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Registration of a Charge

Company Name: REVOLUT LTD
Company Number: 08804411

Received for filing in Electronic Format on the: 11/05/2021 XA4ANOC3

Details of Charge

Date of creation:  04/05/2021
Charge code: 0880 4411 0009
Persons entitled: LUCID TRUSTEE SERVICES LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT TO
S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC COPY
INSTRUMENT AND CERTIFIED ENGLISH TRANSLATION CONTAINED
THEREIN PREPARED BY IVONA VALIUKEVICIUTE-SIMANEL,
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION,
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT AND
THE ORIGINAL CERTIFIED TRUE AND ACCURATE ENGLISH
TRANSLATION CONTAINED THEREIN.

Certified by: JUANITA DEREX-BRIGGS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8804411

Charge code: 0880 4411 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th May 2021 and created by REVOLUT LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 11th May
2021 .

Given at Companies House, Cardiff on 12th May 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



SUTARTINIS [KEITIMAS

Vilnius, du tikstandiai dvidedimi pirmy mety gegnZos ketvirtoji diena.

Tkeitimo ridys:

MAKSIMALUSIS JKEITIMAS, kuriuo uitikrinamas petesyby (iskaitant delspinigius, priemokas (angl.
premium), nuostolius dél negauty palikany i$ankstinio kredito graZinimo atveju ir baudas) sumokejimas
ir Uztikrinty $aliy (kaip apibréZia toliau) nuostoliy, patirty del velavimo jvykdyti UZtikrintas prievoles
(kaip apibréZia toliau), jy nejvykdymo ir (arba) netinkamo jvykdymo, atlyginimas;

Jkeitimo, kuriuo uZtikrinamas pagrindinés sumos ir nuo jos priskailivoty paliikany sumokénmas, radis
nenurodoma.

Skolininkas Ny. 1:
Pavadinimas;

Imonés kodas:
Adresas:

Adstovaujama:

Veikian¢ios pagal:

Skalininkas Nr. 2:
Pavadinimas:

Imonés kodas;
Adresas;

Atstovaujama:
Veikiantio pagal:

Skolininkas Nr. 3:
Pavadinimas:

Jmonés kodas:
Adresas:

Atstovau]ana;

Veikiancio pagal:

Revelut Lid, ribotos atsakomybés bendrove, steigta pagal Anglijos i
Velso istatymus

08804411

7 Westferry Circus, 4th Floor, London, E14 4HD, the United Kingdom

Enrikos TamaZauskaiiés, asmens kodas 49012280201, kurios tapaivbé
patvirtinta pagal notariniame registre nurodyly dokuments.

2021 m. balandZio 27 d. jgaliojima, kurj patvirtino Londono notaras
Andrew Jonathan Claudet, 2021 m. balandZio 28 d. apostilés Nr. APO-
23324355,

Revolut Bank UAB, uZdaroji akciné bendrove, jsteigta ir jregistruota
Listuvos Respublikoie

30458G906

Konstitucijos pr. 21B, Vilmius, Lictuvos Respublika

Virgilijaus Mirkés, asmens kodas 37502120247, kurio tapatybé patvirtinta
pagal notariniame registre nurodytg dokumenta.
Istatus.

Revolut Payments UAB, uzdaroji akcing bendrove, jsieigta ir jregistruota
Lietuvos Respublikoje

304940980

Konstitucijos pr. 21B, Vilnius, Listuvos Respublika

Virgilijaus Mirkés, asmens kodas 37502120247, kurio tapatybe patvirtinta
pagal notariniame registre nurodyty dokuments.
Istatus,




Kreditorius: .

Pavadinimas: LUCID TRUSTEE SERVICES LIMITED, pagal Anglijos ir Velso
jstatymus steigta bendrove, veikianti kalp UZtikringy Zaliy UZtikrimimo
priemoniy agentas (angl Secwrity Agenty (kalp nurodyta toliau Sios
Sutarties | skyriaus (Specialiosios salygos} 12 dalyje).

Jmonés kodas? 10992576

Adresas: 6th Floor, No 1 Building 1-5 Londorn Wall Buildings, London Wall,
London, the United Kingdom, EC2M 5PG

Atstovaujama: Linos Ragainytés-Mezenés, asmens kodas 48801250128, kurios tapatybé
patvirtinta pagal notariniame registre nurodyts dokumenty.

Veikiandios pagal: 2021 m. balandZio 26 d. jgaliojima, kurj patvirtino Londono notaras

Fdward Gardiner, 2021 m. balandZio 26 d. apostilés Nr. APO-2347463.

3. Ykaito davéjas:

Pavadinimas: Revelut Lid ribotos atsakomybes bendrove, jsteigta pagal Anglijos ir
Velso jstatymus

Imondés kodas: 08304411

Adresas: 7 Westferry Circus, 4th Floor, London, E14 4HD, the United Kingdom

Atstovaujama: Enrikos Tamagauskaités, asmens kodas 49012280201, kurios tapatybe
patvirtinta pagal notariniame registre nurodyta dokumenty.

Veikiangios pagal: 2021 m. balandZio 27 d. jgaliojimg, kurj patvirtino Londono notaras
Andrew Jonathan Claudet, 2021 m. balandzio 28 d. apostile Nr. APO-
2352455,

toliau kartu vadinami Salimis, o kickvienas atskirai — Salimi,
KADANGI
A. Pagal Ustikrintg sutarti (kaip apibréZta toliau) buvo susitarta, kad Ikaito davéjui, kaip Pradiniam

finansavimo gavéjui (angl Original Borrower), bus suteiktas bendry jo veiklos ir apyvartinio kapitalo
poreikiy finansavimui skirtas kreditas,

B. Skolininkai Nr. 2 ir Nr. 3, kaip tiesioginés [kaito davéjo dukterinés jmonés yra UZztikrintos sutarties
Zalys kaip Pradiniai garantai (angl. Original Guarantors).

C. [kaito davéjas sutiko sudaryti pirmos eilés jkeitimg siekiant wtikrinti UZtikrintas prievoles (kaip
apibrézta toliau) pagal dios Sutarties ir Utikrintos sutarties salygas.

0. Salys siekia Ustikrintojc sutartyje nustatytomis sglygomis maksimalivoju jkeitimu jkeisti Skolimnly
Nr. 2 ir Nr. 3 akeijas.

TODEL Salys susitare sudaryti $ig sutarij déf jkeitimo, jskaitant visus jos pricdus, jet jy yra (toliau - Sutariis),
pagal kuria susitarg;




Ikeitimeo shjektai:

1.1. Jkeitimo objektas Nr. 1:

1.2. Tkeitimo objektas Nr. 2:

Pieitimu uZtikrintas
Skolininks
isipareigojimas:

Pagrindiné UZtikrinty
prieveliy suma:

L SPECIALIOSIOS SALYGOS

Akeijos:

Emitentas: Revolut Bank UAB, imonés kodas: 304580906, registrootos
buveinés  adresas:  Konstitucijos  pr. 2IB, Vilnius, Lietuvos
Respublika(tolian — Emitentas Nr. 1)

Riis: paprastosios vardinés nematerialiosios akeijos.

Kiekis: 5 502 300 akeijy, kurios sudaro 100 proc. Emitento Nr. 1 jstatinio
kapitalo.

Mominali verté: 1 EUR uZ viena akeija.

Vertybiniy popicriy saskaitos tvarkvtojas: Emitentas Nr. 1.

Jkaito davéjas '

Revolut Ltd, ribotos atsakomybés bendrové, jsteigta pagal Anglijos ir
Velso jstatymus, jmonés kodas: 08804411, registruotos buveinés adresas: 7
Westferry Circus, 4th Floor, London, E14 4HD, the United Kingdom.

Alcijos;

Emitentas: Revolut Payments UAB, imonés kodas: 304940980,
registructos buveinés adresas: Konstitucijos pr. 21B, Vilnius, Lietuvos
Respublika (toliau — Emitentas Nr. 2)

Riidis: paprastosios vardinés nematerialiosios akeijos.

Kickis: 500 000 akcijy, kurios sudaro 100 proc. Emitcuto Nr. 2 jstatinio
kapitalo.

Nominali verté: | EUR uz vieng akcijg.

Vertybiniy popieriy saskaitos tvarkytojas: Emitentas Nr. 2.

fkaito davéjas

Revolut Ltd, ribotos atsakomybés bendrove, steigta pagal Anglijos ir
Velso jstatymus, imonés kodas: 0880441 1, registruotos buveinés adresas: 7
Wesiferry Circus, 4th Floor, London, E14 4HD, the United Kingdom.

Ikeitimo objekias Nr. 1 ir Jkeitimo objektas Nr. 2 toliau kartu vadinami
Tkeifiamu turtu arba [keitimo objektais.

Visos esamos ir biisimos Skolininky (ar bet kurio 18 jy) prievolés ir
jsipareigojimai bet kurial i§ UZtiknnty 8aliy {kaip apibréita toliau), kuric
bet kuriuo metu turi biitt jyyvkdyti pagal Usziikrintg sutart] {(kaip aptbréZia
toliau) (iskaitant (tadiau tuo neapsiribojant) pagal suteiktas garantijas,
numatytas UZtikrintos sutartics 18 punkte), taip pat bet kokios kitos tick
faktitkal mokétinos, tiek galimos susijusios sumos, kurios bus jirauktos §
minétuosius jsipareigojimus, nepriklausomai nuo to, ar jos moketinos kartu,
ar atskiral, veikiant kaip pagrindinis skelininkas ar kaip laiduotojas, ar bet
kokiu kitu statusu {toliau kartu — UZtikrintos prievolés).

115 156 958,94 BEUR (vienas 3imtas penkiclika milijony vienas Simtas
penkiasdefimt fedi tikstandiai devyni §imtal penkiasde$imt adtuoni eurai ir
94 curo centai).




Maksimaliojo jkeitimo,
kurine pitikrinamas
netesybu (jskaitant
delspinigius, priemokas
{angl. premiumy,
nuastolivs dél negauiy
paliikany iHankstinio
kredite grafinime
atveju ir baudas)
sumoekéiimas ir
UZtikrinty Salig
nuostoliy, patiriy dél
Uztikrinty prieveliy
nejvykdymo ir (arba)
netinkame jvykdymae,
atlyginimayg, suma;

5. Skoles dydZio fiksavimo
data:
6. Uztikrinty prievoliy

jvvidymo terminas:

7. FPaliikanos

& Freitimo jsigaliojime
momentas:

9. Originaliy Sutarties
egzemplioriy skaifius:

16, Originaifs Sutarties
egzemplioriai
perduodami:

Salys susitaria papildomai prie jkeitimo, kurino uitikrinama pagrindiné
Utikrinty prievoliy suma ir jai taikomos palikanos, nustatyti maksimaliojo
ikeitimp  sumg, kuria uZtikrinamas nctesyby  {(iskaitant  delspinipius,
pricmokas, nuostelius dél negauty palitkany i8ankstinio kredito graZinimo
atveju ir baudas) suwmokélimas, UzZnkrinty Haliy nuoestoliv, patirty dél
Skolininky UZtikrinty prievoliy nevykdymo ir (arba) netinkamo vyvkdymeo,
hei kity Uztikrintoms Salims pagal UZtikrinta sutart] {arba su ja susijusiy)
mokéting sumy atlyginimas, t. .

37 578 47947 FUR {penkiasdefimt septyni milijonai penki Simta
septyniasdefimt aStuoni tikstandial keturi §imtai scptyniasdefimt devymni
cural ir 47 euro contail.

MNenustatoma.

Galutinis Uztikrinty prievoliy ivvkdymo terminas ¥Ia
2023 m. balandZic 30 d., nehent UZtikrintoje sutartyjc bty numatyia
vélesné Nutraukimo diena {angl. Termination Daie).

Paltikany dydis apskai¢iuojamas, kei¢iamas ir paliikanos mokamos pagal
Uztikrintoy sulartics salygas,

Salims jkeitimas jsigalioja nuo fios Sutarties pasira¥ymeo momento.
Skolininky jsipareigojimas pagal Uftikringg sutart] sutoikii uitikrinima
TkeiGiameo turto atZvilgiu laikemas tinkamai jvyvkdytu tik ufregistravus §ig
Sutartj Lictuvos Respublikos hipotekos registre pagal galiojanlius teiscs
aktus,

5 {penki).

Vienas egzempliorius paliekamas Vilniaus micsto 19-jame notaro biure,
kiti atiduodami Saliy atstovams.




sutartinis (keitimas Ne.

&aliy susitarimu

laikomas perleidZinmu

vertybiniu popieriumi:

Kitos sglygos: Kreditorius veikia kaip UZtikrinimo priemoniy agentas (kaip apibrézta
Uztikrintojc sutartyje) pagal UZtikrintg sutarty ir (kiek tai susije su Lictuvos
istatymais) Lietuvos Respublikos civilinio kodekso 4,210 straipsnio 3 daly.
Salys susitaria, kad tik Kreditorius Lictuvos Respublikos hipotekos registre
nurodomas kaip kreditorius pagal 8ig Sutartj, Nepaisant to, kas 1§déstyta,
§ia Sutartimi vZtikvinami Skolininky jsipareigojimai visoms UZtikrintoms
falims, kylantys 15 Uztikrintos sutartics arba su ja susijg. Visos Kreditortaus
teisés, apsaugos priemonés, nuostoliy atlyginimo garantijos bei jgaliojimai
yra i8déstyti UZtikrintoje sutartyje ir, nepaZeidziant auk$&iau 18déstvty
nuostaty bei taikkomy teisés akty, taip pat galicja &os Sutartics apimtimi,

[L BENDROSIOS SALYGOS

1. Savokos ir aiSkinimas:

1.1, SuvarZymai — UZtikrinimas (angl. Security) (kaip apibréfta UzZiiknintos sutarties 1.7 punkte (Lienwvishos
sgvokos)) sukurtas [keidlamo turto atZzvilgiy; kity nel fkaito davéias asmeny turimos nuosavybds {angl,
title or ownership) toisés | lkeidiamg turly; Jkaito davéjo teisiu Tkeifiamg turtg parduoti, perduoti,
perleisti, sukurti jo atZvilgiu Uztikrinimg ar kitalp juo disponuoti apribojimai ir [keidiamo turto areStas,
ar bet kokie kiti veiksmai, ribojantys ar apsunkinantys [keifiamo turto realizavima atskirai nuo kity
daikty.

1.2, Viesieji registrai — Lictuvos Respublikos juridiniy asmeny registras, Lietuvos Respublikos hipotekos
registras, Lietuvos Respublikos nekilnojamojo turto registras ir kiti pagal Lietuvos Respublikos
jstatymus jsteigti viefieil registrai.

1.3, UZtikrinta sutartis — 2021 m. balandZio 30 d. suiartis dél atsinayjinanéio finansavimo jvairia valiuta
{angl. multicorrency revolving facility agreement), kuria, be kity 3aliy, sudaré Kreditorius (veikiantis
kaip Uztikrimimo priemoniy agentas (kaip apibréZta UZtikrintoje sutartyje}), Finansavimo organizatorius
{angl. drranger) (kalp apibrézta Usztikrintoje sutartyje), Agentas {angl. Agens) (kaip apibréfta
UZtikrintoje sutartyje), Pradiniat finansuotojal {(angl. Original Lenders) (kaip apibrézta UZtikrintoje
sutartyje), Skolininkas Nr. 1 (veikiantis kaip Pradinis finansavime gavéias (kaip apibrezta Ustikaintoje
sutartyjc)), Skolininkes Nr. 2 ir Skolininkas Nr. 3 {veikiantys kaip Pradinial garantai (kaip apibréZta
U#ziikrintoje sutartyje)), su galimais biisimais pakeitimais, papildymais arba kitokiais patikslimimais ar
prisijungimais prie minétos sutarties.

1.4, UZiikrintos $alys — turl UZtikrintoje sutartyje Siai sgvokai priskirta reikSme.
1.5, Priefifiros institucija — tai Lietuvos bankas ir (arba) Europos Centrinis Bankas,

1.6, Kitos didzigja raide rafomos sgvokos, kurios néra apibréZtos Siojc Sutartyje, tun Uztikrintoje sutartyje
(kaip apibréZia Sios Sutarties IT skyriaus (Bendrosios sglyvgos) 1.3 punkte) nustaiyias reikdmes.

1.7. Jei kontekstas aiskiai noreikalanja kitaip, 5iojc Sutarlyje didZzigja raide raSomos savokos, vartojamos
vienaskaifa, apima ir dangiskaity, ir atvirkiéial,

1.8. Sioje Sutartyje nuoroda j Ikeidiamg turta kartu reiskia ir nuoroda i bet kurla jo dalj ir {arba) atskira
Jkeidiamo turto objekta, nebent kontekstas reikalauja kitaip.

1.9. Sios Sutartics II skyriuje (Bendrosios salygos) iidéstytos salygos taikomos tiek, kiek Sutarties I skyriuje
{Specialiosios salygos} néra aiSkiai nurodyta kitaip.

2. Uktikrintos prievelés

2.1. Nuoroda j Uztikrintg sutartj ar kitg su ja susijusj Finansavimo dokumenty {(angl. Finance Document)

reiskia ir nuorods | tg sutart] ar dokumenta su pakeitimais ar atnaujinimais, jskaitant finansavimo ar kity
.




ssipareigojimy padidinineg arba naujo Nnansavimo soteikimg, arba: kity juose numatyty jsipareigojimy
prisiémima. (iskaitant (fadiau tuo mapmub«mai) papildoma Tfinansavimg ir (acha) §Slpdtmgi}jlmﬂ
padidinimg pagal Utikrintos sutarties 2.2 punkty (Didinimas (angl. Ineréasel) ir (arba) praigsima pagal
Uztikrintos sutartics 2.3 punktq {(Pratgsimo galimybé (angl. Extension Option))), arba tokiy sutar&iy ar
dokumenty 3aliy prisijungimg ar pasitraukimg, ifskyrus pakeitimus ar atnaujinimus, prie¥tarawjandius
Jitikrintos sularties nuostatoms,

. Salys patviriina, kad jei sumos bus i$iefkomos eurais, visos Kreditoriaus patirtos islaidos, susijusios su
eury keitimu | DidZiosios Britanijos svarus sterlingy ar bet kokig kita UZtikrintoje sutartyje numatyta
valiuty (pavyvzdZini, skirtumas tarp Kreditorini sifilomo ir oficialaus valiutes keitimo kurso, banko
komisinial, mokeséiai, rinkliavos v & 0, latkomos $ieSkojimo iSlaidomis, uZtikrintomis foje Sutartyje
numatytu tkeitimu,

2.3, Bkolininkai jsiparcigoja sumoketi ir jvykdyti UZiikrintas prievoles UZtikrintoje sutartyie nustatyiais
terminais ir tvarka. Sios Sutarties 1 skyriaus (Specialiosios sglygos) 6 dalyje (,L3tikrinty prievoliy
Fvvkdymo terminas™y aurodytas fik galutinis UZtikrinly prievolly jvykdymo terminas. Kreditorius ir
Uztikrintos #alys turi teisg reikalavti, kad Sioje Sutartyie, UZtikrintoje sutariyje ir (arba) kitame
Finansavimo dokumente, ir (arba) tokiam dokumentui taikomuocse teisés aktnuose nustatytais atvejais ir
tvarka UZtikrintos prievolés biity jvykdytos pries terming.

2.4. Tam tikru metu nejvvkdytu UZtikrinty prievoliy atZzvilgiu $ia Sutartimi sukuriamas jkeitimas suteikia
uztikrinima, kuris toliau galios bei nebus panaikintas ar laikomas vykdyviu del farpinio mokdjimo pagal
Uztikrintas prievoles. Atlikus tarpin moké&jima pagal UZtikrintas prievoles, Skolininkams (bet kuriam i3
juj gali biti suteiktas papildomas finansavimas pagal UZtikrintg sutart). Toks papildomas finansavimas
uztikrinamas 512 Sufartimi be jokiy Sios Sutartics pakeititny s papildymy, o 81a Swtartimi sukurias
uztikrinimas pilna apimtimi tatkomas ir papildomam finansavimui, su salyga, kad bendra negraZinta
pagrindinés pricvolés suma nevirdys pagnndinés Uztikrinty prievoliy sumos, nurodvtos $ios Sutarties |
skyrigus (Spccialiosios salvgos) 3 dalvjc (Pagrinding UZiikrinty prievoliy suma),

3, Jkeitimo objekias

3.1. Sia Sutartimi sukurtas ikeitimas apima visas esamas ir bisimas {urtines teises, susijusias su Jkei¢iamu
turtu, ir bet kokias i8mokas (dividendy, piniginiy 188y, nepiniginio turto paskirstymo, kito Jkaito davéjui
perduoto turto ar bet kuria kita forma), susijusias su pagal &g Sutart; jkeidiamomis akcljomis.

fkeidiamo turto Suvarfyvmai

4.1. Jei Siojc Sutartyje, Ultikrintoje sutartyje ir kituose Finansavimo dokumentuose nenumatyia kitaip,
nepaZeidfiant UZtikrintos sutarties ir {arba) kity Finansavimo dokumenty nuostaty, be idankstinio
raiytinio Kreditoriaus sutikimo draudziama suvargyti fkeiCiama turta paskesne hipoteka ar jkeitimu arba
bet kokiu kitu bidu perleist bt kurio [keifiamo turto nuosavybés ar valdymo tcisg (pagal dovanojimo,
pirkimo—pardavimo ar kita sutart] arba bet kokj kitg susitarima, kuris per se biity Suvarfymas) bet
koldam trediajam asmeniui arba bet kokiu biidu apriboti [kaito davéjo teises | [keiiamag turty.

Skelininky ir Ikaito davéjo jsipareigefimai

5.1, Skolininka ir fkaito davéjas jsipareigoja uztikringi, kad po $ios Sutarties sudarvmo $ia Sutartinnd sukurtas
jkeitimas bty nedelsiant tinkamai uw?rogistructas Lictuvos Respublikos hipoickos regisire Lictuvos
Kespublikos teisés akiy nustatyta tvarka.

5.2. Nepazeisdami fios Sutarties, UZtikrintos sutarties ar bet kurio kito Finansavimo dokumento sglygy,
Tkaito davéias ir Skolininkai Nr. 2 ir Nr. 3 (kiek tal imanoma nebiinant Jkeitlamo turto savininku)
isipareigaja:

5.2.1. nesiimti jokiy veiksmy ir ncdelsiant pranciti Kreditormi apie bet kokius trefiyjy asmeny
reikalavimus, susijusius su jkeidiamu turtn, kurie gali turéti esminés neigiamos jtakos §ia Sutartimi
sukuriamo jkeitimo galiojimui arba pakenkti Uitikrinly $aliy teisel atifinkama eile patenkinti
UZitkrinty $aliy reikalavima i§ Jkeidiamo turto vertés,

522, savo sgskaita nedelsiant atlikii visus teisétus veiksonus ir sudaryti visus dokumentus, kuriuos
Kreditorius gali pagristal nurodyti sudaryti, ir padaryti viska, ko pagristai reikalauja Ereditorius (i
tokia forma, kokia pagristai reikalawja Kreditorius), kad bity uZtikrintas Sia Sutartimi snkurto

&




pztikrinimo galiojimas, jskaitant (tafiau tuo neapsiribojant) jforminti ar apsaugoti jkeitima arba 3ia
Sutartimi sukuriamg UZtikrinty Saliy pirmumeoe teisg treCiyiy asmeny atZvilgiu, $ia Sutartimi ar pagal
ja ir (arba) teisés akius sutetkiamas Uztikrinty Saliy teises, jgaliojimus ir feisiy gynimo bildus arba
sudaryti salygas Ikeiciamo turto realizavimui iSieskojimo pagal §ia Sutartj atveju;

informuot! asmenj, sickianti nukreipti i8ieskojima | keifiamg turty, likvidatorly, nomokumo
administratoriy, bankroto admunistratoriy, antstol], sickianty arcitucti [keifiama turty, asmeny, kurio
naudal sickiama turto suvarzyme, kad Tkeifiamas turtas vra jkeistas Kreditoriaus naudai;

pasirfipinti, kad atitinkamas vertybiniy popieriy saskaity tvarkytojas, t. y. alitinkamai Emitentas Nr. 1
ir Emitentas Nr. 2, jo tvarkomose Jkaito davéjo vertybiniy popioriy saskaitose padaryty jrafus apie
Sia Sutartinn sukurts Tkeidiamo turto jkeitima, ir per 7 (septynias) darbo dicnas nuo 3ia Sutartimi
sukurto ikcitimo w’registravimo Lietuvos Respublikos hipotekos registre pateikti Kreditoriul [kaite
davéjo vertybiniy popieriy saskaity i$radus, kurivose biity nurodytas atitinkamas jkeitimas;

5.2.5. jel imperatyviose galiojanfiy teisés akiy nuostatose, Uztikrintos sutarties salygose ir kituose

53,

54.

6.2,

6.2.

Finansavimo dokumentuose néra numatyta ar reikalaujama kitaip, Jkaito davéjas, kaip Emitento Nr,
I ir Emitento Nr. 2 akeininkas, negali balsuoti uz (i8skyrus atvejus, kai gaunamas atskiras radytinis
Kreditorians sutikimas, koris negali biiti scduodamas nepagristal)y. 1) nemokumeo, hkvidavimo,
resrganizavimo ar kity panasiy procediiny inicijavima Emitento Nr. 1 ar Eroitento Nr. 2 atévilgiu,
idskyrus Leistinus sandorius {angl. Permitted Transactions) {kaip apibréfta Uztikrintoje sutartyje)
arba atvejus, kai tokie veiksmai atliekami vykdant Restruktfrizavimg (angl. Restructuring) ar
Susijungimg Lietuvoje (angl. Lithuanian Merger) (kaip apibrézta Utikrintoje sutartyje), i1) Emitento
Mr. i ar Emitente Nr. 2 teisinés formos ar statuso pakeitima, iii} Emitcnto Nr. 1 ar Emitento Nr. 2
jstatinio kapitalo didinimg islcidZiant naujas akeijas arba Emitento Nr. 1 ar Emitento Nr. 2 jstatinio
kapitalo mafinima, ifskyrus Leisting akcijy emisijg (angl. Permitted Share Isswe) v Leistinus
sandorius {angl. Permitted Transactions) (kaip apibrézta Uzitkrintoje sutartyje), arba iv) Emitento
Nr. 1 ar Emitento Nr. 2 vertybiniy popieriy saskaity tvarkytojo (-y) arba vertybiniy popieriy saskaity
tvarkymo salyvgy pakeitima.

Jei 3ioje Sutartyje arba UZtikrinioje sutartyje, arba kitame Fiansavimo dokumente, arba taikomuose
teisés aktuose aiikial nenurodyta kitalp, tol, kol néra ieskojimo atvejo (kaip apibréfia toliau), Jkaito
davéjas gali naudotis turiinémis teisémis, jskaitant teisg skelbfi ar i§mokéti dividendus, ir neturtinémis
teisémis, kurias suteikia pagal Sia Sutart] jkeifiamos akcijos, tokin biidu, kad ioks &y teisiy
jgyvendinimas neturéty neigiamo poveikio akeijuy vertei arba pagal fia Sutart] nustatyty uZtikrinimo
priemoniy galiojimui ar jgyvendinamumui, arba nesukeity I$ieskojimo atvejo.

Bet kurivo $ios Sutarties galiojimo metu pakeitus ar papildZius UZtikrintos sutarties nuostatas, tiesiogiat
susijusias su §la Sutartimi, arba i8dés¢ius jas nauja redakeija ar atlikus latus pakeitimnus, Kreditoriaus
pradymu Skolininkai Nr. 2 ir Nr. 3 bei Jkaito davéjas jsipareigoja nedelsdami (arba per Saliy atskirai
sutarty termina) atlikti $ios Sutarties pakeitimus taip, kad ji atitikty Uztikrintos sutarties pakeitimus, taip
pat pasiriipinti, kad tokie pakeitimai biify patvirtinti notaro ir uZregistruoti Lietuves Respublikos
hipotekos regisire iv kituese Vicluosiuose registruose, priklausomai nuo aplinkybiy.

ISteskojimas i3 Tkeiliamo turts

. Ivykus [sipareigojimy nevykdymo atvejui (angl. Event of Defauldr), kuris tesiasi (toliau — ISieikeiimo

atvejis (angl. Ewnforcemenr Evenn)), Kreditorius turi teise kreiptis | notara, kad biity padarytas
vykdomasis jrafas, kaip numaiyia Lietuvos Respublikos civilinie kodekso 4.192 straipsnio | dalyje ir
4.219 straipsnio 2 dalyje, nepriklausomai nuo terming, nustatyto Sios Sutarties T skyriaus (Specialiosios
salygos) @ dalyie | UStikrinty prievoliy jvyvkdvimo terminas™.

Laikantis UZiikrintos sutarties salvey, ivykues BieSkojimo alveyui iSiclkojimas i Ikeiliamo turto
ifimtinai Kreditoriaus nuoZitira (UZtikrintojo sutartyje nustatyta tvarka) ir maksimalia galiojanéiy teises
akty lerdZiama apimtinmi vykdomas bet kuriue i$ $iy biidy ar derinant kelis biidus:

t. nuosavybés teisé | Jkeifiama turta perleidfiama Kreditoriui pagal 6.3 punkis Zemiau nustatyta verts,
ir tokiu bidu 1§ Jkeidiamo turto vertés patenkinami 1§ Uztikrinty pricvoliy kylantys reikalavimai
{kaip nustatyta Lietuvos Respublikos civilinio kodekso 4.219 straipsnio 4 dalyje); arba




6.2.4.

Tkei¢iamas turtas parduodamas nc vicdo aukciono biidu, t. y. Kreditorius erganizuoja Jkeitiamo turto
pardavima Kreditoriaus nustatyta tvarka iv kaina, kuria Kreditorius nustato kaip tikraja rinkos vertg,
arba konkurso bldu nustatyta kaipa, Jei Kreditorius iv [kaito davéias nesusitaria del to kas laikoma
tikraja [keifiamo turto rinkos verte, jkeifiamo turto rinkos vertd nustatoma 6.3 punkte Zemiau
nustatyta tvarka; arba

Ikeiffiamas turtas parduodamas Jkaito davejo pasirinkiaya tredilajam asmeniui su sglyvga, kad yra
gautas ifankstinis radyitinis Kreditoriaus sutikimas (Kreditorius gali atsisakyti duoti sutikima tik o
atveiy, joi lkeidiamo turto pardavimo kainos neuZtenka padengti visas UZtikrintoms Salims pagal
Ustikrintas prievoles mokétinas ar su jonus susijusias sumas ir (arba) Kreditorius néra jsitkings, kad
pirkéjas yra mokus. Mindétyjy salygy atitikties jrodymo pareiga tenka fkaito davéjui). Siekiant
ifvengti abejoniy, tal netrukdo lkaito davéju naudotis Lietuvos Respublikos civilinio proccso
kodekse numatytomis teisémis; arba

bet kokiu kitu galiojandiy teisés akty leidzZiamu bidu, skaitant (fadiau teo necapsiribojant)
priverstinio vie$o aukciono bidu.

6.3, Jei lkeidlamas turtas realizuojamas perduodant nuosavybés teises Kreditorini ar kitam Kreditoriaus
pasirinktam asmeniui, Salys susitaria, kad Ikeiiamo turto, naudojamo Ultikrintoms prievoléms
ivykdyti, vorte yra Jkeidiamo turto vertd, kurig nustato vertintojas, skirlamas tokia tvarka:

631

£.3.3.

6.3.4.

Kreditorius Tkaito davéjui pateikia 3 {trijy) geros reputacijos nepriklausomy versle veriiniojy (jei
imanoma, turindiy patirties vertinant regulivojameos bendrovés akeijas), jsteigty it vykdandiy veikla
Listuvoje, sqrads (tolisu — Sarafas);

[kaito davejas turi teisg per 7 {(septynias) dienas nuo Sarafo gavimo dienos paskirti viena 1§ Sgrade
nurodyviy versle vertintojy;

jei Tkaito davéjas per 7 (septynias) dienas nuo Sarado gavimo nepaskiria ne vieno i§ SgraSc nurodyty
verslo vertintojy, Kreditorius viena$aliskai paskiria vieng 18 Sgradc nurodyty verslo vertintajy ir toks
paskyrimas Jkaito davéjuil ir Kreditoriui yra privalomas, Vertintojo iflaidas padengia Jkaito davéjas.
Kreditoriui paskyrus vertintoja, toks paskyrimas tampa privalomu [kaito davéjui bet Skolbninkams
Nr, 2 iy MNr. 3.

Jel verslo vertintojui yra ncjmanoma nustatyti Ikeidiamo turto vertés arba jei Jkaito davéjas ir
Skolininkai Nr. 2 ir Nr. 3 nebendradarbiauja su verslo vertintoju, nepateikia reikiamy dokumenty ir
pan., Jkeidiamo turto verté vra tikroji rinkos verté, kurig pagristal ir sagZiningai nustato Kredilorius,

6.4. Salys Jkeitimo objekty at?vilgiu papildomai susitaria déi:

641,

6.4.2.

NepaZeidZiant UZtikrintos sutarties, kity Finansavimo dokumenty ir kity Sios Sutartics nuostaty, jei
po Sios Sutarties sudarymo Tkaito davéjas jsigytu naujy Emitenty (bet kurio i3 juy) akeinio kapitalo
akeijy arba jei Jkaito davéjas pasirafyty boisimas Emitenty (bet kurio i3 jy) akcijas, arba jos jam bty
paskirtos igyvendinant pirmumo teise pasiraSytl akciias ar bet kurig kig teisg, kylandig 1§ jkeisty
akeijy ar susijusia su jomis, Tkaito davéjas privalo 1§ anksto informuoti UZtikrintas Salis apie tokg
akeijy jsigitima ir imtis pagristy Uztikrinty Saliy nurodyty veiksmy, kad tokios papildomos akeijos
biity jkeistos tokiomis pat salygomis, kokios nustatytos Sioje Sutartyje.

Tvykus I$ieskojimo atvejui ir notarui atlikus vykdomajj raita, teisé skelbti ar mokéti dividendus gali
bilti jgyvendinama tik su salvga, kad vra gautas ifankstinis radytinis Kreditoriaus sutikimas, o bet
kokie mokéjimal, jel Kreditorius duoda tok] sutikimag, bus atlickami grieztai laikantis Kreditorius
nuroedymu.

6.5, Jvykus ISieskojimo atvejui ir pradéjus 18icikojima i8 Jkcidiamo turto, nepriklausomai nuo Kreditoriaus
pasirinkto ifiefkojimo biido, Skolininkai ir Jkaito davéias jsipareigoja bendradarbianti su Kreditoriumi ir
Kreditoriaus murodytomis salygomis bei terminats pateikti visus Kreditoriaus praSomus dokumentus ir
informacija, kurie yra biitini, kad PricZiliros institucija pritarty ir (arba) neprieftarauty tam, kad
Kreditorius ar trefiasis asmuo jsigviy kvalifikuotaja Emitento Nr. 1 ar Emitento Nr. 2 akcijy paketo dali,

6.6. Skolininkai 1r Jkaito davéjas duoda visidky sutikima dél iSiefkojimo 1§ Jkeidiamo furio procediiry,
nustatyty aukiéiau 6.1 — 6.5 punktuose. Tiek, kiek leid?iama pagal Lictuvos Respublikos jstatymus
Ikaite davéjas atsisako visy teisiy reikalauti, kad Kreditorius pirmiausia reikalauty mokéjimo &

g




'kénkrataus Skolininko ar bet kurio kito asmens prict nukreipdamas ifiefkojima | Soje Sutartyje
~purodytus Jkeitimo objektus ar bet kuriwos kitus objektus, ikeistus pagal kitas sutartis, kuriose
pumatytos Uztikrintoje sutartyje nurodytos uZtikrinimo priemoncés.

Pareitkimal ir garantijos

. Tkaito davéjas patvirtina, kad Jkeidiamas turtas priklauso jam nuosavybes teisc, tkeifiamas turtas néra
perleistas kitiems asmenims, néra aretuotas, taip pat néra kity apribojimy {pavyzdiiui, pasirinldmoe
sandoriy sutaréiy ir pan.) disponueti JkeiGiamu turty, o $ioje Sutartyje numatyts uZtikrnimo priemone
yra pirmos cilés jkeitimas Uztikrinty Saliy naudai, kurj galima realizuoti [kaito davéjo, likvidatoriaus,
nemokumo administratoriaus ar kity trefiyiy asmeny atZvilg.

7.2. Tkaito davéjas patvirting, kad pagal §ig Sutanif tkeidiamos Emitento Nr. | ir Emitento Nr. 2 akcijos yra
tinkamai patvirtintos, teisétai ifleistos ir visi¥kai apmokétos, taip pat kad néra priimias sprendimas
jgteisti daugiau akcijy ar kity vertybiniy popieriy, suteikianfiy teise | Emitenty akcijas, iSskyrus 1)
Skolininko Nr. 2 jstaty pakeitimus dél Skolininko Nr. 2 jstatinio kapitalo padidinimo nuo 5 502 500
eury iki 15 502 500 eury, kurivos jau patvirtino Skolininko Nr. 2 akcininkas; ir i} Skolininke Nr. 3
jstaty pakeitimus dél Skolininke Nr. 3 jstatinio kapitalo padidinimo nuo 500 000 eury iki 31 312 604
cury, kuriuos jau patvirtino Skolininko Nr. 3 akeininkas. Aiskumo délei, uZregistravus pirmiau minetus
pakeitimus Lietuvos Respublikos juridiniy asmeny registre, [kaito davéjas ir Skolininkai isipareigoia
Usztikrinty $aliy nurodytais pagristais terminais atlikti bet kokius pagristus veiksmus, kuriy reikalauja
Uztikrintos Salys, sickiant pakeisti ir papildyti §ia Sutartj ir (arba) sudaryti naujg jkeitime sutart], kutia
visos naujai ifleistos Skolininko Nr. 2 ir Skolininko Nr. 3 akeijos blily jkeistos tomis paciomis
salygomis, kaip numato jsipareigojimal nurodyti 3ios Sutartyjc 6.4.1 punkie.

7.3. Skolininkai ir Jkaito davéjas, kiekvienas savo at#vilgiu, pareiskia ir garantuoja, kad:

731

7.33.

§ios Sutarties sudarymas ncpaZeidzia jokiy atitinkamarn Skolininkui ar [kaito davéjui privalomy
istatymy, teismo ar vyriausybés sprendimy, taip pat jokios sularties, kurios Salimi (-15) yra
Skolininkas ar Jkaito davéjas, ir jokiy trediujy asmeny icisiy ir teiséty intcresy; atitinkamas
Skolininkas ir Jkaito davéjas taip pat patvirtina, kad visi pagal galiojanéius teisés aktus fial SutarCial
sudaryti privalomi trefiyjy asmeny sutikimal yra gauti. Atitinkamai Skolininkas ir Jkaito davéjas
jsiparcigoia atlyginti visus Ultikrinty %aliy nuostolivs, patirtus del Siame punkte pateiktos
informacijos nenuoseklumo ir netikslumo;

yra ribotos atsakomybés bendrové, tinkamai jsteigia ir teisétal veikianti pagal jo jsisteigimo

jurisdikeijos istatymus, ir kad buvo imtasi visy biiting veiksmy, taip pat buvo priimt / gauti / sudaryt

visi kompetenitingy organy sprendimai, sutikimai ir (arba) kiti dokumentai, reikalingi Siai SutarCial
sudaryti, vykdyti ir igyvendinti pagal Saliy steigimo ir ‘(arba) veiklos dokumentus, Sios Sutarties
pasiraiymo metu jie galioja ir néra pakeisti, ir-kad 3 Sutartis tampa privaloma Salims nuo jos
pasiradymo momento; '

néra priimia jokiy sprendimy dél Jkaito davéjo ar Skolininko likvidavime arba bankroto, taip pat
teismui nebuve patciktas ir i§ teismo nebuvo gautas pareiikimas dél Jkaito davejo ar Skolininko
tikvidavimo, bankroto, veiklos wnutraukimo, susitarimo su  kreditoriais, pertvarkyme  ar
administravimo, nebuve paskirtas Jkaito davéje ar Skolininko arba jy turto ar pajamy perémejas,
valdytojas, administratorius ar panadis pareigiinal.

7.4. Saliy atstovai pareiskia ir garantuoja, kad jic turi teisg ir yra tinkamai igalioti atstovauti $ioje Sutartyje
nurodytiems asienims, & ju teisé bei jgaliojimai néra pasibaigg ar at¥aukti ir, sudarius Sig Sutart], nebus
virsyil,

Kitos nuostatos

8.1, Kreditorius nesutinka, kad Jkcidiamas turtas biity jkcistas paskesniu jkeitimu, idskyrus atvejus, kai 8
anksto gaunamas atskiras radytinis Kreditoriaus sutitkimas,

8.2. NepaZeidZiant imperatyviy galiojandiy teisés akty nuostaty, 81 Sutartis liks galioti ir UZtikrintoms falims
(bet kuriai 1§ ju) perdavus savo teises ir jsipareigojimus pagal UZtikrintg sutarti nawjam kreditoriug ar
naujiems kreditoriams reikalavimo perleidimo, novacijos ar kitais pagrindais pagal UZitkrinty sutartj,
kitus Finansavimo dokumentus ar galiojandius teisés akius,

9




8.5,

8.6,
8.7,

8.5

8.1

Vertéja Ivona Valiukevididte-Simanel, asmens kodas 483209110770, dalyvavo pasirafant §ig Sulartj ir

& Sutartis sudaryta ir aifkinama pagal Lietuvos Respublikos statymus.

4. Bet kokio su dia Sutartimi susijusio ginéo, bylos, ieskinio ar teismo: procesd {toliaii — Teismo procesai)
atveju kickviena Salis neatfauldamai sutinka, kad jie butl; nagringiamt k@mpﬁwmmgamc Lac{umx:
teisme pagal Lietuvos Respublikos civilinio proceso kodekse nustaiyias taisykles. Kickviena 5. ety

atsisako teisés reikéti bet kokius priedtaravimus dél Teismo procesy, inicijuoty tokiame teisme, vietos,
atsisako bet kokiy pretenziju, kad Teismo procesai inicijucti nepatogioje jurisdikeyoje, taip pat afsisako
teisés prieftarauti dél tokiy Teismo procesy tvirtinant, kad Skolininkai, Jkaito davéjas ar Kreditorius
nepriklauso tokio teismo jurisdikeijai.

Nepazeidziant Uztikrintos sutartics nuostaty, visas ios Sutarties, jskaitant velesnius jos pakeitimus ir
(arba) papildymus, sudarymo, pasiraSymo, vykdymo, notarinio patvirtinime, jkeitimo registravimeo ir
i§registravimo Lietuvos Respublikos jstatyray nustatyta tvarka i8laidas, sanaudas ir iSlaidas, susijusias
su &ia Sutartimi sukurte uztikrinimo galutiniv jforminimu, padengia Skolininkai ir (arba) [kaito davéjas;
be to, Skolininkai ir [kaito davéjas turi daryti visks ir atlikti visus Kreditoriaus nurodytus veoiksmus,
kurie yra biitini siekiant apsaugoti arba jforminti §ig Sutarty, arba uZregistruoti ja Lietuvos hipotekos
registre. Siekiant i§vengti abejoniy, laikoma, kad Sia Sutartimi uztikrinamos visos iSlaidos, susijusios su
ioje Sulartyjec numatyto uZtikrinimo jforminimu, taip pat su Kyeditorisus (ar UZtikrinty Salny) teisiy
pagal #ig Sutart] jgyvendinimu.

Salys susitaria paviedinti §ios Sutartics salygas.

Si Sutartis sudaryta lictuviy ir angly kalbomis. Neatitikimuy atveju pirmenybé teikiama tekstui angly
kalba.

Siai Sutardiai taikomos Uztikrintos sutartiss ir kity Finansavimo dokumenty salygos.
HLKITOS SALYGOS

Sutarties Specialiyjy salygy 3 punkte nurodyty pagrinding suma sudaro: 100 000 000 GBP {vienas
Simtas milijony DidZiosios Britanijos svary sterlingy). Remiantis 2021 m. geguzés 3 d. euro ir
[Dndziosios Britanijos svaro sterlingy keitimo kursu, kurj Sos Sutartics sudarymo dieng paskelbé
Furopos Centrinis Bankas (1 EUR yra lygus 0,86838 GBP), suma GBP yra lygi 115 156 955,94 EUR
(vienas §imtas penkiolika milijomy vienas §imtas penkiasde$imt Sesi tikstanCial devyni Simtar
peokiasdedimt aStuoni eural ir 94 euro centai). l8eSkojimo 18 Tkeifiamo furto atvejn Kreditoriaus
vienafalifku sprendimu ir reikalavimu Sios sumos perskaifinojamos pagal Europos Centrinio Banko
paskelbig faktinio tietkojimo dienos oficialy valiutos keitimo kursa.

. Sutarties Specialiyjy sglygy 4 punkte nurodyta maksimaliojo jkeitimo sumg sudaro: 30 000 000 GBP

{penkiasdedimi milijony DidZiosios Britanijos svary sterlingy}. Remiantis 2021 m. gegu#és 3 d. euro ir
Didziosios Britanijos svaro sterlingy keitimo kursu, kurj fios Sutarties sudarymo dicng paskelbe
Europos Centrinis Bankas (1 EUR yra lygus 0,86838 GBP}, suma GBP yra lygi 37 578 479,47 EUR
{penkiasdesimt septyni milijonai penki %imtai septyniasde¥imt aStuoni tikstanfiai keturi Simtai
septyniasdesimt devyni ewrai ir 47 eurc centai). ISiefkojime 1§ [keifiamo turto atveju Kreditoriaus
vienagalidku sprendimu ir reikalavimu §ios sumos perskaidiuojamos pagal Europos Centrinio Banko
nustatyiy faktinio iSiefkojimo dienos oficialy valiutos keitimo kursa.

patvirtino, kad Sutartics ickstas angly kaiba atitinka teksta hietuvig kalba,

{Vardas, pavardé, parafas)
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SALIU PARASAI

‘gkolininkas Nr. 1 ir Jkaito davéjas

Rewlﬂt Ltd, ribotos atsakomybés bendrove, jsteigta pagal Anglijos ir Velso jstatymus, jmonés kodas:
STORR04411, registruotos buveinés adresas: 7 Westferry Circus, 4ih Floor, London, Fl14 4HD, the United
Kingdom, atstovayama Enrikos TamaSauskaités, asmens kOddS 49012280201, veikianéios pagal 2021 m.
balandZio 27 d. jgaliojima, kurj patvirtine Londono gotaras Andretw Jonathan (Llaudai 2021 m. balandzio 28
d. apostilés Ny, AP(O-2352455,

{vardas, pavardé, paradas)

Skolininkas Nr. 2

tove, isteigta ir jregistruota Lietuves Respublikoje, jmonés kodas:

- Konstitucijos pr. 21B, Vilnius, Lietuvos Respublika, atstovaujama
47, veikiandio pagal jstatus,

304580906, registruotos buveings adrost
Virgilijaus Mirkés, asmenstoras 17502

Skelininkas Nr. 3

Revolut Payments UAB, uzdaroji akciné bendrove, jsteigta ir jregistruota Lictuvos Respublikojc, jmonds
kodas: 304940980, regtstmutm buveinés adresas: Konstitucijos pr. 21B, Vilnius, Lietuvos Respublika,
atstovaujama Virgilijaus Mirkés, asmens kodas 37502120247, veikianéio pagal jstatus,

LU ID TRUSTEE SERVICES LIMITED, pagal Angh}m ir Velsa jstatymus jsteigta bendrove, veildanii
kaip UZtikrinty $aliy Uztikrinimo pricmoniy agentas, jmonds kodas: 10992576, registructos buveings adresas:
6th Floor, No | Building 1-5 London Wall Buildings, London Wall, London, the United Kingdom, EC2M
5PG, atstovauwjama Linos Ragainytés-Mezenés, asmens kodas: 48801250128, veikiandios pagal 2021 m.
balandZio 26 d. jgaliojima, kurj patvirtino Londono netaras Edward Gardiner, 2021 m. balandZic 26 4.
apostilés Ni. APO-2347463.

Pasiradiusiyjy asmeny tapatybé patvirtinta remiantis jy pateiktais dokumentais, nurodyviais notariniame
registre.

2021 m, geguzés 04 d. ff”f) val. ﬁmm

A&, Vilniaus miesto 19-0jo notaro biurg notaras Mindaugas Kadergis, jkeitimo sutart], kuria pasiraic LUCID
TRUSTEE SERVICES LIMITED aistové Lina Ragainyté-Mezené bel Revelut Ltd atstové Enrika
Tamagauskaitd, Revolut Bank UAB ir Revolat Payments UAB atstovas Virgilijus Mirkés, tvirtinu. Taip pat
patvirting, kad vertgjos Ivonos Valiukevidités-Simancl paradas yra tikras.

ST

Notarinie regisiro Nr. ME-
Notaro parafasi -,




CONTRACTUAL PLEDGE

Vilnius, the fourth_day of May the year two thousand and twenty onc

Categories of pledge:

MAXIMUM AMOUNT PLEDGE securing penaltics (including default intcrest, premium, break costs
and fines) and the Secured Partics’ (as defined below) losses incurred as a vesult of delay or failure to
perform the Sccured Liabilities (as defined below) and/or improper performance thereof;

Type of the pledge which sccures the payment of principal and interest thercon is not identified herein.

Debtor/1:
Name:

Identification code:

Address:
Represented by:

Acting under:

Debtor/2:
Name:

Idennification code;

Address:
Represented by:
Acting under:

Debtor/3:
MName:

Identification code;

Address:
Represented by:

Acting under:

Revolut Lid, a himited company organised under the laws of England and
Wales

08R04411

7 Westferry Circus, 4th Floor, London, E14 4HD, the United Kingdom

Eorika Tamalauskaité, personal code 49012280201, whose identity is
verified upon the document specified in a notarial register

Power of Attorney dated 27 April 2021 notarised by Andrew Jonathan
Claudet, notary public of the City of Londen, with Apostille No APO-
2352455 dated 28 April 2021,

Revolut Bank UAB, a limited liability company incorporaled and
registered in the Republic of Lithuania

304580906

Konstitucijos pr. 21B, Vilnius, the Republic of Lithuania

Virgilijus Mirkés, personal code 37502120247, whose identity is verified
upon the document specified in a notarial register
Articlos of Association,

Revolut Payments UAB, a limited liability company incorporated and
registered in the Republic of Lithuania

304940980

Konstitucijos pr. 21B, Vilnius, the Republic of Lithnania

Virgilijus Mirkes, personal code 37502120247, whose identity is verifiaed
upon the document specified in a notarial register
Articles of Association.
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Creditor:
Mame:

Address:

Represented by:

Acting under:

3 Pledgor:
MName:

Identification code:

Address:
Represented by:

Acting under;

Identification code:

LUCID TRUSTEE SERVICES LIMITED, a company incorporated
under the laws of England and Walcs, acting as Sccurity Agent for the
Secured Parties {(as provided below in Clause 12 of Article I {Special
Conditions) of this Agrecement),

10992576

6th Tleor, No 1 Building 1-5 London Wall Buildings, London Wall,
London, United Kingdom, EC2M 5PG

Lina Ragainyté-Mezené, personal code 48801250128, whose identity is
verified upon the document specified in s notarial register

Power of Attorney dated 26 April 2021 notarised by Edward Gardiner,
notary public of London, with Apostille No APO-2347463 dated 26 Apnl
2021 =

Revolut Ltd, a hmited company organised under the laws of England and
Wales

(8804411

7 Westferry Cireus, 4th Floor, Londoen, E14 4HD, the United Kingdom

Enrika TamaSauskaité, personal code 49012280201, whose identity is
verified upon the documeni specified in a notarial register

Power of Attorney dated 27 April 2021 notarised by Andrew Jonathan
Claudet, notary public of the City of London, with Apostille No APO-
2352455 dated 28 April 2021,

hereinafter collectively referred to as the Parties, and each individually as a Party,

WHEREAS:

A, Under the Secured Agreement (as defined below) a loan facility designated for general corporate and
working capital purposes has been agreed {o be provided io the Pledgor as the Original Borrower.

B. The Debtors/2-3 as the direct subsidiaries of the Pledgor are the parties to the Secured Agreement as

the Original Guarantors.

C. The Pledgor has agreed to grant a pledge as first ranking sccurity for the Securcd Liabilities (as
defined below) in accordance with the terms of this Agreement and subject to the terms of the

Secured Agreement.

D. The Parties according to the terms and conditions of the Secured Agreement are willing to create the
maximum amount pledge over the shares held in the Debtors/2-3.

THEREFORE, the Parties have agreed (o enter into the present agreement on creating a pledge, including all
appendices thereto, if any (this Agreement), whoreby they have agreed as follows:




1.1, Object of the
Pledge/i:

1.2. Ohbject of the
Pledpe/Z:

2. Diebtors’ obligation
secured by the
pledge:

3. Principal amowunt of
the Secured
Liabilities:

(Objects of the Pledpe:

I. SPECTAL CONDITIONS

Shares:

Izsuer; Revolut Bank UAB, company code: 304580906, registered address
at: Konstitucijos pr. 21B, Vilnius, the Republic of Lithuania (the Issuer 1)
Type: ovdinary registered book-entry shares.

Amount: 5,502,500 shares which constitute 100 % of the authorised capital
of the Issuer 1,

MNominal valug: EUR 1 per share,

Securities account administrator: the Issuer |,

Pledgor :

Revolut Lid, a limited company orgamsed under the laws of England and
Wales, company code: (18804411, registered address at: 7 Westferry Circus,
4th Floor, London, E14 4HD, the United Kingdom.

Shares:

issuer: Kevolut Payments UAB, company code: 304940980, registercd
address at: Konstitucijos pr. 21B, Vilnius, the Republic of Lithuania
{the Issmer 2}

Type: ordinary registered book-entry shares.

Amount: 500,000 shares which constitute 100 % of the authorised capital
of the Tssuer 2.

Nominal value: EUR 1 per share.

Securities account administrator: the Issuer 2,

Pledgor

Reveluf Lid, a limiled company organised under the laws of England and
Wales, company code: 08804411, registered address at: 7 Westferry Circus,
4th Floor, London, Ei4 4HD, the United Kingdom.

Herginaficr Object of the Pledge/l and Object of the Pledge/2 collgctively
referred to as the Cellateral or the Objects of the Pledge.

All present and luture liabilities and obligations at any time due, owing or
incurred by the Debtors {or any of them) to any Secured Party (as definced
below} under the Secwred Agreement (as defined below) (including,
without limitation, its guaranice and indemnity sct forth in Clause 18 of the
Secured Agresment), and any other related amounts that would be included
in the foregoing, both actual and contingent and whether incurred solely or
Jjointly or as principal or surety or in any other capacity (collectively, the
Secured Liabilities).

EUR 115156,958.94 (onc hundred and fifteen million one bundred and
fifty-six thousand nine hundred and fifty-cight ewros and 94 suro cents),




ia,

Maximum amount
pledge securing
payment of penalties
{including default
intervest, premium,
break costs and fines)
and compensation for
the Secured Parties’
losses incurred due to
failure to perform the
Secured Liabilities
and/or improper
performance thoreef:

Daie of fixing the debt
amount:

Term of fulfilment of
the Secured Liabilities

Interest

Time of the pledge
bhecoming effective:

Number of original
copies of this
Agreement:

(iriginal copies of this
Agreement delivered
to:

In addition to the pledge securing the principal amount of the Secured
Liabilities and interest on it, the Partics agree to sef the maximum amount
plodge scouring payment of penalties (including default intercst, premium,
break costs and fines), compensation for the Secured Parties” losses
incurred due o the Debtors’ failure to perform the Secured Liabilitics
and/or improper performance thereof, and any other amount payable to the
Secured Parties under or in relation to the Sccured Agreement, at:

EUR 57,578,479.47 (fifty-seven million five hundred and seventy-eight
thousand four hundred and seventy-ning eures and 47 euro cents).

Mot established,

The final term of fulfilment of the Secured Liabilitics is 30 April 2023,
unless a later Termination Date is agroed under the Secured Agreement,

Interest rate is calculated, changed and interest is paid in accordance with
the provisions of the Securcd Agrecment.

The pledge shall come inte force with respect to the Parties at the time of
signing of this Agreement. The obligation of the Dcbtors under the
Secured Agreement to grant security with respect to the Collateral shall be
considercd duly performed only after this Agreement is registered with the
Mortgage Register of the Republic of Lithuania in accordance with
applicable legal acts.

3 {five),

1 (onc) shall be lefi at the 19" Notary Bureau of Vilnius cily, remaining
cnes shall be delivered to the representatives ol the Parties.
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1.3

1.7.

1.8

1.9

The contractual Ma.,
pledge is, by

agreement of the

Parties, deemed us 2
transferable security:

Other conditions: The Creditor acts in its capacity as the Security Agent (as defined in the
Sccured Agreement} in accordance with the Secured Agreement and, to the
extent Lithuanian law is concerned, in accordance with Article 4.210(3) of
the Civil Code of the Republic of Lithuania. The Partics hereby agree that
only the Creditor shall be identified as the creditor under this Agreement in
the Mortgage Register of the Republic of Lithuania, Notwithstanding the
above, this Agreement shall securc the Debtors® obligations arising out of
or in relation to the Secured Agreement to any and all of the Secured
Parties from time to time. All the Creditor’s rights, protections, indemnities
and powers are set out in the Secured Agreement and without prejudice to
the above and applicable legal acts also apply o the extent of this
Agreeiment.

ILGENERAL TERMS AND CONDITIONS

Definitions and interprefation:

Encumbrances — Security {as defined in the Secured Agreement, Clause 1.7 (Lithuanion Terms))
grantcd over the Collateral; rights of title or ownership to the Collateral of persons other than the
Pledgor; restrictions on the Pledgor’s rights to sell, transfer, assign, creatc Sccurity over or otherwise
dispose of the Collateral, and rights of seizure of the Collateral or any other actions restricting or
encumbering realization of the Collateral separately from other ebjects.

. Public Registers — the Register of Legal Entities of the Republic of Lithuania, the Mortgage Register of

the Republic of Lithuania, the Real Estate Register of the Republic of Lithuania and other public
registers established under the laws of the Republic of Lithuania.

Secured Agreement — the multicurrency revolving facility agreement dated 30 April 2021 and made
between, among others, the Creditor (acting as Security Agent (as defined therein)), the Arranger {as
defined therein), the Agent {as defined therein), the Original Lenders (as defined therein), the Debtor/1
{acting as Original Borrower (as defined therein)), the Debtor/2 and the Debior/3 {acting as Original
CGuaraniors (as defined therein)), as it may be amended, supplemented or otherwise modified or acceded
to from time to time.

. Secured Parties - has the meaning given to that term in the Secured Agreement,
. Supervisory Authority - the Bank of Lithuania and/or the European Central Bank.

. Other terms in capital leticrs, if not defined in this Agreement, shall have the meanings defined in the

Securcd Agreement {as this term is defined in Clause 1.3 of Article 1T {(General Terms and Conditions)
of this Agreement),

Unless the context clearly requires otherwise, capitalised terms in this Agreement used in singular shall
also have plural meaning, and vice versa.

Unless the context requires otherwise, a reference in this Agreement to the Collateral shall also be a
reference to any part thereof and/or scparate object of the Collateral.

The terms and conditions set forth in this Article 11 (General Terms and Conditions) of this Agreement
shall apply to the cxtent not explicitly provided otherwise in Article 1 (Speeial Conditions) of this
Agreement,

%




Secured Lizbilities

1. A reference to the Secured Agreement or ather Finance Document related thereto is to be construed as a

2.3.

reference to that agreement or instrument as amended or novated, including by way of increase of the
facilities or other obligations or addition of new facilitics or other obligations made available under
them (Including, without limitation, any additional facility and/or any increase of the Commitment made
pursuant to Clause 2.2 (/ncrease) of the Secured Agreement and/or extension performed in accordance
with Clause 2.3 (Extension Option) of the Secured Agreement) or accession or retivement of the parties
to these agreements or instruments, but excluding any amendment or novation made contrary to any
provision of any Sccurcd Agreemont,

. The Parties hereby confirm that if amounts arc recovered in Furos, all expenses of the Creditor in

connection with the exchange of Ewros into the British pound sterling or any other currency agreed in
the Becured Agreement {(e.g. the difference in the exchange raie offered to the Creditor and the official
exchange rate, bank’s commissions, {ces, charges, ete.) shall be considered enforcoment cosis secured
by the pledge created hereunder.

The Debtors undertake to pay and discharge the Sccurcd Liabilines within the terms and in the order
cstaplished in the Secured Agreement. Clause 6 ("Term of fulfilment of the Secured Liabilities™) of
Article 1 (Special Conditions) of this Agreement indicates only the final maturity date of the Sccured
Liabilities. The Creditor and the Secured Partics shall have the right to demand to discharge the Secured
Liabilities before the matunty date in the cases and according to the procedure sct in this Agreement, the
Secured Agreement and/or any other Finance Document and/or as permitted under the laws governing
any such document,

. The pledge created hereunder establishes a security interest which shall be constituted and continuing

with respect to the Secured Liabilities outstanding from time to time, and which shall not be released or
discharged by any interroediate payment of the Secured Liabilities. After any intermediate payment of
the Secured Liabilities, the Debtors {any of them} may be provided with the additional financing under
and subject to the Secured Agreement. Such additional financing shall be sccured by this Agreement
without any modifications or supplements (o this Agreement and security interest created hercunder
shall remain in full force and effect with respect to the additional financing provided that the total
ouistanding principal amount shall not exceed the principal amount of the Secured Liabilitics mdicated
i Clause 3 ("Principal amount of the Secured Liahilities”) of Article T {Special Conditions) of this
Agreement.

The Object of the Pledge

. The pledge created hereunder shall cover all existing and future property rights altaching to the

Collateral and any disbursements thereof (in the form of dividends, monetary funds, non-cash
distributions or other assets delivered to the Pledgor or any other form) related to the shares pledged
hereunder,

Encumbrances on the Collateral

. Unless otherwise permitted by this Agreement, the Secured Agrcement and the other Fimance

Documents, and without prejudice to the provisions of the Secured Agreement and/or any other Finance
Document, it shall be prohibited to encumber the Collatcral by any subsequent mortgage or pledge, or to
transfer any of the Collateral in any way either under an ownership right or the right of possession
{under a contract of gifi, sale-purchasc or other agreement or any other arrangement, which would be
per s¢ an Encumbrance) to any third person or to restrict in any way the rights of the Pledgor to the
Collateral without the prior written consent of the Creditor.

Obligations of the Debtoyrs and the Pledgor

. The Debtors and the Pledgor undertake to ensure that forthwith after the execution of this Agreement the

pledge created thereby is properly registered with the Mortgage Register of the Republic of Lithuania in
the manner established by laws of the Republic of Lithuania.

r




5.2,

52

5.2.

“Without prejudice to the tenms of this Agreement, the Secured Agreement or any other Finance
Document, the Pledgor and the Debters/2-3 (1o the extent possible as not being the owner of Collateral
undertake:

1. to refrain from any and all actions and immediately notify the Creditor about any third party claims
related to the Collateral that may matenally negatively affect the validity of the pledge created by this
Agreement or which may prejudice the Secured Parties” right to be in the respective rankings to satisfy
the Secured Parties” claim from the value of the Collateral;

2. at its own expense, to prompily perform all lawful actions and execuie all such documents as the
Creditor may reasonably speeify and do whatever the Creditor reasonably requires {snd in such form as
the Creditor reasonably requires) in order to ensure the legal validity of the security created by this
Agreement, including, but not limited 1o, to perfect or protect the pledge or the Secured Parties” priority
right created by this Agreoment with respect to third persons, the rights, powers and remedies of the
Secured Parties provided by or pursuant to this Agreement and/or by the laws, or to facilitate the
realisation of the Collateral in case of enforcement under this Agreement;

3. to inform a person secking enforcernent from the Collateral, liquidator, insolvency administrator,

bankruptey administrator, baibiff seeking to arrest the Collateral, a person in whose laveur encumbrance
is aimod at being created, that the Collaleral is pledged in [avour of the Crediter;

524, to procure that the respective securitics account administrator, i.e. the Issuer | and the Issuer 2

respectively, makes records reflecting the pledge created on the Collateral by this Agreement in the
securities accounts of the Pledgor administered by the respective securities account administrator, and
provide the Creditor with the extracts from the securities accounts of the Pledgor reflecting respective
pledge within 7 {seven) business days from the date the piedge created hereunder is registered with the
Mortgage Register of the Republic of Lithuania;

5.2.5. to the exient not otherwise provided in or required under mandatory provisions of the applicable

5.3

54.

legal acts and terms and conditions of the Secured Agreement and other Finance Documents, the
Pledgor as the shareholder of the Issuer 1 and Issuer 2 shall not vote in favour of {except for the cases
when the separaic writion consent is given by the Creditor, which shall not be withiheld unreasonably):
(i} starting insolvency, winding-up, reorganization or any other similar proceedings of the Issuer 1 or
Issuer 2, except for Permitted Transactions (as defined in the Sceurcd Agreement) or if such actions are
being made pursuant to or as a part of the Restructuring or the Lithuanian Merger (as defined in the
Secured Agreement) (it} changing legal form or status of the Issuer | or Issuer 2, {iil) increasing
authorised capital of the Issuer | or Issuer 2, by issuing new shares, or decicasing authorised capital of
the Issuer I or Issuer 2, except for Permitied Share Issuc and Permitted Transactions {as defined in the
Sceurcd Agreement) or (1v} to change securities account administrator{s) of Issuer 1 or Issuer 2 or terms
and conditions of the securities accounts administration,

To the extent not explicitly provided otherwise in this Agreement or the Secured Agreement or any
other Finance Document or applicable legal acts, until an Enforcement Event (as defined below) has
oceurred, the Pledgor is entitled fo exercise property rights including the right fo announce or pay
dividends and non-property rights carried by the shares pledge under this Agreement in the manner that
docs not bave an adverse cffect on the value of the shares or the validity or enforccability of the security
interest created hereunder or cause an Enforcement Event to occur.

In case the provisions of the Secured Agreement that are dircetly related to this Agreement are
amended, supplemented, restated or otherwise modified at any time duning the validity of this
Agreement, the Debtors/2-3 and the Pledgor upon the Creditor’s request shall immediately (or within
the term separately agreed between the Parties) amend this Agreement so that it is in line with the
amendments to the Secured Apreement, and bave such amendments notarized and registered with the
Morigage Register of the Republic of Lithuania and other Public Registers, as the case may be.

Enforcement against the Collateral

. In case of the ocourrence of an Event of Default which is continuing (hereinafier — Enforeement

Event), the Creditor shall have the right o apply to a notary secking an executive endorsement as
cstablished in Article 4.192 (1) and Article 4.219 (2} of the Civil Code of the Republic of Lithuania,
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irrespective of the term specified in Section 6 “'Term of Fulfilment of the Secured Liabilities™ of Article ]
{Special Conditions) of this Agreement.

. Subject to the terms of the Secured Agreement and following the occwrrence of an Enforcement Bvent,
cnforcement of the Collateral at the Craditor’s sole discretion (exercised in accordance with the Secured
Agreement) and to the maximum gxtent permitied by the applicable legal acts shall be carried out under
any of the following options or combination of several of the following options:

6.2.1. title to the Collateral shall be transforred to the Creditor for the value established under the procedure
set forth in Section 6.3 below and using the value of Collatersl for the satisfaction of the claims arising
from the Sccured Liabilities {(as indicated in Article 4.219 (4) of the Civil Code of the Republic of
Lithuania); or

6.2.2, sale of the Collateral otherwise than through public auction, i.e. where the Creditor arranges the sale
of the Collateral in the manner and at a price set by the Creditor as fair market value or at a price
established through a competitive process. In casc the Creditor and the Pledgor do not agree on what s
considered as the fair market price of the Collateral, the market value of the Collateral shall be
gstablished under the procedure set forth in Section 6.3 below; or

6.2.3, seclling the Collateral to the third party chosen by the Pledgor subject to the prior written consent of
the Creditor (the Creditor may only refuse io provide the conscent where the sale price of the Collateral is
insufficient to cover all the amounts pavable to the Secured Parties under or in relation to the Secured
Liabilitics and/or the Creditor is not sure whether the buyer iz solvent. The burden of proof of
compliance with the conditions above lies with the Pledgor). For avoidance of doubt, this does not
preclude the Pledgor’s rights provided in the Code of Civil Procedure of the Republic of Lithuania; or

6.2.4. in any other manncr permilted by the applicable legal acts, including, without limitation, a forced
public auction.

6.3. In casc the Collateral is realised by transferring the ownership to the Creditor or another person chosen
by the Creditor, the Partics agree that the value of the Collateral used for satisfaction of the Secured
Liabilities shall be the value of the Collateral established by an appraiser who shall be appointed as
follows:

6.3.1. the Creditor shall give the Piedgor a list of 3 {three) independent business appraisers (fo the extent
possible, having experience in evaluating regulated company’s shares) of good repuie established and
operating in Lithuania (the “List™);

6.3.2. the Pledgor shall be entitled within 7 (seven} days as of the receipt of the List 1o appoint onc of the
business appraisers from the List;

6.3.3. if the Pledgor does not appoint any of the business appraisers from the List within 7 {seven) days as
of the receipt of the List, the Creditor shall appoint one of the business appraisers from the List
unilaterally, and such appointment shall be binding to the Pledgor and the Creditor. The cost of the
appraiser will be met by the Pledgor. Afier appointment of an appraiser by the Creditor, such
appointment shall become binding upon the Pledgor and the Debtors/2-3;

6.3.4. Where it is impossible for the business appraiser to determine the value of the Collateral or if the
Pledgor and the Debtors/2-3 do not cooperate with the business appraiser, fail to provide necessary
documents, etc., the value of the Collateral shall be determined by the Creditor, acting reasonably and in
good faith, as a fair market value,

6.4, In addition, the following is agreed with respect to the Objects of the Pledge:

6.4.1. Without prejudice to the Sceurcd Agreement, other Finance Documents and other provisions of this
Agreement, should subsequent to entering into this Agreement the Pledgor acquire any new sharcs in
the share capital of the Issuers (any of them) or should the Pledgor subscribe or be allotted future shares
in the Issuers (any of them) by way of exercising its pre-emption right to subscribe shares or any other
right arising in relation to or from the pledged sharcs, the Plodgor shall notify the Secured Parties in
advance of such acquisition of shares and performm any reasonable action requested by the Secured
Parties to pledge such further shares on the same terms and conditions as stipulated in this Agreement.
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‘2. Once an Enforcement Event has occurred and executive endorsemoent is made by the notary, the right
to announce or pay dividends is subjeet to the prior writton consent of {he Creditor and any payment, if
permitted by the Creditor, shall be made strictly following the instructions of the Creditor.

. In case of an Enforcement Event and the initiation of recovery proceedings against the Collateral,
regardicss of the enforcement option chosen by the Creditor, the Diebtors and the Pledgor undertake to
cooperate with the Creditor and submit, within the terms and conditions specified by the Creditor, all
documents and ioformation required by the Creditor that are necessary for obtaining the Supervisory
Authority's approval and / or non-objection to the acquisition of qualified holdings in the Issuer 1 or
Issuer 2 by the Creditor or any third party.

. The Debtors and the Pledgor hereby give their full consent as to such recovery procedures stipulaled in
Clauses 6.1 — 6.5 above. To the maximum extent permitied by the laws of the Republic of Lithuania, the
Pledgor waives any right it may have to require the Creditor to first claim payment from the particular
Debtor or to claim payment from any other person before enforcing the pledge created over the Objects
of the Pledge as per this Agreement or any other objects pledged/mortgaged under any other agreements
creating securitics referred to in the Secured Agreement.

Representations and warranties

. The Pledgor hercby confirms that the Collateral belongs to it under the right of ownership, the Collateral
has not been transferred to other persons or seized, there exist no other restrictions whatsoever (c.g.
option agreements, etc) on the disposal of the Collateral, and the security intercst created hereunder
creates a first priority pledge in favour of the Secured Partics enforceable against the Pledgor, liquidator,
insolvency administrator or any other third partics.

. The Pledgor hereby confirms that the sharcs of the Issuer | and Issuer 2 pledged hereunder arc duly
authorised, validly issucd and paid in full and no resolution to issue any [urther shares or other securities
entitling to sharcs in the Issuers has been made, except for {i) changes to the articles of association of
the Debtor/2, already approved by the sharcholder of the Debtor/2 regarding the increase of the
authorised capital of the Debtor/2 from BUR 5,502,500 to EUR 15,502,500; and (ii) changes to the
articles of association of the Debtor/3, already approved by the sharcholder of the Debtor/3 regarding
the increase of the authoriscd capital of the Debtor/3 from EUR 500,000 to EUR 31,312,604, For the
sake of clarity, once the abovementioned changes are registercd with the Register of Legal Entities of
the Republic of Lithuania, the Pledgor and the Debtors herehy undertake to perform any reasonable
action requested by the Secured Parties and within the reasonable timing indicated by the Secured
Partics in order to amend and supplement this Agrecment and/or perfect a new pledge agreement to
pledge all new shares of both the Debtor/Z and the Debtor/3 on the same terms and conditions as
stipulated in this Agreement as per undertakings in Clause ©.4.1 above.

7.3. The Debtors and the Pledgor, in respect to their self, hereby represent and warrant that:

7.3.1.  the conclusion of this Agreement does not conflict with any laws, court or government decisions

binding on such Debtor or the Pledgor, neither docs such conclusion violate any contract to which such
Debtor or the Pledgor is the party(s), nor any rights and lawful interests of third persons; such Debtor or
the Pledgor further confirms that all consents of third persons nccessary for the conclusion of this
Agreement under applicable legal acts have been obtained. Accordingly, the Debtor or the Pledgor
undertakes to compensate the Secured Parties for all the losses incumred which arise from the
inconsistency and inaccuracy of the information provided in this paragraph;

7.3.2.  is a hmited lability company, duly incorporated and validly existing under the law of their

jurisdiction of incorporation and all necessary actions have been taken as well as all resolutions,
consents and/or other documents of competent bodies necessary for concluding, performance and
delivery of this Agreement according to the documents on incorporation and/or business-related
documents of the Parties, have been adoptod / obtained / drawn up, and at the moment of signature of
this Agreement they are valid and unaltered and that this Agrecement shall become binding on the Parties
as from the moment of {18 execution;

7.3.3. uo winding-up or bankruptcy resclutions have been passed nor have any petition been presented to

or by a court for the winding-up, bankruptey, dissolution, composition, reconstruction or administration
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8.3

84

8.5

g.6.
87

a1,

2.2,

of the Pledgor or the Debtor, and no receiver, trustee, administrator or similar efficers have been
appoinied i relation 1o the Pledgor or the Debtor or any part of its assets or revenues.

7.4, Representatives of the Parties hereby represent and warrant that they are entitied and duly autherised to

represent the persons indicated in this Agreement and that the right and authorisation vested in them has
not yei cxpired or been revoked and, upon concluding this Agreement, will not be excecded.

Miscellancous

. The Creditor docs not consent to the subscqueni pledge of the Collateral, except for cases whore the

separate written consent of the CUreditor is given in advange.

. Without prejudice to the mandatory provisions of the applicable legal acts, this Agreement shall not be

terminated upon the transfer by the Secured Parties (or any of them) of their rights and obligations under
the Secured Agreementi to a new creditor or new creditors by assignment of claim, novation or
ctherwise in accordance with the Secured Agreement or other Finance Documents, or in accordance
with the applicable legal acts.

This Agrecment shall be governed by and shall be interpreted in accordance with the laws of the
Republic of Lithuania.

With respeet to any dispuic, suli, action or proceedings velating to this Agreement {the Proceedings),
each Party irrevocably submits to the jurisdiction of the competont Lithuanian court in accordance with
the rules set out in the Lithuanian Civil Procedure Code. Each of the Parties waives any objection which
it may have at any fime (o the laying of the venue of any Proceedings brought in any such court, waive
any claim that such Froceedings have been brought in an inconvenient forum and further waive the right
to object, with respect to such Proceedings, that such cowrt does not have any jurisdiction over the
Dicbtors, Pledgor or Creditor,

Without prejudice to the Scoured Agreoment, all cxpenses related to the conclusion, execution and
performance of this Agreement, including its further amondments and/or supplements, notary’s
verification, registering and deregistering of the pledge in the manner prescribed by laws of the
Republic of Lithuania, costs and expenses associated with the perfection of the security contemplated
hereunder shall be borne by the Debtors and/or the Pledgor; furthermore, the Debtors and the Pledgor
shall do all such things and carry out all such actions required by the Creditor that are necessary to
protect or exceule this Agreement or to register it with the Lithuanian Mortgage Register, For the
avoidance of doubt, all and any costs related to perfection of the security contemplaied hercunder as
well ags enforcoment of the Credifor’s (or Sccurcd Parties™) rights under this Agreement shall be
considered as secured by this Agreement.

The Partics agree to make the terms of thizs Agreement public.

This agreement is executed in the Lithuanian and English languages. In case of discrepancies, texi in the
English language shall prevail.

. This Agreement is subject to terms and conditions of the Secured Agreement and the other Finance

Diocumeoents.
1. OTHER CONMDITIONS

The principal amount reforred in Clause 3 of Special Conditions to the Agreement consists of
GBP 100,000,000 (one hundred million British pound sterling). Following Furoes and the British pound
sterling cxchange rate for 3 May 2021 as announced on the date of conclusion of this Agreement by the
European Central Bank (BEUR | ecquals GBP (.86838), the amount v GBP equals to EUR
115,156,958.94 (one hundred and fifieen oullion one hundred and fifty-six thousand nine hundred and
fifty-eight euros and 94 euro cents). In case of enforcement, upon a unilateral decision and demand of
the Creditor, these amounts are to be recalculated according to the official currency exchange rate
established by the Buropean Central Bank on the date of actual enforcement.

‘The maximum amount pledge referred in Clause 4 of Special Conditions o the Agreement consists of'
GBP 50,000,000 (fifty million British pound sterling British pound sterling). Following Euros and the
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British pound sterling exchange rate for 3 May 2021 as announced on the date of conclusion of this
Agreement by the European Central Bank (EUR 1 equals GBP 0.86838), the amount in GBP equals to
EUR 57,578,479.47 (fifty-seven million five hundred and seventy-cight thousand four hundred and
seventy-nine euros and 47 eure cents). In case of enforcement, upon a unilateral decision and demand of
the Creditor, these amounts arc to be recalculated according to the official currency exchange rate
established by the Buropean Central Bank on the date of actual enforcement.

[

Translator Ivona Valiukeviditte-Simanel, personal code 48209110770, attended in the signing of this
Agreement and confirmed that the text in English language matches the text in Lithuanian language.

{MName, surname and signaturc)

SIGNATURES OF THE PARTIES

Debtor/l and the Pledgor
Revolut Ltd, a limited company organised under the laws of England and Wales, company code: 08804411,
registered address at: 7 Westferry Circus, 4th Floor, London, E14 4HD, the United Kingdom, represented by
Enrika Tamasauskaité, personal code 45012280201, acting in accordance with the Power of Attorney dated 27
April 2021 notarised by Andrew Jonathan Claudet, notary public of the City of London, with Apostille No
AP(-2352453 dated 28 April 2021

NaEIMe and surname, Ei.gﬂﬁtufﬁ

Debtor/2
Revolut Bank UAB, a privaic limitgdHiability company incorporated and registered in the Republic of
Lithuania, company code: 304580906, registered address at: Konstitucijos pr. 21B, Vilnius, the Republic of
Lithuania, represented by Virgilijus Mirkés, personal code 37502120247, acting in accordance with the
Articics of Association,

Revoiut Payments UAB, a private limited kiability company incorporated and registered in the Republic of
Lithuania, company code: 304940980, registered address at: Konstitucijos pr. 21B, Vilnius, ihe Republic of
Lithuania, represented by Virgilijus Mirkés, personal code 37502120247, acting in accordance with the

A,

{(name ang.syrname; sigiaturg)
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LUCID TRUSTEE SERVICES LIMITED, a company incorporated under the laws of England and Wales,
- acting as Sceurily Agent for the Secured Parties, company code: 10992576, registered address at: 6th Floor,
* No | Building 1-5 London Wall Buildings, London Wall, London, United Kingdom, EC2M SPG, represented
by Lina Ragainyté-Mezend, personal number: 48801250128, acting in accordance with the Power of Atiorney
dated 26 April 2021 notarised by Edward Gardiner, notary public of London, with Apostille No
AT 34TAGS dated Yot 207

The identity of the signatories has been verified according to the documents produced by them and indicated
in the notary’s register,

I, Mindaugas Kadcrgis, the Notary Public of 19® Notary Bureau of Viloius city, hereby attest the pledge
agreement signed by Lina Ragainyté-Mezené, rcpresentative of LUCID TRUSTEE SERVICES
LIMITED, Enrika TamaSauskaité, rcpresentative of Revolut Ltd, and Virgilijus Mirkeés, representative
of Revolut Bank UAR and Revolut Payments UAB. Also testify the authenlicity of translator’s Ivena
Valiukevitinté-Simanel signature.

Notarial registerNo. MK- 6Té :?—

Signature'of Notary Public
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