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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10575209

Charge code: 1057 5209 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th October 2022 and created by LAKA LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th October
2022 .

Given at Companies House, Cardiff on 10th October 2022

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



We cerfify thal, save for matedal redacted pursuand to s, 853G of the Companies Act 2006, this copy
instrument is a correct copy of the odginal instrament.

CJEH195623/1936521
caatis 05 October 2022
Signed @%gf’mé (eaiug (cf
» B - Oebome {larke LLP
PLEDGE OF SHARES G London Well
LAKA TRADE NL B.V. EC2Y 5ER

Today, the fourth day of October
two thousand twenty-two, the following persons appeared before me, Cornelis Johannes
Jozefus Maria van Gool, civil law notary in Amsterdam:
1, Judith Joling, employed at iy office af the Jachthavenweg 130 in Amsterdam, the

Netherlands, born In Zuidelijke lJsseimeerpolders on the second day of June

nineteen hundred eighty-one,

acting as a proxy, duly authorlsed in writing, of:

(&) Laka Ltd, a company incorporated under the laws of the England and Wales,
with its official seat in London with its registered office address at Runway
East Borough Market, 20 St Thomas $t, Lendon SET 9RS, United Kingdom,
registered with the Companies House unider number 10575208
(the Pledgor); and ———————

(b Laka Trade NL B.V. a private company WIth I;mlted Ilabmty {beslofen
vennootschian maet beperkfe aansprakelifiheid) incorporated under the laws
of the Netherlands, with its official seat in Amsterdam, the Netherlands and. its.
registered office address at Raampleir. 1, Unit 1.01, 1016 XK, Amsterdam,
the Netherlands and reglstered with the Dutch trade reglster under number
77429109
{the Company);

2. Femke lrish Raneeka lzendoorn, employed at my office at the Jachthavenweg 130
in Amsterdam, the Netherlands, born in ‘s-Gravenhage, the Nethetlands on the
twerity-ninth day of July nineteen hundred and ninety-seven,
acting as-a proxy, duly authorised n writing, of:

Silicon Valley Bank UK Limited, & cornpany incorparated and existing under the

laws of England and Wales, having its office at Aiphabeta, 14-18 Finsbury Square,

London ECZA 1BR, Umted ngdom reglstered with the Compames House under

humber 12546585, -

{the Pledgee)

Powers of attorney -
The aforementioned powers of attorney appear from three (3) non- notartal instruments of
attorney, which shall be attached to this Deed.
whereas
(A) On the fourth day of Octebier two thousand twenty~two an Engllsh law governed loan
agreement, pursuant to which up to four million British Pounds (GBP 4,000,000) may
be made available, was entered into by and between, amoengst others, the Pledgor as

Parent and Qriginal Boriower, the Company as guarantor ard the Pledgee as lender -

{the Loan Agreetment).

(B} It is a condition precedent for utilisation under the Loan Agreerrent that the Pledgor
creates a first ranking right of pledge (pandrecht serste in rany) on the Security Assets,
as defined hereinafter, in accordance with the terms of this Deed, in favour of the:

Pledges to secure the fulfilment -and performance of the Secured Ob'l-i'gat-i'ons as

defined hereinafter. '

(C} The Articles of Association (as defined hereafter) do not prohlbrt the creatlon ofa rlght
of pledge on the Shares nor do the Afticles of ‘Association contain any specific
stipulations for the creation of a right of pledge on-the Shares {wh:ch have not been
complied prior to the date of of by virtue of the execution of this Deed).
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The persons appearing before me, actlng as aforementioned, hereby declare that it is agreed

as follows:
1 Definitions and mterpretatlon ...............
1.4 Unless otherwise defined in this Deed, capitalised words and expressions defined.in

the Lean Agresment have the same meaning when used in this Deed (including its
recitals). Capitalised terms in this Deed (including its recitals) shall have the following

meaning:

{a)

()

(e}
{d)
(€)

(g}

(o)
)

Additional Deed means an agreement and deed of pledge of shares on
tarms and conditioris substantially ih the form of this Deed or as otherwise
acceptable fo the Pledgee. -

Ancillary Rights means all ancﬂlary rights (nevenrechten), limited rights
(beperkte rechien), dependent rights (afhankeljjke rechten) and other rights,
remedies and actions available in respect of the Security Assets, - :
Articles of Association means the arttcles of association (statuten) of the
Company, as read from time to fime.
Conditions Precedent Has the raeaning given to that term in Clause 4
(Vating rights).
Company has the meaning given to that term in the headlng of this Deed
under 1{b}y above, -

Deed means this deed and agreement of pledge {including any schedule or
annex to it). .
Default Notice means & written not[ce from the Pledgee fo the Gompany and
the Pledgor stating inter alfa that (a) an Event of Default has occurred and is
continuing, (b the Voting Rights are transferred to the Pledges andfor{c) the
Pladgor's authority to receive, retain and ufilise any and all Dividend?s: has.
been termiriated.
Dividends means cash dividends, distribution of reserves, repayments of
capital and all other distributions and payments in any form which at any time
duting the existence of the Security, become payable in respect of the Shares.
Enforcement Event meahs & default (verzuim) in the petformance of the
Secured Obligations within the meaning of articles 6:81 and 3:248 of the
Dutch Civil Cade provided that itis also an Event of Default which is continuing
and a notice in accordance with clause 20 (Accelerafio_n) of the Loan
Agresmerit has been served by the Pladgee. -
Event of Default means an Event of Defailt (opeismgsgrond) havmg the
meaning ascribed thereto in the Loan Agreement.
Loati Documents has the meaning given to that terr in the Loan Agreement.
Future Shares means any and 4l shares in the capital of the Company which
are acquired, due o whatever nature, by the Pledfor after the date of this
Deed regardless of whather such acqu;sit!on was approved prior to the date
of this Deed., - ——————u

Loan Agreement has the meaning given to that term in recital (A).

Meeting Rights mieans, in respect of the Shares, the rights as referred to in
article 2:227 paragraph 1 of the Dutch Civil Code, being the rights attributed
by law to the holders of depositary receipts for shares to which the right to
attend meet[ngs is attached and therefore the right to attend and address
general meetings of the Company. e

Party means any party to this Deed,
Pledgee has the meaning gwen to that term in the heading of this Deed under
2 above. : : .
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{u)
4T
(W)
{x)

Rights. -
-‘Secured Obligations wieans all monetary liabilities and obligations (present
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Pledgor has the meaning glVen to that term in the heading of this Deed under
1ta} above,
Present Shares means all one hundred thousand (100,000} paid up shares_

in the capital of the Company, each having a nominal value of - cmeften
thousandst suro (EUR 0.0001}, numbered 1 up to and including 100,000, -

Related Riglits means the Dividends,. all present and futlre righits of the

‘Pledgor to acquire shares in the capital of the Company and all other present
and future (dependent, ancillary and other) rights arising out of or in

connection with the Shares, other than the Voting Rights and . the Meeting

and future, actual, conditional and contingent), whether incurred solely or
jointly or-as principal or surety or in any other capacity by an Qbligor, owed

fromytime to time to any Finance Party and arising under or ry conneatlon wsth

any Loan Documents.,
Security means the security created or purported to be created by this Deecl
Security Assets means the Shares and the Refated Rights.

Shares means the Present Shares and the Future Shares.

‘Voting Rights reans the voting rights in respect of the Shares. oo —

The priticiples of construction set gut in the Loan Agreement will have the effect as if
set put in this Deed. Inthis Deed, the sirgular of a defined ferm shall include the plural

and vice versa. In this Deed, unless the context otherwise reguires:
2 reference to a Clause, Part or Schedule is a refereﬁce to a clause, part or

(&)
(b)
tc)

(e)

U

(hy

G

schedule-of this Deed;
an Event of Default is continuing if it has not been waived or cured (to the
satisfaction of the Pledges) {in whatever capacity — -
a reference to atly agreement, deed or other document mcludmg the Loan

Agresment and any othér Loan Deelments is'd reférence to suich agreament,

desd or other doctiment as amended, novated, supplemented, extended or

-restated and expressly includes any increase or decrease of any amount of
-principal, interest, fees or costs and expenses in respect of that agreement,

deed or other docurment; ——— — . —_ —_—
include, includes or including shall be deemed to be followed by the phrase
without limitation;
irrevocably pald implies that if the Pledgee considers that an amount paid to
it under any Loan Doourents is capable of Being avoided or otherwise set
aside on the bankruptey of the payor or otherwise, then that amount will not
be considered to have been irrevocably paid for the purposes of this Deed; ~
a reference “to the Netherlands o Dutch arg tm the European part of the

a reference to the Pledgor the Pledgee the Company of any other person

shall bé construed fo lnclude its respectwe SUCCESSOrS, asmgns and
transferees; -
a person includes any company, corpc;ratlon government state or agency,
trust, joint venture, partnership, firm or other entity (whether or not having
separate legal personality) and any natural person; and
a statute, statutory provision or articles of association (including the
Dutch Civil Code {Burgerlijk Wetboek)) shall be construed as a reference to
such statute, statutory provision or articles of association as the sarme may

‘Thave been, or may be, from time to time, amended or re-enacted and all
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Clause 2.

-demiand of the Pledgee, execute an Additiona) Deed, -
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instruments, orders, plans, regulations, by-laws, perrnlssmns and dlrectlons

at any time made thereunder.
This Deed is a Finance Docuiment.
Undertaking to pledge and creation of security
The Pledgor and the Pledgee agree that the Pledgor undertakes to grant a nght of
pledge (pandrecht) over its Security Assets as security for the paymerit in full of the
Sedured Obligations.

To secure the payment in full of the Secured Obligations, the Pledgor hereby creates

for the benefit of the Pledgee a first ranking right of pledge (pandrecht eerste in rang)

over its Security Assets, which right of pledge is accepted by the Pledgee. -

If and to the extent that the Security does not have the ranking as referred to in Clause
2.2, the Pledgur and the Pledgee confirrti and, to the extent necessary, agree that a

valid right of pledge has been created having the highest possible rankmg under Dutch

law.
If aiy of the Shares are changed, classified or reclassified, subdwtded consol[dated
or converted through (statutory) merger, or otherwise, or the rights attaching to any of
the Shares are altered in any way, the shares or other securities resulting from such
event are hereby pledged and shall automatically become subject to the Security. —

To the extent it is not pessible to create such pledge by the execution of this Deed,
“the Pledgor and the Cormpany hereby agree and undertake to execute an Additional
"DeBd. e ——

Nothing in this Clause 2, however should be constrired as to imply or centain the
conisent of the Pledgee to change the Shares as set out in the first sentence of this

Without prEJudlce to Clause 2.2, if any Future Shares are issued by the Company to
the Pledgor, the Pladgorand the Comipany heteby agree and undertake to, upon first

For this purpose, the Pledgor and the Company shall promptiy r‘lotify the Pledgee of
any issuance of Future Shares.
The Company shall promptly upon execution of any Additional Deed make appropriate
ehfries in its. shareholders reg[ster gcknowledging the security irterest of the Pledgee
under that Additional Deed. - :
The Pledgor confirms that the Security is intended to extent to the amount of the
Secured Obligations from time to fime notwithstanding ahy amendment, Varlatlon

increase, extension {in the ordinary colrse or if cohnection with any rescheduling),
addition or othér event of or to any Loan Documents andfor of or to any facility or

arnount macde available under any Loan Documents, including by way of implementing
or utilising an accardion, incremental or new facility, any increase i an existing facility

{whether by way of an accordion or otherwise) or any increase in the amount of any
margin, fee, commission of other amount payable under any Loan Documents.
The Parties agree that, to the extent that any rights (vorderingsrechteir) of the Pledgee
under or in connaction with the Loan Docurmients are transferred to any other person
{other than in accordance with Clause 13 (Changes to the parties) by way of
subrogation or otherwise, the Security shall not cover stch transferred rights and that
transferee shall not have the benefit of thie Security or any rights of the Pledgee under
this Deed to the extent related to the rights so transferred. :
General provisions regarding the security
The Security:
{a) is secLirity for the payment of-all Secured Obligations; and
{b) is in addition to, and not in any way prejudiced by, any other security or
' guarantee fow of subsequently held by the F’[edgee :
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If any discharge (whether in respect of this Security, the obligations of the Pledgor or
any security for those obligations or otherwise) or arrangement s made in whole or in
part on the faith of any payment, security or other disposition which is avoided or must
be restored on. bankruptey, insolvency, liquidation, moratorium or otherwise, the
Security created and the obligatiohs of the Pledgor under this Deed will continue as if
the discharge or arrangement had not occurred.
The Pledgee may concede or compromise any claim that any payment, security or
other disposition to it is liable fo avoidance or restoration.
The Pledgee accepts each right, power, waiver, undertaking or other assurance
created or given by the Pledgor and Company under this Dead.

‘Without prejudice to any other provision of any Loan Documents, any alteration or

addition to-any of the Security Assets shall serve ag-additional sscurity forthe payrment
in full of the Secured Obligations. -
Voting rights
The Pledgor hereby transfers its Voting R1ghts to the Pledgee under the cumulatlve
conditions precedent (opschorfende voorwaarden) that;
{a) an Event of Default has ocourred which is continuing; and
(b} -a Default Notice has been sent by the F’ledgee to and received by the
Cormpainy and the Pleddor,
{jvintly the Conditions Precedent). -
Until fulfilment of the Conditions Precedent:
(a) the Pledgor may exercise the Voting Rights taking into account Clause 8.4;
and
{b) the Pledgee shall not have Meeting Rights:
Upon fulfilment of the Conditions Precedent:
{a) all rights of the Pledgor to exercise its Voting Rights shall cease autornaticaily
' without further riotice to the Pledgoer being required and the Pledgee shall
fave the sole and exclusive right and authorlty to exéreise such Votmg Rights
in ite absolute discretior;, —— e
(b} the Pledgeée shall have Meeting nghts and
() the Pledgor and the Campany irrevocably agree and, to the extent required,
' give authority to the Pledgee to: -
6} call for general meetings of the Company; and/or
{iR adapt a resolution in accordance with the Articles of Association to
dismiss any rianaging director of the Company and appoint any new
managing director, for which specnfio resolution the F‘iedgmr waives
its Meeting Rights. -
Shareholder resolution
©n the fourth day of October two theusand twenty-two, the general meeting
{algemene vergadering) of the Company' has, among others, resolved to grant the
approval for the creation of the Security and for the (condmonal) transfer of the Voting
Rights in accordance with Clause 4. ——— .
Acopy of this resolution is attached to this Deed.
Related rights
Until fulfitment of the Conditions Precedent, the Pladgm shaEE be entitled. to receive,
retain and utilise any and.all Related Rights. -
The Pledgee shall at all times be authorised to request the .enterprtse chamber
(Ondernemingskamer) of the appeal court in Amsterdam to appoint cne or. more
persons to open an investigation into.the policy and affairs of the Company within the
mieaning of article 2:345 of the Duteh Civil Code;
Upon fulfilment of the Conditions Precedent: -
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all rights of the Pledgor to receive, retain and utilise any and all Related Rights
shall automatically cease and the Pledges shall have the sole right to feceive,
retain and utilise any and all Related Rights for application in accordance with
Clause 10 (Application of proceeds): and
any and all proceeds in respect of Related Rights which are received by the
Pledgor contrary fo the provisions of the preceding paragraph shall bs
received and held as custodian (bewaarnemer) or, if permitted under
applicable law, in trust, for the berefit of the Pledgee, shall be segregated
from the other assets and funds of the Pledgor and shall be immediately paid
over of delivered (with any necessary endorsements) to the Pledgee or its
authorised reeipient as Security Assets in the exact form as received, o be
held by the Pledgee for application in accordance with Clause 10 (Apphcatmn
of proceeds):

The Pledgor hereby in advance waives any right it may have to request consent from
the competent court for the collection of any Related Rights as referred to in article

3:246 patagraph 4 of the Dutch Civil Code.
Representatlons and warranties .

The Pledgor hereby represerits and warrants to the Pledgee that the following is true
and correct on the date of this Deed and on each date on which Security Assets are

acguired by the Pledgor:

(a)
(b)

the Present Shares are fully paid up {lnc[udmg any stipulated share premlum
COMFIUTIORG); sttt s s s

the current Articles of Association of the Company. are dated the. twentynflrst
day of February two thousand twenty and no resolution has been adopteci to
amend the articles of association since that date;, ——————————
no resolution Has been adopted to approve or enter Tnto a merger (fusie) o
demerger {(splitsing); :
it js-entitled to pledge the Security Assets as env-lsaged by this Deed; --—-
the right of pledge creafed h‘ereb:y dver the Security Assets |g a-first ranking
right of pledge (pardrecht eerste i rangy, the Security Assets have not been
encumbered with limited rights (beperkle rechten) or otherwise and no
attachment {peslag) on the Security Assets has been made,

the Security Assets have not been transferred, encumbered or attached in
advancé nor. has the Pledgor agreed to such a transfer or encumbrance-in
advance; :
no - depository recemts (cen‘rﬁoaten) have been issued with regpect to 1ts
Shares;
other thar the Pledgor and, upen fulfiliment of the Conditions Precedent, Ehe
Pledgee there are no other (legaly persons who have Meeting Rights, ———

The Company hereby represents and warrants to the Pledgee that the following is true

and correct on the dats hereof; -

(a)

(o)

no deed of transfer (akle van overdracht) deed of pledge (pandaite) or other
document grahting -or putporting to grant a  secutity right of other
encumbrance theperkt recht) which s continuing as at the date of this Deed
in relation to the Security Assets has been served upon or otherwise hotified
or submitted to it or ackrowledged by it and therefors the Company
acknowledges the Pledgor as the sole, legal and bengficial owner of its

‘Security Assets free and clear of any encumbrances whatsoaver, except for
the Security created by this Deed;

no depository receipts have been issued W|th respect to-the Shares
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{©) the shareholders’ register of the Company is acecurate and comp[etely up-to-
date;
{d) it has not authorised any merger (fUSfE.‘) or demerger (sphtsmg) of the

Company; and -

{&) fo the best of the Companys knowledge (having made due and. careful

enquiry}-all representations and warranties set-out in Clause 7.1-are, on the

date of this Deed, true and complete : : :

Undertakings -

The Pledgor hereby undertakes to the Pledgee to promptly notify the Pledgee of any

attachment (beslag) of any of its Security Assets and to promptly rotify the person

making any such attachment or any receiver in bankruptey (curafor) or any

administrator in (prefiminary) suspension of payment: {bewmdvoeraer) or -any

restructuring expert (herstructureringsdeskundige) or any observatory (observator) in

a statutory proceeding for the restructuring of debt. (akkoordprocedure) under the

Dutch Bankruptey Act (Faillissementswel), of the existence of the Security. -

The Pledgor (and in respect of paragraph (¢}, also the Company) hereby undertakes

that it shall fake whatever action the Pledgee may require for!

(&) protecting the Security;

{b) facifitating the enforcement of the Seounty or the exercise of any rrght power

or discretion exercisable by the Pledgee or any of its delegates or sub-

delegates in respect of any Security Assgets; :

{c) facilitating the assignment and /or fransfer of the Pledgee’s rights and!or

obligations under this Deed: or -

{d) waiving any pre-emption rights and rights of first refusal (as relevant) in each
case to the extent permitted urder Dufch law. -

This includes any registration, the execution of any transfer, assignment or assurance

of any asset afid whether to the Pledgee of its nomiree, wh;ch the Pledgee may think.

expedient, ——— ———- -
The Pledgor hereby undertakes that it shall not, w;thout the priar written congent of
the Pledgee other than as perrmitted under or in connection with the Loan Documents:
{a) {agree to) sell, assign, fransfer, pledge or otherwise dispose of or enciimber

all or any patt of its Security Assets or any righits or interests in or to its

Security Assets;

{b) cause the Company to issue any shares or grant any right to subscnbe to
shares to any person other than the Pledgor; s

{c)- exercise its Vating Rights or otherwise take any action to:

{1} amend the Articles of Association, to the extent such amendment

' matetially adversely affects the inferest of the Pledgee under this

-Deed and/or the other Loan Documents;

{iiy ‘dissolve the Companiy;

(i} authorise an  application for the bankruptey (failissernent) or

moratoritm of payments (surseance van betaling) or statutory

proceedings for the restructarifig of debt (akkocrdprocedure} uhder

the Dutct Bankruptey Act of the Company; -

(w) . issue any further shares or fransfer shares that have been
repurchased by the Company;. :
(V) redeerm any of its Shares; -

(v} distribute any share premium reserve (agio) or dmdends unless
permitted under the Loan Agreement; or

{vity  authorise a merger (fusxe) ar demerger {apiitsing) of the Company
Enforcement
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This Security shall become immediately enforceable, without any further reminder
letter (sommatie} of hofice of default (ingebrekestelling) being required, upon the:
occurtence of an Enforcemeant Event.
In cage of an Enforcement Event, the Pledgee may immediately, in its absolute
discretion, exercise any right under (i) applicable law and (i} this Deed, to enforce all
or any part of the Security and take recdirse against the pmceeds of such
enforcement.
In case of an Enforcement Event, without any further consent or au.thorlty. on the part

of the Pledgor and irrespective of any direction given by it, the Pledgee may fto the

extent permitted by applicable law:

{a} sell any Security Assets, in whole or in part;

{b) give notice to any persan in connection withy enforcing this Security;

{e) seize, collect or claim all amounts paya’bl'e; in respect of any Seaurity Assels;
ot

{d) enforce any Security or any rights in relatlon to the Securlty Assets by way of

proceedings ar otherwise.
The Pledgee does not need to give notice: of a sale in respec;t of any Security Assets:
(&) te the Pledgor;
{b) to-any helder of a limited right in rem (beperkt recht),

{e) to any person who has made an attachment (beslag) on any Security Asset;

ar
{d) as referred to in-article 3:249 and 3:252 of the Dutch Civil Code.

The Pledgor waives its right to file a request with any refevant district court for a sale
of any Security Assets in a manner which deviates from a public auction as referred

Without prejudice to any other right the Pledgee may have, lf the proceeds of
enforcement of this Security are received at & time when no-amount is due under the
Loan Documents but at a time when amounts may or will become due, the Pledgee
may credit the procesds of any recoveries effected by ittoa demgnated suspense
account. .
Application of proceeds —
The Parties hereby agree that following any enforcement of the Security, all amounts
received as proceeds of enforcement or realisation of the Security by or-on behalf of
the Pladgee {net of any taxes) shall be applied by the Pledgee towards the Secured
Obligations in the foltowing order of priority {in sach case only if, and to the extent that,
funds are available and payments of a higher priority have been made in full, and
subject to the rlghts of any ereditors randatorily preferred by prowsnons of appllcable
law}:
{a) first, in dusc:hargmg all costs and expenses incurred hy the Pledgee in
connection with any realisation or enforcement of the Secuiity in accordance
with the terms of this Deed or dpplicable law,; -

{b) secondly, in or towards payment pro rata of any accrued interest, fee OF
commission due but unpaid under any Loan Dociiments;
{c) thirdly, in or towards payment pro rata of any principal due but unpaid uhder

the Loan Agreement;
{d) fourthly, in or towards payment pro rata of any other sum due but unpaid
under any Loan Documents; and -
{&) fifthly, the surplus {if aﬂy) i payment ordistribition to the Pledgor.
Power of attorney ————smssn —
Subject to Clause 11.3, the Pledgor hereby 1rrevacably and uncondltlonally grants to
thie Pledgee a power of attorney with the Hight of substitution to perfofm on its behalf
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and at its expense any of its obligations under this Deed and exercise any Ancillary

Rights and any of its other rights arid obligations in relation to the Security Assets. -—

This power of attorney permits the Pledgee to (also) act ag counterparty within the

meaning of article 3:68 of the Duteh Civil Code. :

The appointment under Clause 11.1 may be exercised by the Pledgee:

(a) with respect to any obligation or act of the Pledgor to create or perfect the
Security: at all imes; and : :

(b) with respect to any other.act or obligation under this Deed:
{i} if an Event of Default has occurred which is continding or -
{ii}. in case the Pledgor hag failed to perform an act or obllganon under

this Deed and has not remedied such failure within ten {(10) Business

Days after receipt of a notice of such failure frof the Pledges or after

becofming aware of such failure,
The Pledgor hereby ratifies and confirms (where relevant, in advance) any act
performed by the Pledgee under Khls Clause 11.
Liability
The Pledgee is not liable to the Piedgor Company or any other person for any loss or
damage from any exercise of, or failure to exercise, its rights under this Deed, except
for wilful misconduct or gross negligencs of the Pledgee. . -
Delegatiot -
The Pledgee may delegate by power of attorney or irrany other manner to any person
any tight, power or discretion exercisable by it under or in connection with this Deed,
Any such delegation may be made upon any terivis (including power to sub-delegate}
which the Pledgee may think fit.
The Pledgee will not be in any way liable or responsible to the Pledgor andfor
Company for-dny loss or liability arising fram any act, default omission or misconduct.

nn the part of the delegate or sub-delegate,

Changes to the parties

The Pledgor and the Company may not assign or transfer any of their rights or

obligations under this Deed without the consent of the Pledgee. -
The Pledgeg may transfer its rights and obligations {in whole or in part) under this
Deed by way of transfer of contract andfor transfer ite rights under this Deed in
accordance with the terms of the Loan Agreement. -—
The Company and Pledgor consent in advanice to any assignment or transfer of.
contract unider this Clause 14 and agree that, subject to the terms of the other Loan.
Documents, the Pledgée is entitled to share any information concerning the.P]edgar'
andfor the Secunty Assets to any transferee or proposed transferes:. -

Release -
Unless terminated by operation of law, the Security and any of the Pledgee's rights

under this Deed shall be in full foroe and effect against the Pledgor until termmated
in whole or in part, in decordarice with paragraph 15.2 below. _
‘The Pledgee is entitled to terminate by notice {(opzegging). in whole or in part, the

Security and any of the Pledgeas rights under this Deed. If and insofar as the
purpoited effect of any such termination requires a walver (afstand van recht) by the
Pledges, the Pledgor and the Cornpany bereby in advance agres to such waiver. —

‘The Parties agree thal, upon a cancaliation of the Security in whole, any remaining

contractual rights and obligations under this Deed will be terminated without any
further notice or action being required except for the rights and obhgatlons under
Clause 12 (Llabrllty) and Clause 22 (Govemmg law andjunsdlctlon) — : -
Notices :
Any notices or other communications under or in connectlon with this Deed shall be




17.

18.
181

18.2

18.3

14,
18.1

189.2

19.3

19.4

20.

21.

211

212

213

-to the contrary.
The Parties agree that in respect of any Loan Documents {and any related

article 3:15a of the Diteh Civil Code.
Waivers, unenforceability and remedies
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made as provided in clause 25 (Notices) of the Loan Agreement.
Costs :
All costs and expenses incurred in connection with this Deed (including any
enforcement or realisation under or in connection with this Deed) shall be payable in
accordance with clause 12 (Costs and expenses) of the Loan Agreement, -

Evidence
An excerpt from the Pledgee's records shall serve as conclusive evidence (dwmgend‘
bewijs) of the existence and the amounts of the Secured Obligations, subjet:t to-praaf

resolutions), other than this Deed, any electronic signature from the Company or the:
Pledgor, including, but riot limited ta, simple electronic signatures {(SES) and advanced
electranic signatures {AES} will have the same fegal effect as a gualified electronic

_ tgekwalificeerde elektronische handtekening) or a handwritten sighature (also known

as ‘a wet-ink signature).

The Parties agree that any. signature through. electronlc means provides -for a

sufficiently refiable method of signing within the meaning of and in accordance with

Each of the Company and the Pledgor irrevocably waives any right it may have at any
fime to : — :
{a) suspend (opschorten) any obligation under this Deed under articles 6:52,
§:252 and 6:263 of the Duteh Civil Cade or sitnilar provision under ariy other
applicable law; or
{b) rescind or annul this Deed in whole or in part under articles 6:228, 6:265 and
8:272 of the Dutch Civil Code or similar provision under any other applicahle
Jaw, - : :
The Parties hereby agree that they will negotiate in good faith to replace any provision
of this Deed that may be held unenforceable with a provision that is enforceable and
which is ag similar ag possible in substance to the urienforceable provision.
No failire to exercise, nor any deldy in exeftising, on the part of the Pledgee or any
other Finance Party, any right of refmedy under of pursuant to this Deed shall operate
&8 & waiver of any such tight or remedy. No single or partial exarcise of any right or
remedy shall prevent any further or other exercise or the exercise of any other right or
remedy. ——
The rights and remedies of the. Pledgee or-atiy other Finance Party under or pursuant
to this Deed are cumulative and not exclusive of any rights or remedies provided by
law and. may be exercisad singly or concurrently and. may be waived uniy in Wl’ltlﬂg w
Previous acquisition
The Pledgor has legally acyuired the Present Shares upon incorporation of the
Company, as evidenced by a notarial deed of incorporation executed on the twenty-
first day of February two thousand twenty before mr. LW, Kelterman civil law nc:tary
in Amstardarm. - - :
Acknowledgemient and shareholders’ r'e-glster
The Company and the Pledgor agree that a Default Notice shall be sufficient to accept
the Pledgee as being exclusively entitled to the Voting Rights, the Related nghts and
as having Meeting Rights. -
The Company acknowledges the Secunty and conﬁrms that |t has been notified of the
Security.
The Company undertakes to register in its shareholders' register (and shall provide
the Pledgee, as soon as practically possible, with a copy of the relevant entries in the:
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sharehalders' register);
{a) the right of pledge over the Shares; and

{B) that, upon fulfilment of the Conditions Precedent in accordance with Clause 4
(Voting rights), the Pledgee shall have the Votmg Rtghts and Meetmg nghts
22, Governing law and jutisdiction — '

221 This Deed and any non-contractial obhgahon arising out of at i connectlon with this
Deed are governed by Dutch law.
22,2  The courts of first Instance (rechitbank) of Amsterdam, the _Netherla_n_ds shall have
exclusive jurisdiction to settle any dispute (& Dispute) arising out of or in connection
with this Deed {including & dispute relating to the existence, validity or fermination of
this Deed or any nan- contractual obligation arising out of or in connection with this
Deed).
223  The Parties agree that the courts of Amsterdam, the Netherlands are ihe most
appropriate and eonvenient caurts: to settle any Dlspute and accordmgly no F’arty will
argue to the contrary,
224  This Clause is for the benefit of the Pl_e-d_g.e.e only. As a result, the Pledgee shall not
be prevented from taking proceedings in respect of any Dispute in any other
competent court in or outside the Netherlands (including the Netherlands Commercial
Court),
225 To the extent allowed by applicable law, the Pledgee may also take concurrent
proceedings in any number of jurisdictions,
226  The Pledgor and the Company hereby expressly agrees to conduct proceedings in
the English language, if & Dispute is [itigated before the Metherlands Cormmercial
Court.
23, Power of attorney :
if a Party is represented by an aftorney or attorneys in connectien with: the execution
of this Deed or any agreement or document pursuant hereto and the relevant power
of attorney is expressed to be governed by Dutch law, such choice of law is heréby
accepted by each other party, in accordance with Article 14 of the Hagtie Convention
an the Law Applicable to Agency of the fourteenth day of March rinetesn hundret:l
seventy-eight. -
24, Civil law notary
241  The Pledgorand the Company-declare to be aware of the fact that C.J.J. M. van Geal,
civil law notary irr Amsterdam; is allied with the law firm of Osborne Clarke N.V. in
Armsterdar, which firm gctg as the external legal advisor of the Pledges. —— s
242 With reference to the provisions of the ‘Code of Conduct’ (Verordening Beroeps- en-
Gedragsregels} as determined by the Royal Notarial Regulatory Body (Koninklijke
Notarigle Bervepsorganisalie), the Pledgor and the Company explicitly declares fo
consent to the fact that the Pledgee may be assisted by Osborne Clarke N.V. in all
cases connected with any Loan Docurments, this Deed and all potential conf[lcts
ang,ng thereffom s
24.3  The Pledgor and the Company are aware of the fact that the notary has acted and wnll
act ds an advisor for the Pledgee and agree that the aforementioned notary will
execute the Deed. - .
Conélision of the Deed
‘The persons appearing before me are known to me, civil law notary.
THIS DEED was exaduted in Amsterdam on the date first above written.
I, civil law notary, informed the persotis appearing before me of the substance and
subsequently explained the contetits of this Deed. - - — _—
[ also informed the persons of the consequences wh:ch this' Deed would have an the. pames
1o the Deed. - - :
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The persons appearing before me subsequently declared that they have taken note of the
contents of this Deed, that thiey conserited thereto- and that they do not reguive it to be read
out i full.

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