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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5226457

Charge code: 0522 6457 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th October 2019 and created by SUSD LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th October 2019 .

Given at Companies House, Cardiff on 29th October 2019

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

2019

SLISD LIMITED

as the shareholders

and

OAKNORTH BANK PLT

as security trustee

SHAREHOLDERS SECURITY AGREEMENT




THIS DEED is madeon 25 Q) LkCY 42019
BETWEEN:

L

{2

SUSD LIMITED {2 company registered in England and Wales with registration number 05226457} whaose
registered office is at 28 All Saints Road, tondon W11 1HG; and

CAKNDRTH BANK PLC as security trustee for each of the Finance Parties {the "Security Trustee").

IT 15 AGREED as Tollows:

1.1

oy
[

10805014,1
08550141

DEFIMITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definitions

Tarms defined in the Offer Letfer shall, uniess otherwise defined in this Deed or uniess a contrary intention
appears, bear the sams meaning when used in this Deed and the following terms shall have the following
Meanings:

"Administrator” means 2 person appointed under Schedule 81 to the Insolvengy Act 1986 {0 manage the
Shareholders' affairs, business and property.

"Borrowwer” means SUSD Clapham Umited {company number 10884433}
"LPA" means the Law of Property Act 1925,

"Offer Latter™ means loan offer letter to the Borrower from the Security Trustes consisting of the particulars
and the conditions dated on or about the date of this Deed.

"Receiver” means any person appoinied by the Security Trustee [0 be a receiver of recaiver and manager or
administrative receiver of any property subject to the security created by this Deed.

"related Investment Rights" means all allotments, rights, benefits and advantagss {including all voting rights)
whatsoever at any fime accruing, offerad or arising in respect of or incidential 1o the Shares and all money or
propeily aucruing o uifered al any Ume by way of conversion, redemagtion, bonus, preference, option,
dividend, distribution, interest or otherwise in respect of the Shares.

"Related Property Rights” means, in relation to any property or asset:

{a) the proceeds of sale and/or other realisation of that property or asset {or class of assets) or right {or
any part thereof or interest therein);

(I} all security, options, agreements, rights, easements, benefits, indemnities, guarantess, warranties or
covenants for title in respect of such property, asset {or class of assets) or right; and

{c} all rights under any lease, licance or agreement for lease, sale or use in raspect of such property or
asset.

"secured Liabilities” means all manies, obligations and abilities cavenanted 10 be paid or discharged under
or pursuant 1o Clause 2 {Covenants to Pay).

"Secured Parly” maeans a Finance Party, a Receiver or any Delegate,

"Security Perigd” means the period from the date of this Dead until the date on which the Sacured Liabilities
have been itrevocably and unconditionally paid and discharged in full

"Sharas” means:

{a} the entire issued share capital of the Borrower from tima to time, being at the date of this Deed the
issued prdinary shares legally and heneficially owned by each of the Shareholders;

)] all Related investment Rights in respect theraof; and

{c) all Related Property Rights in resgect thereof.

Canstruction and Third Party Rights

121 The provisions of clause 1.3 [Lonstruction) of the Conditions shall apply to this Deed as if they
were set oyt in this Deed,

1.2.2 Unless a contrary intention appears, words defined in the Companies Act 2006 have the same
meanings in this Deed.
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1.4

1.5
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2.1

2.2
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1.2.3 No term of this Deed is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a
persan wha is not a party to this Deed {other than a Secured Party wha is not & party to this Deed).

implied Covenants for Titie

The chiligations of each of the Sharghoiders under this Deed shall be in addition to the covenants for title
deemed to be included in this Deed by virtue of Part | of the Law of Property (Miscellanecus Provisions) Act
1994,

Effect as a Deed

This Deed is intended to take effect as 2 deed notwithstanding that the Security Trustee may have exacuted it
under hand eniy.

Security Trust Provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties in accordance with clause
24 [Role of the Agent and the Security Trustee) of the Conditions.

Offer Letter

Any party to this Deed (other than a Finance Party} that is not a signatory to the Offer Letter, confirms for the
benefit of the Finance Parties and the other Obligors, that it intends to be party to the Offer Letier as an
Obligor and undertakes to parform all the obligations expressed in the Offer Letter to be assumad by it and
agrees that it shall be bound by all the provisions of the Offer Letter which apply to it, as if it had been an
origina! party to the Offer Letter as an Obligor.

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

Each Sharsholder covenants that it shall on demand pay to the Security Trustee all monies and discharge alt
okligations and liabilities now or hereafter due, aowing or incurred by it or any Obligor to any Finance Party
under er pursuani to the Finance Documents in each case when the same becomes due for payment or
discharge, whether by acceleration or ctherwise, and whether such monies, cbligations or liabilities are
express or implied; present, future or contingent; joint or several; incurred as principal or surety; originally
owing to & Finance Party or purchased (whether by assignment or otherwise) or acquired in any other way by
it; denaminated in starling or any other currency; or incurred on any current or other banking account or in
any other manner whatsoever,

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenont fo Pay Secured Lighilities) nor the security created by this
Deed shall extend to or include any liability ar sum which would, but for this Clause 2.2, cause such covenant,
obligation or security to be unlawfui under any applicable law.

SECURITY

Each Shareholder hereby charges to the Security Trustee, by way of first fixed charge with full title guarantee,
and a3 4 continuing security for the payment and discharge of the Secured Liabilities all of their rights to and
title and interest from time to time in any and each of their own Shares in the Borrower,

FURTHER ASSURANCE

Each Shareholder must promptly upon request by the Security Trustee execute {in such form as the Security
Trustee may require} such documents {including assignments, transfers, mortgages, charges, notices and
instructions) in favour of the Security Trustee or its nominees and do all such assurances and things as the
Security Trustee may raquire for:

4.1.1 perfecting and/or protecting {by registration or in any other way) the security created or intended
to be created by this Deed;

4.1.2 conferring upon the Security Trustee such security as it may require over the assets of the
Shargholder outside of England and Wales which if In England or Wales would form part of or be
intended ta form part of its Shares;



4.1.3 facilitating, at any time on or after this Deed becoming enforceable, the realisation of all or any
pari of its Shares; and
4.1.4 for exercising all powers, authorities and discretions conferred on the Security Trustee or any
Receiver pursuant to this Deed or by law.
4.2 Each Sharehelder shall take all such action as may be available to it for the purpose of creating, perfecting or

maintaining the security created or intended 1o be created pursuant to this Deed which shall include, without
fimitation, the obtaining of any necessary consent {in form and content satisfactory 1o the Security Trusteel 1o

- enable all or any of its Shares to be mortgaged or charged pursuant to this Deed, Immediately upon oblaining
any necessary consent the asset concerned shall become subject to the security created by this Deed. Each
Shareholder shall promptly deliver a copy of 2ach such congant 1o tha Security Trustee.

5. UNDERTAKINGS WITH RESPECT TO THE SHARES

5.1 - General Undertakings

Each Shareholder undertakeas 1o the Security Trustea:

511

5.1.2

513

514

5.1.6

1
.
|
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Wegative Pledge

it shall not, without the prior consent in writing of the Security Trustee, creaie or attemnpt to
create or germit to subsist or arise any Security an, over or affecting its Shares or any part of
them;

Disposals

it shall not dispose of its Shares or any part of them or agree so to do. For these purposes the ferm
“dispose” shall include any form of disposal of any intarest in any asset including {without
firitation} any transfer, declaration of trust, assignmang, sale, or the creation of any other form of
legal or equitable interest in or over any asset or any option in respect of any of the foregoing;

. Ruthorizations

it shall promptly:
(A} obtain, comply with-and do all that is necessary 1o maintain in full force and effect; and

{8} supply certified copies to the Security Trustee of,

. any authorisation required under any law or reguiation of their jurisdiction of incorporation to

anable it to enter into and perform it obligations under this Deed and to ensure the legaiity,
validity, enforcaability or admissibility in evidence in their jurisdiction of incorporation of this
Deed,

Compliance with laws

it shalt comply in all respects with all laws and regulations to which it or its assets may be subject,
if failure so to comply would impair its ability to perform its obligations under this Deed;

Prejudicial action

it shall not do or cause or permit 1o be done anything which may in any way reduce, jeopardisa or
otherwise prejudice the value 10 the Security Trustae of its Sharas;

Communications

it shall promptly deliver to the Security Trustes a copy of every circular, notice, reselution, minutes
ar other documents received by i in conmection with s Shares; and

Nominses

- it has not and shall not appoint any nominee to exercise or enjoy all or any of its rights in relation

o its Shares,
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Deposit of Title Documents
Each Sharzhoider shall deposit with the Security Trustee or its nominee:

5.2.1 all stock and share certificates and documents of, or evidencing, title or the right to title relating to
its Shares {provided that it shall not be required ta deposit any stock or share certificates relating
to its Shares to the extent that the relevant documents have been deposited with a clearance
systern, settiement system or custodian acceptable to the Security Trustee);

5.2.2 stock transfer forms or other instruments of transfer duly completed to the Security Trustee's
satisfaction; and

5.2.3 such other documents as the Security Trustee may require fram time to time for the purpose of
parfecting its title to the Shareholder's Shares or for the purpase of vesting the same in itsalf, its
nominee or any purchaser or prasenting the same for registration at any time.

Registration of transfars

Each Shareholder shall procure that, as and when required by the Security Trustee, all its Shares which are in
registered form are duly registerad in the name of the Security Trustee or its nominee once a transfer relating
to those Shares is presentad for that purpose.

Calls

Each 5Sharehalder shall duly and promptly pay ail calls, instalments or other payments which may be due and
payable in respect of its Shares and, for the avoidance of doubt, no Finance Party shall incur any liahility in
respact of any amounts due from the Shareholders in respect of thair Shares.

Dividends

The Security Trustee {or its nominee) shall nold all dividends or other monies received by it in respect of the
Sharas for the account of the relevant Shareholder and, prior to this Deed becoming enforceable shall pay the
same to an account of the relevant Shareholder as soon as practicable following receipt of a written request
sa to do,

* Voting Rights and Other Matters

5.6.1 Prior to this Deed becoming enforceable and save as otherwise provided in this Clause 5.5, each
Shareholder shall exercise (or diract the Security Trustee to exercise an its behalf) alt voting rights
in respect of its Shares provided that no Shareholder shall exercise {or direct the exercise of) such
voting rights in any manner which, in the opinion of the Security Trustee, may prejudice the value
of, or the ahility of the Security Trustee to realise, the security over the Shares created pursuant to
this Deed.

5.6.2 No Shareholder shall, without the prior written consent of the Security Trustee, permit or agree to
any varigtion of their rights attaching to or conferred by any of its Shares, participate in any rights
issue, elect ta recetve or vote In favour of receiving any dividends or other distributions cther than
in the form of cash or participate in any vote concerning @ members voluntary winding-up or a
COMpPromise or arrangement pursuant to sections 893-901 of the Companies Act 2006.

5.6.3 Upon this Peed becoming enforceabie, the Security Trustee may in such manner and on such
terms as it sees fit {in the name of each Shareholder or otherwise and without the need for further
cansent fram each Shareholder):

{A) exercise (or refrain from exercising) any voting rights in respect of the Shares or, as the
case may be, require 2ach Shareholder to exercise {or refrain from exercising) any such
voting rights in accordance with the directions of the Security Trustee {in which event,
the Shareholders shall comply with ail such directions of the Security Trustee); and/or

{B} apply all dividends and other monies arising from the Shares in accordance with Clause
13 {Application of Monies Received Under this Deed); andfor

{< without prejudice to any other provision of this Deed, transfer the Shares into the name
of a nominee or transferee of the Security Trustee as the Security Trustee may require;
and/or

(D} exagrcise (or refrain from exercising) alt or any of the powers and rights conferred upon or

exercisahle by the legal or baneficial owner of the Shares.
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LIABILIYY OF SECURITY TRUSTEE

The Shareholders agree with the Security Trustee that no Finance Party or any nominas will have any labilivy
for:

6.1.1 failing to present any coupon or other document relating 1o any of the Shares;

1.2 accepting or fatling to accept any offer relating 10 any of the Shares;

613 failing to attend or vote at any meetings relating to the Shares;

6.1.4 failing to notify each Shareholder of any matters refarred to in this Clause 6 or of any

© communication received in relation to the Shares; or

6.1.5 . any loss arising out of or in connection with the exercise or non-exercise of any rights or powers
attaching or accruing to the Shares or which may be exercised by the Security Trustee or any
nomines for the Security Trustee under this Dead {whether or not an sale or other realisation of
the Shares a better price could have or might have been obiained by either deferring or advancing
the date of sale or realisation or otherwise).

RIGHTS OF THE SECURITY TRUSTEE

Enforcement
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with any provision of the Finance Documents, the security crested pursuent to this Deed shall he immediately
enforceable and the Security Trustee may in its absolute discretion and without notice to each Shareholder or

the prior authorisation of any court:

7.1.1 enforce all or any part of the security created by this Deed and teke pussassion of or dispose of all
or any of the Shares in each case at such times and upon such terms as it sees fit; and

7.1.2 whather or not it has appointed a2 Receiver, exercise all of the powers, authorities and discretions
granted o a Receiver by this Deed or by law.

Restrictions on Consolidation of Morigages

Section 93 of the LPA shall not apply to this Dead or to any sale made under it The Security Trustee shall have
the right 1o consolidate all or any of the securily created by or pursuant to this Deed with any other security in
existence at any time. Such power may be exercised by the Security Trustee at any time on or after this Deed
hecomes enforceable

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale arising under the LPA shall arise on
the date of this Oeed (and the Securerd Liabllities shall be deemed to have hecome due and payable for that
purposel. The power of sale and other powers confarred by section 101 of the LPA as varied or extended by
this Deed and those powers conferred {expressly or by reference} on & Receiver shall be immaeadiately
exercisable by the Security Trustes at any time on or after this Deed becomes enforcesble.

#o Prior Motice Needed

The powers of the Security Trustee set put in Clauses 7.2 {Restrictions on Consofidetion of Mortgoges) and 7.3
{Restrictions on Fxercise of Power of Sole} above may be exercised by the Security Trustes without prigr notice
10 the Shareholders.

Right of Appropriation

751 Without prejudice to the other provisions of this Desd, to the extent that any of the Shares
constitute “financial collateral”, and this Deed and the obligations of each Shareholder hereunder
constitutes a “security financial collateral arrangement” {in each case as defined in, and for the
purposes of, the Finanda! Collateral Arrangaments {No.2} Regulations 2003 (51 2003/3228) [the
"Regulations™}), the Security Trustee shall at any time on and after this Deed becoming
enforceable have the right to appropriate all or any part of those Shares in or towards discharge of
the Secured Uabilities. For this purpose, the parties agree that the value of any such Shares so
appropriated shall be the market price of such Shares at the time the right of appropriation is
exercised as determined by the Security Trustee by reference to such method or source of
valuation as the Security Trustee may select, including by independent valuation, The parties



3.1

agree that the methods or sources of valuation provided for in this Clause ar selected by the
Security Trustee in accordance with this Clause shall constitute a commerciaily reasonable method
of vaiuation for the purposes of the Regulations.

752 The Security Trustee shall notify the Shareholders as soon as reasonably practicable of the exercise
of its right of appropriation as regards such of the Shares as are specified in such notice.

EADNERATION

Exoneration

Mo Finance Party or any Receivar shall, by reason of it entering into possassion of the Shares or any part
thereof, be liahie to account as mortgagea in possession or be liable for any loss or realisation or for any
default or omission for which a mortgages in possession might be liahle; but every Receiver duly appainted by
the Security Trustee under this Deed shall for all purposes be deemed to be in the same position as a receiver
duly appointed by 3 mortgagee under the LPA save 1o the extent that the provisions of that Act are varied by
or are inconsistent with the provisions of this Deed when the provisions hereaf shall prevail and every such
Receiver and the Security Trustee shall in any event be entitled to all the rights, powers, privileges and

immunities conferred by the LPA on mortgagees and receivers duly appointed under the LPA,

8.2

8.1

Indemnity

The Security Trustee and every Recelver, attorney, delegate, manager, agent or other person appointad by
the Security Trustee hersunder shall be entitled to be indemnified out of the Sharas or any part thereof in
respect of all liahilities and expenses incurred by it ar him in the execution of any of the powers, authorities or
discretions vested in it or him pursuant to this Deed and against all actions, proceedings, costs, claims and
demands in respect of any matter or thing done or omitted in any way relating to the Shares or any part of
them. The Security Trustee and any such Receiver may retain and pay all sums in respect of which it is
indemnified out of any monies received under the powers conferred by this Deed.

APPOINTMENT OF RECEIVER

Appointment

At any time on or after this Deed becomes enforceable | or at the request of a Shareholder, the Security
Trustee may, without prior notice to the remaining Shareholders, in writing {under seal, by deed or otherwise

. under hand) appoint a Receiver in respect of the Shares or any part thereof and may in like manner from time

9.2

8.3

9.4

to time {and insofar as it is lawfuily able to do) remove any Receiver and appeint another in his stead.

Kore than one Raceiver

Where more than one Receiver is appeinted, each joint Receiver shall have the power to act severally,
independently of any ather joint Receiver, except to the extent that the Security Trustee may specify 1o the
contrary in the appeintmaeant,

Receiver as agent

A Receiver shall be the agent of the Shareholders and shall be solely responsible for his acts or defaults and
for his remuneration. No Receiver shall at any time act as agent of any Finance Party.

Receiver's Remuneration

" A Receiver shall be entitled to remuneration for his services at a rate to be determined by the Security Trustee

S 10,
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from timea to time {and without being limited to any maximum rate specified by any statute or statutory
instrument),

- RECEIVER'S POWERS

Powers

A Receiver shail have (and be entitled to exercise} in relation to the Shares over which he is apgointed the
following powers {as the same may be varied or extended by the provisions of this Deed):

10.1.1 all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986
{whether or not the Recelver is an administrative receiver);
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10.1.2 all of the powers conferred from time to time on receivers, morigagors and morigagess in
possassion by the LPA;

10,13 all the powers and rights of a legal and beneficial cwner and the power 1o do or omit 1o do
anything which the Shareholder itself could do or omit to do; and

10.1.4 the power 1o do all things which, in the opinion of the Raceiver, are incidental to any of the
powers, functions, authoritias or discretions conferred or vested in the Receiver pursuant 1o this
Deed or upon receivars by statute or law genarally fincluding, without limitation, the bringing or
defending of proceedings in the name of, or on behalf of, the Shareholder/Sharehoiders;

10.1.5 the collection and/or realisation of Shares in such manner and on such terms as the Receiver sees
fit; and
i0.1.6 and the execution of documents in the name of the Shareholder/s {whether under hand, or by

way of deed or by utilisation of the company seal of the Shareholder/s).

Powers may be Restricted

The powers granted 1o a Recelver pursyant to this Deed may be restricted by the instrument {signed by the
Security Trustes) appointing him but they shall not be restricted by any winding-up or dissolution of the
Shareholderfs.

PROTECTION OF PURCHASERS

Absence of Enguiry

Mo parson or persons dealing with the Security Trustee or any Receiver shall be concerned to enguire whether
any event has happened upon which any of the powers In this Dead are or may be exercisable or ctherwise as
to the propriety or regularity of any exercise of such powers or of any act purporting or intended 10 be an
exercise of such powers or whether any amount remains secured by this Dead, Al the protections to
purchasars and persons dealing with receivers contained in sections 104, 107 and 10%{4) of the LPA shall apply
1o any persan purchasing from or dealing with the Sequrity Trustes or any such Receiver.

Receipt: Conclusive Discharge

The receipt of the Security Trustee or any Recelver shall be a conclusive discharge to any purchaser of the
Shares.

POAWER OF ATTORNEY AND DELEGATION

Power of Attorney: Genersl

Fach Shareholder hereby irrevocably and by way of security appoints the Security Trustee and any Receiver
severally to be its attorney in its name and on it behalf and a5 its act and deed:

12.1.1 to execute and deliver any documents or instruments which the Sscurity Trustee or such Receiver
may raquire for perfecting the title of the Security Trustee o its Shares or for vesting the same in
the Security Trusige, i3 nominee or any purchaser;

12.1.2 {0 sign, execute, seal and deliver and otherwise perfect any further security document which the
Shareholder is required 1o anter Into pursuant to this Deead; and

12.1.3 otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements and
documents and to do all acts and things which may be required for the full exercise of all or any of
the powers conferred on the Security Trusies or any Receiver under this Deed or which the
Shareholder is required 1o do pursuant 1o this Deed or which may be deemed expedient by the
Security Trustes or a Receiver in connection with any preservation, disposition, realisation or

cgetiing in by the Security Trustee or such Receiver of the Shares or any part thereof or in
connection with any other exgrcise of any other power under this Deed,

provide‘d that the power of attorney granted in this Clause 12.1 shall only be exercisable upon this Deed
becoming enforceable.
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Power of Attorney: Ratification

Each Shareho!der ratifies and confirms and agraes to ratify and confirm all acts and things which any attorney
mentioned in this Clause 12 {Power of Attorney and Delegotion} daes or purports to do in exercise of the
powers granted by this Clause.

General Delegation

The Security Trustee and any Receiver shall have full power 10 delegate the powers, authorities and
discretions conferred on it or him by this Deed {including the power of attorney) on such terms and conditions

" as itar he shall see fit which shall not preciude exercise of those powers, authorities or discretions by it or him

13.

or any revocation of the dalegation or any subsequent delegation.

APBPLICATION OF MONIES RECEIVED UNDER THIS DEED

- Any monies received under the powers hereby conferred shall, subject to the repayment of any claims having

130

13.2

priority to this Dead, he applied for the following purposes and in the following arder of priority:

-in satisfaction of all costs, charges, expenses, payments and fabilities {including payments made in accordance

with paragraphs (i}, (i1} and {iii} of section 109(8) of the LPA} made or incurred by tha Security Trustee or the
Receiver and of remuneration to the Receiver in such order as the Security Trustee shall in its absolute
discretion decide; and

in or towards satisfaction of the Secured Liabilities which shall be applied in such order as the Security Trustee

- shall in its absolute discretion decide; and

133
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14.1
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the surplus, if any, shall be paid to the Shareholders or other person or persons entitled to it,

save that the Security Trustee may credit any monies received under this Deed 1o a suspense account for 5o
iong and in such manner as the Security Trustee may from tima to time determine and the Recaiver may
retain the same for such period as he and the Security Trustee consider appropriate.

RELEASE OF SECURITY

Release

At the end of the Security Period the Security Trustee shall, at the reguest and cost of the Shareholders,
execute or procure the execution by its nominee {in each case in a form acceptable 1o the Security Trustes)
and do alf such deeds, acts and things as are necessary to release and/or reassign the Shares from the security
created by or in accordance with this Deed,

Avoidunce of Paymants

14.2.1 No amount paid, repaid or credited to a Finance Party shall be deemed to have been irrevocably
paid if the Security Trustee considers that the payment or credit of such amount is capable of
being avoided or reduced because of any laws applicable on bankruptey, insolvency, liquidation or
simifar laws.

14.2.2 if any amount paid, repaid or credited to a Finance Party is avoided or reduced because of any
laws applicable on barkruptcy, insolvency, liguidation or any similar laws then any release,
discharge or settlement between that Finance Party and the Sharehclders shall be deemed not to
have occurred and the Security Trustee shall be entitled to enforce this Deed subsequently as if
such release, discharge or settlement had not occurred and any such payment had not heen
made.

AMOUNTS PAVABLE

Mo Deduction

All payments under this Deed by the Shareholder/s shall be made without any set-off, counterclaim or equity
and (subject to the following sentence} free from, clear of and without deduction for any taxes, duties, levies,
fmposts or charges whatsoever, present or future, If the Shareholder/s is/are compelled by the law of any
applicable jurisdiction {or by an order of any regulatory authority in such jurisdiction) to withhoid or deduct
any sums in respect of taxes, duties, levies, imposts or charges from any amount payable to a Finance Party
under this Deed or, if any such withholding or deduction is made in respect of any recovery under this Dead,
the Shareholder/s shall pay such additional amount so as to ensure that the net amount received by that
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Finance Party shall equal the Full amount due to it under the provisions of this Deed {had no such withnolding

- or deduction been made].

Currency of Payment

The abiigation of the Shareholders under this Deed to make payments in any currency shall not be discharged

- or satisfied by any tender, or recovery pursuant to any judgment or otherwise, expressed in or converted into
- any ather currency, except to the extent thal tender or recovery results in the effective receipt by 3 Finance

4.

-16.1-

16,2
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Barty of the full ameount of the currency expressed to be pavalble under this Deed.
REPRESEMTATIONS AND WARRANTIES

Representations

Each Shareholder makes the following representations and warranties in favour of the Finance Parfies:

16.1.1 it Is the scle legal and beneficial owner of its Shares free from Security {other than the Security
cregted by this Deed) and this Deed canfers the security it purparts to confer over its Shares and
the security created under or pursuant o this Deed is not subject 1o any prior or parl passu
Security and is not lable 1o avoidance on liguidation or bankruptcey, composition or any other
similar insolvency proceedings.;

16,12 its Shares are free from any rastrictions as to transfer or registration and are not subject to any
calls or other lability to pay money;

16,13 it is a company duly incorporated amd validly existing under the laws of its jurisdiction of
incorporation and has the power ta own its property and assets and carry on its business as it s
heing conducted;

15.1.4 the documents to which it is 3 party are within its powers and have been dully authorised and
executed by it; and

16.1.5 this Deed constitutas its legal, valid and binding obligations, enforceable against it in accordange
with its terms and the entry infe and performance by it of this deed does not and will not confiict
with any law or reguization applicable to it, its constitutional docurnents, or in any material respect,

© with any agreement or instrument binding upon its ar any of its assets or constitute & default or
- termination event (however described) under any such agreament or instrument.

Timas for BMaking Representations and Warrantles

The representations and warranties sel out in this Clause are made on the date of this Deed and are deemed
to hea repeated each day prior to the expiry of the Security Period by reference to the facts and circumstances
then existing.

MEW ACCOUNTS

If a Finance Party receives notice of any subseguent charge or other intersst affecting any part of the Shares
{the date of receipt of such notice being the "Notice Date”) it may, without prejudice to its rights under this
Deed, open a fresh account or accounts with the Shareholdar/s and continue any existing account in the name
of the Shareholder/s and may appropriate to any such fresh account any monies paid in, received or realised
for the credit of the Shareholder/s after that time without bheing under any cbiigation to apply the same or
any part of themn in dischargs of any of the Secured tiabilities, If & Finance Party falls to open a fresh account
it will be deemerd to have done so and any monies received or realised after the Notice Date will net reduce
the Secured Labilities outstanding on the Notice Date.

AHSCELLANEDUS

The Sharsholders

. This Deed is binding on the successors and assigns of each Shareholder.
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Assignment and Transfer

18.2.1 Each Shareholder may not assign any rights or transfer any of the rights or obligations it has under
this Deed.

18.2.2 The Security Trustee may assign and transfer all or any part of its rights and cbligations under this
Dead to a replacement sequrity trustee appointed pursuant to the terms of the Offer Letter. Such
replacement security trustee will, from the date of such assignment or transfar, be the security
trustee for the Finance Parties under this Deed instead of the previous security trustee.

Remedies and Walvers Cumulative

Save as exprassly provided in this Deed, no failure to exercise, or delay in exercising, on the part of any party
herete any right, power or privilege under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, power or privilage preciude any other or further exercise, or the exercise of any other
right, power or privilege. No walver by the Security Trustee shall be effective unless itis in writing. The rights
and remedies of the Security Trustee are curnulative and not exclusive of any rights or remedies provided by -
law.

Set-0ff, Combination of Accounts and Len

A Finance Party may {but shall not be obliged to] set-off any obligation in respect of Securad Liabilities which
is due and payable by the Shareholder/s against any obligation {contingent or otherwise} owed hy that
Finance Party to the Sharehoider/s {regardless of the place of payment, booking branch or currency of either
obligation) and apply any credit balance to which the Shareholder/s is/are entitled on any account with that
Finance Party in payment of the Secured Lighilities. That Finance Party may, at the cost of the Shareholder/s,
effact such currency exchanges as such Finance Party considers are appropriate to implement such set-off,

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect under
the law of any relevant jurisdiction, neither the legality, validity ar enforceability of the remaining provisions
of this Deed, nor the legality, validity or enforceability of that provision under the law of any other jurisdiction,
shallin any way be affected or impaired.

Property
This Deed is and will remain the property of the Security Trustee.

Continuing Security and indemnity

This Deed shall be a continuing security and shall not be discharged by any intermediate payment or
satisfaction of the whole or any part of the Secured Uabilities.

Additional Security

This Deed shall be in addition to and not be affected by any other security or guarantee at any time held by a
Finance Party for ali or any part of the Secured Lighilities nor shall any such ather security or guarantee of
fiability to a Finance Party of or by any person not a party to this Deed he in any way impaired or discharged
by this Deed nor shall this Deed in any way impair or discharge such other security or guarantes.

Variation of Security

This Deed shall rot in any way be affected or prejudiced by a Finance Party at any time dealing with,

18.10
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exchanging, releasing, varying or abstaining from perfecting or enforcing any security or guarantee referred to
in Clause 18.8 (Additional Security] above or any rights which a Finance Party may at any time have or giving
time for payment or granting any indulgence or cormpounding with any person whatsoever,

Enforcement of Other Security

MNo Finance Party shall be obliged to enfarce any other Security it may hold for the Secured Liabilities hefore
enforcing any of its rights under this Dead.

Redemption of Prior Incumbrances

The Security Trustee may redeern or take a transfer of any prior Security over the Shares and may agree the
accounts of priar incumbrancers. An agreed account shall be conclusive and binding on the Shareholders.
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Any-amount-paid in connection with such redemption or transfer {including expanses} shall be paid on
demand by the Shareholders to the Sacurity Trustes and until such payment shall form part of the Secured
Liabilities,

CALCULATIONS AND CERTIFRICATES

Accounts

In any litigation or arbitration procesdings arising out of or in conpection with this Deed, the entries made in
the accounis maintained by the Security Trustee in connection with this Deed are prima facie evidence of the
matters 1o which they relate.

Cartificates and Detarminations

Any certification or determination by the Security Trustee of a rate or amount.under this Deed i5, in the
absence of manifest error, conclusive evidence of the matiers 1o which it relatas.

GOVERNING LAW

This Deed and any dispute ar claim arising out of or in connection with it or its subject matter, existence,
negotiation, validity, termination or enforceability (including any non-contractual disputes or claims) shall be
governed by and construed in accordance with English lawe,

N OWITNESS whereof this Dead has been duly executed and delivered as a deed on the date first above written.
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The Shareholders

EXECUTED AS A DEED by §
SUSD CLAPHAM LIMITED

acting by Director

it gt g

inthe presence of:

Signature of Witnygss
: A

Name of witndss~"
(in BLOCK CAPITALS)

Fleth B, 7 Tanas ook V2ol |
Londan MWD ANE .

Address of witness

EXECUTED AS A DEED by )
SUSD LIMITED

acting by Director

in the presence of:

Signature of witness

Name of witness
{in BLOCK CAPITALS)

Address of witness

10805014.1
18805014.1



The Security Trustes

SIGNED by

for and on behall of

OAKMORTH BANK PLT

BSR4
HBEEN41
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The Sacurity Trustee

SIGNED by

vishal shah

for and on behalf of
OAKNORTH BANK PLC

EBF221R028304F 7

1

) DncuSigned by

) @M Shals
}

¥



