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Registration of a Charge

Company Name: DR 122 LIMITED
Company Number: 10404691

Received for filing in Electronic Format on the: 06/06/2022 XBSLNZLK

Details of Charge

Date of creation:  19/05/2022
Charge code: 1040 4691 0004
Persons entitted: OAKNORTH BANK PLC
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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 10404691 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10404691

Charge code: 1040 4691 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th May 2022 and created by DR 122 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th June 2022 .

Given at Companies House, Cardiff on 8th June 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



EXECUTION VERSION

4 .,n! ﬁi!naﬂx

ks WY | 17 ¥

DR 122 LIMITED
ER 122 LIMITED
Gl {SLOUGH) LIMITED
AND
MILX CAPITAL LIMITED

as the owners

and

OAXNORTH BANK PLC

as secyrily trustee

CAINER'S SECURITY AGREEMENT
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BETWEEN:

THIS DEED is madeon |7 Ma,sj 2022

i1} THE ENTITIES LISTED INSCHEDULE 3 (dach an "Dwner” snd together the "Owners™;: and

il OAKNORTH BANK PLC a3 security trustes for sach of tha Piramce Parties {the "Security Trustes”).
T 15 AGREED a5 follows:

1. DEFINITIONS, CONSTRULCTION AND THIRD PARTY RIGHTS

L1 Dafinitions

Terms defined I the Offar Letier shall, unless utherwise deflned in this Desd of unless 3 vontrary intention
appears, bear the same meaniig when used in this Deed and the following terms shall have the following
meEanings:

“Administrator” means ¥ person appofnted under Schedule BE to the Msolvency Act 1986 to manage the
Owners’ affaivs, business and property,

"Borrower” means GROSVENOR HILL SGLIAL IAPACT GROUP LIMITED, a company reglstersd in Eagland and
Wales with company number 13485085 whose reglitored office is at Elsley Cowt 414 Floor 2022 Great

“Titchfield Strewt, London, United Kingdom W1W 8BE.,

"LPA" means the Law of Properiy Act 1875

onor about the date of this Deed amending the terms of the Offer Lefter In such mannerand extert as specified
thereinentered into between, amongst others, {1} the Owners as Obligors {2} the Borrower and: (3} Dalhiorth
Bank Plc as Agent, Arrahger, Lender and Security Trustee,

"OHfer Letter” meany the loan 6187 letter tothe Borrower from DakNorth Bank ple.as Agent, Arranger, Lender
and Security Trustee consisting of the particulars and the Real Fstate Investment Loso Standard TROS - varsion
10/2018 {"Conditions”} dated 4 March 2027 as amendsad by the May Amendment and Restatement Agreement
angd otharwise amendead and/for varied from fime to time.

"Recelver” means any person appaintsd by the Security Trustes to be a recefver or recelver and manager or
administrative recelver of any property subject to the security created by this Deed,

"Related Investment Rights™ means all allotrients, 7ights; benefits end advantages {including all voting rights)
whatsoaver at any tme acerulng, offered or arising io réspect of or incidental to the Shares snd all monay or
property accruing or offered at any time by way of conversion, redemption, bonus, preference, option,
dividend, distribution, Interest or stherwise in respact of the Shares.

"Ralated Piaperty Rights" means, in relation fo any property or asset:

{8} the procesds of sale and/ar other realisation of thet property or asset {or class of agsets) or vight {or
any part thereof or ifiterest theraink

iy sl sepurity, options, agreements, rights, essements, benefits, indemnitiss, guarantess, warranties or
covenants far tthe it respect of such property, asset {or dlasyof assets op right; and

fed all rights under any lease; ficenca or agreement for lease, sale or use In respect of such froperty or
assel.

"Secured Liabilities" means all monies, obligations and labilities covenanted to be paidor discharged under or
pursuant toclause I {Covenognts fo Pay).

"Sscurad Party” means a Finance Party, a Recelver orsny Delegate.

"Security Period” means the period from the date of this Deed until the date on which the Secured Labilities
have been rravocably and uncondifionally paid and dischargad i full.

“Shares” means:

{a} the entire issusd share capital of the Borrower from time to thine, being 5t the date of this Deed the
issued prdinary shares fegally and beneficlally owred by each of the Owners;

{lad all Retated Investment Rights in respect thereof: and
{=) alf Related Property Rights in respest thareot,
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Corstruction and Thivd Party Rights.

131 The provisions of clause 1.3 {Construction) of the Conditions shall apply 1o this Deed as if they werg
set oyt inthis Deed,

1.2.2 Unlass o contrary intention appears, words defined in the Compardes Act 2006 hive the sarme
‘mganings i this Dead,

1.2.3 Mo term of this Deed 15 enforcaable urder this Contracty (Rights of Third Parties] Act 1899 by a

person who is ot @ party tothis Deed {other thana Secured Party who Ts not 2 party to this Deed).

Implied Covernants for Title

Thie chilgations of each of the Owners under this Deed shiall be In addition to the covenants for tile deemed to
te included in this Desd by virtue of Parti of the Law of Proparty iMiscellanecus Frovisions) Act 1984,

Effect as o Dead

This Deed is intended 1o take éffect a5 a-desd notwithstanding that the Security Trustes may have executed it
unger-hand only,

Socurity Trust Provistons

The Security Trustes holds the benefit of this Deed on trust for the Finance Parties inaccordance with dause 24
{Role of the Agent anid the Security Trusteg) of the Conditions.

Offar Letter

Any party to this Desd {othiér than 2 Fingnce Party) thatds not s signatory tothe Ofer Letter, confirms for the
benefit of the Finance Parties-and the other Obligors, that it intends to be party to the Offer Letter a5 an Obligor
and ungertakes 1o perform all the obligations supressed in the Offer Letter to be assumed by i and dgrees that
it shall e bound by all the provisions. of the Gffer Letter which apply to i, a3 if it had been an original party 1o
thie Offer Letter as an Obligor,

COVENANTS T PAY

Covenant to Pay Secured Uabilitdes

Each Owner coverants that it shall on demand pay o the Socufity Trustes ail monies and discharge all
under or pursuant o the Finency Docaments In each case when the ssme becomes: dug for payment or
discharge, whether by acceleration or otharwise, and whether such monies, shiigations ovlighilities are exprass
orimplisd; present, future or contingent; joint or severaly incurred as principal or surety; orginally owing to a
denomirated in sterling or any other currency; or incurred on any current or other banking account or in any
othar manner whatsoever,

Potential Invalidity

Neither the covenant to pay Indlause 2.1 (Covenant to Pay Secured Lipbilities] nor the security created by this
Deed shall extend to or nelude any Hability or sum which would, but for this clause 2.2, cause such covenan,
abligationor seourity 1 be unlawiul under any applicable law,

SECURITY
Esch Owner hereby charges to the Sacurlty Trostee, by way of fiest fieed charge with full title guarantes, snd as
8 continuliig security for the payment and discharge of the Secured Liabilities all of its vights 1o and title ang

Tnterest from timie to fime in any and sach of theirown Shares in the Borrower

FURTHER ASSURANCE

Each Owner must promptly upor regquest by the Security Trostee sxecutes (insuch form a5 the Seturity Trustes
may require} such documents {including assignments, transfers, morigages, charges, notices and instructions)
irr favaur 6f the Security Trustes of its nominees and do all such sssurances and things as the Secuity Trustee

Tray reguive for:
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perfecting andfor protecting {by registration or in any other way} the securily created ar intended
o b createdd by this Deed;

conferring upon the Securhty Trustes such security as it may requive over the assets of the Owier
ouiside of England and Wales which iin Engdand or Wales would form part of or be intended 1o
formpart of its Shares:

facilitating, at any fime onor after the ocourrance of an Bvent of Dafault, the realisation of all orany
pary of 1ts Shares; and

for exercising all powers, authiorities and discretions conferred on the Segurity Trusics or any
Recgiver pursuant tothis Desd or by faw,

Each Owner shall take sl such action as may be avallable to it for the purpose of creafing, perfecting or

maintaiving the security created of Intended 1o b created pursuant 1o this Deed which shall inciuds; without

fimitation, the obtaining of any necessary consant {in form and cantent satisfactory o the Securlty Trustes) to
grable all orany of its Shares W be morigagad or charged pursuant to this Deed. Iwvimediately upormobiaining
any necassary consent 1he asset concerned shall become subject o the security created by this Deed. Each

“Owtier shall promptly deliver 2 copy of sach such consent to the Securlty Trustee,

UNDERTAKINGS WITH RESPECT TO THE SHARES

Genaral Undartakings

Fach Ciwmer undertakes 1o The Securily Trigtes:

511

o

5413

L4

515

516

517

‘Negatlve Pledge

it shall not, without the privy consert in writing of the Security Trustee, creste or allompi 1o create

pr permit to subsist of arise any Security on, over or affecting its Shares or any part of thesmyg

Bisposals

1t shallnot dispose of lis-Sharas or any part of them or agree soto do. For these purposes the term

"dispose” shall thcluds dny Tormof disposal of any interestin any asset including (without Timitation}
any transfer, declaration of frust, assignment, sale, or the creation of any other form of Togel or
suitabile intergst In or over any.asset or any aption in respect of any of the forapoing,
futhorisations

it shall promptly:

[EY] abitain, comply with and do 3l that s necessary 1o meintaln in full force-and effect; and
{8y supply cartified coples o the Seourity Trastes of,

any authorisation reniivied under siw lavor regulation oF its jurisdiction of incorporation to enzbie

it to enter into and perform Tts obligations under this Dead-and to ensure the logality, validity,

enfarceability or admissibility in evidance in its jurisdiction of incorparation of this Deed.

CompHance with laws

i shall comply in all respects with all laws and regulations to which it orits assets may be-sublect; If

Faiture sodo comply wauld impair Tz abillty to perform its obligetions under this Deed;

Prejudicial aciion

# shalt not do or cause or permitte be done anything which may in any way reduce, jegpardise or

otherwise prejudice the value 1o the Securlty Trustee of ts Shares;

Commuanications

it shall pramptly deliver fo the Securtty Trustes a capy of every direular, notice, resolution, minutes
orather documents regebved by | In consection with its Shares; and

Mominees

i has notappointed and shell not appoint any nomings to exarcise or enjoy all o any of its ights in
retation tofis Shares.
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5.5

Geposit of Title Documents
Each Ciwner-shall depositwith the Security Trustee or its nomings:

524 alt stock and share certificates and documents of, or evidencing, title or the right to title refating to
its Sharas {provided that itshall not be required to deposit any stock or share certificates relating to
its Shares to the extent that the retevant documents have been deposited with o clearanes systen,
settlement systerm o custodian accentable 1o the Security Trustee);

5.4.2 stoick transfer farms. or other Instrumenis of transfer duly completed fo the Security Trustes’s
satisfaciion; and

523 such othar documents as the Sgourity Trustes may reguite from. time to time for the purpose of
perfecting its tithe to any Cwners’ Sharas of for the purpsis of vesting the same in Hiself, its nominee
arany purchaser or presenting the same for registration at any thue,

Reglstration of transfars

Each Owner shall procurs that, a5 shd when required by the Security Trustes, all its Shares which are in
registerad form are duly registered In the name of the Security Trustee or Hs nomines once a transfer relating
e those Shares is presented for that purposs,

Lalis

Each Owner shall duly and promotly pay all calls, instatinents or other payments which may be dus and payable
i respect of s SHares and, for the avoidance of doubt, no Finance Paity shall incur any Fability in vespect of

Any amounts dug fram any Cwnerin respect o its Shares:

Dividends

The Security Trustee {or its nominee shall hold all dividends or other monies recelved by itin respect of the
Shares for the account of the relevant Owner and, prior 1o the cccurrence of an Event of Default shall pay the
same te an account of that Jwner as.soon as practicable fellowing recalpt of e written request soto do.

WVoting Rights and Other Mattors

561 Priorto the oceurrance of an Bvent of Default and save a5 ofhierwise provided inthis clause 5.5, sach
Owner shall exercise {or divect. the Security Trugtes (0 exercise on s behalfy all voting rights in
raspect of 113 Shares provided that no Owner shall exerdise {or divect the exarcise of) such voting
rights In.any manner which, in the opinlen of the Sacurity Trustes, may prejudice the value of, or
the abifity of the Security Trustes to realise, the security over the Shares created pursuant fo this
Deed,

562 Mo Owner shall, without the prior written consent of the Security Trustes, permit or agree to any
vartation. of s rights sttaching to or conferred By any of fis Shares, participate in any rights fssue,
slect to receive or vold infavour of Feceivifig any dividends or other distributions sther than inthe
farm of cash or parficipste n sny vobe concerriing a members volurtary winding-up or &
compromise of arrangement pursiant 1o sections 385901 of the Compandes Act 2008,

5.6.3 At any time on or after the ocourrence of an Bvent of Defilt the Security Trustes miay in such
manner and on such terms g it sees fit {in the name of sach Owner of atherwize sl without the
naad for further consent from any Ownar);

A} gxarcise (o refrain from exercising) any voling dghts in respect of the Shares or, 83 the.
case may be, require sach or any Dwner to exsrcise {or refraln from exercising) any such.
voting fights in accordance with the directions of the Security Trustee finwhich avent, the
Cwrees shall comply with ali such directions of the Security Trustee}; andfor

B apply ail dividerds and other monies arising from the Shares in accordance with clauss 13
{Applicotion of Monigs Recelved Under this Deed); andfor

) without prejudice fo any other provision of this Deed, transfer the Shares Into the name
of 3 nomines-or transfedes of the Secorlty Trustee as the Security Trustes may regulne;
and/or

{m exercise {or refrain from exersisingd all or any of the powers and rights conferved upon or

erercisable by the legal or bereficlal owner of the Shares.
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LIABILITY OF SECURITY TRUSTEE

Each Owner sgrees with the S8turity Trustes that no Finance Party or any nominee will have anvy Hability for:

63.1 falling to present any coupon or other document relithng o any of the Sharas;

&.1.2 accepting or failing to sooept any offer refating fo any of the Shares;

613 failing to attend or Ubte atany meetings relating to the Shares:

514 failing to notify any Owner of any metters referred to in this dause 6 or of ahy commianication

recaived in relation to the Shereg or

6.1.5 any loss arlsing out of orin connection with the exerclse o non-aRertise of any righis or powers
attackiing or accrufng to the Shares or which may be axercised by the Security Trustee or any
namines for the Security Trustes ander this Deed {whather or nidt on sale or other realisation of the
Shares a better price could have or might kave besn obtained by sither defirring or advancing the
date of sale or roalisation or otherwise): '

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

AS any time on or after the occurrence of an Event of Default, the security created pursimnt to this Daed shal
be immadistely enforceable and the Securiiy Trustee may In s abedlute diseration and without notice io any
Cwiner or the prior authorisation of any colrt:

%11 anforce all or any part of the seeurity created by this Deed and tale possession of or dispose of all
o ariy of tha Shares in.each case sisuch times and Gpon such terms s 1tsaes fity and

7.4.2 whather or not It has appointed 2 Receiver, exercise all of the powers, suthorities and discretions
granted to-a Regelear by this Daed or by law,

Restrictions oh Consolidation of Morigages

Baction 93 of the LPA shall not abply tothis Deed or to any sale made under it The Sacurity Thestes shall have
the right to consolidate all or ahy of the security created by or pursuant to this Deed with any other security in
existerice af any Hme. Such power sy be exerciied by the Security Trustee at any time on or affer the
otrurrence.of an Fvent of Default,

Restrictions on Exerciée of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale ariging under the LPA shall arise-on
the date of this Deed {and the Secured Liabllities. shall be deemed 1o have Become due and payahle for that
purpusél. The power of sale and other powers conferred by section 101 of the LPA a5 varied or extended by
this Deed and these powers conferred (expressly or by refavente) on a Receiver shall be immediataly axercisehle
by the Security Trustee at sny Sme on or after the occurrence of an Event of Defait,

No Frior Notice Needed

The powers of the Security Trustee set out in clauses 7.7 (Restrictions on Consolidtion of Mortgages) ami 7.3
{Restrictions on Exercise of Fower of Soie) abiove may be exercised by the Security Trustes without prior notice
1o the Dwinars.

Hight of Appropristion.

5.1 without prajudice to the other provisions of this Deed, to the axtend that any of the Shares
constitute “financial collateral™, and this Degd and the obligations of each Owner hersunder
constitutes a “security financlal collateral arrangement™ {in sach se s defined in, and for the
purposes of, the Financial Collateral Arrangements (No.2} Regulations 2003 (S 200373278 (the
“Regulations™}}, the Security Trustes shall at any time on snd after the occurrence of an Event of
Disfault have the right to appiropriste all or any part of those Shares in or towards discharge of the
Secured Uabilities. For this purpese, the partiss agree that the valua of any suth Shares 50
appropriated shall be the market price of such Shares at the time the right of aporopriation is
exgreised as determinad by theSecurity Trustee by reference to such method of source of valuation
as the Becuifty Triustes may select; inciding by independent valuation, The partios sgros that the
methods or sources of valuetion provided for In this clause or salected by the Security Trustee in
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accordance with this clause shall constituts a commercially reasonable method of valuation for the
purposes of the Regulations,

752 The Security Trustes shall notify the Oueners 25 soon a8 ressonably practicable of the exercise of its
right of appropriation as fegards such of the Shares as are specified In such notice,

EHONERATION

Exonerafion

No Finance Party or any Receiver shall, by reason of it entering into possession of the Shares or any partthereof,
ba fable to gocount a8 morigagee in possession of be liable for any loss or reslisation or for any default or
orrission for which a riorigagee in possession might be liable; but every Heceiver duly appointed by the Sacurity
Trustee urgler this Deed shallforall purposes be desmed to be in the same position as a vecelver duly appointed
by a mortgagee under the LPA save o the extent that the provisions of that Act ares varied by or are Inconsistent
with the grovisions of thiy Deed when the provisions heres? shall pravail snd every such Receiver and the
Security Trustee shall In any event be entitled to all the rights, poviers, privileges and immunities confarred by
tha LPA on mortgageses and receivers duly appointed under the LPA,

Indenmnity

The Security Trustes and avery Recelver, aliomey, delegate, manager, agent or other person appointed by the
Securfty Trustee hereunder shall be entitled to be indemnified wut of the Shares or any pertthereof In vespact
of ait fiabilities and expenses incurred by It or Hire in the execution of any of the powers, authorities or
discretions vested in it or Bim pursuant 1o this Deed and against all sctions, procesdings, costs, claims and
demands in respect of any matter.or thing dong or omitted in any way relating to the Shares or any part of
therm. The Secutity Trustes and any such Recslver may retain and pay 2l sums i respect of which it i
inderanified out of any mionies received under the powers conferred by this Dead.

APPOINTMENT OF RECEIVER

Appolntment

At any time an or after the ooourrence of an Bvent.of Default, of at the reqiast of any Owner, the Security
Trustee may, without prior notice to the remaining Owners; In writing {urder seal, by deed or otherwise under
hand] appoint a Receiver ih respect 6F the Shares or any part thereof and mayin ke manner from time to tire
{and insofar as itis lawiully able to do) remove any Recelver and appoint another in his stead.

More than one Rezelver

Where more than one Becelver is appointed, sach joint Receiver shall have the power o #@ct severally,
indapendently of any other joint Recelver, except to the axtent that the Securily Trustes may specify 1o the
coniraryin the appointment.

Recelver a3 sgent

A Revelver-shiall be the agent of the Gwners and shall Be solely responsibie for his acts or defiuits and for his
remuneration. No Reciiver shall 41 any fime actas agent of any Finanice Pariy.

Recelver's Remuneration

A Recelver shall be emtitled 1o remunaration for his sarvices at e rate to be determined by the Security Trustee
from time to time {and without belng limited to any maximum rate specified by any statuie or statutory
instrument),

RECEIVER'S POWERS

Powiers

A Recelver shall have {snd be entitled to exerclse) in relation tu the Shares over which g is appeinted the

fallowing powers (as the ssme may be varied or extendad by the-provisions of this Deed):

L1 all of the powert of ai administrative recelver set out in Schedule T to the Insohvency Act 1956
{whether or not the Recelver isan administrative receiverl

12 ali of the powers conferred from time fo Yme on receivers, mortgagors and mortgagess in
possession by the LPA;
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16.1.3 ali the powers and rights of 2 legal and beneficial ownerand the power o do or omit to do anything
which-an Owner fiself could do or omitto do; and

NEER the power to do all things which, In the opinion of the Recsiver, areincidental to any of the powaers,
functions; authorities or discretions conferred or vested in the Retelver pursugnt to this Dead or
upon receivers by statute or law generally {including, without imitation, the bringing or defending
of proceedings In the name of, or on behalf of, the Owner/Qwiiers;

A% IS the rollection and/or realisation of Shares in such manner and oo such ferms as the Receiver spes
it atid

LA ard the exsoution of docdmienty i the name of the Owner/s {whether under hand, or by way of
desd or by utilisation of the company sl of the Owner/s).
Powers may be Restricted

The powers gramnied to a Recelver pursuant to this Dead may be restricted by the instrurient {signed by the

Securlty Trustee) appointing Him but they shall not be restricted by any winding-up, dissolition, bankiuptoy of

sirilar insolvency procedures (as applicable) of the Qwner/s,
PROTECTION OF PURCHASRERS

Absence of Engulry

Ne person or persons dealing with the Security Trustes or any Recelver shall be concerniad to enguire whether
any event has happened upon which any of the powers in-this Deed are or may be exercisable or otherwise as
tothe propriety or regularily of any exercise of such powers or of any act purporting or intended to be an
and persons deafing with receivers contained i sections 104, 107 and 108{4) of the TPA shail apply to any
person purchasing from or dealing with the Sedurity Trustee of any such Receiver,

Recalipt: Conclusive Discharge

The recelpt of the Security Trustee or any Recelver shall be g conclusive discharge to any purchaser of the
Shiares,

POWER UF ATTORNEY AND DELEGATION

Power of Attormaey: General

Each Owner hereby irrevocablyand by way of securlly appoits the Security Trustes and any Recelver severally
to ke its aftorney in its nameand on 1S behasif and as s aot and dead:

12.1.1 to execute and deliver any docurments or instruments which the Security Trustee or such Recelver
may reguire for perfecting the Gtle of the Security Trustes to its Shaves or for vesting the same in
thie Security Trustes, s nomines or gy purchaser;

1217 to sign, exscute, sepl and deliver snd othefwise parfect any further security document which the
Dwneris required to-enter itito pursuant to this Deed: and

12.1.3 otherwise generally {0 sign, seal, execute and deliver all deeds, assurances, sgreements and
documents-and to do all acts and things which may be required far the full exercise of il or any of
the powers conferred on the Security Trustes or any Receiver under this Deed or which any Owrnier
i required te-do pursuant 1o this Deed or which sy be desmed sxpedient by the Security Trustee
ur @ Recelver in connection with sny preservation, disposition, realisation or getting i by the
Security Trustes or such Receiver of the Shares or any part thereof or inconnection with any.other
exercise of any other power under this Deed,

provided that the power of attorney granted in this dause 221 shall only be exercisable: {a} if & Default iy
continuing, or (b} Tollowing a fallure by any Owier 1o comply with its obfigations under this Deed,
Power of Attorney: Retification

Each. Dwner vaiifies and confirms and agrees to rafify and confirm =il acts and things which any attorney
mentionad in thiz dause 12 {Power of Attorney gad Delegotion} doss or frurports to doin exercise of the powers
granted by 1his clause,
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General Delegation

The Security Trustee and any Recelver shall have full power (o delepate the powers, authorities and discretions
conferred on it or him by this Deed {including the power of attorney’ on such terms and conditions as it oF ke
shatl see fit which shall not prechuds exercise of those powers, authorities or discretions by it or him or any
revosation of the delagation or any subsequent delegation,

APPLICATION OF MIONIES RECEIVED UNDER THIS DEED
Any monles received under the powers hereby conferred shall, subject to the repaymant.of any clalms having

prigrity {6 this Deed, be appiisd for the following purposes and in the following ordar of prickity:

in satisfaction of all Cosis, chargas, expenses, payments dind liabilities tindluding payrrents made inaccordance.
with parvagraphs (8); (1) and (it} of section 10908} of the LRA) made or incurred by the Socurity Trustes or the
Recaiver and of remunerationto the Recelver nsuch order #s the Security Trustee shall in its absalute discretion
deride; and

in or towards safisfaction of the Secured Linbilities which shall be applied in such order a5 the Secunty Trugtes
shatl iy its absolute disoration decids; and
the surplus, It any, shall be paid to the relevant Owners or other parson or persons entitled to it

save that the Security Trustes may oradit any monies received under this Deaed to 3 suspense acdount for io
tong and in such manner a5 the Security Trustes may from time 1o time determing and the Recelver may relain
the same for such pevod as he and tie Security Trustee consider approprite,

BELEASE OF SECURITY

Release

At the end of the Security Period the Seeurity Trustee shall, at the reguest and cost ofthe Owners, executd or

‘procure the execution by its nominee {ineach case in 3 form acoeptable to the Security Trustee) snd do all such

dewds, acts and things a5 are nechssary to release sndfor reassign the Shares from the security created by orin
zocordance with this Deed,

Avoidancs of Payments

14.2.1 No amount paid, repaid or credited to 2 Finance Party shall be deamed tor have been irrevorably
paid if the Sacurity Trustee considers that the paymentor credit of such amount s capable of being
avoided or reduced because of any laws applicable o bankrupicy, insolvency, lguidation or similar
laws,

14.2.2 if any srasunt paid, repaid or credited to a Finance Party 16 avolded or reduced because of any laws
applicable on bankruptey, insoliency, liguidation or any similar taws then any release, gischarge or
settlement betweaen that Finance Party and the Qwners shall be-deemsd not o have occurred and
the Securlty Trustee shall be entitled to enforce this Deed subsequently as if such releass, discharge
or settlément had not accurred and any such payment had not been made.

AMOUNTS PAVABLE

Mo Deduction

All payments under this Deed by the Owner/s shall be made-without any set-off, counterciaim or equity and
{subject to the following sentence} free from, cloar of and without deddction Tor any taxes, dutias, evieg,
impasts or chiarges whatsoaver, present or future, 1fthe Owner/s isfare compefled by the law of any appiicable
Jurlsdiction {or by an.order of any regulstory authority in such jurisdiction} to withhold or deductany sums i
respect of taxes, duties, levies, imposts or charges from any amount peyable to 2 Finanee Party underthis Deed
o, i dny such withholding o deduction is made in respect of any recovery under this Dead, the Ownar/s shall
pay such additional amount so as to enstre that the nel sfioint raceived by that Finance Party shall equal the
fulf amount due to/ under the provisions of this Dead {had no such withholding or dediction begn madal.

Currency of Paymant

The-ohligations of the Owners under this Deed 1o make payments in any currency shall not be dischargad or

satisfled by any tender, or recovery pursuant to any judgment or otherwise, exprassed in or converted fito any
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ather currency, except to the exient that tendey or recavery results In the effective receipt by a Finance Party
of the full aimount of the currency exprassed to be payable under this Dead.

18. REPRESENTATIONS AND WARRANTIES

18,1 Regresaniations

Each Owner makes the following representationsand warranties in favour of the Finance Parties:

1611 it is the sole legal and. beneficlal cwner of its Shares free from Security {other than the Secarity
created by this Deed) and this Deed confars the security it purports to confer over s Sharas and
the security cregted under or pursuant to this Deed Is not subject tosny prior or padi passu Security
and is not Hable 10 svoldance on liguidation o bankruptey, composition or any other simifar
insplvency procesdings.;

16.1.2 Its Shares are fully paid are not subject to any optionto purchase or similar rghts;

1613 its Shares arg frae From any restrictions as to transfer or registration and are not subject to any calls
or other liabiltty 1o pay money;

1614 ois a company duly incorporated and validly exdsting under the laws of #s jurisdiction of
incorporation and has the powsr to own its property and assets snd carry-on s business a5 1% s
baing condudtad;

16.1.5 #.bas full power and authority to execute and deliverthis Deed and to comply with the provisions
of,. and perform allits ohligations under this Deed:

16.1.6 the shligations expressed 1o be assumed by the Gwners in this Deed are legal, valid, binging and
enforceabla-obligations:

16.1.7 no-corperate action, legal pgroceeding or other procedure or step desoribed below has been taken
or, to its knowledge, threstened inrelation to it

{A} the suspension of payments (as partof a genersl suspenston of all ora class of its debig),
@ moratorivr of any  ndebledness, winding-up, dissolution, adminlstration or
recrganization {by way of voluntary arrangement; scheme of srrangement of othigrwisel;

{8} a composition, compromise; assignment ar arrangement with any creditor:

{C} the appeintment -of a ilguidator, recelver, adminisirative recaiver, adminkstrator,
compulsory manager, trustes In hankroptoy {as applicable} or other similar officer in
vespact af it or any of its assetsy

1618 no interim order under Section 253 of the nsolvency Act 1985 of England and Wales has been
applted for against any Jwner;

16.1.9 that all finenclal and other information which s provided i writing by or on bebalf of the Owners
under or If connection with this Deed will ba true and not misleading and will not.omit any materisl
fact or consideration;

15118 itwill obtain every corsent and do-all ather acts and things {or procure the same to be done) which
may from time-to time be nacessary for the continued die performance of ity obligationg under this
Dead;

162,11 iowill provide the Security Trustee with detalls of any lsgal or administrative action involving them
ag soon as such action is instituted or it becomes apgarent o b that 1t s fikelv to be institutad, unless
ft 1 clear that the legal or administrative action cannot be copsidered materisl in the context of this
Daed:
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16.2
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18,
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16112 wowill notify the Security Trustee In writing as soon as practicable aftar they become aware of:

{A} any accrrence which could reasonably be expected adversely to affect the fabliity of
therm to perform and discharge their sbligations and Babilites under this Deed and/for any
othar Finance Documents towhich they are » party;

1B} this geeurrance of an Eventof Default or an eveant shill have ocourred and be continding
which, with the giving of notice, Japse of time or both, would constitute an Evert of
Refault; or

) any matier which indigates that an Event of Default or an event which i capable of
begoming an Event of Default may have gocurrad.

16118 the documents To whith it is a party are within its powers and have been duly authorised and
executad by 1 and

161,14 this Dead constitutes ity lesdl, valid snd Binding obligations, enforceable against it in gccordante
with Tts terms gnd the ety Into and performiance by it of this Deed doss not and will not zonfikt
withany law-or regulation applicable 1o it, its constitutional documents, or in any material respect,
with any sgresment or instrument binding upon it or any of its assels or constitule a defaull or
termination event (however deseribied) under arsy suich agreement or instrument.

Fimas for Making Representations and Warranties

The representations and warranties set out in ihis clause ara made on the date of this Deed and are deemed to
bie rogested gach day prior tothe expiry of the Secority Peiiad by reference to the facts and dircumistances then
existing.

MEW ACCOUNTS

If a Finance Party raceives notice of any subsequent charge or other Interest affecting any part of the Shares
{the date of recaipt of such notice being the "Noties Date") it may, without prejudice to its rights under this
Dead, open g frosh account or atoounts with the Qwnerfs.and continue any existing sccount in the name of the
Dwnierfs and may approprizte to any such fresh accourt any monles paid 1, received or reallsed for the craght
of the. Owner/s after that fime without being undar any obligation to apply thie same or any part of them in
discharge of any of the Sacured Liabilities. i a Finance Party fails to open a fresh account it will be desmed to
have done 50 and any monies recefved or realised after the Notice Pate will not reduce the Secured Uabilities
autilanding onthe Notice Date,

MISCELLAMEDUS

The Chivmers

This Deed is binding on the successors.and assigns of sach Owner.
Assignment and Transgfer

gzl Mo Ownar may assign ary rights or transfer any of the rights or obligations it has under this Deed.

1822 The Security Trustes may assign and transfer all or any part of its rights and obligations under this
Deed to 2 replacement security trustes appointed pursizang to the terms of the Offer Letter, Such
replacement secerity trustee will, from the date of such sssignment or transfér, be the security
trustes for the Finance Parties under this Deed nstead of the previous ssourity rostes,

Bemedies and Walvers Cumulative

Save 35 axpressly provided In this Desd, no fallurs to exercise, or delay In exercising on the part of any party
hareto any right, power or privilege under this Deed shall operate as & walver, nor shall any single or partial
wxgrcise bf any right, power or privilege preciude any other or further sxerdse, or the exerdse of any other
right, power or privilege. No walver by the Security Trustees shall be effective unless it s inwriting.. The rights
and remedies of the Securlty Trustes are cumulative and not exclusive of any rights or remedies provided by
iaw,
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18.2

Set-Of, Combination of Avcnunts and Lien

A Fingnes Party may (bud shall not be obliged 10} set-off any obligation in respect of Sscured Lizhilities which ks
due and payable by the Ownerfs against any-abligedon {contingent or stherwise) swed by that Financs Party
to the Owrrer/s (regardiess of the place of payment, booking branch or currency of elther obligation) and apply
any credit batarce o which the Owner/s isfire entitled on any account with that Finance Party in payment of
the Secured Lishilittes. That Finance Party may, ot the cost of the Owner/s, effect such eurrency exchanges a3
stich Finanve Party considers are appropriate to implement such set-off,

Partial nvalidity

if, &t any time, any provision of this Deed is.or becomes llegal, invalid or unenforceable: in any respect under

the law of any relevant jurisdiction, neither the lagality, validity or snforceshility of the remaining provisions of
this Dead, nor the legality, validity or enforcesbility of that provision under the law of any other jurisdiciion,
stiallin any way be affected or impaired.

Propériy

Thils Deed is and will remain the property 67 the Security Trustes.

Continuing Security and Indemnity

This Deed shall be acontinuing secirity and shall net be dischargad by any intermediste paymant or sathsfaction
of the whole or any part of the Secured Liabilities.

Additional Security

This Deed shall bein addition to and not be affected by any other securlty or guarantee st any time held by a
Finance Party Tor all or any part of the Secured Ushilities nor shall any such other security or guarantes of
labillty to & Finance Party of or by any person not 3 party to this Desd be in any wayimpaired or discharged by
this Degd nor shali this Deed inany way impair or discharge such other security or guarantes,

Variation of Securily

This Deed shall not in sny way be affected or prajudicad by 3 Finance Party at any time dealing with, exchanging,
releasivg, varying or abstaining from perfecting orenforging aity sedurity or guarsntes referred toTnclaise 188
{(Additional Security] above or any rights which a Finance Party may atany time have or giving time for paymient
or granting any dulgence or compounding with any person what§oever,

Enforcement of Other Security

Ko Financa Party shiall be obliged to enforee any other Secusity it may hold for the Secured Liabilities before
enforcing any of i3 rights under this Beed.

Redemption of Prior Incumbrances

The Sscurity Trustes may redeem or take a3 transfor of any prior Secority sver the Shares and may agres the
accounts of pror incumbrancers. An agreed gecount shall be conclusive and Binding on the Owners. Any
grmount paidl in conndotion with such redemption or transfer {inciuding expenses) shall e paid on demand by
the Cwners to the Security Trustes and usth such payment shall form part of the Secured Liatillties,

CALLULATIONS AND CERTIFICATES

Accounts

Iy aryy litigation or arbitration procesdings arising out of or in connection with this Deed, the entries made In
i aspounts mslntained by the Security Trustes in connaction with this Deed are priste forle svidence of the
matters to which they relate.

Cartificates and Detgrminations

Any certification or determination by the Security Trustes of a rate or amount underthis Deed i3, in the absence
of manifest errorn, conclusive evidence of the matters to which 1t refates,
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20 COUNTERPARTS
This Deed may be executed in any number of counterparts and this has the same effect as if the signatures on
the counterparts were on 8 Single copy of this Deed.

21, GOVERNING LAW

This Deed and any dispute or claim arlsing out of o in connection with it or its subject matter, existence,
negotiation; validity, termination or enforceability lincluding any non-tontractual disputes or claims) shall be
governed by and construed in accordance with English law,

N WITNESS whersof this Dend has been duly sxscuted and delivered as a desd on the date first above wiltten,
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Schedule 1 —The Owpars

Cuwmer Reglisterad Address
DR 122 Limited Elsley Court, 20-22 Great Titchfleld Street, London,
incorporated England and Wales with registered number _ United Kingdorn, W1W 8BE
10404691
ER 122 Limited Elsley Court, 20-22 Great Titchfield Street, Londen,
incorporated England and Wales with registered number United Kingdom, W1W 882
10404685
GL Blough} Limited Acre House, 11715 Willlam Read, London, United

incorpoeraied England and Wales with registersd number -

10408281

Kingrlom, NW13ER

ML Capital Hmited

incorporated in England and Wales with registered
rumiber 13514108

17 Grosvenor Hill, London, WK 508
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The Owners

EXECUTED AS A DEED hy
U 122 LIMITED

asting by @ dirsctor Director

et St S i e e

inthe pre&ance ol

Sigriature of witniess '

JE SeHocaEl

Name o witress
{in BLOLCK CAPITALS}

7@&%@@&433

..............................................................

Adldress of withess

EXECUTED AR A DEED by
ER 122 LIMITED

Director

acting by & director

et o, Ao T Yt i

inthe presence of:

Signature of withess

Mama s;z‘f'witﬁess
{in BLOCK CAPITALS)

Address of withess
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The Qwners

ERECUTED AS A DEED by
DR 122 LIMITED

#thing by & director Director

B I LD W gy

in the prassnceof

SETRRIEAES ESATAEIAFAAVEN SIS EAHEINITINGLS

Sienature of witness

Name of witness
{in BLOGCK CAPITALS)

AANEREERARR RS RAEN RS LS ReDET Rhe LRy FREREAASE KARIEEETS
EEASRETIAPAI R LR bR IRT

....................................... BUELBE AL,

Addrass of witness

EXECUTED AS A DEED by |
ER 122 LIVITED o jzwm

acting by a director Director

EW%% of

BEK Y AR R RS IR R KA PR RS AR T E R RIS R LRI SO RIS

Signature of witness

SUSAN ROSENBERG

Name of whness

{in BLOCK CAPITALS)

36 Linksway

B L1 o T p— T—
HAG #xB

AR NGO E AR SRR FOA TR GAY BT RO SASS R AT NSNS

FEETeps T LTS T IT UYL PPN R

Address of witness
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£ s
S
EXECUTED AS A DEED by ) ERE
GL (SLOUGH) LIMITED ) L
_ } '%%_fé%
acting by a director ) ire%tcr
)
in the presence of: o '

Star i v

Signature-of witness

Narne of witness
{in BLOCK CAPITALS)

Address of witness

EXECUTED AS A DEED by
MILX CAPITAL LIMITED

acting by a director Director

in the presence of:
Signature of witness

‘Name of witness
(in BLOCK CAPITALS)

R L T ]

Address &f witness

The Securlty Trustee

Slgned (by way of e-signature) for-and on behalf of OzkNMarth Bank plc:
Mame:
Position:

Email:
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EXECUTED AS A DEED by
GL{SLOUGH] LIMITED

Dirsctor

acting by 8 director

in the presance of;

.........................................................

Signature of witness

Mame of witness
{in BLOCK CAPITALS)

............................................ ST PRI TN

carearaEssaEsNs baTaTAY S PETPPRIRTICAP NP

Address of witness

EXECUTED A% A DEED by
MLX CAPITAL LIITED

acting by a director “Ioirector

kK

ffy the presence of:

AR, AEEHEDD..

Mame of witness
{in BLOCK CAPITALS)

Flaths., ﬁﬁéﬁf Hant
ﬁé«fﬁ/@ﬁﬁéﬁ /
SULldlfo.

Addrass of witness

The Security Trusize.

Signed {by way of e-slgnature} for and on behalf of OakNorth Bank ple:
Name:
Position:

Email:
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