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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3079925

Charge code: 0307 9925 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th October 2020 and created by BROOKSTREAM

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th October 2020 .

Given at Companies House, Cardiff on 12th October 2020

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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DATED 05 October 2020

BROOKSTREAM PROPERTIES LIMITED
as Chargor

INVESTEC BANK PLC
as Security Agent

SHARE CHARGE

in respect of
Fincraft Limited

o We certify that, save for material redacted pursuant 1o
o E asgﬁ tﬁmpanses Ac& 2!;‘106 ti‘ns mpv Instrument s

?ﬂ Cave Le ghtm_ . _.i's;héﬁr; LLP
ﬁmvemgr s House
5 Laurence Pountney Hill
Loriden ECAR OBR

PAISHER

Bryan Cava Lelghton Palsner AP
Governor's House & Laurence Pountney Hill London EC4R OBR
Tel +44 (0320 3400 1000 Fax: +44 {0120 3400 1111



Execution copy

Contents

o
&
8

Name Page

Definitons and Internrelation ... e s s s eneerar s s s eeenees i
Covenant for PEYMENT. ..o cinirseenssrrrssssansesssanns s rreassssnnssssesssmesererens 3
SEOUNLY cvveves s ccnececosneesenrncossmeesnremesssssnnsessesassssessessssrsnrasenes 3
Perfection of SECUMTY . ..o o res s e eenenns 3
LTty 3
Representations and warmanties ........coevervenemeeicennniniiiismniiinssnsese e, 4
COVENANES «oviiiiiiiiiriins i iiin st reccnnansssceneessanarr st 1 1s s e s ssaeaarsesnsuns st rauasanausennstnnss 6
Rights of enfortement ... resssss s e semncseseecrsrranes &
Application of recelpils (s e e e 8
10 1 O T 8
11 DHSCRANGE cccinninneirriiisiraeeerannrsscssscrenessncssssansssssanssssssssnssasssnsssssanonsnnnnenes 9
iz AsSIgOMIENT AN Transler .. crcrirrercrcesricrisee s seessancenssrssrsasesessessenneran sons g
13 N ] D OVIBIONS. o cccececccccccccusarcooccacs aeeeieaareesssssnnat s sessnbreenssssnnsers 9
14 Law ang JUMStICtONn cov e cececesererrrcceer s s ere s s s ssnocessee s s e ssessnserereessnnns i3

W) Q0 e DN U Rl P e

Schedule Mame Page
1 Security Agent’s and RECRIVEI'S DUWETS ........cvvirerarueiecsmeeriensanssos sosssnessons 14
2 Lty TR | <!

EXOCUEION PBOC....cccveeeiei e e sss s s ssas s s sacn e s bn e s e e e e enesaneanesnen 17



Execution copy

DATED 05 October 2020

PARTIES

{1) BROOKSTREAM PROPERTIES LIMITED a company incorporated In England and
Wales {company number 03079925) whose registered office is at Harold Benjamin
solicitors, fourth floor, Hygeia House, 66 Coliege Road, Harrow HA1 1BE (the
“Chargor”)

{2} INVESTEC BANK PLC as security trustee for the Secured Parties (the “Security
Agent™)

BACKGROUND

{A) The Secured Parties have agreed to advance or to continue to  advance monies or
otherwise arrange credit or afford other financial faciiities to the Bomrower and/or
cthers on the securily created by this Deed.

(B} The Chargor has agreed to charge certain of its assets as security to the Security
Agent as set out in this Deed.

CPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

“Act” means the Law of Property Act 1925,

“Borrower” means Fincraft Limited a company incorporated in England & Wales
(Company Number 09729136) whose registered office is at Harold Benjamin
solicitors, fourth floor, Hygela House, 66 College Road, Harrow HA1 1BE.

“Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time mortgaged, assigned or charged or intended to be
assigned or charged by this Deed and the subject matter of each of them.

“Facility Agreement” means a faciity agreement dated on or around the date
hereof and made between, among others, the Borrower (1) and the Security Agent
(2) and any letter, agreement, charge, deed or other instrument entered into under
or supplemental to it

“Investments” means the investments specified against the name of the Chargor
in Schedule 2 {Investments) and also all of the present and future shares of the
Chargor in the Issued share capital of the Borrower or held by any nominee or trustee
on its hehalf Including in each case any Income, offer, right or benefit in respect of
any such shares.

"Party” means a parly to this Deed.
“Receiver” means any receiver or manager or receiver and manager appointed by

the Security Agent under this Desd (whether sole, joint and/or several and including
any substitute).
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"Regulations” means the Financial Collateral Arrangements (No 2) Regulations
2003 (S.1. 2003/3226) or equivalent legislation in any applicable jurisdiction bringing
into effect Directive 2002/47/EC on financial collateral arrangements,

“Relevant Jurisdicton” means, in relation to the Chargor:

{(a) England and Wales; and

{s)] any jurisdiction wheare it conducts its business.

“Secured Liabilities” means all present and future obligations and tHabiiities
(whether actual or contingent and whether owed jointly or severally or in any
capacity whatsoever) of each Transaction Cbligor to any Secured Party under each
Finance Document.

“Secured Party” has the meaning given to it in the Facliity Agreement.
“Security” means & mortgage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or arrangement having
a similar effect.

“Transaction Obligor” has the meaning given to it in the Facility Agreement.
LConstruction

Uniess the contrary intention is expressed, defined or interpreted ail defined terms
in the Facllity Agreement shall have the same meaning here.

The construction provisions set out at clause 1.2 (Construction) of the Facility
Agreement shall apoly egually to this Deed.

Unless the contrary intention appears, references in this Deed o

(a) “insolvency” include any of the following or any steps in relation to the
following:

{H) any insolvency, bankruptcy, liquidation, reorganisation,
administration, receivership or gissolution;

{in any voluntary amangement or assignment for the benefit of
creditors: or

(i} any similar or analogous event in any jurisdiction whatsoever: and
[(2)] any share or other security or investment include:
)] any dividend, interest of other distribution pald or payable;
{i) any right, money or property accruing or offered at any time by way
of redemption, substitution, exchange, bonus or preference, under
option rights or ctherwise,

in each case in respect of that share or other security or investment,

If any provision of this Deed shall conflict with any term of the Facility Agreement
then the relevant term of the Facllity Agreement shall prevall.

LEGAL. 200977004, 4/ CWES/2010259,000177 2z



2.1

2.2

31

3.2

41

51

Execution copy

COVENANT FOR PAYMENT
Covenant to pay
The Chargor covenants with the Security Agent that it will:

{a) on demand, pay and discharge each and all of the Secured Liabilities when
due; and

{n) indemnify and keep each Finance Party Indemnified from and against all
actions, charges, daims, costs, damages, procgedings and other liabilities
occasioned by any breach of any covenants or other obligations of the
{Chargor to that Finance Parly under the Finance Documents,

Survival of obligations

The payment obligations of the Chargor under the Finance Documents shall survive
the enforcement of the whole or any part of the Charged Assets.

SECURITY

General

All the security created under this Deed Is created in favour of the Security Agent as
confinuing security for the payment and discharge of the Secured Liahilities with full
title guarantes,

Fixed charge

The Chargor charges by way of fixed charge its interest in the Investments including
all rights of enforcement of the same.

PERFECTION OF SECURITY
Further assurance

The Chargor shall execute and do at its own oost and in such form as may be
reasonably required by the Securlty Agent:

{a) such further additional mortgages, charges, assignments, fransfers and
conveyances; and

()] such assurances, deeds, documents, acts and things,

as the Security Agent may reasonably require to perfect or protect the security
created or intended to be created by this Deed and/or to facilitate or effect any
dealing with the Charged Assets in connection with this Deed,

INVESTMENTS

Investment title documentation

Upon execution of this Deed (or immediately upon the acquisition of the relevant
Investment if that acquisition follows the date of this Deed) and notwithstanding any

other term of the Finance Documents, the Chargor will deposit with the Security
Agent In respect of each Investment:

LEGAL. 200877004 4/CWES/20010299.000177 3
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(2} all certificates, warrants or other documents of title;
{s)] duly executed undated blank stock transfer forms; and

{c) forms of waiver of any pre-emption rights and any other documents,
consents and monies necessary to enable such transfers to be registered by
the Security Agent.

Voling prior to a Default

Prior to a Default which is continuing, the Chargor may continue to exercise all voting
and other rights (Incduding the right to collect dividends, interest, principal or other
payments of money) refating to the Investments provided that such rights are not
exercised in & way which (and the Chargor shall not permit anything which):

{a) jeopardises the security constituted by the Finance Documents:
{b) varies the rights attaching to the Investments; or

{ch relates to a participation in a rights issue or to recelving dividends other than
in cash or concerns a merger, consolidation, aliotment of shares, change to
constitutional  documents, transfer of ownership {legal or benefictal),
liquidation, striking off, insolvency or matters which would otherwise be
prohibited by the Finance Documents.

Voling after a Defauli

Following a Default which is continuing, the Security Agent may (without notice to
or consent from the Chargor and in the Chargor's name or otherwise) exercise any
rights {including the right to collect dividends, interest, principal or other payments
of money but excluding the right to vote} in respact of the Investments and may do
anything necessary to complete any transfer form in favour of itself or otherwise.

Following a Default which is continuing and the service of notice specified to be under
this clause upon the Chargor, the Security Agent may {without consent from the
Chargor and in the Chargor’s name or otherwise) exercise any right to vote in respect
of the Investments,

Obligations

The Chargor shall promptly pay all calls, costs and/or other payments in respect of
the Investments and shall give to the Agent and the Security Agent, at the time of
issue, copies of all information, offers, notices or other materials supplied to the
members of the issuers of the Investments and shall advise the Agent and the
Security Agent promptly of any material occurrence affecting the Investments or any
other part of the security granted to the Security Agent and shall give to the Agent
and the Security Agent such information as they may reasonably require relating to
the Investments.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this
Clause 6 {Representations and warranties) to each Secured Party.

LEGAL.200977004.4fCWES/2010299.000177 4
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Status

It is a corporation, duly ingorporated and validly existing under the law of its
Jurisdiction of incorporation.

It has the power to own its assets and carry on Its business as it is being conducted.
Binding obligations

The obiigations expressed to be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations.

Mon-conflict

The entry into and performance by it of, and the transactions contemplated by, this
Deard do not and will not conflict with:

{a) any law or reguiation applicable to it;

() its constitutional documents; o

(c) any agreement or instrument binding upon it or any of its assets or constitute
a default or termination event (however described) under any such
agreement or instrument.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary

action to authorise its entry into, performance and delivery of, this Deed and the

transactions contemplated by this Deed.

Mo fimit on its powers will be exceeded as a result of the grant of Security
contemplated by this Deed.

Validity and admissibility in evidence

Each authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration reguired or desirable:

{&) to enable it lawfully to enter into, exercise its rights and comply with its
obilgations under this Deed; and

{b) to make this Deed admissible in evidence in its Relevant Jurisdictions,

has been obiained or effected and is in full force and affect.

Mo procesedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might prevent it from accepting and
parforming any of its obligations under this Deed, have (to the best of its knowledge
and belief} been started or threatened against it.

Solvency

No step has been taken for its insolvency.

LEGAL. 20087 7004.4/CWES/2010299.000177 5
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Restriction on fransfer

The constitutional documents of the company in respect of which the Investments
are Issued do not and could not restrict or inhibit (whether absolutely, partly, under
a discretionary power or otherwise) the transfer of the Investiments in relation to the
enforcement of the Security created by or under this Deed.

Legal and beneficial ownership

The Chargor is and will be the sole legal and beneficial owner of the Charged Assets
fres from any encumbrance or Security except as created by this Deed.

Effective Security

This Deed is an effective Security over the Chargad Assets.

Shares

Any shares falling within the definition of Investments are fully paid.

Repetition of representations

The representations and warranties set out in this Clause 6 (Represenfations and
warranties ) are made by the Chargor on the date of this Deed and in addition are
deemead to be made by the Chargor by reference to the facts and drcumstances then
existing on the date of the Utilisation Request, the Utilisation Date and the first day
of each Interest Period.

COVENANTS

The Chargor gives the undertakings in this Clause 7 (Covenants) which remain in
force from the date of this Deed until this Deed is discharged.

Information

It shall supply to the Agent and the Security Agent (in sufficient copies for all the
Secured Parties, if the Agent or the Security Agent so requests) such information
regarding its financial condition, business and operations as any Secured Party
(through the Agent or the Security Agent) may reasonably request.

Regative pledge

It shall not create or permit to subsist any Security over any of the Charged Assets
save for the Secunity created pursuant to this Deed.

Disposals

It shall not sell, lease, transfer or otherwise dispose of any Charged Asset.
RIGHTS OF ENFORCEMENT

Enforcement

The Secured Liabilities shall be deemed o have become due for the purposes of
section 101 of the Act immadiately upon the date of this Deed.

LEGAL 200977004, 4/CWES/2010295.000177 3
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The enforcement powars of the Security Agent in connection with this Deed shall be
immediately exercisable upon an Event of Default or, at the Security Agent’s
discretion, at the reguest of the Chargor.

Clause 8.1.2 shall not apply by reason only of a moratorium being obtained, or
anything being done with a view to a moratorium being obtained, under section 1A
of the Insolvency Act 1986.

The restrictions Imposed by section 103 of the Act shall not apply to the Security
created by this Deed.

In addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with the Security Agent or any
Receiver shall be entitled 10 assume without enguiry that an Event of Default has
occurred and that the Secured Liabilities are outstanding and have become due.

Security Agent’s and Receiver's powers and rights
The Security Agent shall have the power:

{a} 0o appoint o Receiver or Receivers of the whole or any part of the Charged
Assets and (so far as the law allows) to remove and/or substitute any such
appointes; and

{b) to appropriate Charged Assets in accordance with Clause B.3 (Financial
Collateral)y,

The Security Agent (without becoming & mortgagee in possession) andfor any
Receiver {without personal liability) shall have the power (o exerdise:

{a) all statutory and other powers and rights (including the powers conferred
upon an administrative receiver by schedule 1 to the Insolvency Act 1986
whether or not the Sacurity Agent and/or any Receiver Is an administrative
receiver); and

{ the powers and rights spedified in the Schedule;

and may exercise them in the name of the Chargor and in such manner and on such
terms as the person exercising them shall in its scle absolute discretion consider
appropriate,

Financial Collateral

To the extent that any of the Charged Assets constitute “inandal collateral” and this
Deed and the obligations of the Chargor under it constitute a “security financial
collateral arrangement” {in each case as defined in, and for the purposes of, the
Regulations), the Security Agent shall have the right to appropriate all or any part of
it in or towards discharge of the Secured Liabilities and transfer title in and to it to
the Security Agent. For this purpose, the Parties agree that the value of the financial
coliateral so appropriated shall be the market price of such financlal collateral
determined by the Security Agent by reference to a public index or by such other
process as the Security Agent may seled, Including independent valuation. The
Partles agree that the method of valuation provided for in this Deed shall constitute
a commerdially reascnable method of valuation for the purposes of the Regulations.

LEGAL, 2009770044/ OWES/ 2010299.000177 7
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Receiver as agent

So far as the law allows, a Receliver shall be the agent of the Chargor, who shall be
solely Hable for his acts, defaults and remuneration, but the Security Agent shall be
entitled to agree the fees and expenses of and the mode of payment to any Receiver.

Recelvers’ joint and several powaers

Where more than one Receiver is appointed under this Deed, they shall have power
to adt separately unless the Security Agent in the appointment specifies to the
contrary.

Further powers

If the Chargor defaults in the chservance and performance of any cbligation to the
Security Agent, the Security Agent or its agents (without any of them becaming a
mortgagee in possession) may at any time (but shall not be obliged to) do such
things as it conslders necessary to remedy the default.

Power of atiorney

The Chargor by way of security irrevocably appoints the Security Agent and every
Receiver severally its attomey in its name and on its behalf to execute any documents
and do or parfect anything which the Security Agent andfor the Receiver shall
consider appropriate for perfecting, maintaining, preserving, enhancing or enforcing
the security created by this Deed and/or value of any of the Charged Assefs and/or
for the purpose of enforcing the performance of the Chargor's ohligations in
connection with this Deed.

APPLICATION OF RECEIPTS
Friority of payment

Subject to sums secured by Security having priority to the Security created by this
Deed, all monies received by the Security Agent and/or any Receiver pursuant to or
in the enforcement of this Deed shall be heid by the Security Agent and applied in
accordance with the Facllity Agreement.

NOTICES
Communications in writing

Any communication to be made under or In connection with this Deed shall be made
In wiiting and, unless otherwise stated, may be made by fax or letter,

Addresseas

The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each Party for any communication or
document to be made or delivered under or in connection with this Deed is that
identified with its name below or the registered office or place of business last known
to the Security Agent or any substitute address, fax number or department or officer
as the Party may notify the Security Agent (or the Security Agent may notify the
Chargor if the change Is made by the Security Agent) by not less than five Business
Days" notice,

LEGAL. 200977004, 4/CWES/2010299.000177 8
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Delivery

Any communication or document made or delivered by one person to another person
in connection with this Deed will only be effective:

{a) if by way of fax, when received in legible form; or

{0 if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, If a particular department or officer is specified as part of i address details
provided under Clause 10.2 (Adgresses), if addressed to that department or officer.

Any nofice or communication o be made or delivered to the Security Agent shall be
effective only when actually received by the Security Agent and then only if it is
expressly marked for the attention of the department or officer identified with the
Security Agent’s signature below (or any substitute department or officer as the
Security Agent shall specify for this purpose).

Any communication or document made or delivered to any Chargor in accordance
with this Clause 10.3 (Defiveryy will be deemed to have been made or delivered to
each of the Chargors,

Any communication or document which becomes effective, in accordance with
Clause 10.3.1 to Clause 10.3.3 above, after 5.00 pm in the place of receipt shall be
deemed oniy 1o become effective on the following day.

DISCHARGE

If the Security Agent is satisfled that the Secured Liabilities have been unconditionally
and irrevocably paid, repaid and discharged in full, the Security Agent will, at the
request and cost of the Chargor, discharge this Deed.

No discharge will be of any effect if any security or payment given or made in respect
of the Secured Liabilities is rescinded, avoided, reduced or invaiidated whether in
respect of any insolvency or otherwise.

ASSIGNMENT AND TRANSFER

Assignment by the Chargor

The Chargor may not assign transfer or otherwise part with its rights or obligations
under this Deed.

Assignment by the Secured Parties

The Secured Partles may each at any time transfer, assign or novate all or any part
of their respective rights, benefits or obligaticns under this Deed in accordance with
the provisions of the Facility Agreement.

GENERAL PROVISIONS

Trust provisions

The undertakings and represantations made by the Chargor under this Deed are
made in favour of the Security Agent as security trustee for the Secured Parties.

LEGAL.2G0977004.4/CWES/2010289.000177 9
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Limited recourse

The Security Agent agrees that its rights of enforcement under this Deed in respect
of the Secured Liabilities against the Chargor shall be limited to the rights of
enforcement or recovery against the Charged Assets.

Enforcement

It shall not be necessary for the Security Agent before taking any enforcement under
this Deed to enforce or seek o enforce any guarantee or other security or other
rights whethar from or ageinst the Chargor or any other person.  This
Clause 13.3 {Enforcement) applies irrespective of any Iaw or any provision of a
Finance Document to the contrary.

Exercise of powers and liability

This Deed is in addition to and will not merge in or in any way be prejudiced or
affected by the holding or reiease by the Security Agent of any other security at any
time held by the Security Agent.

The Security Agent may, at any time after this Deed has become enforceable, redeem
or transfer to itseif any prior Security against the Charged Assets and may settle and
pass the accounts of the prior chargee (which shall be binding on the Chargor). All
principal monies, Interest, costs, charges and expenses of and incidental to such
redemption or transfer shall be paid by the Chargor to the Security Agent on demand.

None of the provisions of this Deed shall be deemed to Impose on the Secured Partles
or imply on their part any obligation or other liability in relation to the Charged Assets.

New Accounis

On receiving notice that the whole or any part of the Charged Assets has been
encumberad by any Security (other than the Security created pursuant to this Deed)
or disposed of:

{a) a Secured Party may dose the Chargor’s then subsisting account and open
a new account with the Chargor, and (unless the relevant Secured Party
gives the Chargor wrilten notice otherwise) shall be deemed to have done
50;

)] ali payments made to the relevant Secured Party after that date will be
credited (or be treated as having been credited) to the new account; and

(<) no moeney credited or treated as credited to the new account shall reduce
the Secured Liabilifes,

Consolidation

The restriction on the right of consolidating mortgage securities contained In section
93 of the Act shall not apply to the security created by this Deed,

Expenses

The Chargor must pay the Security Agent within thrae Business Days of demand the
amount of all costs and expenses (Including legal fees) incurred by any Secured Party
in connection with the enforcement of, or the preservation of any rights against the
Chargor, under this Deed.

LEGAL. 200977004.4/CWES/ 2010299.000177 10
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Rights of third parties

Unless the right of enforcement is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts {Rights of Third Parties) Act 1999,

The parties may rescind or vary this Deed without the consent of a third party to
whom an express right to enforce any of its terms has been provided.

Partiz! invalidity

The illegality, invalidity or unenforceability for whatever reason of any provision of
this Deed in any jurisdiction, shall not affect the legality, validity or enforceabliity of
that provision in any other jurisdiction or legality, validity or enforceability of the
remaining provisions in any jurlsdichon.

Remedies and wailvers

No failure to exercise, nor any delay in exercising, on the part of any Secured Party,
any right or remedy under this Deed shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or
the exercise of any other right or remedy. The rights and remedies provided in this
Deed are cumuiative and not exclusive of any right or remedies provided by law,

Effect as a deead

This Deed shail take effect as a deed even if it is signed under hand on behalf of the
Security Agent.

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 a single copy of this Deed.

Chargors’ obligations

Nelther the Security created under this Deed nor the obligations of the Chargor under
this Deed will be affected by any act, omission, matter or thing which, but for this
Clause 13.13 (Chargors” obligations), would reducs, release or prejudice that
Security or any of its obligations under this Deed (without limitation and whether or
not known to it or any Secured Party) including:

{3 any time, waiver or consant granted to, or composition with, the Borrower
or other person;

{&) the release of the Borrower or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
Security over assets of the Borrower or other person or any non-presentation
or non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any Securlty;

{d) any incapadity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Borrower or any other
person;

LEGAL 2009770044/ CWES/2010299.000177 11
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{e) any amendment, novation, supplement, extension {whether of maturity or
otherwise) or restatement {In each case, however fundamental and whether
or not move onerous), or replacement, assignment, avoidance or termination
of any Finance Document or any other document or Security including any
change In the purpose of, any extension of or any increase in any facility or
the addition of any new fadlity under any Finance Document or other
document or Security;

{f any unenforceabllity, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security: or

{a} any insolvency or similar proceedings.

Chargor intent

Without prejudice to the generality of Clause 13.13 {Chargors” obligations), the
Chargor expressly confirms that it intends that the Security created by this Deed shall
extend from time to time to any (however fundamental) variatlon, increase,
extension or addition of or to any of the Fnance Documents and/or any fadlity or
amount made available under any of the Finance Documents for the purposes of or
in connection with any of the following:

{a) business acquisitions of any nature;

{b) increasing working capital;

{c) enabling investor distributions to be made;

{c) carrying out restructurings;

(&) refinancing existing facilities;

{f) refinancing any other indebtedness:

(o) making fadilities available to new horrowers;

) any other variation or extension of the purposes for which any such facility
or amount might be made available from timea to time; and/or

{i) any fees, costs and/or expenses associated with any of the foregoing.
Appropriations

Until the Secured Liabilities have been irrevocably paid in full, each Secured Party {(or
trustee or agent on its behalf) may:

{a) refrain from applyving or enforcing any other monies, security or rights held
or received by that Secured Party {or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner
and order as it sees fit (whether against those amounts or otherwise) and
the Chargor shall nof be eniitled to the benefit of the same; and

{b) hold in an interest-bearing suspense account any monies received from the
Chargor or on account of the Chargor's liability under this Deed.
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Deferral of Chargor's rights

Untl the Secured Liabilities have been irrevocably paid in full and unless the Security
Agent otherwise directs, the Chargor will not exercise any rights which it may have
by reason of performance by it of its obligations under the Finance Documenits or by
reason of any amount being payable, or liability arising, under this Deed:

{a) to be indemnified by the Borrower;

{b to daim any contribution from any other guarantor of the Borrower's
obligations under the Finance Documents;

{c) to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any rights of the Secured Partles under the Finance
Documents or of any other guarantee or security taken pursuant to, or In
connaction with, the Finance Documents by any Secured Party:

{d) to bring legal or other proceedings for an order requiring the Borrower o
make any payment, or perform any obligation, In respect of which the
Chargor has given a guarantee, undertaking or indemnity under this Deed;

{e) to exercise any right of set-off against the Borrower; and/or

{fn to claim or prove as a creditor of the Borrower in competition with any
Secured Party.

If the Chargor receives any benefi, payment or distribution in relation te any rights
referred to in Clause 13.16.1 it shall hold that benefit, payment or distribution to the
extent necessary to enable all amounts which may be or become payable to the
Secured Parties by the Borrower under or in connection with the Finance Documents
to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer
the same to the Security Agent or as the Security Agent may direct for application in
accordance with Clause 9 (Appfication of receipts).

LAW AND JURISDICTION
Governing Law

This Deed and any non-contractual ebligations arising out of or In relation to this
Deed are governed by Engiish law,

This Deed has been executed as a deed and delivered on the date stated zt the
beginning of this Deed.
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Schedule 1
Security Agent's and Recelver’s powers

Conduct of business

Carry on business

To acquire any property, chatiels, plant, machinery and materials.
Compromise claims

To compromise any daim relating to the Charged Assets.
Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Liabilities and with or without security.

Employees

To employ solicitors, stockbrokers and others.

Dealing with the Chargor’'s Assets

Possession

To enter upon and take possession of, get in, use and/or collect any Charged Asset.
Payments

To pay any outgoings and payments charged on or otherwise relating to the Charged
Assets or their ownership or use,

Receipts
To give receipts and releases for any sums received.
Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and rights conferred
on the Chargor under any Charged Asset.

Insurance
To effect insurances on such terms as it thinks fit.
Disposails

To sell or otherwise realise and deal with, and transfer title to, the Charged Assets,
in return for such consideration as it thinks fit and whether or not:

for immediate or deferred consideration:
ire return for a single payment or instalments; and

for consideration wholly or partly in cash, property or securities in whatever form,
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and in all cases the terms of which shall bind any subseguent mortgagee.

General

General powers

To do or abstain from doing all such things as it considers necessary or desirable for
perfecting, maintaining preserving or enhancing the value of any of the Charged
Assets or for or in connection with the enforcement of the Security created by this
Deed or the realisation of any of the Charged Assets, whether or not in accordance
with the Fadiiity Agreement, including:

(®
{it)

C)

(iii)

executing, delivering and compleating all or any deeds or other documents;

using the name of the Chargor in connection with any of the purposes in this
Schedule 1 {Security Agent’s and Receiver’s powers);

commencing, carrying out and completing any acts, matters or proceedings
in relation & any Charged Asset as if it were the sole and absclute beneficial
owner of the Charged Assets; and

obtaining, entering into and maintaining any bonds, covenants,
commitments, engagements, guarantees and indemnities or other ke
arrangements.

Exercise of powers

All its powers and discretions under this Desd shall be exercisable:

0
(i)

on such terms and conditions and otherwise as it may think fit; and

as if it were the absclute and beneficial owner.,
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Schedule 2
invesimenis

Mame of Chargor owning the - Class of shares held Mumber of shares
shares -

Brookstream Properties Limited | Ordinary shares of £1.00 each | 100
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EXECUTION PAGES
CHARGOR
Executed as a deed by

BROOKSTREAM PROPERTIES
LIMITED

acting by a director:
..... ey coree I @

Name of director Director

in the presence of o
Name of witness:  (&H A deptsadedDd

Signature of witness; -

Address: Harold Benfamin Solicitors

aim Bulldi
Fiaor g

£6-88 Collese Road
Harrow, HAY 1BE

Occupation: S oo

Address for nolices:

Fa: (o % o FSEFD
At € graafhn 0 ose.
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DocuSign Envelope ID: C3C1573A-0243-4C36-823F-970B220C1BF6

SECURITY AGENT
EXECUTED and DELIVERED by
INVESTEC BANK PLC
acting by its duly appointed authorised signatories

under a power of attorney dated 20 May 2020 as
follows:

DocuSigned by:
; Colin Orr
(7 P

Authorised Signatory

in the presence of:

Withess
Full Name:
Address:

Occupation:

Address for notices:
Investec Bank pic
30 Gresham Street
London

EC2v 7QP

Attention: Stuart Scott
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DocuSigned by:

illiam Scoular

in the presence of:
“harlie Scoular
Withess

Full Name:

Address:

Occupation:



