
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PART 2 OF THIS
DOCUMENT COMPRISES AN EXPLANATORY STATEMENT IN COMPLIANCE WITH SECTION 897 OF THE
COMPANIES ACT 2006 AND CONTAINS A PROPOSAL WHICH, IF IMPLEMENTED, WILL RESULT IN THE
CANCELLATION OF THE LISTING OF THE DRUM SHARES ON THE OFFICIAL LIST AND THE
CANCELLATION OF THE ADMISSION OF THE DRUM SHARES TO TRADING ON THE LONDON STOCK
EXCHANGE’S MAIN MARKET FOR LISTED SECURITIES.

If you are in any doubt about the contents of this document or the action which you should take, you are
recommended to seek your own independent financial advice from your stockbroker, solicitor, accountant,
bank manager or other independent financial adviser authorised under the Financial Services and Markets
Act 2000 (as amended) if you are resident in the UK or, if you are not so resident, from another appropriately
authorised financial adviser.

If you have sold or otherwise transferred all of your Drum Shares, please forward this document (but not any
personalised Form of Proxy), as soon as possible, to the buyer or transferee or to the stockbroker, bank or other
agent through whom the sale or transfer was effected, for onward delivery to the buyer or transferee. However, this
document and the accompanying Forms of Proxy should not be forwarded in or into any jurisdiction in which such
an act would constitute a violation of the relevant laws in such jurisdiction. If you have sold or otherwise transferred
part of your holding of Drum Shares, please consult the stockbroker, bank or other agent through whom the sale or
transfer was effected.

The distribution of this document and/or any accompanying documents in or into jurisdictions other than the UK may
be restricted by the laws of those jurisdictions and, therefore, persons into whose possession any of these documents
comes should inform themselves about, and observe, any such restrictions. Any failure to comply with any such
restrictions may constitute a violation of the securities laws of any such jurisdiction.

Application will be made by Custodian for the New Custodian Shares to be admitted to the premium listing segment
of the Official List and to trading on the London Stock Exchange’s main market.

RECOMMENDED ALL-SHARE ACQUISITION
of

DRUM INCOME PLUS REIT PLC
(A company incorporated and registered in England and Wales with registered number 09511797

and registered as an investment company under section 833 of the Companies Act 2006)

by

CUSTODIAN REIT PLC
(A company incorporated and registered in England and Wales with registered number 08863271

and registered as an investment company under section 833 of the Companies Act 2006)

to be effected by means of a scheme of arrangement
under Part 26 of the Companies Act 2006

Circular to Drum Shareholders and Explanatory Statement
under section 897 of the Companies Act 2006

and
Notice of Court Meeting and Notice of General Meeting

This document (including any documents incorporated into it by reference) should be read as a whole and in
conjunction with the accompanying Forms of Proxy. Your attention is drawn to the letter from the Chairman of Drum
in Part 1 of this document, which contains a unanimous recommendation of the Drum Board that you vote in favour
of the Scheme at the Court Meeting and the Resolution at the General Meeting. A letter from Dickson Minto W.S.
explaining the Scheme is set out in Part 2 of this document and constitutes an explanatory statement for the purposes
of section 897 of the Companies Act 2006.

Notice of the Court Meeting and the General Meeting, each of which will be held at the offices of Dickson Minto
W.S. at 16 Charlotte Square, Edinburgh EH2 4DF are set out Parts 11 and 12 of this document (respectively). The
Court Meeting will start at 10.00 a.m. on 19 October 2021 and the General Meeting will start at 10.15 a.m. on that
date (or as soon thereafter as the Court Meeting shall have concluded or been adjourned).

Details of the actions to be taken by Drum Shareholders in respect of the Meetings are set out on pages 9
to 12 and in paragraph 14 of Part 2 of this document.



Drum Shareholders will find accompanying this document a BLUE Form of Proxy for use in connection with
the Court Meeting and a PINK Form of Proxy for use in connection with the General Meeting. Drum
Shareholders are asked, whether or not they intend to attend the Meetings in person, to complete and return
the enclosed Forms of Proxy in accordance with the instructions printed thereon or to appoint a proxy
through CREST as soon as possible, but in any event so as to be received by the Company’s registrar,
Computershare, not less than 48 hours (excluding non-working days) before the time of the relevant Meeting.

The Drum Board continues to monitor the public health guidance and legislation issued by the Scottish and UK
Governments relating to the COVID-19 pandemic. Further details of the Drum Board’s anticipated arrangements for
physical attendance at the Meetings are set out on pages 11 to 12 and 24 to 25 of this document.

Dickson Minto W.S., which is authorised and regulated by the FCA in the UK, is acting exclusively for Drum and for
no one else in connection with the Acquisition and will not be responsible to anyone other than Drum for providing
the protections afforded to its clients or for providing advice in connection with the Acquisition.

Numis Securities Limited (“Numis”), which is authorised and regulated in the UK by the FCA, is acting as financial
adviser and corporate broker exclusively for Custodian and no one else in connection with the Acquisition. In
connection with such matters, Numis will not regard any other person as their client, nor will it be responsible to any
person other than Custodian for providing the protections afforded to clients of Numis or for providing advice in
relation to the Acquisition. Neither Numis nor any of its affiliates owes or accepts any duty, liability or responsibility
whatsoever (whether direct, indirect, consequential, whether in contract, in tort, under statute or otherwise) to any
person who is not a client of Numis in connection with the Acquisition.

This document has been prepared in accordance, and for the purposes of complying, with the laws of England and
Wales and the Code, and the information disclosed herein may not be the same as that which would have been
disclosed if this document had been prepared in accordance with the laws of any other jurisdiction. Defined terms
used in this document are set out in Part 10 of this document.

No person has been authorised to give any information or make any representations other than those contained in
this document and, if given or made, such information or representations must not be relied upon as having been
authorised by Drum, Custodian, the Drum Directors, the Custodian Directors, Dickson Minto W.S., Numis or any other
person involved in the Acquisition. Neither the delivery of this document nor the holding of the Meetings, the Sanction
Hearing, filing the Court Order or Admission shall, under any circumstances, create any implication that there has
been no change in the affairs of the Drum Group or the Custodian Group since the date of this document or that the
information in this document is correct at any time subsequent to its date.

This document is dated 28 September 2021.
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IMPORTANT NOTICE

This document does not constitute an offer or an invitation to purchase or subscribe for any securities,
or a solicitation of an offer to buy any securities, pursuant to this document or otherwise in any jurisdiction
in which such offer or solicitation is unlawful.

The release, publication or distribution of this document (in whole or in part) in, into or from jurisdictions
other than the UK may be restricted by law and therefore persons into whose possession this document
and/or any accompanying documents come should inform themselves about, and should observe, such
restrictions.

This document does not comprise a prospectus or a prospectus equivalent document.

The contents of this document do not amount to, and should not be construed as, legal, tax, business or
financial advice. If you are in any doubt about the contents of this document, you should consult your own
legal adviser, tax adviser or financial adviser for legal, tax, business or financial advice.

The statements contained in this document are made as at the date of this document, unless some other
date is specified in relation to them, and service of this document shall not give rise to any implication
that there has been no change in the facts set forth in this document since such date.

Overseas jurisdictions
The release, publication or distribution of this document (in whole or in part), into, in or from jurisdictions
other than the UK may be restricted by the laws of those jurisdictions. Persons who are not resident in
the UK or who are subject to the laws of any jurisdiction other than the UK into whose possession this
document comes should inform themselves about, and observe, any such restrictions. Any failure to
comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.
To the fullest extent permitted by applicable law, the companies and persons involved in the Acquisition
disclaim any responsibility or liability for the violation of such requirements by any person.

This document has been prepared in connection with proposals in relation to a scheme of arrangement
and for the purposes of complying with the laws of England and Wales, the Code, the Listing Rules and
the rules of the London Stock Exchange and the information disclosed may not be the same as that
which would have been disclosed if this document had been prepared in accordance with the laws and
regulations of any jurisdiction outside of England and Wales.

Overseas Shareholders should consult their own legal and tax advisers with respect to the legal and tax
consequences of the Scheme. It is the responsibility of any person into whose possession this document
comes to satisfy themselves as to the full observance of the laws of any relevant jurisdiction in connection
with the Acquisition including the obtaining of any governmental, exchange control or other consents
which may be required and/or compliance with other necessary formalities which are required to be
observed and the payment of any issue, transfer or other taxes or levies due in such jurisdiction.

Further details in relation to Overseas Shareholders are contained in paragraph 10 of Part 2 of this
document. All Drum Shareholders or other persons (including nominees, trustees and custodians) who
would otherwise intend to or may have a contractual or legal obligation to forward this document and the
accompanying Forms of Proxy to a jurisdiction outside the UK should refrain from doing so and seek
appropriate professional advice before taking any action.

US shareholders
US Shareholders should note that the Acquisition relates to the shares in a company incorporated in
England and Wales and is proposed to be made by means of a scheme of arrangement provided for
under the laws of England and Wales. A transaction effected by means of a scheme of arrangement is
not subject to the proxy solicitation or tender offer rules under the US Exchange Act. Accordingly, the
Acquisition is subject to the disclosure requirements, rules and practices applicable to schemes of
arrangement involving a target company incorporated in England and Wales and listed on the London
Stock Exchange, which differ from the requirements of US proxy solicitation or tender offer rules.
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For the purposes of qualifying for the exemption from the registration requirements of the US Securities
Act afforded by section 3(a)(10) thereunder, Drum will advise the Court through its counsel that the
Court’s sanctioning of the Scheme will be relied upon by Custodian as an approval of the Scheme
following a hearing on the fairness of the terms and conditions of the Scheme to Drum Shareholders, at
which hearing all such shareholders are entitled to attend in person or through counsel to support or
oppose the sanctioning of the Scheme and with respect to which notification has been given to all such
shareholders.

Neither the SEC nor any US state securities commission has expressed an opinion about: (a) the Scheme
or the Acquisition; (b) the merits or fairness of the Scheme or the Acquisition; or (c) the adequacy or
accuracy of the disclosure in this document and it is an offence in the US to claim otherwise.

The New Custodian Shares have not been, nor will they be, registered under the US Securities Act or
under the securities laws of any states or other jurisdiction of the United States. Accordingly, the New
Custodian Shares may not be offered, sold, resold, delivered or distributed or otherwise transferred,
directly or indirectly, in or into the United States absent registration under the US Securities Act or an
exemption therefrom.

Forward-looking statements
This document contains certain forward-looking statements with respect to the financial condition, results
of operations and businesses of Custodian, Drum and Enlarged Custodian. These statements can be
identified by the fact that they do not relate only to historical or current facts. Forward-looking statements
often use words such as, without limitation, “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”,
“believe”, “aim”, “will”, “may”, “hope”, “continue”, “would”, “could” or “should” or other words of similar
meaning or the negative thereof. Forward-looking statements include, but are not limited to, statements
relating to the following: (i) future capital expenditures, expenses, revenues, economic performance,
financial conditions, dividend policy, losses and future prospects, (ii) business and management
strategies and the expansion and growth of the operations of Custodian, Drum or Enlarged Custodian,
and (iii) the effects of government regulation on the business of Custodian, Drum or Enlarged Custodian.
There are many factors which could cause actual results to differ materially from those expressed or
implied in forward looking statements. Among such factors are changes in the global, political, economic,
business, competitive, market and regulatory forces, future exchange and interest rates, changes in tax
rates and future business combinations or disposals. Such statements are qualified in their entirety by
the inherent risks and uncertainties surrounding future expectations.

These forward-looking statements are based on assumptions regarding the present and future business
strategies of such persons and the environment in which each will operate in the future. Except as
expressly provided in this document, they have not been reviewed by the auditors of Custodian or Drum.
By their nature, these forward-looking statements involve known and unknown risks, uncertainties
because they relate to events and depend on circumstances that will occur in the future. The factors
described in the context of such forward-looking statements in this document may cause the actual
results, performance or achievements of any such person, or industry results and developments, to be
materially different from any results, performance or achievements expressed or implied by such
forward-looking statements. No assurance can be given that such expectations will prove to have been
correct and persons reading this document are therefore cautioned not to place undue reliance on these
forward-looking statements which speak only as at the publication of this document. Neither Custodian
nor Drum, nor their respective members, directors, officers or employees, advisers or any person acting
on their behalf, provides any representation, assurance or guarantee that the occurrence of the events
expressed or implied in any forward-looking statements in this document will actually occur. No
forward-looking or other statements have been reviewed by the auditors of Custodian or Drum.

Neither Custodian nor Drum nor their respective members, directors, officers, employees, advisers and
any person acting on behalf of one or more of them undertakes any intention or obligation to update
publicly or revise forward-looking statements, whether as a result of new information, future events or
otherwise, except to the extent legally required in accordance with their legal or regulatory obligations
(including under the Code, the Listing Rules and the Disclosure Guidance and Transparency Rules).
Neither Drum nor Custodian is under or undertakes any obligation, and each of them expressly disclaims
any intention or obligation to update or revise any forward-looking statements contained in this document,
whether as a result of new information, future events or otherwise.
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Each forward-looking statement speaks only as of the publication of this document. All forward-looking
statements contained in this document are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section. These cautionary statements qualify all the
forward-looking statements made in this document. Readers are cautioned not to place any undue
reliance on these forward-looking statements.

No profit forecasts or estimates
No statement in this document is intended as a profit forecast or estimate of the future financial
performance of Custodian or Drum or Enlarged Custodian for any period and no statement in this
document should be interpreted to mean that earnings or earnings per ordinary share or dividend per
ordinary share for Custodian, Drum or Enlarged Custodian, as appropriate, for the current or future
financial years would necessarily match or exceed the historical published earnings or earnings per
ordinary share or dividend per ordinary share of Drum or Custodian or Enlarged Custodian,
as appropriate.

Dealing disclosure requirements of the Code
Under Rule 8.3(a) of the Code, any person who is interested in one per cent. or more of any class of
relevant securities of an offeree company or of any securities exchange offeror (being any offeror other
than an offeror in respect of which it has been announced that its offer is, or is likely to be, solely in cash)
must make an Opening Position Disclosure following the commencement of the Offer Period and, if later,
following the announcement in which any securities exchange offeror is first identified.

An Opening Position Disclosure must contain details of the person’s interests and short positions in, and
rights to subscribe for, any relevant securities of each of (i) the offeree company and (ii) any securities
exchange offeror(s). An Opening Position Disclosure by a person to whom Rule 8.3(a) applies must be
made by no later than 3.30 p.m. (London time) on the tenth Business Day (as defined in the Code)
following the commencement of the Offer Period and, if appropriate, by no later than 3.30 p.m. (London
time) on the tenth Business Day (as defined in the Code) following the announcement in which any
securities exchange offeror is first identified. Relevant persons who deal in the relevant securities of the
offeree company or of a securities exchange offeror prior to the deadline for making an Opening Position
Disclosure must instead make a Dealing Disclosure.

Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in one per cent. or more of
any class of relevant securities of the offeree company or of any securities exchange offeror must make
a Dealing Disclosure if the person deals in any relevant securities of the offeree company or of any
securities exchange offeror. A Dealing Disclosure must contain details of the dealing concerned and of
the person’s interests and short positions in, and rights to subscribe for, any relevant securities of each
of (i) the offeree company and (ii) any securities exchange offeror(s), save to the extent that these details
have previously been disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b)
applies must be made by no later than 3.30 p.m. (London time) on the Business Day (as defined in the
Code) following the date of the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal or
informal, to acquire or control an interest in relevant securities of an offeree company or a securities
exchange offeror, they will be deemed to be a single person for the purpose of Rule 8.3.

Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing
Disclosures must also be made by the offeree company, by any offeror and by any persons acting in
concert with any of them (see Rules 8.1, 8.2 and 8.4).

Details of the offeree and offeror companies in respect of whose relevant securities Opening Position
Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the Panel’s
website at www.thetakeoverpanel.org.uk, including details of the number of relevant securities in issue,
when the Offer Period commenced and when any offeror was first identified. If you are in any doubt as
to whether you are required to make an Opening Position Disclosure or a Dealing Disclosure, you should
contact the Panel’s Market Surveillance Unit on +44 (0)20 7638 0129.
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Publication on websites
A copy of this document and the documents required to be published pursuant to Rule 26 of the Code
will be made available (subject to certain restrictions relating to persons resident in Restricted
Jurisdictions) free of charge, on Drum’s website at https://www.dripreit.co.uk/investor-centre/ and on
Custodian’s website at https://www.custodianreit.com/offer-for-drum-income-plus-reit-plc/ by no later
than 12 noon on the Business Day following the publication of this document.

Save as expressly referred to in this document, neither the contents of these websites nor the content
of any other website accessible from hyperlinks on such websites is incorporated into, or forms part of,
this document.

Availability of hard copies
In accordance with Rule 30.3 of the Code, a person so entitled may request a copy of this document (and
any information incorporated into it by reference to another source) in hard copy form free of charge.
A person may also request that all future documents, announcements and information sent to that person
in relation to the Acquisition should be in hard copy form. For persons who have received a copy of this
document in electronic form or via a website notification, a hard copy of this document will not be sent
to you unless you have previously notified Drum’s registrar, Computershare, that you wished to receive
all documents in hard copy form or unless requested in accordance with the procedure set out below.

If you would like to request a hard copy of this document (or any information incorporated into it by
reference) please contact Drum’s registrar, Computershare on +44 (0370) 707 1222.

Scheme process
In accordance with Rule 5 of Appendix 7 of the Code, Drum will announce through a Regulatory
Information Service key events in the Scheme process including the outcomes of the Meetings and the
Sanction Hearing.

Unless otherwise consented to by the Court and the Panel, any modification or revision to the Scheme
will be made no later than the date which is 14 days prior to the Meetings (or any later date to which such
Meetings are adjourned). In accordance with Rule 11 of Appendix 7 of the Code, if the Scheme lapses
or is withdrawn all documents of title and other documents lodged with any form of election will be
returned as soon as practicable and in any event within 14 days of such lapsing or withdrawal.

Information relating to Drum Shareholders
Please be aware that addresses, electronic addresses and certain other information provided by Drum
Shareholders, persons with information rights and other relevant persons for the receipt of
communications from Drum may be provided to Custodian during the Offer Period as required under
Section 4 of Appendix 4 of the Code in order to comply with Rule 2.11(c) of the Code.

Rounding
Certain figures included in this document have been subjected to rounding adjustments. Accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown
as totals in certain tables may not be an arithmetic aggregation of the figures that precede them.

Date and time
This document is dated 28 September 2021. All times shown in this document are London times, unless
otherwise stated.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event Time and/or date

Latest time and date for receipt of the BLUE Form of Proxy or 10.00 a.m. on 15 October 2021(1)

CREST Proxy Instruction for the Court Meeting

Latest time and date for receipt of the PINK Form of Proxy or 10.15 a.m. on 15 October 2021(2)

CREST Proxy Instruction for the General Meeting

Voting Record Time 6.00 p.m. on 15 October 2021(3)

Court Meeting 10.00 a.m. on 19 October 2021

General Meeting 10.15 a.m. on 19 October 2021(4)

The following dates and times are indicative only and are subject to change(5)

Sanction Hearing 1 November 2021

Last day of dealings in, and for registration of transfers of, and 2 November 2021(6)

disablement in CREST of Drum Shares

Scheme Record Time 6.00 p.m. on 2 November 2021

Suspension of Drum Shares from the Official List and from trading 7.30 a.m. on 3 November 2021
on the London Stock Exchange’s main market for listed securities

Effective Date 3 November 2021

Delisting of the Drum Shares By no later than 8.00 a.m.
on 4 November 2021

New Custodian Shares issued to Drum Shareholders By 8.00 a.m. on 4 November 2021

Admission and commencement of dealings in By 8.00 a.m. on 4 November 2021
New Custodian Shares

CREST accounts of Drum Shareholders credited On or shortly after 8.00 a.m. on 4 November
with New Custodian Shares 2021 but no later than 18 November 2021

Despatch of share certificates for New Custodian Shares No later than 18 November 2021

Long Stop Date(7) 31 December 2021

The Court Meeting and the General Meeting will each be held at the offices of Dickson Minto W.S
at 16 Charlotte Square, Edinburgh EH2 4DF.

(1) It is requested that blue Forms of Proxy or CREST Proxy Instructions for the Court Meeting be lodged at least 48 hours prior
to the time appointed for the Court Meeting (excluding any day that is not a Business Day). Blue Forms of Proxy that are not
so lodged may be handed to the Chairman of the Court Meeting or the Company’s registrar, Computershare, before the start
of the Court Meeting.

(2) Pink Forms of Proxy or CREST Proxy Instructions for the General Meeting must be lodged at least 48 hours prior to the time
appointed for the General Meeting (excluding any day that is not a Business Day). Pink Forms of Proxy may NOT be handed
to the Chairman of the General Meeting or the Company’s registrar, Computershare, at the General Meeting.

(3) If either the Court Meeting or the General Meeting is adjourned, the Voting Record Time for the relevant adjourned Meeting will
be 6.00 p.m. on the day which is two Business Days before the date set for such adjourned Meeting.

(4) Or as soon thereafter as the Court Meeting shall have been concluded or been adjourned.
(5) The dates and times set out above are indicative only and will depend, amongst other matters, on the date upon which: (i) (the

Conditions are satisfied or (where applicable) waived; (ii) the Court sanctions the Scheme; and (iii) the Court Order is delivered
to the Registrar of Companies. Drum will give notice of any change(s) to this indicative timetable by issuing an announcement
through a Regulatory Information Service and, if required by the Panel, posting notice(s) of the change(s) to Drum Shareholders
and persons with information rights.

(6) Drum Shares will be disabled in CREST from 6.00 p.m. on such date.
(7) This is the latest date by which the Scheme may become Effective unless Drum and Custodian agree (and, if required, the Court

and the Panel permit) a later date.
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ACTIONS TO BE TAKEN

This section should be read in conjunction with the rest of this document, the accompanying Forms of
Proxy and any documents incorporated by reference.

Documents enclosed
Drum Shareholders should have received the following with this document:

• a BLUE form of proxy for use in respect of the Court Meeting; and

• a PINK form of proxy for use in respect of the General Meeting.

If you have not received all of these documents please contact Drum’s registrar, Computershare, on the
helpline number set out below.

The Court Meeting and the General Meeting
The Scheme will require approval at a meeting of the Drum Shareholders convened by order of the Court
to be held at the offices of Dickson Minto W.S. at 16 Charlotte Square, Edinburgh EH2 4DF at 10.00 a.m.
on 19 October 2021. Implementation of the Scheme will also require the passing of the Resolution at the
General Meeting to be held at the same place at 10.15 a.m. on 19 October 2021 (or as soon thereafter
as the Court Meeting has concluded or been adjourned).

IT IS IMPORTANT FOR THE COURT MEETING, THAT AS MANY VOTES AS POSSIBLE ARE CAST
(WHETHER IN PERSON OR BY PROXY) IN ORDER FOR THE COURT TO BE SATISFIED THAT
THERE IS A FAIR REPRESENTATION OF DRUM SHAREHOLDER OPINION. YOU ARE
THEREFORE STRONGLY URGED TO COMPLETE, SIGN AND RETURN YOUR FORMS OF PROXY
OR TO APPOINT A PROXY THROUGH CREST AS SOON AS POSSIBLE.

To vote on the Acquisition using the Forms of Proxy
Whether or not you intend to attend both or either of the Meetings, please complete and sign the Forms
of Proxy in accordance with the instructions printed thereon and return them to Drum’s registrar,
Computershare, (together, if appropriate, with the power of attorney or other written authority under which
it is signed or a certified copy of such power of attorney or authority), by post to Computershare, The
Pavilions, Bridgwater Road, Bristol BS99 6ZY, as soon as possible, but in any event so as to be received
by the following times and dates:

BLUE Forms of Proxy for use in respect of the Court Meeting 10.00 a.m. on 15 October 2021

PINK Forms of Proxy for use in respect of the General Meeting 10.15 a.m. on 15 October 2021

(or, in the case of an adjourned Meeting, not less than 48 hours prior to the time and date set out for the
adjourned Meeting (excluding any day that is not a Business Day)).

Return of your completed Forms of Proxy will enable your votes to be counted at the Meetings in the
event of your absence. If the BLUE Form of Proxy for use at the Court Meeting is not returned by
10.00 a.m. on 15 October 2021, it may be handed to: (i) a representative of Drum’s registrar,
Computershare, on behalf of the Chairman before the start of the Court Meeting; or (ii) to the Chairman
of the Court Meeting at the Court Meeting, and will still be valid or it may be emailed to
externalproxyqueries@computershare.co.uk up to 30 minutes prior to commencement of the Court
Meeting. However, if the PINK Form of Proxy for use at the General Meeting is not returned so as to be
received before the time set out above, it will be invalid.

The completion and return of the Forms of Proxy will not prevent you from attending and voting in person
at the Court Meeting or the General Meeting, or any adjournment thereof, should you wish to do so and
should you be so entitled. However, please see below regarding enhanced safety measures for
attendance at the Meetings as a result of the ongoing COVID-19 pandemic.
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To vote on the Acquisition using a proxy appointment through CREST
If you hold your Drum Shares in uncertificated form (that is, in CREST), you may vote using the CREST
electronic proxy appointment voting service (please also refer to the below and the notes for the notices
convening the Court Meeting and the General Meeting set out in Part 11 and Part 12 of this document,
respectively).

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so using the procedures described in the CREST Manual, which can be
viewed at www.euroclear.com. CREST personal members or other CREST sponsored members, and
those CREST members who have appointed a service provider(s), should refer to their CREST sponsor
or voting service provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate
CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with
Euroclear’s specifications, and must contain the information required for such instruction, as described
in the CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or
is an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be
transmitted so as to be received by Drum’s registrar, Computershare (Participant ID: 3RA50) not later
than 10.00 a.m. on 15 October 2021 in the case of the Court Meeting and not later than 10.15 a.m. on
15 October 2021 in the case of the General Meeting (or, in the case of an adjourned meeting, by no later
than 48 hours before the time fixed for the holding of the adjourned meeting (excluding any day that is
not a Business Day)). For this purpose, the time of receipt will be taken to be the time (as determined by
the time stamp applied to the message by the CREST Application Host) from which the issuer’s agent
is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers, should note
that Euroclear does not make available special procedures in CREST for any particular message. Normal
system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions.
It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST
personal member, or sponsored member, or has appointed a voting service provider, to procure that his
CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that
a message is transmitted by means of the CREST system by any particular time. CREST members and,
where applicable, their CREST sponsors or voting system providers, are referred, in particular, to those
sections of the CREST Manual concerning practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in regulation
35(5)(a) of the Uncertificated Securities Regulations.

Multiple proxy voting instructions
You are entitled to appoint a proxy in respect of some or all of your Drum Shares and you are also entitled
to appoint more than one proxy. A space has been included in the Forms of Proxy to allow you to specify
the number of Shares in respect of which that proxy is appointed. If you return the Forms of Proxy duly
executed but leave this space blank, you will be deemed to have appointed the proxy in respect of all of
your Shares.

You may appoint more than one proxy in relation to the Meetings, provided that each proxy is appointed
to exercise the rights attached to different Drum Shares held by you. If you wish to appoint more than
one proxy in respect of your shareholding, you should photocopy the Forms of Proxy, as required. The
following principles shall apply in relation to the appointment of multiple proxies:

1. The Company will give effect to the intentions of Drum Shareholders and include votes wherever
and to the fullest extent possible.

2. Where a Form of Proxy does not state the number of Drum Shares to which it applies (a “blank
proxy”) then, subject to the following principles where more than one proxy is appointed, that
proxy is deemed to have been appointed in relation to the total number of Drum Shares registered
in the name of the appointing Drum Shareholder. In the event of a conflict between a blank proxy
and a proxy which does state the number of Drum Shares to which it applies (a “specific proxy”),
the specific proxy shall be counted first, regardless of the time it was delivered or received (on the
basis that, as far as possible, the conflicting Form of Proxy should be judged to be in respect of
different Drum Shares) and the remaining Drum Shares will be apportioned to the blank proxy
(pro rata if there is more than one).
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3. Where there is more than one proxy appointed and the total number of the Drum Shares in respect
of which proxies are appointed is no greater than the member’s entire holding, it is assumed that
proxies are appointed in relation to different Drum Shares, rather than that conflicting appointments
have been made in relation to the same Drum Shares. That is, there is only assumed to be a
conflict where the aggregate number of Drum Shares in respect of which proxies have been
appointed exceeds the member’s entire holding.

4. When considering conflicting appointments, later proxies will prevail over earlier proxies and a
later proxy will be determined on the basis of which Form of Proxy is last delivered or received.

5. If conflicting Forms of Proxy are delivered or received at the same time in respect of (or deemed
to be in respect of) a member’s entire holding and if Drum is unable to determine which was
delivered or received last, none of them will be treated as valid.

6. Subject to paragraph 7 below, where the aggregate number of Drum Shares in respect of which
proxies are appointed exceeds a member’s entire holding, all appointments may be rendered
invalid.

7. If a Drum Shareholder appoints a proxy or proxies and then decides to attend the Meetings in
person and vote using their poll card, then the vote in person will override the proxy vote(s). If the
vote in person is in respect of the member’s entire holding then all proxy votes will be disregarded.
If, however, the Drum Shareholder votes at the Meetings in respect of less than their entire holding
then, if the Drum Shareholder indicates on their poll card that all proxies are to be disregarded, that
shall be the case, but if the Drum Shareholder does not specifically revoke proxies, then the vote
in person will be treated in the same way as if it were the last received proxy and earlier proxies
will only be disregarded to the extent that to count them would result in the number of votes being
cast exceeding the member’s entire holding.

8. In relation to paragraph 7 above, in the event that a Drum Shareholder does not specifically revoke
proxies, it will not be possible for to determine the intentions of the Drum Shareholder in this regard.
However, in light of the aim to include votes wherever and to the fullest extent possible, it will be
assumed that earlier proxies should continue to apply to the fullest extent possible.

9. For the purposes of calculating the ‘‘majority in number’’ requirement for the approval of the
Scheme at the Court Meeting, each Drum Shareholder present and voting, in person or by proxy,
will be counted as a single shareholder regardless of the number of Drum Shares voted by that
Shareholder. Accordingly, Drum Shareholders should note that appointing more than one proxy
will not result in that Drum Shareholder being counted more than once for the purposes of
determining that the Scheme has been approved by a majority in number of Drum Shareholders
present and voting at the Court Meeting. However, if a Drum Shareholder votes (or directs a proxy
to vote) in favour of the Scheme in respect of part of their holding of Drum Shares, and against the
Scheme in respect of other Shares held by them, that Drum Shareholder will be counted as one
person voting in favour and one voting against, thereby effectively cancelling out that Drum
Shareholder’s vote for the purpose of the ‘‘majority in number’’ requirement.

COVID-19 Update
The Drum Board has been closely monitoring public health guidance and legislation issued by the
Scottish and UK Governments relating to the COVID-19 pandemic and large gatherings. The safety of
Drum Shareholders is of paramount importance to the Drum Board and it is taking measures to reduce
the risks associated with COVID-19. As a result, the Drum Board strongly urges Drum Shareholders to
appoint the Chairman of the relevant Meeting as their proxy rather than attend in person due to the
COVID-19 associated risks.

The Drum Board is committed to obtaining the opinions of as many Drum Shareholders as possible in
respect of the Acquisition and appreciates that some Drum Shareholders may still wish to attend the
Meetings in person. Therefore, if your preference is to attend the Meetings in person, please note that,
while the Drum Board currently anticipate that this will be possible, the Drum Board is committed to
following Government guidance in place as at the date of the Meetings and will also be asking all
attendees to adhere to the safety measures of the venue. If you plan to attend in person, please confirm
by prior email to DRIP.REIT@jtcgroup.com by 10.00 a.m. on 15 October 2021, to allow us to plan
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appropriately as numbers may be restricted and so that you may be advised of the safety measures then
in place at the venue. The Drum Board does not anticipate that there will be any circulation amongst Drum
Shareholders and Drum Directors before or after the Meetings, and refreshments will not be served.

Whilst it remains difficult to predict if Government restrictions or guidance may change, the Drum Board
will ensure any changes to the arrangements for the Meetings are published on Drum’s website and/or
via a Regulatory Information Service. Please also check the latest Government guidance before you
consider travelling to the venue.

Helpline
If you have any questions about this document, the Court Meeting or the General Meeting,
or are in any doubt as to how to complete the Forms of Proxy, please contact Drum’s registrar,
Computershare, at The Pavilions, Bridgwater Road, Bristol, BS99 6ZY or call on
+44 (0)370 707 1222, between 8.30 a.m. and 5.30 p.m. Monday to Friday (except public holidays).
All calls to the helpline may be recorded and monitored for security and training purposes. Please
note that, for legal reasons, the helpline cannot provide advice on the merits of the Acquisition
or give any legal, tax or financial advice.
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PART 1

LETTER FROM THE CHAIRMAN OF THE COMPANY

Drum Income Plus REIT PLC
(A company incorporated and registered in England and Wales with registered number 09511797

and registered as an investment company under section 833 of the Company Act 2006)

Directors Registered Office
Hugh Little (Chairman) Level 13
Alan Robertson Broadgate Tower
Andrew Laing 20 Primrose Street

London
EC2A 2EW

28 September 2021

Dear Shareholder,

Recommended all-share acquisition of Drum Income Plus REIT plc by Custodian REIT plc
to be effected by means of a scheme of arrangement

1. Introduction
On 3 September 2021, it was announced that the boards of Drum and Custodian had reached
agreement regarding the terms of a recommended all-share acquisition of Drum by Custodian pursuant
to which Custodian will acquire the entire issued and to be issued share capital of Drum to form
Enlarged Custodian.

It is intended that the Acquisition will be implemented by way of a Court-sanctioned scheme of
arrangement under Part 26 of the Companies Act. The Scheme is subject to a number of Conditions
which are set out in Part 4 of this document and include Drum receiving the requisite shareholder
approvals and the Scheme being sanctioned by the Court. The provisions of the Scheme are set out in
Part 3 of this document.

I am writing to you, on behalf of the Drum Board, to provide you with an explanation of the background
to and reasons for the Acquisition and to explain why the Drum Board considers the Acquisition to be in
the best interests of Drum Shareholders as a whole and is, therefore, unanimously recommending that
Drum Shareholders vote, or procure a vote, in favour of the Scheme at the Court Meeting and the
Resolution at the General Meeting, as the Drum Directors who hold or are beneficially entitled to Drum
Shares have irrevocably undertaken to do in respect of their own individual holdings of Drum Shares.

I would also like to draw your attention to the explanatory statement from the Company’s Rule 3 Adviser,
Dickson Minto W.S., set out in Part 2 of this document, which gives further details about the Acquisition,
and the additional information set out in Part 7 of this document. In particular, pages 9 to 12 of this
document set out further details of the actions that Drum Shareholders are being asked to take in
connection with the Acquisition.

2. Summary of the terms of the Acquisition
Under the terms of the Acquisition, which is subject to the Conditions and certain further terms set out
in Part 4 of this document, Drum Shareholders whose names appear on the register of members of Drum
at the Scheme Record Time will be entitled to receive:

0.530 New Custodian Shares for each Drum Share

The Exchange Ratio values the entire issued and to be issued share capital of Drum at approximately
£21.4 million (based on a closing price of 105.80 pence per Custodian Share on 3 August 2021, being
the latest practicable date prior to the Possible Offer Announcement).
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The Acquisition will result in the Existing Custodian Shareholders owning 95.4 per cent., and the Drum
Shareholders owning 4.6 per cent., respectively, of the share capital of Enlarged Custodian.

Custodian will adjust the Exchange Ratio in the event that: (a) either Custodian or Drum announces,
declares, makes or pays any one or more dividends or other distributions prior to completion of the
Acquisition (save in relation to the making or payment of any dividend or distribution that was announced
or declared prior to the date of the Possible Offer Announcement) that is in aggregate in excess of
1.25 pence per Custodian Share or 0.75 pence per Drum Share respectively (the amount of such excess
in each case being the “Excess”), in which event the adjustment to the Exchange Ratio shall be to take
account of the Excess; and/or (b) at the time of completion of the Acquisition, either Custodian or Drum
has announced, declared, made or paid its regular quarterly dividend of 1.25 pence per Custodian Share
and 0.75 pence per Drum Share as applicable, but the other has not announced, declared, made or paid
such dividend (a “Dividend Discrepancy”), in which case the adjustment to the Exchange Ratio shall
be to take account of the Dividend Discrepancy.

Drum announced on 22 July 2021 that the Net Asset Value per Drum Share as at 30 June 2021 was
70.11 pence. Custodian announced on 27 July 2021 that the Net Asset Value per Custodian Share as
at 30 June 2021 was 101.7 pence. Valuations in respect of Drum and Custodian’s respective property
portfolios as at 30 June 2021 in accordance with Rule 29 of the Code are set out in Parts 8 and 9 of
this document.

The Drum Board considers that the Acquisition is expected to result in a sustainable increase in the
valuation of Drum Shareholders’ investments due to the higher premium to NAV at which Custodian
Shares have historically traded compared to Drum Shares. On 4 March 2021, the date immediately prior
to the date on which Drum announced it was undertaking its strategic review, Drum’s closing bid price
was 31.00 pence per share. Over the three months ended 3 August 2021 (being the latest practicable
date prior to the Possible Offer Announcement), the Custodian Shares traded at an average premium to
NAV of 1.2 per cent. and the Drum Shares traded at an average discount to NAV per Drum Share of
15.1 per cent.

3. Background to and reasons for recommending the Acquisition
Background
Drum was established in 2015 with the objective of providing investors with a regular dividend income,
plus the prospect of income and capital growth over the long term, by investing in regional real
estate assets.

Since launch, the Drum Board has been conscious that Drum, with a market capitalisation of £19.9 million
as of 3 August 2021 and with approximately 69.05 per cent. of its voting rights controlled by a single
institutional discretionary investment manager on behalf of underlying retail investors who hold the
beneficial interest to such Drum Shares, offers the Drum Shareholders and potential investors limited
liquidity for dealings. The Drum Board believes that this has constrained investor appetite for the Drum
Shares and it has placed substantial limitations on potential further offerings of Drum Shares,
notwithstanding the attractive investment strategy and performance that Drum offers.

The Drum Board notes that, Custodian, with a market capitalisation of £445 million as of 3 August 2021
and with a shareholder base that is both broad and diversified would, following the Effective Date offer
Drum Shareholders greater liquidity whilst at the same time providing a similar investment profile of
investing in regional real estate assets and exposure to an established portfolio, including the assets
currently held by Drum, with a history of strong performance.

Benefits of the Acquisition
Having reviewed a range of alternative transactions, the Drum Board believes that Enlarged Custodian
would be attractive in providing Drum Shareholders with greater liquidity, greater portfolio diversification
and lower ongoing charges than provided by Drum; and, furthermore, that the Acquisition represents an
orderly, low-risk and effective transfer of Drum’s property portfolio in today’s markets.
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More specifically, the Drum Board believes that the Acquisition offers Drum Shareholders an attractive
opportunity for the following reasons.

• The Acquisition offers Drum Shareholders the opportunity to continue their investment in a REIT
with a similar investment strategy to Drum, but with a broad and diversified shareholder base
offering greater liquidity.

• The Custodian portfolio is complementary to the Drum portfolio, with a focus on investing in
regional real estate assets and a history of strong performance.

• Custodian offers Drum Shareholders a similar investment objective to Drum in providing
shareholders with an attractive level of dividend, fully covered by earnings. Custodian met its target
of paying an annual dividend of 5.0 pence per Custodian Share for the financial year ended
31 March 2021.

In considering the merits of the Acquisition, the Drum Board have also taken into account the fact that
the value implied by the Exchange Ratio represents a premium of approximately:

• 7.8 per cent. to the bid market closing price of 52.00 pence per Drum Share on 3 August 2021;

• 80.9 per cent. to the bid market closing price of 31.00 pence per Drum Share on 4 March 2021
being the date immediately prior to the date on which the Drum Board announced that it was
undertaking a strategic review to consider the future of Drum; and

• 10.3 per cent. to the volume weighted average price per Drum Share of 50.85 pence over the
12 month period ended on and including 3 August 2021.

4. Background to and reasons for the Acquisition
Custodian, established in 2014, is a UK real estate investment trust with a portfolio comprising properties
predominantly let to institutional grade tenants throughout the UK, principally characterised by properties
with individual values of less than £10 million at acquisition.

Custodian seeks to provide investors with an attractive level of income and the potential for capital growth,
striving to be the REIT of choice for private and institutional investors seeking high and stable dividends
from well diversified UK real estate.

As set out in the Announcement, the Custodian Board believes that there is a compelling strategic
rationale for the Acquisition, as follows.

• The Custodian Board believes that Drum’s portfolio is complementary to the Custodian portfolio,
based on Drum’s similar property strategy and Custodian’s sector and geographical weightings.

• The Custodian Board expects the Acquisition will enhance earnings per Custodian Share and
dividend cover in the first full year of ownership following the Acquisition. Following completion of
the Acquisition, Enlarged Custodian portfolio will benefit from increased tenant diversification and
the increase in asset base is expected to reduce Enlarged Custodian’s Ongoing Charges Ratio.

• As the Acquisition is structured as a corporate transaction, neither SDLT in England and Northern
Ireland nor LBTT in Scotland will be payable on acquiring the properties within the Drum portfolio,
leading to savings of approximately £2.1 million (net of stamp duty payable by Custodian on the
acquisition of the Drum Shares) compared to an equivalent property acquisition.

5. Current trading and prospects of Drum
For details of Drum’s current trading and prospects, please refer to Drum’s 30 June 2021 NAV statement
dated 22 July 2021, a link to which can be found in paragraph 1.3 of Part 5 of this document. The Drum
Directors are not aware of any significant change in the financial or trading position of Drum since 30 June
2021, being the date to which Drum has provided a NAV statement.

6. Current trading and prospects of Custodian
For details of Custodian’s current trading and prospects, please refer to Custodian’s 30 June 2021 NAV
statement dated 27 July 2021, a link to which can be found in paragraph 2.3 of Part 5 of this document.
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The Custodian Directors are not aware of any significant change in the financial or trading position of
Custodian since 30 June 2021, being the date to which Custodian last provided a NAV statement.

7. Custodian’s intentions and strategic plans for Enlarged Custodian
The Drum Board (as constituted at the date of this document) will resign as directors of Drum with effect
from the Effective Date. The agreements in place between Drum and each of its service providers,
including the Drum Manager, will also be terminated with effect from the Effective Date, with notice having
been served on 3 September 2021. This is expected to result in a termination payment of approximately
£159,553 being made to the Drum Manager and further termination payments of approximately £26,750,
in aggregate, being made to the other service providers to Drum. The fees payable to the Drum Manager
are detailed in Drum’s annual report and accounts and amounted to £245,000 in the year to
30 September 2020.

As an externally managed REIT, Drum has no employees and, therefore, does not operate any pension
schemes, nor does it have any arrangements in place for employee involvement in its share capital.
Drum has no fixed assets other than its property portfolio, nor does it have a place of business, research
and development function or headquarters. By virtue of the Acquisition, Custodian will acquire, indirectly,
ownership of Drum’s property portfolio and, following completion of the Acquisition, Drum’s property
portfolio will be managed by Custodian Capital as part of Custodian’s overall property portfolio according
to the policies and processes of Custodian and Custodian Capital.

The Custodian Board will continue to serve as currently constituted on the board of Enlarged Custodian.
Custodian’s existing management and service providers, including Custodian Capital, will remain in place
and its investment objective, investment policy and dividend policy will continue unchanged. Custodian
Capital intends to undertake a review of the Drum portfolio and expects to manage it in line with
Custodian’s existing investment policy which includes letting vacant space to maximise income,
refurbishing properties, as required, to maximise value and fully incorporating the properties into the
existing Custodian portfolio. The fees paid to Custodian Capital per annum are detailed in Custodian’s
annual report and accounts each year and amounted to £3.75 million in the year ended 31 March 2021.

Enlarged Custodian will continue to be listed on the premium listing segment of the Official List and
admitted to trading on the London Stock Exchange’s main market for listed securities.

Custodian will continue to have its registered office at 1 New Walk Place, Leicester LE1 6RU and be
managed by Custodian Capital which will continue to have its headquarters at 1 New Walk Place,
Leicester LE1 6RU. The registered office of Drum will move to 1 New Walk Place, Leicester LE1 6RU.

8. Dividends and Enlarged Custodian dividend policy

Dividends
The boards of Custodian and Drum have agreed to retain their current dividend policies for the period
up to the Effective Date.

Custodian will adjust the Exchange Ratio in the event that: (a) either Custodian or Drum announces,
declares, makes or pays any one or more dividends or other distributions prior to completion of the
Acquisition (save in relation to the making or payment of any dividend or distribution that was announced
or declared prior to the date of the Possible Offer Announcement) that is in aggregate in excess of
1.25 pence per Custodian Share or 0.75 pence per Drum Share respectively (the amount of such excess
in each case being the “Excess”), in which event the adjustment to the Exchange Ratio shall be to take
account of the Excess; and/or (b) at the time of completion of the Acquisition, either Custodian or Drum
has announced, declared, made or paid its regular quarterly dividend of 1.25 pence per Custodian Share
and 0.75 pence per Drum Share as applicable, but the other has not announced, declared, made or paid
such dividend (a “Dividend Discrepancy”), in which case the adjustment to the Exchange Ratio shall
be to take account of the Dividend Discrepancy.

Enlarged Custodian dividend policy
The existing dividend policy of Custodian is to grow its dividend on a sustainable basis, at a rate which
is fully-covered by projected net rental income and does not inhibit the flexibility of the company’s
investment strategy. Following completion of the Acquisition, the Custodian Board intend to continue to
implement Custodian’s existing dividend policy.
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Drum Shareholders who receive New Custodian Shares pursuant to the Acquisition shall be entitled to
receive dividends on the same terms as Existing Custodian Shareholders.

It is anticipated that Enlarged Custodian will pay an interim dividend of a minimum of 1.25 pence per
Custodian Share, in the absence of unforeseen circumstances and assuming rent collection levels remain
in line with forecasts, in respect of the quarter ended 30 September 2021 by reference to a record date
after the Scheme becomes Effective and that Drum Shareholders who receive New Custodian Shares
will be entitled to this dividend alongside Existing Custodian Shareholders.

9. Structure of the Acquisition
It is intended that the Acquisition will be implemented by means of a Court-sanctioned scheme of
arrangement under Part 26 of the Companies Act, further details of which are set out in full in paragraph
7 of Part 2 of this document, however, Custodian reserves the right to elect to implement the Acquisition
by way of a Takeover Offer (subject to Panel consent, where necessary).

The Scheme involves an application by Drum to the Court to sanction the Scheme, the purpose of which
is to enable Custodian to become the owner of the entire issued and to be issued share capital of Drum.
To achieve this, it is proposed that all Drum Shares will be transferred to Custodian in consideration for
which the Drum Shareholders whose names appear on the register of members of Drum at the Scheme
Record Time will be entitled (subject to certain terms and conditions) to receive New Custodian Shares
on the basis set out in paragraph 2 above.

Any Drum Shares issued before the Scheme Record Time will be subject to the terms of the Scheme.
The Resolution is being proposed at the General Meeting to, amongst other matters, seek approval for
an amendment to the Drum Articles to incorporate provisions requiring any Drum Shares issued after the
Scheme Record Time (other than to Custodian or its nominee(s)) to be automatically transferred to
Custodian on the same terms as the Scheme (other than terms as to timings and formalities). The
provisions of the Drum Articles (as amended) will avoid any person (other than Custodian or its
nominee(s)) holding Drum Shares after the Effective Date.

The implementation of the Scheme is subject to the Conditions and certain further terms set out in Part 4
of this document. In particular, if the Scheme does not become Effective on or before 11.59 p.m. on the
Long Stop Date (or such later time and date as Custodian and Drum may agree, with the consent of the
Panel), it will lapse and the Acquisition will not proceed.

Upon the Scheme becoming Effective, it will be binding on all Drum Shareholders, irrespective of whether
or not they attended or voted (or procured a vote) at the Court Meeting or the General Meeting (and if
they attended and voted (or procured a vote), whether or not they voted (or procured a vote) in favour of
the Scheme or Resolution (as applicable)), and share certificates in respect of Drum Shares will cease
to be valid and entitlements to Drum Shares held within the CREST system will be cancelled.

Upon the Scheme becoming Effective, Custodian will seek to have Drum re-registered as a private limited
company.

10. The New Custodian Shares
The New Custodian Shares will be issued in registered form and capable of being held in certificated and
uncertificated form. The New Custodian Shares will be issued credited as fully paid and will rank pari
passu in all respects with the Custodian Shares in issue at the time the New Custodian shares are issued
pursuant to the Scheme.

Prior to the Scheme becoming Effective, applications will be made to: (a) the FCA for the New Custodian
Shares to be admitted to the Official List; and (b) the London Stock Exchange for the New Custodian
Shares to be admitted to trading on the London Stock Exchange’s main market for listed securities.

It is expected that the New Custodian Shares will be admitted to trading on the London Stock Exchange
by 8.00 a.m. on the first Business Day after the Effective Date and dealings for normal settlement in the
New Custodian Shares will commence at or shortly after that time.
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11. Cancellation of listing of Drum Shares
The last day of dealings in, and for registration of transfers of, Drum Shares is expected to be 2 November
2021, being the last Business Day prior to the expected Effective Date. Drum Shares will be disabled in
CREST from 6.00 p.m. on such date. It is intended that the London Stock Exchange and the FCA will be
requested respectively to cancel trading in Drum Shares on the London Stock Exchange’s main market
for listed securities and to remove the listing of the Drum Shares from the Official List, in each case by
no later than 8.00 a.m. on 4 November 2021.

12. Taxation
Your attention is drawn to Part 6 of this document which contains a summary of limited aspects of the
UK taxation regime applicable to the Acquisition.

This summary is intended as a general guide only, does not constitute tax advice and does not purport
to be a complete analysis of all potential UK tax consequences of the Acquisition. If you are in any doubt
as to your tax position, or if you are subject to taxation in any jurisdiction other than the UK, you should
consult an appropriate independent professional tax adviser.

13. Irrevocable undertakings
In aggregate, Custodian has received irrevocable undertakings to vote, or procure a vote, in favour of the
Scheme at the Court Meeting and the Resolution at the General Meeting, in respect of a total of
29,089,190 Drum Shares, representing, in aggregate, approximately 76.15 per cent. of Drum’s issued
share capital on 27 September 2021 (being the latest practicable date prior to the publication of this
document), from:

(a) those of the Drum Directors who hold or are beneficially entitled to Drum Shares, being Hugh Little
and Alan Robertson, in respect of 150,000 Drum Shares, representing, in aggregate,
approximately 0.39 per cent. of Drum’s issued share capital as at 27 September 2021 (being the
latest practicable date prior to the publication of this document);

(b) Seven Investment Management in respect of 26,379,190 Drum Shares, representing, in
aggregate, approximately 69.05 per cent. of Drum’s issued share capital as at 27 September 2021
(being the latest practicable date prior to the publication of this document), in respect of which
Seven Investment Management has investment management discretion and can procure the
voting rights attaching thereto; and

(c) Drum Property Investment Group Limited in respect of 2,560,000 Drum Shares, representing, in
aggregate, approximately 6.70 per cent. of Drum’s issued share capital as at 27 September 2021
(being the latest practicable date prior to the publication of this document).

Further details of these irrevocable undertakings (including the circumstances in which they will lapse)
are set out in paragraph 4 of Part 7 of this document.

14. Action to be taken
Your attention is drawn to pages 9 to 12 and paragraph 14 of Part 2 of this document, which provide
information on the actions that Drum Shareholders are being asked to take in relation to the Acquisition
and the Scheme.

Notices convening the Court Meeting and General Meeting are set out in Parts 11 and 12 of this
document respectively.

Details of a helpline to assist Drum Shareholders who have questions relating to this document or the
completion and return of the Forms of Proxy or CREST Proxy Instructions are set out on page 12 of this
document. All calls to the helpline may be recorded and monitored for security and training purposes.
Please note that, for legal reasons, the helpline cannot provide advice on the merits of the Acquisition
or give any legal, tax or financial advice.

15. Overseas Shareholders
The attention of Overseas Shareholders is drawn to paragraph 10 of Part 2 of this document.
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16. COVID-19 Measures
The Drum Board has been closely monitoring public health guidance and legislation issued by the
Scottish and UK Governments relating to the COVID-19 pandemic and large gatherings. The safety of
Drum Shareholders is of paramount importance to the Drum Board and it is taking measures to reduce
the risks associated with COVID-19. As a result, the Drum Board strongly urges Shareholders to appoint
the Chairman of the relevant Meeting as their proxy rather than attend in person due to the COVID-19
associated risks.

The Drum Board is committed to obtaining the opinions of as many Drum Shareholders as possible in
respect of the Acquisition and appreciates that some Drum Shareholders may still wish to attend the
Meetings in person. Therefore, if your preference is to attend the Meetings in person, please note that,
while the Drum Board currently anticipate that this will be possible, the Drum Board is committed to
following Government guidance in place as at the date of the Meetings and will also be asking all
attendees to adhere to the safety measures of the venue. If you plan to attend in person, please confirm
by prior email to DRIP.REIT@jtcgroup.com by 10.00 a.m. on 15 October 2021, to allow us to plan
appropriately as numbers may be restricted and so that you may be advised of the safety measures then
in place at the venue. The Drum Board does not anticipate that there will be any circulation of
shareholders or Drum directors before or after the Meetings, and refreshments will not be served.

Whilst it remains difficult to predict if Government restrictions or guidance may change, the Drum Board
will ensure any changes to the arrangements for the Meetings are published on Drum’s website and/or
via a Regulatory Information Service. Please also check the latest Government guidance before you
consider travelling to the venue.

17. Further information
Further information in relation to the Scheme and the Acquisition is set out in the Explanatory Statement
in Part 2 of this document and the full Scheme is set out in Part 3 of this document.

You are advised to read the whole of this document and not just rely on the summary information
contained in this letter.

18. Recommendation
The Drum Directors, who have been so advised by Dickson Minto W.S. as to the financial terms of the
Acquisition, consider the terms of the Acquisition to be fair and reasonable. In providing its financial
advice to the Drum Directors, Dickson Minto W.S. has taken into account the commercial assessment
of the Drum Directors. Dickson Minto W.S. is providing independent financial advice to the Drum Directors
for the purposes of Rule 3 of the Code.

Accordingly, the Drum Directors recommend unanimously that Drum Shareholders vote in favour
of the Scheme at the Court Meeting and in favour of the Resolution at the General Meeting, as the
Drum Directors who hold or are beneficially entitled to Drum Shares, being Hugh Little and Alan
Robertson, have irrevocably undertaken to do in respect of their own beneficial holdings of
150,000 Drum Shares representing, in aggregate, approximately 0.39 per cent. of Drum’s issued
share capital as at 27 September 2021 (being the latest practicable date prior to the publication
of this document). In the event that the Acquisition is implemented by way of a Takeover Offer,
the Drum Directors intend to recommend unanimously that Drum Shareholders accept or procure
acceptance of any such Takeover Offer.

Yours faithfully

Hugh Little
Chairman

19



PART 2

EXPLANATORY STATEMENT
(Explanatory statement in compliance with section 897 of the Companies Act 2006)

Dickson Minto W.S.
Broadgate Tower

20 Primrose St
London EC2A 2EW

28 September 2021

Dear Shareholder,

Recommended all-share acquisition of Drum Income Plus REIT plc by Custodian REIT plc
to be effected by means of a scheme of arrangement

1. Introduction
On 3 September 2021, it was announced that the boards of Drum and Custodian had reached agreement
regarding the Acquisition, which is intended to be implemented by way of the Scheme and through which
the entire issued and to be issued share capital of Drum will be acquired by Custodian.

Your attention is drawn to the letter from the Chairman of Drum, set out in Part 1 of this document,
which forms part of this Explanatory Statement. That letter explains, amongst other things, the
background to and reasons for the Acquisition and why each of the Drum Directors, who have
been so advised by Dickson Minto W.S. as to the financial terms of the Acquisition, consider the
terms of the Acquisition to be fair and reasonable. In providing its advice, Dickson Minto W.S. has
taken into account the commercial assessment of the Drum Directors. Dickson Minto W.S. is
providing independent financial advice to the Drum Directors for the purposes of Rule 3 of
the Code.

The Drum Directors recommend unanimously that all Drum Shareholders vote, or procure a vote,
in favour of the Scheme at the Court Meeting and in favour of the Resolution at the General
Meeting, as the Drum Directors who hold or are beneficially entitled to Drum Shares have
irrevocably undertaken to do in respect of their own beneficial holdings of Drum Shares. In the
event that the Acquisition is implemented by way of a Takeover Offer, the Drum Directors intend
to recommend unanimously that Drum Shareholders accept or procure acceptance of any such
Takeover Offer.

In providing its advice, Dickson Minto W.S. is advising the Board of Drum in relation to the Acquisition
and is not acting for any Drum Director in his personal capacity nor for any Drum Shareholder in relation
to the Acquisition. Dickson Minto W.S. will not be responsible to any such person for providing the
protections afforded to its clients or for advising any such person in relation to the Acquisition. In
particular, Dickson Minto W.S. will not owe any duties or responsibilities to any particular Drum
Shareholder concerning the Acquisition.

Dickson Minto W.S. have been authorised by the Board of Drum to write to Drum Shareholders to explain
the terms of the Acquisition and the Scheme and to provide Drum Shareholders with other relevant
information.

This Explanatory Statement contains a summary of the provisions of the Scheme. The terms of the
Scheme are set out in full in Part 3 of this document. Your attention is also drawn to the Conditions and
further terms of the Acquisition set out in Part 4 of this document and to the further information set out
in the other parts of this document which all form part of this Explanatory Statement.

Drum Shareholders should read the whole of this document before deciding whether or not to vote, or
procure a vote, in favour of the Scheme at the Court Meeting and the Resolution at the General Meeting.
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2. Summary of the terms of the Acquisition
Under the terms of the Acquisition, which is subject to the Conditions and certain further terms set out
in Part 4 of this document, Drum Shareholders whose names appear on the register of members of Drum
at the Scheme Record Time will be entitled to receive:

0.530 New Custodian Shares in exchange for each Drum Share

The Exchange Ratio values the entire issued and to be issued share capital of Drum at approximately
£21.4 million (based on a closing price of 105.80 pence per Custodian Share on 3 August 2021, being
the latest practicable date prior to the Possible Offer Announcement).

The value implied by the Exchange Ratio, represents a premium of approximately:

• 7.8 per cent. to the bid market closing price of 52.00 pence per Drum Share on 3 August 2021;
and

• 80.9 per cent. to the bid market closing price of 31.00 pence per Drum Share on 4 March 2021
being the date immediately prior to the date on which the Drum Board announced that it was
undertaking a strategic review to consider the future of Drum; and

• 10.3 per cent. to the volume weighted average price per Drum Share of 50.85 pence over the
12 month period ended on and including 3 August 2021.

The Acquisition will result in the Existing Custodian Shareholders owning 95.4 per cent. and the Drum
Shareholders owning 4.6 per cent., respectively, of the share capital of the Enlarged Custodian.

Custodian will adjust the Exchange Ratio in the event that: (a) either Custodian or Drum announces,
declares, makes or pays any one or more dividends or other distributions prior to completion of the
Acquisition (save in relation to the making or payment of any dividend or distribution that was announced
or declared prior to the date of the Possible Offer Announcement) that is in aggregate in excess of
1.25 pence per Custodian Share or 0.75 pence per Drum Share respectively (the amount of such excess
in each case being the “Excess”), in which event the adjustment to the Exchange Ratio shall be to take
account of the Excess; and/or (b) at the time of completion of the Acquisition, either Custodian or Drum
has announced, declared, made or paid its regular quarterly dividend of 1.25 pence per Custodian Share
and 0.75 pence per Drum Share as applicable, but the other has not announced, declared, made or paid
such dividend (a “Dividend Discrepancy”), in which case the adjustment to the Exchange Ratio shall
be to take account of the Dividend Discrepancy.

It is intended that the Acquisition will be implemented by means of a Court-sanctioned scheme of
arrangement of Drum under Part 26 of the Companies Act. The Scheme is subject to a number of
Conditions which are set out in Part 4 of this document. Subject to the satisfaction or, where applicable,
waiver of the Conditions, it is expected that the Scheme will become effective in the fourth quarter of 2021
with the New Custodian Shares admitted to listing on the premium segment of the Official List and to
trading on the London Stock Exchange’s main market for listed securities by 8.00 a.m. on the first
Business Day after the Effective Date.

Implementation of the Scheme will require the approval of Drum Shareholders at the Court Meeting
and the approval of the Resolution at the General Meeting. The Scheme also requires the sanction of
the Court.

The Scheme will become Effective upon delivery of the Court Order to the Registrar of Companies.
Once the Scheme becomes Effective, it will be binding on Drum and all Drum Shareholders including
those Drum Shareholders who did not attend, who did not vote (or procure a vote) or who voted (or
procured a vote) against the Scheme at the Court Meeting or the Resolution at the General Meeting.
Upon the Scheme becoming Effective, Custodian will seek to have Drum re-registered as a private
limited company.

The provisions of the Scheme are set out in Part 3 of this document.
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3. Conditions of the Acquisition
The implementation of the Scheme is subject to the Conditions and certain further terms set out in Part
4 of this document. To become Effective, the Scheme will require, amongst other things, the following
events to occur:

(a) the Scheme becoming unconditional and Effective by the Long Stop Date, failing which the
Scheme will lapse;

(b) the approval of the Scheme by a majority in number of the Drum Shareholders who are on the
register of members of Drum at the Voting Record Time, present and voting, whether in person or
by proxy, at the Court Meeting (or any adjournment thereof) representing not less than 75 per cent.
of the votes cast at the Court Meeting;

(c) the approval of, amongst other things, the Resolution by Drum Shareholders representing at least
75 per cent. of the votes cast, whether in person or by proxy, at the General Meeting (or any
adjournment thereof) to amend the Drum Articles to ensure that, if the Scheme is approved at the
Court Meeting, any Drum Shares issued after the Scheme Record Time will automatically be
acquired by Custodian on the same terms as under the Scheme;

(d) (i) the Scheme being sanctioned by the Court (without modification or with modification on terms
agreed by Custodian and Drum) and (ii) the Sanction Hearing at which the Scheme is sanctioned
by the Court being held on or before the 22nd day after the expected date of the Sanction Hearing
(or such later date as may be agreed between Custodian and Drum in writing with the consent of
the Panel (and as the Court may allow));

(e) the delivery, by no later than the Long Stop Date, of a copy of the Court Order to the Registrar of
Companies; and

(f) the FCA having acknowledged to Custodian or its agent (and such acknowledgement not having
been withdrawn) that the application for admission of the New Custodian Shares to the premium
listing segment of the Official List has been approved and (subject to satisfaction of any conditions
to which such approval is expressed) will become effective as soon as a dealing notice has been
issued by the FCA and the London Stock Exchange having acknowledged to Custodian or its
agent (and such acknowledgement not having been withdrawn) that the New Custodian Shares
will be admitted to trading on the London Stock Exchange’s main market for listed securities.

If the Scheme does not become Effective on or before the 11.59 p.m. on the Long Stop Date (or such
later date as Custodian and Drum may agree, with the consent of the Panel if required), it will lapse and
the Acquisition will not proceed.

Custodian does not require the approval of the Existing Custodian Shareholders in connection with the
Acquisition.

The Acquisition can only become Effective if all Conditions, including those described above, have been
satisfied or, if capable of waiver, waived. If any Condition is not capable of being satisfied by the date
specified therein, Custodian shall make an announcement through a Regulatory Information Service as
soon as practicable and, in any event, by no later than 7.00 a.m. on the Business Day following the date
so specified, stating whether Custodian has invoked that Condition, waived that Condition, or, with the
agreement of Drum, specified a new date by which that Condition must be satisfied.

4. Background to and reasons for the Acquisition
Both the Drum Board and the Custodian Board believe there is a compelling strategic rationale for the
Acquisition. Please refer to paragraphs 3 and 4 of Part 1 of this document, which sets out in detail the
background to and reasons for the Acquisition.

5. Information relating to Drum and Custodian
5.1. Drum
Drum was established in May 2015 with the objective of providing investors with a regular dividend
income, plus the prospect of income and capital growth over the long term, by investing in regional real
estate assets.
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Drum offers investors the opportunity to access a diversified portfolio of UK commercial real estate
through a close-ended fund. By targeting smaller lot size properties, Drum’s objective is to provide
investors with an attractive level of income and the potential for income and capital growth over the
longer term.

Drum is externally managed by the Drum Manager, a property management and investment business
which is part of Drum Property Investment Group’s co-investment division.

5.2. Custodian
Custodian, established in 2014, is a UK real estate investment trust with a portfolio comprising properties
predominantly let to institutional grade tenants throughout the UK, principally characterised by properties
with individual values of less than £10 million at acquisition.

Custodian seeks to provide investors with an attractive level of income and the potential for capital growth,
striving to be the REIT of choice for private and institutional investors seeking high and stable dividends
from well diversified UK real estate.

Custodian has grown significantly since its launch in March 2014, increasing its property portfolio from
£95.2 million to approximately £575.4 million as at 30 June 2021, comprising 159 assets at that date.

Custodian is externally managed by Custodian Capital, a property management and investment business
which is regulated by the FCA. Custodian Capital is a wholly owned subsidiary of Mattioli Woods plc, the
specialist wealth management and employee benefits business, with approximately £12.0 billion of assets
under management, administration or advice. Custodian entered the UK REIT regime on 27 March 2014.
As a consequence of Custodian continuing to be a UK REIT and meeting the relevant conditions, it
should not be subject to UK corporation tax on the profits (income and capital gains) derived from its
investment in its property portfolio and while Custodian remains within the UK REIT regime, the disposal
of any properties currently held by it should continue to be tax exempt.

6. NAV of Drum and Custodian
Drum announced on 22 July 2021 that the Net Asset Value per Drum Share as at 30 June 2021 was
70.11 pence. Custodian announced on 27 July 2021 that the Net Asset Value per Custodian Share as
at 30 June 2021 was 101.7 pence.

The Drum Board considers that the Acquisition is expected to result in a sustainable increase in the
valuation of Drum Shareholders’ investments due to the higher premium to NAV at which Custodian
Shares have historically traded compared to Drum Shares. Over the three months ended 3 August 2021
(being the latest practicable date prior to the Possible Offer Announcement), the Custodian Shares traded
at an average premium to Net Asset Value of 1.2 per cent. and the Drum Shares traded at an average
discount to Net Asset Value per share of 15.1 per cent.

Independent property valuation reports for both Drum and Custodian, prepared as at 30 June 2021,
which have been provided by independent valuers are included in Parts 8 and 9 of this document.

7. The Scheme
7.1. Scheme Mechanism
The Scheme is a legal process under the Companies Act and involves an application by Drum to the
Court to sanction the Scheme, the purpose of which is to enable Custodian to become the owner of the
entire issued and to be issued share capital of Drum. To achieve this, it is proposed that all Drum Shares
will be transferred to Custodian in consideration for which the Drum Shareholders whose names appear
on the register of members of Drum at the Scheme Record Time will be entitled (subject to certain terms
and conditions) to receive New Custodian Shares on the basis set out in paragraph 2 above.

After the Scheme Record Time, entitlements to Drum Shares held within CREST will be cancelled. Once
the Scheme becomes Effective, share certificates in respect of Drum Shares will cease to be valid and
every Drum Shareholder who holds their Drum shares in certificated form shall be bound at the request
of Drum to deliver their share certificate(s) to Drum (or any person appointed by Drum to receive the
same) or to destroy their share certificate(s).

Any Drum Shares issued before the Scheme Record Time will be subject to the terms of the Scheme.
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It is expected that the Scheme will become Effective on 3 November 2021, subject to the satisfaction or
(where relevant) waiver of all the relevant Conditions. The Conditions are set out in full at Part 4 of this
document and the provisions of the Scheme are set out in full in Part 3 of this document. The Scheme
will become Effective on the delivery of the Court Order to the Registrar of Companies.

If the Scheme becomes Effective, it will be binding on Drum and all Drum Shareholders
including those Drum Shareholders who did not attend, who did not vote (or procure a vote) or
who voted (or procured a vote) against the Scheme at the Court Meeting or the Resolution at
the General Meeting.

7.2. The Meetings
Before the Court is asked to sanction the Scheme, the Scheme will require the approval of Drum
Shareholders at the Court Meeting and the passing of the Resolution by Drum Shareholders at the
General Meeting, each of which is to be held at the offices of Dickson Minto W.S. at 16 Charlotte Square,
Edinburgh EH2 4DF on 19 October 2021.

Notices of the Court Meeting and the General Meeting are set out in Part 11 and Part 12 of this document
respectively. Entitlements to attend and vote at the Meetings and the number of votes which may be
cast at them will be determined by reference to holdings of Drum Shares as shown in the register of
members of Drum at the time specified in the notice of the relevant Meeting.

The Court Meeting
The Court Meeting, which has been convened for 10.00 a.m. on 19 October 2021 at the offices of Dickson
Minto W.S. at 16 Charlotte Square, Edinburgh EH2 4DF, is being held with the permission of the Court
to seek the approval of Drum Shareholders to the Scheme.

At the Court Meeting, voting will be by poll and each Drum Shareholder present in person or by proxy
will be entitled to one vote for each Drum Share held at the Voting Record Time. In order for the Scheme
to be approved at the Court Meeting, it must be approved by a majority in number of Drum Shareholders
present and voting, whether in person or by proxy, at the Court Meeting representing not less than
75 per cent. of the votes cast at the Court Meeting.

Due to the length of time anticipated to be required to calculate the result of the poll, the result may not
be announced at the Court Meeting. The result of the vote at the Court Meeting will be publicly announced
by Drum via a Regulatory Information Service as soon as practicable after it is known and, in any event,
by no later than 8.00 a.m. on the Business Day following the Court Meeting.

It is important, for the Court Meeting, that as many votes as possible are cast (whether in person
or by proxy) in order for the Court to be satisfied that there is fair representation of Drum
Shareholder opinion. You are therefore strongly urged to complete, sign and return your Forms
of Proxy or to appoint a proxy through CREST as soon as possible.

The General Meeting
The General Meeting has been convened for 10.15 a.m. on 19 October 2021 (or as soon thereafter as
the Court Meeting has concluded or adjourned), at the offices of Dickson Minto W.S. at 16 Charlotte
Square, Edinburgh EH2 4DF, to consider and, if thought fit, pass the Resolution to:

(a) authorise the Drum Directors to take all actions as they may consider necessary or appropriate to
give effect to the Scheme;

(b) approve certain amendments to the Drum Articles to ensure that, subject to the Scheme becoming
Effective, any Drum Shares issued to any person (other than to Custodian or its nominees) at or
after the Scheme Record Time will be compulsorily acquired by, or to the order of, Custodian, in
consideration of (subject to certain terms and conditions) the issue of New Custodian Shares on
the same basis as under the Scheme; and

(c) approve the re-registration of Drum as a private limited company.

The proposed amendments to the Drum Articles referred to above are set out in full in the Notice of the
General Meeting at Part 12 of this Document.
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At the General Meeting, voting will be by way of poll and each Drum Shareholder present (in person or
by proxy) will be entitled to one vote for each Drum Share held at the Voting Record Time. In order for
the Resolution to be passed, it must be approved by votes in favour representing at least 75 per cent. of
the votes cast at the General Meeting.

Due to the length of time anticipated to be required to calculate the result of the poll, the result may not
be announced at the General Meeting. The result of the vote at the General Meeting will be publicly
announced by Drum via a Regulatory Information Service as soon as practicable after it is known and,
in any event, by no later than 8.00 a.m. on the Business Day following the Court Meeting.

7.3. Entitlement to vote at the Meetings
Each Drum Shareholder who is entered in Drum’s register of members at the Voting Record Time will
be entitled to attend, speak and vote at the Court Meeting and the General Meeting. If either Meeting is
adjourned only those Drum Shareholders on the register of members at 6.00 p.m. two days before the
date set for the adjourned Meeting(s) will be entitled to attend, speak and vote.

Drum Shareholders are entitled to appoint a proxy or proxies to attend, speak and vote instead of them.
A proxy need not be a Drum Shareholder. The appointment of a proxy will not preclude Drum
Shareholders entitled to attend, speak and vote at the relevant Meeting (or at any adjournment(s) thereof)
from doing so in person if they wish. However, please refer to paragraph 16 of Part 1 of this document
in respect of the enhanced safety measures which have been put in place as a result of the ongoing
COVID-19 pandemic. In the event of a poll on which a Drum Shareholder votes in person, any proxy votes
previously lodged with Drum’s registrar, Computershare, or returned through CREST by such
shareholder will be excluded.

A BLUE form of proxy for use at the Court Meeting and a PINK form of proxy for use at the General
Meeting accompany this document. To be effective, an appointment of proxy must be duly completed and
returned using one of the following methods:

• by sending the appropriate completed and signed Form of Proxy (together, if appropriate, with the
power of attorney or other written authority under which it is signed or a certified copy of such
power of attorney or authority) by post to Computershare, The Pavilions, Bridgwater Road, Bristol
BS99 6ZY; or

• in the case of CREST members, by utilising the CREST proxy voting service,

and, in each case, the appointment of proxy (together with any relevant power of attorney or authority)
must be received (or, in the case of an appointment of a proxy through CREST, retrieved by enquiry to
CREST in the manner prescribed by CREST) by Drum’s registrar, Computershare, not later than
10.00 a.m. on 15 October 2021, in respect of the Court Meeting, and 10.15 a.m. on 15 October 2021, in
respect of the General Meeting (or, in the case of an adjourned Meeting, not less than 48 hours prior to
the time and date set for the adjourned Meeting (excluding any day that is not a Business Day).

Drum Shareholders are entitled to appoint a proxy in respect of some or all of their Drum Shares and are
also entitled to appoint more than one proxy.

Further details of the actions to be taken by Drum Shareholders (including in relation to the appointment
of multiple proxies) are set out on pages 9 to 12 of this document.

7.4. Sanction of the Scheme by the Court
As noted above, the Scheme also requires the sanction of the Court. All Drum Shareholders are
entitled to attend and be heard at the Sanction Hearing in person or through counsel to support
or oppose the sanctioning of the Scheme by the Court.

Drum will give adequate notice of the date and time of the Sanction Hearing, once known, by issuing an
announcement through a Regulatory Information Service.
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7.5. Modifications to the Scheme
The Scheme contains a provision for Drum and Custodian to consent jointly on behalf of all persons
concerned to any modification of, or addition to, the Scheme or to any condition which the Court may think
fit to approve or impose. The Court would be unlikely to approve of any modification of, or addition to, or
impose a condition on, the Scheme which might be material to the interests of Drum Shareholders unless
Drum Shareholders were informed of any such modification, addition or condition and given the
opportunity to vote on that basis. It would be a matter for the Court to decide, in its discretion, whether
or not a further meeting of Drum Shareholders should be held to consider such modification, addition or
condition. Similarly, if a modification, addition or condition is put forward which, in the opinion of the
Board of Drum, is of such a nature or importance as to require the consent of Drum Shareholders at a
further meeting, the Drum Directors will not take the necessary steps to make the Scheme effective
unless and until such consent is obtained.

Unless otherwise consented to by the Court and the Panel, any modification or revision to the Scheme
will be made no later than the date which is 14 days prior to the Meetings (or any later date to which such
Meetings are adjourned). A switch to a Takeover Offer is not a modification or revision for the purposes
of this paragraph.

7.6. Right to switch to a Takeover Offer
Subject to obtaining the consent of the Panel, Custodian reserves the right to elect to implement the
Acquisition by way of a Takeover Offer as an alternative to the Scheme.

In such event, the Takeover Offer will be implemented on substantially the same terms and conditions,
so far as applicable, as those which would apply to the Scheme, subject to appropriate amendments to
reflect the change in method of effecting the Acquisition, including (without limitation) the inclusion of an
acceptance condition set at 90 per cent. of the Drum Shares to which the Takeover Offer relates, (or such
lesser percentage as may be agreed after consultation with the Panel (if necessary), being in any case
more than 50 per cent. of the voting rights normally exercisable at a general meeting of Drum, including,
for this purpose, any such voting rights attaching to Drum Shares that are issued before the Takeover
Offer becomes or is declared unconditional as to acceptances, whether pursuant to the exercise of any
outstanding subscription or conversion rights or otherwise). Further, if sufficient acceptances of the
Takeover Offer are received and/or sufficient Drum Shares are otherwise acquired, it is the intention of
Custodian to apply the provisions of Chapter 3 of Part 28 of the Companies Act to compulsorily acquire
any outstanding Drum Shares to which such Takeover Offer relates.

8. New Custodian Shares
The New Custodian Shares will be issued in registered form and will be capable of being held in
certificated and uncertificated form.

The New Custodian Shares will be allotted and issued credited as fully paid and will rank pari passu in
all respects with the existing issued Custodian Shares and will be entitled to all dividends and other
distributions declared or paid by Enlarged Custodian after the Effective Date.

Applications will be made to the FCA and the London Stock Exchange for the New Custodian Shares to
be admitted to: (i) listing on the premium listing segment of the Official List; and (ii) trading on the London
Stock Exchange’s main market for listed securities. It is anticipated that the New Custodian Shares will
be admitted to trading on the London Stock Exchange by 8.00 a.m. on the first Business Day after the
Effective Date and dealings for normal settlement in the New Custodian Shares will commence at or
shortly after that time.

The price at which Custodian Shares are publicly traded on the London Stock Exchange’s main market
for listed securities is subject to fluctuation and may be influenced by a large number of factors. These
factors could be specific to Custodian and its operations or may affect the real estate sector or listed
companies generally. The price at which New Custodian Shares are publicly traded on the London Stock
Exchange’s main market for listed securities as at the Effective Date and the price which Drum
Shareholders may subsequently realise for their New Custodian Shares cannot be guaranteed.
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9. Delisting of Drum Shares and settlement of consideration
9.1. Delisting of Drum Shares
Prior to the Scheme becoming Effective, applications will be made to the FCA and the London Stock
Exchange for: (i) the cancellation of the premium listing of the Drum Shares on the Official List; and (ii)
the cancellation of trading of Drum Shares on the London Stock Exchange’s main market for listed
securities.

On the basis of the indicative timetable set out on page 8 of this document, it is expected that the Drum
Shares will be suspended from the Official List and from trading on the main market before markets open
on the second Business Day falling immediately after the day of the Sanction Hearing. No transfers of
Drum Shares will be registered after that time. It is expected that cancellation will take effect at, or shortly
after, 8.00 a.m. on the first Business Day after the Effective Date (at which point, entitlements to Drum
Shares held within the CREST system will be cancelled, and share certificates in respect of Drum Shares
will cease to be valid).

Drum does not hold any Drum Shares in treasury.

9.2. Settlement
Subject to the Scheme becoming Effective, settlement of the consideration to which any Drum
Shareholder is entitled under the Scheme will be effected as soon as practicable and, in any event, not
later than 14 days after the Effective Date, in the following manner:

Drum Shares held in uncertificated form
The Custodian Directors will apply for the New Custodian Shares to be admitted to CREST so that
settlement of transactions in New Custodian Shares following Admission can take place in uncertificated
form within the CREST system. Where, at the Scheme Record Time, a Drum Shareholder holds Drum
Shares in uncertificated form (that is, in CREST), New Custodian Shares to which that shareholder is
entitled will be issued in uncertificated form through CREST and Custodian will procure that Euroclear
is instructed to credit the appropriate CREST account with such Drum Shareholder’s entitlement to New
Custodian Shares.

Drum Shares held in uncertificated form will be disabled in CREST at the Scheme Record Time.

In the case of Drum Shareholders who hold Drum Shares in uncertificated form at the Scheme Record
Time and are treated as Restricted Overseas Shareholders, Custodian shall procure the dispatch to
such persons of cheques for the sums payable to them.

Custodian reserves the right to issue New Custodian Shares to any or all Drum Shareholders who hold
Drum Shares in uncertificated form at the Scheme Record Time in the manner referred to below if, for
reasons outside its reasonable control, it is not able to effect settlement within the CREST system in
accordance with this paragraph.

Drum Shares in certificated form
Where, at the Scheme Record Time, a Drum Shareholder holds Drum Shares in certificated form (that
is, not in CREST), New Custodian Shares to which that shareholder is entitled will be issued in certificated
form. Definitive certificates for such New Custodian Shares will be despatched by first-class post (or by
such other method as determined by Enlarged Custodian) within 14 days of the Effective Date to the
address appearing on the Register of Members of Drum (or in the case of joint holders, at the address
of that joint holder whose name stands first in the Register of Members of Drum in respect of such joint
holdings), and Enlarged Custodian shall not be responsible for any loss or delay in the transmission of
certificates sent in this way.

In the case of Drum Shareholders who hold Drum Shares in certificated form at the Scheme Record
Time and are treated as Restricted Overseas Shareholders, Custodian shall procure the dispatch to
such persons of cheques for the sums payable to them.
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Temporary documents of title will not be issued pending the despatch by post of the new definitive share
certificates. Persons wishing to register transfers of New Custodian Shares prior to the issue of the new
share certificates will be required to forward a completed transfer form to Custodian’s registrar for
certification and registration.

Mandates
Under the terms of the Scheme, all mandates and other instructions, including communication
preferences given to Drum by Drum Shareholders and in force at the Scheme Record Time shall, unless
and until revoked, be deemed as from the Effective Date to be valid and effective mandates or instructions
to Custodian in relation to the New Custodian Shares. If you do not wish any mandates or other
instructions, including communications preferences that you have given to Drum, to apply to your New
Custodian Shares, please contact Drum’s registrar, Computershare, on the shareholder helpline before
the Scheme Record Time to amend or withdraw such mandates or instructions.

General
All documents and remittances sent by post will be sent at the risk of the person(s) entitled thereto.

Save with the consent of the Panel, settlement of the consideration to which any Drum Shareholder is
entitled under the Scheme will be implemented in full in accordance with the terms of the Scheme free
of any lien, right of set-off, counterclaim or other analogous right to which Enlarged Custodian might
otherwise be, or claim to be, entitled against such Drum Shareholder.

10. Overseas Shareholders
The availability of the New Custodian Shares and the distribution of this document to persons resident in, or
citizens of, or otherwise subject to, jurisdictions outside the United Kingdom may be affected by the laws of
the relevant jurisdictions. Such persons should inform themselves of, and observe, any applicable legal or
regulatory requirements of their jurisdiction. Drum Shareholders who are in any doubt regarding such matters
should consult an appropriate independent professional adviser in the relevant jurisdiction without delay.

This document does not constitute an offer to sell or an invitation to purchase or subscribe for any
securities or a solicitation of an offer to buy any securities pursuant to this document or otherwise in any
jurisdiction in which such offer or solicitation is unlawful. This document does not constitute a prospectus
or a prospectus equivalent document.

The implications of the Scheme for Overseas Shareholders may be affected by the laws of the relevant
jurisdictions. Overseas Shareholders should inform themselves about and observe any applicable legal
requirements. It is the responsibility of each Overseas Shareholder to satisfy himself as to full observance
of the laws of the relevant jurisdiction in connection therewith, including the obtaining of any
governmental, exchange control or other consents which may be required, or the compliance with other
necessary formalities which are required to be observed and the payment of any issue, transfer or other
taxes due in such jurisdiction.

11. Financial effect of the Acquisition
11.1. Financial effect of the Acquisition on Drum
Under the terms of the Acquisition, Drum Shareholders will receive 0.530 New Custodian Shares in
respect of each Drum Share held.

The following table shows, for illustrative purposes only and on the bases and assumptions set out in the
notes below, the financial effects on capital value and gross income for a holder of one Drum Share if the
Scheme becomes Effective. The table below compares the value of the number of New Custodian Shares
in respect of one Drum Share. Column (A) is based upon the bid market closing price of a Custodian Share
and a Drum Share on 3 August 2021 (being the latest practicable date prior to the date of the Possible Offer
Announcement). Column (B) is based upon the bid market closing price of a Custodian Share on 3 August
2021 (being the latest practicable date prior to the date of the Possible Offer Announcement) and a Drum
Share on 4 March 2021 (being the date immediately prior to the date on which the Drum Board announced
that it was undertaking a strategic review to consider the future of Drum). Column (C) is based on the bid
market closing price of a Custodian Share and a Drum Share on the Latest Practicable Date. In assessing
the financial effects of the Acquisition, no account has been taken of any potential liability to taxation of a
Drum Shareholder.
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11.1.1. Effect on the capital value of one Drum Share
Notes (A) (B) (C)

Market value of 0.530 New Custodian Shares 56.07 56.07 50.88
Market value of one Drum Share 52.00 31.00 50.00
Increase/decrease in capital value (1) 4.07 25.07 0.88
Representing an increase/decrease in capital
value of approximately 7.8% 80.9% 1.8%

11.1.2. Effect on income
Notes (A) (B) (C)

Gross dividend income on 0.530 New
Custodian Shares (2) 2.65 2.65 2.65
Gross dividend income on one Drum Share (3) 2.25 2.25 2.25
Increase/decrease in gross income (4) 0.40 0.40 0.40
Representing an increase/decrease in gross
income of approximately 17.8% 17.8% 17.8%

Notes:
(1) No account has been taken of any costs associated with the Acquisition or other potential effects on the Acquisition.

In assessing the financial effects on the capital position of the Drum Shareholders, no account has been taken of any
potential liability to taxation of a Drum Shareholder, or a beneficial owner of Drum Shares. The attention of beneficial
owners of Drum Shares and Drum Shareholders is drawn to Part 6 of this document. The tax implications of the
financial effects of the Acquisition will depend on the individual circumstances of each beneficial owner of Drum
Shares and Drum Shareholders. Beneficial owners of the Drum Shares and Drum Shareholders should consult their
own tax advisers.

(2) Being the aggregate dividend expected to be paid by Custodian in respect of the year ended 31 March 2022 on
0.530 Custodian Shares, comprising 5.0p per Custodian Share. These figures are assumptions for illustrative
purposes only and there can be no guarantee as to the level of future dividends on Custodian Shares.

(3) Being the aggregate dividend expected to be paid by Drum in respect of the year ended 31 September 2021,
comprising 2.25p per Drum Share. These figures are assumptions for illustrative purposes only and there can be no
guarantee as to the level of future dividends on Drum Shares.

(4) No account has been taken of any costs associated with the Acquisition or other potential effects on the Acquisition.
In assessing the financial effects on the capital position of the Drum Shareholders, no account has been taken of any
potential liability to taxation of a Drum Shareholder, or a beneficial owner of Drum Shares. The attention of beneficial
owners of Drum Shares and Drum Shareholders is drawn to Part 6 of this document. The tax implications of the
financial effects of the Acquisition will depend on the individual circumstances of each beneficial owner of Drum
Shares and Drum Shareholders. Beneficial owners of the Drum Shares and Drum Shareholders should consult their
own tax advisers.

11.2 Financial effect of the Acquisition on Custodian
The Acquisition is expected to have an immaterial impact on Custodian’s earnings, assets and liabilities.

12. The Drum Directors and the effect of the Scheme on their interests
The names of the Drum Directors and the details of their interests in the share capital of Drum are set
out in paragraph 5.2.4 of Part 7 of this document. Each of the Drum Directors who hold or are beneficially
entitled to Drum Shares, being Hugh Little and Alan Robertson, has irrevocably undertaken to vote (or
procure the vote) in favour of the Scheme at the Court Meeting and the Resolution at the General
Meeting. Further details of these irrevocable undertakings are set out in paragraph 4.1 of Part 7 of
this document.

Particulars of the letters of appointment of the Drum Directors are set out in paragraph 6.1 of Part 7 of
this document.

The effect of the Scheme on the interests of the Drum Directors (whether as directors, members, creditors
or otherwise) does not differ from its effect on the like interests of any other Drum Shareholder.

The Drum Directors will resign from office on the Effective Date.

13. Taxation
A summary of certain aspects of the UK taxation regime applicable to the Acquisition is set out in Part 6
of this document. This summary is intended as a general guide only and if you are in any doubt as to your
tax position, or if you are subject to taxation in any jurisdiction other than the UK, you should consult an
appropriate independent professional tax adviser.
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14. Actions to be taken
Drum Shareholders should have received the following with this document:

• a BLUE form of proxy for use in connection with the Court Meeting; and

• a PINK form of proxy for use in connection with the General Meeting.

If you have not received these documents, please contact the Drum’s registrar, Computershare, on the
helpline number set out below.

Full details of the actions to be taken by Drum Shareholders in connection with the Acquisition and the
Meetings are set out on pages 9 to 12 of this document and we would draw your attention to those.

15. Further information
The Acquisition will be made solely through this document and any response in relation to the Acquisition
should be made only on the basis of the information contained in this document or the Forms of Proxy.

The terms of the Scheme are set out in full in Part 3 of this document. Your attention is also drawn to the
further information contained in this document and, in particular, to the Conditions to the implementation
of the Scheme and the Acquisition in Part 4, the information on taxation in Part 6, the financial information
on Drum in Part 5, the current trading and prospects of Drum and Custodian in Part 1, the intentions and
strategic plans of Custodian in Part 1 and the additional information set out in Part 7 of this document.

Yours faithfully

Douglas Armstrong
for and on behalf of Dickson Minto W.S.
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PART 3

THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE NO. CR-2021-001592
BUSINESS AND PROPERTY COURTS OF
ENGLAND AND WALES
COMPANIES COURT (ChD)

IN THE MATTER OF DRUM INCOME PLUS REIT PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT
(under Part 26 of the Companies Act 2006)

between

DRUM INCOME PLUS REIT PLC
and

THE DRUM SHAREHOLDERS
(as hereinafter defined)

PRELIMINARY
References to clauses and to sub-clauses are to clauses and sub-clauses of this Scheme.

(A) In this Scheme, unless inconsistent with the subject of context, the following expressions bear the
following meanings:

£, GBP, pence or p the lawful currency of the UK

Acquisition the proposed acquisition of the entire issued and to be issued
share capital of Drum by Custodian, pursuant to this Scheme

Business Day a day (other than a Saturday, Sunday or public holiday in
England) on which banks in London are open for normal
business

a share or security which is not in uncertificated form (that is,
not in CREST)

Code the City Code on Takeovers and Mergers

Companies Act the Companies Act 2006, as amended from time to time

Consideration the consideration due to Drum Shareholders pursuant to
clause 2.3 of this Scheme

Court the High Court of Justice in England and Wales

Court Meeting the meeting (or meetings) of Drum Shareholders as at the
Voting Record Time (or any class or classes thereof)
convened pursuant to an order of the Court under section 896
of the Act to consider, and if thought fit, approve this Scheme,
including any adjournment thereof

certificated or in certificated
form
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Court Order the order of the Court sanctioning the Scheme under Part 26
of the Companies Act

CREST the relevant system (as defined in the Uncertificated Securities
Regulations in respect of which Euroclear is the operator (as
defined in such Regulations)) in accordance with which
securities may be held and transferred in uncertificated form

Custodian Custodian REIT plc, a company incorporated in England and
Wales on 27 January 2014, with registered number 08863271

Custodian Equalising Dividend has the meaning given to it in clause 2.4.2 of this Scheme

Custodian Group Custodian and its subsidiary undertakings and associated
undertakings and, where the context permits, each of them

Custodian Permitted Dividend a dividend in respect of the quarter ended 30 September 2021
of 1.25 pence per Custodian Share or dividends the amount of
which, in aggregate, equal 1.25 pence per Custodian Share

Custodian Shareholders holders of Custodian Shares from time to time

Custodian Shares ordinary shares of 1 penny each in the capital of Custodian

Drum Drum Income Plus REIT plc, a company incorporated
in England and Wales on 26 March 2015, with registered
number 09511797

Drum Equalising Dividend has the meaning given to it in clause 2.5.2 of this Scheme

Drum Group Drum and its subsidiary undertakings and associated
undertakings and, where the context permits, each of them

Drum Permitted Dividend a dividend in respect of the quarter ended 30 September 2021
of 0.75 pence per Drum Share or any dividends declared for
that period or thereafter up to the Effective Date the amount of
which, in aggregate, equal 0.75 pence per Drum Share

Drum Shareholders holders of Drum Shares from time to time

Drum Shares ordinary shares of 10 pence each in the capital of Drum

Effective Date the date on which this Scheme becomes effective in
accordance with its terms

Enlarged Custodian the enlarged group comprising the Drum Group and the
Custodian Group following completion of the Acquisition

Euroclear Euroclear UK & International Limited, a limited company
incorporated in England and Wales with registered number
02878738

London Stock Exchange London Stock Exchange plc

Long Stop Date 31 December 2021, or such later date (if any) as Drum and
Custodian may agree, with the consent of the Panel, and (if
required) the Court may allow

New Custodian Shares the new ordinary shares of 1 penny each in the capital of
Custodian to be issued credited as fully paid to Drum
Shareholders pursuant to clause 2.3 of this Scheme

Panel the UK Panel on Takeovers and Mergers

Registrar of Companies the Registrar of Companies in England and Wales
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Sanction Hearing the hearing of the Court at which Drum will seek an order
sanctioning the Scheme

Scheme this scheme of arrangement in its present form or with or
subject to any modification, addition or condition approved or
imposed by the Court and agreed to by Drum and Custodian

Scheme Record Time 6.00 p.m. on the Business Day immediately following the date
of the Sanction Hearing

subsidiary undertaking has the meaning given in section 1162 of the Companies Act

a share or other security recorded on the relevant register as
being held in uncertificated form in CREST and title to which,
by virtue of the Uncertificated Securities Regulations, may be
transferred by means of CREST

Uncertificated Securities Regulations 2001 (SI 2001/3755), as
amended from time to time

Voting Record Time 6.00 p.m. on the date which is two Business Days immediately
prior to the date of the Court Meeting or, if the Court Meeting
is adjourned, 6.00 p.m. on the date which is two Business
Days before the date fixed for the adjourned meeting

(B) The issued share capital of Drum as at 27 September 2021 (being the latest practicable date prior
to the date of this Scheme) was £3,820,199, divided into 38,201,990 Drum Shares, all of which
were credited as fully paid.

(C) As at 27 September 2021 (being the latest practicable date prior to the date of this Scheme), Drum
does not hold any Drum Shares in treasury.

(D) As at 27 September 2021 (being the latest practicable date prior to the date of this Scheme), no
member of the Custodian Group is the registered holder of or beneficially owns any Drum Shares.

(E) Custodian has agreed, subject to the satisfaction or (where applicable) waiver of the conditions set
out in the document of which this Scheme forms part, to appear by counsel at the Sanction Hearing
and to submit to be bound by and to undertake to the Court to be bound by the provisions of this
Scheme and to execute and do or procure to be executed and done all such documents, acts and
things as may be necessary or desirable to be executed or done by it to give effect to this Scheme.

THE SCHEME OF ARRANGEMENT

1. Interpretation
In this Scheme, unless the context otherwise requires or otherwise expressly provides:

(a) references to clauses are references to the clauses of this Scheme;

(b) references to a “person” include references to an individual, firm, partnership, company,
corporation, unincorporated body of persons or any state or state agency;

(c) references to a statute, statutory provision, enactment or subordinate legislation include the same
as subsequently modified, amended or re-enacted from time to time;

(d) the singular includes the plural and vice-versa and words importing one gender shall include all
genders;

(e) headings to clauses are for ease of reference only and shall not affect the interpretation of this
Scheme; and

(f) all references to time are references to London time.

Uncertificated Securities
Regulations

uncertificated or in
uncertificated form
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2. Transfer of Drum Shares
2.1. On the Effective Date, all Drum Shares shall be transferred from the Drum Shareholders to

Custodian (or such of its nominee(s) as are agreed between Custodian and Drum) in accordance
with the provisions of clause 2.2 of this Scheme, fully paid up and free and clear of any liens,
equities, charges, encumbrances and all other interests of any nature whatsoever and together
with all rights then or thereafter attaching or accruing to them, and the Drum Shareholders shall
cease to have any rights with respect to the Drum Shares, except their rights under this Scheme.

2.2. The Drum Shares shall be transferred to Custodian (or such of its nominee(s) as are agreed
between Custodian and Drum) by means of a form of transfer or other instrument or instruction of
transfer or, if applicable, by means of CREST and for such purposes any person may be appointed
by Custodian as attorney and/or agent and/or otherwise and shall be authorised as such attorney
and/or agent and/or otherwise on behalf of the holders of Drum Shares to execute and deliver as
transferor a form of transfer or other instrument or instruction of transfer (whether as a deed or
otherwise), of the Drum Shares and every form, instrument or instruction of transfer so executed
shall be as effective as if it had been executed by the holders of the Drum Shares to which such
form, instrument or instruction of transfer relates.

2.3. Subject to and in consideration for the transfer of the Drum Shares to Custodian (or such of its
nominee(s) as are agreed between Custodian and Drum), on the Effective Date or as soon as
practicable thereafter, but in any case within 14 days of the Effective Date, Custodian shall, subject
to clauses 2.4 and 3.3, allot and issue New Custodian Shares to the Drum Shareholders (as
appearing on the register of members of Drum at the Scheme Record Time), credited as fully paid
and free from all liens, equities, charges, encumbrances and all other interests of any nature
whatsoever and together with all rights then or thereafter attaching or accruing to them, on the
following basis:

0.530 New Custodian Shares for each Drum Share held.

2.4. Subject to clause 2.5, if, on or after the date of the Possible Offer Announcement and prior to the
Effective Date, any dividend and/or other distribution and/or return of capital is announced,
declared, made or paid or becomes payable by Drum in respect of a Drum Share (other than a
Drum Permitted Dividend or a Drum Equalising Dividend) or is in an amount in excess of a Drum
Permitted Dividend or a Drum Equalising Dividend, Custodian shall be entitled to:

2.4.1. reduce the amount of Consideration payable in respect of each Drum Share:

(a) in the case of any dividend which is in an amount in excess of a Drum Permitted
Dividend or a Drum Equalising Dividend, by an amount Custodian (acting
reasonably and in accordance with the Code) determines to be equal in value to all
or any part of such excess (calculated, for the avoidance of doubt, on a per Drum
Share basis); or

(b) in the case of any dividend and/or any other form of distribution and/or return of
capital which is not a Drum Permitted Dividend or a Drum Equalising Dividend, by
the amount of all or part of any such dividend and/or any other form of distribution
and/or return of capital (calculated, for the avoidance of doubt, on a per Drum Share
basis); or

2.4.2. declare and pay an equalising dividend (a “Custodian Equalising Dividend”) to Custodian
Shareholders by an amount equivalent to:

(a) in the case of any dividend which is in an amount in excess of a Drum Permitted
Dividend or a Drum Equalising Dividend, all or any part of such excess so as to reflect
the value attributable thereto; or

(b) in the case of any dividend and/or any other form of distribution and/or return of capital
which is not a Drum Permitted Dividend or a Drum Equalising Dividend, all or part of
any such dividend and/or any other form of distribution and/or return of capital so as
to reflect the value attributable thereto.
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2.4.3. For the purposes of this clause 2.4, the value of a New Custodian Share shall be
105.80 pence.

2.5. Notwithstanding the provisions of clause 2.4, Drum Shareholders shall be entitled to receive and
retain, without any consequential reduction in Consideration payable by Custodian in respect of
each Drum Share under the Scheme:

2.5.1. any Drum Permitted Dividend that is declared; and

2.5.2. in circumstances where, on or after the date of the Possible Offer Announcement and prior
to the Effective Date, any dividend and/or any other form of distribution and/or return of
capital is announced, declared, made or paid or becomes payable in respect of Custodian
Shares by reference to a record date before the Effective Date, and which is not a Custodian
Permitted Dividend or a Custodian Equalising Dividend, or is in excess of a Custodian
Permitted Dividend or a Custodian Equalising Dividend, any equalising dividend declared
and paid by Drum (a “Drum Equalising Dividend”) to Drum Shareholders so as to reflect
the value attributable to:

(a) in the case of any dividend which is in an amount in excess of a Custodian Permitted
Dividend or a Custodian Equalising Dividend, by an amount equivalent to all or any
part of such excess; or

(b) in the case of any dividend and/or any other form of distribution and/or return of capital
which is not a Custodian Permitted Dividend or a Custodian Equalising Dividend, by
the amount of all or part of any such dividend and/or any other form of distribution
and/or return of capital.

2.6. Fractions of New Custodian Shares will not be allotted or issued to any Drum Shareholder and
entitlements to New Custodian Shares will be rounded down to the nearest whole number of New
Custodian Shares. No cash payments shall be made or returned in respect of any fractional
entitlements which will be retained for the benefit of Enlarged Custodian. Fractions of New
Custodian Shares to which Drum Shareholders would otherwise have been entitled shall be
aggregated and the aggregate of such fractions (rounded down to the nearest whole share) shall
be allotted and issued to a person appointed by Custodian as its nominee on such terms that the
nominee shall be authorised to procure that such New Custodian Shares shall, as soon as possible
after the Effective Date, be sold and the net proceeds (after the deduction of all expenses and
commissions incurred in connection with such sale, including any amount in respect of VAT
thereon) shall be retained for the benefit of Enlarged Custodian.

2.7. As from the Effective Date, the Drum Shareholders shall in accordance with this Scheme cease
to have any rights with respect to the Drum Shares, except the right to receive the consideration
determined as set out in clauses 2.3 and 2.4 of this Scheme, provided, however, that nothing in
this Scheme shall in any way affect the right of a Drum Shareholder to receive any dividend
declared by Drum prior to the Effective Date but which has not been paid prior to the Effective Date
including, for the avoidance of doubt, any Drum Permitted Dividend.

2.8. On, or as soon as practicable after, the Effective Date, Drum Shares in uncertificated form will be
removed from CREST and entitlements to such shares will be cancelled and (if necessary)
rematerialised.

2.9. With effect from, or as soon as practicable after, the Effective Date:

2.9.1. all certificates representing Drum Shares shall cease to have effect as documents of title to
the Drum Shares comprised therein and every holder thereof shall be bound at the request
of Drum to deliver up the same to Drum (or any person appointed by Drum to receive the
same) for the cancellation thereof, or as it may direct, or to destroy the same; and

2.9.2. subject to delivery of any such form of transfer or other instrument or instruction of transfer
as may be required pursuant to clause 2.2, and the payment of any stamp duty thereon,
Drum shall procure that appropriate entries will be made in Drum’s register of members to
reflect the transfer of the Drum Shares to Custodian (and/or its nominee) pursuant to
clause 2.1.
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3. Allotment and issue of New Custodian Shares
3.1. The New Custodian Shares to be issued in accordance with clause 2 shall be credited as fully

paid and rank pari passu in all respects with the Custodian Shares in issue at the time the New
Custodian Shares are issued and shall rank in full for all dividends or distributions made, paid or
declared after the Effective Date on the ordinary share capital of Custodian (save, for the
avoidance of doubt, for any Custodian Permitted Dividend) and shall be admitted to trading on
the London Stock Exchange.

3.2. Settlement of entitlements to New Custodian Shares shall be effected as follows:

3.2.1. in the case of Drum Shares which were, at the Scheme Record Time, held in certificated
form, the New Custodian Shares to which each relevant Drum Shareholder is entitled shall
be issued to such shareholder in certificated form with share certificates in respect of such
New Custodian Shares being dispatched to such Drum Shareholders as soon as practicable
after the Effective Date and in any event no later than 14 days after the Effective Date; and

3.2.2. in the case of Drum Shares which were, at the Scheme Record Time, held in uncertificated
form, settlement of entitlements to the New Custodian Shares to which each relevant Drum
Shareholder is entitled shall be effected through CREST. Custodian will procure that
Euroclear is instructed to credit the appropriate stock account of CREST of the relevant
Drum Shareholder with such relevant Drum Shareholder’s entitlement to New Custodian
Shares as soon as practicable after the Effective Date and in any event no later than 14 days
after the Effective Date, provided that Custodian reserves the right to settle all or part of
such consideration in the manner set out in clause 3.2.1 if, for reasons outside its reasonable
control, it is not able to effect settlement in accordance with this clause 3.2.2.

3.3. Custodian’s obligations to issue the New Custodian Shares pursuant to clause 3.2 shall be subject to
any prohibition or condition imposed by law. Without prejudice to the generality of the foregoing, if any
Drum Shareholder has a registered address in a jurisdiction outside the UK and Custodian is advised
that the allotment and/or issue of New Custodian Shares to that Drum Shareholder in accordance with
this Scheme would or may infringe the laws of such jurisdiction or would or may require Custodian to
observe any governmental or other consent or any registration, filing or other formality with which
Custodian is unable to comply or believes is unduly onerous to comply with, Custodian may, in its sole
discretion, determine that the New Custodian Shares shall not be allotted and/or issued to such Drum
Shareholder but shall instead be allotted and issued to a nominee appointed by Custodian as bare
trustee for such Drum Shareholder on terms that the nominee shall, as soon as practicable following
the Effective Date, sell the New Custodian Shares so allotted and issued at the best price which can
reasonably be obtained at the time of sale and account for the net proceeds of such sale (after the
deduction of all expenses and commissions, including any amounts in respect of value added tax
payable thereon) to such Drum Shareholder by no later than the fourteenth day following the Effective
Date. In the absence of bad faith or wilful default, neither Custodian nor the nominee shall have any
liability for any loss or damage arising as a result of the timing or terms of such sale.

3.4. Where immediately prior to the Scheme Record Time, a Drum Shareholder holds Drum Shares in
certificated form, settlement of any cash amounts to which the Drum Shareholder is entitled
pursuant to clause 3.3 shall be settled by cheque. Cheques shall be despatched as soon as
practicable after the Effective Date, and in any event within 14 days of the Effective Date.

3.5. Where, immediately prior to the Scheme Record Time, a Drum Shareholder holds Drum Shares
in uncertificated form, settlement of any cash amounts to which the Drum Shareholder is entitled
pursuant to clause 3.3 shall be effected by means of CREST by Custodian procuring that Euroclear
is instructed to create an assured payment obligation in favour of the Drum Shareholder’s payment
bank in respect of the cash amount due to them as soon as practicable after the Effective Date,
and in any event within 14 days of the Effective Date, in accordance with the CREST assured
payment arrangements, provided that Custodian reserves the right to make (or procure) such
payment by cheque as set out in clause 3.4 if, for reasons outside its reasonable control, it is not
able to effect settlement in accordance with this clause 3.5.

3.6. All deliveries of share certificates and/or cheques pursuant to this Scheme shall be effected by
sending the same by first class post (or international post, if overseas) in prepaid envelopes (or
by such other method as may be approved by the Panel) addressed to the person entitled thereto
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to their address as appearing in the register of members of Drum as at the Scheme Record Time
(or, in the case of joint holders, at the address of that joint holder whose name stands first in the
register of members of Drum in respect of such joint holding) and none of Drum, Custodian or any
person or nominee appointed by Custodian in accordance with clause 3.3, or their respective
agents, shall be responsible for any loss or delay in the transmission or delivery of any share
certificates or cheques sent pursuant to the Scheme, which shall be sent at the risk of the persons
entitled thereto.

3.7. All cheques shall be paid in sterling drawn on a UK clearing bank and shall be made payable to
the person or persons respectively entitled to the monies represented thereby (except that, in the
case of joint holders, Custodian reserves the right to make cheques payable to the joint holder
whose name stands first in the register of members of Drum in respect of such joint holding at the
Scheme Record Time) and the encashment of any such cheque shall be a complete discharge of
Custodian’s obligations under this Scheme to pay the monies represented thereby.

3.8. The provisions of this clause 3 shall be subject to any condition of prohibition imposed by law.

4. Dividend mandates and communication preferences
All mandates relating to the monetary payment of dividends on the Drum Shares and other instructions,
including in respect of shareholder communications (for example, annual reports and accounts), given
to Drum by Drum Shareholders in force at the Scheme Record Time relating to their holdings of Drum
Shares will, unless amended or revoked, be deemed from the Effective Date to be an effective mandate
or instruction to Custodian in respect of the corresponding New Custodian Shares, except to the extent
that a Drum Shareholder already holds Custodian Shares at the Scheme Record Time (and Custodian’s
registrar is able to match such holdings), in which case any mandates and instructions in relation to those
existing Custodian Shares shall also apply to the New Custodian Shares issued to that Drum Shareholder
and any mandate held in respect of the Drum Shares will be disregarded.

5. Operation of this Scheme
5.1. This Scheme shall become effective upon a copy of the Court Order being delivered to the

Registrar of Companies.

5.2. Unless this Scheme has become effective in accordance with its terms on or before 11.59 p.m. on
the Long Stop Date, or such later date, if any, as Custodian and Drum may agree and the Court
and the Panel may allow, this Scheme shall never become effective.

5.3. Pending the transfer of the Drum Shares pursuant to this Scheme and until the register of members
of Drum is updated to reflect that transfer, each Drum Shareholder irrevocably appoints, with effect
from and including the Effective Date, Custodian and/or its nominee(s) as their attorney and/or
agent and/or otherwise on their behalf (in place of and to the exclusion of the relevant Drum
Shareholder) to exercise any voting rights attached to the Drum Shares and any or all rights and
privileges attaching to the Drum Shares, to sign any consent to short notice of a general or
separate class meeting and to execute a form of proxy in respect of such Drum Shares appointing
any person nominated by Custodian to attend general and separate class meetings of Drum and
authorises Drum to send to Custodian any notice, circular, warrant or other document or
communication which may be required to be sent to them as a member of Drum, such that from
(and including) the Effective Date, no Drum Shareholder shall be entitled to exercise any voting
rights attached to the Drum Shares or any other rights or privileges attaching to the Drum Shares.

6. Modification
Custodian and Drum may jointly consent on behalf of all concerned to any modification of, or addition to,
this Scheme or to any condition which the Court may approve or impose. Any such modification or
addition may require the consent of the Panel.

7. Governing Law
This Scheme is governed by English law and is subject to the jurisdiction of the English courts. The rules
of the Code will apply to this Scheme.

Dated 28 September 2021

37



PART 4

CONDITIONS AND FURTHER TERMS OF THE ACQUISITION

Part A

Conditions to the Acquisition

The Acquisition will be conditional upon the Scheme becoming unconditional and becoming Effective,
subject to the Code, by no later than 11.59 p.m. on the Long Stop Date, or such later date (if any) as
Custodian and Drum may agree, with the consent of the Panel, and the Court may allow.

Scheme approval
The Scheme will be conditional upon:

(a) the approval of the Scheme by a majority in number representing not less than 75 per cent. in
value of the Drum Shareholders who are on the register of members of Drum at the Voting Record
Time, present and voting, whether in person or by proxy, at the Court Meeting (or any adjournment
thereof);

(b) the approval of the Resolution necessary to implement the Acquisition by the requisite majority of
Drum Shareholders at the General Meeting (or any adjournment thereof) to amend the Drum
Articles to ensure that, if the Scheme is approved at the Court Meeting, any Drum Shares issued
after the Scheme Record Time will automatically be acquired by Custodian on the same terms as
under the Scheme;

(c) (i) the Scheme being sanctioned by the Court (without modification or with modification, on terms
agreed by Custodian and Drum) and (ii) the Sanction Hearing being held on or before the 22nd day
after the expected date of the Sanction Hearing to approve the Scheme (or such later date as may
be agreed between Custodian and Drum in writing with the consent of the Panel and as the Court
may allow);

(d) the delivery, by no later than the Long Stop Date, of a copy of the Court Order to the Registrar of
Companies in England and Wales; and

(e) the FCA and the London Stock Exchange having acknowledged to Custodian or its agent (and
such acknowledgement not having been withdrawn) that the application for Admission of the New
Custodian Shares has been approved and (subject to satisfaction of any conditions to which such
approval is expressed) will become effective as soon as a dealing notice has been issued by the
FCA and the London Stock Exchange having acknowledged to Custodian or its agent (and such
acknowledgement not having been withdrawn) that the New Custodian Shares will be admitted to:
(i) listing on the premium listing segment of the Official List of the FCA; and (ii) trading on the
London Stock Exchange’s main market for listed securities.

In addition, Custodian and Drum have agreed that, subject to the requirements of the Panel and in
accordance with the Code, the Acquisition will also be conditional upon the following Conditions and,
accordingly, the necessary actions to make the Scheme Effective will not be taken unless the following
Conditions (as amended if appropriate) have been satisfied or, where relevant, waived:

Regulatory approvals
(i) if, in the reasonable opinion of Custodian, approval from a Relevant Authority is required for, or a

Relevant Authority decides to review, the Acquisition or any matter arising from or related to the
Acquisition, it being established in terms satisfactory to Custodian that such Relevant Authority
approves (or is deemed to approve) or will permit the Acquisition to proceed on terms satisfactory
to Custodian;
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General Third Party Clearances
(ii) the waiver (or non-exercise within any applicable time limits) by any relevant government or

governmental, quasi-governmental, supranational, statutory, regulatory, administrative,
environmental, professional or investigative body, court, trade agency, association, institution, any
entity owned or controlled by any relevant government or state, or any other body or person
whatsoever in any jurisdiction (each a “Third Party”) of any termination right, right of pre-emption,
first refusal or similar right arising as a result of or in connection with the Acquisition including,
without limitation, its implementation and the proposed acquisition of any shares or other securities
in, or in control of, Drum by Custodian;

(iii) other than in relation to the regulatory approvals referred to in paragraph (i) above, no Third Party
having decided to take, institute, implement or threaten any action, proceeding, suit, investigation,
enquiry or reference, or enacted, made or proposed any statute, regulation, decision or order, or
having taken any other steps which would or might reasonably be expected to (in any case which
is material in the context of the Acquisition):

• require, prevent or delay the divestiture, or alter the terms envisaged for any proposed
divestiture by any member of the Custodian Group or any member of the Drum Group of all
or any portion of their respective businesses, assets or property or impose any limitation on
the ability of any of them to conduct their respective businesses (or any of them) or to own,
control or manage any of their respective assets or properties or any part thereof;

• require, prevent or delay, or alter the terms envisaged for, any proposed divestiture by any
member of the Custodian Group of any shares or other securities in Drum;

• impose any limitation on, or result in a delay in, the ability of any member of the Custodian
Group directly or indirectly to acquire or to hold or to exercise effectively, directly or indirectly,
all or any rights of ownership in respect of shares or loans or securities convertible into
shares or any other securities (or the equivalent) in any member of the Drum Group or to
exercise management control over any such member, in each case, to an extent which is
material in the context of the Drum Group;

• otherwise adversely affect the business, assets, profits or prospects of any member of the
Custodian Group or of any member of the Drum Group;

• make the Scheme or the Acquisition or, in each case, its implementation or the acquisition
or proposed acquisition by Custodian or any member of the Custodian Group of any shares
or other securities in, or control or management of Drum or any member of the Drum Group
void, illegal, and/or unenforceable under the laws of any relevant jurisdiction, or otherwise,
directly or indirectly, restrain, restrict, prohibit, delay or otherwise adversely interfere with the
same, or impose additional conditions or obligations with respect thereto, or otherwise
challenge or interfere therewith;

• require (save as envisaged pursuant to the Acquisition or Chapter 3 of Part 28 of the
Companies Act) any member of the Custodian Group or the Drum Group to offer to acquire
any shares or other securities (or the equivalent) or interest in any member of the Drum
Group or the Custodian Group owned by any third party; or

• impose any limitation on or result in any delay in the ability of any member of the Custodian
Group to integrate or co-ordinate its business, or any part of it, with the businesses or any
part of the businesses of any other member of the Drum Group which is adverse in the
context of the Drum Group or the Custodian Group,

and all applicable waiting and other time periods (including extensions thereof) during which any
such Third Party could institute, implement or threaten any action, proceeding, suit, investigation,
enquiry or reference or any other step under the laws of any jurisdiction in respect of the
Acquisition or the acquisition or proposed acquisition of any Drum Shares having expired, lapsed
or been terminated;
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(iv) in addition to the regulatory approvals referred to in paragraph (i) above, all necessary filings,
applications and/or notifications which are necessary or considered appropriate by Custodian
(acting reasonably) having been made in connection with the Acquisition and all necessary waiting
periods and other time periods (including any extensions thereof) under any applicable legislation
or regulation of any jurisdiction having expired, lapsed or been terminated and all statutory or
regulatory obligations in any jurisdiction having been complied with in connection with the
Acquisition or the acquisition by any member of the Custodian Group of any shares or other
securities in, or control or management of, Drum or any member of the Drum Group or the carrying
on by any member of the Drum Group of its business;

(v) in addition to the regulatory approvals referred to in paragraph (i) above, all authorisations, orders,
recognitions, grants, consents, licences, confirmations, clearances, permissions and approvals
for the proposed acquisition of any shares or other securities in, or control of, Drum by any member
of the Custodian Group having been obtained in terms and in a form reasonably satisfactory to
Custodian from all necessary Third Parties or persons with whom any member of the Drum Group
has entered into contractual arrangements or other material business relationships, and all such
authorisations, orders, recognitions, grants, consents, licences, confirmations, clearances,
permissions and approvals together with all authorisations orders, recognitions, grants, licences,
confirmations, clearances, permissions and approvals necessary or appropriate to carry on the
business of any member of the Drum Group, remaining in full force and effect and all filings
necessary for such purpose have been made and there being no notice or intimation of any
intention to revoke, suspend, restrict, modify or not to renew any of the same at the time at which
the Acquisition becomes otherwise unconditional and all necessary statutory or regulatory
obligations in any jurisdiction having been complied with;

Certain matters arising as a result of any arrangement, agreement etc.
(vi) except as Disclosed, there being no provision of any agreement, arrangement, licence, permit or

other instrument to which any member of the Drum Group is a party or by or to which any such
member or any of its assets are or may be bound, entitled or subject, which, in each case as a
consequence of the Scheme or the Acquisition or because of a change in the control or
management of Drum or otherwise, would or would reasonably be expected to result in (in each
case to an extent which is material in the context of the Drum Group as a whole, or in the context
of the Acquisition):

• any monies borrowed by or any other indebtedness or liabilities (actual or contingent) of, or
grant available to any member of the Drum Group, being or becoming repayable or capable
of being declared repayable immediately or earlier than their or its stated maturity date or
repayment date or the ability of any member of the Drum Group to borrow monies or incur
any indebtedness being withdrawn or inhibited or being capable of becoming or being
withdrawn or inhibited;

• any assets or interests of any such member being or falling to be disposed of or charged or
ceasing to be available to any such member or any right arising under which any such asset
or interest could be required to be disposed of or charged or could cease to be available to
any such member other than in the ordinary course of business;

• the creation or enforcement of any mortgage, charge or other security interest over the
whole or any part of the business, property, assets or interests of any member of the Drum
Group or any such mortgage, charge or other security interest (whenever arising or having
arisen) becoming enforceable;

• the rights, liabilities, obligations or interests of any member of the Drum Group in, or the
business of any such member with, any person, firm, Company or body (or any arrangement
or arrangements relating to any such interest or business) being terminated, adversely
modified or affected;

• the value of any member of the Drum Group or its financial or trading position or prospects
being prejudiced or adversely affected;
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• the creation of any liability, actual or contingent, by any member of the Drum Group, other
than trade creditors or other liabilities incurred in the ordinary course of business; or

• any requirement on any such member to acquire, subscribe, pay up or repay any shares or
other securities (or the equivalent),

and no event having occurred which, under any provision of any agreement, arrangement, licence,
permit or other instrument to which any member of the Drum Group is a party or by or to which
any member of the Drum Group or any of its assets may be bound, entitled or subject, would or
might reasonably be expected to result in any of the events or circumstances as are referred to in
this Condition (vi), in each case which is or would be material in the context of the Drum Group
taken as a whole;

No material transactions, claims or changes in the conduct of the business of the Drum Group
(vii) except as Disclosed, no member of the Drum Group having, since 30 June 2021:

• save as between Drum and the Drum Group, issued, agreed to issue, authorised or
proposed the issue of additional shares of any class or securities convertible into shares of
any class or rights, warrants or options to subscribe for, or acquire, any such shares or
convertible securities;

• other than to another member of the Drum Group, sold (or agreed to transfer or sell) any
treasury shares;

• save for intra-Drum Group transactions, made or authorised or proposed or announced an
intention to propose any material change in its loan capital or issued or authorised the issue
of any debentures or incurred or increased any indebtedness or contingent liability;

• issued, authorised or proposed the issue of any debentures or (save for intra-Drum Group
transactions), save in the ordinary course of business, incurred or increased any
indebtedness or become subject to any liability (actual or contingent);

• purchased, redeemed or repaid or announced any proposal to purchase, redeem or repay
any of its own shares or other securities or reduced or, save in respect to the matters
mentioned in the first bullet under this Condition (vii), made any other change to any part of
its share capital;

• implemented, or authorised, proposed or announced its intention to implement, any
reconstruction or other transaction or arrangement otherwise than in the ordinary course of
business or entered into or changed the terms of any contract with any director or senior
executive;

• other than pursuant to the Acquisition, implemented, effected, authorised or announced its
intention to implement, effect, authorise or propose any merger, demerger, reconstruction,
amalgamation, scheme or acquisition or disposal of assets or shares in any undertaking or
undertakings in any such case to an extent which is material and adverse in the context of
the Drum Group or in the context of the Acquisition;

• entered into or varied or authorised, proposed or announced its intention to enter into or vary
any contract, transaction or commitment (whether in respect of capital expenditure or
otherwise) which is of a long term, onerous or unusual nature or magnitude or which is or
could be restrictive on the businesses of any member of the Drum Group or the Custodian
Group or which involves an obligation of such a nature or magnitude or which is other than
in the ordinary course of business and which, in any such case, is material in the context of
the Drum Group taken as a whole;

• entered into, implemented or authorised the entry into of any joint venture, asset or profit
sharing arrangement, partnership or merged with, demerged or acquired any body
corporate, partnership or business or acquired or disposed of or transferred, mortgaged or
charged or created any security interest over any assets or any right, title or interest in any
assets (including shares in any undertaking and trade investments or authorised the same;
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• been unable or deemed unable, or admitted in writing that it is unable, to pay its debts as they
fall due or having stopped or suspended (or threatened to stop or suspend) payment of its debts
generally or ceased or threatened to cease carrying on all or a substantial part of its business
which, in any such case, is material in the context of the Drum Group taken as a whole;

• (other than in respect of a member of the Drum Group which is dormant and was solvent at
the relevant time) taken any corporate action or had any legal proceedings started or
threatened against it for its winding-up (voluntary or otherwise), dissolution or reorganisation
or for the appointment of a receiver, administrative receiver, administrator, trustee or similar
officer of all or any of its assets or revenues or any analogous proceedings in any jurisdiction
or had any such person appointed;

• commenced negotiations with any of its creditors or taken any step with a view to
rescheduling or restructuring any of its indebtedness or entered into a composition,
compromise, assignment or arrangement with any of its creditors whether by way of a
voluntary arrangement, scheme of arrangement, deed of compromise or otherwise which,
in any such case, is material in the context of the Drum Group taken as a whole, or been
declared insolvent;

• entered into any contract, transaction or arrangement which would be restrictive on the
business of any member of the Drum Group or the Custodian Group other than to a nature
and extent which is normal in the context of the business concerned;

• waived, settled, abandoned or compromised any claim or admitted any dispute, claim or
counter-claim whether made or potential and whether by or against any member of the
Drum Group (otherwise than in the ordinary course of business) and which is material in the
context of the Drum Group taken as a whole;

• entered into any contract, commitment, arrangement or agreement otherwise than in the
ordinary course of business or passed any resolution or made any offer (which remains
open for acceptance) with respect to or announced any intention to, or to propose to, effect
any of the transactions, matters or events referred to in this condition and which is material
in the context of the Drum Group taken as a whole;

• made any material alteration to its constitutional documents; or

• having taken (or agreed or proposed to take) any action which requires, or would require,
the consent of the Panel or the approval of Drum Shareholders in a general meeting in
accordance with, or as contemplated by, Rule 21.1 of the Code;

No adverse change, litigation or regulatory enquiry
(viii) except as Disclosed, since 30 June 2021:

• no adverse change or deterioration having occurred in the business, assets, financial or
trading position or profits or prospects of any member of the Drum Group which is material
in the context of the Drum Group taken as a whole;

• no litigation, arbitration proceedings, prosecution or other legal or regulatory proceedings to
which any member of the Drum Group is or may become a party (whether as a plaintiff,
defendant or otherwise) and no investigation by any Third Party against or in respect of any
member of the Drum Group having been instituted, announced or threatened by or against
or remaining outstanding in respect of any member of the Drum Group which is material in
the context of the Drum Group taken as a whole;

• no contingent or other liability of any member of the Drum Group having arisen, increased
or become apparent which would be reasonably likely to be adverse in the context of the
Drum Group, taken as a whole;

• no steps having been taken which might reasonably be expected to result in the withdrawal,
cancellation, termination or modification of any licence held by any member of the Drum
Group which is necessary for the proper carrying on of its business and the withdrawal,
cancellation, termination or modification or which would reasonable be expected to have a
material adverse effect on the Drum Group; and
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• no member of the Drum Group having conducted its business in breach of any applicable
laws and regulations which in any case is material in the context of the Drum Group taken
as a whole;

No discovery of certain matters
(ix) except as Disclosed, Custodian not having discovered:

• that any financial, business or other information concerning the Drum Group disclosed at
any time by or on behalf of any member of the Drum Group, whether publicly, to any
member of the Custodian Group or to any of their advisers or otherwise, is misleading,
contains a misrepresentation of fact or omits to state a fact necessary to make that
information not misleading and which was not subsequently corrected before the publication
of this document by disclosure by or on behalf of the Drum Group; or

• that any member of the Drum Group is subject to any liability (actual or contingent) which
has not been disclosed at any time by or on behalf of the Drum Group, whether publicly, to
any member of the Custodian Group or to any of their advisers,

in each case, to the extent which is material in the context of the Drum Group taken as a whole;

(x) except as Disclosed, Custodian not having discovered that:

• any past or present member of the Drum Group has failed to comply in any material respect
with any and/or all applicable legislation or regulations, of any jurisdiction with regard to the
use, storage, carriage, disposal, spillage, release, discharge, leak or emission of any waste
or hazardous substance or any substance likely to impair materially the environment
(including property) or harm human health or animal health or otherwise relating to
environmental matters or the health and safety of humans, or that there has otherwise been
any such storage, carriage, disposal, spillage, release, discharge, leak or emission (whether
or not the same constituted a non-compliance by any person with any such legislation or
regulations, and wherever the same may have taken place) any of which storage, carriage,
disposal, spillage, release, discharge, leak or emission would be likely to give rise to any
material liability (actual or contingent) on the part of any member of the Drum Group; or

• there is, or is likely to be, for that or any other reason whatsoever, any material liability
(actual or contingent) of any past or present member of the Drum Group to make good,
repair, reinstate or clean up any property now or previously owned, occupied, operated or
made use of or controlled by any such past or present member of the Drum Group, under
any environmental legislation, regulation, notice, circular or order of any government,
governmental, quasi-governmental, state or local government, supranational, statutory or
other regulatory body, agency, court, association or any other person or body in any
jurisdiction;

Anti-corruption, sanctions and criminal property
(xi) save as Disclosed, Custodian not having discovered that:

• any past or present member, director or officer of the Drum Group or any person that
performs or has performed services on behalf of the Drum Group is or has at any time
engaged in any activity, practice or conduct which would constitute an offence under the
Bribery Act 2010, the US Foreign Corrupt Practices Act of 1977 or any other applicable
anti-corruption;

• any asset of any member of the Drum Group constitutes criminal property as defined by
section 340(3) of the Proceeds of Crime Act 2002 (but disregarding paragraph (b) of that
definition);

• any past or present member, director or officer of the Drum Group, or any other person for
whom any such person may be liable or responsible, has engaged in any business with,
made any investments in, made any funds or assets available to or received any funds or
assets from: (a) any government, entity or individual in respect of which US or European
Union persons, or persons operating in those territories, are prohibited from engaging in
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activities or doing business, or from receiving or making available funds or economic
resources, by US or European Union laws or regulations, including the economic sanctions
administered by the US Office of Foreign Assets Control, or HM Treasury in the UK; or (b)
any government, entity or individual targeted by any of the economic sanctions of the United
Nations, the US, the European Union or any of its member states; or

• no member of the Drum Group has been engaged in any transaction which would cause
Custodian to be in breach of any law or regulation upon its acquisition of Drum, including
the economic sanctions of the US Office of Foreign Assets Control, or HM Treasury &
Customs in the UK, or any government, entity or individual targeted by any of the economic
sanctions of the United Nations, the US, the European Union or any of its member states.

Part B

Waiver and invocation of the Conditions

Subject to the requirements of the Panel in accordance with the Code, Custodian reserves the right to
waive, in whole or in part, all or any of the Conditions in Part A above, except for Conditions (a), (b), (c)(i),
(d) (Scheme Approval) and (e), which cannot be waived.

The Acquisition will be subject to the satisfaction (or waiver, if permitted) of the Conditions in Part A
above, and to certain further terms set out in Part D below.

The Conditions in Part A (a) and (b) and (i) to (xi) (inclusive) must be fulfilled, or waived by, no later than
11.59 p.m. on the date immediately preceding the date of the Sanction Hearing. The Acquisition will
lapse if it does not become Effective by 11.59 p.m. on the Long Stop Date. Custodian shall be under no
obligation to waive or treat as satisfied any of the Conditions which are capable of waiver by a date
earlier than the latest date specified above for the fulfilment or waiver thereof, notwithstanding that the
other Conditions to the Acquisition may at such earlier date have been waived or fulfilled and that there
are at such earlier date no circumstances indicating that any of such Conditions may not be capable of
fulfilment.

Custodian may only invoke a Condition so as to cause the Acquisition not to proceed, to lapse or to be
withdrawn with the consent of the Panel. The Panel will normally only give its consent if the circumstances
which give rise to the right to invoke the Condition are of material significance to Custodian in the context
of the Acquisition. This will be judged by reference to the facts of each case at the time that the relevant
circumstances arise. The Conditions contained in Part A, paragraph (a), (b), (c)(i), (d) and (e) and, if
applicable, the Acquisition condition referred to in Part C, are not subject to this provision of the Code.
Any Condition that is subject to Rule 13.5(a) of the Code may be waived by Custodian.

Part C

Implementation by way of Takeover Offer

Subject to obtaining the consent of the Panel, Custodian reserves the right to elect to implement the
Acquisition by way of a Takeover Offer as an alternative to the Scheme.

In such event, such Takeover Offer will be implemented on the same terms and conditions, so far as
applicable, as those which would apply to the Scheme subject to appropriate amendments to reflect the
change in method of effecting the Takeover Offer, including (without limitation) the inclusion of an
acceptance condition set at 90 per cent. of the Drum Shares to which the Takeover Offer relates, (or such
lesser percentage as may be agreed after consultation with the Panel (if necessary) and if that percentage
is less than 75 per cent. of the Drum Shares to which the Takeover Offer relates, with the consent of
Drum, being in any case more than 50 per cent. of the voting rights normally exercisable at a general
meeting of Drum, including, for this purpose, any such voting rights attaching to Drum Shares that are
issued before the Takeover Offer becomes or is declared unconditional as to acceptances, whether
pursuant to the exercise of any outstanding subscription or conversion rights or otherwise). Further, if
sufficient acceptances of the Takeover Offer are received and/or sufficient Drum Shares are otherwise
acquired, it is the intention of Custodian to apply the provisions of Chapter 3 of Part 28 of the Companies
Act to compulsorily acquire any outstanding Drum Shares to which such Takeover Offer relates.
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Part D

Certain further terms of the Acquisition

If Custodian is required by the Panel to make an offer for Drum Shares under a mandatory offer for Drum
under Rule 9 of the Code, Custodian may make such alterations to the above Conditions as are
necessary to comply with that Rule and applicable law.

The availability of the Acquisition to persons not resident in the UK may be affected by the laws of the
relevant jurisdictions. Persons who are not resident in the UK should inform themselves about, and
observe, any applicable requirements. Drum Shareholders who are in any doubt about such matters
should consult an appropriate independent professional adviser in the relevant jurisdiction without delay
and observe any applicable requirements.

Each of the Conditions shall be regarded as a separate Condition and shall not be limited by reference
to any other Condition.

The Drum Shares will be acquired by Custodian fully paid and free from all liens, equitable interests,
charges, encumbrances, rights of pre-emption and any other third party rights or interests whatsoever
and together with all rights existing at the publication of this document or thereafter attaching thereto,
including (without limitation) the right to receive and retain, in full, all dividends and other distributions (if
any) declared, made or paid or any other return of capital (whether by way of reduction of share capital,
repurchase or redemption or otherwise) made on or after the publication of this document in respect of
the Drum Shares, other than a Drum Permitted Dividend.

The Scheme will be governed by the laws of England and Wales and be subject to the jurisdiction of the
Court and to the conditions and further terms set out in this Part 4. The Acquisition will also be subject
to the applicable requirements of the Companies Act, the Court, the FCA, the London Stock Exchange
and the Code.
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PART 5

FINANCIAL AND RATINGS INFORMATION ON DRUM GROUP
AND CUSTODIAN GROUP

Recipients of this document should read the whole document and not just rely on the financial information
incorporated by reference in this Part 5 of this document.

1. Financial information on Drum Group
The following sets out financial information in respect of Drum as required by Rule 24.3 of the Code:

1.1. the audited accounts of Drum for the financial year ended 30 September 2019 are set out on
pages 46 to 72 (both inclusive) of Drum’s annual report for the financial year ended on
30 September 2019, available from Drum’s website at https://www.dripreit.co.uk/investor-centre/;

1.2. the audited accounts of Drum for the financial year ended 30 September 2020 are set out on
pages 50 to 76 (both inclusive) of Drum’s annual report for the financial year ended on
30 September 2020, available from Drum’s website at https://www.dripreit.co.uk/investor-centre/;
and

1.3. copies of any interim statements and preliminary announcements made by Drum since the
date of its last published audited accounts, available from Drum’s website at
https://www.dripreit.co.uk/investor-centre/.

The documents referred to in paragraphs 1.1, 1.2 and 1.3, the contents of which have previously been
announced through a Regulatory Information Service, are incorporated into this document by reference
pursuant to Rule 24.15 of the Code.

2. Financial information on Custodian Group
The following sets out financial information in respect of Custodian as required by Rule 24.3 of the Code:

2.1. the audited accounts of Custodian for the financial year ended 31 March 2020 are set out on pages
108 to 131 (both inclusive) of Custodian’s annual report for the financial year ended on 31 March
2020 available from Custodian’s website at https://www.custodianreit.com/offer-for-drum-income-
plus-reit-plc/;

2.2. the audited accounts of Custodian for the financial year ended 31 March 2021 are set out on pages
112 to 134 (both inclusive) in Custodian’s annual report for the financial year ended on 31 March
2021 available from Custodian’s website at https://www.custodianreit.com/offer-for-drum-income-
plus-reit-plc/; and

2.3. copies of any interim statements and preliminary announcements made by Custodian since the
date of its last published audited accounts available from Custodian’s website at
https://www.custodianreit.com/offer-for-drum-income-plus-reit-plc/.

The documents referred to in paragraphs 2.1, 2.2 and 2.3, the contents of which have previously been
announced through a Regulatory Information Service, are incorporated into this document by reference
pursuant to Rule 24.15 of the Code.

3. Availability of hard copies
Drum will provide, without charge to each person to whom a copy of this document has been delivered,
upon the oral or written request of such person, a hard copy of any or all of the documents which are
incorporated by reference herein within two Business Days of the receipt of such request. Copies of any
documents or information incorporated by reference into this document will not be provided unless such
a request is made. If you would like to request a hard copy of this document or any information
incorporated by reference into this document, please contact Computershare on +44 (0370) 707 1222.
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4. Ratings
No rating agency has publicly accorded Drum any current credit rating or outlook.

No rating agency has publicly accorded Custodian any current credit rating or outlook.
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PART 6

TAXATION

This section relates to UK tax considerations relevant to the Scheme and does not address the tax
considerations relevant to the receipt of dividends on the Drum Shares (including the Drum Permitted
Dividend) or the ownership and disposal of New Custodian Shares.

The following paragraphs, which are intended as a general guide only, are based on current UK
legislation as applied in England and Wales and what is understood to be the current practice of HMRC
as at the publication of this document, both of which may change, possibly with retroactive effect. They
summarise certain limited aspects of the UK tax consequences of the implementation of the Scheme and
do not purport to be a complete analysis of all tax considerations relating to the Scheme. They apply only
to Drum Shareholders who are resident, and in the case of individual Drum Shareholders domiciled, for
tax purposes in (and only in) the UK (except insofar as express reference is made to the treatment of non-
UK residents), who hold their Drum Shares and New Custodian Shares as an investment (other than
under a self-invested personal pension or in an individual savings account), and who are the absolute
beneficial owners of the Drum Shares and New Custodian Shares (as appropriate). The tax position of
certain categories of Drum Shareholders who are subject to special rules (such as persons acquiring their
Drum Shares or New Custodian Shares in connection with dealers in securities, insurance companies
and collective investment schemes) is not considered.

Drum Shareholders who are in any doubt as to their tax position or who may be subject to tax in
a jurisdiction other than the UK are strongly recommended to consult their own professional
advisers.

UK taxation on chargeable gains
The exchange of Drum Shares for New Custodian Shares should be treated as a reorganisation for the
purposes of UK capital gains tax or corporation tax on chargeable gains (as applicable) (“CGT”).
Accordingly, Drum Shareholders should not be treated as having made a disposal of their Drum Shares
for CGT purposes as a result of the exchange and the New Custodian Shares issued to them should be
treated as the same asset as the relevant Drum Shares. The New Custodian Shares should therefore
have the same base cost for CGT purposes as the Drum Shares they replace.

In the case of a Drum Shareholder who, alone or together with persons connected with him, holds more
than 5 per cent. of shares in Drum, the above treatment will apply only if the exchange is effected for bona
fide commercial reasons and does not form part of arrangements of which the main purpose, or one of
the main purposes, is an avoidance of a liability to CGT. Drum Shareholders are advised that an
application will be made to HMRC for clearance under section 138 of the Taxation of Chargeable Gains
Act 1992 confirming that section 137 of that act will not apply to prevent the treatment of New Custodian
Shares as described in this section.

REIT Application
An application will be made to the REIT team at HMRC to gain clearance in respect of the Scheme and
confirmation that the transaction will not breach any of the conditions under the REIT regime.

UK stamp duty and stamp duty reserve tax (“SDRT”)
No UK stamp duty or SDRT should be payable by Drum Shareholders on the exchange of their Drum
Shares for New Custodian Shares under the Scheme.
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PART 7

ADDITIONAL INFORMATION

1. Responsibility
1.1. The Drum Directors, whose names are set out in paragraph 2.1 of this Part 7, accept responsibility

for the information contained in this document (including expressions of opinion) other than
information for which the Custodian Directors have taken responsibility. To the best of the
knowledge and belief of the Drum Directors (who have taken all reasonable care to ensure that
such is the case), the information contained in this document for which they are responsible is in
accordance with the facts and does not omit anything likely to affect the import of such information.

1.2. The Custodian Directors whose names are set out in paragraph 2.2 of this Part 7, accept
responsibility for the information contained in this document (including expressions of opinion)
relating to Custodian, themselves, their respective close relatives, related trusts and other
connected persons and any person acting, or deemed to be acting in concert with Custodian (as
such term is used in the Code). To the best of the knowledge and belief of the Custodian Directors
(who have taken all reasonable care to ensure that such is the case), the information contained
in this document for which they are responsible is in accordance with the facts and does not omit
anything likely to affect the import of such information.

2. Directors
2.1. The names of the Drum Directors, all of whom are independent and non-executive, and their

respective positions are as follows:

Name Position

Hugh Wilson Mcintosh Little Chairman (Non-Executive)
Andrew Arthur Laing Director (Non-Executive) and Chairman of the Audit Committee
Alan Scott Robertson Director (Non-Executive)

The registered office of Drum and the business address of each of the Drum Directors is Level 13,
Broadgate Tower, 20 Primrose Street, London EC2A 2EW.

2.2. The names of the Custodian Directors, all of whom are independent (save for Ian Thomas Mattioli)
and non-executive, and their respective positions are as follows:

Name Position

David Ian Hunter Chairman (Non-Executive)
Elizabeth McMeikan Senior Independent Director (Non-Executive)
Ian Thomas Mattioli Director (Non-Executive)
Matthew Wadman John Thorne Director (Non-Executive) and Chairman of the Audit and

Risk Committee
Hazel Adam Director (Non-Executive)
Christopher Mackintosh Ireland Director (Non-Executive)

The registered office of Custodian and the business address of each of the Custodian Directors
is 1 New Walk Place, Leicester LE1 6RU.

3. Persons acting in concert
3.1. In addition to the Drum Directors, the following are acting in concert with Drum in respect of the

Acquisition:

3.1.1. Dickson Minto W.S., who are acting as sponsor and Rule 3 Adviser to Drum and has a
place of business at Level 13, Broadgate Tower, 20 Primrose Street, London EC2A 2EW;

3.1.2. Drum Real Estate Investment Management Limited, which is the investment manager of
Drum and has its registered office at 12 Rubislaw Terrace Lane, Aberdeen AB10 1XF; and
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3.1.3. Seven Investment Management LLP, which controls a majority of the voting rights in Drum,
and has its registered office at 55 Bishopsgate, London, England, EC2N 3AS.

3.2. In addition to the Custodian Directors, the following are acting in concert with Custodian in respect
of the Acquisition:

3.2.1. Numis Securities Limited, which is acting as Financial Adviser to Custodian and has its
registered office at 45 Gresham Street, London EC2V 7BF; and

3.2.2. Custodian Capital Limited, which is the investment manager of Custodian, and has its
registered office at 1 New Walk Place, Leicester LE1 6RU.

4. Irrevocable undertakings
4.1. Custodian has received irrevocable undertakings to vote or procure votes to approve the Scheme

at the Court Meeting and to vote or procure votes in favour of the Resolution at the General
Meeting (or in the event that the Acquisition is implemented by way of a Takeover Offer, to accept
or procure acceptance of the Takeover Offer) from Hugh Little and Alan Robertson (being the
Drum Directors who hold or are beneficially entitled to Drum Shares) in respect of their own
beneficial holdings being, in aggregate, 150,000 Drum Shares, representing approximately
0.39 per cent. of the issued share capital of Drum as at 27 September 2021 (being the latest
practicable date prior to the publication of this document):

% of issued
Number of Drum Shares as at

Name Drum Shares 27 September 2021

Hugh Little 100,000 0.26
Alan Robertson 50,000 0.13

Total 150,000 0.39

Each irrevocable undertaking includes undertakings to, amongst other things, vote (or procure the
vote) in favour of all resolutions to approve or give effect to the Scheme and any related matters
proposed at the General Meeting. These irrevocable undertakings will continue to be binding in the
event that a higher competing offer is made for Drum.

These irrevocable undertakings shall automatically terminate and be of no further effect in the
event that:

4.1.1. the Acquisition terminates, lapses or is withdrawn in accordance with its terms; or

4.1.2. the Scheme has not become Effective, or the offer announced has not been declared
unconditional in all respects, in accordance with the requirements of the Code by the Long
Stop Date (or such later time or date as agreed between Custodian and Drum, with the
approval of the Court and/or the Panel, if required).

4.2. Custodian has also received irrevocable undertakings to vote or procure votes to approve the
Scheme at the Court Meeting and to vote or procure votes in favour of the Resolution at the
General Meeting (or in the event that the Acquisition is implemented by way of a Takeover Offer,
to accept or procure acceptance of the Takeover Offer) from:

4.2.1. Seven Investment Management LLP, the largest Drum Shareholder, in respect of
26,379,190 Drum Shares, representing approximately 69.05 per cent. of the issued share
capital of Drum as at 27 September 2021 (being the last practicable date prior to the
publication of this document) in respect of which Seven Investment Management LLP has
investment management discretion and can procure the exercise of the voting rights
attaching to such Drum Shares; and

4.2.2. Drum Property Investment Group Limited in respect of 2,560,000 Drum Shares,
representing approximately 6.70 per cent. of the issued share capital of Drum as at
27 September 2021 (being the last practicable date prior to the publication of this document).
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Each irrevocable undertaking includes undertakings to, amongst other things, vote (or procure the
vote) in favour of all resolutions to approve or give effect to the Scheme and any related matters
proposed at the General Meeting. These irrevocable undertakings will each continue to be binding
in the event that a higher competing offer is made for Drum. The irrevocable undertaking given by
Seven Investment Management LLP also sets out its current expectation that it will hold its New
Custodian Shares for the medium term from the date on which the Acquisition becomes Effective
(other than such New Custodian Shares as Seven Investment Management LLP is expecting to
sell in the near term to meet the liquidity requirements from their underlying funds). Seven
Investment Management LLP has also given certain orderly market undertakings to Custodian in
respect of any proposed disposals in the medium term.

Seven Investment Management LLP’s irrevocable undertaking will cease to have any effect if:

• where the Acquisition is implemented by way of a Scheme, the Court Meeting in respect of
the Scheme is not scheduled to take place within 28 days of the date of this document;

• the Acquisition is withdrawn or lapses or does not become wholly unconditional or Effective
in accordance with its terms by the Long Stop Date or such later date as may be agreed in
writing between Custodian and Drum with the consent of the Panel (if required) for the sole
purpose of satisfaction of any outstanding material official authorisations and/or regulatory
clearances only, such time period not to be greater than two months; or

• Seven Investment Management LLP is required to withdraw any of the undertakings given
in its irrevocable undertaking by any court of competent jurisdiction or a competent regulator.

The irrevocable undertaking given by Drum Property Investment Group Limited shall automatically
terminate and be of no further effect in the event that:

• the Acquisition terminates, lapses or is withdrawn in accordance with its terms; or

• the Scheme has not become Effective, or the offer announced has not been declared
unconditional in all respects in accordance with the requirements of the Code on the Long
Stop Date (or such later time or date as agreed between Custodian and Drum, with the
approval of the Court and/or the Panel if required.

5. Interests, shareholdings and dealings
5.1. Definitions

5.1.1. For the purposes of this paragraph 5:

acting in concert has the meaning given to it in the Code

arrangement has the meaning given to it in Note 11 of the definition of
“acting in concert” set out in the Code

Custodian Shares the ordinary shares of 1 pence each in the capital of Custodian

control means an interest, or interests, in shares carrying in aggregate
30 per cent. or more of the voting rights attributable to the
share capital of a company which are currently exercisable at
a general meeting, irrespective of whether such interest or
interests give de facto control

dealing has the meaning given to it in the Code

derivative has the meaning given to it in the Code

director includes persons in accordance with whose instructions the
directors or a director are accustomed to act

disclosure date means the close of business on 27 September 2021 (being
the latest practicable date prior to the publication of this
document)
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disclosure period means the period commencing on 5 August 2020 (being the
date 12 months before the Possible Offer Announcement) and
ending on the disclosure date

relevant securities means the Drum Shares, the Custodian Shares and securities
convertible into, rights to subscribe for, options (including
traded options) in respect of and derivatives referenced to the
Drum Shares and the Custodian Shares (as appropriate); and
Drum relevant securities and Custodian relevant
securities” shall be construed accordingly.

5.1.2. A person has an “interest” or is “interested” in securities if they have a long economic
exposure, whether absolute or conditional, to changes in the price of those securities and,
in particular, if they:

(a) have legal title to and/or beneficial ownership of securities;

(b) have the ability to exercise, or control the exercise of, voting rights in such securities;

(c) have the right, option or obligation to acquire, call for or take delivery of securities
under an option or derivative; or

(d) holds a derivative referenced to, or which may result in, a long position in securities.

5.2. Interests in relevant securities
5.2.1. As at the disclosure date, neither Drum nor the Drum Directors and their immediate

families and related trusts and companies had any interest in or short position in respect
of any Custodian relevant securities or has dealt in Custodian relevant securities during
the Offer Period.

5.2.2. As at the disclosure date, the Custodian Directors and their immediate families and related
trusts and companies had the following interests in Custodian relevant securities:

Number of
Name Custodian Shares

David Hunter 29,000
Matthew Thorne 29,000
Elizabeth McMeikan 10,400
Ian Mattioli(1) 1,859,599
Clare Mattioli 853,796
Laura Mattioli 628,516
Alex Mattioli 658,474
(1) Including Custodian Shares held jointly with his wife Clare Mattioli and in a family trust under his control.

5.2.3. As at the disclosure date, persons acting in concert with Custodian had the following
interests in Custodian relevant securities:

Number of
Name Relationship to Custodian Custodian Shares

Mattioli Woods plc(1) Owner of Custodian Capital, 20,001,005
Custodian’s investment manager

Richard Shepherd-Cross(2) Director of Custodian Capital, 1,321,853
Custodian’s investment manager

Michael Wright(2) Director of Custodian Capital, 11,581
Custodian’s investment manager

Ed Moore Director of Custodian Capital, 88,054
Custodian’s investment manager

(1) Ownership incorporates the control of voting rights through acting as discretionary investment manager on
behalf of individual retail investors holding the beneficial interest.

(2) Including shares held by close relatives.
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5.2.4. As at the disclosure date, the Drum Directors and their immediate families and related
trusts and companies had the following interests in Drum relevant securities:

Name Number of Drum Shares

Hugh Little 100,000
Alan Robertson 50,000
Andrew Laing —

5.2.5. As at the disclosure date, neither Custodian nor the Custodian Directors and their
immediate families and related trusts and companies had any interest in or short position
in respect of any Drum relevant securities or has dealt in Drum relevant securities during
the Offer Period.

5.2.6. As set out in paragraph 4 of this Part 7, each of the above Drum Directors who holds Drum
relevant securities has given an irrevocable undertaking to Custodian to vote in favour of
the approval of the Scheme at the Court Meeting and the Resolution to be proposed at the
General Meeting in respect of the number of Drum Shares in which he is interested.

5.2.7. Save as disclosed above, on the disclosure date, neither Drum, nor any Drum Director,
their close relatives, related trusts or connected persons, nor any person acting in concert
with Drum, nor any person with whom Drum or any person acting in concert with Drum has
an arrangement has: (i) any interest in or right to subscribe for any Drum relevant securities
or Custodian relevant securities; (ii) any short positions in respect of Drum relevant
securities or Custodian relevant securities (whether conditional or absolute and whether
in the money or otherwise), including any short position under a derivative, any agreement
to sell or any delivery obligation or right to require another person to purchase or take
delivery; or (iii) borrowed or lent any Drum relevant securities or Custodian relevant
securities (including, for these purposes, any financial collateral arrangements of the kind
referred to in Note 4 on Rule 4.6 of the Code).

5.2.8. Save as disclosed above, on the disclosure date, neither Custodian, nor any Custodian
Director, their close relatives, related trusts or connected persons, nor any person acting
in concert with Custodian, nor any person with whom Custodian or any person acting in
concert with Custodian has an arrangement has: (i) any interest in or right to subscribe for
any Drum relevant securities; (ii) any short positions in respect of Drum relevant securities
or Custodian relevant securities (whether conditional or absolute and whether in the money
or otherwise), including any short position under a derivative, any agreement to sell or any
delivery obligation or right to require another person to purchase or take delivery; or (iii)
borrowed or lent any Drum relevant securities or Custodian relevant securities (including,
for these purposes, any financial collateral arrangements of the kind referred to in Note 4
on Rule 4.6 of the Code).

5.3. Dealings in relevant securities
5.3.1. As at the disclosure date, no dealings by Custodian, the Custodian Directors, their

respective immediate families and related trusts and companies or persons acting in
concert with Custodian and persons with whom Custodian or any person acting in concert
with Custodian has any arrangement in relation to Drum relevant securities or Custodian
relevant securities, had taken place during the disclosure period.

5.3.2. As at the disclosure date, no dealings by Drum, the Drum Directors, their respective
immediate families and related trusts and companies or persons acting in concert with
Drum and persons with whom Drum or any person acting in concert with Drum has any
arrangement in relation to Drum relevant securities or Custodian relevant securities, had
taken place during the disclosure period.

5.4. General
Save as disclosed in this paragraph 5, as at the disclosure date:

5.4.1. save as disclosed in this document, no persons have given any irrevocable or other
commitment to vote in favour of the Scheme or the Resolution;
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5.4.2. neither Drum nor any person acting or presumed to be acting in concert with Drum, had
borrowed or lent (including for these purposes any financial collateral arrangement) any
Drum relevant securities (save for any borrowed shares which have been either on-lent or
sold);

5.4.3. save as disclosed in this document, none of: (a) Drum or any person acting in concert with
Drum, or (ii) Custodian or any person acting in concert with Custodian, has, in either case,
any arrangement of the kind referred to in Note 11 on the definition of acting in concert with
any other person in relation to Drum relevant securities; and

5.4.4. Drum has not redeemed or purchased any Drum relevant securities during the disclosure
period.

5.5. Rights attaching to the New Custodian Shares
In this summary reference to Custodian Shareholders includes Drum Shareholders holding New
Custodian Shares following the issue of New Custodian Shares to Dum Shareholders in
accordance with the Scheme.

5.5.1. Variation of rights
Subject to the provisions of the Companies Act and every other statute for the time being
in force concerning companies and affecting Custodian (the “Statutes”), if at any time the
share capital of Custodian is divided into different classes of shares, the rights attached to
any class may be varied or abrogated either with the consent in writing of the holders of
at least three-quarters of the issued shares of that class or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class (but not
otherwise) and may be so varied or abrogated either whilst Custodian is a going concern
or during, or in contemplation of, a winding-up. At every such separate general meeting the
necessary quorum shall be two persons holding or representing by proxy at least one-third
in nominal value of the issued shares of the class in question (but at any adjourned meeting
any holder of shares of the class present in person or by proxy shall be a quorum). Every
holder of shares of the class present in person or by proxy shall, on a poll, have one vote
in respect of every share of the class held by him and shall be entitled to demand a poll.
Where the rights of some only of the shares of any class are to be varied, the foregoing
provisions apply as if each group of shares of the class differently treated formed a
separate class whose rights are to be varied. The special rights conferred upon the holders
of any shares or class of shares shall not, unless otherwise expressly provided in the
articles of association of Custodian (the “Custodian Articles”) or the conditions of issue
of such shares, be deemed to be varied by the creation or issue of new shares ranking pari
passu therewith or subsequent thereto.

5.5.2. Alteration of share capital
(a) Custodian may, subject to the passing of a resolution authorising it to do so in

accordance with the Companies Act:

(i) consolidate and divide all or any of its share capital into shares of a larger
nominal amount than its existing shares;

(ii) subject to the provisions of the Companies Act, sub-divide its shares, or any
of them, into shares of smaller nominal amount than its existing shares; and

(iii) determine that, as between the holders of the shares resulting from such a
sub-division, one or more shares may have such perfected or other rights or
may have such qualified or deferred rights or may be subject to such
restrictions, as compared with the other or others, as Custodian has power to
attach to new shares.

(b) Subject to the Companies Act, Custodian may by special resolution reduce its share
capital, any capital redemption reserve or any share premium account in any way.
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(c) The Custodian Articles do not impose any conditions governing changes in the capital
of Custodian which are more stringent than is required by law.

5.5.3. Issue of shares
Subject to the provisions of the Companies Act and the rights attaching to any existing
shares, any share may be issued with, or have attached to it, such rights or restrictions as
Custodian may by ordinary resolution determine.

5.5.4. Pre-emption rights
There are no rights of pre-emption under the Custodian Articles in respect of transfers of
issued Custodian Shares. In certain circumstances, the Custodian Shareholders may have
statutory pre-emption rights under the Companies Act in respect of the allotment of new
shares in Custodian. These statutory pre-emption rights would require Custodian to offer
new shares for allotment to existing Custodian Shareholders on a pro rata basis before
allotting them to other persons. In such circumstances, the procedure for the exercise of
such statutory pre-emption rights would be set out in the documentation by which such
shares would be offered to the Custodian Shareholders.

5.5.5. Dividends and other distributions
(a) Subject to the provisions of the Companies Act and the Custodian Articles, Custodian

may by ordinary resolution declare dividends to be paid to Custodian Shareholders
in accordance with their respective rights and interests in the profits of Custodian
available for distribution. However, the dividends so declared shall not exceed the
amount recommended by the Custodian Board. Subject to the provisions of the
Companies Act and so far as, in the opinion of the Custodian Board, the profits of
Custodian available for distribution and the position of Custodian justify such
payments, the Custodian Board may declare and pay interim dividends, on such
dates and in respect of such periods as the Custodian Board sees fit.

(b) Except insofar as the rights attaching to, or the terms of issue of, any share otherwise
provide, all dividends shall be apportioned and paid pro rata according to the amounts
paid or credited as paid up (other than in advance of calls) on the shares during any
portion or portions of the period in respect of which the dividend is paid. Any dividend
unclaimed after a period of 12 years from the date of declaration shall be forfeited and
shall revert to Custodian.

(c) The Custodian Board may, if authorised by an ordinary resolution, offer the holders
of Custodian Shares the right to elect to receive additional Custodian Shares, credited
as fully paid, instead of cash in respect of any dividend or any part of any dividend.

(d) The Custodian Board may withhold dividends payable on shares representing not
less than 0.25 per cent. by number of the issued shares of any class (calculated
exclusive of treasury shares) after there has been a failure to comply with any notice
under section 793 of the Companies Act requiring the disclosure of information
relating to interests in the shares concerned as referred to below.

5.5.6. Voting rights
(a) Subject to any rights or restrictions as to voting attached to any shares, on a show of

hands every Custodian Shareholder present in person has one vote, every proxy
present who has been duly appointed by one or more Shareholder entitled to vote has
one vote and every corporate representative who has been duly authorised by a
corporation has the same voting rights as the corporation would be entitled to.

(b) On a poll every Custodian Shareholder (whether present in person or by a duly
appointed proxy or corporate representative) has one vote for every share of which
he is the holder or in respect of which his appointment as proxy or corporate
representative has been made. A Custodian Shareholder entitled to more than one
vote need not, if he votes use all his votes or cast all the votes he uses the same way.
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In the case of joint holders only the vote of the most senior joint holder shall count (to
the exclusion of any other joint holders) and seniority shall be determined by the order
in which the names of the holders appear in the register of Custodian.

(c) No Shareholder shall be entitled to vote at any general meeting or meeting of the
holders of any class of shares of Custodian either personally or by proxy or to
exercise any other right conferred by membership in relation to meetings of Custodian
or of the holders of any class of shares of Custodian if any call or other sum then
payable by him in respect of that share remains unpaid to Custodian.

(d) Unless the Custodian Board determines otherwise, a Custodian Shareholder is also
not entitled to attend or vote at meetings of Custodian in respect of any shares held
by him in relation to which he or any other person appearing to be interested in such
shares has been duly served with a notice under section 793 of the Companies Act
and, having failed to comply with such notice within the period specified in such notice
(being not less than 28 days from the date of service of such notice (or, where the
default shares represent at least 0.25 per cent. of their class, 14 days)), is served
with a disenfranchisement notice. Such disentitlement will apply only for so long as
the notice from Custodian has not been complied with or until Custodian has
withdrawn the disenfranchisement notice, whichever is the earlier.

5.5.7. Transfer of shares
(a) A share in Custodian in certificated form shall be transferred by instrument of transfer

in any usual or common form, or in any other form approved by the Custodian
Directors, signed by or on behalf of the transferor and, in the case of partly paid
shares, by or on behalf of the transferee.

(b) All transfers or shares in uncertificated form shall be made in accordance with and be
subject to the CREST Regulations and the facilities and requirements of the Relevant
Electronic System concerned and in accordance with any arrangements made by the
Custodian Board pursuant to the Custodian Articles.

(c) The Custodian Directors may, in their absolute discretion and without assigning any
reason therefore, refuse to register the transfer of a share which is not fully paid up.
The Custodian Directors may also refuse to register a transfer of a share in
certificated form unless the instrument of transfer:

(i) is duly stamped or duly certificated:

(ii) is delivered for registration at the registered office of Custodian or such other
place as the Custodian Directors may appoint and is accompanied by the
certificate for the share to which it relate s and such other evidence as the
Custodian Directors may reasonably require to show the right of the transferor
to make the transfer:

(iii) is in respect of only one class of share; and

(iv) is not in favour of more than four transferees.

(d) The Custodian Directors may refuse to register a transfer of a share in uncertificated
form in any case where Custodian is entitled to refuse to register the transfer in such
other circumstances as may be permitted by the CREST Regulations and the
requirements of the Relevant Electronic System.

(e) If the Custodian Directors refuse to register a transfer of a share they shall send the
transferee notice of, together with reasons for, the refusal as soon as practicable
and in any event within two months after the date on which the transfer was lodged
with Custodian or, in the case of an uncertificated share, the date on which the
appropriate instruction was received by or on behalf of Custodian in accordance with
the CREST Regulations.
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(f) No fees shall be charged by Custodian for the registration of any instrument of
transfer or other document or instruction relating to or affecting the title to any share.

5.5.8. Distribution of assets on a winding-up
If Custodian shall be wound up the liquidator may, with the sanction of a special resolution
and subject to the Companies Act and with any other sanction required by the Insolvency
Act 1986, divide among the Custodian Shareholders in specie the whole or any part of the
assets of Custodian, or vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as the liquidator, with the like sanction, shall
determine. No Custodian Shareholder shall be compelled to accept any such shares or
other securities upon which there is a liability.

5.5.9. Restrictions on rights: failure to respond to a section 793 notice
(a) If a Custodian Shareholder, or any other person appearing to be interested in any

shares, fails to provide the information requested in a notice given to him under
section 793 of the Companies Act by Custodian in relation to his interest in shares
(the “default shares”) within 14 clear days after the notice has been given, the holder
of the default shares shall not be entitled:

(i) to attend or vote (whether in person or by representative or proxy) at any
general meeting or annual general meeting of Custodian or on any poll or to
exercise any other right conferred by membership in relation to any such
meeting or poll;

(ii) where the nominal value of the default shares represents at least 0.25 per cent.
in nominal value of the issued shares of their class:

• to receive any dividend or other distribution; or

• to transfer or agree to transfer any of the shares or rights in them.

(b) The restrictions set out above shall continue for the period specified by the Custodian
Board, being not more than seven clear days after the earlier of:

(i) Custodian being notified that the default shares have been sold pursuant to
an exempt transfer (an exempt transfer being a sale of the share on a
recognised investment exchange as defined in FSMA in the United Kingdom
or in any stock exchange outside the United Kingdom on which those shares
are listed or normally traded, a sale of the whole beneficial interest in the share
or an acceptance of a takeover offer) or;

(ii) due compliance, to the satisfaction of the Custodian Board, with the section
793 notice.

(c) The Custodian Board may waive these restrictions, in whole or in part, at any time.

5.5.10. Substantial shareholders
The Custodian Articles contain provisions relating to ‘Substantial Shareholders’. Under
the REIT Regime a tax charge may be levied on Custodian if it makes a distribution to a
company beneficially entitled (directly or indirectly) to 10 per cent. or more of the Custodian
Shares or dividends of Custodian or which controls (directly or indirectly) 10 per cent. or
more of the voting rights of Custodian. If, however, Custodian has taken ‘reasonable steps’
to prevent the possibility of such a distribution being made, then this tax charge may not
arise. The Custodian Articles: (a) provide the Custodian Directors with powers to identify
Substantial Shareholders (including giving notice to a Custodian Shareholder requiring
him to provide such information as the Custodian Directors may require to establish
whether or not he is a Substantial Shareholder; (b) provide the Custodian Directors with
powers to prohibit the payment of dividends on Custodian Shares that form part of a
Substantial Shareholding, unless certain conditions are met; (c) allow dividends to be paid
on Custodian Shares that form part of a Substantial Shareholding where the Custodian
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Shareholder has disposed of its rights to dividends on its Custodian Shares; (d) seek to
ensure that if a dividend is paid on Custodian Shares that form part of a Substantial
Shareholding and arrangements of the kind referred to in (c) above are not met, the
Substantial Shareholder concerned does not become beneficially entitled to that dividend;
and (e) (i) provide the Custodian Directors with powers if certain conditions are met, to
require a Substantial Shareholder; or (ii) a Custodian Shareholder who has not complied
with a notice served in accordance with the power referred to in (a) above; or (iii) a
Custodian Shareholder who has provided materially inaccurate or misleading information
in relation to the Substantial Shareholder provisions of the Custodian Articles, to dispose
of such number of their shares as the Custodian Directors may specify, or to take such
other steps as will cause Custodian Directors to believe the Custodian Shareholder is no
longer a Substantial Shareholder. Custodian Shares held as nominee are disregarded for
this purpose.

5.5.11. Untraced Custodian Shareholders
Subject to certain notice requirements, Custodian shall be entitled to sell at the best price
reasonably obtainable at the time of sale any share held by a Custodian Shareholder, or
the shares to which a person is entitled by virtue of transmission on death or bankruptcy,
if and provided that, during a period of 12 years, at least three dividends (either interim or
final) have become payable in respect of the share in question and all dividend warrants
and cheques or other method of payment for amounts payable in respect of the share
have been sent by Custodian in accordance with the Custodian Articles and, during that
period of 12 years, no dividend payable in respect of the share has been claimed by
presentation to the paying bank of the relevant cheque or warrant, or been satisfied by
the transfer of funds to a bank account designated by the member or person entitled by
transmission and no communication has been received by Custodian from the Custodian
Shareholder or the person entitled by transmission to the share.

5.5.12. Non-UK shareholders
Custodian Shareholders with addresses outside the United Kingdom are not entitled to
receive notices from Custodian unless they have given Custodian an address within the
United Kingdom at which such notices shall be served.

6. Letters of appointment of Drum Directors
6.1. Each of the Drum Directors has entered into a letter of appointment with Drum. The principal terms

of these letters of appointment are as follows:

Date of Unexpired term of Any notice Current fees
Name appointment directorship period (per annum)

Hugh Little 13 April 2015 No fixed term None £30,000
Alan Robertson 13 April 2015 No fixed term None £20,000
Andrew Laing 4 June 2019 No fixed term None £25,000

6.2. Save as set out in this paragraph 6:

6.2.1. no Drum Director is entitled to commission or profit sharing arrangements;

6.2.2. other than statutory compensation and payment in lieu of notice and as set out in this
paragraph 6, no compensation is payable by Drum to any Drum Director upon early
termination of their appointment; and

6.2.3. there are no service agreements or letters of appointment between any member of the Drum
Group and any Drum Director and no such agreement has been entered into or amended
within six months preceding the publication of this document.

Each of the Drum Directors’ appointment to the Drum Board and to the board of Drum Income Plus
Limited will be terminated on the Scheme becoming Effective and each of the Custodian Directors shall
be appointed as directors of Drum with effect from the Effective Date.
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7. Market quotations
The following tables show the closing middle market prices for Drum Shares and Custodian Shares as
derived from the Official List for: (a) the first trading day in each of the six months immediately prior to
the publication of this document; (b) 3 August 2021 (being the latest Business Day prior to the
commencement of the Offer Period); and (c) 27 September 2021 (being the latest practicable date prior
to the publication of this document).

Date Drum share price (p)

27 September 2021 55.00
1 September 2021 56.50
3 August 2021 59.50
2 August 2021 59.50
1 July 2021 59.50
1 June 2021 57.50
4 May 2021 57.00
1 April 2021 52.50
1 March 2021 30.00

Date Custodian share price (p)

27 September 2021 95.0
1 September 2021 97.0
3 August 2021 105.8
2 August 2021 105.0
1 July 2021 97.2
1 June 2021 97.0
4 May 2021 100.2
1 April 2021 92.5
1 March 2021 92.7

8. Material contracts of Drum
There are no contracts, not being contracts entered into in the ordinary course of business, which have
been entered into by Drum or any other member of the Drum Group since 4 August 2019 (being two years
before the commencement of the Offer Period) and are, or may be, material.

9. Material contracts of Custodian
Save as set out below there are no contracts, not being contracts entered into in the ordinary course of
business, which have been entered into by Custodian or any other member of the Custodian Group since
4 August 2019 (being two years before the commencement of the Offer Period) and are, or may be, material:

9.1. Investment Management Agreement
Pursuant to the terms of the Investment Management Agreement, Custodian Capital has been
appointed on an exclusive basis as investment manager to Custodian and as Custodian’s
alternative investment fund manager for the purposes of the UK AIFM Regime.

Under the Investment Management Agreement, Custodian Capital has responsibility for, without
limitation:

9.1.1. general property management of the properties held by Custodian, including inspecting the
state of repair and condition of the properties, instructing on any appropriate works or
repair and considering energy saving systems or procedures and administrative systems
to ensure that the properties adhere to all health and safety requirements and/or
regulations, managing relationships between Custodian and any occupational tenants,
managing rent reviews, lease renewals and its letting strategy and advising on, and
managing, the refurbishment of vacant properties;

9.1.2. sourcing and assisting with the acquisition of properties that fall within Custodian’s
investment policy and managing all aspects of the process of acquisition or disposal in
relation to a property, or any part thereof, including negotiating and agreeing terms in
respect of any such acquisition or disposal;
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9.1.3. developing and implementing an asset management strategy to deliver added value;

9.1.4. collecting rents and conducting general administration of the service charge and insurance
arrangements provided for under the leases;

9.1.5. obtaining buildings insurance for the properties;

9.1.6. arranging senior and subordinated debt (if required) to optimise the capital structure and
support the acquisition process; and

9.1.7. coordinating with third parties providing services to Custodian.

In addition, Custodian Capital calculates the Net Asset Value of the Custodian Shares on a
quarterly basis and these calculations are reported to Custodian Shareholders in Custodian’s
interim financial statements and annual accounts.

The services provided by Custodian Capital to Custodian pursuant to the Investment Management
Agreement are divided into three categories: (1) Investment Management Services, (2) Asset
Management Services and (3) Administrative Services, as each such term is more fully defined and
described in the Investment Management Agreement.

Custodian Capital’s appointment pursuant to the Investment Management Agreement
commenced on 1 June 2020 and, unless terminated in accordance with the terms of the
agreement, shall remain in force for a period of three years (the “Initial Term”) and shall then
continue in force until it is terminated by either party serving at least one year’s prior written notice
on the other party, such notice to only be served after the expiry of the Initial Term. Following the
Initial Term, Custodian shall be entitled to request the separate provision of the Investment
Management Services, Asset Management Services and Administrative Services and may, by
serving at least one year’s prior written notice to Custodian Capital, terminate the provision of
each or any of the Investment Management Services, Asset Management Services and/or
Administrative Services (and terminate the ongoing payment of the Investment Management
Services Fee, Asset Management Services Fee and/or Administrative Services Fee (as
applicable)) separately (as each such term is more fully defined and described below and in the
Investment Management Agreement).

In consideration of the provision of the services to Custodian under the Investment Management
Agreement, Custodian pays the following fees to Custodian Capital:

(a) an investment management fee, payable quarterly in arrears, calculated as: (a) 0.54 per
cent. of the Net Asset Value of Custodian as at the relevant quarter date (being 31 March,
30 June, 30 September and 31 December (each a “Quarter Day”) being less than or equal
to £200 million (i.e. £1.08 million), divided by 4; plus (b) 0.45 per cent. of the Net Asset
Value of Custodian as at the relevant Quarter Day to the extent it is in excess of
£200 million but lower than £500 million, divided by 4; plus (c) 0.39 per cent. of the Net
Asset Value of Custodian as at the relevant Quarter Day to the extent it is in excess of
£500 million but lower than £750 million, divided by 4; plus (d) 0.33 per cent. of the Net
Asset Value of Custodian as at the relevant Quarter Day to the extent it is in excess of
£750 million, divided by 4 (being the “Investment Management Fee”); and

(b) an asset management fee, payable quarterly in arrears, calculated as: (a) 0.36 per cent.
of the Net Asset Value of Custodian as at the relevant Quarter Day being less than or
equal to £200 million (i.e. £0.72 million), divided by 4; plus (b) 0.30 per cent. of the Net
Asset Value of Custodian as at the relevant Quarter Day to the extent it is in excess of
£200 million but lower than £500 million, divided by 4; plus (c) 0.26 per cent. of the Net
Asset Value of Custodian as at the relevant Quarter Day to the extent it is in excess of
£500 million but lower than £750 million, divided by 4; plus (d) 0.22 per cent. of the Net
Asset Value of Custodian as at the relevant Quarter Day to the extent it is in excess of
£750 million, divided by 4 (being the “Asset Management Fee”); and

(c) an administrative fee, payable quarterly in advance, calculated as: (a) 0.125 per cent. of
the Net Asset Value of Custodian as at the relevant Quarter Day being less than or equal
to £200 million, divided by 4; plus (b) 0.08 per cent. of the Net Asset Value of Custodian
as at the relevant Quarter Day to the extent it is in excess of £200 million but lower than
£500 million, divided by 4; plus (c) 0.05 per cent. of the Net Asset Value of Custodian as
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at the relevant Quarter Day to the extent it is in excess of £500 million but lower than
£750 million, divided by 4; plus (d) 0.03 per cent. of the Net Asset Value of Custodian as
at the relevant Quarter Day to the extent it is in excess of £750 million, divided by 4 (being
the “Administrative Fee”), provided that the Administrative Fee shall never be less than
£60,000 per quarter in the first year and that such minimum amount will be increased each
year in line with the retail price index.

For the purposes of paragraphs (a) and (b) above, the “Net Asset Value” of Custodian shall be the
Net Asset Value reported to the Custodian Board, including for the avoidance of doubt a
reasonable accrual of the Asset Management Fee payable in respect of the relevant quarter, as
calculated by Custodian Capital. If the audited financial statements of Custodian in respect of any
financial year show that the Net Asset Value in respect of that year is or was less than or more than
that upon which the Administrative Fee has been calculated then Custodian and Custodian Capital
shall meet to discuss the same and, acting reasonably and in good faith, shall agree a retrospective
adjustment (if appropriate) to the Administrative Fee to reflect the same.

Custodian Capital has appointed Richard Shepherd-Cross as the “Key Director” and Ed Moore,
Alex Nix and Tom Donnachie as the “Key Managers”, being responsible for the delivery by
Custodian Capital of the services pursuant to the Investment Management Agreement. Richard
Shepherd-Cross shall devote no less than 75 per cent. of his working time to his role as Key
Director of Custodian Capital for and on behalf of Custodian and Ed Moore, Alex Nix and Tom
Donnachie shall each devote as much time as is reasonably considered necessary to fulfil their
respective roles as Key Managers of Custodian Capital acting for and on behalf of Custodian. If
the Key Director or any of the Key Managers resigns from Custodian Capital or their membership
of or employment by Custodian Capital is terminated, Custodian Capital shall immediately notify
Custodian (a “Notification”).

Custodian may terminate the Investment Management Agreement at any time by notice in writing
to Custodian Capital in the following circumstances: (a) a material breach by Custodian Capital of
its obligations under the Investment Management Agreement which is not remedied within 20
business days (or such longer period as may be agreed by both parties acting reasonably in regard
to the relevant breach and giving a reasonable period in which to remedy the same if not possible
within 20 business days) of such breach having been notified to Custodian Capital, which at the
time of the giving of the notice was not of such seriousness as to fall within (b); (b) Custodian
Capital commits breaches of the Investment Management Agreement which are individually or
cumulatively of such seriousness as to permit Custodian as a matter of law to treat the Investment
Management Agreement as repudiated by breach; (c) Custodian receives a Notification in respect
of two Key Managers and neither relevant Key Manager is replaced within 90 days by an
alternative employee approved by Custodian; (d) Custodian receives a Notification regarding the
Key Director and the Key Director is not replaced within 180 days by an alternative managing
officer approved by Custodian; and/or (e) in the event of Custodian Capital’s fraud or gross
negligence, or the withdrawal or failure to obtain any licence, consent, authorisation or permission
required by it for the provision of the services required pursuant to the Investment Management
Agreement, or in the case of its insolvency.

Unless otherwise agreed between Custodian and Custodian Capital the Investment Management
Agreement shall automatically terminate with immediate effect upon an insolvency event of
Custodian.

Custodian Capital shall be entitled to terminate the Investment Management Agreement
immediately if there is a material breach of the Investment Management Agreement by Custodian
and the breach is not remedied on or before the date falling 20 business days after notice in writing
of the breach is served upon Custodian.

The Investment Management Agreement is governed by the laws of England.

10. Significant change
10.1. There has been no significant change in the financial or trading position of the Drum Group since

31 March 2021, being the date to which Drum’s last published interim accounts were prepared.
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10.2. There has been no significant change in the financial or trading position of the Custodian Group
since 30 June 2021, being the date on which Custodian’s last published interim financial
information (being its unaudited NAV as at 30 June 2021).

11. Rule 29 Valuation Reports
11.1. Drum

For the purposes of Rule 29.1(d) of the Code the following adjustments have been made to the value
of Drum’s property portfolio in order to calculate its net asset value per share as at 30 June 2021:

Summary statement of financial position
30 June 2021

£m

Investment property 47.48
Trade and other receivables 2.81
Cash and cash equivalents 2.35
Borrowings (22.68)
Trade and other payables (2.19)
Deferred income (0.99)

Net asset value 26.78

Number of ordinary shares in issue 38,201,990

Net asset value per share (p) 70.11

The unaudited net asset value has been derived from the unaudited financial results of Drum.

The NAV per share has been calculated on the basis of a diluted share capital of 38,201,990 Drum
Shares as at 30 June 2021. This diluted share capital does not take into account the effect of the
Acquisition.

For the purposes of Rule 29.5(a) the Drum Directors note that Savills Advisory Services Limited
have provided a confirmation that an updated valuation as at 28 September 2021 would not be
materially different.

If Drum’s property portfolio was to be sold at the valuations contained in the valuation report set
out in Part 8 of this document, any gains realised on such disposals may be subject to taxation.
Under the REIT regime, qualifying disposals by a UK REIT of assets held for the purposes of the
property rental business are exempt from UK corporation tax and any gain added to the reserves.
There are specific circumstances which can result in assets held as part of the property rental
business being subject to tax on disposal (for example, where a property is developed since
acquisition, with costs of the development exceeding 30 per cent. of the fair value of the property
at the later of acquisition and joining the regime, then disposed of within three years of the
completion of that development, with completion being post entry into the regime), but it is not
expected that these circumstances will arise within Drum’s portfolio.
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11.2. Custodian
For the purposes of Rule 29.1(d) of the Code the following adjustments have been made to the
value of Custodian’s property portfolio in order to calculate its net asset value per share as at
30 June 2021:

Summary statement of financial position
30 June 2021

£m

Investment property 575.4
Trade and other receivables 5.0
Cash and cash equivalents 7.7
Borrowings (145.7)
Trade and other payables (7.9)
Deferred income (6.8)

Net asset value 427.7

Number of ordinary shares in issue 420,603,344

Net asset value per share (p) 101.7

The unaudited net asset value has been derived from the unaudited financial results of Custodian.

The NAV per share has been calculated on the basis of a diluted share capital of 420,603,344
Custodian Shares as at 30 June 2021. This diluted share capital does not take into account the
effect of the Acquisition.

For the purposes of Rule 29.5(a) the Custodian Directors note that Savills Advisory Services
Limited and Knight Frank LLP have each provided a confirmation that an updated valuation as at
28 September 2021 would not be materially different.

If Custodian’s property portfolio was to be sold at the valuations contained in the valuation reports
set out in Part 9 of this document, any gains realised on such disposals may be subject to taxation.
Under the REIT regime, qualifying disposals by a UK REIT of assets held for the purposes of the
property rental business are exempt from UK corporation tax and any gain added to the reserves.
There are specific circumstances which can result in assets held as part of the property rental
business being subject to tax on disposal (for example, where a property is developed since
acquisition, with costs of the development exceeding 30% of the fair value of the property at the later
of acquisition and joining the regime, then disposed of within three years of the completion of that
development, with completion being post entry into the regime), but it is not expected that these
circumstances will arise within Custodian’s portfolio.

12. Sources of information and bases of calculation
12.1. Unless otherwise stated, all financial information relating to Custodian has been extracted or

derived (without adjustment) from the audited consolidated financial statements for Custodian for
the financial year ended 31 March 2021.

12.2. Unless otherwise stated, all financial information relating to Drum has been extracted or derived
(without adjustment) from the unaudited consolidated financial statements for Drum for the six
months ended 31 March 2021.

12.3. Unless otherwise stated, all Closing Bid Prices for the Drum Shares and the Custodian Shares are
derived from the London Stock Exchange Daily Official List.

12.4. The issued share capital of Drum is 38,201,990 Drum Shares, and the issued share capital of
Custodian is 420,603,344 Custodian Shares, both as at 27 September 2021 (being the latest
practicable date prior to the date of this document).
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12.5. The average premium to Net Asset Value per share is based on:

12.5.1. the daily closing bid price per Drum Share and per Custodian Share, as per Datastream,
over the three month period ended on and including 3 August 2021 (being the latest
practicable date prior to the Possible Offer Announcement);

12.5.2. the daily Net Asset Value for Custodian as per Datastream, over the last three month
period ended on and including 3 August 2021 (being the latest practicable date prior to
the Possible Offer Announcement); and

12.5.3. the daily Net Asset Value for Drum as per Datastream, over the last three month period
ended on and including 3 August 2021 (being the latest practicable date prior to the
Possible Offer Announcement).

13. Other information
13.1. Save as disclosed in this document, no proposal exists in connection with the Acquisition that any

payment or other benefit will be made or given to any of the Drum Directors as compensation for
loss of office or as consideration for, or in connection with, his retirement from office.

13.2. No agreement, arrangement or understanding (including any compensation arrangement) exists
between Custodian or any party acting in concert with Custodian and any of the directors, recent
directors, shareholders or recent shareholders of Drum which has any connection with, or
dependence on, or which is conditional upon the outcome of the Acquisition.

13.3. Dickson Minto W.S. has given and not withdrawn its written consent to the issue of this document
with the references to its letter and name included herein in the form and context in which they
appear. Dickson Minto W.S. is regulated by the FCA.

13.4. Numis has given and not withdrawn its written consent to the issue of this document with the
references to its name included herein in the form and context in which they appear. Numis is
regulated by the FCA.

13.5. Savills Advisory Services Limited has given and not withdrawn its written consent to the issue of
this document with the references to its valuation reports and name included herein in the form and
context in which they appear. With the exception of its own valuation reports, Savills Advisory
Services Limited does not accept any liability in relation to the information contained in this
document or any other information provided by any party in connection with the Scheme.

13.6. Knight Frank LLP has given and not withdrawn its written consent to the issue of this document
with the references to its valuation report and name included herein in the form and context in
which they appear.

13.7. Save as disclosed in this document, no agreement, arrangement or understanding exists whereby
the beneficial ownership of any Drum Shares to be allotted to Custodian pursuant to the Acquisition
will be transferred to any other person save that Custodian reserves the right to transfer any such
shares so acquired to any other member of the Custodian Group or nominee.

13.8. As at the publication of this document, Drum does not hold any Drum Shares in treasury.

13.9. There have been no material changes to any information previously published by Drum during the
Offer Period.

13.10.The aggregate fees and expenses which are expected to be incurred by Drum in connection with
the Acquisition are estimated to amount to approximately £761,253 plus applicable VAT. This
aggregate number consists of the following categories:

13.10.1. financial and corporate broking advice: £150,000, plus applicable VAT;

13.10.2. legal advice: approximately £259,000, plus applicable VAT;

13.10.3. accounting advice: approximately £5,000, plus applicable VAT;
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13.10.4. other professional services: approximately £107,000, plus applicable VAT; and

13.10.5. other costs and expenses: £240,253, plus applicable VAT.

13.11. The aggregate fees and expenses which are expected to be incurred by Custodian in connection
with the Acquisition are estimated to amount to approximately £874,722 plus applicable VAT. This
aggregate number consists of the following categories:

13.11.1. financial and corporate broking advice: £300,000, plus applicable VAT;

13.11.2. legal advice: £100,000, plus applicable VAT;

13.11.3. accounting advice: approximately £83,500, plus applicable VAT;

13.11.4. other professional services: approximately £162,500, plus applicable VAT; and

13.11.5. other costs and expenses: £231,222, plus applicable VAT.

13.12. Save as disclosed in this document, the emoluments of the Drum Directors and the Custodian
Directors will not be affected by the Acquisition or any associated transaction.

14. Documents for inspection
Copies of the following documents will be available, free of charge, on Drum’s website at
https://www.dripreit.co.uk/investor-centre/ and Custodian’s website at https://www.custodianreit.com/offer-
for-drum-income-plus-reit-plc/ during the period up to and including the Effective Date or the date on which
the Scheme lapses or is withdrawn whichever is the earlier:

14.1. this document;

14.2. the Possible Offer Announcement;

14.3. the Announcement;

14.4. the memorandum and current articles of association of each Drum and Custodian;

14.5. the Drum Articles as proposed to be amended by the Resolution;

14.6. the published audited consolidated accounts of Drum for the two years ended 30 September 2020;

14.7. the published audited consolidated accounts of Custodian for the two years ended 31 March 2021;

14.8. the irrevocable undertakings referred to in paragraph 4 of this Part 7;

14.9. the valuation reports contained in Part 8 and Part 9 of this document; and

14.10. the written consents referred to in paragraph 13 of this Part 7.
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28 September 2021 

 
DRUM Income Plus REIT plc 
Level 13, Broadgate Tower 
20 Primrose Street 
London 
EC2A 2EW 
 
Dickson Minto W.S. (“DM W.S.”) 
16 Charlotte Square 
Edinburgh 
EH2 4DF 

 (the Addressees)

Dear Sirs, 

DRUM INCOME PLUS REIT PLC  
VALUATION REPORT AS AT 30 JUNE 2021 

 

1. INSTRUCTIONS 

In accordance with instructions received from DRUM Income Plus REIT plc (“DRIP REIT plc”) and Dickson Minto W.S. (“DM 
W.S.”), and subject to the terms of the engagement letter dated 8 September 2021 (Engagement Letter), we have undertaken a 
valuation (the “Valuation”) of the properties described in Schedules A, B & C (the “Properties”) (together the “Portfolio”).  

We understand that this Valuation Report and Schedules (together, the “Valuation Report”) is required for inclusion in a Scheme 
Circular in connection with the proposed recommended all-share acquisition of DRUM Income Plus REIT plc by Custodian REIT 
which is to be implemented by way of a Court sanctioned Scheme of Arrangement.  

It is important that this Valuation Report is not used out of context or for purposes for which it was not intended. We shall have no 
responsibility or liability to any party in the event that the Report is used outside of the purposes for which it was intended, or 
outside of the restrictions on its use set out in our Engagement Letter. This Valuation Report is for the use only of the parties to 
whom it is addressed for the specific purpose set out herein and no responsibility is accepted to any third party for the whole or 
any part of its contents.  

This Valuation Report has been prepared in accordance with the RICS Valuation – Global Standards (incorporating the IVSC 
International Valuation Standards) effective from 31 January 2020 together with the UK National Supplement effective 14 January 
2019, together the ‘’Red Book’’. The Valuation Report has also been prepared in accordance with the requirements of Rule 29 of 
the City Code on Takeovers and Mergers (the “Code”).  

2. DATE OF VALUATION 

Our opinions of Market Value in respect of each Property are as at 30 June 2021 (the “Valuation Date”).  
 

PART 8

VALUATION REPORT – DRUM
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DRUM Income Plus REIT plc 
10 Properties held by Drum Income Plus REIT plc 

3. MATERIAL CHANGE

Whilst there have been a number of minor amendments to the tenancy data subsequent to the valuation date, the majority of the 
changes are not material from a valuation perspective. However, for completeness, we have outlined below the notable changes 
that have occurred since 30th June 2021: 

Lakeside 5500, Cheadle Royal Business Park, Cheadle: the principal tenant, Agilent Technologies LDA UK Limited, has 
extended its lease on the following terms: 

10 year lease extension commencing 25th March 2022 
Tenant break option on 24th March 2027 
Contracted rent of £350,714 per annum from 25th March 2022 
The tenant will pay half rent for a 15 month period commencing 25th March 2022 
If the tenant does not exercise its break option at year five, it will pay half rent for a six month period 
The rent is subject to an upward only rent review to Market Rent on 25th March 2027 

At our valuation date, terms had been agreed for this lease extension albeit the transaction was not documented until the 14th 
September 2021.  

Our opinion of Market Value in respect of this property as at 30 June 2021 was £5,400,000. With the lease extension now 
documented, we are of the opinion that the current Market Value of the property has increased to £6,250,000. Whilst this 
represents a 15.74% uplift in value for this property alone, the percentage increase in the context of the aggregate portfolio value 
is modest.  

Monteith House, 11 George Square, Glasgow: DRIP REIT has made us aware of a potential claim from the tenant,  The Skills 
Development Scotland Co. Limited, regarding issues associated with the building that it believes should be remedied by the 
landlord. DRIP REIT inform us that the approximate cost of the claim is in the region of £250,000, albeit the tenant is yet to provide 
a budget for the requisite works.  

Whilst we are yet to receive any legal input regarding the validity of this potential claim, we are of the opinion that £250,000 should 
be deducted from the value reported at 30 June 2021 as a day one capital sum to reflect this potential cost. The resultant reduction 
in value is largely offset by rental growth in the Glasgow market and consequently the change to the current Market Value is 
modest in the context of the portfolio.  

Burnside Industrial Centre, Dyce, Aberdeen: DRIP REIT is underway with the demolition of the office pavilion. This building 
had reached the end of its economic life and its impending demolition had been incorporated in our valuation as at 30 June 2021. 
As a result, the demolition of this building does not have a negative impact on our valuation.      

Whilst the items outlined above are important to reference, the impact of these changes on value in the context of the aggregate 
portfolio total is modest. We can confirm that the aggregate value of the Portfolio has not increased or decreased by more than 
5% since 30 June 2021.   

4. TERMS OF REFERENCE

The portfolio comprises ten properties held for investment purposes and located throughout the UK. Seven are held 
freehold/heritable, one is held part freehold/part leasehold and two are held long leasehold (over 50 years). The Properties 
comprise a mix of retail, office and industrial assets that provide diversified income with scope to add value through active asset 
management.  

Schedules A, B & C provide brief details of each of the properties, the associated terms of tenure, occupational tenancy overview 
and details of the contracted rents payable together with the gross passing rents, as well as Market Values, as at 30 June 2021. 
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5. SOURCES OF INFORMATION

In undertaking our valuations we have been provided with, and have relied upon, information supplied to us by DRIP REIT and 
its advisors. We have assumed that this information is full and correct. It follows that if it is found to contain errors then our opinions 
of value may change. Some information we consider material may not have been provided to us. 

Legal Documentation: We have relied on historic Reports on Title and Lease prepared by DRIP REIT’s legal advisors, Messrs 
Brodies LLP, in connection with its respective acquisitions of the Properties. Any information pertaining to subsequent tenancy 
changes has been provided by DRIP REIT together with its managing agent, Savills (UK) Limited. We have access to DRIP REIT’s 
legal dataroom, which is managed by Brodies LLP and have sought to verify key tenancy changes by reviewing a sample of the 
legal documentation. Note that from our sample of legal documentation extracted from the dataroom and reviewed, no 
abnormalities were observed.   

We have assumed that all the Properties have good and marketable title, free from any onerous or restrictive conditions. We have 
further assumed that DRIP REIT has in no way diluted its respective titles in a manner that could have a detrimental impact on 
the marketability and value of the Properties.  

We have not undertaken credit enquiries into the financial status of the tenants. Unless we have become aware by general 
knowledge or we have been specifically advised to the contrary (as noted in the relevant sections of the Schedules), we have 
assumed that the tenants are capable of meeting all of their obligations under the terms of their leases. 

Inspections: We have carried out inspections of each of the Properties to the extent necessary to undertake the valuations, with 
the dates of our most recent inspections noted below.  

Burnside Industrial Centre, Dyce, Aberdeen  15 September 2021 
Monteith House, 11 George Square, Glasgow  10 September 2021 
Lochside House, 3 Lochside Way, Edinburgh  15 September 2021 
Mayflower House, Team Valley Trading Estate, Gateshead 23 August 2021 
Duloch Park, Dunfermline  13 September 2021 
Gosforth Shopping Centre, Newcastle upon Tyne 23 August 2021 
Lakeside 5500, Cheadle Royal Business Park, Cheadle  25 June 2021 
Eastern Avenue Retail Park, 108 Eastern Avenue, Gloucester 15 September 2021 
Arthur House, Chorlton Street, Manchester 25 June 2021 
Kew Retail Park, Southport Road, Southport  13 September 2021 

We did not carry out a structural survey, test the services or inspect the woodwork or other parts of the structures which are 
covered, unexposed or inaccessible. As agreed, except where you have advised us to the contrary, we have assumed that there 
have been no material changes to any of the properties or their surroundings that could have a material effect on the value of the 
each interest since our inspections. 

Floor Areas: Savills measured Lochside House, Edinburgh Park and Burnside Industrial Centre, Dyce as part of its diligence 
when DRIP REIT acquired the assets in Quarter 2 of 2016. With the exception of these properties, we have relied upon the floor 
area measurements undertaken by DRIP REIT’s acquiring agents. We understand that these were calculated in accordance with 
the RICS Code of Measuring Practice applicable at the time of the respective acquisitions.  

Building Surveys: We have been provided with, and have relied upon, historic building surveys for each of the Properties 
produced by Hunter Brook Limited, OBI Property or Savills (UK) Limited. Information pertaining to expenditure incurred since the 
respective reports were commissioned has been provided to us by DRIP REIT. We have assumed that such figures are accurate 
and our valuations take such expenditure into account. We have assumed that all works undertaken as part of its asset 
management initiatives have obtained and complied with the requisite consents. 
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During our inspections, no tests were carried out pertaining to the electrical, electronic, heating, plant and machinery equipment 
or any other services, nor have the drains been tested. Unless otherwise informed by DRIP REIT, we have made the assumption 
that all services to the Properties are in good functioning condition.  

We have not undertaken or been instructed to undertake any formal condition or structural surveys, however, where building 
deficiencies were identified during our inspections, this was reflected in our valuations.  

Energy Performance Certificates: We have reviewed EPC ratings for each property as part of our diligence. 

Environmental Surveys: We have been provided with, and have relied upon, historic Phase 1 Environmental Assessment 
surveys produced by Delta Simons or Energised Environments Limited. These reports were procured in advance of DRIP REIT 
acquiring the Properties.  

We have not undertaken or been instructed to conduct a formal environmental assessment  to determine ground conditions at our 
valuation date. It is in this context that we have assumed that ground conditions in respect of the Properties and nearby sites have 
not changed since the assessments undertaken by Delta Simons or Energised Environments Limited were procured.  

Planning: We have made verbal/web based enquires of the appropriate Town Planning and Highways Authorities in respect of 
matters affecting the Properties, where considered appropriate, although this information was given to us on the basis that it may 
not be relied upon.  

We have not seen specific planning consents and, other than where referred to within reports/certificates on title, have assumed 
that the Properties have been erected and are being occupied and used in accordance with all requisite consents and that there 
are no outstanding statutory notices. No allowances have been made for rights, obligations or liabilities arising under the Defective 
Premises Act 1972 

6. STATUS OF VALUER

This valuation has been prepared by a number of surveyors under the supervision of Craig Timney MRICS. We confirm that they 
are all RICS Registered Valuers and have the knowledge, skills and understanding to undertake this valuation competently and 
we are acting in the capacity of External Valuer as defined in the Red Book.   

We are required by the Red Book to disclose the following: 

Savills (UK) Limited have been retained by the Company to value its Properties on a quarterly basis for performance 
purposes since April 2015. Craig Timney MRICS and Robert Grant MRICS are responsible for this particular instruction. 

Seven of the properties were valued by Savills Advisory Services Limited for inclusion in an Admission Document, 
published in connection with the market listing of Drum Income Plus REIT plc.  Our opinions of Market Value in respect of 
each Property were as at 31 December 2015 (with the exception of Arthur House, Manchester and Eastern Avenue Retail 
Park, Gloucester which we valued as at 9 February 2016). 

Savills (UK) Limited provides property management services for all of the Properties held by the Company. 

Savills (UK) Limited currently value part of the Custodian REIT fund. However, we confirm that the valuers who carry out 
the valuation work in connection with this instruction have no involvement in the valuation of the Custodian REIT fund and 
therefore we do not consider that this creates a direct conflict of interest. 

In the 12 month period preceding the date of this Summary Valuation Report, the total fees payable by the Company, 
including for this instruction, were less than 5% of the total combined turnover of Savills Advisory Services Limited and 
Savills (UK) Limited. 
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We do not consider that any of the above constitutes a conflict of interest or in any way conflicts with our responsibility to provide 
an independent and objective opinion of value in accordance with the RICS Valuation – Global Standards 2020 (the “Red Book”). 

7. VALUATION

Basis of Valuation 

Our valuations have been prepared in accordance with the RICS Valuation – Global Standards (incorporating the IVSC 
International Valuation Standards) effective from 31 January 2020 together, where applicable, with the UK National Supplement 
effective 14 January 2019, together the ‘’Red Book’. In undertaking our valuations, we have adopted the definition of Market Value 
as defined in the RICS Red Book, as detailed below: 

Market Value (MV) is defined in IVS 104 paragraph 30.1 as: 

“The estimated amount for which an asset or liability should exchange on the valuation date between a willing buyer and a willing 
seller in an arm’s length transaction, after proper marketing and where the parties had each acted knowledgeably, prudently and 
without compulsion.”   

We confirm that our Valuations have been undertaken in accordance with the International Valuation Standards (IVS). 

We have adopted the Investment method of valuation in conjunction with the Comparable method in undertaking our valuations. 

We have made no allowance for any Capital Gains Tax or other taxation liability that might arise upon a sale of a Property, nor 
have we allowed for any adjustment to any of the Properties’ income streams to take into account any tax liabilities that may arise. 
We have excluded from our valuations any additional value attributable to goodwill, or to fixtures and fittings which are only of 
value in situ to the present occupiers. Our valuations are exclusive of VAT (if applicable).  

No allowance has been made for rights, obligations or liabilities arising in relation to fixed plant and machinery and it has been 
assumed that all fixed plant and machinery and the installation thereof complied with the relevant EEC legislation. 

8. MARKET VALUE

We are of the opinion that the aggregate Market Value of the Properties in the Portfolio, as at 30 June 2021, is: 

Properties held for investment:

Freehold/Heritable  £31,325,000 

Part Freehold/Part Long Leasehold £10,000,000 

Long Leasehold (over 50 years) £7,575,000 

TOTAL £48,900,000 

(FORTY EIGHT MILLION NINE HUNDRED THOUSAND POUNDS) 

The total valuation figure reported is the aggregate total of the individual properties and not necessarily a figure that could be 
achieved if the portfolio was sold as a single holding.  Our valuations include standard purchaser’s costs but do not include costs 
of realisation. 

The largest property in the portfolio by value is Gosforth Shopping Centre, Newcastle upon Tyne, which represents 20.45% of the 
total value. 
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9. RESTRICTION ON USE, DISTRUBUTION OR PUBLICATION

Our Report shall be confidential to, and for the use only of, the Addressees and no responsibility shall be accepted to any third 
party for the whole or any part of its contents.   

Neither the whole nor any part of our Report or any reference to it may be included in any published document, circular or 
statement, nor published, reproduced, referred to or used in any way without our prior written approval (with such approval to be 
given or withheld at our absolute discretion). 

Notwithstanding the foregoing, a Section 2.7 announcement has already been published and did not include our Report. We 
consent in principle to our Report or a summary of our Report being included within the Scheme of Arrangement, provided that:  

(a) the Report or any summary shall not be published until such time as we have first approved the form and context in which
the Report or summary appears (such approval not to be unreasonably withheld or delayed) and are satisfied that the Report
has been accurately reproduced or the summary is sufficiently accurate and comprehensive (as the case may be);

(b) the Materials shall make clear that, with the exception of the Report or summary, Savills does not accept any responsibility
for any part of the Materials or any other information issued by DRUM Income Plus REIT plc or Dickson Minto W.S. or any
other person in connection with the Proposed Transaction;

(c) such Report or summary complies in all respects with the requirements of the Red Book and any applicable regulations or
directives; and

(d) if, in our opinion, any part of our Report becomes misleading or inaccurate between the date of issue of the Report and the
date of issue of any Materials we reserve the right to withdraw our consent to your use of our Report or the summary unless
and until we have made such amendments to it as we (acting reasonably and without undue delay) deem necessary or
desirable, notwithstanding that our doing so may necessitate deferral of publication of the relevant materials.

(e) You shall indemnify and hold us harmless from and against all claims, actions, proceedings, investigations, demands,
judgments and awards (together “Claims”) which may be instituted, made, threatened or alleged against or otherwise involve 
us and all losses, liabilities, damages, costs, charges and expenses (together “Losses”) which may be suffered or incurred
by us, and which in any such case arise, directly or indirectly, out of or in connection with the inclusion of our Report or a
summary of our Report in the Materials including (without limitation) all Losses which we may incur in investigating, disputing
or defending, or providing evidence in connection with, any Claim (whether or not we are an actual or potential party to such
Claim) or in establishing or enforcing our rights under this paragraph, which shall be additional to and without prejudice to
any rights which we may have at common law or otherwise.

(f) We shall not be entitled to be indemnified in respect of Claims or Losses to the extent that such Claims or such Losses are
finally judicially determined to have arisen as a result of our wilful default or fraud.

10. MATERIAL VALUATION UNCERTAINTY

Market conditions explanatory note: Novel Coronavirus (COVID-19) 
The COVID-19 pandemic and measures to tackle it continue to affect economies and real estate markets globally. Nevertheless, 
as at the valuation date property markets are mostly functioning, with transaction volumes and other relevant evidence at levels 
where enough market evidence exists upon which to base opinions of value.  Accordingly - and for the avoidance of doubt, our 
valuation is not reported as being subject to ‘material valuation uncertainty’ as defined by VPS 3 and VPGA 10 of the RICS 
Valuation – Global Standards. 

This explanatory note has been included to ensure transparency and to provide further insight as to the market context under 
which the valuation opinion was prepared. In recognition of the potential for market conditions to move rapidly in response to 
changes in the control or future spread of COVID-19 we highlight the importance of the valuation date. 
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11. CONFIDENTIALITY

The contents of this Valuation Report and Valuation may be used for the specific purpose to which they refer. Neither the whole 
nor any part of this Valuation Report or any reference to it may be included now, or at any time in the future, in any published 
document, circular or statement, nor published, referred to or used in any way without our written approval of the form and context 
in which it may appear. 

We accept responsibility for the information within this Valuation Report and Valuation and declare that to the best of our 
knowledge (having taken all reasonable care to ensure that such is the case) the information contained in the Valuation Report 
and Valuation is in accordance with the facts and contains no omission likely to affect its import. 

Yours faithfully 

Craig Timney MRICS  
Director, Head of Valuation Scotland
RICS Registered Valuer

Graeme Fraser MRICS 
Director
RICS Registered Valuer

Robert Grant MRICS 
Associate Director 
RICS Registered Valuer 

For an on behalf of Savills Advisory Services Limited 
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SCHEDULE A: 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Tenancies Market Value 

30 June 2021 
Duloch Park, 
Dunfermline, 
KY11 4QX 

Duloch Park comprises a 
neighbourhood retail and leisure 
scheme constructed in 2008 and 
consisting of 12 units extending to 
16,775 sq ft (1,558.5 sq m). The 
property occupies a prominent 
position at the junction of 
Greenshank Drive and Turnstone 
Road adjacent to a 70,000 sq ft, 
Tesco Extra superstore and a 
16,500 sq ft Aldi foodstore. 

The property is predominantly 
constructed over a single level with 
‘book ends’ arranged over two 
storeys to the ‘outer end’ two units 
of each terrace. The tenants have 
fitted out their units in accordance 
with their trading and branding 
requirements.  

Car parking is provided to the front 
of the property with 58 spaces in 
total. 

2008 The property is fully let under 12 
separate occupational leases and 
generates a gross passing rent of 
£372,418 per annum. The gross 
contracted rent is £375,418 per 
annum. The modest disparity between 
the gross passing rent and gross 
contracted rent is a result of the 
stepped rental uplift incorporated in 
the British Red Cross lease.  

The property provides a diversified 
spread of income with key tenants 
including Greggs, Lloyds Pharmacy, 
Subway and Indigo Sun. The largest 
tenant is Barrhead Travel Services 
Limited whom account for circa 
17.31% of the gross contracted rent.   

The weighted average unexpired 
lease term certain is 4.11 years based 
on the gross contracted rent. This 
increases to 5.08 years excluding 
tenant break options. Passing rents 
reflect between £23.16 per sq ft and 
£29.46 per sq ft. Rent reviews are five 
yearly and are typically drafted on an 
upwards only basis to Market Rent.  

Leases are generally drafted on an 
effective Full Repairing and Insuring 
basis, with the cost of repairs to 
common areas recoverable from the 
tenants through the service charge 
regime. 

A number of leases incorporate 
service charge caps and at our 
valuation date non-recoverable costs 
total £2,032 per annum. 

£4,100,000  
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SCHEDULE A (Continued): 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx Age Tenancies Market Value 
30 June 2021 

Monteith House, 
11 George 
Square, 
Glasgow, G2 
1DY 

The property comprises a six 
storey over basement Category B 
Listed building that provides 
approximately 27,067 sq ft 
(2,514.59 sq m) of office 
accommodation and seven car 
parking spaces at basement level. 

Occupying a prominent mid-
terrace position on the south side 
of George Square in Glasgow city 
centre, the property provides well 
configured office accommodation. 

The tenant, The Skills 
Development Scotland Co. 
Limited, is undertaking a 
comprehensive refurbished of the 
building subsequent to its recent 
lease extension over the property 
in its entirety. 

Redeveloped 
behind a 
retained 
façade in 

1996 

Excluding the lease to Scottish Power 
in respect of a substation, the property 
is single let to The Skills Development 
Scotland Co. Limited for a 10 year 
term expiring  13th August 2030. The 
lease is not subject to any break 
options. 

The current passing rent of £414,989 
per annum will revert to £489,989 per 
annum on 14th August 2023. The 
contracted rent reflects £18.10 per sq 
ft overall. 

Rent reviews are five yearly and 
upward only to Market Rent which is 
defined in the lease. 

£8,550,000 



75

DRUM Income Plus REIT plc 
10 Properties held by Drum Income Plus REIT plc 

SCHEDULE A (Continued): 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Tenancies Market Value 

30 June 2021 

Units 1, 2a and 
2b, 108 Eastern 
Avenue Retail 
Park, Gloucester, 
GL4 4LP

108 Eastern Avenue Retail Park 
comprises an out of town retail 
park constructed in 1999 and 
extending to 31,960 sq ft (2,969 sq 
m) GIA. The property fronts
Eastern Avenue and is accessed
directly off this busy thoroughfare.
Further retail warehouse units
surround the Park with current
occupiers including Lidl,
Homebase, The Range and
Currys PC World.

The property consists of three 
retail warehouse units of steel 
portal frame construction with 
blockwork and metal clad 
elevations. Unit 2b is occupied by 
Farmfoods and has been fitted out 
to the tenant’s trading and 
branding requirements. The other 
two units are vacant albeit the 
lease to SUK Retail Limited in 
respect of Unit 1 is yet to be 
renounced subsequent to its 
recent insolvency event.

There is a service area to the rear 
of the units with access from 
Eastern Avenue via a shared spur 
road. In addition, there are 
approximately 145 car parking 
spaces, including 6 disabled bays, 
to the front of the property. 

1999 The property is let under the terms of 
two leases, albeit one of the tenants is 
currently in administration. 

Unit 1 is let to SUK Retail Limited (in 
administration) for a 10 year term from 
7th July 2017. Whilst the contracted 
rent is £250,000 per annum, the 
tenant is in administration, pays nil 
rent and is not in occupation of the 
premises. The landlord can determine 
the lease at any time upon providing 
the tenant with three months notice.  

An Agreement for Lease was in place 
with T.J Morris Limited in respect of 
Unit 1 albeit this was subject to 
securing a variation to the planning 
consent. This had been refused, was 
subsequently appealed but was 
dismissed in May 2021. 

Unit 2a is vacant although was 
formerly  let to Maplin Electronics 
Limited on a ten year lease expiring on 
27th March 2021. The contracted rent 
was £86,782.50 per annum, however, 
the tenant was in administration and 
vacated  from the premises in 2018. 

Unit 2b is let to Farmfoods Limited on 
a fifteen year lease expiring 9 August 
2030. The lease is subject to a tenant 
break option at 10th February 2027. All 
uninsured risks are excluded from the 
tenant’s repairing covenant. The rent 
is £69,970 per annum and is subject 
to five yearly upward only rent 
reviews.

As a result of retailer administrations, 
the current gross passing rent is 
£69,970 per annum. This sum is 
eroded by non-recoverable landlord 
shortfalls derived from Units 1 and 2a. 

£2,500,000 
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SCHEDULE A (Continued): 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Tenancies Market Value 

30 June 2021 

Burnside 
Industrial Centre 
and Annexe B, 
Farburn
Industrial Estate, 
Wellheads Road, 
Dyce, Aberdeen, 
AB21 7HG

Burnside Industrial Centre 
comprises two terraces of 
warehouse units together with an 
office pavilion configured over 
three levels set within an 1.45 acre 
(0.59 hectares) site. Car parking is 
provided on the northeast of the 
site and to the front of the terraced 
units. 

Developed in circa 1988, the two 
warehouse terraces are situated to 
the east and west of the site and 
are of steel portal frame 
construction. The terraces provide 
six units in total extending to an 
aggregate GIA of 22,178 sq ft 
(2,060.39 sq m).

The west terrace which is host to 
units 4, 5 and 6 has been fully re-
clad with the  windows replaced by 
new uPVC double glazed units. 
The east terrace comprising units 
1, 2 and 3 is more dated with the 
property surmounted by asbestos 
cement roof sheets and clad with 
profiled metal sheeting. 

Internally, the units are generally 
configured over one level to 
provide workshop accommodation 
together with a small component of 
partitioned offices. The internal 
areas of units 4, 5 and 6 were also 
upgraded as part of the recent 
refurbishment. 

Extending to 8,004 sq ft (743.59 sq 
m) NIA, the office pavilion is of
1980s construction and is at the
end of its economic life. As a
result, it is to be demolished in
Quarter 3 of 2021 with all
necessary consents in place to
facilitate this.

The property is situated at the 
southern periphery of Dyce within 
Farburn Industrial Estate. The 
surrounding area provides a mix of 
industrial, office and residential 
uses. 

Aberdeen airport and Dyce train 
station are situated two miles and 
one mile north west of the 
subjects. 

1980s The property is currently let to six 
tenants and generates a gross 
passing rent of £130,248 per annum. 
The gross contracted rent is £160,495 
per annum.

Units 4, 5 and 6 are let to Grampian 
Geotechnical (Scotland) Limited, 
Razor Oil Tools and Precision 
Pumping & Metering Limited 
respectively at passing rents reflecting 
between £7.63 per sq ft and £9.10 per 
sq ft. 

Units 1, 2 and 3 are let to Weldsy 
Limited, Grampian Auto Services and 
RTV-Worldnet Shipping Ltd. The 
contracted rents reflect between £3.45 
per sq ft and £7.51 per sq ft. 

The occupiers of Units 1, 2 and 4 
benefit from outstanding concessions 
at our valuation date. These 
concessions will expire during the 
course of Quarter 3 of 2021 and 
consequently the gross passing rent 
will revert to the contractual level of 
£160,495 per annum imminently. 

The weighted average unexpired 
lease term certain generated by the 
property is 3.34 years. This increases 
to 4.43 years when tenant break 
options are disregarded. 

The office pavilion was formerly let to 
SKF (UK) Limited at a rent of 
£144,175 per annum, however, this 
tenant vacated at lease expiry on 29 
September 2018. This block was at 
the end of its economic life and is 
scheduled to be demolished in 
Quarter 3 of 2021. 

At our valuation date, the landlord 
incurs non-recoverable service 
charge and empty rates from the office 
building albeit these holding costs will 
lapse once the property has been 
demolished. 

£1,500,000 
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SCHEDULE A: (Continued) 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Tenancies Market Value 

30 June 2021 

Lochside House, 
3 Lochside Way, 
Edinburgh Park, 
Edinburgh, EH12 
9DT

Lochside House comprises a 
detached three storey building, 
providing approximately 23,422 sq 
ft (2,175.96 sq m) of office 
accommodation. The property is of 
steel frame construction. The 
external elevations are 
predominantly formed in a glazed 
curtain walling system with brick 
and render panels. The roof is flat. 

The property is constructed 
around a central atrium which acts 
as a link to the two wings of the 
building. The atrium also contains 
a passenger lift and stair leading to 
all upper floors. The common parts 
extend into each wing and include 
male and female toilet 
accommodation on each level.

The majority of the office suites 
together with the common areas 
have been refurbished and 
consequently the building provides 
well specified accommodation. 
Internal finishes typically comprise 
suspended grid ceilings together 
with raised flooring with carpets 
throughout. Tenants have fitted 
out their respective suites to 
incorporate partitioned meeting 
areas together with tea 
preparation facilities. Heating is 
provided throughout by way of an 
air conditioning system.

The external surface car park sits 
at the front of the property 
(accessed via Lochside Way) and 
can accommodate 91 vehicles. 
The parking ratio of 1:257 sq ft is 
excellent in an Edinburgh context. 

Edinburgh Park lies on the western 
outskirts of the city boundary, a 
short distance east of Edinburgh 
Airport and The Royal Bank of 
Scotland’s headquarters at 
Gogarburn. The Park was built in 
the early 1990’s as a joint 
development between Miller 
Group and City of Edinburgh 
Council and is widely regarded as 
Scotland’s premier business park 
location. 

1999 The property is let to three tenants 
under six separate occupational 
leases and generates a gross passing 
rent of £303,988 per annum. 

Nucana lease part ground, part 1st and 
the entire 2nd floor level under four 
separate occupational leases at a total 
rent of £239,746 per annum which 
reflects 79% of the gross income. The 
passing rents reflect between £18.00 
per sq ft and £22.51 per sq ft. The 
weighted average unexpired lease 
term certain in respect of its four 
leases is 1.24 years, increasing to 
2.03 years disregarding its break 
option on part 2nd floor level.   

Go For Finance Limited occupy 1,550 
sq ft at ground floor level and pay 
£27,090 per annum. This tenant’s 
lease expires on 30 September 2021 
although at our valuation date terms 
were being negotiated for a lease 
extension at a rent reflecting £21.50 
per sq ft, an increase from £17.48 per 
sq ft. 

Coulters Legal LLP occupy the east 
suite on the first floor level and pay 
£37,152 per annum. The tenant’s 
lease expires on 5th July 2027 but is 
subject to a tenant break option on 6th 
July 2022. 

Leases are generally drafted on an 
effective Full Repairing and Insuring 
basis, with the cost of repairs to 
common areas recoverable from the 
tenants through the service charge 
regime. 

At our valuation date, two office suites 
are vacant extending to a total area of 
7,807 sq ft (33.33% of the composite 
area). The landlord incurs non-
recoverable void holding costs on 
these demises.

The weighted average unexpired 
lease term certain is 1.13 years. This 
increases to 2.37 years when tenant 
break options are omitted. 
Disregarding the vacant 
accommodation, the average passing 
rent reflects £19.47 per sq ft overall. 

£5,175,000 
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SCHEDULE A: (Continued) 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Tenancies Market Value 

30 June 2021 

Kew Retail Park, 
Southport Road, 
Southport, PR8 
5RG

The property comprises a retail park 
originally constructed to provide a 
terrace of six units, but with one unit 
subsequently sub-divided and therefore 
now comprising seven units in total. In 
addition to the retail warehouse 
accommodation, there is a car wash to 
the front of the site. The aggregate floor 
area is 53,937 sq ft (5,011 sq m). 

The buildings are of steel portal frame 
construction, with brick elevations to 
approximately 2.5m, with profile metal 
cladding above surmounted by a pitched 
profile metal clad roof. Each unit benefits 
from large central corporate signage 
above the entrance doors, which are 
typically metal powder coated single 
glazed double doors. Internally the units 
have been fitted to the corporate style of 
the tenant. The units occupied by 
Sofology and Parts Alliance Group have 
both been fitted with significant 
mezzanine floors.

The car park to the front of the 
warehouse units provides approximately 
161 car parking spaces, which reflects a 
ratio of 1:335 sq ft. To the rear there is a 
small service yard accessed from Foul 
Lane, which provides loading facilities 
for each of the units. The yard is secured 
via a palisade fence, with gated access. 

The property is situated approximately 
2.4 miles to the east of Southport town 
centre and fronting A570 Southport 
Road, a short distance to the south of 
Kew Roundabout. The wider area 
around the subject property is a mix of 
commercial uses, with Southport 
Household recycling facility immediately 
to the rear and a large Tesco Extra 
superstore directly opposite. 

2001 The property is let under the terms of 
seven leases and generates a gross 
passing rent of £265,598 per annum. 

The principal tenant, Poundstretcher 
Limited, is in administration and pays nil 
rent but does cover its occupational costs. 
The contracted rent was formerly 
£280,000 per annum. The lease is for a 25 
year term expiring on 23 June 2026 
although we understand that it now 
incorporates mutual rolling break options.  

The other key tenant is Sofology who 
occupy Unit 6 under a 25 year lease which 
expires on 16 May 2027. The passing rent 
was formerly £162,000 per annum 
although this was reduced to £101,250 
per annum in Quarter 2 of 2020. The rent 
will revert to the former level in the event 
of an assignation. 

Carphone Warehouse exercised its 
October 2021 break option which will 
result in a £50,000 per annum reduction in 
the gross rent. 

Dreams Limited occupy Unit 4A which 
extends to 4,944 sq ft. The tenant formerly 
paid £75,000 per annum but this reduced 
to nil after it exercised its October 2020 
break option. It remains in occupation on 
a short term basis covering rates, service 
charge and insurance only.

Wickes Building Supplies Limited and 
Parts Alliance Group occupy units 4B and 
1 respectively. Both tenants recently 
agreed to extend their certain lease terms 
albeit at reduced rentals. 

The weighted average unexpired lease 
term certain is 3.78 years. This increases 
to 5.08 years when tenant break options 
are omitted. 

Costs associated with common repairs 
are recoverable from the occupational 
tenants via the service charge regime. 
Only one tenant, Parts Alliance Group 
Limited in Unit 1, has a service charge cap 
albeit this does not derive a landlord 
shortfall.  

Unit 3 extending to 6,037 sq ft (11.19% of 
the aggregate floor area) is currently 
vacant with the landlord liable for the 
associated void holding costs. Unit 2 is 
also being marketed to let and will be 
available when Carphone Warehouse’s 
lease terminates in October 2021.  

£4,700,000 
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10 Properties held by Drum Income Plus REIT plc 

SCHEDULE A: (Continued) 

FREEHOLD/HERITABLE PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Tenancies Market Value 

30 June 2021 

Arthur House, 
Chorlton Street, 
Manchester 
M1 3FH 

Arthur House comprises a purpose 
built office block constructed in 1963. 
Extending to 26,518 sq ft (2,469.09 sq 
m) NIA, the property is configured with
a ground floor reception and offices
arranged over first to sixth floor levels.
There are 32 car parking spaces within
an undercroft car park.

The property was formerly operated as 
a business centre, with the floor plates 
sub-divided to accommodate 
businesses with modest space 
requirements. 

Following its acquisition of Arthur 
House, DRIP REIT’s asset 
management strategy has been to 
undertake a phased refurbishment of 
the premises with aspirations to let 
individual floor levels under 
conventional lease terms and create 
an office investment that would appeal 
to the institutional market. 

As a result of this asset management 
strategy, the building is in a transition 
period whereby the occupancy rate is 
low as the landlord seeks to secure 
vacant possession of entire floor levels 
with aspirations to refurbish the suites 
in response to securing pre-let 
agreements. 

It is in this context that the specification 
of the accommodation is mixed, with 
sections of the building 
comprehensively refurbished and 
others providing space that is finished 
to a basic standard.  

The entire fourth floor has been 
comprehensively refurbished and is let 
to two tenants under conventional 
lease terms. One of the stairwells 
together with the reception area have 
also been refurbished. The 6th floor 
level has also been comprehensively 
refurbished albeit remains vacant.  

The property is located on an island 
site, with the reception entrance at the 
corner of Chorlton Street and Silver 
Street. The surrounding area is of 
mixed commercial use, including 
offices, retail and leisure, hotel and the 
National Express Coach Station is 
located opposite fronting Chorlton 
Street.  

1963 The property is let under 15 leases 
together with three car parking licences 
and generates a gross contracted rent 
of £298,755 per annum. The gross 
passing rent is lower reflecting 
£288,654 per annum. This is a result of 
an outstanding rental concession 
granted to UK Speeder Consulting 
Limited in respect of part 3rd floor level.  

The prevailing void rate is high as a 
result of DRIP REIT’s asset 
management strategy which entails 
reducing the number of small suites on 
each floor level to facilitate more 
institutional lettings. The total vacancy is 
10,072 sq ft reflecting 38% of the 
aggregate Net Internal Area. The sixth 
floor level extending to 4,675 sq ft is 
vacant in its entirety albeit the 
accommodation has been 
comprehensively refurbished.  

The fourth floor has also been 
comprehensively refurbished and is let 
to Tony Gee and Partners and Gordon 
Levy Limited. The former occupies 
3,971 sq ft under a 10 year lease subject 
to a tenant break option at year 5. The 
passing rent of £69,510 per annum 
reflects 23% of the gross contracted rent 
generated by the property. 

The weighted average unexpired lease 
term certain is 2.22 years, based on the 
gross contracted rent. This increases to 
3.91 years, excluding tenant break 
options. 

The landlord incurs considerable void 
holding costs as a result of the high 
vacancy rate albeit this is a function of 
the asset management strategy. 

£4,800,000 

Freehold/Heritable Sub Total £31,325,000 
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Address Description Approx Age Tenancies Market Value 
30 June 2021 

Gosforth 
Shopping 
Centre, 
Newcastle 
upon Tyne, 
NE3 1JZ 

The property comprises a 
neighbourhood shopping 
centre predominantly 
constructed over two levels 
and extending to 73,367 sq ft 
(6,815.96 sq m). 

Host to 18 retail units together 
with four kiosks, the scheme is 
anchored by a 33,000 sq ft 
(3,065.77 sqm) Sainsbury’s 
superstore which has 
significant profile to High 
Street. 

The roof level car parking deck 
is accessed via an additional 
ramp from the service yard. 
Providing 114 car parking 
spaces, the parking area is 
serviced by two passenger lifts 
together with a number of 
stairwells which provide access 
to the mall at street level.  

The majority of the property is 
held Freehold, however, a 
small outdoor seating area is 
held under a long lease at 
peppercorn rent. 

The property occupies a 
prominent position on Gosforth 
High Street (B1318), 
approximately 2.1 miles (3.4 
km) north of Newcastle town 
centre and 0.5 miles (0.8 km) 
south of the Regent Centre 
Metro Station.

1979 Gosforth Shopping Centre is let under 19 
occupational leases together with four licences and 
derives a gross contracted rent of £960,328 per 
annum. The gross passing rent is  lower at £940,328 
per annum as a result of Webster and Carr Limited’s 
outstanding rental concession. 

The property is anchored by Sainsbury’s 
Supermarkets Limited with other key tenants 
including Boots, Lloyds, Costa and WH Smith. 

Sainsbury’s Supermarkets Limited occupy Units 1 -
7 under a 25 year lease expiring 10 April 2032. The 
passing rent of £426,649 per annum  is subject to 
five yearly upwards only rent reviews to the higher 
of Market Rent and 2% per annum compounded. 
The next review is at 11th April 2022.  

The other key tenant in occupation under a long 
lease is Lloyds Bank plc. Occupying Units 32 – 34, 
the current passing rent is £55,700 per annum and 
the lease expiry is 28 September 2049. Rent 
reviews are five yearly, upward only to Market Rent. 

The long leases to Sainsbury’s and Lloyds skew the 
weighted average unexpired lease term 
calculations. Incorporating these long leases, the 
WAULTC is 7.91 years based on the gross 
contracted rent. This increases to 8.31 years 
excluding tenant break options. When these long 
leases are omitted from the income calculations, the 
WAULTC and WAULT reduce to 2.97 years and 
3.77 years respectively. 

£482,349 per annum representing 50% of the gross 
contracted rent is derived from the Sainsbury’s and 
Lloyds tenancies which together have a WAULTC of 
12.8 years. 

Leases are drafted on effective Full Repairing and 
Insuring basis, with the cost of repairs to common 
areas recoverable from the tenants through the 
service charge regime. 

The property is host to three vacant units 
representing 9.25% of the total floor area. As a 
result, the gross income is eroded by non-
recoverable void holding costs. 

£10,000,000 

Part Freehold/Part Long Leasehold Sub Total £10,000,000 

SCHEDULE B:  

PART FREEHOLD/PART LONG LEASEHOLD PROPERTY IN THE UK HELD FOR INVESTMENT 
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SCHEDULE C:  

LONG LEASEHOLD PROPERTY IN THE UK HELD FOR INVESTMENT 

Address Description Approx 
Age Head Lease Tenancies Market Value 

30 June 2021 

Mayflower House, 
Team Valley 
Trading Estate, 
Fifth Avenue, 
Gateshead, 
NE11 0SD 

Mayflower House 
comprises a detached 
three storey office 
building, extending to 
27,789 sq ft (2,581.66 
sq m). 

The property provides 
flexible open plan office 
accommodation on 
ground and first floor 
levels with a plant room 
housing boilers together 
with water storage tanks 
and ventilation plant at 
second floor level.

Internal finishes are 
generally good and 
comprise suspended grid 
ceilings together with 
raised flooring, covered 
with carpet tiles. Tenants 
have fitted out their 
respective suites to 
incorporate partitioned 
meeting areas together 
with tea preparation 
facilities.

The external surface car 
park sits at the front of 
the property (accessed 
via Fifth Avenue) and can 
accommodate 112 
vehicles.

The property sits within 
Fifth Avenue Business 
Park which comprises a 
cluster of office buildings 
of broadly similar 
vintage. Team Valley 
Trading Estate was 
originally designated in 
1935 and now provides 
one the largest industrial 
complexes in Europe. 

Early 
1990s 

125 years from 
28 December 
1989 expiring 
27 December 

2114 at 
peppercorn rent. 

The property is let to two tenants 
under four separate occupational 
leases. The current gross rent is 
£228,337 per annum. 

69% of the gross rent is secured to 
Worldpay Limited with the 
remaining 31% derived from 
Datawright Computer Services 
Limited. All leases are subject to 
Schedules of Condition. 

Worldpay Limited occupy a number 
of suites within the building under 
three separate but coterminous 
leases that are for a 10 year term 
expiring 10 March 2025. All leases 
incorporated a tenant break option 
at 11 March 2020 albeit these were 
not exercised. The tenant’s current 
aggregate rental liability is £158,337 
per annum reflecting £9.00 per sq ft. 
The tenant is not in occupation of its 
accommodation and seeks to 
assign its lease.  

Datawright Computer Services 
Limited occupy 6,887 sq ft of ground 
floor accommodation on a lease 
expiring 29 October 2024. The 
passing rent of £70,000 per annum 
reflects £10.16 per sq ft. The tenant 
did not exercise its October 2021 
break option. 

Leases are drafted on effective Full 
Repairing and Insuring basis, with 
the cost of repairs to common areas 
recoverable from the tenants 
through the service charge regime. 
Worldpay Limited’s leases 
incorporate service charge caps 
which result in an annual landlord 
shortfall of £16,592 at our valuation 
date.  

The weighted average unexpired 
lease term is 3.59 years. 

First floor suite 3a extending to 
3,310 sq ft is vacant and is currently 
being marketed to let at a quoting 
rent reflecting £11.50 per sq ft. The 
landlord incurs non-recoverable 
void holding costs on this suite.  

£2,175,000 
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SCHEDULE C (Continued):  

LONG LEASEHOLD PROPERTY IN THE UK HELD FOR INVESTMENT 

Description Approx 
Age Head Lease Tenancies Market Value 

30 June 2021 

Lakeside 5500, 
Cheadle Royal  
Business Park,  
Cheadle, SK8 3GR 

The property comprises 
a self-contained 
modern office building, 
which was constructed 
in circa 1998 and is of 
steel framed 
construction with brick 
elevations beneath a 
pitched tiled roof.

Extending to 26,281 sq 
ft (2,441.56 sqm), 
Lakeside 5500 is 
configured over three 
levels and provides well 
specified open plan 
office accommodation 
across two wings, set 
around a central core. 

The right side of the 
property is demarcated 
by surrounding 
shrubbery and features 
16 parking spaces. To 
the rear, which 
comprises the main 
parking area, there are 
approximately 105 
spaces and there are 
an additional 5 spaces 
(including 2 allocated 
for disabled use) to a 
small forecourt 
adjacent the front 
entrance

The property is situated 
1.5 miles south west of 
Cheadle town centre, 
forming part of Cheadle 
Royal Business Park 
which is widely 
considered to be one of 
the best out of town 
business parks in the 
North West Region. 

1998 215 years (less 
three days) from 
29 September 
1995 at 
peppercorn rent. 

The property is let to two tenants under two 
separate occupational leases. The 
contracted gross rent is £487,200 per 
annum albeit the gross passing rent is 
£462,200 per annum. The former level will 
not be realised under the prevailing 
tenancy agreements as a result of a rental 
concession that is applicable until lease 
expiry. Further detail in this regard is 
provided below. 

The ground and first floor levels are let to 
Agilent Technologies LDA UK Limited for a 
ten year term expiring 24 March 2022. The 
contracted rent of £310,000 per annum was 
agreed at the March 2017 rent review. This 
sum is subject to a £25,000 per annum 
rental deduction which is applicable until 
lease expiry. As a result, the current 
passing rent is £285,000 per annum. 
£310,000 per annum will not be realised 
during the prevailing lease term. The 
tenant’s service charge is capped at £10 
per sq ft and the lease is inside the 
Landlord and Tenancy Act 1954. 

At our valuation date, Heads of Terms have 
been agreed for a lease extension with this 
tenant. Solicitors have been instructed to 
document this proposed variation.

The second floor was originally let to Micron 
Europe Limited, however, this tenant 
assigned its lease to Satixfy Space 
Systems UK Limited. This assignation was 
subject to an Authorised Guarantee 
Agreement. The lease is for a five year term 
expiring 24 March 2022 and was subject to 
a tenant only break option on 24 March 
2020 albeit this was not exercised. The 
passing rent is £177,200 per annum. This 
lease is contracted outside The Landlord & 
Tenant Act 1954. Negotiations are ongoing 
regarding a lease extension

The weighted average unexpired lease 
term certain is short reflecting 0.73 years on 
account of the imminent lease expires. The 
WAULTC will increase considerably when 
the proposed lease extension agreed with 
Agilent Technologies is documented. 

£5,400,000 

Long Leasehold Sub Total £7,575,000 
Grand Total £48,900,000 
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PART 9

VALUATION REPORTS – CUSTODIAN

PART A
28 September 2021 

Custodian REIT plc (“Custodian REIT”) 
1 New Walk Place 
Leicester 
LE1 6RU 

Numis Securities Limited (“Numis Securities”) 
45 Gresham Street 
London 
EC2V 7BF 

Dear Sirs 

79 Properties held by Custodian REIT 

1. INSTRUCTIONS

In accordance with instructions received from Custodian REIT  and Numis Securities, and 
subject to the terms of the engagement letter dated 25 September 2021, we have undertaken 
a valuation (the “Valuation”) of the properties described in Schedule A (the “Properties”) 
(together the “Portfolio”). We understand that this Valuation Report is required for 
inclusion in a scheme document (the “Document”) to be prepared and published by DRUM 
Income Plus REIT plc in connection with the recommended offer for DRUM Income Plus 
REIT plc by Custodian REIT announced on 3 September 2021 (the “Transaction”). 

This Valuation Report has been prepared in accordance with the RICS Valuation – Global 
Standards (incorporating the IVSC International Valuation Standards) effective from 31 
January 2020 together, where applicable, with the UK National Supplement effective 14 
January 2019, together the ‘Red Book’. The Valuation Report has also been prepared in 
accordance with the requirements of Rule 29 of the City Code on Takeovers and Mergers 
(the “Code”). The Valuation Report will be relied upon by Custodian REIT and Numis 
Securities. 

2. DATE OF VALUATION

Our opinions of Market Value are as at 30 June 2021 (the “Valuation Date”). We are not 
aware of any material changes in circumstances between the Valuation Date and the date of 
this Valuation Report that would affect the Valuation and, as a result, in accordance with 
Rule 29.5(a) of the Code, confirm that an updated valuation as at the date of this Valuation 
Report would not be materially different from the Valuation as at the Valuation Date, and 
we are not aware, as a result of our role as External Valuer of the Properties, of any matter 
which is not disclosed in the Document or which has not been disclosed to Custodian REIT 
or Numis Securities in writing and which is required to be brought to their attention. 

Tom Priest MRICS 
E: tpriest@savills.com 

DL: +44 (0) 2920 368 941  

33 Margaret Street W1G 0JD 
T: +44 (0) 20 7499 8644 
F: +44 (0) 20 7495 3773 

www.savills.com 
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3. TERMS OF REFERENCE

We understand the Portfolio comprises 79 properties held for investment purposes and 
located throughout the UK. The Properties are principally offices, industrial/warehouses, 
retail and retail warehouses.  The majority comprise good quality institutional investment 
stock let, for the most part, on standard institutional full repairing and insuring lease terms. 
All the Properties are identified on the attached schedule. 

4. SOURCES OF INFORMATION

In undertaking our Valuations we have been provided with, and have relied upon, 
information supplied to us by Custodian REIT and their advisors. We have assumed that 
this information is full and correct. It follows that if it is found to contain errors then our 
opinions of value may change.  

Legal Documentation: We have relied on title documentation and leases relevant to this 
instruction, together with a tenancy schedule provided by Custodian REIT. We understand 
that all the Properties have good and marketable title which is free from any onerous or 
restrictive conditions. We have not undertaken credit enquiries into the financial status of 
the tenants and have assumed that they are capable of meeting all of their obligations under 
the terms of their leases.  

Inspections: We have carried out full inspections of each of the Properties within the last 
12 months. As agreed, except where you have advised us to the contrary, we have assumed 
that there have been no material changes to any of the Properties or their surroundings that 
could have a material effect on the value of the vendors interest since our inspections.  

Floor Areas: We have been provided with and relied upon floor area reports for all of the 
Properties, which we understand were calculated in accordance with the current RICS Code 
of Measuring Practice (6th Edition).  We have relied upon floor areas provided by Custodian 
REIT, which have been measured by an independent consultant in accordance with the 
above code, and we have adopted these areas. 

Building Surveys: We have not been provided with building surveys.  As we have not been 
provided with building surveys on the Properties, we have relied upon our inspections, 
which are carried out for valuation purposes.  

Energy Performance Certificates: We have not been provided with EPC ratings. It is 
assumed that the energy-technical specifications are in accordance with public guidelines. 

Environmental Surveys: We have not been provided with environmental surveys, we have 
been informed that none of the Properties are in any way adversely affected by any sort of 
environmental issues.  

Planning: We have relied on information on relevant planning consents provided to us or 
information on relevant planning matters from online enquiries of the relevant local 
authorities’ planning departments. In situations where there is no record, we have assumed 
all construction was carried out in accordance with a valid planning permission and there 
are no outstanding planning issues relating to any of the Properties. 

5. FORMAT OF VALUATION REPORT

Our Valuation Report meets the requirements of the RICS Valuation – Global Standards 
(incorporating the IVSC International Valuation Standards) effective from 31 January 2020 
together, where applicable, with the UK National Supplement effective 14 January 2019, 
together the “Red Book”.  
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Our Valuation Report is drafted in accordance with UK National Supplement effective 14 
January 2019, UK Valuation Practice Guidance Application 2 (UK VPGA 2) (Valuation for 
other regulated purposes), and Valuation Practice Statement 3 (VPS 3) (Regulated purpose 
valuations), which sets out the mandatory minimum terms of reporting and includes all the 
matters addressed in this confirmation of instruction letter. 

6. STATUS OF VALUER

This Valuation has been prepared by a number of surveyors under the supervision of Tom 
Priest MRICS and James Daffern FRICS.  In accordance with Rule 29 of the Code, we 
confirm that they are all RICS Registered Valuers and have sufficient current knowledge of 
the relevant markets and the necessary skills and understanding to undertake this valuation 
competently and we are acting in the capacity of External Valuer.  

We are required by the RICS Red Book (UKPS5.4) to disclose the following: 

• Savills (UK) Limited provides some lease advisory and other professional and agency
services on behalf of Custodian REIT. Savills (UK) Limited also provides ongoing
regular valuation services to Custodian REIT for annual accounts and debt funding
purposes.

• In the financial year ending 31 August 2021, the total fees earned from Custodian REIT
and connected parties, including for this instruction, were less than 5 per cent of Savills
(UK) and Savills Advisory Services Limited turnover.

We do not consider any of the above prevents us or in any way conflicts with our 
responsibility to provide an independent and objective opinion of value of the portfolio in 
accordance with RICS Valuation – Global Standards 2020 (“the Red Book”). 

7. VALUATION

Basis of Valuation

Our Valuation have been prepared on the basis of Market Value in accordance with the 
latest edition of the RICS Valuation – Global Standards (“RICS Red Book”), and which is 
defined in paragraph 30.1 International Valuation Standards as follows:  

“The estimated amount for which an asset or liability should exchange on the valuation 
date between a willing buyer and a willing seller in an arm’s length transaction after proper 
marketing and where the parties had each acted knowledgeably, prudently and without 
compulsion.” 

“We confirm that our Valuations have been undertaken in accordance with the 
International Valuation Standards (IVS).” 

Our Valuations have been arrived at predominantly by reference to market evidence for 
comparable property.  

We have made no allowance for any Capital Gains Tax or other taxation liability that might 
arise upon a sale of a Property, nor have we allowed for any adjustment to any of the 
Properties’ income streams to take into account any tax liabilities that may arise. We have 
excluded from our Valuations any additional value attributable to goodwill, or to fixtures 
and fittings which are only of value in situ to the present occupiers. Our Valuations are 
exclusive of VAT (if applicable).  
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No allowance has been made for rights, obligations or liabilities arising in relation to fixed 
plant and machinery and it has been assumed that all fixed plant and machinery and the 
installation thereof complied with the relevant EEC legislation. 

We have made no variation from standard assumptions. 

8. MARKET VALUE

We are of the opinion that the aggregate Market Value of the Properties in the Portfolio, as 
at 30 June 2021, is:  

Properties held for investment (by sector) 

Sector Valuation 30 
June 2021 
(£m) 

Weighted by value 30 
June 2021 

Industrial  £144.50 52.13% 

Retail 
Warehouse 

£44.895 16.20% 

Other £42.945 15.49% 

Office  £22.85 8.24% 

High Street 
Retail 

£22.02 7.94%

Total £277.210 100% 

Properties held for investment (by region) 

Region Valuation 30 
June 2021 
(£m) 

Weighted by value 30 
June 2021 

East Anglia  £14.925 5.38% 

East Midlands £36.56 13.19% 

North East £33.625 12.13% 

North West £42.30 15.26% 

Scotland 

South East 

South West 

Wales 

West Midlands 

£24.89

£51.29

£12.64

£2.20

£58.78

8.98%

18.50%

4.56%

0.79%

21.20%

Total £277.210 100% 
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The total valuation figure reported is the aggregate total of the individual Properties and 
not necessarily a figure that could be achieved if the Portfolio were to be sold as a single 
holding. Each Valuation reflects the costs of acquisition but not realisation.  

9.MATERIAL VALUATION UNCERTAINTY

Market conditions explanatory note: Novel Coronavirus (COVID-19)

The outbreak of COVID-19, declared by the World Health Organisation as a “Global 
Pandemic” on the 11th March 2020, has and continues to impact many aspects of daily life 
and the global economy – with some real estate markets having experienced lower levels 
of transactional activity and liquidity. Travel restrictions have been implemented by many 
countries and “lockdowns” applied to varying degrees. Whilst restrictions have now been 
lifted in some cases, local lockdowns may continue to be deployed as necessary and the 
emergence of significant further outbreaks or a “second wave” is possible.  

The pandemic and the measures taken to tackle COVID-19 continue to affect economies 
and real estate markets globally. Nevertheless, as at the Valuation Date some property 
markets have started to function again, with transaction volumes and other relevant 
evidence returning to levels where an adequate quantum of market evidence exists upon 
which to base opinions of value. Accordingly, and for the avoidance of doubt, our valuation 
is not reported as being subject to ‘material valuation uncertainty’ as defined by VPS 3 and 
VPGA 10 of the RICS Valuation – Global Standards. 

10. CONFIDENTIALITY

The contents of this Valuation Report and Valuation may be used for the specific purpose 
to which they refer in connection with the Transaction. Save as specifically referred to in 
this Valuation Report, neither the whole nor any part of this Valuation Report or any 
reference to it may be included now, or at any time in the future, in any published document, 
circular or statement, nor published, referred to or used in any way without our written 
approval of the form and context in which it may appear. Nothing in this Valuation Report 
excludes or limits our liability to the extent that such liability may not be excluded or limited 
as a matter of applicable law.  

We accept responsibility for the information within this Valuation Report and Valuation 
and declare that to the best of our knowledge (having taken all reasonable care to ensure 
that such is the case) the information contained in the Valuation Report and Valuation is in 
accordance with the facts and contains no omission likely to affect its import.  

Yours faithfully 

Tom Priest James Daffern 
RICS Registered Valuer RICS Registered Valuer 

For and on behalf of Savills Advisory Services Limited 
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Schedule A  

Known as Description 

Pride Park 1 Pride Place, Pride Park, Derby, DE24 8QR 

Bardon Units E/F, Bardon, Coalville, LE67 1FL 

MW House MW House, Leicester, LE19 1FA 

Triangle Retail Park Triangle Retail Park (HUT 341), Lubbesthorpe 

Oldbury Brades Road, Oldbury 

Jewellery Quarter Frederick St, Jewellery Quarter, B1 3HH 

Grantham Discovery Retail Park, London Road 

Ashby Unit 16, Ashby Park, LE65 1JF 

Warwick - Tournament Fields Warwick - Tournament Fields 

Cannock Kingswood Lakeside, Cannock, WS11 8LD 

Birmingham - Lancaster House Lancaster House, Birmingham 

Redditch - Ravensbank Business Park Ravens Eight, Redditch, B98 9EX 

Atherstone Units 18-39 Holly Lane Ind Est CV9 2QX 

Stoke George Eastham Avenue, Stoke 

Shrewsbury Pride Hill, Shrewsbury, SY1 1DN 

Sheldon Wells Green Retail Park, B26 3JA 

Maypole Druids Lane, Maypole 

Leicester - Matalan Beaumont Way, Beaumont Leys, Leicester 

Stafford - Audi Stafford - Audi 

Hilton - Derby 1 Lowman Way, Hilton, Derby, DE65 5LJ 

Evesham Evesham Shopping Centre, Worcester Rd 

Avonmouth Unit M3, RD Park, BS11 0QL - Ref:1100-CU197 

Weston Super Mare 27-29 High St, BS23 1HA, Ref:0122-CU196 

Bath GF Bath, Bluecoat House, Bath, BA1 1EY 

Plymouth Unit 2, Langage Science Park, PL7 5BQ 

Taunton 61 East Street, Taunton, TA1 3LX 

Plymouth - Transit Way Unit A, Transit Way, Plymouth 

Worcester 55&56 High St&4/5 St Swithin's St -0257-CU264 

Swansea - Menzies Mill Stream Way, Central Business Park 

Sheffield Unit 2 Sheffield, 3 Europa Drive, S9 1XT 

Castleford - MKM Castleford - MKM 

Doncaster 3 Carriage Way, White Rose Way, DN4 5NT 

Leeds - Cardinal House 9 Manor Road, Leeds, LS11 9AH 

Leeds - David Street 40 David Street, Leeds, LS11 5QJ 

Normanton Unit B, Centre 31, Foxbridge Way, WF6 1TN 

York Units 5 & 6 Centurion Park, Y030 4WW 

Colchester 2 Long Wyre Street, Colchester 

Basingstoke 10 Chequers Road, Basingstoke, RG21 7PU 

Portsmouth 109 Commercial Road, Portsmouth, PO 

Redhill 105-107 Brighton Road, Redhill, RH1 6PS 
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Southampton 54 Above Bar Street, Southampton 

High Wycombe 46/50a High Street, Frogmoor, High Wycombe 

Milton Keynes Staples Unit, Milton Keynes, MK9 1AN 

Gillingham Beechings Way, Gillingham, ME8 6PS 

Milton Keynes - Massmould Bradbourne Drive, Milton Keynes, MK7 8AT 

Farnborough 21/21A Invincible Road, Farnborough, GU14 7QU 

St Albans 37 Market Place, St Albans, AL3 5DL 

Stevenage Cromer House, Caxton Way, Stevenage, SG1 2DF 

Winnersh Unit 2, Gazelle Close, Reading, RG41 5HH 

Leighton Buzzard Vimy Road, LU7 1ER 

Bedford - Telford Way Window Ware Unit, Telford Way, MK42 0PQ 

Stratford Ground Floor, The Grove, Stratford, E15 1EL 

Weybridge - Menzies Units 1-3 Campbell Centre, Avro Way 

Crewe Counterpoint, Crewe, CW1 6EH 

Speke - PSL PSL, Unit C Estuary Commerce Park, L24 8RF 

Salford - Zeus Zeus Building, Unit 4, Salford, M27 8UJ 

Chester - Eastgate 6 Eastgate Row South, CH1 1LF 

Crewe - Phoenix Leisure Park Unit 1, Phoenix Leisure Park, Crewe, CW1 3AJ 

Chester 4 Eastgate Row 

Warrington - Dinex 14 Chesford Grange, Warrington, WA1 4RE 

Warrington - Life Tech Unit 4 Kingsland Grange, Warrington, WA1 4KW 

Irlam,  Manchester Irlam Wharf Road, Irlam, M44 5PN 

Chester Ernest/Lakeland 10 Eastgate Street 

Stockport Williams BMW & Mini, Yew Street, Stockport 

Bury St Edmunds 15 Abbeygate St, IP33 1UN - Ref:2165-CU198 

Ipswich - Menzies Bluestem Road, Ransomes Europark, IP3 9RR 

Norwich - Menzies Memorial Way, Broadlands Business Park 

Kettering - Venture Business Park Unit 2200, Kettering Venture Park, NN15 6XR 

Langley Mill Warburtons Unit, Acess 26, Langley Mill 

Ermine Business Park Lancaster Way, Ermine Business Park, PE29 6XU 

Aberdeen Dyce Drive, Aberdeen, AB21 0GL 

Glasgow 98 Argyle Street, Glasgow, G2 9BQ 

Glasgow - West George St 250 West George St, Lower Ground Floor 

Perth Unit 1, St Catherines Leisure Park, PH1 5XA 

Galashiels B&Q, Low Buckholmside, Galashiels, TD1 1PD 

Eurocentral Plot L, Woodrow, Eurocentral, ML1 4YG 

Team Valley 401 Princesway, Team Valley Trading Estate 

Bellshill 4 Rosehall Road, Bellshill Industrial Estate 

Stockton - Menzies Lockheed Close,Preston Farm Industrial Estate 
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PART B

Knight Frank 
1 Colmore Row Birmingham B3 2BJ 
+44 121 200 2220 

knightfrank.co.uk Locally expert, globally connected.
Knight Frank is the trading name of Knight Frank LLP. Knight Frank LLP is a limited liability partnership registered in England and Wales with registered number OC305934. Our 
registered office is at 55 Baker Street, London W1U 8AN where you may look at a list of members' names. If we use the term ‘partner’ when referring to one of our representatives, that 
person will either be a member, employee, worker or consultant of Knight Frank LLP and not a partner in a partnership. Regulated by RICS. 

 

Custodian REIT Plc  
1 New Walk Place 
Leicester 
Leicestershire 
LE1 6RU 
 
(the “Client”, “you”, ”your”)  
 
Numis Securities Limited  
The London Stock Exchange Building  
10 Paternoster Square  
London  
EC4M 7LT  
 

(the Client and Numis Securities Limited each an “addressee” and 
together the “Addressees”)   

Date of issue: 28 September 2021 
Our Ref:  I:1104950

 
Dear Sirs  

Valuation Report – Assets of Custodian REIT Plc as at 30 June 2021  
 
Further to your instructions, we are pleased to provide our Valuation Report in respect of the properties set out 
in Appendix 1 below (“List of Properties”).  If you have any queries regarding this report, please let us know as 
soon as possible.  
 
Signed for and on behalf of Knight Frank LLP 
 

Kevin Morris MRICS  
RICS Registered Valuer  
Partner, Valuation & Advisory  
kevin.morris@knightfrank.com 
T +44 121 233 6451 
M +44 7747 007 580 

Indi Sidhu MRICS  
RICS Registered Valuer  

Associate, Valuation & Advisory  
indi.sidhu@knightfrank.com 
T +44 121 233 6414 
M +44 7793 283284 

This report has been reviewed, but not undertaken, by: 
 

Richard Booth MRICS  
RICS Registered Valuer  

Partner, Valuation & Advisory 
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1. Terms of engagement 
Engagement of Knight Frank LLP 

1.1 This valuation report (the “Valuation”) has been prepared in accordance with our Terms of Engagement 
letter dated 22 September 2021 addressed to Custodian REIT Plc and to Numis Securities Limited, and 
our General Terms of Business for Valuation Services (together the “Agreement”).   

Client 
1.2 We have been instructed to prepare the Valuation by Custodian REIT Plc  (the “Client”). This Valuation 

has also been addressed and to Numis Securities Limited (who, together with the Client, are the 
“Addressees”). 

Valuation standards 
1.3 This valuation has been undertaken in accordance with the current editions of RICS Valuation - Global 

Standards, which incorporate the International Valuation Standards, and the RICS UK National 
Supplement.  References to the “Red Book” refer to either or both of these documents, as applicable.  
As required by the Red Book, some key matters relating to this instruction are set out below. 

1.4 This valuation has also been undertaken and prepared in accordance with the requirements of the City 
Code on Takeovers and Mergers (the “Code”). We confirm that the Valuation Report complies with the 
requirements of Rule 29 of the Code and the requirements of the Panel on Takeovers and Mergers in 
connection therewith. The Properties have been valued by a valuer who is qualified for the purposes of 
the Valuation in accordance with Rule 29 of the Code. 

Independence and expertise 

Disclosure of any conflicts of interest 
1.5 For the purposes of the Red Book, we are acting as External Valuers, as defined therein. Knight Frank 

LLP has acted as External Valuer to the Company for Net Asset Value and performance measurement 
since September 2019.  

1.6 With the exception of the above, we confirm that we do not have any material connection or involvement 
giving rise to a conflict of interest and that we are providing an objective and unbiased valuation. 

Valuer and expertise 
1.7 The valuers, on behalf of Knight Frank LLP, with the responsibility for this report are Indi Sidhu MRICS 

and Kevin Morris MRICS, RICS Registered Valuers.  Parts of this valuation have been undertaken by 
additional valuers as listed on our file. 

1.8 We confirm that the valuer and additional valuers meet the requirements of the Red Book, having 
sufficient current knowledge of the particular market and the skills and understanding to undertake the 
valuation competently. 

1.9 This report has been vetted as part of Knight Frank LLP’s quality assurance procedures. 
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Independence  

1.10 Knight Frank currently value the Properties for financial reporting purposes on behalf of Custodian REIT 
Plc. The total fees for this assignment, earned by Knight Frank LLP (or other companies forming part 
of the same group of companies within the UK) from the Client (or other companies within the UK) is 
less than 5.0% of the total UK revenues. It is not anticipated that there will be a material increase in the 
proportion of the fees payable, or likely to be payable, by the Client.     

Use of this Valuation  

Purpose of valuation 
1.11 This Valuation is provided for inclusion within the Investor Documents (as defined below), solely to 

allow the Client to satisfy the requirements of Rule 29 of the Code (the “Purpose”) only and may not be 
used for any other purpose without our express written consent. 

1.12 The effective date of our valuation is 30 June 2021 as set out in Section 2.7.  

Reliance 
1.13 This Valuation has been prepared for the Addressees only. Notwithstanding the General Terms, we 

acknowledge that this Valuation Report will also be for the use of the shareholders of the Client for the 
specific Purpose set out in this Valuation. 

1.14 Save for: (a) the Addressees; and (b) any responsibility arising under the Code to any person as and 
to the extent there provided, in accordance with Clauses 3 & 4 of the General Terms and to the fullest 
extent permitted by law, we do not assume any responsibility and will not accept any liability to any 
other person for any loss suffered by any such other person as a result of, arising out of, or in 
accordance with the Valuation Report or our statement, required by and given solely for the purposes 
of complying with Rule 29 of the Code. 

Disclosure & publication 
1.15 This Valuation has been prepared for the Client and in accordance with the Agreement, which governs 

its purpose and use. As stated in the Agreement, this Valuation is confidential and must not be disclosed 
to any person other than the Client without our express written consent.  Nor may the whole nor any 
part of this valuation nor any reference thereto may be included in any prospectus, listing particulars, 
published document, circular or statement nor published in any way without our prior written approval 
of the form or context in which it may appear. 

1.16 Notwithstanding paragraph 1.15 above, the Valuation may be disclosed as set out below: 

Subject to the terms and conditions (but disregarding for these purposes clauses 4.3 to 4.6 (inclusive) 
of the General Terms) of the Agreement and to completion of the Valuation Report and our approval of 
the form and context thereof, we hereby confirm that we will authorise and consent to the inclusion of: 

a) this Valuation Report or extracts thereof in the scheme document to be published by Drum 
Income Plus REIT Plc (“Drum Income”) in accordance with Rule 2.7 of the Code in 
connection with the recommended offer for Drum Income by the Client announced on 3 
September 2021 (“Scheme Document”) and any other announcements or documents 
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released by the Client and/or Drum Income which are required by the Code and which directly 
relate to the scheme (the “Investor Documents”) and to such disclosure or publication as is 
required by Rules 26 and 29 of the Code; and 
 

b) references to this Valuation Report and to our name in the Investor Documents. 

We will review the sections of the Investor Documents prepared by the Client relating to the 
Properties.  

This Valuation Report may also be disclosed to Drum Income and to Custodian Capital Limited (the 
“Fund Manager”), but it is a condition of such disclosure that you first obtain and deliver to us a 
binding signed “hold harmless” letter in our standard form from each of Drum Income and the Fund 
Manager to whom disclosure will be made (as applicable) agreeing and undertaking to us that (inter 
alia); (i) they agree and acknowledge that the Valuation Report cannot be relied upon by them, and 
we do not accept any responsibility, duty of care or liability to them, whether in contract, tort (including 
negligence), misrepresentation or otherwise in respect of the Valuation Report and the information it 
contains; and (ii) the Valuation Report and the information it contains is confidential and cannot be 
disclosed to any other person except with our prior written consent. 

1.17 We recognise and support the RICS Rules of Conduct and have procedures for identifying conflicts of 
interest. 

1.18 For the purpose of the Code, we accept responsibility for the information within this Valuation Report 
and have ensured that the information contained in the Valuation Report is, to the best of our knowledge 
(having taken all reasonable care to ensure that such is the case), in accordance with the facts and 
contains no omission likely to affect its import. 

1.19 The Addressees agree and acknowledge that we shall have no liability for any error, omission or 
inaccuracy in this Valuation Report to the extent resulting from our reliance on information provided by 
or on behalf of the Addressees unless otherwise stated. Notwithstanding the above, we highlight the 
restricted nature of this instruction, in accordance with the Red Book; as a result the reliance that can 
be placed on the Valuation is limited. 

Verification 
1.20 We recommend that before any financial transaction is entered into based upon these Valuations, you 

obtain verification of any third-party information contained within our report and the validity of the 
assumptions we have adopted. 

1.21 We would advise you that whilst we have valued the Properties reflecting current market conditions, 
there are certain risks which may be, or may become, uninsurable. Before undertaking any financial 
transaction based upon this Valuation, you should satisfy yourselves as to the current insurance cover 
and the risks that may be involved should an uninsured loss occur. 
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Limitations on liability  

1.22 Knight Frank LLP’s total liability for any direct loss or damage (whether caused by negligence or breach 
of contract or otherwise) arising out of or in connection with this Valuation is limited in accordance with 
the terms of the Agreement.  Knight Frank LLP accepts no liability for any indirect or consequential loss 
or for loss of profits. 

1.23 We confirm that we hold adequate and appropriate PII cover for this instruction. 

1.24 No claim arising out of or in connection with this Valuation may be brought against any member, 
employee, partner or consultant of Knight Frank LLP.  Those individuals will not have a personal duty 
of care to any party and any claim for losses must be brought against Knight Frank LLP. 

1.25 Nothing in this Valuation shall exclude or limit our liability in respect of fraud or for death or personal 
injury caused by our negligence or for any other liability to the extent that such liability may not be 
excluded or limited as a matter of law. 

Scope of work  

Information to be relied upon 
1.26 We will rely on the information previously provided to us by you, or by third parties in respect of the 30 

June 2021 valuation and will assume it to be correct for the purposes of the Valuation unless you inform 
us otherwise, subject only to any valuation that we have agreed to undertake.  

1.27 Where we express an opinion in respect of (or which depends upon) legal issues, any such opinion 
must be verified by your legal advisors before any Valuation can be relied upon.   

1.28 We are instructed to rely on floor areas and tenancy information provided by the Client. We have not 
read lease agreements nor verify accordance between tenancy schedule and lease terms. 

1.29 Knight Frank cannot be held liable with regards to the legal description of the asset, its use, non-
compliance with statutory requirements, technological and natural risks, the areas taken into account, 
the existence of concealed defects, presence of asbestos, adverse ground condition, presence of soil 
contamination, presence of insects, noxious animals or plants, rot, or deleterious materials, etc. Our 
report will comment on the above on the basis of Technical or Environmental reports, if provided. 

Inspections  
1.30 In our ongoing role as External Valuers, we are instructed to carry out an external and internal inspection 

of the Properties, and the Valuation has been prepared in accordance with our previous inspections of 
the Properties. Our external inspections of all the Properties have been undertaken within the last 
twelve months. 
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Information Provided  
1.31 In this report we have been provided with information by the Client, its advisors and other third parties. 

We have relied upon this information as being materially correct in all aspects. 

1.32 In the absence of any documents or information provided, we have had to rely solely upon our own 
enquiries as outlined in this report. Any assumptions resulting from the lack of information are also set 
out in the relevant section of this report. 

1.33 We have not undertaken any building surveys or environmental audits and are therefore unable to 
report that the Properties are free of any structural fault, rot, infestation or defects of any other nature, 
including inherent weaknesses due to the use in construction of materials now suspect. No tests were 
carried out on any of the technical services. However, we have reflected any apparent wants of repair 
in our opinion of value as appropriate. 

1.34 We have made oral enquiries where appropriate and have taken account, insofar as we are aware, of 
unusual outgoings, planning proposals and onerous restrictions or local authority intentions which affect 
the Properties. 

1.35 We have assumed, except where we have been informed to the contrary, that there are no adverse 
ground or soil conditions or environmental contaminations which would affect the present or future use 
of the Properties and that the load bearing qualities of the site of each property are sufficient to support 
the buildings constructed or to be constructed thereon. 

1.36 The Properties have been valued individually, not as part of a portfolio. 

1.37 Our report is subject to the letter of engagement dated 22 September 2021 and our General Terms of 
Business for Valuations. 
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2. Valuation 
Methodology 

2.1 Our valuation has been undertaken using appropriate valuation methodology and our professional 
judgement. 

Comparative method 
2.2 In undertaking our valuation of the properties, we have made our assessment on the basis of a collation 

and analysis of appropriate comparable transactions, together with evidence of demand within the 
vicinity of the subject properties.  With the benefit of such transactions we have then applied these to 
the properties, taking into account size, location, aspect and other material factors. 

Investment method 
2.3 Our valuation has been carried out using the comparative and investment methods.  In undertaking our 

valuation of the properties, we have made our assessment on the basis of a collation and analysis of 
appropriate comparable investment and rental transactions, together with evidence of demand within 
the vicinity of the subject properties.  With the benefit of such transactions we have then applied these 
to the properties, taking into account size, location, terms, covenant and other material factors. 

Valuation bases 

2.4 The basis of value for the Scheme Valuation Report as required by the Code is Market Value and 
therefore these valuations have been prepared on a Market Value basis. 

Market Value 
2.5 Market Value is defined within RICS Valuation – Global Standards as: 

“The estimated amount for which an asset or liability should exchange on the valuation date between a 
willing buyer and a willing seller in an arm’s length transaction after proper marketing and where the 
parties had each acted knowledgeably, prudently and without compulsion.” 

Portfolios 
2.6 In a valuation of a property portfolio, we have valued the individual properties separately and we have 

assumed that the individual properties have been marketed in an orderly way. 

Valuation date 

Valuation date 
2.7 The valuation date is 30 June 2021 (“valuation date”). 
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Market Value 

Market Value 
2.8 We are of the opinion that the aggregate Market Value of the freehold and leasehold properties, as at 

30 June 2021 is: 

£297,540,000 (Two Hundred and Ninety Seven Million, Five Hundred and Forty Thousand 
Pounds).  

Our opinions of value are summarised in the table below: 

Valuation  
30 June 2021 

£’000 

Weighting by value 
30 June 2021 

%
Industrial  £145,240 49 

RW £66,060 22 

Other  £38,645 13 

Office £30,750 10 

High Street  £16,845 6

Total  £297,540 100 

Location  

Valuation 30 
June 2021 

£’000 

Weighting by value 30 
June 2021 

%
West Midlands  £61,610 21 

North West £48,095 16 

South East  £20,110 7

East Midlands £34,735 12 

South West  £54,745 18 

North East  £35,075 12 

Scotland  £25,285 8

Eastern  £14,350 5

Wales £3,535 1

Total  £297,540 100 

Source: Knight Frank 
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2.9 For the purposes of Rule 29.5 of the Code, we confirm that in our opinion the current valuation of the 
Properties as at the date of this Valuation Report would not be materially different from the valuation of 
the Properties as at the valuation date. 

Market conditions due to Coronavirus (COVID – 19) 

Market conditions explanatory note 
2.10 The COVID-19 pandemic and measures to tackle it continue to affect economies and real estate 

markets globally. Nevertheless, as at the valuation date property markets are mostly functioning, with 
transaction volumes and other relevant evidence at levels where enough market evidence exists upon 
which to base opinions of value. Accordingly - and for the avoidance of doubt, our valuation is not 
reported as being subject to ‘material valuation uncertainty’ as defined by VPS 3 and VPGA 10 of the 
RICS Valuation – Global Standards. 

2.11 This explanatory note has been included to ensure transparency and to provide further insight as 
to the market context under which the valuation opinion was prepared. In recognition of the potential 
‘for market conditions to move rapidly in response to changes in the control or future spread of 
COVID-19 we highlight the importance of the valuation date.  

Responsibility  

2.12 For the purposes of the Code, we are responsible for this Valuation Report and accept responsibility 
for the information contained in this Valuation Report and confirm that to the best of our knowledge 
(having taken all reasonable care to ensure this is the case), the information contained in this Valuation 
Report is in accordance with the facts and contains no omissions likely to affect its import. This Valuation 
Report complies with the Code and we authorise its content for the purposes of Rule 29 of the Code.  

Consent 

2.13 Knight Frank LLP has given and has not withdrawn its consent to the inclusion of this Valuation Report 
in the Investor Documents which the Client is required to publish and/or make available in accordance 
with the Code, and to the publication and reproduction of this Valuation Report as required by Rules 26 
and 29 of the Code. 
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List of Properties 
 

Freehold Knutsford Day Nursery Limited The Old Knutsford Library, Brook St, WA16 8BN 

Freehold Bright Horizons Family Solutio Ground & part first floor, Chesham, HP5 1SS 

Freehold   First Floor, Flat 1, Chesham, HP5 1SS 

Freehold   First Floor, Flat 2, Chesham, HP5 1SS 

Freehold Charles Slaughter Chesham 

Feuhold Phase Eight (Fashion & Designs 47B George St, Edinburgh, EH2 2HT 

LongLease Revlon International Corporation The Diamond, Stone Business Park, ST15 0SD 

LongLease Done Brothers (Cash Betting) GF 85 High St, Cheltenham, GL50 1DU 

LongLease Brook Taverner Ltd  6 Dyer Street, Cirencester, GL7 2PF 

LongLease The Danish Wardrobe Company Lt 8 Dyer Street, Cirencester, GL7 2PF 

Freehold Synergy Health (UK) Limited Synergy Health, Sheffield Parkway, S9 4WU 

LongLease Elma Electronics UK Ltd Unit 1, Priory Business Park, Bedford 

LongLease Vertiv Infrastructure Limited Unit 2, Priory Business Park, Bedford 

LongLease Pizza Hut UK Ltd The Dome Roundabout, NW Avenue, Watford 

Freehold Loungers Limited 43-44 High St, Kings Lynn, PE30 1BJ 

Freehold Specsavers Optical Superstores 9 White Lion Street, Norwich, NR1 1QA 

Freehold Royal Mail Group Limited Orchard Business Park, Coventry, CV3 4RP 

Freehold Royal Mail Group Limited Coventry Car Park, Toll Bar End 

Freehold   GF Yellow Wing GW House Grove Park, LE19 
1SY 

Freehold   GF Orange Wing GW House, Grove Park, LE19 
1SY 

Freehold Regus (Leicester Grove Park) L 1st Floor GW House, Grove Park, LE19 1SY 

Freehold   2nd Floor GW House, Grove Park, LE19 1SY 

Freehold Ago Hotels  Travelodge, Harbour Road, Bristol, BS20 7AJ 

Freehold The Dale and Sally Kennedy Pen Subway, Harbour Road, Bristol, BS20 7AJ 

Freehold Lidl Great Britain Ltd Lidl, Harbour Road, Bristol, BS20 7AJ 

LongLease Unilin Distribution Limited Unit 4 The Furrows, Barton Dock Rd, M32 0SZ 

Heritable Royal Mail Group Limited 3 Queens Drive, Kilmarnock, KA1 3AA 

Freehold West Midlands Ambulance Servic Opus Aspect, Chester Road, Erdington, B24 0QY 

Freehold Bunzl UK Limited Unit 1, Willowbridge Way, Wakefield 

Freehold Turpin Distribution Services L Part of Plot S, Stratton Business Park 
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Freehold Ichor Systems Limited 1 Livingstone Boulevard, Hamilton, G72 0BP 

Freehold DX Network Service Ltd DX Parcel Depot, Harrington Way, CV10 7SA 

LongLease DHL International (UK) Limited Unit E, DHL, Estuary Commerce Park, L24 8RF 

Freehold The Works Stores Limited 14 Cornhill St, Bury St Edmunds, IP33 1DY 

Freehold Magnet Limited 489 Aylestone Road, Leicester 

Freehold Nationwide Building Society 28 & 29A Pride Hill, Shrewsbury 

LongLease Portsmouth City Council 19/21 Palmerston Road, Southsea 

LongLease Superdrug Stores plc 23 Palmerston Road, Southsea 

Freehold JTF Wholesale Limited 1 Chesford Grange, Warrington, WA1 4RQ 

Freehold Vacant Alto House, Ravensbank Drive, B98 9NA 

Freehold Sainsbury's Supermarket Limited Sainsbury's, Anthony Road, Torpoint, PL11 2JW 

Freehold Majestic Wine Warehouses Limit Unit 1, Mustad Way 

Freehold T J Morris Limited (t/a Home b Unit 2, Mustad Way 

Freehold J D Wetherspoons Plc Unit 3, Mustad Way 

Freehold InstaVolt Limited 2 x Electric Vehicle Charging Points 

Freehold Saint-Gobain Building Distribu Milton Keynes, Bradbourne Drive, MK7 8AQ 

Freehold Lyons Davidson Limited Westbury House, 701-705 Warwick Road, B91 
3DA 

Freehold Tricel Composites (GB) Limited Unit A, National Court, Leeds, LS10 1PS 

Freehold Vacant  Unit B, National Court, Leeds, LS10 1PS 

Freehold Brenntag UK Limited 55 Westburn Drive, Cambuslang, G72 7NA 

LongLease The BSS Group plc Unit 10, Albert Reach, Bristol, BS2 0BS 

Freehold Sealed Air Limited Telford Way, Kettering, NN16 8UN 

Freehold Acorn Web Offset Limited Unit D1, Loscoe Close, Normanton, WF6 1TW 

LongLease DHL Global Forwarding (UK) Lim 2 Campsie Drive, Glasgow Airport, PA3 2SG 

Freehold MKM Building Supplies Limited Stephenson Road, Lincoln, LN6 3QU 

LongLease Bistrot Pierre Limited Unit 1 & 5, Abbey Sands, Torquay, TQ2 5FB 

LongLease Jurassic Coast Coffee Ltd t/a  Unit 2, Abbey Sands, Torquay, TQ2 5FB 

LongLease Loungers UK Limited Unit 3, Abbey Sands, Torquay, TQ2 5FB 

LongLease Las Iguanas Limited Unit 4, Abbey Sands, Torquay, TQ2 5FB 

Freehold Lush Retail Limited Ground Floor, 2-3 Trinity Square 

Freehold Leeds Building Society 30 High Street, Colchester, C01 9TG 

Freehold H Samuel Limited Unit A, 4-5 Trinity Square, CO1 1JR 

Freehold Vacant  Unit B, 4-5 Trinity Square, CO1 1JR 

Freehold   31/31A High Street, Colchester, CO1 1JR 
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Freehold Reiss Limited GF & Basement, 17/19 Market St, GU1 4LB 

Freehold Reiss Limited GF & Basement, 21/23 Market Street, GU1 4LB 

Freehold  Vacant  1st, 2nd & 3rd Flr, 17/23 Market St, GU1 4LB 

Freehold Poundland Limited Unit A, 232-236 Commerical Road, PO1 1HG 

Freehold Your Phone Care Limited Unit B, 230 Commercial Road, PO1 1HG 

Freehold Sportswift Limited t/a Card Fa Unit C, 228 Commercial Road, PO1 1HG 

Freehold Vacant  Unit D, 226 Commercial Road, PO1 1HG 

Freehold SSE Services plc Electricity Substation, 226/234 Commercial Rd 

Freehold Procurri Europe Limited Unit 1, Leacroft Road, Warrington, WA3 6PJ 

Freehold Synertec Limited Unit 2, Leacroft Road, Warrington, WA3 6PJ 

Freehold Regus (Maidstone West Malling) Maidstone, West Malling 

Freehold B&Q PLC Southam Road, Banbury, OX16 2RL 

Freehold ICT Express Ltd 302 Relay Park 

LongLease National Grid Electricity Tran Osprey House, Pegasus Business Park, DE74 
2UZ 

LongLease Wienerberger Limited Wienerberger House, Royal Bus Park, SK8 3SA 

LongLease Byrom Executive Pension Scheme Cheadle 

Freehold H&M Hennes & Mauritz UK Limite Unit One, Road One, Winsford, CW7 2RL 

Freehold GOL Realisations Limited Unit 1, Country Road, Swindon 

Freehold B & M Retail Limited Unit 2, Country Road, Swindon 

Freehold Vacant Hawthorns Business Park Halfords Lane B66 1BB 

Freehold Interserve Construction Limite 8-10 Airfield Way, Christchurch, BH23 3TF 

Freehold Arkote Limited Parkway 1 Bus Centre, 6 Parkway Rise, S9 4WQ 

Freehold Boots UK Limited Unit 1A, 1B Metro Riverside Park, NE11 9DJ 

Freehold Vacant  Unit 1C, Metro Riverside, NE11 9DJ 

Freehold  Raven Valley Ltd Unit 2A, Metro Riverside Park, NE11 9DJ 

Freehold Rexel (UK) Limited Unit 2B, Metro Riverside Park, NE11 9DJ 

Freehold Rexel (UK) Ltd  Unit 3, Metro Riverside Park, NE11 9DJ 

Freehold MTOR Ltd  Unit 4, Metro Riverside Park, NE11 9DJ 

Freehold MCC Labels  Unit 7, Badby Park, Daventry, NN11 8YG 

Freehold Ascott Transport  Unit 1, Centrum 100, Burton, DE14 2WL 

LongLease Royal Base Ltd Unit 1, The Beat, Liverpool 

LongLease Liverpool Community Health NHS Unit 2, The Beat, Liverpool 

LongLease Notemachine Limited ATM, The Beat, Liverpool 

Freehold Smyths Toys UK Limited Unit 1, Eastern Avenue, Gloucester, GL4 3BU 
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Freehold Magnet Limited Unit 2, Eastern Avenue, Gloucester, GL4 3BU 

Freehold InstaVolt Limited 2 x Electric Vehicle Charging Points 

Freehold A Share & Sons Limited Unit A, Coypool Road, Plymouth, PL7 4TB 

Freehold Oak Furniture Land Group Ltd  Unit B, Coypool Road, Plymouth, PL7 4TB 

Freehold McDonald's Restaurant Limited Unit C, Coypool Road, Plymouth, PL7 4TB 

Freehold B&M Retail Ltd Unit 2, Snipe Retail Park, Ashton-Under-Lyne 

Freehold Parkwood Health & Fitness Limi Parkwood Health & Fitness Club, London Rd 

Freehold A Share & Sons Limited 2 Todd Square, Houstoun Estate, Livingston 

Freehold Sportswift Limited 90 Queen Street, Cardiff 

Freehold Specsavers Optical Superstores 92 Queen Street, Cardiff 

Freehold Exitus Escape Rooms Limited 90a Queen Street, Cardiff 

Freehold Western Power Distribution Plc Rear Substation, 90-92 Queen Street, Cardiff 

Freehold National Westminster Bank Plc Fire Escape Licence - Cardiff, Queen Street 

Freehold Wickes Building Supplies Ltd Unit A, Wellington Road Retail Park 

Freehold CDS (Superstores International Unit B, Wellington Road Retail Park 

Freehold  1 Oak Limited  Unit C, Wellington Road Retail Park 

Freehold Volkswagen Group United Kingdom Derby Audi, Royal Scot Road, Pride Park, Derb 

Freehold Halfords Limited Unit 1 St Nicholas Gate Retail Park, Carlisle 

Freehold Oak Furnitureland Group Ltd  Unit 2 St Nicholas Gate Retail Park, Carlisle 

Freehold Iceland Foods Ltd Unit 3A St Nicholas Gate Retail Park Carlisle 

Freehold B&M Retail Ltd Unit 3B St Nicholas Gate Retail Park Carlisle 

Freehold The Gym Limited Unit 4 St Nicholas Gate Retail Park, Carlisle 

Freehold Possfund Custodian Trustee Lim Unit 5&5A - St Nicholas Gate Retail Park 

Freehold Poundland Ltd Unit 5B St Nicholas Gate Retail Park Carlisle 

Freehold Total Fitness Health Clubs Ltd Total Fitness, Whisby Road, Lincoln, LN6 3TA 

LongLease T.J. Vickers & Sons Ltd Shrewsbury - TJ Vickers 

LongLease Volkswagen Group United Kingdo Shrewsbury - Audi 

Freehold The Secretary of State for C&L Sheffield, Foundry House 

Freehold The Secretary of State for C&L Sheffield - Foundry House 

Freehold B&Q Plc Unit 1, Jubilee Close Retail Park, Weymouth 

Freehold Halfords Limited Unit 2, Jubilee Close Retail Park, Weymouth 

Freehold Sportsdirect.com Retail Limite Unit 3, Jubilee Close Retail Park, Weymouth 

Freehold Listers Group Limited Loughborough 

Feuhold  Menzies Distribution Ltd 6 Abbotswell Road, Aberdeen, AB12 3AB 

Feuhold Menzies Distribution Ltd 1 Claylands Road, Newbridge, EH28 8LF 
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Feuhold Menzies Distribution Ltd East Avenue, Phoenix Business Park, Linwood 

Freehold  KBeverage Limited The Portal, Queens Drive, Nottingham, NG2 1AL 

Long Lease Jangala Softplay Limited Unit 1A, Harrison Court, Hilton Business Park 

Long Lease Shakespeare Pharma Limited Unit 1B, Harrison Court, Hilton Business Park 

Long Lease M P Bio Science Limited Unit 1C, Harrison Court, Hilton Business Park 

Long Lease Trustees of the NunoFretais&Pa Unit 2A & 2B, Harrison Court, Hilton 

Long Lease Cunbar Paints Limited Unit 2C, Harrison Court, Hilton 

Long Lease M P Bio Science Limited Unit 3A & 3B, Harrison Court, Hilton 

Long Lease M P Bio Science Limited Unit 3C, Harrison Court, Hilton Business Park 

Long Lease Proteam Wear UK Limited Unit 3D, Harrison Court, Hilton 

Freehold National Westminster Bank plc Part Ground Floor, Willow Court, Oxford 

Freehold Dehns Part Ground Floor, Willow Court, Oxford 

Freehold Dehns First Floor, Willow Court, Oxford 

Freehold Charles Stanley Group PLC Part Second Floor, Willow Court, Oxford 

Freehold Oxentia Ltd Part Second Floor, Willow Court, Oxford 

Freehold Smith Institute Third Floor, Willow Court, Oxford 

Freehold Portakabin Ltd  Unit A2 Knowsley Industrial Estate, Knowsley 

Freehold Central Electric Amature Winding Co 
Ltd  

Unit C1 Knowsley Industrial Estate, Knowsley 

Freehold Med Imaging Ltd  Unit D1& D2 Knowsley Industrial Estate, 
Knowsley 

Freehold Forlad (t/a Green Thumb) Unit E3 Knowsley Industrial Estate, Knowsley 
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PART 10

DEFINITIONS

Acquisition the proposed acquisition by Custodian of the entire issued and
to be issued ordinary share capital of Drum, to be implemented
by means of the Scheme as described in this document (or,
should Custodian so elect, by a Takeover Offer under certain
circumstances described in this document)

Admission the admission of the New Custodian Shares to listing on the
premium listing segment of the Official List of the FCA; and (ii)
trading on the London Stock Exchange’s main market for listed
securities

Announcement the Announcement made pursuant to Rule 2.7 of the Code on
3 September 2021, including its Appendices

Business Day a day (other than a Saturday, Sunday or public holiday in
England) on which banks in London are open for normal
business

certificated or in certificated form a share or security which is not in uncertificated form (that is,
not in CREST)

Code the City Code on Takeovers and Acquisitions

Companies Act the Companies Act 2006 (as amended from time to time)

Conditions the conditions to the implementation of the Acquisition
(including the Scheme) as set out in Part 4 of this document

Court the High Court of Justice in England and Wales

Court Meeting the meeting (or meetings) of Drum Shareholders as at the
Voting Record Time (or any class or classes thereof)
convened pursuant to an order of the Court under section 896
of the Act to consider, and if thought fit, approve this Scheme,
including any adjournment thereof

Court Order the order of the Court sanctioning the Scheme under Part 26
of the Companies Act

CREST Proxy Instruction has the meaning given to it on page 10 of this document

Custodian Custodian REIT plc, a public company incorporated in
England and Wales on 27 January 2014, with registered
number 08863271 and with a registered office at 1 New Walk
Place, Leicester LE1 6RU

Custodian Board the board of Custodian Directors

Custodian Capital Custodian Capital Limited, a private limited company
incorporated in England and Wales with registered number
06504305 and with a registered office at 1 New Walk Place,
Leicester LE1 6RU

Custodian Directors the directors of Custodian as at the publication of this
document or, where the context so requires, the directors of
Custodian from time to time
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Custodian Group Custodian and its subsidiary undertakings and associated
undertakings and, where the context permits, each of them

Custodian Shareholders the holders of Custodian Shares from time to time

Custodian Shares ordinary shares of 1 penny each in the capital of Custodian
(and each a Custodian Share)

Drum or the Company Drum Income Plus REIT plc, a public limited company
incorporated in England and Wales with registered number
09511797 and with a registered office at Level 13, Broadgate
Tower, 20 Primrose Street, London EC2A 2EW

Drum Articles the articles of association of Drum from time to time

Drum Board the board of Drum Directors

Drum Directors the directors of Drum as at the publication of this document
or, where the context so requires, the directors from Drum
from time to time

Drum Group Drum and its subsidiary undertakings and associated
undertakings and, where the context permits, each of them

Drum Manager Drum Real Estate Investment Management Limited, a private
limited company incorporated in Scotland with registered
number SC475927 and with a registered office at 12 Rubislaw
Terrace Lane, Aberdeen AB10 1XF

Drum Permitted Dividend a dividend in respect of the quarter ended 30 September 2021
of 0.75 pence per Drum Share or any dividends declared for
that period or thereafter up to the Effective Date the amount of
which, in aggregate, equal 0.75 pence per Drum Share

Drum Shareholders the holders of Drum Shares from time to time

Drum Shares the ordinary shares of 10 pence each in the capital of Drum

Disclosed the information disclosed: (a) by or on behalf of Drum to
Custodian or the professional advisers of Custodian prior to
the date of the Announcement; (b) in the annual report and
accounts of Drum for the financial year ended 30 September
2020; (c) in the interim results of Drum for the six months
ended 31 March 2021 published on 28 May 2021; (d) in the
Announcement; or (e) in any other public announcement made
by Drum via a Regulatory Information Service prior to the date
of the Announcement

Effective if the Acquisition is implemented by way of the Scheme, the
Scheme having become effective pursuant to its terms, or, if
the Acquisition is implemented by way of Takeover Offer, the
Takeover Offer having been declared or become unconditional
in all respects in accordance with the requirements of
the Code

Effective Date if the Acquisition is implemented by way of the Scheme, the
date on which the Scheme becomes effective pursuant to its
terms, or, if the Acquisition is implemented by way of a
Takeover Offer, the Takeover Offer having been declared or
become unconditional in all respects in accordance with the
requirements of the Code



Enlarged Custodian the enlarged group comprising the Drum Group and the
Custodian Group following completion of the Acquisition

Exchange Ratio the number of New Custodian Shares each Drum Shareholder
whose name appears on the register of members of Drum at
the Scheme Record Time will be entitled to receive for each
Drum Share held by such shareholder as set out at
paragraph 2 of Part 1 of this document

Existing Custodian Shareholders holders of Custodian Shares immediately prior to the Effective
Date

General Meeting the general meeting of Drum Shareholders to be convened for
the purpose of considering, and if thought fit, approving the
Resolution, notice of which is contained in in Part 12 of this
document

Investment Management Agreement the investment management agreement entered into between
Custodian and Custodian Capital dated 22 June 2020

Irrevocable Undertakings the irrevocable undertakings to vote or procure votes in favour
of the Scheme at the Court Meeting and the Resolution at the
General Meeting, as detailed in Part 7 of this document

Latest Practicable Date 27 September 2021

LBTT Land and Buildings Transaction Tax, being a tax applicable
on property transaction in Scotland

London Stock Exchange the London Stock Exchange plc

Long Stop Date 31 December 2021, or such later date (if any) as Drum and
Custodian may agree, with the consent of the Panel, and
(if required) the Court may allow;

Meetings the Court Meeting and the General Meeting

Net Asset Value or NAV the net asset value of Drum or Custodian, as the context
requires, in total or (as the context requires) per Drum Share
or Custodian Share calculated in accordance with the relevant
companies valuation policy

New Custodian Shares the new Custodian Shares to be issued to Drum Shareholders
in accordance with the terms of the Acquisition

Numis Numis Securities Limited a limited company incorporated in
England and Wales with registered number 2285918 and with
a registered office at 45 Gresham Street, London EC2V 7BF

Offer Period as defined in the Code

Ongoing Charges Ratio the average quarterly operating expenses (excluding
operating expenses of rental property rechargeable to tenants)
of Drum or Custodian, as the context requires, divided by the
average quarterly NAV of that company

Opening Position Disclosure an announcement containing details of interests or short
positions in, or rights to subscribe for, any relevant securities
of a party to the offer if the person concerned has such a
position, as defined in Rule 8 of the Code

Overseas Shareholders means Drum Shareholders who have a registered address in
a jurisdiction outside of the UK;
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Panel the UK Panel on Takeovers and Acquisitions

Possible Offer Announcement the announcement released by Drum pursuant to Rule 2.4 of
the Code on 4 August 2021

Relevant Authority any central bank, ministry, governmental, quasigovernmental,
supranational (including the European Union), statutory,
regulatory or investigative body, authority or tribunal (including
any national or supranational antitrust, competition or merger
control authority, any sectoral ministry or regulator and any
foreign investment review body), national, state, municipal or
local government (including any subdivision, court, tribunal,
administrative agency or commission or other authority
thereof), any entity owned or controlled by them, any private
body exercising any regulatory, taxing, importing or other
authority, trade agency, association, institution or professional
or environmental body in any jurisdiction

Registrar of Companies the Registrar of Companies in England and Wales

Resolution the resolution to be proposed at the General Meeting relating
to the Acquisition

Restricted Jurisdictions any jurisdictions where local laws or regulations may result in
a significant risk of civil, regulatory or criminal exposure if
information concerning the Acquisition is sent or made
available to Drum Shareholders in that jurisdiction

Restricted Overseas Shareholder any Drum Shareholder who has a registered address in a
jurisdiction outside the UK and in respect of whom Custodian
is advised that the allotment and/or issue of New Custodian
Shares to that Drum Shareholder in accordance with this
Scheme would or may infringe the laws of such jurisdiction or
would or may require Custodian to observe any governmental
or other consent or any registration, filing or other formality
with which Custodian is unable to comply or believes is unduly
onerous to comply with

Sanction Hearing the hearing of the Court at which Drum will seek an order
sanctioning the Scheme

Scheme the proposed scheme of arrangement under Part 26 of the
Companies Act between Drum and Drum Shareholders in
order to implement the Acquisition, upon the terms and subject
to the conditions set out in this document (and subject to any
modification, addition or condition approved or imposed by the
Court and agreed to by Drum and Custodian)

Scheme Record Time 6.00 p.m. on the Business Day immediately following the date
of the Sanction Hearing

SDLT UK Stamp Duty Land Tax

Takeover Offer if the Acquisition is to be implemented by way of a takeover
offer, the offer to be made by Custodian

Third Party any relevant government or governmental, quasi-
governmental, supranational, statutory, regulatory,
administrative, environmental, professional or investigative
body, court, trade agency, association, institution, any entity
owned or controlled by any relevant government or state, or
any other body or person whatsoever in any jurisdiction
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UK or United Kingdom the United Kingdom of Great Britain and Northern Ireland

a share or other security recorded on the relevant register as
being held in uncertificated form in CREST and title to which,
by virtue of the Uncertificated Securities Regulations, may be
transferred by means of CREST

US Securities Act the United States Securities Act of 1933, as amended

US Shareholders has the meaning given in Regulation S of the US Securities
Act

Voting Record Time 6.00 p.m. on 15 October 2021, being the day which is two
Business Days before the date of the Meetings or, if either of
the Meetings is adjourned, 6.00 p.m. on the day which is two
Business Days before such adjourned meeting

uncertificated or in uncertificated
form
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PART 11

NOTICE OF COURT MEETING

IN THE HIGH COURT OF JUSTICE No. CR-2021-001592
BUSINESS AND PROPERTY COURTS
OF ENGLAND AND WALES
COMPANIES COURT (ChD)

IN THE MATTER OF DRUM INCOME PLUS REIT PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

NOTICE

NOTICE IS HEREBY GIVEN that, by an order dated 24 September 2021 made in the above matters,
the Court has granted permission for a meeting (the “Court Meeting”) to be convened of the holders
of Drum Shares (as defined in the Scheme of Arrangement referred to below) for the purpose of
considering and, if thought fit, approving (with or without modification) a scheme of arrangement
proposed to be made between Drum Income Plus REIT plc (the “Company”) and the holders of Drum
Shares (the “Scheme of Arrangement”) pursuant to Part 26 of the Companies Act 2006 and that such
meeting will be held at the offices of Dickson Minto W.S. at16 Charlotte Square, Edinburgh EH2 4DF
on 19 October 2021 at 10.00 a.m.

A copy of the Scheme of Arrangement and a copy of the explanatory statement required to be furnished
pursuant to section 897 of the Companies Act 2006 are incorporated in the document of which this notice
forms part.

Drum Shareholders (as defined in the Scheme of Arrangement) may vote in person at the Court
Meeting or they may appoint another person as their proxy, to attend, speak and vote in their
stead. A proxy need not be a member of the Company. A BLUE Form of Proxy for use at the Court
Meeting is enclosed with this notice. Alternatively, Drum Shareholders who hold their Drum
Shares through CREST may also appoint a proxy or proxies using CREST by following the
instructions set out in the section, Actions to be taken, of this document. Completion and return
of a Form of Proxy, or the appointment of proxies through CREST, will not preclude a holder of
Drum Shares from attending and voting in person at the Court Meeting, or any adjournment
thereof. However, please refer to the section, Actions to be taken, of this document in respect of
the Drum Board’s consideration of the public health guidance and legislation issued by the UK
Government and Scottish Government relating to the ongoing COVID-19 pandemic and the
enhanced measures which have been put in place for Drum Shareholders wishing to attend the
Court Meeting in person as a result thereof.

Holders of Drum Shares are entitled to appoint more than one proxy in respect of some or all of their Drum
Shares, provided each proxy is appointed to exercise rights attached to different shares. Holders of Drum
Shares may not appoint more than one proxy to exercise rights attached to one share. A space has been
included in the BLUE Form of Proxy to allow Drum Shareholders entitled to attend and vote at the Court
Meeting to specify the number of Drum Shares in respect of which that proxy is appointed. Drum
Shareholders who return a BLUE Form of Proxy duly executed but leave this space blank will be deemed
to have appointed the proxy in respect of all of their holding of Drum Shares.

Drum Shareholders who wish to appoint more than one proxy in respect of their shareholding should
contact the Company’s registrar, Computershare, for further Forms of Proxy or photocopy the Form of
Proxy as required. Such Drum Shareholders should also read the Form of Proxy in respect of the
appointment of multiple proxies and the “Actions to be taken” section at pages 9 to 12 of the document
of which this notice forms part for further details of the principles the Company will apply in cases where
multiple proxy appointments are made.
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In the case of joint holders of Drum Shares the vote of the senior who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint holder(s) and for this purpose
seniority will be determined by the order in which the names stand in the Register of Members of the
Company in respect of the relevant joint holding.

It is requested that forms appointing proxies (together with any power of attorney or other authority under
which they are signed, or a certified copy of such power of attorney) be lodged with the Company’s
registrar, Computershare, at the address stated therein, or through CREST or electronically, as soon as
possible and, in any event, so as to be registered or received by no later than 10.00 a.m. on 15 October
2021 (or, if the Court Meeting is adjourned, by no later than 48 hours before the time fixed for the holding
of the adjourned meeting (excluding any day that is not a Business Day)). If the forms are not so returned,
they may be handed: (i) to a representative of the Company’s registrar, Computershare, on behalf of the
Chairman before the start of the Court Meeting; or (ii) to the Chairman of the Court Meeting at the Court
Meeting, and will still be valid.

Entitlement to attend and vote at the Court Meeting and the number of votes which may be cast thereat
will be determined by reference to the Register of Members of the Company as at 6.00 p.m. on the date
which is two Business Days (as defined in the Scheme of Arrangement) prior to the date of the Court
Meeting, or if the Court Meeting is adjourned, 6.00 p.m. on the date which is two Business Days before
the date fixed for the relevant adjourned meeting. Changes to the Register of Members after such time
will be disregarded.

To appoint one or more proxies or to give an instruction to a proxy (whether previously appointed or
otherwise) via the CREST system, CREST messages must be received by the issuer’s agent (Participant
ID 3RA50) not later than 48 hours before the time appointed for holding the Court Meeting (excluding any
day that is not a Business Day). For this purpose, the time of receipt will be taken to be the time (as
determined by the timestamp generated by the CREST system) from which the issuer’s agent is able to
retrieve the message. The Company may treat as invalid a proxy appointment sent by CREST in the
circumstances set out in regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

By the said order, the Court has appointed Hugh Little or failing him, any director of the Company to act
as Chairman of the Court Meeting and has directed the Chairman to report the result of the Court Meeting
to the Court.

The said Scheme of Arrangement will be subject to the subsequent sanction of the Court.

Dated: 28 September 2021

Dickson Minto W.S.
Broadgate Tower
20 Primrose Street
London EC2A 2EW

Solicitors for the Company

Notes:
1. The statement of rights of Drum Shareholders (as defined in the Scheme of Arrangement referred to above) in

relation to the appointment of proxies described in this Notice of Court Meeting does not apply to nominated
persons. Such rights can only be exercised by Drum Shareholders.

2. Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006
to enjoy information rights (a nominated person) may, under an agreement between him/her and the member
by whom he/she was nominated, have a right to be appointed (or to have someone else appointed) as a proxy
for the Court Meeting. If a nominated person has no such proxy appointment right or does not wish to exercise
it, he/she may, under any such agreement, have a right to give instructions to the member as to the exercise of
voting rights.
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PART 12

NOTICE OF GENERAL MEETING

Drum Income Plus REIT PLC
(A company incorporated and registered in England and Wales with registered number 09511797

and registered as an investment company under section 833 of the Company Act 2006)

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a General Meeting of Drum Income Plus REIT plc (the “Company”)
will be held at the offices of Dickson Minto W.S. at 16 Charlotte Square, Edinburgh EH2 4DF on
19 October 2021 at 10.15 a.m. for the purpose of considering and, if thought fit, passing the following
resolution which will be proposed as a special resolution.

SPECIAL RESOLUTION
THAT for the purpose of giving effect to the scheme of arrangement between the Company and the
holders of the Drum Shares (as defined in the said scheme of arrangement), a print of which has been
produced to this meeting and for the purposes of identification signed by the Chairman hereof, in its
original form or subject to such modification, addition or condition as may be agreed between the
Company and Custodian REIT plc (“Custodian”) and approved or imposed by the Court (the “Scheme”):

(a) the directors of the Company be authorised to take all such action as they may consider necessary
or appropriate for carrying the Scheme into full effect; and

(b) with effect from the passing of this resolution, the articles of incorporation of the Company be and
are hereby amended by the adoption and inclusion of the following new article 187:

“187. Scheme of Arrangement
187.1 In this Article 187, references to the ‘‘Scheme’’ are to the scheme of arrangement dated

28 September 2021 between the Company and the Drum Shareholders (as defined in the
Scheme) under Part 26 of the Act as approved by the holders of the Drum Shares at the
meeting convened by the Court and as it may be modified or amended in accordance with
its terms, and (save as defined in this Article) expressions defined in the Scheme shall
have the same meanings in this Article.

187.2 Notwithstanding any other provision of these Articles, if the Company issues any shares
(other than to Custodian or its nominee(s)) on or after the adoption of this Article and on
or prior to the Scheme Record Time, such shares shall be issued subject to the terms of
the Scheme and shall be Drum Shares for the purposes thereof and the original or any
subsequent holder of such shares (other than Custodian and/or its nominee or nominees),
shall be bound by the Scheme accordingly.

187.3 Notwithstanding either any other provision of these Articles, the Company is prohibited
from issuing shares between the Scheme Record Time and the Effective Date.

187.4 Subject to the Scheme becoming effective, and notwithstanding any other provision of
these Articles, if any shares are issued to any person (other than under the Scheme or to
Custodian or its nominee(s)) (a “New Member”) on or after the Scheme Record Time (the
“Transfer Shares”), they shall be immediately transferred to Custodian (the “Purchaser”)
(or as it may direct) in consideration of (subject as hereinafter provided) the allotment and
issue or transfer to the New Member of such number of Custodian Shares (the
“Consideration Shares”) that the New Member would have been entitled to under the
Scheme had each Transfer Share been a Drum Share at the Scheme Record Time,
provided that if, in respect of any New Member who is resident, located in or has a
registered address in a jurisdiction outside the UK or whom Custodian reasonably believes
to be a citizen, resident or national of a jurisdiction outside the UK, Custodian is advised
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that the law of a country or territory outside the UK: (i) precludes the allotment, issue and/or
delivery to that New Member of Consideration Shares; or (ii) precludes the matters referred
to in (i) except after compliance by Custodian or the Company (as the case may be) with
any governmental or other consent or any registration, filing or other formality with which
the Company or Custodian is unable to comply or compliance with which the Company or
Custodian (as the case may be) regards as unduly onerous, then Custodian may decide
in its sole discretion that the Consideration Shares shall not be allotted and/or issued to
such New Member but shall instead be allotted and issued to a nominee appointed by
Custodian as bare trustee for such New Member on terms that the nominee shall, as soon
as practicable following the allotment and issue of such Consideration Shares sell such
Consideration Shares at the best price which can reasonably be obtained at the time of
sale and account for the net proceeds of such sale (after the deduction of all expenses and
commissions, including any amounts in respect of value added tax payable thereon) to
such New Member by no later than the fourteenth day following the allotment and issue of
such Consideration Shares.

187.5 The Consideration Shares allotted and issued or transferred to a New Member pursuant
to paragraph (D) of this Article shall be credited as fully paid and shall rank pari passu in
all respects with the Custodian Shares in issue at that time (other than as regards any
dividend or other distribution payable with reference to a record date preceding the date
of the allotment or transfer).

187.6 On any reorganisation of, or material alteration to, the share capital of the Company or
Custodian (including, without limitation, any subdivision and/or consolidation), effected
after the Effective Date, the number of Consideration Shares to be allotted and issued or
transferred to a New Member for each Transfer Share pursuant to paragraph (D) of this
Article may be adjusted by the Directors in such manner as the auditors of the Company
may determine to be appropriate to reflect such reorganisation or alteration. References
in this Article to shares, Consideration Shares and Transfer Shares shall, following such
adjustment, be construed accordingly.

187.7 No fraction of a Consideration Share shall be allotted, issued or transferred to a New
Member pursuant to this Article. Any entitlement to Consideration Shares will be rounded
down to the nearest whole number of Consideration Shares and no cash payments shall
be made or returned in respect of any fractional entitlements which will be retained for the
benefit of Custodian.

187.8 To give effect to any transfer required by this Article, the Company may appoint any person
as attorney for the New Member (or any subsequent holder or any nominee of such New
Member or any such subsequent holder) to transfer the Transfer Shares to the Purchaser
or its nominee(s) and do all such other things and execute and deliver all such documents
as may in the opinion of the attorney be necessary or desirable to vest the Transfer Shares
in the Purchaser or its nominee(s) and pending such vesting to exercise all such rights
attaching to the Transfer Shares as the Purchaser may direct. If an attorney is so
appointed, the New Member (or any subsequent holder or any nominee of such New
Member or any such subsequent holder) shall not thereafter (except to the extent that the
attorney fails to act in accordance with the directions of the Purchaser) be entitled to
exercise any rights attaching to the Transfer Shares unless so agreed by the Purchaser.
The attorney shall be empowered to execute and deliver as transferor a form of transfer
or instructions of transfer on behalf of the New Member (or any subsequent holder or any
nominee of such New Member or any such subsequent holder) in favour of the Purchaser
or its nominee(s) and the Company may give a good receipt for the Consideration for the
Transfer Shares and may register Custodian and/or its nominee(s) as holder thereof and
issue to it certificates for the same. The Company shall not be obliged to issue a certificate
to a New Member for the Consideration Shares. Custodian shall, subject to paragraph (D)
of this Article, allot and issue or transfer the Consideration Shares to the New Member
within 14 days of the issue of the Transfer Shares to the New Member.
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187.9 If the Scheme shall not have become effective by 31 December 2021 (or such later date,
if any, as the Company and Custodian may agree and the Court and the Panel on
Takeovers and Mergers may allow, if such consent is required), this Article 187 shall be
of no effect.

187.10 Notwithstanding any other provision of these Articles, the Directors may refuse to register
the transfer of any Drum Shares effected between the Scheme Record Time and the
Effective Date.

187.11 Notwithstanding any other provision of these Articles, the Directors may refuse to register
the transfer of any ordinary shares other than as provided by this Article.”; and

(c) subject to and conditional upon the Scheme becoming effective, pursuant to section 97 of the
Companies Act 2006, the Company be re-registered as a private limited company with the name
‘‘Custodian Real Estate (Drop Holdings) Limited’’.

By Order of the Board Registered Office
Level 13

JTC (UK) Limited Broadgate Tower
Company Secretary 20 Primrose Street

London
EC2A 2EW

Dated: 28 September 2021
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Notes:
1. A member who is entitled to attend, speak and vote at the meeting is entitled to appoint one or more proxies

to attend, speak and vote instead of him or her. More than one proxy may be appointed provided each party
is appointed to exercise the rights attached to different shares. A proxy need not be a member of the Company.

2. A PINK form of proxy is enclosed for use at the meeting. The PINK form of proxy should be completed and
sent, together with the power of attorney or other authority (if any) under which it is signed, or a certified copy
of such power or authority, so as to reach Computershare, The Pavilions, Bridgwater Road, Bristol BS99 6ZY
not later than 10.15 a.m. on 15 October 2021 (or, in the case of any adjournment, not less than 48 hours
(excluding non-working days) prior to the time of the adjourned meeting). If you have not received a proxy
form and believe that you should have one, or if you require additional proxy forms, please contact
Computershare, The Pavilions, Bridgwater Road, Bristol BS99 6ZY (Telephone No. (0)370 707 1222).

3. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment
service may do so by using the procedures described in the CREST Manual and by logging on to the registrar’s
website www.euroclear.com/CREST. CREST personal members or other CREST sponsored members, and
those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor
or voting service provider(s), who will be able to take the appropriate action on their behalf.

4. In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate
CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear
UK & International Limited’s specifications, and must contain the information required for such instruction, as
described in the CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy
or is an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be
transmitted so as to be received by the Company’s registrar (Participant ID 3RA50) no later 48 hours (excluding
non-working days) before the time of the meeting or any adjournment of the meeting. For this purpose, the time
of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST
Application Host) from which the Company’s registrar is able to retrieve the message by enquiry to CREST in
the manner prescribed by CREST. After this time any change of instructions to proxies appointed through
CREST should be communicated to the appointee through other means.

5. CREST members and, where applicable, their CREST sponsors, or voting service providers should note that
Euroclear UK & International Limited does not make available special procedures in CREST for any particular
message. Normal system timings and limitations will, therefore, apply in relation to the input of CREST Proxy
Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a
CREST personal member, or sponsored member, or has appointed a voting service provider(s), to procure that
his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a
message is transmitted by means of the CREST system by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors or voting system providers are referred, in particular,
to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

6. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001.

7. A corporation which is a shareholder can appoint one or more corporate representatives who may exercise,
on its behalf, all its powers as a member provided that no more than one corporate representative exercises
powers over the same share.

8. Completing and returning a form of proxy will not prevent a member from attending in person at the meeting
and voting should he or she so wish. If a member attends the meeting and votes, any proxy appointed will be
automatically terminated and the proxy vote disregarded.

9. In light of the ongoing COVID-19 pandemic and resulting restrictions on large gatherings, if you wish to attend
the meeting in person, you must send an email to DRIP.REIT@jtcgroup.com by 10.00 a.m. 15 October 2021
to make an advance booking for your attendance. You will also be asked to comply with the COVID-19
enhanced safety measures in place at the venue. The Company will notify shareholders of any changes to
these arrangements prior to the meeting via a Regulatory Information Service and on its website,
https://www.dripreit.co.uk/investor-centre/.

10. If you submit more than one valid proxy form, the proxy appointment received last before the latest time for
the receipt of proxies will take precedence. If the Company is unable to determine which proxy appointment
was last validly received, none of them shall be treated as valid in respect of the same. Please refer to the
“Actions to be taken” section at pages 9 to 12 of the document of which this notice forms part for further details
of the principles the Company will apply in cases where multiple proxy appointments are made.

11. To have the right to attend, speak and vote at the meeting (and also for the purposes of calculating how many
votes a member may cast on a poll) a member must first have his or her name entered on the register of
members not later than 6.00 p.m. on 15 October 2021 or in the case of an adjourned meeting at 6.00 p.m. on
the date which is two Business Days prior to the date of the adjourned meeting. Changes to entries in the
register after that time shall be disregarded in determining the rights of any member to attend and vote at
such meeting.
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12. If you are a person who has been nominated under section 146 of the Companies Act 2006 to enjoy information
rights (a “Nominated Person”), you may have a right under an agreement between you and the shareholder
of the Company who has nominated you to have information rights (a “Relevant Shareholder”) to be appointed
or to have someone else appointed as a proxy for the meeting. If you either do not have such a right or if you
have such a right but do not wish to exercise it, you may have a right under an agreement between you and
the Relevant Shareholder to give instructions to the Relevant Shareholder as to the exercise of voting rights.
Your main point of contact in terms of your investment in the Company remains the Relevant Shareholder (or,
perhaps, your custodian or broker) and you should continue to contact them (and not the Company) regarding
any changes or queries relating to your personal details and your interest in the Company (including any
administrative matters). The only exception to this is where the Company expressly requests a response from
you. The statement of the rights of members in relation to the appointment of proxies in Note 1 above does
not apply to a Nominated Person.

13. Under section 319A of the Companies Act 2006, any member attending the meeting has a right to ask
questions. The Company must answer any question you ask relating to the business being dealt with at the
meeting unless: (a) answering the question would interfere unduly with the preparation for the meeting or
involve the disclosure of confidential information; (b) the answer has already been given on a website in the
form of an answer to a question; or (c) it is undesirable in the interests of the Company or the good order of
the meeting that the question be answered.

14. As at 6.00 p.m. on 27 September 2021, the Company’s issued share capital comprised 38,201,990 Ordinary
Shares with a total of 38,201,990 voting rights. No Ordinary Shares were held in treasury.

15. Information regarding the meeting, including the information required by section 311A of the Companies Act
2006, can be found at https://www.dripreit.co.uk/investor-centre/.

16. Any person holding 3 per cent. of the total voting rights in the Company who appoints a person other than the
Chairman as his proxy will need to ensure that both he and such other party complies with their respective
disclosure obligations under the Disclosure and Transparency Rules.
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