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Registration of a Charge

Company name: VENTAQUEST DEVELOPMENTS LIMITED
Company number: 01088788

XIWMASRE

Received for Electronic Filing: 07/01/2019

Details of Charge

Date of creation: 27/12/2018
Charge code: 0108 8788 0060
Persons entitled: AVIVA FINANCIAL COMMERCIAL LIMITED

Brief description:  ALL THAT LEASEHOLD LAND BEING 111, 112, 113, 114, 115,116 AND 117
MARYLEBONE HIGH STREET, 2, 4, 6, 8, 10 AND 12 BLANDFORD STREET
AND 12, 13 AND 14 ST VINCENT STREET, LONDON REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER 253413 ALL THAT LEASEHOLD
LAND BEING 6 BUCKLAND HOUSE, 6/8 BLANDFORD STREET, LONDON
W1 3HA REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
NGL721262

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 01088788 Page 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NICK SWISS

Electronically filed document for Company Number: 01088788 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1088788

Charge code: 0108 8788 0060

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th December 2018 and created by VENTAQUEST
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 7th January 2019 .

Given at Companies House, Cardiff on Sth January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES

Companies House



~ SECURITY AGREEMENT

. DATED 2 DECEMBER2018

. DORRINGTON ESTATES LIMITED
THE COMPANIES LISTED IN SCHEDULE 1
aaﬁ..

AVIVA COMMERCIAL FINANCE LIMITED

- lotiginal, save for material redacted ;aursuant to
- |section 859G Campames Act2006
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COTHIS }}‘ﬂzﬁ:}}-is dated 37 December 2018 and is miade

®

'_{s::)

e

' BETWEEN

W DORRINGTON ESTATES LIMITEB regasterad in Englami & Waies {regastereé nuhber
e 05081022 (the {Zﬂmpﬂny} :
@ 'ITHE CQWANIIES LIS'!‘E:G IN. 5(2HE£)¥§LE 1 {mgethar with the Cmmyany, the' .
_ : 'ﬂhargﬁm}, and _ _ _
(3)  AVIVA COMMERCIAL FINANCE LIMITED (the ﬁeeumy s’&gﬁnﬁ % security tustee -
“for-the Secured Parfies (as defined in the Famhiy Agreesm@m defined b&lew} : L
'ZBACKGRQHN]}
(A) Each Chargar enters-into ti‘ns Deed in cmmectmn wzth fhe Famliiy Agmem&nt (as d&ﬁn&d
‘below). : . L _ B
The' Sf:curiiy ﬁg&mt and. each ﬂhargm ackn. t}wiaxﬁge: that ﬁrw 2{}14 Sﬁcumy E}aﬂum&ms remaii
Sin fui! force: and affect S . T e
Ttis mtenéer} ih&t ﬂus ducﬁmam iake:s effect as a deed netwathﬂtandmg ’the fac:t that a party' :
may ﬂrziy axecuﬁa thss &ce;ument under hand. : : e .
| IT IS A&E«REED as fclk}ws
':mmmm*m'rmﬁ
(. :_Defimtmns

CIn thxs-i’)eed*

oAt meaﬁs ‘Ehe L&W s:;f ?rapmy Ac"t 1925

3(3{:11&:&:&1:: A{:eﬁunt neans, faiif}wmg an Event af Befauit whmh is ccmtmumg, 4 banl

account mtx} which. iha Secunty Agem: fegmres Eents are di i*ectly pmd into in ascerd&ncs Wﬂh

o ‘this Deed.

: -_._Famhty Agraemﬁnf mean,s the £S§ {}G{) {)O{} famhiy agraﬁment damd on dr abam the: date of '_

L : :.thts Deed begtween {amofigﬂt g;hers} thﬁ {fgmpany and the Securxty Agent '

Mortgaged. P‘mperfy means a}i ﬁ*mshﬂid or ieﬁseheid pmpmy mz;:ludad in the deﬁmtmn uf o
_-Secunty Assets -

e Re::ezver neans. a receiver m recewer anzi maﬁager ﬁ}" aﬁmzmstraixve mcewer i ea{:h case,
' -"appmmed undar thls }Z}eed '

_ ’Releva:;t Ei}ntmct m&ang

Ca) éﬁch mntmat or agreement refﬁmd m in {Zlame 3.5; ami

LON_LIBTee7EaZE . . ia
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._(_d}...

S by any mher agrmmﬁnt to which & Ci:argm isa party and which the Seeuraty Age.nt haﬁ Ll

deszgna‘isd is: wrmng as a Relevant Confract.

ﬁecunty Asseis means all assets of ihie Chargers thie subjact (}f anj; secumy createci by é;i’as' )

_ Dead

| Securlty Period misans the period beg,mmzag on the date of th:s Deed anid e‘mdmg on the-date o |

on which: all the Secur&d Lmhthnes i’aave been mendﬁwnaily and frmvecabiy paid and
' dlSﬁhm‘ged i full. -

: Tlﬂf’: I)éaés Hieans all deeds and dea&;m&mﬁ of tifle wlatmg to the M{}rtgaged ?mpa«rty ami all

Tocal Tand ;:zharges Tand charges and Land R&g:sffy seare;h mmﬁcates and. sumlar documents

" received by oron hehalf ofa Chargor

Cﬁnstrmtmu

ey | : . Capxtahsad tem‘is defined in the Fﬁmiity Agreem&ns have, unless express y defi ned m'_ .'

- this Deeﬁi thie same meaning in thts Deed.

RO 'Th'e" 'pm'v;smns x:)if 'czlause 1.2 '{Ceﬁstruaticm}' df 'the'F'acthy‘ Agreament' zipﬁiy to ﬂ'iis -

: Famlxty Agreamant w;!l E:as:; canstmﬁci as refarem:eg tc tms D&ed

All pre:}v:gmnf; i the Fm:mty z%gmement that are éeemﬁd to apply to the Fmanee Dgcumems :
- apply tothis Deed as if set oul in full § inthis Deed, -

'{i).' A Fmance Diosument or other agresment or matrumant mclmﬁea (thhﬂut pre_;udu;e o
_any prohibition on dmendments) any amendment to that Finance Document of ather _
: ag;reement orinstrument, including any change in the purpose of, any exfénsmn ofor
- any inerease in the amount of a fas;ﬂaty OF ANy addztmnal facility; : :

. '(-i-i}. . %he tﬁrm i:h;s Smarxty means any securaty creafed () 3:13 is: Beezi z«mﬁ

' {:izi-i}_' a reference to-any asset mcludes pz"esem; am:l futsire prcspemes, revenues and r;g%ﬁs af o

- every d%ﬁﬁptmﬁ

(é-;t) ' any Covenant f;}f a Ch&rgsr uﬁder this Deed (ather thzm a paymen’t a‘t}hgatmn)

remains- m fm e during the Security. Pﬁﬂcd

:"':'(f} The terms QF I:Ele c:xther Fmance i{)ammems and ef‘ aray ssde iﬁi‘ters baiween Ay Pameg - -

in relation to" any Finance Document are. mmrgmrateci in this i}eezd to the extent
required o ensure that any ‘purported disposition of. any. frechold. or- leasehold

property contained in this Deed is.# valid disposition in a{:z:mdama with: sectzea 20 o

oof ‘the Law e‘f Pmparty {M;saaﬂauﬁaug Fmvzsmns} A{fg 1989

(&) - I ihe %cmﬁy ﬁgant considets that an amoimt pa;{i to a stred 1’&1’%}:’ unéer A
: _'_Fmance Docufiient is capable. of hﬁmg avoided or otherwise set aside “on the-.

. Tiguidation or adiinistration of the. payet or m:harw:se then that amcmrat will ot %m o

- considered to have been irrevocably paid for the-purposes of this Deed ' '

(B} Unless the cantaxt atherwase rec;imes : refemnce m a Sﬁcamly Assei mcludes ﬁw

pmceeds of 5&1& of fhat’ Sacumty Asset.

.'g{:ﬁmpieixi'ééfsﬁésx'z' g
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LIMITED RECOURSE -

@

Notwithstanding any ethm pmvzsmn i}f this Deex:i mciuémg, wztimu’t Izmitatifm
Clause §9 1 (Ccvananﬁ o pay) : . -

. ﬁ{i}. L the imb;hﬁy of each Chargor sinder’ ihts Deed shall be:

(A) limited to an amount equal to that recovered by the Security Agentas -

g result of the enfare:{%mmt of this Deed with respect to the Security -~

'_ CAssets;and

(B)  satisfied only frem ﬂ‘lﬁ pmceeds s:ff fsale oF bther drsgaﬂsai or
oo realisation: of other exercise of vights in- re&pee:t of smh S&mﬁ*{y .

. "Assets pursiarnt to this Deed; and |

oy the %c’:iifiijf Agent shall not have any '?énn'ﬁrse o aﬁy'aggé’esdf ariy Chargor

G

(b

T {a}

o33

ko

®

underthis Deed othet than the pmparty s,md assels a:hmgﬁd and assigned by

_ - way of this Deed.
| CREA’I‘IGN GF SECURITY
. .Generai
- .(&} ) l th%: s,ecug 1’53: r:reatad andai* El'us Deed
)y is created i favaur of ﬁ%f: Securﬁy Ag;mt
.- (ity _15 creatﬁd over present and futﬁre asaats af each Charg@r; _ :
s senurify For-the p&ymani’ and saﬁsfactmﬂ ﬁf alI the Secuz*ed Ltabﬂme‘z, arid
'..{.fiif} | is made wﬁh f‘uEI ttﬂi’: guarantea in aﬁezerdance wzth the LEW {}f Prapﬂrty '
. (M;seeilam{ms vazszons} Act 1994. o o |
' _”}i‘he isﬁaﬁrity Agent holds the benefit {af ihza E}eﬁad on tmst fer ihe Sﬁﬁﬁr&d P&rt;es
Land R
(ay. . Each Qharger chaages byway@f a ﬁistleg;ai mﬂt"tgagﬂ all ﬁs‘iate:. or nterests in any
- frechold or leaséhold property Speaiﬁﬁdz’iﬁ-sgﬁﬁﬁuﬁé 2 {Rea’ﬁ?Pmp&ﬁy} :;i:wne;-éi:-hy it
A reference in tf:us {Ziause to a mor tgage or charge of any f’rechnid ot Emsahc}ld o
' -m{}pmfy mciudeg _ _ L
| _.-aii bmfdmgs f" xﬁw es, fif:ﬁmgﬁ and f:’ md pianf: amﬁ manhmety o ihat pr&pﬁrﬁy, aﬁd
“the h:mef' 1 ::Jf any- cavsnants :fﬂr tiﬁe given or entered into by any: predacessm intitle :

~of & Ghargm i respect of that propérty or.any monsys paad or: payable i mspect :}f’

" these ncvanams

Credlt balanms {;f {:&ff’mn Ai:wm;ts

: Eac:h ﬂhargsr chaf‘ge's by way af # ﬁrsi ﬁxeé charge all tﬁ its’ mghts in ms;:ec:i :)f aﬁy am@uni :

- . standing to the eredit of any Collection Account, the Disposals Account and the Cure zﬂ;ccaunt '

- and thedebt reprea&nted by it.

LONLIBtVO6T64282
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Insurances

Fach Chargor assigns absolutely, subjecttoa pm’?i’m f’m'm‘u‘assigﬁmmiﬁﬁ .redémpﬁéﬁ:'

(éi} - all 'of its rights under anycontract c;f insurance relating to ﬁne Pmpamas akert m}i h}i '
it o ofi its behalf or in which it hias an interest; and: : :

(by '. all mau&y& payabie: and all:monies paid t{a it undar orin respect of ail such contracis
- ol insurance. :

| Other e’én't;ﬁ‘;mts it’;cl;é;iit;g Rental Income

Each Chargar agsigns absﬁiutely, subjef;i %{a a proviso for reuasstgnment on: mdempnan all of

its vights: .

(a)- ' undﬁr ea&h Ledse Iﬁ&sumenf

- {b)y " inrespuct of all Rﬁn’ta} lr{c(;m&-*

(¢)  under any guarantee of Rental Income: anntamed in ot rafatmg 1o any. Leasa
Documetit; : o

(d} undér aﬂiy &ppainttﬁen’t.ﬁf a Managi_ng. Agent; and -

{(e)  each building contract, consultant appointment éné é@llaterai warranty i respect of
. the development and/ or refurbishment of any Property and any rtghtg or remedies
derlvef:i from. sur:h confractor maﬁgﬁmeﬁt ' :

Fimt E?‘rxed Charg&

_' 'Ilaeh {ihargﬂr aha; i by way ﬁf ﬁrst f‘ xed eharge eaah asset referred m in (Ziauses 3 d4and . .-
3 5 torthe extent not effectively assigned. und&r {Zlauses 3 4 &nii 3.5.

o _RE?I{ESENTATIGNS GE&ERAL
' _ Natnm aaf secunty
* Each Charg::sr represents and watrants: to eﬁﬁh Sesur&d Party that ihls Deeii t::reates ﬂ’l&‘;ﬁ '

- . Security Interests it purports fo create and is not liable to be avmde:d oF atharwxse, setagide on
~“the Tiquidation or administration of the Chargor or' etherwme '

___-St&iiiii

Risal 1m1tati §1ablllty ccsrperatsen, ciuiy mmrparateé and valuﬂy ems;tmg t.mder the law of ity .
o Original .Iuri:z;dwtmﬁ B R . . S

Tt Has the pewer m Gwn. ﬁs assm and f:arry ol ifs i:usm&ss; asitis bemg cgndﬁstm:i

ﬁm&mg abhgatzﬁns

The @hiigattens expressaé to be assimed: hy it i thig Dmt:i are; sub}eﬁt 16 thﬂ Lagai

-'Rsservatmns. Iagai vahd bmdmg and ﬁnfameai’:sle Qiahg{v:etmns

Naa~mnﬁzcﬁ with {kﬂi&? ubiigaimns

 loW ustesreazsiz ¢ 8
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Lol '_i_enferaed in a“&s R&iﬁvaﬂ% Jztr{sﬂsctwns

48

49

410

* The entry fnito-and performance by it of, and the fransactions caﬁtampiafed by, this Deed and o

the grant.i.ng of the S&curlty created by this {}a&d des m’t At w11£ not (:zmﬁ;ut with:
any law of reguiatmn apphcabiﬁ to it |

itg: mmtimimnai d&}fmm&r}ts oF

- any agfﬂemeni or mst‘mmﬁnt bmdmg upan ﬂ or any of ity assets or anststuiﬁ a defauit ot

{termination event (however de%mbed) under any such agreemant or ingtruiment. .

.Pﬁwer and Rl_liihﬂ'ﬂty g

It has the power fo enter into, perform and deliver, and has taken all necessary action fo
- cauthofise. its -eniry-int, perfermance fﬁid de}wery aof, t}ns Thesd emd thes transatiions
'CGI‘.{t{%mp}aw{i by {his "‘i}eed _ SRR o : : : :

No Eimﬁ on its powers will be E}iﬁﬁ&d&ﬁ asa result {xf the g,raﬂt of ‘33&&3?&3’ or gwmg ef '

guarantees or indemnities contemplated by this Deed.

Vaixdxty mui admxssshxhty in ev;deuee

=~ .AEi éut}wnsam}ns raqmred o {ieﬁimbie .

©

o - this Deed; and
e

to smabie it lawf‘uliy it:a eriter mtf;), 3}(&&1&3& ﬂs mga,hts aﬂci ::ampiy w:tﬁ 1%:& abhgatmm mldef

m mﬂk& ﬂ’HS I}eed acimxssahle i wxdeﬂce in ﬁx Rﬁlevant ,}’urxsdacnons, s

--:'--'_have beesn obta rse:d ar: affe&:tad aﬂd are in fui! fm"ce and aff&t:t except aﬂy Authorisat ion

~referred to in'Clause O {Nﬁ feim§ or stamp faxesy; which Authﬁr satzem(a} will be pramgatlv _ =

- obtained of eft’ected after this date of this Dead,

-'i‘hﬂ {:hi)icﬁ’: ﬂf Emg! iaw';as ﬂ‘lﬁ gnwrnmg £aw af’ th:s I}esad wzil bﬁ re&mgmaﬁd and

J&ﬁy judgmem obtained i England and W&Ees in reiatsara t{: this Deﬁtd wﬁi be ;awgmse:d' o

~and &nf{araed it ﬁs R&Eevant }umdscimns

: Beducmm ﬂf’I’azz -

As a,i the data {if tfus .I_}eeci 1’{ is nr:ﬁ‘ reqmred o make any Tax f}eduatmn fm* oron afch:}unt
of Tax fmm any paymant it may make under ﬁns Df;ed '

No filing or stamp tams S

'Uﬂder fhe i&ws {)f iis R&Eavani Iur&scfmtmns E‘E is. ﬁﬂt nemﬁsm'y iizat thxs I}eaﬁ be rsgzstemd

. filed, recorded, notariséd or enrolled with any courf or ottier authority in that jurisdiction or | |
. “that aﬂy siam;:g regxstmimn, zmtaz zal e}r s;mtiar T axes (}r fﬁﬁﬁ be pa;d e:m orin mlatmn fm th;s

I}eei:i at C«:}mpanmﬁ House: under "the Ci Gmpam% Act 2{}’2}6 HM Lamﬁ Reg;stry oF t:ha Land
’ {Zharges Register in Engiaﬁd and Wales, in each case, tc&g&thﬁr with’ p&ymerzt of: assm:aa?;ed L

fees, which will be: made and paid promptly after the date of this E)e&d

Information

LoN LIBtBsTeass? EPRRIRIRRINTEE S
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@

N .f%s at'the Uﬁii%atmn Daate, nethmg has occurred since the daie i)f the information rcﬁamd 1o

_ _4;-12.. .
4

C416 '&ntiéﬁt}fmpﬁnn faw

- Al information supplied by it o on its belialf to arly Secured Paity in connection with this
- Deed ot any Secured Property was triue and accurate in all material respects as: at the-date it -

‘was provided oras at any date at which.it was stafed to be given.

Tt has not omitted to supply any m‘t@ﬂnatmn wh‘ich, i disciﬂsaé weuld make ihe-

information. refe; ted ta:; in Clause (a)y untrue or mxsie:admg in any ‘wiaterial respect.

in Clause () which; if disclosed, would make that information untrue or misleading in aﬁy'_

§ material regpect,

f’gm gmsx: rankmg

' Its paymient abligatmm unider this Deed rank at. ieast pari yamz thh ih& clmms af 311 s ' _
- other unsectred and unsiubordinated creditors, except for obligations mandaienly oreferied

by law appiymg m e:ampames geﬁeraiiy

 No pr oceedings pendmg nr threatenﬁd

No I:t}gatwﬂ, aibltra{ion or aﬁmmsﬂtxaﬁv& preeeedmgs or mvemgatlons gf or baﬁ}re &ny'
. court, atbitral body or agency which, if adversely determined, are reasonably likely to have
- a Material. Adverse Bffect have (to- the best of itg kmwiedge -and’ beliefy been started of

threaten&d agamst iR
Centre of frain mtﬁmsts imé e*itaiﬁmflmenis

For the purgséses of Regulation (EU) 2{}1&’35‘8 of 20 May 201$ on Insolvency Proceedings -
(recast) {the “I{egﬂiaheﬂ "), its-centre of main interest (as that ferm is used'in Article 3(1) of

the Regulation) is sttuated in-England and Wales and it has no: estabhshmﬁn i {a& thattetm
© isused in Articlé 2(10) of the Rﬁgulatmﬁ) inany c}iher junsdictmn F o

- Ranking of Secnmy

'Thi’: sécurity c::sf;f‘armd by thig Dﬁ&d ceﬁstzmtes a first priority. sacurity mt&rest {subjact 1o,

T where appiaca&le Sac:uniy creatad by the 2014 Sez:umty I){x:umsn"ts} of the typa described,
. over the assets referred. to, inthis Deed and those assets are not subject to any prior or pari
- passa Security,. : :

It has conducted its businesses in:compliance with applicable anti-corruption laws and has |
instituted and. - maintained policies. and pmcecimﬁis éeszgnﬁd to pmmate and ‘achigve

 compliance with such iawg

417

Tlmes for makmg represeutatmﬁs

_ (a};_.: - The mpresentanans and. warranties set {;m: fiet ‘thiS Deaﬁ (nwludmg in thxs Clause} aré

s _mada on ihﬁ data af th If)aeci

(b) _ Unir.—zss a r&presantatmn 01‘ Warranty s, axpresﬁeti t{} be g;veﬂ aﬁ @ spac;f" c éate edch
" representation or warranty under this’ Deed is-deemed to be repeated by each Chargor -

-_oni the date of cach Utilisation Rﬁqueat on. eaﬁh t}txiasatmn Z}ate: and on ‘the first day :
Cof aach Interest Permd ' :
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LANB '

E "(é} ' When H reg}:’es&ntaimn or warranty is r&peated it s a;)phad to th& mrcumstances-' o

existing at the time of repetition.

! RE&TRI(}TI{}N 8 GN’ I”JEAIJNGQ
'Semzrzi‘y

' Except as expressly aiiawe& ifi the Famhry Agreement a Cbm gm must niot creatﬁ: or permrt to
. subsist any Security f{ﬂtﬁrest i auy S&sc:urzty Asset {wwept for this Sﬁeurﬁy}

Blspasais

'Iixcspt as: expmssly aliowed in the Famkty Agxeement : Charger mzzsi; 1ot s&li traﬁsfer,' .
' Iwenc&, iease. or {)thermse diSpQSf: of any Secmﬁy Assei :

: -Nﬁtiﬁas o 'iferianig -
) :E&ch Charg{)r must

(a) 1mmedlateiy sar&ra ) ntatma of ﬁsmgmnent ‘sazbstan‘t;ally i the f‘f}m nf Past 1 af : _
" . Schedule 3 (Forms of Letter for Occupational Tenants), o each tenant of the

.' Mﬁfﬁgﬁgﬁé Fraparﬁy, which is not a Residential Pmpeﬂ:yi.

{b} upmti requast i::y tha Sﬁzzuﬂt}f Agant f@llawmg aft: Evmt a’f ﬁefauit Whmh is

. __{mntmumg, serve. a xmtice of assigiment; substant:aﬁiy in:the form. of Part 1 of

. Schedule 3 (Faﬂns “of Lﬁtter for. {)eﬁupaﬁonal Tenants;},s on “each tenant of a -

:Ramdantzal Pmperty,

R .' use masonabla endeavaurs 1o ensure tha:t each such 1enant referred to'in é:iause 6 2(&):' -

. and 6. E(i}} abava acknczwledges that notice, mbstaﬁtzal}}f in the fmm of P*ar%; 7 of
i -Sﬁhezitﬂe ¥ (Fm‘ms af‘ L&t’t&r fm* ﬁﬁ;wpa‘tmnai Tenams} R _

: '.: Esmpizane& W:i:h appimable iaws aﬁd t‘ﬁgﬂiﬂiﬁﬁnﬁ

. .':'_Eaah Chm‘ger must perf(}rm 311 1ts obhg&txons under any iaw or regulat;{m m aﬂy way related -

63

@ '  _
. Agent until the éisahargﬁ in full of the Secured Liabilities and shall at the regiiest of the

‘Security Agent forthwith sénd to the Security Agent or t6 their order the Title Deeds or any of
R ihem PROVIDED THAT wheré @ Chargor is entitled to deal with i’ﬁ"ﬁ}f of the- Mmrtgaged

' HM, Lan:} .Rgglséry

~ Each Chargor consents to a restriction in’ the following terms being. entered into on the
jRegzster i}f Title: reiat;ng to-any Martgaged Property ragistemai at H: Ev‘[ Lam:i Registry

"No' daspesﬂmn af the reglstewd estate by ’the pmprxetﬂr af the raglst&red estate is to be ) o

registered w;ﬁmut a wrilten: cansent signed by the propristor for the time’ being of the charge

- odated | T favour of { ] referred to in the gha}rg_es_regfs_t;r or their cotiveyancer.
' (S’tandard Yorm ?}“ : S D T .

I)epnsxt uf i;tie deeﬁs o

Each Chargﬁr hereby und&rtaices m hﬂld the Tlﬂe Dseds strmf;iy o tha nrder m t‘he: Seeurﬁy'

- LON.LIB1\19676425%2 BRI
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@

.?mpemes mti:m:ﬁt thie: cm&mt {)‘f the Ssmrtty Age:m pmguanﬁ t{; this deed the Tille Deeds
miay be released to solicitors dealing with the Mottgaged Property where such solicitors have
undertaken to be bound by the pmwsmns of this ﬁiause : '

Each Chargar undeﬂakes to keep all of the Title Deed‘; in dry and saf“& smmge cx}ﬂéztmns

{)iZLI(;A'i‘E{}NS ENI}ER THE FINM‘E’(IE i)K}C{IMENTS

Famhiy Agreement

. Fach Chai"gﬂr ac:knmweéges the Qb}igaﬁéns' of the {Ztﬁnpény to the Finance ‘Partics under the
o .Famllty Agteement (a m:};:ty i)f whtch aach Chm‘g{:r mﬁﬁrms it has rﬁt:mwii} mt:indmg, but -

srot Hnited 1o

(ay pursuant to reprcsanmtmns mad& or m be migde 'Lmder claﬂsa 17 (R&pms&maimns) e

o r@sgmi of the Charg@m and the. Fm;zernem

by ihe mformatmn pmwcieti from time ta i:;me umder elause 18 (infgrmanen N

‘Undertakings) in fespeet of the Chargors and the Properfies; and

(¢) o procure that each Chargor complies with the various obligations set out in the

“Facility Agreeme:;t mniudmg eiaus&s 2@ {sixeﬁeml ‘i}nderﬁakmgs} aﬁd 21 (Property
Undeﬁa!ﬂaﬂa), s

and the z:e;ngeguemces of amy brem:i: f}f such t:abhgat;ﬁns by the {fompany caused by abreach K
by a Chargor has under ‘clavse 22 {Bvents of Default) of the Facility ‘Agreement. Fach =~
-Chargor therefore underfakes o the Security Agent that it shall comply with the obligations:
-~ on'the Company under the Famisty Agreement in réspect e:xf such Chargm and its Property as
Cifitwas party to the Facility Ags eement - .

I}uiy of (,are Agreemﬁmt - e

Each Chargor acknawigdgm tha;: Buty of Care Agme:mm’ss have beeﬁ entered mtf: with
: Maﬁagmg Apgents in respect of than Property(ies) (a copy of the relevant Duty of Care

Agreement each Chargor confirms it has- raaﬁ:zvad} Each’ Chargﬁr aﬁkmwlaciges {hat

| ‘pursiiant to those Duty of Caré Agresments, Affiliates of the Chargors' have eitered into.
'ﬁhhgatmm in' favour of the Security Agent artd the: eﬁmequanceﬁ of any,! i;ra.ac;h of such-
. aﬁ?tg&tiﬁﬂs may have under clause 22 {Esf&ms m? Defaul t) of the Facility ﬁgmamant

ACC(}UNTS

_ ﬁeueml

. 'in ﬂm Clamﬁ Actﬂunﬁ B:mk means a person - with. ’wherﬁ a C{}i!ﬂ{:tmn Aacnuni Dmpaaai*sf |
.Ascmmi aﬂé! x::r Cum Ac{:c,tuni is mmntamed (malud;ng the Sec;mrliy Agam} '

'Reﬁ%al Inconie and depos;fs S
Each Chareor muist pet in and realise its rent and other amounts dué from tenants of the

.Mm’tg,ag&d Properiy in the ordinary course of its business and, subject to’ the terms. of the
- Facility Agreement, hold the proceeds of the getting:in-and: realisation- (until payment into the:

General Account ora Caiiﬁﬁztmﬁ A{:{xmnt ;f rﬁqunad m aacr}rtlam.a wstﬁ paragr&ph (i}} hel::w)

o fm trust for the Security Agant
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. .9‘3" ._

. Each Chergor represents t6 each Seoured Parfy thati-

_'-..Natims of asszgnmmt

: 'Each E’:E}argﬁr must

b Each Chargor must, ekcept-to the extent thai the Security Agent otherwise dgrees, pay
all Net Rental Income into the General Account in accordance with and subject to the

* Facility Agresment or otherwise, if tequested by the Seeurity Agent Tollowing the

- oecurtence of an Bvent of Default which is ¢onfitiving, into a Collection Account.

 “Bach Chargor ackriowledges and agrees that deposits will be standing'to the credit of the
" Disposals Account and Cure Account from time fo time and will be held subject to the
requiremients of the Facility Agreenient,  Amounts will ‘be withdravwn by the Security Agent’

fram the Disposals Account and the Cmﬁ Aceount fmm time fo time in acmrciame with the

' Fa{:}hty &gx&amem

Repfas,'anfatlﬁn&'

C (@ itis the sole leigalll and beneficial owner of aiiy amount standing to-the credit of any

. aecount {including any account contémplated by the Facility Agxeemmi or this Deed):
“o it has with any persnn and the debt fepresmter;i by it; ami e : '

(b o any such ameunt is free af any Sec’umi}g In%erests (ether timn any Seeunty Interests.

" ereated by or under this Deed) and any other. rzghts o {riterests in favour af any thsrd _
. part;es . . - ol :

; .-'Netwes of f:harge
o Each Cha;:gm must

@ immed’;ate?y serve & notice of assignment, substantially in the form of Part 1. of o

Schedule 4- (Fﬂrms of Letter for Account. B&Jzk}, ongach Account Bank ané

B)use rﬁasonahle emiﬁamnrs fo ensure that each éccmmt Eank aclmawiedges the
' . nwotics; substazzt;ally inthe form of Part 2 of Schedule 4 {Farms of Letter fm‘ Account . -

Baﬂk)

© RELEVANT CONTRACTS AND INSURANCES

"{a}'- - .upt}n mquasi; by ’she: Séwmty Agem faiinwmg an: Event of Def&ait whmh is

~ continuing, setve a notice of assighment; substantially it “thé form of Part: 1-of
- Schedule 5 {Ferms of Leﬁer for R&Eevant Contraf:ts) on eaciz coun’ceryarty to a
..'Reiev&nt Qentra(:t ST SRS _ o

{i}} 1use; reasﬁnabie andeavs;mrs 1{3 énsuie. that ﬁach such par{y toa Reie:s!am Cﬁﬁtract .

: --z«zcknawle&ge& that notice, substaﬁt:aily ity the form of Pait 2 of Schedule 5 {Fmrms of o
‘Letter for Relevant Canfmcts} or i form and su%:;stfmce satzsfaﬁ:mry toitinrelationte
. -aa&h msm‘ar, :

_'{cf}-. rammecimteiy semca a notwﬁ of asszgnment snbstantsaliy iy the fcxrm of Part 1 of

Schedule 6 (F{}ﬂﬁﬁ of Lgtter. fm‘ 1nsurers) on each:i msuz‘er of the i msurances teferred
toin Clause 3.45 and : :

LoN_utigereaze g




(dy  Cuse feasonable sndeavoirs to ensure that ach such insurer acknowledges that notice,

substantially inthe form of i’?a'ﬂ: Z '{}f Schedule 6 (Forms {:éf Lettor 'fﬁr'insurem)

'Wlth Fagpect o the Reievaﬁt Contracts mferreﬁi toin c}ause 3.5(dy abave it is herehy"

. acknowledged that the notice of charge and assignment to each of the other partaes to the

10,

101

02

- Relevant Contract (and the other parties’ acknowledgment) is or ;s to besgiven in each Daty'
cof Care Agmemeﬁt "

WHEN S}EZ{IEE.ITY BECOMES ENFORCEABLE
‘Event of Default
'Thxs Sef:;umy will becama zmmﬁdaata}y &ﬁfnrceabie if'an Event of Defanlf is {:cmimmng

. "}f}iseretmn

- é:nﬁtarz:e aﬁ or any yaﬂ: ﬂf t?us Smurity in any manner it sees fit or ay the Majerzty Mizders'

W03

11

11

152

-direct,

Sta‘tutery'.pawérs :

The @éwa‘r-éf sale and othier powers conferred by section 101 of the Adt, as amended by this

- Deed, wi}!.bﬂ:imm%diately--ekerﬁs‘abia-at any time affer this Security has become enforceable.
._ ENFQRCEMIZET {IF SECURITY
'General

| -_'"_'(%1}_ - Por the ;}urpﬁsezs of ai% powers 1mpi;eé by statute, ihe Seaurfsd Llabﬂmes are deem&d .

.. to'have become due &nd payablﬁ on the date’'of this Deed. -

{by Section 103 of ihe Act {re&tmtmg the pawer ot saiﬁz} an& se:,tmg 93 ::}f the Ac:t
- {restricting the right of mns@hdatmn} donotapply to this ‘%acunty :

(¢} The statutory powers of leasing cnﬂferred onthe Saam‘;@ Agent are-extended 50 as fo -
- authorise the Security Agent to leage, make agreements for- leiises, ac{:ept surrenders _
. of leases and grant options as the Sectirity Agent may - think fit and w1th{mt the-need

1o cm’ﬁply wrth any prew&z&n Of secmm 9? oF IG@ cf fhe Aﬁ:’f

Nt} habﬁzty H8 mﬁrigsgeﬁ :n ;mssassmn

_ " Nazther the ’Sﬁeurzty fﬁ;gent nor az}y Rm:awer Wiil be: habi& b}r rﬂase:m Qf entering. fiito _
“possession of 4 Security Assef, to account as mortgagee’ in possession or for any loss on

St rea‘i mai:um or f{)I‘ aﬁy defauft or omission fm* thch i mmrtgagee m passessmn might be liable;

| 1';}-_.'3“

Prw;[eges

Ea{,h Recewer and the ﬁﬁcuﬁiy Ag&nt is entitled o all iha nghts p{}wars prwﬂegas and
imtunities conferred by the Act on mortgagees and receivers dul}r appmnted under the Adt,

< except that section 103 ofthe. Act does 1ot a;:zpiy

LON LmvieeTeazsz .2




11.4

11.5

11.6

12.

12.1

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his
agents will be concerned to enquire:

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to exercise
has become exercisable or is being properly exercised,

(c) whether any money remains due under the Finance Documents; or

(d) how any money paid to the Security Agent or to that Receiver is to be applied.

Redem ption of prior mortgages

(a) At any time after this Security has become enforceable, the Security Agent may:

(1) redeem any prior Security Interest against any Security Asset; and/or

(i1) procure the transfer of that Security Interest to itself, and/or

(i)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any
accounts so settled and passed will be, in the absence of manifest error, conclusive

and binding on each Chargor.

(b) Each Chargor must pay to the Security Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemption
and/or transfer, including the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but
at a time when amounts may or will become due, the Security Agent (or the Receiver) may
pay the proceeds of any recoveries effected by it into a suspense account or other account
selected by it.

RECEIVER

Appointment of Receiver

(a) Except as provided below, the Security Agent may appoint any one or more persons
to be a Receiver of all or any part of the Security Assets if:

(1) this Security has become enforceable; or
(i1) the relevant Chargor so requests the Security Agent in writing at any time.

(b) Any appointment under paragraph (a) above may be by deed, under seal or in writing
under its hand.

(©) Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Receiver (including under section 109(1) of the Act) does not apply to
this Deed.

LON_LIB1\19676425\2 13



12.2

12.3

12.4

12.5

13.

13.1

(d) The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a moratorium)
under section 1A of the Insolvency Act 1986.

(e) The Security Agent may not appoint an administrative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Security Assets if the Security Agent is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an administrative receiver applies.

Removal

The Security Agent may by writing under its hand (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109(6) of the Act will not apply.

Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the relevant Chargor for all purposes
and accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the Act. The Chargor alone is responsible for the
contracts, engagements, acts, omissions, defaults and losses of a Receiver and for
liabilities incurred by a Receiver.

(b) No Secured Party will incur any liability (either to a Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

(a) A Receiver has all of the rights, powers and discretions set out below in this Clause in
addition to those conferred on it by any law, this includes:

(i) in the case of an administrative receiver, all the rights powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and

(11) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the Act and the Insolvency Act 1986.

(b) If there is more than one Receiver holding office at the same time, each Receiver may
(unless the document appointing him states otherwise) exercise all of the powers

LON_LIB1\19676425\2 14



13.2

13.3

13.4

13.5

13.6

13.7

13.8

conferred on a Receiver under this Deed individually and to the exclusion of any
other Receiver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset of which
it has been appointed.

Carry on business

A Receiver may carry on any business of a Chargor in any manner he thinks fit.

Employees

(a) A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit.

(b) A Receiver may discharge any person appointed by a Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security
Asset cither in priority to this Security or otherwise and generally on any terms and for
whatever purposc which he thinks fit.

Sale of assets

(a) A Receiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms
which he thinks fit.

(b) The consideration for any such transaction may consist of cash, debentures or other

obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period which he
thinks fit.

(c) Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of any Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Security Assct on any terms which he thinks fit (including the payment of money to a lessee
or tenant on a surrender).

Compromise
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who is or claims to be a creditor
of a Chargor or relating in any way to any Security Asset.

LON_LIB1\19676425\2 15



13.9

13.10

13.11

13.12

13.13

13.14

13.15

14.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which he thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any Security
Asset.

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any customer of a Chargor.
Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which a Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

(b) commence and/or complete any building operation; and

() apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in cach case as he thinks fit.

Other powers

A Receiver may:

(a) do all other acts and things which he may consider desirable or necessary for realising
any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law;

(b) exercise in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that
Security Asset; and

() use the name of a Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all
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15.

16.

16.1

16.2

16.3

17.

18.

or part of this Deed will be held and applied in accordance with clause 26 (Application of
Proceeds) of the Facility Agreement.

COSTS AND EXPENSES

Each Chargor must within three Business Days of demand, pay to cach Sccured Party the
amount of all costs and expenses (including legal fees) incurred by that Secured Party in
connection with the enforcement of, or the preservation of any rights under, this Deed or the
Transaction Security and with any proceedings instituted by or against that Secured Party as a
consequence of it entering into this Deed, taking or holding the Transaction Security, or
enforcing those rights.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Security Agent or any Receiver may think fit.

Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any delegate or sub-delegate.

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Security Agent or a Receiver
may reasonably require for:

(a) creating, perfecting or protecting any security intended to be created by this Deed; or

(b) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Agent or any Receiver or any of its delegates
or sub-delegates in respect of any Security Asset.

This includes:

(i) the execution of any transfer, conveyance, assignment or assurance of any property,
whether to the Security Agent or to its nominee; or

(i1) the giving of any notice, order or direction and the making of any registration,

which, in any such case, the Security Agent may think expedient.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,

cach Receiver and any of its delegates or sub-delegates to be its attorney to take any action
which the Chargor is obliged to take under this Deed and has failed to take. Each Chargor
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ratifies and confirms whatever any attorney does or purports to do under its appointment
under this Clause.

19. PRESERVATION OF SECURITY
19.1  Continuing security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part.

19.2  Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor,
any Group Member or any security for those obligations or otherwise) is made in whole or in
part on the basis of any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, administration or otherwise, without limitation, the
liability of each Chargor under this Deed will continue or be reinstated as if the discharge,
release or arrangement had not occurred.

19.3  Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission,
matter or thing which, but for this Clause would reduce, release or prejudice any of its
obligations under this Deed including (without limitation and whether or not known to it, a
Group Member or any Secured Party):

(a) any time, waiver or consent granted to, or composition with, any Obligor, and Group
Member or other person;

(b) the release of any other Obligor, any other Group Member or any other person under
the terms of any composition or arrangement with any creditor;

() the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor, any Group Member or any other person;

(d) any non-presentation or non-observance of any formality or other requirement in
respect of any instruments or any failure to realise the full value of any security;

(e) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor, a Group Member or any other person;

(f) any amendment of any Finance Document or any other document or security
including without limitation any change in the purpose of, any extension of or any
increase in any facility or the addition of any new facility under any Finance

Document or other document or security;

(2) any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any Finance Document or any other document or security; or

(h) any insolvency or similar procecdings.
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19.4

19.5

19.6

19.7

Chargor Intent

Without prejudice to the generality of Clause 19.3 (Waiver of defences), each Chargor
expressly confirms that it intends that this Security shall extend from time to time to any
(however fundamental) variation, increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents
for the purposes of or in connection with any of the following: acquisitions of any nature;
increasing working capital; enabling distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making facilities available
to new borrowers; any other variation or extension of the purposes for which any facility or
amount might be made available from time to time; and any fees, costs and/or expenses
associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or security or claim
payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law or provision of a Finance Document to the contrary.

Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security
Period:

(a) refrain from applying or enforcing any other moneys, security or rights held or
received by that Secured Party (or any trustee or agent on its behalf) against the
Secured Liabilities or apply and enforce them in such manner and order as it sees fit
(whether against the Secured Liabilities or otherwise) and no Chargor will be entitled
to the benefit of such moneys, security or rights; and

(b) hold in an interest bearing suspense account any moneys received from a Chargor or
on account of a Chargor's liability under this Deed.

Deferral of Chargor's rights

Unless the Security Period has expired or the Security Agent otherwise directs, a Chargor will
not exercise any rights which it may have by reason of performance by it of its obligations
under this Deed or by reason of any amount being payable, or liability arising under this
Clause:

(a) to be indemnified by an Obligor or a Group Member,

(b) to claim any contribution from any other guarantor of any Obligor's or any Group
Member’s obligations under the Finance Documents;

() to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents or of
any other guarantee or security taken pursuant to, or in connection with, the Finance
Documents by any Secured Party;

(d) to bring legal or other proceedings for an order requiring any Obligor or any Group
Member to make any payment, or perform any obligation, in respect of which the
Chargor has given a guarantee, undertaking or indemnity under this Clause;
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19.8

20.

20.1

20.2

20.3

204

(e) to exercise any right of set-off against any Obligor or a Group Member; and/or

§3) to claim or prove as a creditor of any Obligor or a Group Member in competition with
any Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such rights it must
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to the Secured Parties by the Obligors under or in connection with
the Finance Documents to be repaid in full on trust for the Secured Parties and must promptly
pay or transfer them to the Security Agent or as the Security Agent may direct for application
in accordance with Clause 14 (Application of proceeds).

Additional security

This Security is in addition to and is not in any way prejudiced by any other guarantee or
security now or subsequently held by any Secured Party.

MISCELLANEOUS
Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents.

Tacking

Each Lender must perform its obligations under the Facility Agreement must perform its
obligations as a lender under any Finance Document (in each case, including any obligation to
make available further advances).

New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Secured Party
may open a new account with the relevant Chargor.

(b) If the Secured Party does not open a new account, it will nevertheless be treated as if
it had done so at the time when it received or was deemed to have received notice of
that charge or other interest.

(c) As from that time all payments made to the Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Liability.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Finance

Document or otherwise, if any time deposit matures on any account a Chargor has with any

Secured Party within the Security Period when:

(a) this Security has become enforceable; and

(b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.
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20.5

20,6

20.7

21.

211

212

21.3

Notice of assignment

This Deed constitutes notice in writing to each Chargor of any charge or assignment of a debt
owed by the Chargor to any other member of the Group and contained in any other Security
Daocument.

No assignment by Chargors

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed.

Assignment by Security Agent

The Security Agent may assign any of its rights or transfer any of its rights or obligations
under this Deed in accordance with the terms of the Facility Agreement.

NOTICES
Communications

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

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each party to this Deed for any communication or document
to be made or delivered under or in connection with this Deed is that identified with its name
below or any substitute address or fax number or department or officer as the party to this
Deed may notify to the Security Agent (or the Security Agent may notify to the other parties
to this Deed, if a change is made by the Security Agent) by not less than five Business Days'
notice.

Delivery

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

(i) if by way of fax, when received in legible form; or

(i1) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address details
provided under Clause 20.2 (Addresses), if addressed to that department or officer.

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

LON_LIB1\19676425\2 21



()

Any communication or document which becomes effective, in accordance with
Clauses 20.3(a) and 20.3(b), after 5:00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

21.4  Notification of address and fax number

Promptly upon changing its address or fax number, the Security Agent shall notify the other

Parties.

21.5  Electronic communication

(a)

(1)

(i)

(b)

(¢)

(d)

(€)

Any communication to be made between any two Parties under or in connection with
this Deed may be made by electronic mail or other electronic means (including,
without limitation, by way of posting to a securc website) and if those two Parties:

notify each other in writing of their electronic mail address and/or any other
information required to enable the transmission of information by that means; and

notify each other of any change to their address or any other such information
supplied by them by not less than five Business Days’ notice.

Any such electronic communication as specified in paragraph (a) above to be made
between a Chargor and the Secured Parties may only be made in that way to the
extent that those two Parties agree that, unless and until notified to the contrary, this
is to be an accepted form of communication.

Any such clectronic communication as specified in paragraph (a) above made
between any two Parties will be effective only when actually received (or made
available) in readable form and in the case of any electronic communication made by
a Party to the Agent or the Security Agent only if it is addressed in such a manner as
the Agent or the Security Agent shall specify for this purpose.

Any clectronic communication which becomes effective, in accordance with
paragraph (b) above, after 5.00 p.m. in the place in which the Party to whom the
relevant communication is sent or made available has its address for the purposc of
this Agreement shall be deemed only to become effective on the following day.

Any reference in this Deed to a communication being sent or received shall be
construed to include that communication being made available in accordance with
this Clause 21.5

21.6  English language

(a)

(b)

(i)
(i1)

Any notice given or provided under or in connection with this Deed must be in
English.

All other documents provided under or in connection with this Deed must be:
in English; or
if not in English, and if so required by the Security Agent, accompanied by a certified

English translation and, in this case, the English translation will prevail unless the
document is a constitutional, statutory or other official document.
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22, RELEASE

At the end of the Security Period, the Secured Parties must, at the request and cost of the
relevant Chargor, take whatever action is necessary to release its Security Assets from this
Security.

23. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.

24, ENFORCEMENT
24.1  Jurisdiction

(a) The English courts have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a Dispute).

(b) The Parties agree that the English courts are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

(©) This Clause 23.1 is for the benefit of the Finance Parties only. As a result, no Finance
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Finance Parties may take
concurrent proceedings in any number of jurisdictions.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1

CHARGORS

Dorrington Residential Limited 00561043

Ventaquest Developments Limited 01088788
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SCHEDULE 2

REAL PROPERTY

“Security Provider - .

Ventaquest Developments Limited
(Legal Estate)

Dorrington Residential Limited
(Beneficial Interest)

Ventaquest Developments Limited

Dorrington Residential Limited

LON_LIB1\19676425\2

All That leasehold land being 111, 112, 113, 114, 115,116 and
117 Marylebone High Street, 2, 4, 6, 8, 10 and 12 Blandford
Street and 12, 13 and 14 St Vincent Street, London registered
at the Land Registry under Title Number 253413

All That leasehold land being 6 Buckland House, 6/8
Blandford Street, London W1 3HA registered at the Land
Registry under Title Number NGI.721262

All That leasehold land comprising part of the basement, part
of the ground floor and the whole of the first to fourth floors
being Woodstock House, 11 Marylebone High Street and the
roof and staircase leading thereto, London W1M 3PB
registered at the Land Registry under Title Number
NGL770734
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of the Chargor]
To: [Occupational tenant]
[Datz]

Dear Sirs,

Re: [PROPERTY PORTFOLIO]

Security Agreement dated | ] 2018 between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

We refer to the lease dated | ] and made between [ Jand [ ] (the Lease).

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
security to Aviva Commercial Finance Limited (as security trustee for the Secured Parties as referred
to in the Security Agreement, the Security Agent) all our rights to all income due to us under the
terms of the Lease (other than sums receivable by way of insurance contributions, service charge,
payments to sinking funds or any VAT payable (the Rents).

We irrevocably instruct and authorise you to pay any rent payable by vou under the Lease to our
account.

The instructions in this letter apply until vou receive notice from the Security Agent to the contrary
and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning
it to the Security Agent at [ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: Aviva Commercial Finance Limited
[ADDRESS]

Attention: [ATTENTION]

[Datz]
Dear Sirs,
Re: [PROPERTY PORTFOLIO]

Security Agreement dated | ] 2018 between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

We confirm receipt from [Chargor] (the Chargor) of a notice dated | | 20| @] (the Notice) in
relation to the Lease (as defined in the Notice).

We accept the instructions contained in the Notice.

We confirm that we:

(a) have not received any notice that any third party has or will have any right or interest in, or
has made or will be making any claim or demand or taking any action in respect of, the rights

of the Chargor under or in respect of the Lease (as defined in the Notice); and

(b) must pay all rent and all other monies payable by us under the Lease into the Collections
Account (as defined in the Notice); and

() must continue to pay those moneys into the Rent Account until we receive your written
mnstructions to the contrary.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor]
To: [Account Bank]

[Datz]

Dear Sirs,

Security Agreement dated | ] 2018 between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of a
first fixed charge) in favour of Aviva Commercial Finance Limited (as security trustee for the Secured
Parties as referred to in the Security Agreement, the Security Agent) all our rights in respect of any
amount standing to the credit of [insert details of the charged accounts] (the Accounts).

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to any Account requested from you by
the Security Agent;

(b) comply with the terms of any written notice or instruction relating to any Account received by
you from the Security Agent; and

() pay or release any sum standing to the credit of any Account in accordance with the written
mstructions of the Security Agent at any time after the has informed you that an Event of
Default (as defined in the Security Agreement) is continuing under the Security Agreement.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

Without prejudice to the foregoing we may operate the Account at any time until such time as the
Security Agent has informed you that a Default (as defined in the Security Agreement) is continuing
under the Security Agreement.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Agent at [ADDRESS] with a copy to ourselves.
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Yours faithfully,

(Authorised Signatory)
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK

[On the letterhead of the Account Bank]

To: Aviva Commercial Finance Limited

[ADDRESS]
Attention: [ATTENTION]
Copy: [Chargor]

[Datz]
Dear Sirs,
Security Agreement dated | ] 2018 between [Chargor]

and Aviva Commercial Finance Limited (the Security Agreement)

We confirm receipt from [Chargor] (the Chargor) of a notice dated | ] 20| @] (the Notice) of a

charge upon the terms of the Security Agreement over all the rights of the Chargor to any amount
standing to the credit of the Accounts (as defined in the Notice).

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the notice;,

(b) have not received notice of the interest of any third party in any Account;

(©) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respect of any Account; and

(d) will not permit any amount to be withdrawn from any Account without your prior written
consent

The Accounts maintained with us are:
[Specify accounts and account numbers]

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[Account Bank]
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SCHEDULE 5
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

[On the letterhead of the Chargor]
To: [Contract party]

[Datz]

Dear Sirs,

Security Agreement dated | ] 2018 between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
security to Aviva Commercial Finance Limited (as security trustee for the Secured Parties as referred
to in the Security Agreement, the Security Agent) all our rights in respect of [insert details of
Contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under
the Contract; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and
you should continue to give notices under the Contract to us, unless and until you receive notice from
the Security Agent to the contrary stating that the security has become enforceable. In this event, all
the rights, powers and discretions will be exercisable by, and notices must be given to, the Security
Agent or as it directs.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prior consent of the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [ADDRESS] with a copy to ourselves.

Yours faithfully,

(Authorised signatory)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: Aviva Commercial Finance Limited
[ADDRESS]
Attention: [ATTENTION]
Copy: [Chargor]
[Date]
Dear Sirs,

Security Agreement dated | ] 2018 between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

We confirm receipt from [the Chargor] (the Chargor) of a notice dated | | 20| @] (the Notice) of
an assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert
details of the Contract| (the Contract).

We confirm that we will pay all sums due, and give notices, under the Contract as directed in the
Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[Counterparty]
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SCHEDULE 6
FORMS OF LETTER TO INSURER
PART 1
[On the letterhead of the Chargor]
To: [Insurer]
[Datz]
Dear Sirs,

Security Agreement dated | ] 2018 between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
security to Aviva Commercial Finance Limited (as security trustee for the Secured Parties as referred
to in the Security Agreement, the Security Agent) all our rights in respect of [insert details of
insurance policy] (the Policy) to the extent that such relate to the properties listed in below (the
Properties).

Until you receive written notice to the contrary from the Security Agent, you may continue to deal
with us in relation to the Policy. After you receive such notice, we will cease to have any right to deal

with you in relation to the Policy and you must deal directly with or upon the written instructions of
the Security Agent.

With effect from the date of this notice, we irrevocably and unconditionally authorise and instruct
you:

to disclose such information relating to the Policy and to give such acknowledgements and
undertakings relating to the Policy as the Security Agent may from time to time request[; and]

to make all payments under or in connection with the Policy to if directed by the Security Agent in
accordance with the Facility Agreement[; and]

[to give at least 30 days’ notice to the Security Agent if you propose to:
repudiate, rescind or cancel the Policy;
treat the Policy as avoided in whole or in part;
treat the Policy as expired due to non-payment of premium (and in such notice you must give
the Security Agent the opportunity to rectify any such non-payment of premium within the
notice period); or
otherwise decline any claim under the Policy by or on behalf of any insured party].

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [ADDRESS] with a copy to ourselves.
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Yours faithfully,

(Authorised signatory)
[CHARGOR]

Properties

Address

Title Number

Name of Owner
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PART 2

ACKNOWLEDGEMENT OF INSURER

To: Aviva Commercial Finance Limited
[ADDRESS]
Attention: [ATTENTION]
Copy: [Chargor]
[Date]
Dear Sirs,

Security Agreement dated | ] 20]®] between [Chargor]
and Aviva Commercial Finance Limited (the Security Agreement)

We confirm receipt from [the Chargor] (the Chargor) of a notice dated | | 20| @] (the Notice) of
an assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert
details of the policy] (the Policy) to the extent that such relate to the properties listed in the Notice
(the Properties).

We confirm that we:

have not received notice of any previous assignment of or charge over the Policy and will
promptly notify you if we receive any such notice in the future;

will comply with the terms of the notice; and

will not claim or exercise any right of set-off, counterclaim or other similar right in relation to
amounts payable in connection with the Policy.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully,

(Authorised signatory)
[Counterparty]
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SIGNATORIES

Chargors

BXECUTED AS A DEED by
DORRINGTON ESTATES LIMITED
acting by

bt Pt e

Director

In the presence of:

Mame: ﬂ@m'g’ Lt e = ST ww t:-:

Address:
EXECUTED AS A DEED by H
DORRINGTON RESIDENTIAL LIMITED H
acting by H
Director

In the presence of:

Name:  bEn i ¢ g FPERS =« ABUE

Address:
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EXECUTED AS A DEED by
VENTAGUEST DEVELOPMENT LIMITED
acting by

asntS usmet” e

Director

In the presence of

Name: Mo 000d 2y FERD = “Hu sl it

Address:

Security Agens
AVIVA COMMERCIAL FINANCE LIMITED

By
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EXECUTED AS A DEED by n
VENTAQUEST DEVELOPMENT LIMITED
doling by '

A i R

Director

Tni the presence of;
Witniess's signature:
Marme:

Address:

Security Agent

AVIVA COMMERCIAL FINANCE LIMITED

By:
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