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A fee s payable with this form, You can use the WebFiling service to file this form online.

Please see 'How to pay’ on the Please go to www companieshouse gov uk )

last page - —— e
< What this form is for % What this form 1s NOT for

You may use this form fo register You may not use this form to

a charge created or evidenced by register a charge where there 1 n

an mstrument instrument Use form MRO8

"A3E6V.IQ0"
A09

This form must be delivered to the Registrar for registration within 13/08/2014 #212
21 days beginning with the day after the date of creation of the charge If COMPANIES HOt SR
delivered outside of the 21 days it will be rejected unless 1t i1s accompanied by a

court order extending the time for delivery

D/ ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

ll Company details l_ W I* For afficial use
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Company name In full |GET LIVING LONDON EV N04 LIMITED bold black capitals
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| specified or Indicated by ™

n Charge creation date
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n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |GE'I‘ LIVING LONDON EVZ HOLDCO LIMITED
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|

|

|
Name r

|

|

|

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

o

Description

Please give a short descrniption of any land (including bulldings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Indaividual leases of the internal non-structural
elements of each of the 105 apartments, 10
townhouses, 107 car parking spaces and 3 commercial
units within Plot N04, East Village, Stratford all
dated 23 July 2014 and made between (1) QDD EV NO4
Limited ({(2) Get Living London EV N04 Limited and
(3) East Village Management Laimited for a term of
125-years commencing 23 July 2014

Continuation page
Please use a continuation page If
you need 1o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropniate box

[x] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

%] Yes Continue
[} No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally wath or ahead of the charge? Piease
tick the appropriate box

[%] Yes
] No

CHFP025
0413 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MRO&)

Signature

| Please sign the form here

Signature

Signature

X Oﬁ/\‘puﬁ (LF X

This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

‘Www LAURA TAYLOR

I Company name

IAddress 90 High Holborn

] Postown  London

OLSWANG LLP

| County/Region

G B N

I Country

|°" 37972 Kingsway

'rmm 020 7067 3581

Certificate

We will send your certificate o the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

(] You have included a certified copy of the

instrument with this form

[ ] You have entered the date on which the charge
was created

3 You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate boxes in Sections
3,567&8

[ You have given a description in Section 4, if
approprrate

L] You have signed the form

[J You have enclosed the correct fee

[} Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

B How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropniate address below:

For compames registerad in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Reqistrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
0413 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8613928

Charge code: 0861 3928 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th August 2014 and created by GET LIVING LONDON EV
NO4 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th August 2014.

a4

@ﬁ/

Given at Companies House, Cardiff on 20th August 2014

OF
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%
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o
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Com panies House THE OFFICIAL SEAL OF THE
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OLSWANG
& A_;S_ﬁ: 2014

DEBENTURE
(1 GET LIVING LONDON EV NO4 LIMITED
(2) GET LIVING LONDON EV2 HOLDCO LIMITED

We certify that, save for materal
redacted pursuant to s 859G of the
Companies Act 2006, this 1s a

true and correct copy of the onginal

Obuang (P
5 vacbvua’k 2014

Olswang LLP T +44 (0) 20 7067 3000
90 High Holborn F +44 {0) 20 7067 3999  Olswang LLP 1s regulated by the Soticitors Regulation Authonty
London WC1V 6XX DX 37972 Kingsway www olswang com

Ref MTMOHE\27016 2117957664-1
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THIS DEED s made on & ﬂeﬁb 2014

BETWEEN

(1) GET LIVING LONDON EV N04 LIMITED a company incorporated in England and Wales
with registration number 08613928 whose registered office 1s at Level 24, 25 Canada
Square, London E14 5LQ (the "Chargor”), and

(2) GET LIVING LONDON EV2 HOLDCO LIMITED a company incorporated i England and
Wales with registration number 08613902 whose registered office 15 at Level 23, One
Churchill Place, London, E14 5LN (the "Chargee")

BACKGROUND

(A) The Chargoer enters into this Deed in connection with the Finance Documents (as defined
below)

(B) It 1s Intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION

11 Definitions

In this Deed the following words and expressions shall have the following meanings
unless the context otherwise requires

"Act' means the Law of Property Act 1925,

"Administrator® means any admimstrator(s) appointed pursuant to the provisions of the
Insolvency Act 1986,

"Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notansation or registration,

"Environment" means humans, animals, plants and all other iving organisms including
the ecological systems of which they form part and the following media,

€)] arr (including, without lmitation, arr within natural or man-made structures,
whether above or below ground),

(b) water (including, without limitation, terntonal, costal and inland waters, water
under or within land and water in drains and sewers), and

(©) land (including, without imitation, land under water),

"Environmental Law" means any appiicable law or regulation which relates to

17957664-1 5




(a) the pollution or protection of the Environment,
(b} the conditions of the workplace, or

{c) the generation, handhng, storage, use, release or spilage of any substance
which, alone or in combination with any other, 1s capable of causing harm to the
Environment, including, without hmitation, any waste

"Event of Default" means any event, act, occurrence or omission described as such in a
Finance Document or any event act, occurrence or omission upon which any of the
Secured Liabilites may be deciared, or become automatically, due and payable,

"Finance Documents" means this Deed, any loan agreement pursuant to which the
Chargee lends to the Chargor, any bond or note 1ssued by the Chargor to the Chargee
and any other document creating or governing the Secured Liabiities or evidencing
secunty in respect of the Secured Liabilities or any of them,

“Intellectual Property Rights" means all patents (including applications (and any
goodwill associated with such applications), improvements, prolongations, extensions
and nghts to apply for them in any part of the world), designs (whether registered or
unregistered), copynghts and nghts in the nature of copynight, design nghts, trade marks
and service marks (whether registered or unregistered), utiity models (in each case for
theur full period and all extensions and renewals of them), trade names, business names,
domain names and brand names, know-how, formulae, confidential information, trade
secrets, computer software programs and systems and any similar nghts existing (n any
country (inciuding the benefit of any icences or consents relating to any of the above)
and all fees, royaltes or other rights denived from them or incidental to them in any part of
the world,

"Party" means a party to this Deed,

"Receiver" means an admimistrative receiver, recewver and manager or a recever, In
each case, appointed under this Deed,

"Secured Liabilities" means all present and future obhigations and habilites (whether
actual or conttngent and whether owed jaintly or severally in any capacity whatsoever) of
the Chargor which are, or are expressed to be, or may become due, owing or payable to
the Chargee except for any obligation or liability which, if it were so included, would
cause that obligation or liability or any securty In respect thereof, to be unlawful or
prohibited by any applicable law, together with all costs, charges and expenses incurred
by the Chargee in connecticn with the protection, preservation or enforcement of its
rights,

"Security Assets” means all the assets of the Chargor which are the subject of any
secunty created or constituted by this Deed,

17957664-1 ]




"Saecurity Penod” means the period beginning on the date of this Deed and ending on
the date on which all the Secured Liabikties have been unconditionally and irrevocably
paid and discharged In full, and

*Subsidiary” means

(a) a subsidiary within the meaning of section 1159 of the Comparnies Act 2006, and

(b) unless the context requires otherwise, a subsidiary undertaking within the
meaning of section 1162 of the Companies Act 2006

12 Construction

121 In this Deed (unless the context requires otherwise)

1211

1212

1213

1214

1215

12186

1217

179576641

the terms of the other Finance Documents and of any side lefters
between any Parties in relation to any Finance Documents are
incorporated in this Deed to the extent required to ensure that any
purported disposition 1s a vald disposition 1n accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989,

if the Chargee considers an amount paid to it under a Finance
Document 1s capable of being avoided or otherwise set aside on
the hiquidation admunistration of the payer or otherwise, then that
amount will not be considered to have been irrevocably pard for the
purposes of this Deed,

each of the "Chargor” and the "Chargee” shall be construed so as
to include its successors in title, permitted assigns and permitted
transferees,

any reference to a document "in agreed form" 15 a document
which 1s previously agreed in wnting by or on behalf of the Chargor
and the Chargee or, If not so agreed, 1s 1n the form specified by the
Chargee,

the term “this Secunty” means any securty created or constituted
by this Deed,

any covenant or undertaking of the Chargor (cther than a payment
obligation) remains in force during the Security Period,

a reference to any document, agreement or instrument 1S a
reference to that document, or agreement or instrument as
supplemented, amended or novated (however fundamentally) or
replaced including, without hmiaton, any amendment,




122

179576641

1218

1219

12110

1211

12112

12113

12114

12115

supplement, novation or replacement providng for further
advances,

any reference to a "Security Asset" includes the proceeds of sale
of that "Security Asset",

a reference to any asset, unless the context otherwise requires,
includes any present or future asset,

use of any gender includes the other gender,

any reference to a person being an "associate” of another shall be
interpreted 1n accordance with section 435 of the Insolvency Act
1986, and a person shall be regarded as "connected" or
"assoclated" with any person which i1s an associate of his and with
any company of which any director 1s an associate of his,

any reference to a statuts, statutory proviston, subordinate
legislation, code or guideline ("legislation”) 15 a reference to such
legislation as amended and in force from time to time and to any
legislatton which re-enacts or consohdates (with or without
modtfication) any such legislation,

the ejusdem genens rule shall not apply and accordingly general
words introduced by the word “"other” or any swmilar word, or
followed by the words “including”, "includes”, "include”, "in
particular® or any simidar words, shall not be given a restncted
meaning because they are preceded or followed by more specific
words,

reference to any "disposal” includes any sale, lease, sub-lease,
assignment or transfer, the grant of an option or similar nght, the
grant of any easement, nght or privilege, the creation of a trust or
other equitable interest or securtty night in favour of a third party, a
shanng or parting with possession or occupation whether by way
of icence or otherwise and (without prejudice to the generality of
the foregoing) In the case of Intellectua! Property Rights the
granting of use of or access to any other person and "dispose"
and “disposition” shall be construed accordingly, and

capitahsed terms defined n the Finance Documents (as
appropniate) have, unless expressly agreed defined in this Deed,
the same meamng in this Deed

The Schedules and recitals form an integral part of this Deed and shall have
effect as If set out in fulf in the body of this Deed and any reference to this Deed
includes the Schedules and recitals




123 This Deed may be subject to any subordination arrangements pursuant to any

financing entered into between the Chargor and any third party

2 CREATION OF SECURITY

21 General

211 All the secunty created under this Deed

21141

2112

2113

2114

21195

22 Land

1s created in favour of the Chargee,
15 created over present and future assets of the Chargor,

15 secunty for the payment and satisfachon of all the Secured
Liabilities,

1s created by the Chargor to the extent of s interest whether joint
or several, legal or beneficial, and

is made with full title guarantee In accordance with the Law of
Property (Miscellaneous Provistons) Act 1994

221 The Chargor charges

2211

2212

by way of a first legal mertgage all estates or interest in any
freehold or leasehcld property now owned by it, thes includes the
real property (if any) specified in Schedule 1 {(Real Property), and

{to the extent that they are not the subject of a mortgage under
Clause 2 1 1) by way of first fixed charge all estates or interest in
any freehold or leasehold property now or subsequently owned by
it

222 A reference In this Deed to a mortgage or charge of any freehold or leasehold
property includes

2221

2222

23 Securities

afl buidings, fixtures, fithings and fixed plant and machinery on that
property, and

the benefit of any covenants for title given or entered into by any
predecessor in ttle of the Chargor in respect of that property or
any monies patd or payable in respect of those covenants

The Chargor charges by way of first fixed charge

179576641




24

25

26

27

28

29

231 its interest in all shares, stocks, debentures, bonds or other secunties and
investments owned by it or held by any nominee on its behalf, and

232 any night, meney or property accruing or offered at any time in relation to it by
way of redemption, substtution, exchange, bonus or preference, under option
nghts or otherwise

Plant and machinery

The Chargor charges by way of first fixed charge all plant and machinery owned by it and
its interest 1n any plant or machinery in its possession

Credit balances

The Chargor charges by way of first fixed charge all of its nghts i respect of any amount
standing to the credit of any account (including any account contemplated by this Deed) it
has with any person and the debt represented by it

Book debts etc,

The Chargor charges by way of a first fixed charge
261 all of its book and other debts,

262 all other moneys due and owing to it, and

263 the benefit of all nghts, secunties or guarantees of any nature enjoyed or held
by 1t in relation to any stem under Clause 26 10r26 2

Intellectual Property Rights

The Chargor charges by way of first fixed charge, the Intellectual Property Rights for the
time being owned, possessed or controlled by it and all of its nght, title and interest in the
Intellectual Property Rights and any and all damages, compensaton, remuneration,
profit, rent or income which it may dernve from the Intellectual Property Rights or be
awarded or enttled in respect of such Intellectual Property Rights

Insurances

The Chargor charges by way of first fixed charge ali the proceeds arnsing from and, all of
its nghts under any contract or policy of insurance taken out by it or on its behalf or in
which it has an interest

Hedging

The Chargor charges by way of first fixed charge all of the proceeds ansing from and all
of its nghts under any hedging arrangements to which it 1s a party

17957664-1 10




210

211

212

213

Other contracts

The Chargor charges by way of first fixed charge all of the proceeds ansing from and all
of its nghts

2101 n respect of all rental iIncome from the Mortgaged Property (as defined in
Clause 5 1), and

2102 under any agreement to which it 1s a party except to the extent that ¢t Is subject
to any fixed secunty created under any other term of this Clause

Miscellaneous

The Chargor charges by way of first fixed charge

2111 any benefit, interest, claim or entitlement it has in any pension fund,
2112 its goodwill,

2113  the benefit of any Authonsation (statutory or otherwise) held in connection with
its use of any Secunty Asset,

2114 the nght to recover and receive compensation which may be payable to it In
respect of any Authorisation referred to in Clause 2 11 3, and

2115 its uncalled capital
Separate charges

Each of the charges referred to in Clauses 2 2 (Land) fo 2 11 (Miscellaneous) (inclusive)
shall be read and construed as, and deemed to be separate charges over each of the
items mentioned in each such Clause), so that each item mentioned in each Clause shall
be deemed to be subject to a separate charge Without imiting the previous sentence, If
any such item shall be found to be subject to a floating charge and not to a fixed charge,
such finding shall not of tself result In any other such item being deemed to be subject to
a floating charge (as opposed to a fixed charge)

Floating charge

2131 The Chargor charges by way of a first floatng charge all s assets not
otherwise effectively mortgaged, charged or assigned by way of fixed
mortgage, charge or assignment under this Clause

2132 Except as provided below, the Chargee may by notice to the Chargor convert
the floating charge created by this Clause into a fixed charge as regards the
Chargor's assets specified in that notice, if

21321 an Event of Default 1s outstanding, or

17957664-1 11




31

32

179576641 12

21322 the Chargee considers those assets to be in jeopardy, whether in
danger of being seized or sold under any form of distress,
execution or other legal process or otherwise

2133 The floating charge created by this Clause may not be converted into a fixed
charge solely by reason of

21331 the obtaining of a moratorium, or
21332 anything done with a view to obtaining a moratorium,
under the Insclvency Act 2000

2134 The floating charge created by this Subclause will automatically convert into a
fixed charge over those assets of the Chargor from time to time subject to a
floating charge pursuant to this Deed (the "Floating Charge Assets")

21341 if steps are taken to appoint an administrator or to 1ssue a notice of
intention to appoint an admimistrator,

21342 if the Chargor creates or attempts to create any Secunty over all or
any of the Floating Charge Assets, or

21343 if any person levies or attempts to levy any distress, execution,
sequestration or other process against any of the Floating Charge
Assets

2135 Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by this Deed which floating charge 1s accordingly a qualifying
floating charge for such purposes

REPRESENTATIONS - GENERAL
Nature of Secunty

The Chargor represents to the Chargee that this Deed creates the security it purports to
create and 1s not hable to be avoided or otherwise set aside on the hquidation or
administration of the Chargor or otherwise

Times for making representations

21 The representations set out In thws Deed (including, without hmitation, in
Clause 3 1 (Nature of secunty) and Clause 6 2 (Investments)) are made on the
date of this Deed

3z2 Unless a representation 1s expressed to be given at a specific date, each
representation under this Deed 1s deemed to be repeated by the Chargor on
each Issue Date and the first day of each calendar month




41

42

51

52

323 When a representation 1s repeated, it 1s applied to the circumstances existing at
the time of repetition

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed in the Finance Docurnents, the Chargor shall not without the
prior written consent of the Chargee create or permit to subsist in favour of any person,
other than the Chargee, any secunty on any Secunty Asset (except for this Secunty or
pursuant to any financing to which the Finance Documents are subordinated)

Disposals

Except as expressly allowed in the Finance Documents, the Chargor shalt not without the
pnior written consent of the Chargee sell, transfer, icence, lease or otherwise dispose of
or agree to sell, transfer, icence, lease or otherwise dispose of any Secunty Asset,
except for the disposal in the ordinary course of trade of any Secunty Asset subject only
to an uncrystallised floating charge created under this Deed and not expressed in this
Deed to be subject to a fixed charge under Clauses 220 2 13

LAND
General
In this Clause

“Fixtures" means all fixtures and fithings and fixed plant and machinery on the Mortgaged
Property, and

"Mortgaged Property” means all freehold or ‘easehold property included in the defimtion
of Security Assets

Acquisitions

i the Chargor acquires any freehold or leasehold property after the date of this Deed it
must

521 notify the Chargee immediately,

522 immediately on request by the Chargee and at the cost of that Chargor, execute
and deliver to the Chargee a legal mortgage in favour of the Chargee of that
property in any form which the Chargee may require,

523 if the title to that freehold or leasehold property 1s registered at Land Registry or
required to be so registered, give Land Registry wniten notice of this Secunty,
and

17957664-1 13




53

54

55

61

524 f applicable, ensure that this Security 1s correctly noted in the Register of Title
against that title at Land Registry

Land Registry

The Chargor consents to a restriction in the following terms being entered into on the
Register of Title refating to any Mortgaged Property registered at Land Registry

“No disposition of the registered estate by the propretor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restrichon 1s to be registered without a written consent signed by the proprietor for the
time being of the charge dated 6 August 2014 in favour of Get Living London EV2 Holdco
Ltmited referred to in the charges register or, If appropnate, signed on such proprietor's
behalf by its conveyancer ”

Deposit of title deeds

The Chargor must upon reguest by the Chargee deposit with the Chargee all deeds and
documents of title relating to the Mortgaged Property including, without hmitation, any
lease or licence or other nght of occupation or nght to recewe rent to which the
Mortgaged Property may at any ttme be subject and all local land charges, land charges
and Land Registry search certificates and similar documents recewved by or on behalf of
the Chargor

Indemnity -

The Chargor shall punctually pay and indemnify the Chargee and any Recewer aganst
all present and future rent, rates, taxes, duties, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agreement, statute or otherwise) now or at
any tme dunng the continuance of this Secunty payable in respect of any of the
Mortgaged Property or any part of it or by the owner or occupier of it

SECURITIES
General
In this Clause

"Investments” means

(a) all shares, stocks, debentures, bonds or other secuntes and investments
included in the defimtion of Security Assets in Clause 11 (Defintions and
interpretation),

(b) any dividend or interest paid or payable tn relation to any of the above, and

(c) any nght, money or property accruing or offered at any time n relation to any of

the above by way of redemption, substitution, exchange, bonus or preference
under optien nghts or otherwise

17957684-1 14




62 Investments

The Chargor represents to the Chargee that

621

622

63 Deposit

the Investments are fully paid, and

it 1s the sole legatl and beneficial owner of the Investments

The Chargor must upon request by the Chargee

631

632

immediately deposit with the Chargee, or as the Chargee may drect, all
certificates and other documents of title or evidence of ownership in relation to
any Investment, and

promptly execute and deliver to the Chargee all share transfers and other
documents which may be requested by the Chargee in order to enable the
Chargee or its nominees to be registered as the cwner or otherwise obtain a
legal title to any Investment

64 Changes to rights

The Chargor shall not take or allow the taking of any action on its behalf which may result
in the nghts attaching to any of the Investments being altered or further Investments

being ssued
65 Calls
651 The Chargor must pay all calls or other payments due and payable in respect of

652

any Investment

If the Chargor fails to do so, the Chargee may pay the calls or other payments
in respect of any Investment on behalf of the Chargor The Chargor must
immediately on request reimburse the Chargee for any payment made by the
Chargee under this Subclause

66 Other obligations in respect of Investments

661

662

179576641

The Chargor must comply with all other conditions and cbligations assumed by
it in respect of any Investment

The Chargee 1s not obliged to
6621 perform any obhigation of the Chargor,

6622 make any payment,

15




6623

6624

make any enquiry as to the nature or sufficiency of any payment
received by it or the Chargor; or

present or file any clam or take any other action to collect or
enforce the payment of any amount to which it may be entitled
under this Deed,

in respect of any Investment

671 Before this Secunty becomes enforceable

the voting nghts, powers and other nghts in respect of the
investments must (if exercisable by the Chargee) be exercised in
any manner which the Chargor may direct in writing, and

all divndends or other income paid or payable n relation to any
Investments may be retained by the Chargor

672 The Chargor must indemnify the Chargee against any loss or liability incurred
by the Chargee as a consequence of the Chargee acting in respect of the
Investments as permitted by this Deed on the direction of the Chargor

673 After thus Security has become enforceable

the Chargee may exercise (in the name of the Chargor and without
any further consent or authonty on the part of the Chargor) any
voting nghts and any powers or rights which may be exercised by
the legal or beneficial owner of any Investment, any person who 13
the holder of any Investment or otherwise, and

all dividends, interest and other income formung part of the
Investments shall be pad without any set-off or deduction
whatsoever to an interest beanng suspense account in the name
of the Chargee and shall be retained by the Chargee and any such
monies which may be recewved by the Chargor shall, pending such
payment, be held i trust for the Chargee

In this Clause "Account Bank” means a person with whom a bank account 1s maintamed

721 The Chargor must get in and realise its

67 Voting nghts and dividends
6711
6712
6731
6732
7 ACCOUNTS
71 General
by the Chargor
72 Book debts and receipts
179576641
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81

82

83

7211 rent and other amounts due from tenants of the Mortgaged
Property, and

7212 book and other debts and other moneys due and owing to i,

in the ordinary course of its business and hold the proceeds of the getting n
and realisation (untl payment into an account if required by the Chargee) on
trust for the Chargee

722 The Chargor shall not factor, release, exchange, compound, set-off, grant
indulgence in respect of, or in any other manner deal with any of the items
referred to in Clause 7 2 1

INTELLECTUAL PROPERTY RIGHTS

Documents of title

811 The Chargor must upon request by the Chargee immediately deposit {(or
procure the deposit) with the Agent (to be held at the nsk of the Chargor) all
deeds, certificates and other documents of title relating to its Intellectual
Property Rights including any licenses refating to such Intellectual Property
Rights

8§12 The Chargor will immediately upon acquisiion by it of any interest in any
Intellectual Property Rights or upon registration of any Intellectual Property
Rights in its name (whether separately or jointly with another person), deposit
(or procure the deposit) with the Chargee {to be held at the Chargor's nisk) all
deeds, certificates and other documents of title relating to such Intellectual
Property Rights including any licenses relating to such Intellectual Property
Rights

Additional Intellectual Property Rights

The Chargor shall forthwith notify the Chargee of
821 the creation of any new Intellectual Property Rights by it, and
822 the acquisition of any new inteliectual Property Rights by it

and shall, if requested by the Chargee, execute further charges of such Intellectual
Property Rights on substantially the terms of the charges of Intellectual Property Rights
contained in this Deed The Chargor shall bear the costs of such further charges

No liability for the Chargee

The Chargee shall have no lability to the Chargor for any breach or omission relating to
the Intellectual Property Rights which are the subject of this Secunty
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91

92

93

10

101

102

103

104

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Securnty will become immediately enforceable if an Event of Default occurs
Discretion

After this Secunty has become enforceable, the Chargee may in its absolute discretion
enforce all or any part of this Secunty 1in any manner it sees fit

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time after this Security has become
enforceable

ENFORCEMENT OF SECURITY
General

1011  For the purposes of all powers imphed by statute, the Secured Liabilities are
deemed to have become due and payabile on the date of this Deed

1012 Secton 103 of the Act (restnicting the power of sale) and section 93 of the Act
(restncting the nght of consolidation) do not apply to this Securnty

1013 The statutory powers of leasing conferred on the Chargee are extended so as
to authorise the Chargee to lease, make agreements for leases, accept
surrenders of leases and grant options as the Chargee may think fit and without
the need to comply with any provision of section 99 or 100 of the Act

No hability as mortgagee in possession

Neither the Chargee nor any Recewver will be liable, by reason of entering into
possession of a Secunty Asset, to account as mortgagee In possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might be
hable

Privileges

Each Recewver and the Chargee (s entitled to all the nghts, powers, privieges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the
Act except that section 103 of the Act does not apply

Protection of third parties

No person {Iincluding a purchaser) dealing with the Chargee or a Receiver or its or his
Chargee will be concerned to enquire
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1041

1042

1043

1044

whether the Secured Liabilihes have become payable,

whether any power which the Chargee or a Receiver is purporting to exercise
has become exercisable or 1s being properly exercised

whether any money remains due under the Finance Documents, or

how any money paid to the Chargee or to that Receiver is to be applied

105 Redemption of prior mortgages

1051

1052

At any time after this Security has become enforceable, the Chargee may
10511 redeem any prior secunty against any Secunity Asset, and/or
105612 procure the transfer of that secunty to itself, and/or

10613 settle and pass the accounts of the pnor mortgagee, chargee or
encumbrancer, any accounts so settled and passed will be, in the
absence of manifest error, conclusive and tinding on the Chargor

The Chargor must pay to the Chargee, immediately on demand, the costs and
expenses incurred by the Chargee in connection with any such redemption
and/or transfer, including the payment of any principal or interest

106 Contingencies

If this Secunty 1s enforced at a hme when no amount 15 due under the Finance
Documents but at a ime when amounts may or will become due, the Chargee (or the
Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
or other account selected by it

11 RECEIVER AND ADMINISTRATOR

111  Appointment of Receiver or Administrator

1111

1112

1113

17957664-1

Except as provided below, the Chargee may appoint any one or more persons
to be a Recewver or Administrator of all or any part of the Secunty Assets If

1M1111 this Secunty has become enforceable, or
11112 the Chargor so requests the Chargee in wnting at any time

Any appointment of a Recewer under Clause 11 1 1 may be by deed, under
seal or in writing under its hand

Except as provided below, any restnction imposed by law on the right of a
mortgagee to appoint a Recewer (including under section 109(1) of the Act)
does not apply to this Deed
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115

12

121

1114 The Chargee 1s not entitted to appoint a Recewver solely as a result of the
obtaning of a moratonum {(or anything done with a wview to obtaning a
moratoriim) under the Insolvency Act 2000 except with the leave of the court

1115 The Chargee may not appoint an adrministrative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Secunty Assets if the Chargee 1s
prohibited from doing so by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an administrative receiver applies

Removal

The Chargee may by wnting under its hand (subject to any requirement for an order of
the court in the case of an administrative recerver) remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Recewver in the place of any Recever
whose appointment may for any reason have terminated

Remuneration

The Chargee 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

1141 A Recewver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be n the same position as a Receiver duly
appointed by a mortgagee under the Act The Chargor alone 1s responsible for
the contracts, engagements, acts, orussions, defaults and losses of a Recewver
and for labilihes incurred by a Receiver

1142 The Chargee will not incur any liabiity (either to the Chargor or to any other
person) by reason of the appointment of a Receiver or for any other reason

Exercise of Receiver powers by the Chargee

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed
(either expressly or imphedly) or by law on a Receiver may after this Secunty becomes
enforceable be exercised by the Chargee in relation to any Secunty Asset without first
appomnting a Receiver and notwithstanding the appointment of a Recetver

POWERS OF RECEIVER
General

1211 A Receiver has all of the nghts, powers and discretions set out below In this
Clause in addition to those conferred on it by any law, this includes

12111 in the case of an administrative receiver, all the rights powers and
discretions conferred on an administrative recewver under the
Insolvency Act 1986, and
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122

123

124

125

126

12112 otherwise, all the nghts, powers and discretions conferred on a
receiver {or a receiver and manager) under the Act and the
Insolvency Act 1986 including, without limitaton, those powers
provided for in Schedule 1 of the Insolvency Act 1986

1212 If there 1s more than one Receiver holding office al the same time, each
Receiver may (unless the document appointing him states otherwise) exercise
ali of the powers conferred on a Recewer under this Deed individually and to
the exclusion of any other Receiwver

Possession

A Receiver may take immediate possession of, get in and collect any Secunty Asset
Carry on business

A Receiver may carry on any business of the Chargor in any manner he thinks fit
Employees

1241 A Recewer may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration otherwise as he thinks fit

1242 A Recewver may discharge any person appointed by the Chargor
Borrow money

A Recewver may raise and borrow money either unsecured or on the secunty of any
Secunty Asset either in prionty to this Secunty or otherwise and generally on any terms
and for whatever purpose which he thinks fit

Sale of assets

1261 A Receiver may sell, exchange, convert into money and realise any Secunty
Asset by public auction or private contract and generally in any manner and on
any term which he thinks fit

1262 The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration and any such
consderation may be payable in a lump sum or by instalments spread over any
perniod which he thinks fit

1263  Fixtures, other than landlord's fixtures, may be severed and sold separately
from the property containing them without the consent of the Chargor
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127

128

129

1210

1211

1212

1213

1214

Leases

A Recewer may let any Secunty 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
Secunity Asset 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 artutration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who 1s or claims to be a
creditor of the Chargor or relating in any way to any Security Asset

Legal actions

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

Receipts

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

Subsidiaries

A Recewver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Secunty Asset

Delegation

A Recewver may delegate his powers in accordance with this Deed

Lending

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

A Receiver may

12 141 effect any repar or insurance and do any other act which the Chargor might do
in the ordinary conduct of its business to protect or improve any Security Asset,

12 142 commence and/or compiete any building operation, and

12 14 3 apply for and maintain any planning permission, bullding regulation approval or
any other authorisation,

in each case as he thinks fit
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1215 Other powers

13

14

A Receiver may

12151 do all other acts and things which he may consider desirable or necessary for
realising any Secunty Asset or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recewver under or by virtue of this Deed or
law,

12152 exercise in relation to any Secunty Asset all the powers, authonties and things
which he would be capable of exercising If he were the absolute beneficial
owner of that Secunty Asset, and

12153 use the name of the Chargor for any of the above purposes
APPLICATION OF PROCEEDS

Any moneys received by the Chargee or any Recewver after this Secunty has become
enforceable must be applied in the following order of priority

1311 nortowards payment of or provision for all costs and expenses incurred by the
Chargee or any Recewver under or in connection with this Deed and of all
remuneration due to any Receiver under or in connection with this Deed,

1312 i ortowards payment of or provision of Secured Liabilites, and
1313 n payment of the surplus (if any) to the Chargor or other person entitled to it

This Clause is subject to the payment of any claims having pnonty over this Secunty
This Clause does not prejudice the nght of the Chargee to recover any shortfall from the
Chargor

EXPENSES AND INDEMNITY
The Chargor must

1411 immedately on demand pay all costs and expenses {including legal fees)
incurred In connection with this Deed by the Chargee, Recewer, attorney,
manager, agent or other person appomted by the Chargee under this Deed,
and

1412 keep each of them indemnified aganst any failure or delay in paying those
costs or expenses, this includes any ansing from any actual or alleged breach
by any person of any law or regulation
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151

152

153

16

17

DELEGATION
Power of Attorney

The Chargee or any Receiver may delegate by power of attorney or 1n any other manner
to any person any nght, 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 Chargee or any Receiver may think fit

Liability

Neither the Chargee nor any Recewer will be 1n any way liable or responsible to the
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

The Chargor must, at its own expense, take whatever action the Chargee or a Receiver
may require for

16 11 creating, perfecting or protecting any security intended to be created by this
Deed, or

1612 faciitatng the realisation of any Secunty Asset, or the exercise of any nght,
power or discretion exercisable, by the Chargee or any Receiver or any of its
delegates or sub-delegates in respect of any Secunty Asset

Thus includes

1613 the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Chargee or to its nominee, or

16 14 the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Chargee may think expedient
POWER OF ATTORNEY

The Chargor, by way of security, irevocably and severally appoints the Chargee, each
Receiver and any of its delegates or sub-delegates to be its attorney to take any agtion
which the Chargor i1s obliged to take under this Deed The Chargor ratifies and confirms
whatever any attorney does or purports to do under its appointment under this Clause
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18

181

182

183

PRESERVATION OF SECURITY
Continuing security

This Secunty 1S a continuing secunty and will extend to the ultimate batance of the
Secured Liabilites regardless of any intermediate payment or discharge in whole or in
part

Reinstatement

1821 If any discharge, release or arrangement (whether in respect of the obligations
of the Chargor or any security for those obligations or atherwise) 1s made by the
Chargee in whole or in part on the faith of any payment, security or other
disposition which is avoided or must be restored on insolvengy, hiquidation,
administration or otherwise without hmitation, the hability of the Chargor under
this Deed will continue or be remstated as  the discharge, release or
arrangement had not occurred

1822 The Chargee may concede or compromise any clam that any payment,
secunty or other disposition 1s liable to avoidance or restoration

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission
or thing which, but for this provision, would reduce, release or prejudice any of its
obligations under this Deed (whether or not known to any Chargor or the Chargee) This
includes

1831 any time or waiver granted to, or composition with, any person,
1832 the release of any person under the terms of any composition or arrangement,

1833 the taking, vanation, compromise, exchange renewal or release of, or refusat or
neglect to perfect, take up or enforce, any nghts against, or secunty over assets
of, any person,

18 34 any non-presentation or non-observance of any formality or other requirement
n respect of any instruments or any falure to realise the full value of any
secunty,

1835 anyincapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of any person,

1836 any amendment (however fundamental) of a Finance Document or any other
document or secunty, or

1837 any unenforceability, ilegahty, mvahdity or non-provability of any obligation of
any person under any Finance Document or any other document or secunty
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184 Immediate recourse

The Chargor watves any right it may have of first requinng the Chargee (or any trustee or
agent on its behalf) to proceed against or enforce any other nghts or secunty or clam
payment from any person before claiming from the Chargar under this Deed

185  Appropriations

The Chargee (or any trustee or agent on its behalf) may at any time during the Secunty
Period without affecting the lability of the Chargor under this Deed

1851

1862

1853

refrain from applying or enforcing any other monies, security or nghts held or
received by the Chargee (or any trustee or agent on ts behalf) in respect of
those amounts, or

apply and enforce the same in such manner and order as it sees fit (whether
against those amounts or otherwise), and

hold in a suspense account any monies received from the Chargor or on
account of the hability of the Chargor under this Deed

186 Non-competition

1861

1862

1863

17957664-1

Unless the Secunty Penod has expired or the Chargee ctherwise requests, the
Chargor shall not, after a claim has been made under this Deed or by virtue of
any payment or performance by it under this Deed

18611 be subrogated to any nights, secunty or memies held, received or
receivable by the Chargee {(or any trustee or agent on its behalf},

18612 be entitted to any night of contnbution or mdemnity Iin respect of
any payment made or mones received on account of the
Chargor's hability under this Deed,

18613 clam, rank, prove or vote as a creditor of the Chargor or its estate
in competition with the Chargee (or any trustee or agent on its
behalf), or

18614 receive, claim or have the benefit of any payment, distnbution or
secunity from or on account of the Chargor, or exercise any nght of
set-off as against the Chargor

The Chargor must hold in trust for and immediately pay or transfer to the
Chargee any payment or distribution or benefit of secunty received by it
contrary to this Clause or in accordance with any directions given by the
Chargee under this Clause

The Chargee shall be entitled to direct the Chargor or any co-guarantor to
prove for the whole or any part of any debt or other clam that one or mare of
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187

19

191

192

193

194

them may have in the iquidation or bankruptey of another of them to the fullest
extent permitted by law and such direction shall not affect the Chargor's lrability
or give the Charger any recourse against the Chargee

Additional secunty

This Secunty 1s in addition to and i1s not in any way prejudiced by any other secunty now
or subsequently held by the Chargee

MISCELLANEOUS
Covenant to pay

The Chargor must pay or discharge the Secured Liabiities in the manner provided for 1n
the Finance Documents

Tacking

The Chargee must perform its obligations under the Finance Documents (including any
obhgat:ion to make available further advances)

New accounts

1931 If any subsequent charge or other interest affects any Securnty Asset, the
Chargee may open a new account with the Chargor

1932 If the Chargee does not open a new acccunt, it wil nevertheless be treated as If
It had done so at the time when it receved or was deemed to have received
notice of that charge or other interest

1933 As from that time all payments made to the Chargee will be credited ar 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 nght of set-off the Chargee may have under any other Finance
Document or otherwise, if any time deposit matures on any account the Chargor has with
the Chargee within the Secunty Period when

1941 this Secunty has become enforceable, and
1842 no Secured Liability ts due and payable,

that tme deposit will automatically be renewed for any further maturity which the Chargee
considers appropnate
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196

197

198

20

Cumulative remedies

The nights, powers and remedies provided in this Deed are cumulative and are not, nor
are they to be construed as, exclusive of any nghts, powers or remedies provided by law
or otherwise and may be exercised from time to time and as often as the Chargee deems
expedient

Severance

1961 If any provision of this Deed shall be found by any court or administrative body
of competent junsdiction to be nvalld or unenforceable, such invalidity or
unenforceabiity shall not affect the other provisions of this Deed which shall
remain in full force and effect

1962 If any provision of this Deed 1s so found to be invald or unenforceable but
would be vald or enforceable f some part of the provision were deleted, the
provision in question shall apply with such deletion(s) as may be necessary to
make it valid

Amendment

1971 No modificaton or vanation of this Deed (or any document entered into
pursuant to or in connection with this Deed) shall be valid unless it is in writing
and signed by or con behalf of each of the parties to this Deed For the
avoidance of doubt, no modification or vanation of this Deed shall be vahd If
made by e-mail

1972 Unless expressly so agreed, no modification or varation of this Deed shall
constitute or be construed as a general waiwver of any provisions of this Deed,
nor shall it affect any nghts, obligations or labihties under this Deed which have
already accrued up to the date of such modification or waiver, and the rights
and obligations of the parties under this Deed shall reman in full force and
effect, except and only to the extent that they are so modified or varied

Waivers

No fallure or delay or other relaxation or indulgence on the part of the Chargee to
exercise any power, nght or remedy shall operate as a waiver thereaof nor shall any single
or partial exercise ar waiver of any power, right or remedy preclude its further exercise or
the exercise of any other power, nght or remedy

RELEASE

At the end of the Secunty Period, the Chargee must, at the request and cost of the
Chargor, take whatever action 1s necessary to release the Secunty Assets from this
Secunty
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211

212

APPLICABLE LLAW AND JURISDICTION
Applicable Law

The valdity, construction and performance of this Deed (and any claim, dispute or matter
ansing under or in connection with it or its enforceability) and any non-contractual
obligations arising out of or in connection with it shall be governed by and constructed in
accordance with the law of England

Jurisdiction

The Chargor trrevocably agrees for the exclusive benefit of the Chargee that the English
courts shall have exclusive junsdiction over any claim, dispute or matter ansing under or
in connection with this Deed or its enforceability and any non-conftractual obligations
ansing out of or in connection with 1t and that accordingly any proceedings in respect of
any such claim, dispute or matter may be brought in such courts Nothing in this Clause
shall imit the nght of the Chargee to take proceedings agamst the Chargor in any other
court of competent junsdiction, nor shall the taking of proceedings in any one or more
junsdictions preclude the taking of proceedings th any other junsdiction or jurisdichons,
whether concurrently or not, to the extent permitted by the law of such other junsdiction
or junsdictions

This Deed has been executed and delivered by or on behalf of the parties on the date at the top
of page 1
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SCHEDULE 1

Real Property

Individual leases of the internal non-structural etements of each of the 105 apartments, 10
townhouses, 107 car parking spaces and 3 commercial umts within Plot NO4, East Village,
Stratford all dated 23 July 2014 and made between (1) QDD EV NO4 Limited (2} Get Living
London EV NO4 Limited and (3) East Village Management Limited for a term of 125-years
commencing 23 July 2014
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EXECUTED as a deed but not delivered ) Director’s
until the date of this Deed by ) Signature
GET LIVING LONDON EV NO04 LIMITED

}
acting by its director in the presence of } Print Namec\—j‘\‘e.@\\ﬁ‘:\ E:%'\'\_U‘(

Witness's ]
Signature

Name CHr - SNOIHE. e e ek WHLN TN

Address

OLSWANG [LP

90 High Holborn
London WC1v 6XX

Occupation @W

EXECUTED as a deed but not delivered } Director's

until the date of ttus Deed by ) Signature

GET LIVING LONDON EV2 HOLDCO LIMITED )

acting by its director In the presence of ) Print Name%\Qg“‘%'\ W
Witness's

Signature

i
wame CA~o Nk, Cleoopees, SOV WSEFToen

Address

OLSWANG LLP
} 90 High Holborn
London WC1V 6XX

Occupation £~ Q.:’O\\E%DJ\
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