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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

<5 IRIS Laserform

A fee 1s payable with this form,
Please see ‘How to pay' on the
last page

Hw%/ﬁ-

You can use the WebFiling service to file this form online,
Please go to www companteshouse gov uk

What this form 1s for

You may use this form to register
a charge created or evidenced by
an instrument

What this form 1s NOT f

E|

Thus form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg COMPANIES HOUSE
delivered outside of the 21 days it wll be rejected unless it 1s accomp vy a

court order extending the ime for delivery

~You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubhc record

<o |

13/08/2014 #222

'Company number

Company details

o [s fs[afsfslels

_ W I— Fer official usa

~» Filling n this form

Company name mfgll" GET LIVING LONDON EV N26 LIMITED bold black captals

Please complete 1n typescnpt oF in

All fields are mandatory unless
specified or ndicated by *

Charge creation date- [W ,?

Charge creation date

e Palefele .

3

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name IZET LIVING LONDCN EV2 HOLDCO LIMITED
&

Name

Name

Name

-
I
-
|

tick the statement below

trustees entitled to the charge

if there are more than four names, please supply any four of these names then

(] tconfirm that there are more than four persons, secunty agents or

BIS

Innovation & Skills

Department for Business

MTM\LRT\CDC\27016 2\18048655 1

CHFP025
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, awrcraft or
intellectua! property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

Individual leases of the 1internal non-structural
elements of each of the 71 apartments, 10
townhouses, 72 car parking spaces and 3 commercial
units withain Plot N26, East Village, Stratford all
dated 25 April 2014 and made between (1) QDD EV N2§
Limited (2) Get Living London EV N26 Limited and
(3) East Village Management Limited for a term of
125-years commencing 25 April 2014

Individual 1leases of the internal non-structural
elements of each of the 7 townhouses within Plot
N26, East Village, Stratford all dated 2 June 2014
and made between (1) QDD EV N26 Limited (2) Get
Livaing London EV N26 Limited and (3) East Village
Management Limited for a term of 125-years

commencing 2 June 2014

Continuation page
Please use a continuation page If
you need to 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? Piease tick the
appropnate box

[x] 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 restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

(%] Yes

] Ne

CHFPQ25
04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s 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 MRO6)

Signature

| Please sign the form here

Signature

Signature

XOlmgU_P X

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

CHFP(25
04/13 Version 10




MRO1

Particuiars of a charge

B Presenter information

nTmponant information

We will send the certificate to the address entered
below All detalls given here will be available 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

| Contactname | ATTRA TAYLOR

IE.W, name
OLSWANG LLP

|

IMM 90 High Holborn

|
|

] Postown  T,ondon

County/Region

= e [FEE

| Country

|0x 37972 Kingsway

‘wephone 020 7067 3581

mertificate

We will send your certificate to 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 wath this form

O

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

(] You have shown the names of persons entitied to
the charge

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

] You have given a description in Section 4, if
approprnate

(] You have signed the form

[ You have enclosed the correct fee

] Please do not send the original instrument, it must
be a certified copy

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

E 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 it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered 1n Scotland

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

139 Fountainbrdge, Edinburgh, Scotland, EM3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8613969
Charge code: 0861 3969 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
N26 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th August 2014

-

Given at Companies House, Cardiff on 20th August 2014
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o M%\:E‘:k: 2014

DEBENTURE
(1) GET LIVING LONDON EV N26 LIMITED
(2) GET LIVING LONDON EV2 HOLDCO LIMITED

We certify that, save for matenal
redacted pursuant to s 859G of the
Companies Act 2008, this I1s a

true and correct copy of the onginal

(P
1% IQM%MP 2oty

Olswang LLP T +44 (0) 20 7067 3000

OLSWANG

90 High Holborn F +44 (0) 20 7067 3999  Olswang LLP 1s regulated by the Solicitors Regulaton Authority

London WCIV 6XX DX 37972 Kingsway www olswang com

Ref MTMMOHE\27016 2117958267-1
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THIS DEED is made on o A—Q\S 2014

BETWEEN

(M

(2)

GET LIVING LONDON EV N26 LIMITED a company incorporated i England and Wales
with registratton number 08613969 whose registered office 1s at Level 24, 25 Canada
Square, London E14 5LQ (the "Chargor’), and

GET LIVING LONDON EV2 HOLDCO LIMITED a company incorporated in England and
Wales with registration number 08613902 whose registered office 1s at Level 23, One
Churchill Place, London, E14 3LN {the "Chargee")

BACKGROUND

(A}

(B)

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

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

11

DEFINITIONS AND INTERPRETATION

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 administrator(s) appointed pursuant to the provisions of the
Insolvency Act 1986,

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

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

(a) ar {including, without hmitation, arr within natura! or man-made structures,
whether above or below ground),

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

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

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

17958267-1 5




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

(c} the generation, handling, storage, use, release or spillage of any substance
which, alone or In combination with any other, 1s capable of causing harm to the
Environment, including, without imitation, 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 Liabiittes may be declared, or become autornatically, due and payable,

"Finance Documents” means this Deed, any loan agreement pursuant to which the
Chargee iends to the Chargor, any bond or note 1ssued by the Chargor to the Chargee
and any other document creating or governing the Secured Liabiiies or evidencing
secunty in respect of the Secured Liabiliies 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), copyrights and nghts in the nature of copynght, design rights, trade marks
and service marks (whether registered or unregistered), utility models (in each case for
their fuil penod and all extensions and renewals of them), trade names, business names,
domamin names and brand narnes, know-how, formulae, confidential information, trade
secrels, computer software programs and systems and any similar nghts existing in any
country (including the benefit of any licences or consents relating to any of the above)
and all fees, royalties or other rights derved from them or incidental to them in any part of
the world,

“Party” means a party to this Deed,

"Receiver’ means an administrative receiver, receiver and manager or a recewer, in
each case, appointed under this Deed,

“Secured Liabilities" means all present and future obligations and habilites (whether
actual or contingent and whether owed jointly 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 hability or any secunty in respect thereof, to be unlawful or
prohibited by any applicable law, together with ali costs, charges and expenses incurred
by the Chargee in connection with the protection, preservation or enforcement of its
nghts,

"Secunty Assets" means all the assets of the Chargor which are the subject of any
security created or constituted by this Deed,

179582671 6




12

"Security Period” means the pertod beginning on the date of this Deed and ending on
the date on which all the Secured Liabihties have been unconditionally and irrevocably
paid and discharged n full, and

"Subsidiary” means

{a) a subsidiary within the meaning of section 1159 of the Companies Act 2006, and

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

Construction
121 In this Deed (unless the context requires otherwise}

1211 the terms of the other Finance Documents and of any side letters
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 in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989,

1212 if the Chargee considers an amount paid to it under a Finance
Document 1s capable of being avoided or otherwise set aside on
the liquidation administration of the payer or otherwise, then that
amount will not be considered to have been irrevocably paid for the
purposes of this Deed,

1213 each of the "Chargor” and the "Chargee” shall be construed so as
to include its successors in ttle, permitted assigns and permitted
transferees,

1214 any reference to a document "in agreed form" 15 a document
which 1s previously agreed 1n wrniting by or on behalf of the Chargor
and the Chargee or, if not so agreed, 15 In the form specified by the
Chargee,

1215 the term “this Security” means any secunty created or constituted
by this Deed,

1216 any covenant or undertaking of the Chargor (other than a payment
obligation) remains in force during the Secunty Penod,

1217 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 limitatton, any amendment,

17958267-1 7
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1218

1219

12110

12111

12112

12113

12114

12115

supplement, novaton 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 In accordance with section 435 of the insalvency Act
1986, and a person shall be regarded as "connected” or
"associated” with any person which 1s an associate of his and with
any company of which any director 1s an associate of his,

any reference to a statute, statutory provision, subordinate
legisiation, code or guideline {“legislation”) 1s a reference to such
legislation as amended and n force from time to time and to any
legislation which re-enacts or consolidates (with or without
modification) any such legislation,

the ejusdem generis rule shall not apply and accordingly general
words introduced by the word "other” or any similar word, or
followed by the words “including”, “includes”, "include”, "in
particular' or any similar 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 securty right in favour of a third party, a
shanng or parting with possession or occupation whether by way
of licence or otherwise and (without prejudice to the generality of
the foregoing) in the case of Intellectual Property Rights the
granting of use of or access to any other person and "dispose”
and "disposition” shall be construed accordingly, and

captalised terms defined n the Finance Documents (as
appropriate} have, unless expressly agreed defined in this Deed,
the same meaning in this Deed

The Schedules and recitals form an integral part of this Deed and shall have
effect as if set out in full In the body of this Deed and any reference to this Deed
inctudes 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

22 Land

221

222

All the secunty created under this Deed

2111 1s created in favour of the Chargee,

2112 IS created over present and future assets of the Chargor;

2113 15 secunty for the payment and satsfaction of all the Secured
Liabilities,

2114 Is created by the Chargor to the extent of its interest whether joint
or several, legal or beneficial, and

2115 15 made with full title guarantee In accordance with the Law of
Property {Miscellaneous Provisions) Act 1994

The Chargor charges

2211 by way of a first legal morigage all estates or interest n any
freehold or leasehold property now owned by it, this includes the
real property {If any) specified in Schedule 1 {(Real Property), and

2212 (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

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

2221

2222

23 Securities

all bulldings, fixtures, fithngs and fixed ptant and machinery on that
property, and

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

The Chargor charges by way of first fixed charge

179582671




24

25

26

27

28

29

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

232 any nght, money or property accruing or offered at any time n relation to 1t by
way of redemption, substitution, exchange, bonus or preference, under option
rights or otherwise

Plant and machinery

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

Credit balances

The Chargor charges by way of first fixed charge all of its nghts in 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 ete.

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 it in relation to any item 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 night, title and interest in the
Intellectual Property Rights and any and all damages, compensation, remuneration,
profit, rent or income which it may denve from the Intellectual Property Rights or be
awarded or entitled in respect of such Intellectual Property Rights

Insurances

The Chargor charges by way of first fixed charge all the proceeds arsing from and, all of
its nghts under any contract or policy of insurance taken out by it or on iis 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 is a party

179582671 10




210

211

212

213

Other contracts

The Chargor charges by way of first fixed charge all of the proceeds arising from and all
of its rights

2101 n respect of all rental income 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 it 15 subject
to any fixed security 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) to 2 11 (Miscellaneous) (inclusive)
shall be read and construed as, and deemed to be separate charges over each of the
items mentioned tn each such Clause), so that each item mentioned 1n each Clause shall
be deemed to be subject to a separate charge Without hmiting 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 itself result in any other such tem 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 floating charge all its assets not
otherwise effectively morigaged, 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

17958267-1 1




2133

2134

2135

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

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 moratonum,
under the Insclvency Act 2000

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

21341 iIf steps are taken to appoint an administrator or to issue a nolice of
intention to appoint an administrator,

21342 if the Chargor creates or attempts to create any Secunty over all or
any of the Fioating 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

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

3 REPRESENTATIONS - GENERAL

31 Nature of Security

The Chargor represents to the Chargee that this Deed creates the secunty it purports to
create and 15 not liable to be avoided or otherwise set aside on the liguidation or
admimistration of the Chargor or otherwise

32 Times for making representations

321

322

179582671

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

Unless a representation 1s expressed to be gwven 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

12




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
Secunty

Except as expressly allowed in the Finance Documents, 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 shal! not without the
prior written consent of the Chargee sell, transfer, licence, 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 ficating charge created under this Deed and not expressed in this
Deed to be subject to a fixed charge under Clauses 2 2to 2 13

LAND
General
In this Clause

“Fixtures” means all fixtures and fittings and fixed plant and machinery on the Mortgaged
Property, and

"Mortgaged Property" means all freehold or leasehold property included in the definition
of Security Assets

Acquisitions

If the Chargor acquires any freehold or leasehold property after the date of thus Deed 1it
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 written notice of this Security,
and
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53

54

55

61

524 if applicable, ensure that this Security 1s correctly noted i 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 relating to any Mortgaged Property registered at Land Registry

“No disposttion of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction 1s to be regsstered 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
Limited referred to in the charges register or, If appropriate, signed on such propnetor's
behalf by its conveyancer

Deposit of title deeds

The Chargor must upon request by the Chargee deposit with the Chargee all deeds and
documents of ttle relating to the Mortgaged Property including, without imitation, any
lease or licence or other nght of occupatign or right to receive rent to which the
Mortgaged Property may at any time be subject and all focal land charges, land charges
and Land Registry search certificates and similar documents received by or on behalf of
the Chargor

Indemnity

The Chargor shall punctually pay and indemnify the Chargee and any Receiver against
all present and future rent, rates, taxes, duties, charges, assessments, tmpositions and
outgoings whatsocever (whether imposed by agreement, statute or otherwise) now or at
any tme during the continuance of this Securty 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 thts Clause

"Investments” means

(a) all shares, stocks, debentures, bonds or other secunties and investments
included in the definition of Secunty Assets in Clause 11 (Defimtions and
interpretation),

(b} any dividend or interest paid or payable in relation to any of the above, and

(c) any nght, money or property accruing or offered at any time 1n relation to any of
the above by way of redemption, substitution, exchange, bonus or preference
under option nghts or otherwise
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62

63

64

65

66

Investments

The Chargor represents to the Chargee that

621
622

Deposit

the Investments are fully paid, and

it 1s the sole legal 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 direct, all
certificates and other documents of title or ewidence 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 owner or otherwise obtain a
legal title to any Investment

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 1ssued
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
mmediately on request reimburse the Chargee for any payment made by the
Chargee under this Subclause

Other obligations in respect of Investments

661

662

17958267-1

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

The Chargee Is not obliged to
6621 perform any oblgation of the Chargor,

6622 make any payment,

15




6623 make any enquiry as to the nature or sufficiency of any payment
recerved by it or the Chargor, or

6624 present or file any clam or take any other action to collect or
enforce the payment of any amount to which it may be entitied
under this Deed,

in respect of any Investment
67 Voting nghts and dividends
671 Before this Secunty becomes enforceable

6711 the voting rights, powers and other nghts in respect of the
Investments must (If exercisable by the Chargee) be exercised n
any manner which the Chargor may direct in writing, and

6712 all dvidends 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 habilty incurred
by the Chargee as a consequence of the Chargee acting in respect of the
Investments as permitted by thus Deed on the direction of the Chargor

673 After this Security has become enforceable

6731 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 nights which may be exercised by
the legal or beneficial owner of any Investment, any person who Is
the holder of any Investment or otherwise, and

6732 all dvidends, interest and other income forming part of the
Investments shall be pad without any set-off or deduction
whatsoever to an interest bearning suspense acceunt in the name
of the Chargee and shall be retained by the Chargee and any such
monies which may be received by the Chargor shall, pending such
payment, be held in trust for the Chargee

7 ACCOUNTS
71 General

In this Clause "Account Bank" means a person with whom a bank account 1s maintained
by the Chargor

72 Book debts and receipts

721 The Chargor must get in and realise its
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81

B2

83

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

7212 book and other debts and other moneys due and owng to 1,

in the ordinary course of its business and hold the proceeds of the getting In
and realisation {until 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
induigence in respect of, or in any other manner deal with any of the tems
referred to in Clause 7 2 1

INTELLECTUAL PROPERTY RIGHTS

Documents of title

811 The Chargor must upon request by the Chargee immedaately 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 relating to such Intellectual Property
Rights

8§12 The Chargor will immediately upon acquisition by ¢ 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 nsk) all
deeds, certificates and other documents of title relating to such Intellectual
Property Rights including any iicenses relaling 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 intellectual 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 Inteliectual Property Rights
contained tn this Deed The Chargor shall bear the costs of such further charges

No liability for the Chargee

The Chargee shall have no liability to the Chargor for any breach or omission relating to
the Intellectual Property Rights which are the subject of this Security
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93
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101

102

103

104

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

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

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

Statutory powers

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

ENFORCEMENT OF SECURITY
General

1011 For the purposes of all powers impled by statute, the Secured Liabiities are
deemed {o have become due and payabte on the date of this Deed

1012 Section 103 of the Act {restnicting the power of sale) and sechion 83 of the Act
(restncting the nght of consolidation) do not apply to this Security

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 provisicn of section 99 or 100 of the Act

No liability as mortgagee in possession

Neither the Chargee nor any Recewver will be liable, by reason of entering into
possession of a Securnty Asset, to account as mortgagee In possession or for any loss on
realisation or for any default or cmission for which a mortgagee n possession might be
lhable

Privileges

Each Receiver and the Chargee 1s entitled to all the nghts, powers, privileges and
immunities conferred by the Act on mortgagees and recevers duly appointed under the
Act except that section 103 of the Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Chargee or a Recewer or its or his
Chargee will be concerned to enquire
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1041

1042

1043

1044

whether the Secured Liabilities have become payable,

whether any power which the Chargee or a Recelver I1s purporting to exercise
has become exercisable or I1s being properly exercised

whether any money remamns due under the Finance Documents, or

how any money paid to the Chargee or to that Recewver 1s 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 securty against any Secunty Asset, and/or
10512 procure the transfer of that secunty to itself, and/or

10513 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 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 pnncipal or interest

106 Contingencies

If this Securdy 1s enforced at a tme when no amount 1S due under the Finance
Documents but at a time 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

179582671

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

11111 this Secunty has become enforceable, or
11112 the Chargor so requests the Chargee in wriing at any time

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

Except as provided below, any restrniction imposed by taw on the nght of a
mortgagee to appont a Recewver (including under section 108(1) of the Act)
does not apply to this Deed
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115

12

121

1114 The Chargee 1s not entitled to appoint a Recewver solely as a result of the
obtaining of a moratonum (or anything done with a2 view to obtaining a
moratorium) under the Insolvency Act 2000 except with the leave of the court

1115 The Chargee may not appoint an administrative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Securty 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 writing under its hand (subject to any requirement for an order of
the court In the case of an administrative recewver) remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the ptace of any Recetver
whose appointment may for any reason have terminated

Remuneration

The Chargee may fix the remuneration of any Receiver appotnted by it and the maximum
rate specified in section 109(86) of the Act will not apply

Agent of the Chargor

1141 A Recewer will be deemed to be the agent of the 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 1s responsible for
the contracts, engagements, acts, omissions, defaults and losses of a Recewer
and for habilities incurred by a Receiver

1142 The Chargee will not incur any hability (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 impliedly) or by law on a Recewer may after this Security becomes
enforceable be exercised by the Chargee in relation to any Security Asset without first
appointing a Recever and notwithstanding the appointment of a Receiver

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 recewver, all the nghts powers and
discretions conferred on an administrative recewer under the
Insclvency Act 1986, and
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122

123

124

1256

126

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

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

Possession

A Recelver may take Immediate possesston of, get in and collect any Secunty Asset
Carry on business

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

1241 A Recever 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 Receiver may raise and borrow money either unsecured or on the secunty of any
Secunty Asset either in prionity to this Secunty or otherwise and generally on any terms
and for whatever purpose which he thinks fit

Sale of assets

1261 A Recewer 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 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
consideration may be payable in a lump sum or by instalments spread over any
penod 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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128

129

12 10

1211

1212

1213

12 14

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
Secunty Asset on any terms which he thinks fit (including the payment of money to a
lessee or tenant on a surrender)

Compromise

A Recewer may settle, adjust, refer to arbitration, compromise and arrange any clam,
account, dispute, question or demand with or by any person who I1s or clams to be a
creditor of the Chargor or relating in any way to any Secunty Asset

Legal actions

A Receiver may bring, 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 vahd receipt for any monies ang 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 Subsichary any
Secunty 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 the Chargor
Protection of assets

A Recewver may

1214 1 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 Secunty Asset,

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

12143 apply for and maintain any planning permisston, building regulation approval or
any cther authonsation,

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 nights,
powers or discretions conferred on a Receiver under or by virtue of this Deed or
law,

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

12 153 use the name of the Chargor for any of the above purposes
APPLICATION OF PROCEEDS

Any moneys received by the Chargee or any Receiver after this Security has become
enforceable must be applied in the following order of prionty

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

1312 nortowards payment of or provision of Secured Liabilities, and
1313 in payment of the surplus {If any) to the Chargor or other person entitled to it

This Clause 1s subject to the payment of any claims having priority 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 mmediately on demand pay all costs and expenses (including legal fees)
incurred In connection with this Deed by the Chargee, Recewer, attorney,
manager, agent or ather person appointed by the Chargee under this Deed,
and

1412 keep each of them indemnified against any falure 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
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DELEGATION
Power of Attorney

The Chargee 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 Chargee or any Receiver may think fit

Liability

Neither the Chargee nor any Receiver will be in any way hable or responsible to the
Chargor for any loss or labity ansing 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 Recewer
may require for

1611 creating, perfectng or protectng any secunty intended to be created by this
Deed, or

1612 facitating the reahsation of any Security 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 n respect of any Secunty Asset

This includes

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

1614 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 secunty, irevocably and severally appoints the Chargee, each
Recewer and any of its delegates or sub-delegates to be its attorney to take any action
which the Chargor 1s obliged to take under thmis Deed The Chargor ratifies and confirms
whatever any attorney does or purports to do under its appointment under this Clause
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181

182

183

PRESERVATION OF SECURITY
Continuing secunty

This Securnty 15 a continuing secunty and will extend to the ulimate balance of the
Secured Liabilihes regardiess of any intermediate payment or discharge in whole or in
part

Reinstatement

182 1  f any discharge, release or arrangement (whether in respect of the obligations
of the Chargor or any secunty for those obligations or otherwise) 1Is made by the
Chargee in whole or in part on the faith of any payment, secunty or other
disposition which 1s avoided or must be restored on insolvency, liquidation,
administration or otherwise without imitation, the hability of the Chargor under
this Deed will continue or be reinstated as If 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 hable 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
oblgations under this Deed (whether or not known to any Chargor or the Chargee} This
includes

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

1833 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 person,

1834 any non-presentation or non-observance of any formatty or other requirement
in respect of any nstruments or any falure to realise the full value of any
security,

1835  any incapactty 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, ilegalty, invalidity or nen-provability of any obligation of
any person under any Finance Document or any other document or security
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184 Immediate recourse

The Chargor waives 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 rights or secunty or claim
payment from any person before claiming from the Chargor 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 liability of the Chargor under this Deed

1851

1852

1853

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

apply and enforce the same 1n such manner and order as it sees fit {(whether
against those amounts or otherwise), and

hold 1n a suspense account any monies received from the Chargor or on
account of the kabiity of the Chargor under this Deed

186  Non-competition

1861

1862

1863

179582671

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

18611 be subrogated to any nghts, secunty or monies held, received or
recewable by the Chargee (or any trustee or agent on its behalf),

18612 be entitied to any nght of contribution or indemnity in respect of
any payment made or mones received on account of the
Chargor's iability under this Deed,

18613 ciaim, 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
behaif), or

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

The Chargor must hold in trust for and immedately pay or transfer to the
Chargee any payment or distnbutton or benefit of secunty received by it
contrary to this Clause or in accordance with any direcions 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 more of
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187

19

191

192

193

19 4

them may have n the liquidation or bankruptcy of another of them to the fullest
extent permitted by law and such direction shall not affect the Chargor's hability
or give the Chargor any recourse against the Chargee

Additional security

This Secunty 1s in addition to and 1s 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 1n the manner provided for tn
the Finance Documents

Tacking

The Chargee must perform its obligations under the Finance Documents {including any
obligation to make avaslable further advances)

New accounts

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

1932 i the Chargee 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 recetved
notice of that charge or other interest

1933 As from that tme all payments made to the Chargee 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 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
1942 no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further matunty which the Chargee
considers appropriate
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Cumulative remedies

The nghts, 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 invald or unenforceable, such tvalidity or
unenforceability shall not affect the other prowisions of this Deed which shall
remain in full force and effect

1962 If any provision of this Deed 1s so found to be invalid or unenforceable but
would be valid or enforceable if 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 variation of this Deed (or any document entered into
pursuant to or In connection with ttis Deed) shall be valid unless it 1S in writing
and signed by or on behaif of each of the parties to this Deed For the
avoidance of doubt, no modification or varnaticn of thus Deed shall be vahd if
made by e-mall

1972 Unless expressly so agreed, no modification or vanaton of this Deed shall
constitute or be construed as a general watver of any prowisions of this Deed,
nor shall It affect any nghts, obligations or liabiities under this Deed which have
already accrued up to the date of such modification or wawver, and the nghts
and obhigations of the parties under this Deed shall remain 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, right or remedy shall operate as a waiver thereof nor shall any single
or partial exercise or waiver of any power, nght or remedy preclude its further exercise or
the exercise of any other power, nght or remedy

RELEASE

At the end of the Securty Penod, the Chargee must, at the request and cost of the
Chargor, take whatever action 1s necessary to release the Secunty Assets from this
Securty
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APPLICABLE LAW AND JURISDICTION
Applicable Law

The validity, construction and performance of this Deed (and any claim, dispute or matter
ansing under or 0 connection with it or its enforceability) and any non-contractual
obligations ansing out of or (n connection with it shall be govemed by and constructed in
accordance with the law of England

Jurisdiction

The Chargor irrevocably agrees for the exclusive benefit of the Chargee that the English
courts shall have exclusive jurisdichion over any clam, dispute or matter ansing under or
in connection with this Deed or its enforceability and any non-contractual obligations
anising out of or in connection with it 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 hmit the nght of the Chargee to take proceedings against the Chargor in any other
court of competent junsdiction, nor shall the taking of proceedings 1in any one or more
jurtsdictions prectude the taking of proceedings in any other junsdiction or junsdichons,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction
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 elements of each of the 7t apartments, 10
townhouses, 72 car parking spaces and 3 commercial units within Plot N26, East Village,
Stratford all dated 25 April 2014 and made between (1) QDD EV N26 Limited (2) Get Living
London EV N26 Limited and (3) East Village Management Limited for a term of 125-years
commencing 25 April 2014

Individual leases of the internal non-structural elements of each of the 7 townhouses within Plot
N26, East Village, Stratford all dated 2 June 2014 and made between (1) QDD EV N26 Limited
(2) Get Living London EV N26 Limited and (3) East Village Management Limited for a term of
125-years commencing 2 June 2014
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EXECUTED as a deed but nct delivered ) Drrector's
unti the date of this Deed by ) Signature
GET LIVING LONDON EV N26 LIMITED

) - |
acting by its drrector In the presence <+ ) Print Naméa\e@"ﬁ(\w

Witness's
Signature
name e, UeouesS ool WO
Address T OLSWANG LLP
90 High Holborn
London WC1V 6XX

Occupation m\:‘%%:%.)\.

EXECUTED as a deed but not delivered ) Director’s
until the date of this Deed by ) Signature
GET LIVING LONDON EV2 HOLDCO LIMITED

) -
acting by its director Iin the presence of ) Print Nameaegf‘e—ﬁ ~ pe"?’\'kt

Witness's
Signature

Name OSSN RE . OO INED

Address

OLSWANG LLP
90 High Holborn
* ~mdon WC1V XX

Occupation W\@%BN
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