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Registration of a Charge

Company Name: QDD EV N06 LIMITED
Company Number: 09504858

Received for filing in Electronic Format on the: 08/07/2022 XB7S7XKO

Details of Charge

Date of creation:  29/06/2022
Charge code: 0950 4858 0005
Persons entitted: MOUNT STREET MORTGAGE SERVICING LIMITED
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP

Electronically filed document for Company Number: 09504858 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9504858

Charge code: 0950 4858 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th June 2022 and created by QDD EV NO6 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th July 2022 .

Given at Companies House, Cardiff on 12th July 2022

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

Companies House s



pATED 19 Tuag 2022

QDD EV NO6 LIMITED
as Grantor’

MOUNT STREET MORTGAGE SERVICING LIMITED
as Security Agent -

SHARE CHARGE

in respect of a _
£181,000,000 Senfor Facllity and £140,000,000 Mezzanine Facility to finance the development
of Plots NO6-and NO8 of the East Village, London E20

We certify that, save for material redacted pursuant to

5.B59G Companles Act 2006, this copy Instrument is

a correct copy of the griginal instrum

gar (e Ll oo LU
rgan Cave Leighton Palgder LLP

Governor’s House

5 laurence Pountney Hill

Lendon ECAR OBR

BRYAN
LEiGl—?%&
PAISNER ,,g J:j

Bryan Cave Leighton Palsner LLP
Governors House, 5 Laurence Pauntaey Hill, London ECAR 0BR
Tel +44 (0)20 3400 1000 Fax +44 (0)20 3400 1111
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DATED 14 T W01,

PARTIES

(1 QDD EV NO6 Limited {company number 09504858) whose registered office is at
&' Floor Landsdowne House, Berkeley Square, London, W1 6ER (the “Grantor”);
and

(2) MOUNT STREET MORTGAGE SERVICING LIMITED (registered in England and
Wales under company number 03411668} as security agent for the Secured Parties
{the “Security Agent”}.

BACKGROUND

{A) Certain of the Secured Parties have agreed to advance of fo continue to advance
monies or otherwise arrange credit or afford other financlal: facllities -to the
Borrower and/or others on the security created by this Deed.

{8} “Thie Grantor has agreed to charge certaln of its dssets as security to the Security
Agent as set out It this Deed,

OPERATIVE PROVISIONS

i DEFINITIONS AND IN.TERPRETATIﬁN

1.1 Definitions
In this Déad:

“Act” means the Law of Property Act 1925,

“Authotisation” has the meaning given to that: tern in the Senior Fadiity
Agreement. .

“Borrower” means the Grantot,

“Charged Assets” means the existing or future Interest of the Grantor In all of the
ordinary shares in the Issued share. capital of Get Living London EV. NO6 Limited
(company number 13790701) including any Income, offer, right or benefit in
raspect of ahy such investment,

“Intercreditor Agreement” mieans the documnent tted “Intercreditor
Agreement” dated 10 February 2016 between, amongst others, the Security Agent,
Homes and Communities Agency as senior agent, and Qatar National Bank S.A.Q.
(now Qatar National Bank (Q.P.5.C.)) as mezzanine agent and mezzanine security
agent,

“Interest Period” has the meaning given to that tefm In the Senior Facility
Agreament.

“Liabilities” means all present and future liabilities and obligations of any Debtor
to any Secured Party under the Debt Documents, both actual and contingent and
whether incutred solely or jointly or as princlpal or surety or in any other capacity.

“Obligor” has the meaning given to that term In the Senlor Facllity Agreement




1.2

1.2.1

1.2.2

1.3

1.4

2.1

2.2

3.1

“Party” means a party to this Deed,

“Permitted Security Interest” has the meaning given to that term in each
Faclilty Agreement,

“Receiver” means any one or more recelver or manager, or recelver and manager,
administrator or administrative receiver appointed by the Security Agent under this
Deed (whether sole, joint andfor several and Including any substitute).

“Utilisation Reguest” has the meaning given to that term i the Fadiity
Agresment.

“"Regulations” means the Financlal Collateral Arrangements (Nt} 23 Regulations
2003 (S.I. 2003/3226) or equivalent legisiation in any applicable  jurisdiction
bringing Into effect Directive 2002/47/EC on financial collateral arrangements.

Construction

The construction provisions set out at dause 1.2 (Construction) of the Intercreditor
Agreement shall apply equally to. this Deed as if a reference thereln to “this
Agreement” were a reference 1o this Deed.

Unfess the contraty Intention s expressed, all defined tetms In- the Intercreditor
Agreement and the Senlor Facllity Agreement have the same meaning here.

Intercreditor Agresment

This Deed Is subject to the terms of the Intercreditor Agreament which shall prevail
in the event of any Inconsistency.

Pebt Document

This Deed shall constitute a Debt Docuiment for the purposes of the Intercreditor
Agreement and a Finance Document and a Secwrity Document for the purposes of
edch Facllity Agreement.

SECURITY
General

All the security created under'this Deed Is created in favour of the Security Agent
as-continuing security for the payment and discharge of the Liabilittes with full title
guarahtee in accordance with the Law of Property (Mrsceiianeous Provisions) Act
1994,..

: F’ixed 'th'arge

The Grantor charges the Charged Assets by way of fixed charge mﬁtuding all rights

- of enforcement of the satme..

PERFECTION OF SECURITY
Further assurance

The Grantor shall execute and do at its own cost and In such form as may be
reasonably reguired by the Securlty Agent:




4.2

4.3

4,31

4.3.2

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

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

as the Security Agent may (acting on the instructions of the Instvucting Party)
reasonably require to perfect or protect the securlty created by this Deed andfor to

facilitate or effect any dealing with the- Charged Assets in connection with this

beed,
CHARGED ASSETS
Charged Assets title documentation

Upon execution of this Deed and subject to clause 17.25 of the Intercreditor
Agreement, the Grantor will deposit with the Security Agent In respact of each
Charged Asset: _ -

{a) all certificates, warrants or other documents of title; and
(b)  duly executed undated blank stock transfer forms.
Voting prior to an Event of Default

Prior to an Event of Default which Is continuing, the Grantor may continue to
exercise all voting and othier rights (ineluding the right to collect dividends, interest,
principa! or other payments of money) relating to the Charged Assats provided that
such fights are not exercised in a way which (and the Grantor shall not permit
anything which):

{a) jeapardises the security constituted by the Debt Documents;
18] varles the rights attachiﬂg to the Char‘ged Assats: oF '

{© relates to a participation in-a rights Issue or to recelving dividends other
than in cash or concerns a merger, consolidation, allotrient of .shares,
change to constifutional documents, transfer of ownership (legal or
benefical), fiquidation, striking off, insolvency or. matters which would
otherwise be prohibited by the Debt Documents.

Voting after an Event of Default

Following an Event of Default which is continuing, the Security Agent may (acking
on the instructions of the Instructing Partias) (without notice: to or consent from
the Grantor and In the Grantor's name or otherwise) exercise any rights {including
the Hght to collect dividends, Interest; principal or other payments of money but
excluding the right to vote) In respect of the Charged Assets and may do anything
necessary to complete any transfer form In favour of itself or otherwise.

Following an Event of Default which Is continting and the service of notice upon
the Grantor, the Security Agent may (acting on the instructions of the Instrucking
parties) {without consent from the Grantor and in the Grantor’s name or gtherwise)
exercise any right to vote In respect of the Charged Assets.




4.4

5.1

5.2

6.1

6.1.1

6.1.2

6.1.3.

6.1.4

6.2

6.2.1

Obligations

The Grantor shall promptly pay all calls, costs andfor other payments in respect of
the Charged Assets and shall give to the Senior Agent and the Security Agent, at
the time of Issue, coples of all infarmation, offers, notices or other materfals
supplied to the members of the Issuers of the Charged Assets and shall advise the
Senfor Agent and the Securlty Agent promptly of. any material occurrence affecting
the Charged Assets or any other part of the security granted to the Security Agerit
and shall give to the Senior Agent and the Security Agent such Information as they
may reasonably requite relating to the Charged Assets,

COVENANTS

The Grantor gives the undertakings In this Clause 5 (Covenants) which remain in
force from the date of this Deed untll this Deed s discharged.

Negative pledge

1t shall not create of- permit to - subslst any Security Interest over any of the
Charged Assets save for the Security Interest created pursuant to this Deed or any
Permitted Security Interast.

Disposals

It shall not sell, lease, transfer or otherwise dispose of any Charged Asset except as
permitted under the Debt Doctiments.. -~ .

RIGHTS OF ENFORCEMENT .
Enforcement

The Liabilitles shall be deered to ha\"Ié. becote due and payable for the purposes
of section 101 of the Act immediately upon the date of this Deed.

The enforcement powers of the Security Agent in connection with. this Deed shall
be Immediately exerclsable: -

(a) if an Event of Default occurs-and Is continuing; or
1)) at the Security Agent’s discretion (acting on the instructions of the

Instructing Group), at the request of the Grantor.

The réstrictlons imposed by section 103 of the Act shall not apply to the security
created by this Deed: - :

In addltidn to all ather protection afforded by statite; every purchaser (as defined
by sectlon 205 of the Act) or ather party dealing with the Security Agent or any
Recelver shall be entitled to assume without enguiry that an Event of Default has
occurred and Is continuing and that the Llabllities are outstandihg and have
become due, _ o

Security Agent’s and Receiver's powers and rights

If this secutity has becorne enforceable in accordarice with Clause 6.1,2 above, the
Security Agent shall have the power;




6.2.2

6.3

6.4

6.5

6.5.1

(a) to appoint a Recelver of the whole or any part of the Charged Assets and
(so far as the law allows) to remove and/or substitute any such appaintee;
and

{b) to appropriate Charged Assets in accordance with Clause 6.3 (Right of
aopropriation).

If this security has become enforceable in accordance with Clause 6.1.2 above, the
Security Agent (without becoming a mortgagee in possession) andfor any Recelver
(without personal liabllity) shall have the power to exercise:

{(a) all statutory and other powers and rights (including the powers conferred
upely an administrative receiver by Schedule 1 to the Insolvency Act 1986
whether or not the Security Agent andfor any Recelver is any administrative
receiver); and

b) the powers and rights specified In the Schedule,

and may exercise them In the name of the Grantor and. in- such manner
and on such terms as the person exercising them shall in its sole absolute
discretion (acting on the instructions of the Instructing Group) consider
appropriate,

Right of appropriation

To the extent that any of the Charged Assets constitute. “financial collateral” and
this Deed and the obligations of the Grantor under it constitute a “security finandial
collateral arrangement” (in each case as defined In, and for the purposes of, the
Regulations), the Security Agent shall have the right at any time after the Security
Interest constituted by ‘this  Deed has become enforceable pursuant to
Clause 6.1 (Fnforcement) to appropriate all or any part of it In or towards
discharge of the Liabllities and transfer title In and to it to the Security Agent. For
this purpose, the Partles agree that the value of the financlal collateral so
appropriated shall be the market price of such financlal collateral determined by the
Secufity Agent by reference to a public Index or by such other process as the
Security Agent may select, including independent valuation.. The Parties agree that
the method of valuation provided for in this Deed shall constitute a commerclally
reasohable method of valuation for the purposes of the Regulations.

Receiver as agent

So far as the law allows, a Recelver shall be the agent of the Grantor, who shali be
solely llable for his acts, defaults and remuneration, but the Secutity Agent shall be
entltied to. agree the fees and expenses of and the mode of payment to the
Recelver,

Power of attorney

The Grantor by way of security Irrevocably appolnts the Security Agent and every
Recelver jointly and severally to be Its attorney (with full power of substitution} in
its narne and on its behalf to execute and deliver any documents and do or perfect
anything which the Securlty Agent ahd/or the Recelver shall consider necessary for
perfecting, maintaining, preserving or enforcing the security cregted by this Deed
and/or the value of any of the Charged Assets and/or for the purpose of enfarcing
the performance of that Grantor’s obligations in connection with this Peed provided
that prior to the Security Agent taking any such action under this power of attorney
gither:




6.5.2

7.1

7.2

8.1

8.2

8.3
831

(a) the Grantor has failed to promptly so execute, do or deliver such document
or action after being notified of such failure by the Security Agent; or

()] an Event of Default has vecurred and Is continuing.

The Grantor ratifies and confirms all things done and all documents executed by
any attorney In the exercise or purported exerclse of all or any of Its powers except
to- the extent that the attorney Is acting with gross negligence, with wilful default or
in-breach of law.

APPLICATION OF RECEIPTS

Priority of payment

All monles recelved by the Security Agent-and/for any Recelver in the enforcement
of this Deed shall be applied in the order set out in clause 15.1 (Order of
Application) of the Intercraditor Agreament.

Crediting to suspetise account

The Securlty Agent or any Receiver may credit any monies received from the
enforcement of this Deed to any suspense account In any manner and for such
period ag the Security Agent or that Recelver thinks fit.

NOTICES

Communications in writing

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

Addresses

The address and fax number (and the departmetit ot ofﬁ'cer', If -any, fof whose

-attention the commurication Is to be made) of each Party for any cofimunication

or document to be made or delivered under of In connection with this Deed Is:

(@) in the-case of a person which is a Party on-the date of this Deed, that
ldentified with its name below; or

{b) In the case of the Security Agent, that identified with its name below;
or-any substitute address,. fax number or department or officer as the Party may
notify the Securlty Agent (or the Secutity- Agent may notify the Grantor iIf the
change Is macle by the Security Agent} by not less than five Busihess Days’ notice.
Delivery

Any communication or document made or delvered by one person to another
Person In connection with this Deed will only. be effective:

(@) if by way of fax, when received in legible fbfm; or
()] If by way of letter, when It has been left at the relevant address or five

Business Days after being deposited In.the post postage prepaid In an
envelope addressed to it at that address,




8.3.2

8.3.3

8,34

8.4

8.5

8.5.1

852

8.5.3

854

8,5.5

and, If a particular department or officer is specified as part of Its address detalls
provided under Clause 8.2 (Addresses), if addressed to that department or officer,

Any notice or communication to be made or delivered to the Securlty Agent shall be
effective only when actually recelved by the Security Agent and then only if it Is
expressly-marked for the attention of the department or officer fdentified with the
Security Agent’s signature below (or any substitute department or officer as the
Securlty Agent shall specify for this purpose).

Any communication or document made or delivered to the Grantor In accordance
with this Clause 8.3 (Delivery) will be desmed to have been made or delivered to
the Grantor,

Any communication or document which becomes effective, in. accordance with

Clause 8.3.1 to Clause 8.3.3 above, after 5,00 pm In the place of receipt shall be

deemed only to become effective on the following day.
Notification of address and fax number

Promptly upon recelpt of notification of an address and i’ax number of c'h'ange of
address. or fax. number pursuant to Clause 8.2 (Addresses)or changing its own
address or fax number, the Security Agent shall notify the other Patties.

Electmnichommunicatiah

Any communication to be made between any two Parties under or in conhection
with this Agreement may be made by electronic mail or other glectronlc means
(Including, without limitation, by way of posting to a secure website) if those two
Parties: - .

(a) notify each other In 'writiﬁg of their electronic mall address: éndiﬂa‘ any
other Information required to enable the transmisslon of Information by
that means; and

)] notify each other of any change to their electronic mall address or any
other such Information supplied by them by not less than five. Business
Days' notlce.

Any such electronic communication as specified In Clause 8.5,1 . to be made
between @ Debtor and the Security Agent or a Creditor may only be made in that
way to the extent that those two Patties agree that, unless and untll notified to the
contrary, this s to be an accepted form of communication.

Any such electronic communication as specified in Clause 8.5.1 made between any
two - Partles. will be effective only when actually received (or made avallable} in
readable form and in. the case of any electronic communication made by a Party to
the Security Agent only If it is addressed in such a manner as the Secutity agent
shall spedfy for this purpose.

Any electronic communication which becomes effective, In accordance with
Clause 8:5.1, after 5:00 p.m. in the place in which the Party to whom the relevant
communication is sent or made available has its address for the purpose of this
Agreement shall be deemed only to become effective on the folfowing day.

Any reference in this Agreement to a communication being sent or received shall

be construed to Indude that communication being made available in accordance

with this Clause 8.5 { Efectronic communication).




9.1.1

2.1.2

10
10,1

0.2

11

111

11.2

11.3

1131

11.3.2

11.4

DISCHARGE

On the date that the Liabiliies have been unconditionally and irrevocably paid,
repaid and discharged in full, the Security Agent will, at the request and cost of the
Grantor, discharge this Deed and take such action as is reasonable netessary to
release the Charged Asssts form the security constituted by this Deed,

No discharge will be of any effect if any security or payment given or made In
respect of the Liabllities is rescinded, avolded, reduced or irvalidated whether In
respect of any insolvency or otherwlse. :

ASSIGNMENT AND TRANSFER

Assignmaent by tha Grantor

The Grantar may not assign transfer or atherwise part with its rights or obtigations
under this Deed.

Assignment by the Secured Parties

The Secured Parties may each at ahy time transfer; assign or novate all or any part
of their respective rights, benefits ot obligations undet this Deed In accordance with
the provisions of the Intercreditor Agreement and the Facllity Agreements.
GENERAL PROVISIONS o

Trust provisions

The covenants, undert'a'kiﬂgs and representations made by the Grantor under this
Deed are made in favour of the Security Agent as security agent for the Secured
Partles. o

Enforcement

It shall not be necessary for the Security Agent before taking any enforcement
under this Dead to enforce or seek to enforce ahy guarantee or other security or
other rights whether from or agalnst the Grantor or any other person.

Exercise of powers and liability

This-Deed is in addition to and wilt not merge In or in"any way be prejudiced or

affected by the holding or release by the Security Agent.of any other security at
any time held by the Securlty Agent.

~None of the provisions of this ﬁeed shall: be déem'ed to-fimpose on the Secured

Patties or imply on thelr part aty obligation or other liability In relation to the
Charged Assets. _ .

No liability

None of the Securlty Agent, its nomi'nee.(s) nor anﬁ'Receiver' shall be liable:

{a) to account as a mortgagee or mortgages In possession; or |

{b) for any loss arising by reason of taking any action permitted by this Deed

or any neglect or default in connection with.the Charged Assets or taking
possession of or realising all or part of the Charged Assets,




1 1;5

116

117

1171

1172

1.8

119

except in the case of gross negligence or wiiful misconduct upon its part.
New Accounts

On recelving notice that the whale or any part of the Charged Assets has been
encumbered by any security {other than the security created pursuant to this Deed
or as permitied under a Debt Document) or disposed of;

€) a Secured Party may close the Grantor's then stibsisting account and open
a new account with the Grantor, and (unless the relevant Secured Party
gives the Grantor written nofice otherwlise) shall be deemed to have done
$0;

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

) no money credited or treated as credited to the new account shall reduce
the Liabliities.

Consolidation

The restriction on the right of consolidating mortgage securities contalned in
section 93 of the Act shall not apply to the security created by this Deed.

Rights of third parties

Unless the right of enforcement is expressly granted, It is riot Intended that a third
party should- have the right to enforce a provislon of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1989,

The Parties and any Recelver may rescind, vary, walve, release, assign, novate or
otherwise dispose of all or any of thelr respective rights or obligations under this
peed without the consent of a third parly to whom an express right ko enforce any
of its terms has been provided,

Partial invalidity

If, at any time, any provision of this Deed is or becomes . flegal, nvalld or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining pravisions not the legality, validity or
enforceability of such provision under the faw of any other jurlsdictlon will In any
way be affected or impaired. :

Remedies and waivers

No fallure to exercise, nor any delay In exercising, on the- part of any Secured
party, any right or remedy under this Deed shall operate asa walver of any such
right or remedy, or constitute an election to affirm this Deed, No.election fo affirm
any of this Deed on the part of any Secured: Party shall be effective unless It s In
writing. No single or partial exercise of any right or remeady shall prevent any
further or other exercise or the exercise of any other right or remedy. The rights
and remedies provided in this Deed are cumulative and not exclusive of any right
or remedies provided by law.
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11,11

Grantor's obligations

Nelther the Security Interest created under this Deed nor the obligations of the
Grantor under this Deed will be affected by any act, omission, matter or thing
which, but for this Clause 11.10 (Grantor’s obligations), would reduce, release or
prejudice that Security Interest or any of its obligations under this Deed (without
fimitation and whether or not known to it or any Secured Party) inciuding:

@ any time, waiver or consent granted to, or composition with, any Obligor
or other person;

) the release of any Obllgor or any other person under the terms of any
compaosition or arrangement with any creditor of any Obligor or any
Affiliate of an Obligar;

{c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to- perfect, take up or enforce, any rigtits against, or
Secutity Interest over assets of any Obligor or other person or any non-
presentation or non-obsetvance of any formality or other requirement In
respect of any Instrument or any failure to realise the full value of any
Security Interest;

{d) any lr‘ir‘:apa'city- oF -laék- of “power, authority er legal personality of or
dissolution or change in the members or status of the Borrower, any
Obligor or any other person; : o

{&) any amendment; novation, supplement, extension (whether of maturity or
otherwlse) or restatement (In- each case, -however fundamental and
whether or not more onerous), or replacement, assigniment, avoldance or
termination of any Debt Docurment or any other document or Security
Interest including any change in the purpose of, any extension of or ariy

increase I any facllity or the addition of any new Facllity urider any Debt
Document or dther document or Security Interest;

{fy any unenforcéabﬂity, fllegality or invatidity of any obligation of any persan
under any Debt Docurnent or any other document or Security Interest; or

fa) any Insolvency or simifar proceedings.

Grantor intent -

Without prejudice to the genérality of Clause 11.10 (Grantors obligations), the
Grantor expressly confirms that it intends that the Securlty Interest created by this
Deed shall extend from time to time to any (however fundamental) varkatlon,
Increase, extension or addition of or to any of the Debt Documents andfor any
facility or amount made available under any of the Debt Documents for the
purposes of or in connection with any of the following:

{a) busliiess acquisftions of any nature;

{b) -increas-in'g working capital;

© enabling Investor distributions to be made;

{d) carrying out restructurings;

{e) refinancing existing facilities;

in
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11,13

11131

11.13.2

{H refinancing any other indebtedness;
{1)] making facilities available to new borrowers;

{h) any other-variation or extenslon of the purposes for which any such facility
or amount might be made available from time to time; and/or

)] any fees, costs andfor expenses assotiated with any of the foregoing.
Appropriations

Untl the Liabililes have been Irrevocably paid in full, each Secured Party (or
Security Agent or agent on its behalf) may:

(ay vefraln from applyihg or enfording any other monles, security or tights held
or recelved by that Secured Party (or Securlty Agent or agent on its behalf)
In respect of those amounts, or apply and enforce the same. fin such
mianner- and - order as it seas fit (whether against those amounts of
othierwise) and the Grantor shall nat be entitied to the benefit of the same;
and--

(5} fold In an Interest-bearing suspense account afy monies received from the
Grantor o on account of the Grantor’s liability under this Deed.

Deferral of Grantor's rights

Unitll the Liabilitles have been Irrevocably paid in full and unless the Security Agent
otherwise directs; the Grantor will not exercise any rights. which it may have by
reason of performance. by It of Its obligations under the Debt Docurments or by
reason of any amount being payable, or liability arising, under this Deed:

{a) to be inde'mn'iﬂ'ed by-any- Obligor;

{by o dlalim: any contribution from- an\)' ather- gua'rantdf of any Obligor's
- obligations under the Debt Documents; :

(€ to take the benefit (in whole or In part-and whether by way of subrogation
or otherwlse) of any tights of the Secured Parties .under the Dabt
Documents ar of any other guarantee or security taken pursuant to, of in
connection with, the Debt Documents by any Secured Party;.

{d) to bring legal or other proceedings for an order requiring. any- Obligor to
make any payment, ot perform any obilgation, In respect of which any
Grantor has given a guarantee, undertaking or Indemnity under this Deed;

{e) to exercise any right of éet—cff against-any Obligor; andfor -

H to claim or prove as a creditor of any Obligor in competition with any
Secured Party.

If the Grantor recelves any benefit, payment or distribution In relation to any rights
referred to In Clause 11.13.1 it shall hold that benefit, payment or distribution to
the extent necessary to enable all amounts which may be or become payable to
the Secured Parfles by the Obligors under or in connection with the Debt
Documents to be repald In full on trust for the Secured Partles and shall promptly
pay or transfer the same to the Security Agent or as the Security Agent may direct
for application in accordance with Clause 7 (Application of receipls).
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DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Security Agent or any Recelver may, subject to the
terms and conditions of the Intercreditor Agreement, be exercised or made in its
ahsolute and unfettered discretion without any obligation to give reasons,

Delagation

Each. of the Securlty Agent and any Recelver shall have full. power to delegate
(either generally or speclfically) the powers; avthoritles and discretions conferred
on it by this Deed (including the power of attorney) on such terms and conditions
as it shall-see fit and any delegate of the Securlty Agent or of the Receiver shall
benefit from the tights. and protections granted to the Security Agent or Receiver
(as applicable) by the Chargors pursuant to the terms of this Deed in connection
with the performance by it of such powers, authoritles and discretions, Such
delegation shall not predude either the subsequent exerclse any subseguent
delegation or any revacation of such power, authority or discretion by the Securlty
Agent or the Recelver itself.

SECURITY AGENT -
The Parties to this Deed acknowledge and agree that: -
(a) when acting hereunder, the Security Agent (and all Parties) does so

subject to and in accordance with the detailed provisions of the
Intercreditor Agreement, In particular, clause 17 { 7he Seeurity Agenl); and

{b) notwithstanding anything to the contrary in a Debt Document, the Security
Agent has agreed to become & party. to this Deed for the better
preservation and enforcement of Its rights and, except as expressly
provided in- this Deed, shall not assume any liabllities or obligations
hereunder includirig, for the aveidarice of doubt, by virtue of being a Party
or a Secured Party, '

LAW AND JURISDICTION
Governing Law

This Deed and any non-contractual obligations arlsing out of of in relation to this
Deed shall be governed by English law, :

This Deed has been exacuted as a ﬁeed and delivered on the date stated at the
heginning of this Deed.
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(b)
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Sehedule : Security Agent's and Recelver's powers

Schedule
Security Agent’s and Receiver's powers

Dealing with a Grantor’s assets
Possession

To enter upon and take possession of, get in, use andfor collect any Charged
Asset,

Racelpts
To glve receipts and releases for any sums received.
Assumption of rights

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

Disposals
Selling

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

)] for Immediate or deferred consideration;
(i) In return for a single payment or Instalments; and

(i) for consideration wholly or partly in cash, property or securifies in
whatever form,

and in alt cases the terms of which shall bind any subsequent morlgages,

General

Generat powers

To do or abstain from doing all such things as It considers necessary or desirable
for perfecting, maintaining, preserving or enhancing the value of any of the
Charged Assets or for or in connection with the enforcement of the security
charges created by this Deed or the realisation of any of the Charged Assets,
whether or not In accordance with the Faclllty Agreement; Including:

(i) executing, delivering and completing all or any deeds or other documents;

i using the name of a Grantor in connection with any of the purposes in this
Schedile {Security Agent’s and Recelver’s powers);

{liy commenéing, carrying out and completing any acts, matters, proceedings
In relation to any Charged Asset as If It were the sole and absolute
beneficlal owner of the Charged Assets; and

{v) oblaining, entering Into and maintaining any bonds, covenants,

commitments, engagements, guarantees and indemnities or other fike
arrangements,
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(b)

Schedule : Security Agent's and Receiver's powers

General

All its powers and discretions under this Deed shall be:

)] exercisable if this security has heéome enforceable in accordance with
Clause 6.1 (Enforcement’) on such terms and conditions as it may think fit;
and

{n as If it were the absolute and beneficial owner.
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EXECUTION PAGE
Grantor

Executed as & Deed by
QDD EV NO6 LIMITED

acting by its Divector Director
in the presence of:
Witness Signature: . Withess

Address: | VALENTINE PACe, LCJNDGY\J SEN KC{S H

Occupation: &y ECUTIVE. ASS gg"rﬁl\ﬁ '

Address for notices: 6th Floor Lansdowne House, Berkeley Square, London, United Kingdom,
W1l 6ER

Attr:

Security Agent

Executed as a Deed by
MOUNT STREET MORTGAGE
SERVICING LEMITED

For and on its behalf JE T A RR _
by Its Authorised Signatory T s AUthorised Signatary

in the presence of}

Witness Signature: ST T e Witness
Address:

Occupation:

Address for notices: Mount Street Mottgage Servicing Limited, Fumbally Studios, Fumbally
Lane, Dublin 8, Ireland

Attn: James Flynn

Email: James.flynn@mountstreetlip.com
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EXECUTION PAGE
Grantor
Executed as a Deed by
QDD EV NOG LIMITED e o
acting by Its Director S e o DiFECEOE
in the presence of;
Witness Sighature: et ennnnens WtTESS
Address:

Qccupation:

Address for notices: 6th Floor Lansdowne House, Berkelay Square, London, United Kingdom,
W11 6ER

Attn:

Security Agent

Executed as a Deed by
MOUNT STREET MORTGAGE
SERVICING LIMITED

For and on its behalf

by its Authorised Signatory -

nthiorlsed Signatory

In the presence oft

Withess Slgnature: Withess

Add (Y wae e
R VAo %_c..g._d 1A

Occupationz. A |

Address for notices: Mount Street Mortgage Servicing Limited, Fumbally Studios, Fumbalﬁy
Lane, bublin 8, Ireland

Attn: James Flynn

Email: Jarnesflynn@mountstreetilp.com
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