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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8577384

Charge code: 0857 7384 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th October 2019 and created by EPIC (GENERAL
PARTNER QUARTERMILE) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 21st October 2019 .

Given at Companies House, Cardiff on 22nd October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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paten |7 Oufeber 2010

EPIC (QUARTERMILE) LIMITED PARTNERSHIP (acting by its general
partner, EPIC (GENERAL PARTNER QUARTERMILE) LIMITED}

and
MR MICHAEL ELGHANAYAN
and
EPIC MANAGEMENT LIMITED
and
EPIC (GENERAL PARTNER QUARTERMILE) LIMITED
each a Chargor and together the Chargors

DEUTSCHE HYPOTHEKENBANK (ACTIEN-GESELLSCHAFT) acting through its
London Branch

as Security Trustee

ASSIGNMENT OF SUBORDINATED LOAN AGREEMENTS

We certify that, save for material redacted pursuant 1o
5.859G Companies Act 2006, this copy instrument is

2 igi instn;r;g;'\t. M
“Bry#in Cave Leightan Pafsner LLP
Adelaide House '
London Bridge

London EC4R 9HA

Bryan Cave Laighton Palsner LLP
Adetaide House Londan Bridge London ECAR 9HA
Teb: +44 (0)20 3400 1000 Fax; +44 (020 3400 1111
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Exacution copy

paten | 7 Ockober 2014

PARTIES

(1) EPIC (QUARTERMILE) LIMITED PARTNERSHIP (registered number
LP015588) whose registered office is at Gable House, 239 Regents Park Road,
London N3 3LF (the “LP*) (acting through its general partner, EPIC (GENERAL
PARTNER QUARTERMILE) LIMITED (company number 08577384) whose
registered office is at Gable House, 239 Regents Park Road, London N3 3LF (the
\IGP");

EPIC (GENERAL PARTNER QUARTERMILE) LIMITED (company number
08577384} whose registered office is at Gable House, 239 Regents Park Road,
London N3 3LF;

MR MICHAEL ELGHANAYAN whose business address Is at 3 Burlington Gardens,
London W1S 3EP (*Mr Elghanayan”); and

EPIC MANAGEMENT LIMITED (company number 04020499) whose registered
office Is at Gable House, 239 Regents Park Road, London N3 3LF (the “Property
Advisor”). '

feach a "Chargor” and together the “Chargors”)

(2) DEUTSCHE HYPOTHEKENBANK (ACTIEN-GESELLSCHAFT) acting through its
London Branch (the “Security Trustee”}

BACKGROUND

(A} The Finance Partles have agreed to arrange the advance or to continue to arrange
the advance of monles or otherwise arrange credlt or afford other financlal facliities
to the Borrower on the security created by this Deed,

{B) Each Chargor has agreed to assign certain of its assets as security to the Security
Trustee as set out in this Deed.

(C) By virtue of the Original Security Document the Chargors created security over the
Charged Assets in respect of the Liabilities (each as defined below).

OPERATIVE PROVISIONS

i DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:

“Act” means the Law of Property Act 1925,

“Amendment Agreement” means the amendment agreement dated on or ahout
the date of this Deed between, amongst others, the Facility Agent (1), the Lender
(2), the Arranger (3), the Security Trustee (4) and the Chargors.

“Borrowet” means Vistra Trust Company (Jersey) Limited (registered in Jersey

with number 25313) whose registered office Is at 4% Floor, St Paul's Gate, 22-24
New Street, St Helier, Jersey JE1 4TR and Vistra {C.1.} Limited (registered in Jersey
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with number 33715} whose registered offtce is at 4" FHoor, St Paul’s Gate, 22-24
Mew Street, St Helier, Jersey JE1 4TR acting In their capacity as joint trustees of
EPIC (Quartermille) Unit Trust,

"Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time assigned or charged or Intended to be assigned or
charged by this Deed and the subject matter of each of them.

% Jone. 20l

“Deed of Subordination” means the deed of subordination dated er—or-zroem
the-date-ofithis-beed made hetween the Chargors (as subordinated creditors) (1},
the Borrower (2) and the Security Trustee (3).

“Effective Date” has the meaning given to such tetm in the Amendment
Agreement,

“Facility Agreement” means a facility agreement originally dated 30 May 2014
and made between the Agent (1), the Original Lender (2) the Arranger (3), the
Security Trustee (4), the Original Hedging Counterparty (5), and the Borrower (6)
as amended and restated on or around the date of this Deed, and as may be
further amended, varied, supplemented, novated and/or restated from time to
time.

*iabilities” means all monies, obligations and liabllities which shall from time to
time (and whether on or at any time after any demand or judgment) be due, awing
or incurred from the Borrower ko the Finance Parties under the Finance Documents
whether actually or contingently and whether solely or jointly with any other
person and In whatever style or name and whether as principal or surety (including
without limitation, for the avoidance of doubt, all obligations arising under the
Finance Documents on and after the Effective Date of the Amendmert Agreament),

“Original Security” means the Securlty Interest created under the Original
Security Document.

“Original Security Document” means the English law assignment of
subordinated loan agreements dated 2 June 2014 between the Chargars and the
Security Trustee,

“Party” means a party to this Deed.

"Recelver” means any one of More receiver or manager or receiver and manager
or administrative receiver appointed by the Security Trustee under this Deed
(whether sole, joint and/or several and including any substitute).

“Security Interest” means any morigage, pledge, lien, charge, security
assignment, hypothecation, security trust, encumbrance or security interest and
any other agreement or arrangerment entered into to create or confer security over
any asseaf.

“Subordinated Debt” has the meaning glven to it in the Deed of Subordination,

“Subordinated Loan Agreement” means any loan agreement between any
Chargor and the Borrower.

1.2 Canstruction

1.2.1 Headings and punctuation in this Deed are for convenience only and do not affect
its construction or interpretation.

Legal, 70106261.5/RHOD/2024414.000033 2
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1.2.2 Unless the contrary intention is expressed, defined or Interpreted all defined terms
in the Original Security Documents, Amendment Agreement or the Facility
Agreement shall have the same meaning here,

1.2.3 Unless the contrary intention appears, references in this Deed to:

(a)

(B

©

(d)

(e)

(M

(@)

{h)

any party to this Deed shall be construed so as to include its successors in
title, permitted assigns and permitted transferees;

“including” and “in particular” shall not limit words and expressions in
cannection with which it is used;

“in connection with”, “under”, *pursuant te”, “by virtue of” and “in
relation to” shall Include each of the others;

a “person” includes (where the context allows) any person, company,
corporation, government, state or agency of a state or any assodation,
trust or partnership (whether or not having separate legal personality);

“insolvency” includes any of the following or any steps n refation to the
following:

()] any insolvency, bankruptcy, liquidation,  reorganisation,
administration or dissolution;

{n any voluntary arrangement or assignment for the benefit of
creditors; or

(it any simllar event;

an obligation of a Chargor to do something includes an obligation to
procure that it is done and an obligation not to do something indudes an
obligation not to permit, suffer or allow it;

a provision of law is a reference to that provision as amended or re-
enacted and Includes subordinate legislation; and

references to this Deed or any other agreement, deed or document are
references to them in force for the time being as amended, varied,
novated, supplemented or consolidated from time to time.

1.3 Joint and several Chargors

Where two or more persons purport to create a Security Interest over a Charged
Asset under this Deed then:

(2)

(b)

©

they (or such of them as have the joint Interest In the relevant Charged
Asset) shall be deemed to have jointly mortgaged, charged and/or
assigned, as appropriate, their joint Interest in the relevant Charged Asset;

each person shall be deemed to have martgaged, charged and/or
assigned, as appropriate, its individual interest (if any} in the relevant
Charged Asset; and

each person shall be deemed to have confirmed the Security Interest
granted by the cthers.

Legal.70106261.5/RHOD/2024414.000033 3
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Confirmation of existing security

Each Chargor confirms for the benefit of the Finance Parties that;

{a) with effect from the Effective Date, the Original Security shall () remain in
full force and effect notwithstandlng any amendments made to the Facllity
Agreement pursuant to the Amendment Agreement and (b) continue to
secure the Liabilities under the Finance Documents (including, but not

limited to, under the Facility Agreement as amended by the Amendment
Agreement); and

(b} the Orlginal Security Document shall remain in full force and effect
notwithstanding any amendments made to the Facility Agreement pursuant
to the Amendment Agreement,

SECURITY

General

All the security created under this Deed is created In favour of the Security Trustee

as continuing security for the payment and discharge of the Liabilities with full title

guarantee, subject only to the Original Security.

Subordinated Debt

Each Chargor assigns absolutely subject to the provisions of Clause 10 {Discharge)
all of its rights and interests including all rghts of enforcement of the same:

(a) in respect of the Subordinated Debt; and
(b) under each Subordinated Loan Agreemert.
PERFECTION OF SECURITY

Further assurance

Each Chargor shali execute and do at its own cost and in such form as is
reasonably reguired by the Security Trustee:

(@) such further additonal mortgages, charges, assignments, transfers and
conveyances; and

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

as the Security Trustee may reasonably require to petfect or protect the security
created or intended to be created by this Deed andfor to facilitate or effect any
dealing with the Charged Assets In conhection with this Deed,
REPRESENTATIONS AND WARRANTIES OF THE CHARGORS

Save for Mr Elghanayan each Chargor (as applicable) makes the representations

and warranties set out in this Clause 4 { Representations and warranties of the
Chargors) to the Securlty Trustee on the date of this Deed.

Legal.70106261.5/RHOD{2024414.000033 4
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4,1.3

4.2

4.3

4.4

4.5
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Status

The LP is a Limited Partnership is a limited partnership validly constituted and
existing under the Limited Partnership Act 1907

The GP:

(a) Is a company, duly incorporated and validly existing under the law of its
jurisdiction of incorporation; and

§s)} has the power to own its assets and carry on the business which it
conducts and/or proposas to conduct.

The Propertty Advisor:

(a) Is a company, duly incorporated and validly existing under the law of its
jurisdiction of incorporation; and

{b} has the power to own its assets and carry on the business which it
conducts and/or proposes to conduct.

Binding obligations

Subject to the Reservations, the obligations expressed to be assumed by it in this
beed are legal, valid, binding and enforceable obligations,

Non-confiict

The entry into and performance by it of, and the transactions contemplated by, this
Deed do not and will not conflict with:

(a) any law or regulatory requirement applicable to it;
{a)) its constitutionat documents; or

{c) any agreement or Instrument binding upon it or any of its assets to an
axtent which would be reasonably likely to have a Material Adverse Effect.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary
action to authorise Its entry into, performance and delivery of, this Deed and the
transactions contemnplated by this Dead.

Validity and admissibility in evidence

Subject to the Reservations, each authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration reguired:

{a) to enable it lawfully to enter into, exerclse its rights and comply with its
obligations under this Deed; and

(b) to make this Deed admissible in evidence in its jurlsdiction of incorporation
and in England and Wales,

has been obkained or effected and is in full force and effect.
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4.6.1

4.6.2

4.7

4.8
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4.10

4.10.1
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4.10.3
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5.1.1

5.1.2

3.1.3
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Governing law and enforcement

Subject to the Reservations, the choice of English law will be recognised and
enforced in its jurisdiction of incarporation,

Subject to the Reservations, any judgment obtained in England in relation to this
Deed will be recognised and enforced in its jurlsdiction of incorporation.

No proceedings pending or threatened

Mo litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might reasonably be
expected to prevent it from accepting and performing any of its obligations under
this Deed, have (to the best of its knowledge and belief) been started or
fhreatened against it.

Solvency

Na step has been taken for its insolvency,

Legal and beneficial ownership

The Chargors (as applicable) are the sole legal and beneficial owners of the
Charged Assets free from any encumbrance or Security Interest except as created
by this Deed.

Subordinated Debt

No payment to It by any other party to a Subordinated Loan Agreement is subject
to any rght of set-off or similar right.

Subject to the Reservations, each Subordinated Loan Agreement to which It is a
party is its legally binding, valid, and enforceable obligation,

Neither it nor (so far as It Is aware) any other party to a Subordinated Loan
Agreement Is in default of any of its material obligations under that Subordinated
Loan Agreement,

There is no prohibition on assignment in respect of any of the Subordinated Debt
or its rights under any Subordinated Loan Agreement.

REPRESENTATIONS AND WARRANTIES OF MR ELGHANAYAN

Mr Elghanayan makes the representations and warranties set out In this
Clause 5 { Representations and Warranties of Mr Elghanayan) to the Security
Trustee on the date of this Deed.

Capacity

Mr Elghanayan has the capacity to execute, deliver and perform his obligations
under this Deed and the transactions contemplated by it.

Mr Elghanayan is not by reason of illness or incapacity (whether mental or
physical), incapable of managing his own affairs,

The court has hot made an otder or appointed a deputy under section 16 of the
Mental Capacity Act 2005 in respect of Mr Elghanayan,

Legal 70106261,5/RH0OD/2024414,000033 6
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5.8
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Non-Contravention

The execution, delivery and performance of the obligations in, and transactions
contemplated by, this Deed does not and will not contravene any agreement or
instrument binding on Mr Elghanayan or his assets, or any applicable faw or
regulation,

Authorisations

Mr Elghanayan has taken all necessary action and obtained all required
authorisations to enable him to execute, deliver and perform his obligations under
this Deed and to make this Deed admissible in evidence in England and Wales, Any
such authorisations are In full force and effect,

Binding Obligations

Mr Elghanayan’s obllgations under this Dead are, subject to the Reservations and
any general prindples of law limiting obligations, legal, valid, binding and
enfaorceahle, '

Assets Not Immune to Action

Mane of Mr Elghanayan’s assets is entitled to immunity on any grounds from any
legal action or proceeding (including, without limitation, suit, attachment prior to
judgment, execution ar other enforcement).

Bankruptcy and Analogous Events
Mr Fighanayan is not the subject of a bankruptcy petition or order,
Governing Law

Subject to the Reservations, the choice of English law as the governing law of this
Deed will be recognised and enforced in the jurisdictlon of Mr Elghanayan's
domicile and any judgment obtained in England in relation to this Deed will be
recognised and enforced in that jurisdiction,

No Registration

It is not necassary that this Deed be filed, recorded ot enrolied with any court or
other authority in the jurisdiction of Mr Elghanayan’s domicile or that any stamp,
registration or similar Tax be paid on or in relation to this Deed or the transactions
contemplated by it

Repetition of representations

The representations and warranties set out in Clause 4 (Represeniations and
Warranties of the Chargors) and Clause 5 (Representations and Warranties of Mr
Elghanayan) are made by each Chargor (as applicable) on the date of this Deed
and, save for the representations set out in Clause 4.8 (Sofvency),
Clause 5.6 (Bankruptcy and Analogous Events) and Clause 5.1 (Capacity), are
deemed to be made by each Chargor (as applicable) by reference to the facts and
circumstances then existing on the date of any Utilisation Request and the first day
of each Interest Period.

Legal. 70106261.5/RHOD/2024414.000033 7
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6.2

6.3

6.4

6.4.1

6.4.2

7.1

711

7.1.2

7.1.3

7.1.4
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COVENANTS

Each Chargor gives the undertakings in this Clause 6 (Covenants) which remain in
force from the date of this Deed until this Deed is discharged.

Information

It shall supply to the Security Trustee (in sufficient copies for all the Finance
Parties, if the Security Trustee so requests) such Information regarding the Charged
Assets or its financlal condition, business and operations as any Finance Party
{through the Security Trustee) may reasonably request.

Negative pledge

It shall not create or permit to subsist any Security Interest over any of the
Charged Assets save for:

a) the Security Interest created pursuant to this Deed, and
1y} the Security Interest created under the Original Security Document.
Disposals

It shall not sell, lease, transfer or otherwlise dispose of any Charged Asset.
Suhordinated Loan Agreements

It shall, subject to the terms of the Deed of Subordination, duly and promptly
perform s obligations under each Subordinated Loan Agreement.

The Securlty Trustee may, at any time after its enforcement powers have become
exercisable In accordance with Clause 7.1.2 {Enforcement), exercise, without any
further consent or authority on the part of any Chargor and irrespective of any
direction given by any Chargor, each Chargor's rights under each Subordinated
Loan Agreement.

RIGHTS OF ENFORCEMENT

Enforcement

The Liabilities shall be desmed to have bacome due for the purposes of section 101
of the Act immediately upan the date of this Deed.

The enforcement powers of the Security Trustee in connection with this Deed shall
be immediately exercisable upon:

{a) an Event of Default which is continuing; or

(h) at the Security Trustee’s discretion, upon the request of the Chargors.
Clause 7.1.2 shall not apply by reason only of a moratorium heing obtained, or
anything being done with a view to a moratorium being obtained, under section 1A
of the Insolvency Act 1986,

The restricttons imposed by section 103 of the Act shall not apply to the security
created by this Deed.

Legal 70106261,5/RHOD/2024414.000033 8
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7.2.2

7.3

7.4

7.5
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In addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with the Security Trustee or any
Recelver shall he entitled to assume without enquiry that an Event of Default has
occurred and that the Uiabilities are outstanding and have become due,

Security Trustee's and Receiver’s powers and rights

The Security Trustea shall have the power to appoint a Recelver of the whale or
any part of the Charged Assets and (so far as the law allows) ta remove and/or
substitute any such appaintee.

The Security Trustee (without becoming a mortgagee in possession) and/or any
Recefver {without personal liability) shall have the power to exercise:

(a) all statutory and other powers and rights (including the powers conferred
upon an administrative receiver by schedule 1 to the Insolvency Act 1986
whether or not the Securlty Trustee and/or any Receiver is an
administrative receiver); and

{b) the power and rights specified in the Schedule (Security Trustees and
Recaiver’s powers),

and may exercise them in the name of the relevant Chargor and in such manner
and on such terms as the person exercising them shall In its sole absolute
discretion consider appropriate.

Receiver as agent

So far as the law allows, a Receiver shall he the agent of a Chargor, who shall be
solely liable for his acts, defaults and remuneration, but the Security Trustee shall
be entitled to agree the fees and expenses of and the mode of payment to the
Recelver,

Further powers

If a Chargor defaults In the observance and performance of any obligation to the
Security Trustee, the Security Trustee or its agents (without any of them becoming
a mortgagee in possession) may at any time (but shall not be obliged to) do such
things as It considers necessary to remedy the default,

Power of attorney

Each Chargor hy way of security irrevocably appoints the Security Trustee and
every Receiver jointly and severally to be its attorney (with full power of
substitution) In its name and on Its behalf to execute and deliver any documents
and do or perfect anything which the Security Trustee and/or the Receiver shall
consider appropriate for perfecting, maintaining, preserving, enhancing or
enforcing the security created by this Deed and/or the value of any of the Charged
Assets andfor for the purpose of enforcing the performance of that Chargor’s
obligations in connection with this Deed.

APPLICATION OF RECEIPTS
Priority of payment

Subject to sums secured by the Security Interest having priority to the Security
Interest created by this Deed, all monies received by the Security Trustee and/or

Legal 70106261,5/RHOD/2024414.000033 g
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any Receiver in the enforcement of this Deed shall (subject as follows) be applied
in the following order, in payment:

{(a) tirstly, of all fees, costs, charges, taxes, liabilities and expenses in relation
to any enforcement of this Deed (including in relation to any Receiver
whether on its own behalf or on behalf of a Chargar or otherwise);

(b} secondly, (insofar as not contemplated by Clause 8.1(a)} of all fees,
costs, charges, taxes, liabllities and expenses and other sums of the
Security Trustee (in its capacity as trustee) in relation to the Finance
Documents; and

(c) finally, to the Agent for distribution in accordance with the Facility
Agreement,

Crediting to suspense account

The Security Trustee 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 as the Security Trustee or that Receiver thinks fit.

NOTICES

Communications in writing

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

Addresses

The address and fax number {and the department or officer, if any, for whose
attention the communication is to be made) of each Party for any communication
or document to be made or delivered under or in connection with this Deed is:

{a) in the case of a person which Is a Party on the date of this Deed, that
identified with Its name below; or

(b) in the case where a person becomes a Party after the date of this Deed,
that notified in writing to the Security Trustee on or prlor to the date on
which that person becomes a Party; or

{c) any substitute address, fax number ot department or officer as the party to
this Deed may notify the Security Trustee {or the Security Trustee may
notify the Chargors If the change is made by the Security Trustee) by not
less than five Business Days' notlce.

Delivery

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

(a} If by way of fax, when received In legible form; ar
{h) if by way of letter, when it has been left at the relevant address or two

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

Legal, 70106261.5/RHOD/2024414.000033 10
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and, if a particular department or officer is specified as part of its address, details
provided under Clause 9.2 (Addresses), If addressed to that department or officer.

Any notice or communication to be made or dellvered to the Security Trustee shall
be effective when actually received by the Security Trustee and then only If It Is
expressly marked for the attention of the department or officer identified with the
Security Trustee's signature below (or any substitute department or officer as the
Security Trustee shalt specify for this purpose).

PISCHARGE

If the Security Trustee is satisfied that the Liabilities have been unconditionally and
irrevocably paid, repaid and discharged in full, the Security Trustee will, at the
request and cost of the Chargors:

{a) re-assign to the Chargors, without recourse or warranty all of the Security
Interests constituted by this Deed; and

{b} release the rights of the Security Trustee under this Deed.

No discharge will be of any effect If any security or payment given or made in
respect of the Liabilitles is rescinded, avoided, reduced or invalidated whether in
respect of any insalvency or otherwise.

ASSIGNMENT AND TRANSFER

Assignment by the Chargors

No Chargor may assign, transfer or otherwise part with Its rights or obligations
under this Deed.

Assignment by the Finance Parties

The Finance Parties may each at any tme transfer, assign or novate all or any pant
of their respective rights, benefits or obligations under this Deed in accordance with
the provisions of the Facility Agreement,

GENERAL PROVISIONS

Trust provisions

The undertakings and representations made by the Chargors under this Deed are
made In favaur of the Security Trustee as security trustee for the Finance Parties,

Enforcement

It shall not be necessary for the Security Trustee before taking any enforcement
under this Deed to enforce or seek to enforce any guarantee or other security or
other rights whether from or against a Chargor or any other person. This
Clause 12.2 (Enforcement) applies irrespective of any law or any provision of a
Finance Document to the contraty.

Exercise of powers and liability
This Deed is in addition to and will not merge in or in any way be prejudiced or

affected by the holding or release by the Security Trustee of any other sectrity at
any time held by the Security Trustee.
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The Security Trustee may, at any time after its enforcement powers have become
exercisable in accordance with Clause 7.1.2 (Enforcement), redeem or transfer to
itself any prior Security Interest against the Charged Assets and may settle and pay
the accounts of the prior chargee {which shall be binding on each Chargor}). All
principal monies, interest, costs, charges and expenses of and incidental to such
redemption or transfer shail be pald by the Chargors to the Security Trustee on
demand.

None of the provisions of this Deed shall be deemed to impose on the Finance
Partles or Imply on their part any obligation or other liabllity in relation to the
Charged Assets,

Tacking

Each Finance Party must perform its obligations under the Facility Agreement
{including any obligation to make further advances).

New Accounts

On recelving notice that the whole or any part of the Charged Assets has been
encumbered by any Security Interest or disposed of:

(a) a Finance Party may close the relevant Chargor’s then subsisting account
and open a new account with that Chargor, and (unless the relevant
Finance Party gives that Chargor written notice otherwise) shall be deemed
to have done so;

{b) all payments made to the relevant Finance 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 Liabilitles.
Consolidation

The restriction on the right of consolidating mortgage securities contained 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 not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999,

The Parties and any Receiver may rescind, vary, waive, release, asslgn, novate or
otherwlse dispose of all or any of their respective rights or obligations under this
Deed without the consent of a third party to whom an express right to enforce any
of its terms has been provided,

Partial invalidity

The illegality, invalidity or unenforceabllity for whatever reason of any provision of
this Deed in any jurisdiction, shall not affect the legality, validity or enforceabliity of
that provision in any other jurisdiction or the legality, validity or enforceability of
the remaining provislons in any jurisdiction.
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Remedies and waivers

No failure to exercise, nor any delay in exerclsing, on the part of any Finance Party,
any right or remedy under this Deed shall operate as a walver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or
the exerclse 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.

Chargors’ abligations

Nelther the Security Interest created under this Deed nor the obligations of each
Chargor under this Deed will be affected by any act, omlsslon, matter or thing
which, but for this Clause 12.10 (Chargors” obligations), would reduce, release or
prejudice that security or any of its obligations under this Deed (without fimitation
and whether or not known ta it or any Finance Party) Including:

(a) any time, walver or consent granted to, or composition with, any
Transaction Obligor or other person;

(b} the release of any Transaction Obligor or any other person under the terms
of any composition or arrangement with any creditor of any member of the
Transaction Obligor;

{(c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
Security Interest over assets of any Transaction Obligor or other person or
any non-presenmtion or non-observance 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 incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any Transaction Obligor
or any other person;

{e) any amendment, novation, supplement, extenston (whether of maturity or
otherwisa) or restatement (in each case, however fundamental and
whether or hot mare onerous), or replacement, assignment, avoldance of
termination of any Finance Document or any other document or Security
Interest inciuding any change In the purpose of, any extension of or any
Increase in any facility or the addition of any new facility under any Finance
Dacument or other document or Security Interest;

" any unenforceability, illegality or Invalidity of any obligation of any person
under any Finance Document or any other document or Securlty Interest;
ar

(@)  any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 12,10 (Chargors” obligations), each
Chargor expressly confirms that it intends that the Security Interests created by
this Deed shall extend from time to time to any (however fundamental) varlation,
increase, extension or addition of or to any of the Finance Documents andfor any
facility or amount made avallable under any of the Finance Documents for the
purposes of or in connection with any of the following:

Legal.70106261,5/RHOD/2024414.000033 13




(a)
i)
(©
(d)
(e)
{f}
(@)
)

(M)

Execution copy

business acquisittons of any nature;
increasing working capital;

enabling investor distributions to be made;
carrying out restructurings;

refinancing existing facilities;

refinancing any other indebtedness;

making facilities avaflable to new borrowers;

any other variation or extension of the purposes for which any such facility
or amount might be made available from time to time; and/or

any fees, costs and/or expenses associated with any of the foregoing.

12,12 Appropriations

Until the Liabllities have been itrevocably paid in full, each Finance Party {or trustee
or agent on its behalf) may:

(a)

(b)

refrain from applying or enforcing the other monles, security or rights held
or received by that Finance Party (or any trustee or agent on its behalf) In
respect of those amounts, or apply and enforce the same in such manner
and order as it sees fit (whether against those amounts or otherwise} and
tiw Chargor shall be entitled to the benefit of the same; and

hold in an interest-bearing suspense account any monies recelved fram
gach Chargor or on account of each Chargor’s liability under this Deed.

12,13 Deferral of Chargors' rights

12.13.1  Until the Liabiliies have been irrevocably paid in full and unless the Security
Trustee otherwlse directs, no Chargor will exercise any rights which It may have by
reason of performance by it of its obligations under the Finance Documents or by
reason of any amount belng payabie, or liabllity arising, under this Deed:

(a)

(b

()

(d)

(e}

to be indemnifled by the Borrower;

to claim any contribution from any other guarantor of any Transaction
Ohligor's obligations under the Finance Documents;

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

to bring legal or other proceedings far an order requiring any Transaction
Ohligor to make any payment, or perform any obligation, in respect of
which any Chargor has given a guarantee, undertaking or indemnity under
this Deed;

to exercise any right of set-off against any Transaction Obligor; andfor
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(f) to claim or prove as a creditor of any Transaction Obligor in competition
with any Finance Party.

If any Chargor recelves any benefit, payment or distribution In relation to any rights
referred to In Clause 12.13.1 it shall hold that benefit, payment or distribution to
the extent necessary to enable all amounts which may be or become payable 10
the Finance Parties by the Transaction Obligors under or In connection with the
Finance Documents to be repaid in full on trust for the Finance Parties and shall
promptly pay or transfer the same to the Security Trustee or as the Security
Trustee may direct for application in accordance with Clause 8 (Application of

receipts),
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
effect as If the slgnatures on the counterparts were on a single copy of this Deed.

LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligations arising out of or in relation to this
Deed shall be governed by English law.

This Deed has been exacuted as a Deed and delivered on the date stated at the
beginning of this Deed.
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Schedule ; Security Trustee'’s and Receiver's powers

Schedule
Security Trustee's and Receiver's powers

Conduct of business

Compromise clafms

To compromise any clalm relating to the Charged Assets,
Borrowing and advancing

To borrow, ralse or advance money whethar or nat in priority to the Liabilities and
with or without security.

Employees

To employ salicitors, stockbrokers and others,

Dealing with the Chargors’ Assets

Possession

To take possession of, get In, use and/or callect any Charged Asset.
Payments

To pay any outgeings and payments charged on or otherwise relating to the
Charged Assets or thelr awnership or use.

Recaipts
To give receipts and releases for any sums received.
Assumption of rights

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

Insurance
To effect insurances on such terms as it thinks fit.
Disposals

To sell or otherwlise 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

(iil) for consideration wholly or partly In cash, property or securities in
whatever form,

and in all cases the terms of which shall bind any subsequent mortgagee,
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Schedule : Securlty Trustee's and Recelver's powers

General

General

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 Interests

created
)]
(i)

(iiny

(v)

General

by this Deed or the realisation of any of the Charged Assets, Induding:
executing, deliverting and completing all or any deeds or other documents;

using the name of a Chargor In connection with any of the purposes in this
Schedule (Securfly Trustee’s and Receiver’s powels);

commencing, carrying out and completing any acts, matters or
proceedings in relation to any Charged Asset as if it were the sole and
absolute beneficial owner of the Charged Assets; and

obtaining, entering into and maintaining any bonds, covenants,
commitments, engagements, guarantees and indemnilties or other like
arrangements,

All its powers and discretions under this Deed shall be:

0

(i)

exercisable on such terms and conditions and otherwise as it may think fit;
and

as if it were the absolute and beneficial owner.
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EXECUTION PAGES
Chargors

Executed as a deed by

EPIC (QUARTERMILE) LIMITED
PARTNERSHIP (acting by its general
partner, EPIC (GENERAL PARTNER ...
QUARTERMILE) LIMITED) acting by:

Director

In the presence of:

Name: TN MAND €€  SAROTA

Occupation: leko”

Address: S New Skreeft SCLUU-{'{J LC’ﬂdor\
GUvA BTW

Address: 3 Burlington Gardens, London W1S
3EP

Fax: +44 207 183 7363

Attn: Michael Elghanayan

Executed as a deed by

FPIC (GENERAL PARTNER
QUARTERMILE) LIMITED
acting by:

Director

In the presence of!

Name: Nyl MANDee P SANOTA
Occupation: e uta’
address: S VU Stregt Sapare Londof
ElLA FTw
Address: 3 Burlington Gardens, London W1S
3EP

Fax: +44 207 183 7363
Attn: Michael Elghanayan
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Executed as a deed by EPIC
MANAGEMENT LIMITED
acting by:

Director

In the presence of:

Name: NOMIDEEEEN.  MAVDEEP SAHOTA
Occupation; Selickor™

Address: = New Street sCLUCUYt Lordon
ECHA STw

Address: 3 Burlington Gardens, London W1S

3EP

Fax: +44 207 183 7363

Atin; Michael Elghanayan

Signed as a deed by MR MICHAEL
ELGHANAYAN

In the presence of:

Name of witness: Mand€ep Seh oy
Signature of withess: PO

Address: S Nead Streek Sqpuse, Lardon
ECyA 3TwW

Occupation:

Address: 3 Burlington Gardens, Landon W1S
3EP

Fax: +44 207 183 7363

Attn: Michae! Elghanayan

Security Trustee
Executed as a deed by DEUTSCHE
HYPOTHEKENBANK (ACTIEN-

GESELLSCHAFT) acting through its ) T TTU PO
London Branch acting by:

Address: One Woaod Street, London EC2V Y e
TWT

Fax: +44 20 74294 701
Attn: Walter Love/James Half
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Exectted as a deed by EPIC
MANAGEMENT LIMITED
acting byz

In the presence of:

Name:

Cccupation:

Address:

gggress: 3 Burlinglon Gardens, London W15

Fax: +44 207 183 7363
Attn: Michael Elghanayan

Signed as a deed by MR MICHAEL
ELGHANAYAN
In the presence of:
Name of witness:
Signature of witness:
Address:
Occupatlon:
Address: 3 Burlington Gardans, London WiS
JEP
Fax: +44 207 183 7363
Attn: Michael Elghanayan
Security Trustee
Executed as a deed hy DEUTSCHE
HYPOTHEKENBANK {ACTIEN-

GESELLSCHAFT) acting through its
London Branch actlng by:

Address: One Wood Street, London EC2V
7WT

Fax: +44 20 74294 701
Attn: Walter Love/James Hall
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