In accordance with 0
Sections 859A and M RO 1 23700 / j
859 of the Companies
Act 2008 Particulars of a charge IRIS Las orm
A fee 1s payable with this form. You can use the WebFiling service to file this torm online,
Please see ‘How to pay’ on the Please go to www companies
last page
< What this form 1s for % What this form 1s NOT for [
You may use this form to register You may nol use this form to S
a charge created or evidenced by register a charge where there i3
an instrument instrument Use form MR08 5 *A2TO3T2H*
AD7 04/05/2013 #150

This form must be delivered to the Registrar for registration within COMPANIES HOUSE

21 days beginming with the day after the date of creation of the charge If
delivered outside of the 21 days 1 will be rejected unless it 1s accompanied by a
court order extending the time for delivery

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

r Company details Wl'w
compely e |T ’_6_ [4_ I_O— ’? [T ’T ’_3—‘ > IE:LI:;ge To::;eft:rg typescript or in

Company name in full | Links Property 3 Lamited bold black capiials
All fields are mandatory unless
[ specified or indicated by *

E Charge creation date
Charge creation date |d—3— Id 0 I’“O I'“4 Y2 [y o [r1 |3
u Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name I Standard Chartered Bank
Name |
Name ‘
Name |

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

tick the statement below

(] 1confirm that there are more than four persons, secunly agents or

trustees entitled to the charge
Department lor Business CHFPO25

BIS

Innovation & Skills 04/13 Version 10 Lasedorm Internationat 413




MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject ta this fixed charge or fixed security

Descripticn
ot

Kl

b Y
-

Continuation page
Please use a continuation page If
you need to enter more detalls

Fixed charge or fixed security

Does the instrument nclude a fixed charge or fixed secunty over any tangible
or Intangible (or in Scotland) corporeal or incorporeal propery not described
above? Please tick the appropriate box

[¥] Yes
(] No

Floating charge

is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(] Yes Centinue
[¥] No GotoSection?

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

[1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

(¥ Yes
(] No

CHFP025
04113 Version 10




MRO1

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 afier
the registration of the charge (use
form MROE}

Signature

| Please sign the form here

Signature

Signature

Ao Loy Ui

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

o

CHFP(Q25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

nlmportant information

We will send the certificate to the address entered
below All detals 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 certiticate
to the company's Registered Office address

r“"“C‘ mme Jagannath Iyer

I Company name
Allen & Overy LLP

|‘°““"‘“ One Bishops Square

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

EHow to pay

A fee of £13 is payable to Companies House
n respect of each mortgage or charge filed
on papet.

Make cheques or postal orders payable to
‘Companies House'

Post own London

I
|
|

CountyiRegien

= FA

|°°““"V United Kingdom

]Dx

Telphone 4+ 44 (0)20 3088 0000

Certificate

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 with this form

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

O3 You have shown the names of persons entitled to
the charge

1 You have ticked any appropriate boxes in Sections
3,56,7&8

[J You have given a description in Section 4, if
appropnate
You have signed the form

[ You have enclosed the correct fee

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

mhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPQ25
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6408833
Charge code: 0640 8833 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2013 and created by LINKS PROPERTY 3 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th May 2013

Given at Companies House, Cardiff on 13th May 2013
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EXECUTION VERSION (At  overyLp)
03.95. 1013

SECURITY AGREEMENT

(ASSIGNMENT OF RECFRIVABLES)

DATED 3U AFRLL 12013

BETWEEN

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

and

STANDARD CHARTERED BANK
as Security Agent

ALLEN & OVERY

Allan & Overy LLP
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THIS DEED sdaed 30 April 2013 anc 1s made BETWEEN
(1)  THE COMPANIES LISTED IN SCHEDULE 1 (ths Chargors), and

(2) STANDARD CHARTERED BANK (thc Sccurity Agent) as agent and trustee for the Finance
Parties (as defined in the Facility Agreement defined below)

BACKGROUND
A The Chargors eoter mto thas Deed i connection with the Facility Agreement (as defined below)

(B) It 15 1atended that this document takes effect 25 o deed notwithstanding the {act that a pary may only
exccute this document under band

IT 1S AGREED os follows
1. INTERPRETATION
1.1 Definitions
In this Deed
Adt reeans the Law of Property Act 1925

Assipned Receivables mcans the Receivables

Facility Agreement means the £405,000,000 senor secured term loar facility agreement deted on or
about the date of thus Deed and made between, among others, Links Bidco S4 r1 as the company,
OCBC Baok (Malaysia) Berhad, Standard Chartered Bank and Unmtted Overseas Bank Lumued as the
Mandated Lead Arrangers and Bockrunners, and Standard Chartered Bark as the Agent und Secunty
Apent

Party meaas a party to this Deed

Recervables means each amount set ont opposite each Chargor's name i Schedule 2 (Detsils of
Assigned Receivables), as being owed to such Chargor pursudnt to the terms of the Sale end
Purchuse Aprecment

Receiver mcans an adrowaistrative receiver, receiver and mangger or & icceiver, wn each case,
appouwted usder this Deed

Repatriation means the repatriation of the Recervables from each Charger 1 the Company
Repatriabon Date means the date of completion of the Repatnation

Repatration Documents means

{a} pro forma balence sheets of each Chargor and the Company as at the Repatriation Date,

) board resolutions of each Chargor, the Target, the Targel Group Iniermediote Companies
and the Company approving the Repatnation,

0013035 0000965 BK 23758527 3 |
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(a)

{b)

(c)

(c) a letter of comfort from the Company, the Target end the Target Group Intermmediate
Compames to the Chargors i tespect of the Repatnation,

{d) o dosumentary umetable setung out the steps of the Repatrianon from o date agreed botween
the Partres up to the Repatnation Date, and

(<) any other docurnent that the Scourty Agent may reasonably request which is required by
uny Chargor, the Target, any Target Grovp Intermedizic Company or the Compony w
compiete or give effect to the Repatnation,

m each case, i form and substance satsfactory te the Secunty Agent (achng reasonobly)

Sale and Purchase Agreement means the sale and purchase agreement dated 15 March 2013 and
made between the Chargors as sellers and the Original Borrowers as purchasers 1o connection with,
inter alia, the properties hsted 10 column 1 of the schedule thersto

Sccured lazlnhtics means all present and future obhigations and hiabiltbes (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatscever) of cach
Transachion Obliger to any Sceured Parly under or in connecucn with the Finance Documents,
except for any obliganon which, if 1t were so0 included, would result 1n tlus Decd contravening
Scctions 678 o- 679 of the Companies Act 2006

Stcured Parues means each Finance Party from time 1o tme party to the Macihity Agreement, and
any Recewver or Delegate

Security Assets means all assets of the Chargors the subject of any secunty created by this Deed

Security Interest meens o mongnge, charpe, standard sccunty, assignation in security, pludge, hen
or other secunly interest securing any obligation of any person or any other agrecmenl or
arrangement having 2 sumlar effect

Sceurity Period means the penod beginming on the dote of this Deed and endmg on the date on

wiuch all the Secured Linbthues have been unconditonally and wrevocably paid end discharged in
full

Construction

Capitahsed terms defined 1 the Faclity Agreement have, unless expressty defined 1n tis Deed, the
same meamng 1n tus Deed

The provisions of clause 1 7 (Construction) of the Facility Agreement apply to this Deed as though
they were set out i full 1o dus Deed, except that references to the Facthty Aprecment will be
construed as references to this Decd

4} A Finance Document or other agreement or mstrumnent wcludes (withaut prejudice to any
prohibition on amenaments) any amendroent [o that Finance Document ar other agreement
or wstrument, weluding any change o the purpose of, any extension of or any weresse tn
the amount of a facility or any additionel facility,

(1) Lhe term this Securnity mcans any securily creuted by this Deed, and

(ur) assets inciudes present and funire properues, revenues and nghes of every descuption

00130.35-00ODYES BR237565207 3 2




{d)

(&

{0

2.1

(a)

®)
2.2

413

Any covenant of the Chargers under thus Deed (other than a payment obligetion) remains m force
Juning the Secunty Period

If the Securily Agent considers that an amount paid to a Secured Party unde: a Finance Document 1s
capable of buing avorded or otherwise set aside on the hiqudation or adminisiration of the payer or
otherw:se, then that amount will not be considered to have been wrevocably pad for the purposes of
ttus Deed

Unless the coniext otherwise requires, & reference to a Sccurily Asset mcludes the proceeds ¢f that
Security Asset

CREATION OF SECURITY

Genceral

All the secunty created under thus Dezd

O] 15 created n favour of the Securty Agent,

() 15 created over present and future assets of eack Chargor,

() 15 secuaty for the payment, discharge and performance of ail the Secured Liabil hes, and

() i5 made with full title puarantee w accordance with the Law of Property (Miscellancous
Provisiong) Act 1994

The Sceunty Agent holds the benefit of this Deed on trust for the Financs Parties
Assigned Receivables

Each Chargor assigns by way of secunty, subjec: o a proviso for re-assignment on redemption, all
of 1ts nghts in respeet of the Assipoed Recewvables

RESTRICTIONS ON DEALINGS

Mo Chargor may

) create or permmit to subsist any Secunty Interest on any Secunty Asset, ar
() sell, transfer, heence, lease or otherwrse dispose of any Secunty Asset
REPRESENTATIONS

Nature of security

Each Chargor represents ood wagrarts to each Secured Panty that

(a) 1t 15 the sele legal and beneficial owner of the Assigned Receivable set out agawnst its name
1 Schedule 2 (Detels of Assigned Receivables),

) the Assigned Recervables are free of any Secunty Interests (except those created by or under
thus Deed) and any other nghts or interests tn favour of third parties,

0013035 0000905 DK 23766527 2 3




4.2

(v)

(&}

532

(c) the pnncipal amounts of the Assigned Receivables oulstandmg at the date of this Deed are
the amounts set out 1n Schednle 2 (Detals of Assipred Recervables),

(d) the Sale and Purchase Agreement is s iegal, vahd, binding and enforceable oblipation,
() any copy of Sal¢ and Purchase Apreement supplied Lo the Secunty Agent on er prior to the

date of this Deed 18 true and complete and contmns all praviswons relatng ro the relevant
Assigned Recetvables,

{f) ncther it nor (50 far as 5t 15 aware} any other party lo the Sale and Purchase Agreement 15 1n
default of any of s obligations under the Sale and Purchase Agreeinen?,

(&) there 15 no prolbmoen on assignment in respect of any of the Assigned Recetvables or 1ls
nights under the Sale and Purchase Agreement, and

() thus Deed creates those Secunty Interests # purports to create and 15 oot hable o be avoided
or otherwise sct nside on uts hiquidation or adm:ustration or otherwise

Times for malung representations

The representations and warranues set out 1n this Deed (mncluding 1z this Clause) are made by the
Chargor oo the date of tus Deed

Each represenistion and warranty under this Deed 15 deemed to be made by the Chargor by reference
to the facts and cureumstances then existing on each date duning the Seeunty Period

SALE AND PURCHASE AGREEMENT

Preservation

No Chargor may, without the prior consent of the Secunty Agent, amend or watve any term of the
Sale and Purchase Agteement

Other undertakings

Each Chargor must

{a) if 1t receives eny payment 11 respect of the Sale end Purchase Agreement, hold that payment
n trust for the Secunty Apent,

() duly and promptly periorm 1ts obligations under the Sale and Purchase Agreement, and

{c) supply the Securty Agent and any Recewver with copies of any information and
docurnentation relating to the Sale and Purchase Agreement requested by the Secunty Agent
or any Receiver

Rughts

After this Secunty has become enforceable, e Secunty Agent may exercise, without gny further
consenl or euthonty on the part of the Chargor and imespective of any direcuon gven by the
Chasgor, any of the Chargors' respective rights vader the Sale and Purchase Agrsement

9013035-0000565 8K 23756527 3 4




7.1

72

73
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NOTICES

Each Chargor must

{(a) promptly serve a notice of assignment, substantially i the form of Part | of Schedule 3
{(Forms of potice), on eacl: debtor, and

{b) use reasonable endeavours to ensure that each debtor acknowledges that nonce, substantially
1 the form of Part 2 of Schedule 3 (Forms of noticz)

PRESERVATION OF SECURITY

Continuing security

This Secunty 18 o continumng securily and will extend to the vltimate balance of the Secured
Liabshties, regardless of any intermediate payment or discharge in whole or 1o part

Runstatement

If any discharge, release or nmangement (whether 1o respect of the oblipations of any Transaction
Obhigor or any security for those obligattons or otherwise) 1s made 1n whole or m part on the basis of
any payment, sccurily ot other disposihon which 15 avended or st be restored 1o tsolveuocy,
liquidation, admmistration or otnerwise, without lxomitation, thep the linbility of each Chargor under
this Deed will coptinue or be remstated as 1f the discharge, release or arrangement had not ocewrred

Waver of defences

The obhgations of the Chargors uzder this Deed will not be affected by any act, omission, matter or
thing which, but for thus Clause, would reduce, release or prejudice any of its obligations vnder this
Deed wncluding (without metation and whether o not kaown to 1t or any Secured Party)

{a) any tme, waiver or consent granted to, or compositien with, agy Transaction Obhgor or
other person,

(b) the release of any other Transacuon Obhigor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

(&) the taking, vanation, cornpronuse, exchange, renewal or release of, or refusal or neglect 1o
perfect, take up or coforce, any rights against, or sceunty over assets of, any Transoction
Obirgar or ather person,

1{)} any nen-preséntation or non-observaonce of any formality or other requrement in respect of
any 1nstrument or any failure 1o realise the full value of any sccunty,

(e} any incapacity or lack of power, ruthonty or legal personality of or dissolution or change m
the members or status of a Transaction Qbligor or any other person,

{f) any amendment of any Fmance Document or any other decument or geeunty including
withoul {imuation any change 1 the purpose eof, any extens.on of or any 1ncrease i any
facility or the addition of auy new facility under any Financu Document or other docurnent
or security,

{z any ucenforeeabibity, iegality, invalidity or non-provability of any obligation of any person
under any Finance Document or any other document or secunty, or

o




7.4

@)

(0)
75

7.6

(a)

(b}

(h) any insolvency or sunilar proceedings

Immediate recout se

Each Chargor woives any nght 1t may have of first requinng any Secured Party {or any trustee or
agenl on s behalf) to proceed against or enforce any other nght or security or claim payment from
any person before clarmiag from the Chargors under this Deed

This wawver apphes urespective of any law or provision of a Finence Document to the contrary

Appropriations

Each Sceured Party (or any trustee or agent on its behalf) may at any tume dunng the Secunty
Penod

{a) refraun from applying or enforcing any other moneys, secunty or nghis held or received by
that Secured Party (or any trustee or sgent on us behall) in respect of the Secuered Libiliies,
or apply and eaforce them wn such manner and ozaer as it sees fit {whether agamst the
Secured Liabihies or otherwise) and the Chargors will not be entitled 10 the berefit of such
maneys, secunity or rights, and

{b) hold i1n an mterest-bearing suspensc account any moneys recewved from any Chargor or on
account of the Chargors’ liabthty under this Decd

Deferral of Chargors' rights

Unless the Secunty Peniod has expared or the Sceumty Agent otherwise directs, no Chagor will
excreise any nghts which it may have by reason of poerformance by 1t of its obligations under this
Deced or by reason of any smount being payable, or habysty ansing under this Deed

Q)] to be indemumufied by an Obligor,

(n} 10 claim any contribution from any Qbligor of any Trensaction Obligar's obligations under
the Finance Docwnents,

(1u) to take the benefit (i whale ar 1o part and whether by way of subrogation or atherwise) of
any nights of the Ninance Parties under the Finance Documents or of any other guaranies or

securiy taken pursuant to, or i coonection with, the Tinance Dotuments by any Stcured
Panty,

Qv) to bring legal or other proceedings for an ordee requinng any Obligor to make any payment,
or perform any obligahon, 1n respect of which the Chargor has granted secuniy under this
Deed,

v to exercise any nght of set-off agamst any Obligor, end/or
{vt) to claum or prove as a creditor of any Obligor 1 compention wub any Secured Party

If the Chargor receives any bencfit, payment or distnbution ¢ relation to such nghts it must hold
that benefit, payment or distribution to the extent necessary to enable sll amounts which may be or
become payabie to the Finance Parties by the Obligors under or i cornection with the Fiaanee
Documents to be repaid in full an trust for the Finance Parties and must promptly pay or transfer
them to the Secunty Agent or os the Secunty Agent may direct for apphcailon w accordance with
tins Deed

0013035-0006985 8K 23756527 3 -]
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(@

(®)

78

21

()

®)

92

93

9.4

Additional security

Thas Deed 15 w addivon to und 15 not w1 any way prejudiced by any other sccunty now or
subsequently held by any Sccured Party

No pnor secunty held by any Secured Party (o its capacily as such or otherwise) over any Secunty
Asset will merge wio this Security

Security held by Chargor

No Chargor may, without the prior consent of the Secunty Agent, hold any secunity froin any
Obhger 1n respect of the Chargors' habiliy under this Deed  The Chargors will hold eny security
held by ot 1n breach of dus provision on trust for the Secunty Agent

WHEN SECURITY BECOMES ENFORCEABLE

Event of Defanlt

Tius Secunity will become \mmediately enforcezble if an Event of Default oceurs and 13 contnuing
Discretion

Afier thus Secunty has become enforceable pursunnt to Clause 8 § (Event of Defanlt) above, the
Secunty Agent may wn its absolute discretion enforce all or aoy part of thss Secunity mn any manner 1
sees fil or as the Majorty Lenders duect

ENFORCEMENI OF SECURITY

General

For the purposes of all powers ymplhied by statute, the Sccured Linbilyties are deemed to have become
due acd payable on the date of this Deed

Scenon 103 of the Act (restricting the power of sale) and Section 93 of the Act (restnicting the night
of consohdation) do not apply to this Secunty

No hablity as mortgagee 1n possession
Neither the Secunty Ageot nor any Recetver will be lrable, by reason of ntenng nto possession of a
Secunly Asset 10 account as roortgages w possession or for any loss on realisation or for any delault

or omission for which a mortgagee 1n possession mght be hable

Privileges

Each Recerver and the Sccursty Agent 1s enuitled to al! the nghis, powers, privi'eges and mmuuties
conferred by the Act on mortgegees and recetvers duly appointed under the Act, except that Secton
103 of the Act does not upply

Protectson of third parties

No person (wncluding 2 purchaser) deahng with the Sccmity Agent or a Receiver or its or jus agenls
will be cencerned to enquire

{a) whether the Secured Liabihities buve become payable,

0O1363S-0000965 BK. 23755527 3 7




95

(a)

(&)

96

i6

101

{a)

(b)
(e)

(d)

102

(b) whether any power which the Secunty Agent or a Receiver is purporiiog to exercisc has
become exerciszble or 15 being properly exercised,

(<) whether any money remams due under the Tinance Documents, or

(d) how any money pad 1o the Secunity Agent or to that Reccrver 15 1o be applied

Redemption of prior mertgages

At any tme afier this Secunty has become enforceabls, the Secunty Agent may

() redeem any peior Secunty [ntevest egainst any Secunty Assct, and/or

{u) procure the transfer of that Secunty interest to atself, and/or

(1)  seule and pass the accounts of the pnor mortgagee, chargee or encumbrarcer, any accounts
so settled ond passed will be, 10 the absence of manifest error, conclusive and binding on the
relevant Chargor

Each Chargor must pay to the Security Ageot, immediately on demand, the costs and expenses

incurred by the Secunty Agent in connection with any such redemption andfor transfer, mcluding the

payment of any principal or interest

Contingencies

If thhs Security 15 enforced at a ume when no amount 1s due voder the Finance Documents but at a

time when amounts may o1 will become due, the Sceonty Agent (or the Recesver) may pay the

proceeds of any 1ecovenes effected by tt 1nto a suspense account

RECEIVER

Appointment of Receiver

Except a5 provided below, the Secunty Agent may eppoint asy one of more persons to be a Receiver
of all or any part of the Secunty Assets |f

() thus Security has become enforceable, or
(1) a Chargor so requests the Security Agent in wnling at any tune
Any appomtment under paragraph (a) above may be by deed, under seal or in writing under s hand

Exvept as provided below, any restnchion imposed by law on the nght of a mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to this Deed

The Securtty Agent 15 not entitled to appomt a Recewver solely a5 a result of the obtmng of a
moratonum (or anything done with o view 10 obtaunng a moeratonum) under Sechion 1A of the
Insolvency Act 1986

Removal
The Secunty Agent may by wnting under its hand remove any Recerver appowmted by 1t and may,

whenever 11 thinks {it, appoint 2 new Recetver u the place of any Receiver whose zppointment may
for any reason bave termnated

B013035-0000965 BK 23756527 3 B




10.4

(a)

®)

112

113

{a)

)

114

Remuoeration

The Secunty Agent may fix the remuneration of any Receiver appointed by 1t and any maxmum rate |
imposed by law (including uader sechon 109(6) of the Act) will not apply

Agent of each Chargor

A Receiver will be deemed to be the agent of each Chargor for all purposes and accordungly will be
deemed to be w the same positon as a Recerver duly appointed by a mortgagee under the Act Each
Chargor s resgonsible for the contracts, engagements, acts, ommissions, defauvits and losses of a
Recewver and for liabilsties mmcwred by a Recewver

Mo Secured Party will incur any hiability (erther to a Chargor or to any other person) by reason of the
apponvment of a Receuwver or for any otlier reason

Relanonship with Sccunity Agent

To the fullest extent allowed by aw, any right, power or discretion conferred by this Deed (either
expressly or unphedly) or by law on a Recewver may after this Secunty becomes enforcesble be
exercised by the Secunty Agent in relstion to any Secunty Assel without first appoinung a Receiver
or notwithstanding the appointment of a Recsiver

POWERS OF RECEIVER

General

A Recerver Las all the rights, powers and discretions se? out below m this Clause m addition to those
conferred on it by any law, This mncludes afl the rghrs, powers aod discretions conferred on a
recerver (or a recewver and maenager) under the Act and the Insolvency Act, 1986

If there 18 more than one Recetver holding offics at the same tume, cach Recoiver may (unless the
document appointng him states otherwase) cxercise nll the powers conferred on a Receiver under
s Deed individually snd 1o the exclusion of any other Recerver

Possession

A Recewver may take inmediate possession of, get in and collect any Secunty Assct

Sale of asseis

A Recerver may seli, exchange, convert into moeney and realiss any Secunty Asset by public auction
or private contract and generally 1n apy manner and on any terms which he thunks fit

The consideration for any such trausachion may consist of cash, debentures or other obhigatiens,
shares, stock or other valuable considerstion and any such consideration may be payable 1 a lump
sum or by instalreents spread over any pentod wineh he dunks fit

Compramise
A Ruceiver may setle, adjust, refer to arbitration, compromise and arange any claim, Jccount,

dispute, question of dernand with o by any person who 1s or clauns (o be a creditor of the Chargor or
relating m any way to any Secursity Asset
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115

116

117

18

119

12

121

122

Lepal achons

A Receiver may bring, prosecute, enforce, defend and abandon auy achon, suit or proceedings n
relation to any Security Asset which he thaks fit

Recepts

A Recewver may give o valtd receipt for any moneys and execute any assurance or thing which may
be proper or deswrable for realising any Secunty Asset

Delepation
A Receiver may delegate his powers in aceordance with this Deed

Protection of assets

A Receiver may effect any msurance and do any other act whych a Chargor might do 1o the ordtnary
conduct of its business to protect or improve any Sccunty Asset 1n cach case as he thunks fit

Other powers
A Receiver may

(2) do all ather acts and things which he may consider desirable or nucessary for reabsing any
Sccunty Asset or inodestal or conducive to any of the nghis, powers or discretions
conferred on ¢ Recerver under or by virtue of this Deed oy law,

(b) eaercise n relahon to any Secunty Asset all the powers, authonties and Unngs which he
would be capable of cxercising 1f he were the absolute beneficial ewner of that Secunty
Asset, and

(c) use the name of the Chargor for any of the above purposes

APPLICATION OF PROCEEDS
Order of application

Subjeet to Clause 12 2 (Prospestive habilines), all amounts from tine to tume received or recovered
by the Secunty Agent pursuant to the terms of any Finance Document or in conaecton with the
realisaton or enfercement of all or any part of the Transacthon Securty (for the purpeses of this
Clause 12, the Recoveries) shall be heid by the Secunty Agent on trust to apply them a1 sny tme as
the Secunty Agent (n is diseretion) sees fit, 1o the exlent permitted by applicable law (and subject
to the provisions of tus Clause 12 (Apphication of proceeds)), m peymsat to the Agent for
applicalicn in accordance with Clause 33 5 (Partial Paymenis) of the Facility Agreement

Prospeenive habilities

Following acceleration of the Facilicy the Secunty Agent may, m 1ts discreuon, hold any amount of
the Recoveries 1o an teresl beanng suspense or unpersonal account(s) n the neme of the Secuuty
Ageat wath sucl financial mshutton (ncluding stsedf) and for 50 long as the Secunity Agent shall
think fit (the nterest beng credited to the relevant account) for Jater application under Clause 12 }
(Ovrder of apphcation) in respect of

(a) any sum 1o the Security Agent, any Recerver o1 any Delegate, and
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12.3

12 4

25

126

13

) any parl of the Securid Liabihuies,

() that the Secunty Agent seasonably considers, 1 each case, might become due or owing at
any tune i the future

Investiuent of proceeds

Prior to the apphcauon of the proceeds of the Recovenes in accordanee with Clause 12 1 (Qrder of
application) the Securtty Agent may, in s discrelton, hold all or part of those proceeds in an interest
bearing suspense or mopersonal account(s) 1 the name of the Secunty Agent wath such finaneial
wstitution (ncluding 1self) and for so long as the Secunty Agent shall think fit (the 1otetest being
credited to the relevant account) pending the apphication from wne to tme of thase moveys 1n the
Secunty Agent's discretion n accordance vath the provisions of thus Clouse 12 3

Currency Conversion

{a) For the purpose of, or pending the discharge of, any of the Seeured Liabulites the Security
Agent moy convert any moneys recsived or recovered by the Sccunty Agent from ons
currency to another, at a market rate of cxchange

(L) The obligations of any Transacuen Obligor to pay w the due currency shall only be satisfied
to the extent of the amount of the duc currency purchased after deducting the costs of
conversion

Permitied Deductions
Tie Secunty Agent shall ke entiided, in 1ts diseretion

(a) o set aside by way of reserve amounts required to meet, und 1o make and pay, tuy
deductions and withholdings (on account of taxes or otherwise) wluch it 15 or may be
required by any applicable law to make from any dissribution or payment made by 1t under
this Deed, and

) to pay all Taxes which may be assessed against it i respect of any of the Secunty Assets, or
as a consequence of performing is dunes, or by virlue of its capacity as Secunly Agent
uader any of the Fuance Documents or otherwise (other than in conncction with its
remuneratton for performing 1ts duties under this Deed)

Good Discharge

() Any payment to be made m tespect of the Secured Lubilities by the Secunty Agent may be
made to the Agent on bebalf of the Tinance Parties and any peyment made 1n that way shall
¢ a good discharge, to the extent of that payment, by the Secunty Agent

(2)] The Security Agent s under no obligation to make the payments to the Agent under
paragmaph (2) of this Subclause 14 6 1 the same cunency as that 1 which 1he obligahions
and habilities owing to the relevant Secured Party are desomunated

EXPENSES AND INDEMNITY

Each Chargor must

(a) promptly on demand pay all costs and expenses (including fegal fees) incurred 1 connecuon
with tms Deed by any Secured Party, Receiver, attorney, managtr, agent or other person
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14,

14 1

14,2

143

15

16.

appownted by the Secunty Agent under us Deed including uny ansing from any actual o

alleged breach by any person of any law or regulation, whether relating to the enviuonment
or otherwise, and

by keep each of them indemmified aganst any falure or celay i paywmng those costs or
CXPENSEs

DELEGATION
Power of Attoraey

The Secunity Apgent or any Receiver may delegate by power of attomgey or 1 aay other maaner to
any persen any oght, power or discrenon exercisable by il under tlus Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which Lhe
Secunty Agent or any Receiver moy think fit

Liabality
Neuther the Security Agent nor any Recerver will be n apy way nable or responsible to any Chargor
for any loss or Labihity ansing from any act, default, omuission or mmsconduct gn the part of any

delegate or sub-delegate

FUORTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Sccunty Agent ar a Recewer may
requite for

(a) creating, perfesting or protecling any sccurity intended to be created by or pursuant to ths
Deed, or

(o) facilitatng the reahisatton of any Security Asset or the cxercise of any nght, power or
discretion exercisable, by the Seeunity Agent or any Receiver or anty of their delegates or
sub-delegutes in respect of any Secunty Asset

This mecludes

(1} the cxecutton of any ranster whether to the Security Agent or to (s nonunee, and

(1) the giving of any notce, the making of any filing or regstration,

whiceh, in any such case, the Secunty Agent may tnnk expedient

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevccably and severally appoints the Sewunty Agent, each

Recewver and any of thewr delegates or sub-delagates to be its altorney to take any action which the

Chargor 1s obliged to takes under this Deed Each Chargor hereby ratiles and confirmis whatever any
attomey does or purports to do under its appomtnent under tins Clause
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17

171

172

(2

(b)

(c

18

(a)

(b}

19

20

()

(b}

©

NMISCELLANEOUS
Taclung

Each Lender must perform 1ts obligahons under the Facihty Agreement (includmg any obligation to
make avalable furiher advances)

Mew Accounts

Il any subsequent charge or other interest affects any Security Assct, the Secured Party may open &
new account with the Chargor

If the Secured Party does not opez a new account, it will nevertheless be treated as tf 1t had done so
at the tune when 1t recetved or was deemed (0 have recerved notice of that charge or ather intercst

As from that ume all payents made to the Secured Party will be credited or be treated 25 having
been crediied to the new account and will not aperate 10 reduce any Secured Liability

RELEASE

Subject to paragraph (b) below, at the end of the Security Penod, the Secunty Agent must, at the
request and cost of the Chargors, take whatever action 15 reasonably necessery 1o release the Secunty
Assets from this Secunty

Upon receipt of the Repatnation Documents, the Secunity Agent must, at the request and cost of the
Chargars, 1ake whatever action 15 reasonably necessary to release the Secunty Asseis fom flus
Secunty

GOVERNING LAW

This Deed and any non-contractual obligations arismg owt of or 1 connection with 1t are govemed
by English law

ENFORCEMENT

The courts of England have exclusive junsdichon 1o scitle any dispute ansing oul of or tn conncction
with this Deed (iocluding a dispute relaung to the existence, validnty or terminstion of ths Deed or
any nen-contractual obligation artsing out of or 1 connecuon with this Deed) (a Dispute}

The Parties agres that the courts of England are the most appropnate and convenient courts to setlle
Disputes and accordingly no Party will arguc to the contrary

Thrs Clause 15 for (e benefit of the Finance Paries and Secured Partes only  As a resull, no
Finance Party or Secured Party shall be prevented &om taking proceedings refaung ta a Dispute in
any other courts wilh junsdiction To the extent sllowed by law, the Fipaace Paries and Secured
Parties may tuke concurrent proceedings 1 any nureber of juisdictions

THIS DEED has been eotered 1ato and executed as o deed by the Chargers with the mtenuon that 1t b
delivered on the date slated at the beginning of this deed
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SCHEDULE 1

CHRARGORS
G e e e e e
2 AL g i e IN I O, r , £ “ < -.,_‘ ‘Re ___m‘i;nugn o ﬂ:-m'. gl )c ou
SRR .4531-;.::3‘1% SRR """ )‘ mt---i'*'“ G eg_“ﬁi‘?b'!’r B el f““’l -‘-:e\...\s MET
Lanks Property 3 Limited (formerly Spire 06408833 Englang & Walcs
Property 3 Laruted)
Luwks Property 7 Limited (fonmerly Spire 06468940 England & Wales
Property 7 Limited)
Links Property 11 Limited (formerly Spire 06408979 England & Wales
Property 11 Limited)
Links Property L5 Limuted (formerly Spire 06409057 England & Wales
Property 15 Limited)
Links Property 20 Linuted (formerly Spire 06409125 England & Wales
Property 20 Lionised)
Links Property 22 Linuted (formerly Spire 06409131 Englaod & Wales
Property 22 Limited)
Links Property 10 Lunsted (formerly Spire 06408969 Ergland & Wales
Property 10 Limited)
Links Property 12 Limited (formerly Spire 06403933 England & Wales
Property 12 Limuted)
Links Property 21 Lumuted (fortmerly Spire 06409126 England & Walcs

Property 21 Lirmted)
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SCHEDULE 2

DETAILS OF ASSIGNED RECEIVABLLS

+

“NAME OF, CHARGOR
LINKS PROPERTY 3 LIMITED
LINKS PROPERTY 7 LIMITED
LINKS PROPERTY 11 LIMITED
LINKS PROPERTY 15 LIMITED
LINKS PROPERTY 20 LIMITED
LINKS PROPERTY 22 LIMITED
LINKS PROPERTY 10 LDMITED
LINKS PROPERTY |2 LIMITLD

LINKS PROPERTY 21 LIMITED

0013035-0C00965 BK. 23758527 3
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LINKS BIDCO S AR L PROPCO 4
LINKS BIDCO S A RL PROPCO §
LINKS BIDCO S A RL PROPCO 11
LINKS BIDCOS ARL PROPCO 6
LINKS BIDCO § A R L PROPCO 10
LINKS BIDCO S AR L PROPCO 12
LINKS BIDCO $ ARL PROPCO2
LINKS BIDCO $ A R L PROPCO §

LINKS BEDCO S A RL PROPCO 1

AMOUNTGBP)"
2,316,215
6,287,945

13,392,370
10,303,259
16,139,760

699,300
12,659,637
11,025,476

790,693




SCHEDULE 3
FORMS OF NOTICE
PART 1
NOTICE TO DEBTOR
NOTICE dated | ]
From [Chargor] (the Charpor)
To [Debtor] (the Debtor)
Copy Standard Chanered Baak (the Secunity Agent)
This notice relates to the sale and purchose agreement dated 15 March 2013 between, arnong others, the
Chargor and the Debtor n reloton to the properties set out i the schedule thereto (the Sale and Purchase
Agreement)

The Chargor confirms that

{a) 1t will rerain bable under the Sale and Purchese Agreement to perforn all the obbgations assumed
by 1t under the Sale and Purchase Apreement, and

(b) none of the Security Agunt, its agents, any recewver or any other person will at any time be under any
oblipation or lrabihity to the Debtor under or mn respect of the Sale and Purchase Agreement,

The Chargor must oot amend or walve any provision of the Sale and Purchase Agreement without the prior
consent of the Secunty Agent

The Chargor confirms that
(2) the Debtor owes GBP [AMOUNT] 1o the Chargor, and

() all anounts payable to the Chargor by the Debtor must be pad to the Secunty Agent or as it may
direct

The instructions in this notice may not be ravoked or nmended without the prior wnitten consent of the
Scourty Agent

Tlus notive and any non-contractual cbligauons ansing out of or i connection with 1t are governed by
Enghsh lew

Please confirm the agreement of the Debtor to the zbove by sending the astacheq acknowledgement to the

Secunty Agent at Agency UK/Europe, | Basinghall Avenue, London EC2V 5SDD (Attenuon Paul
Thompson} with a copy to the Chargoer

(Auvthonsed signatory)
[Chargor]
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PART 2 ‘
ACKNOWLEDGEMENT OF DEBTOR
ACKNOWLEDGEMENT dated § ]
From {Debtor] {the Debtor)
To Standard Chartered Bank ((he Security Agent)

Copy [Chargor} (the Chargor)

The Debtor acknowledges receipt of a noaice (the Notice) a copy of which 15 attached
The Debtor confirms that it
(a) has not recerved nobice of the interest of anty third party 1n the Sale and Purchase Agreement, and

) will ot amend or waive any term of the Sale and Purchase Agreement on request by the Chargor ot
any other party without the prior wntten consent of the Secunity Agent

The Debtor confifmns that 1t
(a) owes GBP [AMOUNT] to the Chargor, and
(b} wil} pay amonnts due to the Chargor to the Secunty Agent ar as the Secunty Agent may direct

This acknowledgenment and any non-contractual obligations ansing out of or i connection with 11 are
governed by English law

(Authorised signatory)
[Debtor]
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SIGNATORIES

Chargors
EXECUTED AS A DEED by }
LINKS PROPERTY 3 LIMITED )
acturg by )
Dhrector
In the presence of
Witness's siguaature

35 St Hetens r Jonas
Name T Xondon
address. . EC3ABAP
EXECUTED AS A DEFD by )
LINKS PROPERTY 7 LIMITED )
achng by )
Directer
In the presence of

Witness's sgnature, Nowack

Neme 35 Great StHatens  YBUTAOT Jones
tondon
Address . ECIABAP .
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EXECUTED AS A DEED by
LINKS PROPERTY 11 LIMITED
acung by

Nt Nt et

Director X
in the presence of.

Witness's sxgnnglﬂp:nﬁ erJones

Name . .
35 Great St Holena
Address Landan
ECIAGAF
BXECUTED AS A DEED by )
LINKS PROPERTY 15 LIMITED )
acting by )
Darector
In the presence of
Jennifer
Wimess's signature
35 Grest St Holans
Narpe Léndon
Address EC3IAGAR
EXECUTED AS A DEED by )
LINKS PROPERTY 20 L.IMITED )
achng by )
Director

In the presence of

Witness's signature
Name.  Jennifo¥Jdones-
Address - 35 Great 3t Helens

London
0013035-0000065 0K 237565271 EG3A GAP 18
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EXECUTED AS A DEED by
LINKS PROPERTY 22 LIMITED
awtmg by

)
)
)

Durector
lo the presence of
Witness's signature

Nzme JenniferJones

15 Great St Halen
* London
EC3A BAP

Adiress

EXECUTED AS A DEED by
LINKS PROPERTY 10 LIMITED
acting by

)
)
)

Dhrector

In the presence of

Witness's signa

Name niaer Jonas
35 Great St Helans

Address +Londos

ECIABAR
BXECUTED AS A DEED by )
LINKS PROPERTY 12 LIMITED }
actng by )
Dnrector

[0 the presence of

Witness's signature

Name reah s\wgeﬂs

235G
London
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EXECUTED AS A DEED by )

LINKS PROPERTY 2i LIMITED )
acting by )
Director

1n the presence of

Witness's signatu?

Jann
Name
Address . 35 GrealSt Helens

London
EC3A BAP

Secarity Ageat

STANDARD CHARTERED BANK

By
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EXECUTED AS A DEED by
LINKS PROPERTY 11 LIMITED
acung by

Dhrector

In the presence of

Witness's signature

Name . .

Address

Security Ageot
STANDARD CHARTERED BANK
By

Tanl Thoopson

Drrector, Ageocy UK/Earopo
Stendard Chartered Bank
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