¥ ]

In accordance with
Sections 859A and M RO 1
8594 of the Companies LY (qq]/')
Act 2006
Particulars of a charge ase orm
A fee is payable with this form. You can use the WebFiln
Please see ‘How to pay’ on the Please go to www compar
last page >
S What this form is for X What this form 1s NOT to i
You may use this form to register You may not use this form i i L
a charge created or evidenced by register a charge where th [R5 A2703T2X
an instrument instrument Use form MRO A7 04/05/2013 #152

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

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

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

: [ For official
Il Company details Y [ oromense
Company number 0 |6 lcl 0 ’8 |9 6 |9 -> Filling In this form
pary Please complete in typescript or in

Company name In full | Links Property 10 Limited bold black capitals

Al fields are mandatory unless
| specified or ndicated by *

E Charge creation date
Charge creation date IFIW I—JO——["T F’F[’TF—B—
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persens, secunty agents or trustees
entitled to the charge

Name IStandard Chartered Bank

Name

Name

Name

|
|
|
|
:
|
|

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

[l I confirm that there are more than four persons, security agents or
trustees entitled to the charge

Departmant for Businesy CHFPO25
Innovation & Skills 04/13 Version 1 ¢ Laserform International 413

BIS




MRO1

Particulars of a charge

1

Description

Please give a short description of any land (including buidings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

)

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or In Scotland) corporeal or ncorporeal property not described
above? Please tick the appropnate box

[¥] Yes

(] No

Floating charge

s the Instrument expressed to contain a floating charge? Please tick the
appropriate box

(] Yes Continue
[¥1 No GotoSection?

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

[] 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 appropriate box

(4] Yes
(] No

CHFP025
04/13 Version 1 0




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 underaking which 1s the subject of the charge

© This statement may be filed after

the registration of the charge {use
form MROB)

Signature

]

Signature

’ Please sign the form here

Signatura

X hleo ﬁL@r&V\? (U X
{ 3 MAY 2043

This form must be signed by a person with :\n Interest In the charge

CHFP025
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

|Gontactnamﬁ Jagannath Iyer

|Con'panyname
Allen & Overy LLP

‘Md'“’ One Bishops Square

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

-

|T°" 1 ondon

County/Region

R N G

!c"”"‘” United Kingdom

|E

Fe;epm +44(0)20 3088 0000

HCertificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[C] The company name and number maich 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

You have shown the names of persens entitled to

the charge

3,5,6,748

You have gven a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Oooc O OO0

be a cerlified copy

You have ticked any appropriate boxes in Sectons

Please do not send the cnginal instrument, it must

@Vhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
1o return it to the appropriate address below.

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

murther 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

CHFP025
04113 Version 1 ¢




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 6408969
Charge code 0640 8969 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th Apnil 2013 and created by LINKS PROPERTY 10
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

SECURITY AGREEMENT
(ASSIGNMENT OF RECEIVABLES)

DATED 30 APRIL 2013

BETWEEN

THE COMPANIES LISTED IN SCHEDULE 1
a5 Chargors

and

STANDARD CHARTERED BANK
as Security Agent

ALLEN & OVERY
Allen & Overy LLP

0073035-0000865 BK. 23766527 3
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THIS DEED sdatcd 30 April 2013 ana 1s madc BETWEEN
(1) THE COMPANIES LISTED IN SCHEDULE 1 (the Chargors), and

(2) STANDARD CHARTERED BANK (the Sccurity Agent) as agent and trustee for the Ninance
Parties (as defined 1 the Facility Agreement defined below)

BACKGROUNY)
(A) The Chargors enter into this Deed ut connection with the Facihty Agreement (as defined beiow)

(8) Tt wtended that this documnent takes effect as a deed notwithstanding the (et that a parly may only
execute this document under hand

1T 15 AGRELD as foliows
1. INTERPRETATION
11 Defimtions
In this Deed
Act mears the Law of Property Act 1925

Assigned Recewvables means the Recewvables

Facility Agreement means the £405,000,000 semar secured terra toan facility agreement dated on or
about the date of thus Deed and made between, amorg others, Links Bidco Sd rl as the company,
OCBC Bank (Malaysia) Berbad, Standard Chartered Banh and United Overseas Bank Limited as the
Mandated Lead Arrangers and Bookrunners, end Standard Chartered Bark os the Agent and Securnly
Agent

Party means a party to this Deed

Receivables means each amount set out opposiie each Chargor's name wmn Schedule 2 (Detatls of
Assigned Receivables), as being owed to such Chargor pursuant to the terms of the Sale and
Purchase Agreement

Recerver means an admumistrative receiver, receaver and manager OF a igceiver, W each case,
apponted under this Deed

Repateation means the repatnation of the Receivables fom each Charger to the Company
Repatriafion Date means the date of compietion of the Repauialion

Repatriation Documents means

(a) pro torma balance sheets of each Chargor and the Company as at the Repatnaton Date,

)] buaid resoiutions of each Chargor, the Target, the Tuarget Group Intermedsate Companies
and the Company approving the Repatnation,

0013035 0000965 BK 23758527 3 1




12

{a}

(b)

(©)

{c} a lette: of comfort from the Company, the Target end the Target Group Intermediate
Cempanies to the Chargors i 1espect of the Repatnator,

D o documentary timetable setting out the sieps of the Repatriation from e date ngreed between
the Parttes up lo the Repataation Date, and

(c) any other document that the Scourity Agent may reesonably request which 15 required by
any Chargor, the Target, any Target Group intermediatc Company or the Company to
complete or give effect to the Repatiation,

in each cnse, m form and substance satisfactory to the Security Agent (acnng reasenably)

Bale and Purchase Agrecment meaps the saic and purchase agreement dated 15 March 2013 and
made benwveen the Chargors as scllers and the Originat Borrowers as purchasers :n connection with,
inler alia, the properties hsted 12 column 1 of the schedule thereto

Secured Laabihties means all preseat and futwe obhgations and hebihies {(whether actual or
conningent and whether owed jomtly or severally or mn any other capas:ity whatsoever) of each
Trangaction Qbligor to any Secured Parly uader or 1n counnecuon with the Finance Documents,
except for any obligation whieh, 1f 1t were so included, would result in tlus Deed contravening
Scctions 678 or 679 of the Compantes Act 2006

Secured Partes means each Finance Party from time to time party to the Foethity Agreement, and
any Receiver or Delegale

Security Assets means 4l assats of the Chargors the subject of any security ceeated by this Deed

Security Interest means o morigage, charge, stondard secunty, assignation in sccurity, pludge, hen
or other secunty interest secunng any obligation of any person or any other agrecment or
arrangerpent having a simslar effect

Secunty Period means the penod beginmng on the date of this Deed and ending on the date on
which all the Secured Liabiliwes have been uncendittonally and imevocably paid and discharged tn
full

Construction

Capitalised tenns defined m the Facility Agreement have, unless expressly defined sn this Deed, the
sarpe mepnung in this Deed

The provisions of clause | 7 (Construction) of the Facihity Agreement apply 10 thus Decd as though
they were set out in full o tlus Deed, except that references to the Facilily Agreement will be
construed as references to this Decd

(1) A Finance Document or other agreement or mstrument includes (withaut prejudice 1o any
prohibition on arnendments) any nmendment [o that Finance Document or other agreernent
of wsirument, weluding any change 1w the purpose of, any extension of or ary wcresse tn
the amount of a faciity or any additionai facility,

(1) the term, this Secunity mieans any securily created by thus Deed, and

() pssews includes present and future properties, revenues and nights of every descrpiion

0013035 DLOODES BK 23756527 3 2
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(e)

0

2.1

(a)

(b)

22

4.1

Any covenant of the Chargors under thus Dead {other than a payment obligation) remains 1o force
dunng the Secunty Penod

If the Sccurily Agent considers that an amount pa:d to a Secured Party under a Finanee Document s
capable of being avorded or otherwise set aside on the lhiquidation or sdmintstration of the payer or
gtherwise, then that amount will not be considered to have been wrevocably pad for the purposes of
tus Deed

Unless the context atherwise requires, 2 reference to a Secunty Asset meludes the proceeds of that
Securnty Asset

CREATION OF SECURITY

General

All the secunty ereated under this Deed

() 18 ¢reated in favour of the Secunty Agent,

(1) 15 created over preseet and future assets of each Chargor,

() 1s secynty for the payment, discharge and performance of all the Secured Liabilires, and

(1v) is made with full title guarantee w accordance with the Law of Property (Mascellancous
Provisions) Act 1994

The Sccunty Agent holds the benefit of thus Deed on trust for the Finance Parnes
Assigned Recivables

Each Chargor assigns by way of secunty, subjec: ic a proviso for re-assignment on redemption, all
of 1ts nghts 1n respect of the Assigned Receivables

RESTRICTIONS ON DEALINGS

No Chargor may

(2) create or perinit to subsist any Security Intercs: on any Secunty Asset, or
®) sell, transfer, heence, lease or otherwise dispose of any Secunty Asset
REPRESENTATIONS

Nature of security

Each Chargor represents aad waman!s to ¢ach Secured Pany that

(a) 1215 the sole jegal and beneficial owner of the Assigned Receivable set out aganst its name
m Schedule 2 (Detals of Assigned Receivables),

®) the Assigned Rectivables are free of any Secunty Inrerests (except those created by or under
tus Deed) and any other nghts or interests (n favour of thud parnes,

0013035 9000985 BK 23758527 3 3




4.2

{a)

{b)

3.2

{9 the pnincipal amounty of the Assigned Recervables outstendmg at the date of this Deed are
the ammounts set out 1 Schedule 2 (Detals of Assigned Recervables),

(d) the Sale and Purchase Agreenient s its legal, valid, binding and enforceable obhgation,
{e) any copy of Sale and Purchase Agreement supplied to the Secunty Agen' on or prior 1o the

dute of tis Deed 1s true and complete end contams all provisions relanng to the relovant
Assigned Receivables,

)] nexther it nor (so far 2s )t 15 aware) any other party to the Salc and Purchase Agreement 15 1o
defauit of any of 1ts obligatons under the Sale and Purchase Agreement,

(&) there 15 no prolubinon on assignment 1n respect of any of the Assigned Recewables or i1ts
nights under the Sale ard Purchase Agrecment, and

() ttus Deed creates those Secunty interests 1t purports to create and 15 not lable to be avoided
or otherwise sct aside on 1ts iquidaton or admumstration or otherwise

Times for makung representations

The representations and warranues set out 1n this Deed (including 1z this Clause) are made by the
Chargor on the date of us Deed

Each representabion and warranty under this Deed 15 deemed to be made by the Chargor by reference
to the facts and cireumstances then cXisting on each date dunng the Secunty Penod

SALE AND PURCHASE AGREEMENT
Preservation

No Chargor may, without the prior consent of the Secunty Agent, amend or waive sny term of the
Sale and Purchase Agresment

Other undertakngs

Each Chargor must

{a) if 1t recetves any payment i respect of the Sale and Purchase Agreement, hold that payment
wn trust for the Secunty Agent,

) duly and promptly perform its obligations unaer the Sule and Purchase Agreement, and

{c) supply the Secunty Agen! and any Receiver with copies of any information and
decursentation relating (o the Sale and Purchase Agreemem requested by the Secunty Apent
or any Recever

Rights

After this Secunty has become enforceable, the Securty Apent tway exercise, without eny further
consent or authonty on the part of the Chargor end imespsctive of any dircclion gwen by the
Chargor, any of the Chargors’ respective rights under the Sale aod Purchase Agrecment

0013035-0000965 BK 23756527 2 4
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NOTICES

Each Chargor must

(a) prompily serve a nouce of assignment, substantially m the form of Part 1 of Schedule 3
{Forms of notice), on ezch debtor, and

{b) use reasonable endeavours to ensure that cach deblor acknowledges that nontce, substantially
i the form of Part 2 of Schedule 3 (Forms of notice)

PRESERVATION OF SECURITY

Continging sceurity

This Security 1s @ continwng secunly and will extend to the ultimate balance of the Secured
Liabulstics, regardicss of any mtermediate payment or discharge 1n whole or 1 pait

Ruanstatement

If any dischorge, release or arrangement {whether 1o respeci of the obligations of any Transacuion
Obiigor or any security for those obhigations or otherwse) 1s made 111 whole or m part on the basis of
any payment, security or other disposston whiach 15 avoided or must be resiored in solveucy,
Iiquidation, admumstraiion or otnerwise, without fimuanion, then the hizbility of each Chargor under
this Deed will continue or be remstated as if the discharge, release or arrangement had net occurred

Waiver of defences

The obhgations of the Chargors under this Deed will nat be affected by any act, omission, matter or
thing which, but for this Clause, would reduce, release or prejudice any of iis obligations under this
Deed mcluding {without imutation and whether or not known to 1t of any Secured Party)

(a) any tme, waiwver or consent granted to, or compositien with, any Transaction Obhgor or
other person,

{b) the release ef any other Transacuon Oblgor or ony other person under the tems of any
composition or amangement with any ereditor of any member of the Group,

(c) the takung, vanalon, compromuse, exchangs, renewal or release of, or refusal or neglect to
perfect, take up or ecforce, any rights agamst, or scourity over assets of, any Transaction
Obligor or other persen,

(d) any non-preséntalion or non-observance of any formality or other requirement u respect of
any mstrument or any falure 1o realise the ful® value of any sceunty,

(¢) any mcapacily or lack of power, suthonty or legal persanality of or disselution or change in
the members or status of a Transachon Obligor or any other person,

(0 any amendment of any Tmance Document or any other document or secunty mcluding
without lumutation any change 1 the purpose of, any extension of or any 1ncrease yn any
{atilty or the adcition of any new facility under any Finance Document or other document
or securtly,

() any unenforceabslity, legahity, mvalidity or non-proveblity of any obl:gatton of eny person
under any Finanee Document or any other docament or sceunty, or

3.3




7.4

(a)

(b}
75

7.6

(a)

(b)

(h) any nsolvency or sumuar proceedings

Immediate recou se

Each Charger waives any night 1t may have of first requinng any Secured Party {or any trustee or
agent on 1!s behalf) 10 proceed against or enforce any other nght or security or claim payment {rom
any pecson before clatming frow the Chargors under this Deed

This waiver apphies wrespective of any law or provision of & IMnance Document to the contrary

Appropriations

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

(4} refran from applying or enforcing any other moneys, secunty or nghis held or recerved by
that Securcd Party (or 2ay trusice or agent on its behalf) 1n respect of the Sccured Liabilities,
or 2pply and enforce them n such manner ard order es it sees fit {whether agamst the
Secured Liabihities or otherwise) and the Chargors wall not be entitled to the benefit of such
moneys, security or nights, and

{o) hold in an mterest-bearing suspense account any moneys received {rom any Chargor or on
account of the Chargora’ habihty under thws Deed

Deferral of Chargors' rights

Unless the Sccunty Period has exprred or the Securiy Agent otherwise ditects, ne Chagor will
vxercise any nghts which ot roay have by reasorn of purformance by it of Hs ohhgations under this
Deed or by reason of any amount being payable, or hability ansing under tins Deed

() to be wndemiufied by an Obligor;

() 1w claim any coatnbuhon from anv Obligor of any Transaction Obitgor's obligations under
the Finance Docutnents,

(tu) 1o take the benefit (in whole ar 1o part and whether by way of subroganon cr otberwise) of
any nghts of the Finance Parties under the Finance Documents or of any other guarantee or

securily taken pursuant to, or in coancction with, the Tingnce Documents by any Sccured
Party,

(v} 1o bring legal or other proceedings for an order fequining any Qbligot to make any payment,
or perform any obligation, in respect of which the Chargor has granted securny under this
Deed,

()] lo exercise any nght of set-off against any Obligor, and/or
(vt)  toclaun or prove as a creditor of nny Ohligor mn competinon with any Securcd Party

If the Chargor rccetves any beneht, payment or distrshution in refation to such nghts it must hold
that benefit, payment or distribution to the extent necessary o erable all amounts which may be or
become payable to the Finance Parties by the Obligors under or 1o connection wuh the Finance
Documents o be repmd mn full on trust for the Finante Parnes and must promptly pay or transfer
thern te the Sceunty Agent or as the Secunty Agent may direct for application wm accordance with
tius Deed

0013035-000G965 Br, 23756527 3 G
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(@)

(b}

18

91

()

)

92

93

9.4

Additional security

Thus Deed 55 i addon to and 1S not w1 any way prejudiced by any other secunty now or
subscquently held by any Secured Party

No prior secunty held by any Secured Party (1 its capacity gs such or oltherwise) over any Securty
Asset will maige wito this Security

Sccunity held by Chargor

No Chargor may, without the prior consent of the Secunty Agent, hold any security fom any
Obhgor 1n respect of the Chargors' liabilny under tins Deed  The Chargors wilt hold any security
held by 1t sn breach of Uus provision on trust for the Secunty Agent

WHEN SECURITY BECOMES ENFORCEABLE

Event af Default

Thus Secunty wil become immediately enforeeable of an Event of Default occurs and is continuing
Discerction

Afler thus Secunty has become enforceable pursuant (¢ Clause 8 | (Event of Default) zbove, the
Secunty Agent may wn its absolute discrebon enforce alf or apy part of this Secunty 1n any maenner 1t
sees fit or oy the Majority Lenders duect

ENFORCEMENT OF SECURITY

Ceneral

For the purposes of all powers implied by statite, the Sccured Liabilsties are decroed (o hawi, become
due ond payable on the date of this Deed

Scenon 103 of the Act (restricting the power of sale) and Section 93 of the Act (restncting the right
of consohdation) de not apply to this Secunty

No lrabtlity as nrortgagee in possession
Neather the Secunty Ageot nor any Receiver will be liable, by reason of entering into possession of o
Secunty Asset 10 account as mortgages w possession or for any loss on realisation or for any default

or omission for which a mortgagee 1n possession might be Lable

Privileges

Each Recewver and the Sccurity Agent 15 entitled to all the nghts, powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appotnted under the Act, except that Scchon
103 of the Act does not apply

Protection of durd parties

No person (including a purchaser) dealing with the Sceunty Agent or a Receiver or its o1 his agents
will be concemed 1o caquire

(2) whether the Secured Liabilities buve become payable,

0013035-00004656 BK.23756527 3 7
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(2)

)

96

16

103

{a)

(b)
(c)

(&

102

(b) whether any power which the Secunty Agent or a Receiver 18 purporting to cxercisc has
become excrcisable or 15 being properly exercised,

(c) whether any money remmns due under the Finance Documents, or

(d) how any money pa:d 10 the Secunty Agent or to that Recciver is 1o be applied

Redemphon of prior mortgages

At any ume after this Secunty has become enforceable, (e Secunty Agent may

) redecm any prior Secunty Interest ngainst any Secuniy Assct, and/or

(1) procure Wie transfer of that Sccunty interest to atself, and/or

{m)  seutle and pass the secounts of the prior mortgagee, chargee or cncurrbrarcer, any accounts
5o settled ond passed will be, 1n the absence of manifest error, conclusive and binding on the
relevant Chargor

Each Chargor must pay 1o the Security Ageot, immediaicly on demand, the costs and expensecs

incurred by the Secunty Agent in connection with any such redemprtion andfor transfer, mcludiog the

payment of any prine'pal or interest

Contingencies

If this Secanty 1s enforced at a ume when no amount 15 due under the Finance Documents but at o

tune when emounts may o will become due, the Scounty Agent (or the Receaver) may pay the

proceeds of any 1ecovences effacted by it mto a suspense account

RECEIVER

Appomntment of Receiver

Except as provided below, the Secunty Agent may appoinl any one or more persons to be a Receiver
of all or any part of the Secunty Assets i

() this Secunty has become enforcenbic, or
{n) a Chargor 50 requests the Security Agenl n wnumg at any time
Any appoiment under paregraph () above may be by deed, under seal or tn wnitng vader its hand

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

The Secunty Agenl 13 not entitled to appomt a Recerver solely as a result of the obtaning of a
moratoriem (or anything done with a view to obtaumng a moratonum) under Section 1A of the
1nsolvency Acut 1986

Removal
The Secunty Agent may by wnting under s hand remove any Receiver appotnted by it and may,

whenever 1 thinks fit, appoint 2 new Recerver i the place of any Receiver whose appointment may
for any reason have tenmioated

0013035 0000965 BK 23756527 3 8
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(2

1

111

()

(b)

112

(@)

®)

Remuoerahon

The Secunty Agent may fix the remuneration of any Receiver appoiwnted by 1 and any maxsroum rate
imposed by law (ineluding under sechon 10%(6) of the Act) will not apply

Agent of each Chargor

A Receiver wili be deemed to be the agent of each Chargor for all purposes and accordingly will be
deemed to be in the same position as a Recever duly appomted by a mortgapee under the Act Each
Chergor 15 responsible for the contracts, engagements, acts, omissions, defzults and losses of a
Reeewer and for labilities incurred by 2 Receiver

No Secured Party will incur any hability (erther to a Chargor or \o any other person) by reasen of the
appointapent of a Receiver or for any otiier reason

Relanonsiip with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (cither
expressly or mmphedly) or by law ou a Receiver may after ibus Secunty becomes enforceable be
exercised by the Secunty Agent 1 relation to any Secunty Assei wathout first appomnting a Receiver
or notwithstanding the appointment of a Recewver

POWERS OF RECEIVER

General

A Reeerver has all the nights, powets and discrenions set out below i this Clause m addition to those
conferred on st by sny law  This mcludes all the nghts, powers and discretions conferred on a
recerver (or a receiver and manager) under the Act and the Iasolvency Act, 1986

If there )5 more than one Recerver holdimg office at the same tupe, cach Recciver may (ucless the
document appowmting him states otherwise) exercise nll the powers conferred on a Recewer under
tns Deed individually and 1o Lhe exclusion of any other Recerver

Possession

A Recelver may take unmediate possession of, get in and collect any Security Assct

Sale of assets

A Recewver may sell, exchange, convert into money and realise any Secunty Asset by public auction
or privats conwact and generally in any manner and on any terms which he thinks it

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable i a lump
sum or by mstalments spread over any period which he thinks fit

Compromise
A Receiver may sttlle, adjust, refer to arbitration, ¢compromise and orrange any closm, account,

dispute, questron of dernand with o1 by any person who 1§ or claums 10 be a cred.tor of the Chargor or
relating 1 any way to any Sccurtly Asset
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117
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Lepal actions

A Recetver may bning, prosecute, enforce, defend and abandon any action, swit or proceedings in
relation 1o any Secunity Asset which he thiaks fit

Recepts

A Receiver may give o valid recept for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Secunty Asset

Delegation
A Receiver may delegate his powers mn accordance with this Deed.
Protection of assets

A Receiver may effect any wnsurance and do any other act whuch a Chargor might do 1o the ordinary
conduct of itg business to protect or improve any Sccunty Asset 1n cach case as he Junks fit

Other powers

A Recuiver may

{a) do all other acts and things which he moy consider desirable or necessary {or reabsing any
Secunty Asset or incidental or conducive to aoy of the nghts, powers or discrehons
conferrcd on ¢ Receiver under or by virtue of tius Deed o1 law,

{b) crercise m relabon to any Secunty Asset all the powers, authorntties and thungs 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 purpases
APPLICATION OF PROCEEDS
Order of apphcatien

Subject to Clause 12 2 (Prospective habilines), all amounts from tume to tme recesved or recovered
by the Secunity Agent pursoant to the terms of any Funance Document or in connecuon with the
realisatuon or enforcement of alt or any part of the Transaction Security (for the purposes of dus
Clause 12, the Recoveries) sball be held by the Secanty Agent on trest to spply them at ony tme as
the Secunty Agent (1o its discreton) sces fit, to the exteot peromited by apphicable law (and subect
to the provisions of thus Clause 12 (Application of proceeds)), i payment to the Apgent for
applicaticn m accordance with Clause 33 5 (Partial Payments) of the Facility Agreement

Prospective habilifres

Followng acceleranon of the Faciliry (be Secunty Agent may, m its discietron, nold any amount of
the Recoveries i an interest bearing suspeuse or impeisonal account(s) m the name of the Szeunty
Ageat with such financial mstituton (including itself) and for so long as the Security Agent shoil
think fit (the nterest being credited to the relevant account) for later application under Clause 12 }
(Order of application) in respect of

(a) any sum to the Security Agent, any Receiver or any Delegate, and
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12 4

125
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(L) auy part of the Secured Liabihines,

(c) that the Secunty Agent reasonably considers, 1 each case, might become due oy owing at
any tune 1n the future

Investiuent of proceeds

Prior to the applicauon of the proceeds of the Recovenes 1n accordance with Clause 12 1 (Order of
apphcation) the Security Apent may, m s discretion, hold all or part of those praceeds m an mterest
bearing suspense or umpersonal account(s) i the name of the Secunty Agent with such financial
mshtution (including r'self) and for so long as the Secunty Agent shall think Bt (the interest being
credited to the relevant account) peading the application from tune to tune of those moneys 1 the
Secunty Agent's discrcthion i accordance vath the provisions of tas Clause 123

Currency Conversion

(a) For the purpost of, or pending the discharge of, any of the Secured Liabiliuies the Security
Apent maoy convert any moneys recerved or recovered by the Sccunry Agent from ops
currency to another, at a market rate of eachange

(b) ‘The obligauons of any Transacuon Obligor to pay ta the due currency shall only be satisfied
te the extent of the amount of the duc cumency purchased afier deducting the costs of
conversion

I'ernutted Deductions
The Security Agent shall be eantled, 1n s diseretion

{a) to set aside by way of reserve amounts requued to mect, «ad to make and pay, any
deductions and withholdings (on eccount of taxes or otherwise) which 1t 15 or may be

required by any applcable law to rnake from any distribution or payment made by 1t under
this Deed, and

(b) to pay ail Taxes wluch may be assessed against it in respect of any of the Sccunty Assets, or
as a consequence of performmg its dutes, or by virtue of its capacity ag Secunly Ageat
under apy of the Finance Documents or otberwise (other than m connection with s
remuneration for performug its duties under this Deed)

Good Discharge

(a8) Any payment to be made n respect of the Secured Liabibties by the Secunty Agent may be
made o the Agent on behalf of the Finance Parties and any payment made 1n that way shall
be a good discharge, to the extent of that payment, by the Secunty Agent

(&) The Securily Agent s under no obligation to make the payments {o the Agent under
paramaph () of this Subclause 14 6 10 the same cuncacy as that mn whicn the obligauons
and habilities owing to the relevant Secured Party are deuomumnated

EXPENSES AND INDEMNITY

Each Chargor must

{2) promptly on demand pay all costs and expenses {(including legal fees) mcurred in connection
with this Deed by any Secured Parry, Recewver, altorney, manager, agent or othir person
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14.1

14,2

143

15

16

appomted by the Secunty Agent under thus Deed ncluding wny ansing from any actual o

alleged breach by any person of any law or regulation, whetber relating to the envionment
or oterwise, and

(b} keep each of them indemaified against any falure or celay i peymg those costs or
CAPENSES

DELEGATION
Power of Attorney

The Secunty Agent or any Receiver may delegate by power of atiorney or i any other manner to
any person any gght, power or discrenion exercisable by it under this Deed

Terms

Any such delegalion may be made upon any terms (including power to sub-delegate)} which the
Security Agent or any Recciver may think fit

Liability

Neuther the Secunty Agent nor any Receiver will be m any way hable or responsible to any Chargor

for any loss or hability arising from any act, default, onmssion or rusconduct on the part of any
detegate or sub-delegate

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Sccunty Agent or a Recever may
require for

{a) creating, perfechupg or proteching any secunity mtended to be created by or pursuart 1o thus
Deed, or
(b} facitiaung the realisation of amy Secunity Asset or the exercise of any nghl, power or

discretion exercisable, by the Secunty Agent or any Recetver or any of their delegates or
sub-delegates 1n respect of any Secunty Assct

This wncludes

() the execution of any franster whether to the Securtty Agent or to its nominee, and

{n) the giving of any notce, the making of any filing or regstration,

which, 1 any such case, the Security Agent may thnnk expedient

POWER OF ATTORNEY

Eaclh Chargor, by way of secunty, urevocably and severally appoints the Sewurty Agent, each
Receiver and any of their delegates or sub-delegates to be its allorney to tzke any action which the

Chargor ts obliged to take under this Deed  Each Chargor hereby ratiies and confirms whatever any
auomey does or puports to do under 1s appemonent under ths Clause
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171

172

(a)

(o)

©

18

(a)

L))

19

20

(a)

)

{©

MISCELLANEOUS
Taclung

Each Lepder must perform 1ts obligatons under the Facility Agreement (includmg any obligation to
make avarlable further advances)

New Accounts

H any subsequent charge or other interest affects any Securtty Asset, the Secured Party may open a
new account with the Chargor

If the Secured Party does not open a new account, it wil) nevertheless be treated as f 1t had done so
at the tume when 1t recetved or was deemed to have recerved colice of that charge or otber intercst

As from that ume all payments made to the Secured Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liability

RELEASE

Subject to paragraph (b) below, at the end of the Security Pentod, the Secunty Agent must, at the
rcquest and cost of the Chargors, take whatever action is reasonably necessary 1o release the Secunty
Assets from this Secunty

Upon receipt of the Repamanon Documents, the Security Agent must, at the request and cost of the
Chargors, 1zke whatever action 15 reasonably necessary to release the Secunty Assets from thus
Securiy

GOVERNING LAW

This Deed and any non-contractual obhgations arismg out of or 1n connection wath 1t are gosemed
by knglish law

ENFORCEMENT

The courts of England have exclusive junsdiction to settle any dispute ansing out of or 1 tonnection
with this Deed (including a dispute relaung to the existence, validity or termination of this Deed or
any non-contractuzl obligation ansing ovt of or 1o connectton with this Deed) (@ Dispute)

The Parties ag-es that the courts of England are the most appropnate and convemeat couns to settle
Dnsputes and accordingly no Party will arguc to the contrary

This Clause 15 for the benefit of tie Timance Parues and Secured Parhes only  As a mesult, no
Fiuavee Party or Secured Party shall be prevented from taking proceedings relalug to 2 Dispute in
any olhwer courls with junsdiction  To the extent allowed by Jaw, the Finaace Parbies and Secured
Parties may tuke concurrent procesdings m any pumber of junsdictions

TIIS DEED has been cntered into and executed as a deed by the Chargors with the mtention that 1t be
delivered on the date stated a1 the beginning of this deed
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SCHEDULE I

CHARGORS
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Links Property 3 Limited (formerly Spire 06408823 England & Wales
Property 3 Limuted)

Links Property 7 Limited (formerly Spire 06408940 England & Wales
Property 7 Limited)

Links Property 11 Limited {formerly Spire 06408979 England & Wales
Property 11 Limted)

Links Property 15 Limsted (formerly Spire 06409057 Englaod & Wales
Property 15 Limited)

Links Praperty 20 Limited (formerly Spire 06409123 Englard & Wales
Property 20 Limuted)

Links Property 22 Lumted (formerly Spire 06409131 England & Wales
Property 22 Limited)

Links Property 10 Lunsted (formerly Spire 06408969 England & Wales
Property 10 Limuted)

Links Property 12 Limued (formerly Spire 06408983 England & Wales
Property 12 Limited)

Lanks Propetty 21 L.aouted (formerly Spire 06405126 England & Wales
Property 21 Larmied)
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SCHEDULE 2

DETAILS OF ASSIGNED RECEIVABLES

[

“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 12 LIMITED

LINKS PROPERTY 21 LIMITED

0013035 0000965 BK.23756527 3
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- 'NM;IE'QF.DEEBIGR
LINKS BIDCO S A RL PROPCO 4
LINKS BIDCD S A R.L PRUPCO §
LINKS BIDCO S A RL PROPCO 11
LINKS BIDCO S AR L PROPCO 6
LINKS BIDCO § A R L PROPCO 10
LINKS BIDCO S AR L PROPCO 12
LINKS BIDCO § ARL PROPCO 2
LINKS BIDCO S A RL PRQPCO §

LINKS BIDCQ S A RL PROPCO?

AMOUNT{GBPj”
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 2
FORMS OF NOTICE
PART 1
NOTICE TO DEBTOR
NOTICE dated [ 1
From [Chargor] (the Chargor)
To [Debtor] (the Debtor)
Copy Siandard Chaniered Bank {the Secunty Agent)
This notice relates to lie sale and purchase agreement dated 1S March 2013 between, among others, the
Chatgor and the Debtor in relaton to the properties set out i the schedule thereto (the Sale and Turchase
Agreement)

The Chargor confirms that

{a) 1t will retram bable under the Sale and Purchase Agreement to perfonm all the obhgatons assurned
by tt under the Sale and Purchase Agreement, and

(b) none of the Security Agent, 1ts agents, any receiver or any other person will at any time be under any
obhgation or liability to the Debtor under or in respect of the Sale and Purchase Agreement.

The Chargor must not amcnd or waive dany provision of the Sale and Purchase Agreement without the prio~
consent of the Secuniy Agent

The Chargor confirms that
(a) the Debtor owes GBP [AMOUNT] to the Chargor, and

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

The nstructions 10 this notice may not be revoked or amended without the pnior wntten consént of the
Scourity Agent

Thys rotiee and any non-contractual obligations ansing cul of or t» connachion wath 1t are paverned by
English law

Plzase confinm the agreement of the Debtor to the above by sending the attached acknowledpement to the

Security Agent at Agency UK/Europe, | Basingha!l Avenue, London EC2V 5DD (Attenuon FPaul
Thompson) with a copy to the Chargor

(Authonsed signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF DEBTOR
ACKNOWLEDGEMENT dated { ]
Fiom [Debtor] (the Debtor)
To Standard Charlered Bank (the Secunty Agent)

Copy [Chargor] (the Chargor)

The Debtor acknowledges receipt of a notice (the Notice) a copy of which s attached
The Debtor confirms that
(a) has not recerved notice of the interest of any lhird party in the Sale and Purchase Agreement, and

@) will not amend or waive any term of the Sale and Purchase Agreement on request by the Chargor or
any other party without the pnor written consent of the Secunty Agent

The Debtor configms that it
(a) owes GBP [AMOQUNT] to the Chargor, and
(b} will pay amounts due to the Chargor to the Secunty Agent or as the Security Agent may direct

This acknowledgement and any non-contractual obhgations ansing out of or o connection with 1t are
governed by Englisn law

(Autbornised signatory)
[Debtor]
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SIGNATORIES

Chargors

EXECUTED AS A DEED by
LINKS PROPERTY 3 LIMITED
actng by

ot st ns

Durector

In the presence of

Witness's signature.

15 St Hetens r Jongs
Name “ Wendon
Address, . EC3AGA
EXECUTED AS A DEED by )
LINKS PROPERTY 7 LIMITED )
achng by )
Ihrector

1o the presence of

Witness's signature,

Nrme 35 Greal.St Haleng Jones
London

Address ECIABAP

0013035-0000965 BK 23756527 3 18
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EXECUTED AS ADEED by
LINKS PROPERTY 11 LIMITED
acung oy

S’ S S

Dhrector X

In the presence of.
Witness's s:gna'llﬂ{mifer Hhneg!
Name .

35 Great St Helenu

Address Landon
ECIABAP

BXECUTED AS A DEED by )
LINKS PROPERTY 15 LIVOTED
acting by

Director

In the presence of
Jennifer

Witness's signature

35 Great 5t Helans
Londen
EC3AGAP

Name

Address

EXECUTED AS A DEED by
LINKS PROPERTY 20 LIMITED
acting by

)
}
)

Dhrector

In the presence of

Witness's signuture

Name, Jenniferdonas:

Address 35 Great St Helens

London
0013035-0000965 DK 237565271 EGIA BAP 19
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EXECUTED AS A DEED by
LINKS PROPERTY 22 LIMITED
actng by

)
}
)

Director

in the presence of

Witness's signature
Neme JenniferJones
35 Great 51 Halen

* London -
EC3A BAP

Adidress

EXECUTED AS A DEED by
LINKS PROPERTY 10 LIMITED
achng by

Duroctor

In the presence of

Winess's signa
Name nlier Jonas
35 Great St Helens

Address Londor

EC3A BAP
EXECUTED AS A DEED by )
LINKS PROPERTY 12 LIMITED )
acung by }
Dnrecior

In the presence of

Witness's signature

Name

redt Sivoers
London
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EXECUTED AS A DEED by
LINKS PROPERTY 21 LIMITED
actng by

N N gt

Directar

In the presence of )

Witness's signaty?
Jann
Name.

Address 35 Greal St Heians

Londan
EC3ABAP

Security Agent

STANDARD CHARTERED BANK

By
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EXECUTED AS A DEED by
LINKS PROPERTY 21 LIMITED
acung by

Director

In the presence of

Wimcss's signature .
Name

Address

)

Security Agent
STANDARD CHAXTERED BANK
By

Pavi Thomnpson

Drreclor, Ageney UK/Europe
Stendard Chartered Bank
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