4 [l

In accordance with
Sections 8598A and M R 0 1
859J of the Companies

Act 2006 Particulars of a charge

233_1%/;3

A fee 1s payable with this form
Please see ‘How to pay’ on the
iast page

You can use the WebFiling
Please go lo www companie:

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form is NOT for
You may not use this form to
register a charge wherg ther
instrument Use form MRQS

SATURDAY

RSt
B

04/05/2013 #154
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 I

delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

court order extending the time for delwery

You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record

n Company details

Company number I—(TIG—[TIT]?FITF

" For offical use

—> Filling in this form
Ptease complete in typescript or in

Company name in full | Links Property 21 Lamited

bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date FT F‘T W lq- F PF_ [Tl— [}3_

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 | Standard Chartered Bank

Name

Name

|
|
|
Name |
|
|
|

tick the statement below

trustees entitied to the charge

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

[J Jconfirm that there are more than four persons, security agents or

Department for Business
Innovation & Skills

BIS

CHFP025
04/13 Version 10 Laserfonn Intemationat 4113




MRO1

Particulars of a charge

L]

Description

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

Description

"

Continuation page
Please use a continualion page
you need to enter more details

Fixed charge or fixed security

Does the instrument nclude a fixed charge or fixed secunty over any tangible
or intangible {or 1n Scotland) corporeal or incorporeal property not described
above? Piease tick the appropnate box

[¥] Yes

J Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

(] Yes Continue
(¥1 No GotoSection?7

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

[¥] Yes

(] No

CHFPO25
04/13 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 fited after
the registration of the charge {use
form MRO6)

Signature

Signature
| Please sign the form here
Signature ‘& &
( ] 3 ma 203
This form must be signed by a person wnh\eh interest in the charge

CHFPQ25
0413 Varsion 1 0




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 details
here but, f none are given, we will send the certificate
to the company's Registered Office address

'“““M“ Jagannath Iver

Company name
Allen & OQvery LLP

I

IMdrm One Bishops Square

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

EHOW to pay

A fee of £13 18 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

-

Postwn [ ~ndon

Caunty/Region

R Y N G

(““W United Kingdom

‘m

Telephore 444 (0)20 3088 0000

Certificate

We will send your certificate to the presenter's address
i 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:

1 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

J You have entered the date on which the charge
was created

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

[ You have ticked any appropriate boxes in Sections
3,546,748

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

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

gWhere to send

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

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

DX 33050 Cardift

For companies registered in Scotland.

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

139 Fountainbridge, 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, Northemn Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companmieshouse gav uk or
emall 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
04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6409126

Charge code: 0640 9126 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th Apnl 2013 and created by LINKS PROPERTY 21
LIMITED was dehvered 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 APRTIL 2013

BETWEEN

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

and

STANDARD CHARTERED BANK
as Security Agent

ALLEN & OVERY

Algn & Overy LLP
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THIS DEED s dawd 30 Afr tl 2013 ang 1s made BETWEEN
{n THE COMPANIES LISTED IN SCHEDULE 1 {the Chargors), and

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

BACKGROUND
(A) The Chargors enter into this Deed i connection with the Fecility Agreernent (as defined below)

(B) It 1s intended that this document takes effect o5 & deed notwithstanding the {act that a party may only
execute tis document under hand

IT 1S ACREED as follows
1. INTERPRETATION
11 Defimtions
In this Deed
Act means the Law of Property Act 1925

Assigned Recervables means the Recevabics

Facdily Agreement means the £405,000,000 semor secured term loa facility agreement dated on or
about the date of this Deed and made between, among others, Links Bideo S3 11 as the company,
OCBC Baok {Malaysia) Berhad, Standard Chantered Bank and Untled Overseas Bank Limtted as the
Mandated Lead Armngers and Bookruaners, ard Standard Chartored Back as the Apent and Secunty
Agent

Party means a party ro this Deed

Recevables means each amount set out opposiie each Chargor's nome tn Schedule 2 (Detodls of
Assigned Recevibles), as being owed to such Charpor pursuent to the terms of the Selc and
Purchase Agreement

Recciver means an administranve recerver, receiver and manager or 4 ieceiver, m each cpse,
appouwted under this Deed

Repatriation means the repatriauen of the Recetvables from each Charger to the Compaty
Repatraton Date means the date of completion of the Repauiation

Repatniation Documents means

(2) pro forma balance sheets of each Chargor and the Company as at the Repatriation Date,

(b) bozid resoluuons of each Chargor, the Target, the Targel Group Intenmediete Compaimes
and the Company approvung the Repatnation,

CG013035-0000965 BK 23758527 3 !




12

(2}

(b)

(e)

(c) a letter of comfort from the Company, the Target and the Target Group Intermediate
Compames to the Chargors 1n iespect of the Repatnatior,

(d) & documentary umetable seting out the sieps of the Repatriation from ¢ dote agreed berween
the Parties up to the Repatnation Date, and

{c) any other document that the Secunity Agent may reasonably requsst which s required by
any Chargor, the Targei, any Target Grovp Interrediate Company or the Company o
complete or give effect to the Repatrniation,

in each case, m form and substance saisfactory to the Secunty Agent (acting reasonably)

Sale and Purchase Agrecement meaps the sale and purchase agreement dated 15 March 2013 and
made between the Chargors as sellers and the Ongms! Bomowers as purchasers o connection with,
inter alia, the properties listed 10 column 1 of the schedule thereto

Sccured Tazbdites ieans afl present and fumre obligations and labihues (whether actual or
contngent nnd whether owed jointly or severally or 1n any other capac.ty whatsoever) of each
Transaction Qbligor to any Sceured Party under of in counecuon with the Finance Documents,
except for any oblhgauon wiuch, if 1t were so included, would result in tlus Deed contravening
Scetions 678 or 679 of the Companies Act 2006

Secured Parnes means each Finance Party from tune 1o tme pasty 1o the Foerhty Apreement, ang
any Recewver or Delegate

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

Seeurity Interest means o mongage, charge, standard secunty, assignation in security, pledge, lien
or other secunly nterest securing any obligation of any person or any other agreement or
arrangement having a sintlar effect

Security Period meuans the penod beginmng on the date of this Deed and endmng on the date an

whreh all the Secured Linbithves have been unconditionelly and wrevecobly paid and discharged 1n
full

Coustruction

Captalised terms defined 1n the Focility Agreement have, uniess expressly defined in this Ded, the
same mearung in thss Deed

The nrovisions of clause 1 2 (Construction) of the Facility Agreement apply to thus Decd as though
they were set out in full 1o thus Deed, except that references to the Facility Agreement will be
construed as references to tins Decd

)] A Funance Documcent ar other agreement or mstrument ncludes {without prejudice to any
prohubition on amendments) any amendsaent Lo that Finance Document or other sgreement
or wstrument, weluding any change i the purpose of, any cxtension of or any wncrease i
the amount of a facility of any addional fecility,

() the term this Security means any securily created by thus Deed, and

(un) assets includes present and future propertues, revenucs and nghts of every descriphion

0013035-UDDOYES BK 2756527 3 2



(&)

(e)

o)

21

(a)

(b}

2.2

41

Any covenant of the Chargors under thus Deed {oiher than a payment obligation) remams ¢ force
duniog the Secunty Penod

If the Sccunly Agent considers that an amount paid to a Secured Party under a Dinanee Document 15

capable of buing avoided or otherwnse set aside on the hquidation o adiymstration of the payer or

ctherwiss, then that amount wiil not be considered 1o have been irevocably pad for the purposes of
tus Deed

Unless the context otherwise requires, a reference to a Secunty Asset mcludes the proceeds of that
Securty Assel

CREATION OF SECURETY

General

All the secunty created under this Deed

O] 1s created i favour of the Secunty Agent,

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

(ta) s secunity for the payment, discharge and performance of all the Secured Liabil:ties, and

(v) 15 made with full title guarantee i accordance with the Law of Property (Miscellancous
Provisions) Act 1994

The Secunty Agent holds the benefit of this Deed ou trust for the Financs Parties

Assigned Receivables

Each Chargor zssigns by way of secunty, subject 1o a proviso for re-assignment on redemption, all
of its nghts (m respect of the Assigned Receivables

RESTRICTIONS ON DEALINGS

Mo Chargor may

(=) create or perimit to subsist any Secunty Interest on any Secunity Asset; or
®) sell, transfer, hicence, lease or otherwase dispose of any Secunty Asset
REPRESENTATIONS

Nature of security

Each Chargor represents and wammarts to each Secured Party that

(a) it 1s the sole legal and beneficial owner of the Assigned Receivable set out aganst its name
in Schedule 2 (Detmls of Assigned Receivabies),

®) the Assipned Recavables are free of eny Securnity Interests (except thuse created by ar under
tins Deed) and any other nghis or mterests tm favour of third parties,

0013035 000085 BK 23758527 3 3
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(2)

&)

51

52

(<) the principat amounts of the Assigned Rectivables outstanding a1 the date of this Deed are
the amounts set out in Schedule 2 (Detuls of Assipned Recetvables),

(d) the Sale and Purchase Agreement 15 its legal, valid, binding and enforceable obligation,
(c) any copy of Sale and Purchase Agreement supplied o the Scocunty Agent on or prior to the

date of tns Deed 1s true and complete and contams all provisions relzanng ro the relevant
Assigned Recevables,

¢))] neather 1t nor (so far as it 1s awere) any other party to the Sale and Purchase Agresment 15 10
defanit of any of 15 obligations under the Sale and Purchase Agreemens,

(:4] there 15 no prohibition op assignment w respect of any of the Assigned Recervables or ats
nghts under the Sale and Purchase Agreement, ond

() this Deed creales those Security Interests it purports to create and 15 not hable to be avoided
or otherwise sct assde on its hquidatron or admrusiration or otherwise

Times for making representations

The representations and warranues set ot 1n this Deed (including m this Clause) are made by the
Chargor on the date of Qus Deed

Each representrlion and warranty under this Deed 1s decmed 1o be made by the Chargor by reference
to the facts and curcumstances then cxistug on each date during the Secunty Period

SALE AND TURCHASE AGREEMENT

Preservation

No Chargor may, without the prior consent of the Security Agent, amend or waive any 'erm of the
Sale and Purchase Agrecment

Other undertakings

Each Charpor must

{a) if 1t recerves any payment 1t respect of the Sale and Purchase Agreement, hold that payment
n trust for the Security Agent,

{b) duly and promptly perform its cbligations under the Sale and Purchase Agteement, and

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

Raghts

After this Securty has become enforeeable, the Secunty Agent may exercise, without any fusther
consent or authonty on the part of the Chargor and imespective of any dirccbion piven by the
Chargor, any of the Chargors' respective nghts under the Sale aod Purcnase Agrecment

0013035.0000965 8K 23756527 3 4
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7.2

73
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NOTICES

Each Chargor must

(a) promptly serve a nouce of assignment, substantially m the ferm of Part | of Schedule 3
{Formns of notice), on eacii debtor, and

(b) use reasonable endeavours to ensure thal each deblor acknowledpes that notice, substanhizlly
i the form of Part 2 of Schedule 3 (Forms of nouce)

PRESERVATION OF SECURITY

Continuing secucity

This Security 35 a conhnung secunly and will extend to the ulnmate balaoce of the Secured
Liabihties, repardiess of any intermediate payment or discharge 1n whole or w part

Runstatement

If any discharge, release or amangement (whether 1o respect of the obligations of any 1ransacton
Obligor or any secunity for those chligations or otherwise) 13 made in whole or 1o part ou the basis of
any peyment, secunily or ather disposihon which 15 avoided or must be restored 1n wsoivency,
lquidauon, admimsiration or otierwise, without hmitation, then the lability of each Chargor under
this Deed will conunue or bs remnstated as if the disehnrge, release or arrangement had not oceurred

Waiver of defences

The obligations of the Chargors under thus Deed will not be affected by any act, omission, matter o
thing which, but for thus Clause, would reduce, release or prejudice any of its obligations under this
Deed including (wathiout himitation and whether or not known 10 1t or any Secured Purty)

(a) any tme, waiver Or consent granted to, or composition with, any Transaction Obhigor ot
other persen,

(b) the release of any other Transacuon Obhgor or amy other persen under the terms of any
composiion or arrangement with any creditor of apy member of the Group,

{c) the taking, vanalion, comupromuse, exchange, renewal or release of, ar refusal or neglect to
perfect, take up or caforce, any righls agamsy, or sceunty over assets of, sny Transaction
Obligor or other person,

{d) any nop-presentation or non-observonce of any tormality or othex requrement in respect of
any nstrument or any failure to realise the full value of any sccunty,

(e} any meapacity or lack of power, authonry or legal personality of or dissolution or change
the members or status of a Transaction Obligor or ey other persox,

{H any ameodinent of any Finance Document or any other document or secunty ncluding
without lumitaton eny change in the pwpose of, any extension of or any merease 1 any
{acihity or the addition of any new facility under any Finance Document or other docwnent
or security,

() any unenforceabibity, Ulegahty, tovahidity or non-provebsity of any obligatton of any person
under any Tinance Document or any other document or secunty, or

-]
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(&)
75

7.6

@)

(G

{(h} any mselveney or smmular proceedings

Immediate recour se

Fach Chargor watves any right 1t may have of first requinng any Secured Party (or eny wustee or
apent on s behalf) 1o proceed agmnst or enforce any other nght or secunty or clan payment from
any person before claimung from the Chargors under this Deed

This waiver applics trespective of any law or provision ot 3 Finance Document to the contrary

Appropriations

Each Secured Party (or any trustee or apent on is behalf) may at any tme during the Secunty
Penod

() refram from applymg or enforcing any other meneys, secunty or nghts held or received by
that Secured Party (or any trustee or agent on us behalf) m respect of the Sccured Lisbihbies,
or apply and cnforez them mn such manner and order as it sees fit (whether agamst the
Secured Liabilities or otherwise) and the Chargors will not be entitled to the bencfit of such
maneys, security or nghts, and

)] hold in an interest-beanng suspense account any moneys rccetved from any Chargor or on
account of the Chargors' liability under this Deed.

Deferral of Chargors' rights

Unless the Sccunty Peniod has expired or the Secunity Agent ofberwise directs, no Chaigor will
excroise any nights which it may have by reason of performance by 1t of its cblhiganons under this
Deed or by reason of any amount beiag payable, or hatality ansing under tms Deed

) to be indemm{ied by an Obligor;

{u} 1o clmwmn any contribution from any Obligor of aay Trensaction Obligor's obiipations under
the Finance Documents,

{w) o take the benefit (in whole or 1o part end whetlier by way of subroganion or atherwise) of
any nghts of the I'tnance Parties under the Fmance Documents or of any other guarantes or

security taken pursuant to, or in coanection with, the Finance Documents by any Sceured
Party,

(w}  to bring legal or other proceedings for an order requiring any Obligor to make any payment,
orf perform any obligation, i respect of which the Chargor has gramied sccurny under this
Deed,

) 1o exercise any nght of set-off agamnst any Obligor, end/or
{v1y  to claun or prove as a creditor of any Obligor 1n competition with any Securcd Party

If the Chargor receaves any bencfit, payment or distnbution in retation to such nghts u must hold
that benefit, payment or distribution o the extent nccessary to enable all amounts which may be or
become payable to the Finance Parties by the Obligors wnder ar 1o cornecuon with the Finapee
Documents to be repaid in full on trust for the Nnance Pamies and must promptly pay or tronsfer
them to the Secunty Agent or as the Secunty Ageat mey direct for apphcation wm aceardance with
thus Deed

9013035-000G965 BX 23756527 3 G



77

(@)

{b)

78

81

82

91

(®)

(b}

92

93

5.4

Additional securnity

This Deed 15 i addition to and 15 not iz any way prejudiced by any other secunty now or
subsequently held by any Secured Party

No pnor secunty held by any Secured Party (1n s capacity as such or otherwise) over any Security
Assel will mage wito this Secunty

Security held hy Chorgor

No Chargor may, without the prior consent of the Secunty Agent, hold any secunity fom any
Obligor n respect of the Chargors' habiny under tns Deed  The Chargors will hold eny security
beld by 1L in breach of this provision on trust for the Secunty Agent

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

Thus Security will become wmmediately enforceable o an Event of Default occurs and 1s sonunuimg

Discretion

Afler tus Secunty has become enforceable pursuant to Clause 8 1 (Event of Defaull) sbove, the
Secunty Agent may n its absclute discretion enforce all or aoy part of this Secunty i any manner 1t
sees fit or as the Majority Lenders durect

ENFORCEMENT OF SECURITY

General

Tor the purposes of alt powers ymplied by statute, the Sceured Liabilsues arc deerned to have become
due and payable on the date of this Deed

Sccnon 103 of the Act (restricting the power of sale) and Secuon 93 of the Act (restricung the night
of consohdation) do not apply to this Secunty

No habulity as mortgagee in possession
Netther the Secunty Ageot nor any Recewver wall be Lable, by reason of enteniug into possession of a
Secunty Assel 10 account a5 roortgagee i possession or for any loss on realisanon or for eny defaull

or onussion for which a mortgagee in possession might be hable

Priviieges

Ench Receiver and the Sceunty Agent 15 entitled to all the nghts, powers, privi'eges and mmunsties
conferred by the Act on mortgagees and recewvers duly appomted under the Act, except thal Sectien
103 of the Act dees not apply

Protection of Uurd parties

No person (including o purchaser) dealing with the Scennty Agent or a Receiver or its or his ageats
will be concerned to enqunre

(a) whether the Secured Liabilhities bave become payable,

0013035-0000965 DK 23756527 3 7
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{=)

b

96

i0.
101

{a)

(b)

(@)

102

()] whether any power which the Secunty Agent or a Recewver 1s purporting 1o cxercisc has
become exercisable or 15 bemng properly exercised,

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

(d) how any maney paid 10 the Secunty Agent or to that Receiver 15 10 be applied

Redempton of prios mortgages

At any tume afier this Secunty has becorce enforceabls, the Secunty Agert may

(6] redeem any prior Secunty Interest aganst any Secunty Assct, and/or

(1) procure the transfer of that Secunty Interest to itself, andfor

(m) selle and pass the accounts of the pror mortgagee, chargee or encwmbrancer, any accounts
so settled end passed will be, in the absence of manifest error, conclusive and binding on the
relevant Chargor

Each Chargor must pay to the Security Agent, immediately on demand, the costs and sxpeases

incurred by the Secunty Agent in connection with any such redemption andfor ransfer, mcludiog the

payment of any princ'pal or interest

Contingencies

If this Secenty 15 enoforced at 2 ime when no amount s due usder the Finance Documents but at a

bme when smounts may on will become due, the Sceurity Apent {or the Receiver) may pay the

proceeds of any recoveries effected by it into a suspense ecceunt

RECEIVER

Appointment of Receiver

Except as provided below, the Secunty Agent may appoint any ooe or more persons to be a Receiver
of ali or any part of the Secunty Assets T

() this Secunty has become enforceable; or
() a Chargor 5o requests the Secunty Agent in writing at any tune
Any appointment under paregraph (a) above may be by deed, under seal or 1o wniting vader its hand

Except as provided below, any restcetion imposed by law on the night of a aortgapee to appoint a
Recever (including under section 109(1) of the Act) does not apply lo this Deed

The Serunity Agent 15 not enttled to appomnt a Receiver solely as 2 result of the obtaining of a
moratorium (or anything done with a view to obtaiming o moratonum) under Scction 1A of the
Insolvency Act 1986

Removal
The Secunty Agent may by wntng under its hand remove any Recerver appownted by 1l and may,

whenever 1 thinks {it, appoint & new Receiver uy the place of eny Receiver whose appointment may
for any reason have terrmnated

0013035-0000965 BK 23756527 3 8
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104

()

11

111

(2)

®

112

11.3

(@)

®)

114

Remuueraiion

The Security Agent may fix the remuneration of any Receiver appointed by i1 and any maxaroum rate
imposed by law (including under sechion 109(6) of the Act) wall not apply

Agent of each Chargor

A Recetver will be deemed 10 be the egent of each Chargor for ¢il purposes and accordingly will be
decmed to be i the same posiuen as a Recesver duly appomted by a mortgages under the Act Each
Cbargor ts responsible for the contracts, engagements, acts, ormssions, defaulis and losses of a
Recerver and for babilsties incwred by 2 Recewver

No Secured Party will incur any habality (erther to a Chargor o~ 10 any other person) by reason of the
appointment of 8 Recewver or for any ather reason

Relanonstup with Security Agent

To the fullest extent allowed by law, any right, power or discretion coaferred by Uns Deed (wither
expressly or imphedly) or by law on 4 Recetver may after tlus Secunily becomnes enforceable be
exercised by the Secunty Agent in relation to any Security Asset without first appoinung a Regeiver
or notwithstanding the appointment of a Receiver

POWERS OF RECEIVER

General

A Recerver has all the nghts, powers and discrenons set out below i this Clause m additon to those
conferred on it by any law  This mcludes ail the nghts, powers aud discreuons conferred on a
reeerver (ot a recerver and manager) under the Act and the Insolvency Act, 1986

If there 15 more than one Recerver hiolding office at the same tupe, cach Receiver may {eoless the
document appointing him states otherwise) exercise all the powers conferred on a Recever under
s Deed individually and 1o the exclusion of any othe: Recejver

Possession

A Recerver may take immediate possession of, get in and collect any Secunty Asset

Sale of assets

A Recerver may sell, exchange, convert into money and reabise any Secunty Asset by public asction
ot private coutract and generally 1n apy manner and on any terms which he thunks it

The consideration for any such trapsaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a lump
sum or by instalments spread over apy penod which he dunks fit.

Cowprowtise
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,

dispute, questton of dermand with a1 by any person who s or claims to be a creditor of the Chargor or
relating 1n any way to any Secunity Asset
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Lepzal actions

A Recewver may bning, prosecute, enforce, defend and abandon any action, swit or proceedings n
relution to any Security Assct which he thuks fit

Receipts

A Receiver may give o valid receipt for any moneys and execule any assurapce or thing which may
be proper or deswrable for realiswg any Secunty Assct

Delepation
A Receiver may delegate his powers i accordance with tms Deed

Proteciion of assets

A Recerver may effect any msurance and do any other act whuch a Chargor might do 1 the ordinary
conduct of its business to protect or improve any Secunty Asset i ¢ach case as he thunks fit

Other powers

A Recuver may

(a) do all other ects and things which he may consider desirable or necessary for realsing any
Sccurity Asse! or incideatal or conducive to any of the nghts, powers or discretions
conferred on a Recerver under or by virtuce of this Deed or law,

()] exercise n relation to any Secunty Asset all the powers, authonties and things which he
would be capable of cxercising if he were the absolute beneficial cwner of that Security
Asset, and

{c) use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS
Order of apphlication

Subjcet to Clause 12 2 (Prospective habilines), all ameuats from tume Lo trme received or recovered
by the Secunty Agent pursuant to the terms of any Finance Document or in connecton with the
reahisation or enforcement of all or any part of the Transaction Secunity (for the purposes of this
Clause 12, the Recoveries) shall be held by the Secunity Agent on trust to apply them at ony tme as
the Secunity Agent (in 1ts discretion) sees fit, to the exicot peromtted by apphicable law (and subject
to the provisions of this Clause 12 (Appheaton of proceeds)), 1 payment to the Agent for
application m accordance with Clause 33 5 (Partial Payments) of the Facility Agreement

Prospecnive habihihes

Foltowsing accelerativn of the Facility the Secunty Agent may, m tis discreyon, nhold any amount of
the Recoveries in an intezest beartag suspense or umpersonal accouni(s) 1n the name of the Secvnty
Apgent with such financial sntunon (including stself) and for so long as the Security Agent shail
thunk fit (the interest bemng credited to the relevant account) for later apphcation under Clause 12 1
{Order of application) in respect of

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

Q013935 QUO096S B 23756527 3 10
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{b) auy part of the Secured Liabiihes,

{©) that the Secunty Agent reasonzbiy considers, in each cost, mught become due or owing at
any tune in the future

Investruent of proceeds

Prior 10 the application of the proceeds of the Recovenes in accordance with Clavse 12 1 (Order of
apphcatien) the Secunity Agent may, 1 its discretion, hold all or part of those proceeds in an interest
beanng suspense or impersonal account(s) in the name of ike Secunty Apent wath such financial
mshtution (mcluding sself) and for so long as the Secunity Agent shall think fit {the 1nterest being
credited 1o the relevant account) pending the application from tume 1o time of those monsys o the
Secunty Agent's discretion 1n sccordance with the provisions of this Clause 312 2

Currency Conversion

(a) For the purpose of, or pendng the discharge of, any of the Secured Linbihues the Securtty
Apgent may convert any moneys recerved or recovered by the Sccunty Apent fom one
currency lo another, at a market rate of cxchange

(b) The obhigations of any Transacuon Obligor to pay 1 the dus currency shall ounly be sausfied

to the extent of the mnount of the duc currency purchased after deducting the costs of
conversion

Permitted Deductions
The Security Agent shall be enntled, in 1ts diserehon

(a) to set asile by way of reserve ammounts required to mect, and to make and pay, eny
deductions and withholdings (on account of taxes or otherwise) which 1t 15 or may be

required by any applicable law to make from any dismbution or payment made by 1t under
this Deed, and

{b) to pay all Taxes which may be essessed against i 1 respect of pny of the Secunty Assets, or
as a coosequence of performung s duties, or by virlue of us capacity as Secunty Agent
under any of the Finance Documents or otherwise (othur than in connecton with s
remuneration for performuing its duties under tlus Dezd)

Goad Discharge

(a) Any payment 1o be made in respect of the Secured Liabilittes by the Secunity Agent may be
made to the Agent on behalf of the I'nance Parties and any payment made 1a that way shall
be a good discharpe, to the extent of that payment, by the Securily Agent

(b) The Secunty Agent 1s under no obligation 1o make the payments to the Agent under
paragnaph (a8) of this Subclanse 14 6 w the same cunency s that 1 which the obhigauons
and hzbilites owing to the relevant Secured Party are denominated

EXPENSES AND INDEMNITY

Each Chargor must

(2) promptly on demaad pay all costs and expenses (ncluding legal fees) mcurred in connecuion
with tns Deed by any Secured Parry, Recetver, attornsy, managcr, agent or other person
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appomted by the Secunty Agent under tus Deed wncluding any ansing froin any actual or

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

(b) keep each of them indemmified agamnst any failure or celay m payng those costs or
CXpenses
DELEGATION

Power of Attoroey

The Secunty Agent or any Recerver may delegate by powsr of attomcy or 1 apy other manuer to
any person any nght, power or discrenon exercisable by it under this Deed

Terms

Any such delegation may be made upon any terms (izcluding power o sub-delegate) which the
Sceurity Agent or eny Recetver moy think fit

Liability
Nestirer the Secunty Agens nor eny Recerver will be m any way hiable or responsible o any Churger
for any loss or hability ansing from any act, defawlt, omussion or musconduct on the part of ény

delegate or sub-delegate

FURTHER ASSURANCES

Each Chargor must, at 1ts own expense, take whatever action the Sccunty Agent or a Recever may
reguire for

(a} creahing, perfecting or proteching any sceurtty mtended to be created by or pursuant 1o ths
Dzoed, or

®) faciliztog the reahisauon of any Secunity Asset or the cxercise of any nghl, power ot
discretion exercisable, by the Sesurity Apent or any Receiver or any of their delegates or
sub-delegates 11 respect of any Secunty Asset

Thus includes

(1) the execution of any transter whether to the Security Agent or 1o s nominee, and

(n) the grving of any notice, the making of any filing or registration,

which, 1n any such case, the Security Agent may think expedient

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevoczbly and severally appoints the Sewurily Agent, each

Receiver and any of therr delegates or sub-delegates to be 1ts atlorney 1o take any acton which the

Chargor 1s obliged to take under this Deed Each Chargor hereby ratfies and confirms whatever any
attomey does or purports to do under 1ts appointment under tns Clause
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(o)

{c)

18

(=)

(&)

19

20

(a)

(®)

()

MISCELLANEOQUS
Taclung

Each Lepder must perform its obligations under the Faciity Agreement (includmg any obligation to
make available further advances)

New Accounts

If any subsequent charge or other interest affocts any Secunty Asset, the Secured Party ray open a
new account with the Chargor

If the Secured Party does not open a aew account, 1t will nevertheless be treated as if 1t had done so
at the tune when 1t recerved or was deemed to have received notce of that charge or other interest

As from that ume all payinents made to the Secured Party will be credited or be treated as having
been credited to the new account and wiil not operate 1o reduce any Secured Liability

RELEASE

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

Upon receipt of the Repatristion Documents, the Security Agent must, at the request and cost of the

Chargors, lake whalever action 15 reasonably necessary to release the Secunty Asssts from s
Secunty

GOVERNING LAW

This Deed 2nd 2ny non-coatractual obhgations ansmg out of or 11 connection with 1t are governed
by English law

ENFORCEMENT

The cowrts of Englaud have exclusive junsdichon 1o sctile any dispute ansing oul of or in connection
with this Deed (1acluding a dispute relating to the existence, validity or termination of this Deed or
any non-contractual obhigation antsing out of or it connecnon with this Deed) {a Dispute)

The Parties ages thal the courts of England are the most appropnate 2ad convenient courts to settle
Disputes and accordingly no Party will arguc to the contrary

This Clause v for the benchit of the Timance Parties ond Sccured Parties only  As a result, no
Fiuaner Party or Secured Party shall be prevented from talung proceedings relaling to a Dispute i
any ofiter courls with junsdiction  To the extent allowed by law, the Finance Parties and Secured
Parties may take concutrent procesdings 1n any numrber of junisdichons

THIS DEED has been entered into and executed as & deed by the Chargors with the intention that 1t be
delvered oo the date stated at the beginning of tins deed
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SCHEDULE I

CHARGORS
D% e relin) s b Sl ‘;.3‘— \" 3 e i R DR i e Al 4 *A—
(f ;"g‘ ,'(..“l! .}f.':i : 1a “ v " A‘?‘ '"1- il st ) X5 5 Ml LIRS )
% t;f: “’f 1:"; A *‘ﬁ'nl%n % ar fg 5 'ﬁ" ;-} R on»ﬂ'ﬁg’berm 2 ﬁ ?"g'?’gl.ﬁ;fhon g
'{nk;\w?ﬁsd‘i‘n_.— ( s S ‘ l ! T{'?t e B S ‘r'}‘:..‘ ?;“?.':ﬁ]:f
Links Property 3 Linuted (formerly Spire 06408837 England & Wales
Property 3 Limited)
Links Property 7 Limited {formerly Spire 06408940 England & Wales
Property 7 Limited)
Links Property 11 Limuted (formerly Spire 06408979 England & Walcs
Property 11 Limited)
Lapks Property 15 Linuted (formerly Spire 06409057 England & Wales
Property 15 Limited)
Links Property 20 Limuted {formerly Spire 06409125 England & Wales
Property 20 Limited)
Lanks Property 22 Lumited (formerly Spire 06409131 Englaod & Wales
Property 22 Limated)
Lnks Property 10 Lunated (formerly Spire 06408969 England & Wales
Property 10 Limuted)
Links Property 12 Limuted (formerly Spire 06408983 England & Wales
Property 12 Limited)
Links Property 21 Limited (formerly Spire 06409126 England & Wales

Property 21 Lamated)
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SCHEDULE 2

DETAILS OF ASSIGNED RECEIVABLES

“NAME OF, CHARGOR
LINKS PROPERTY 3 LIMITED
LINKS PROPERTY 7 LIMITED

LINKS PROPERTY 1! LIMITED
LINKS PROPERTY 15 LIMITED
LINKS PROPERTY 20 LIMITED
LINKS PROPERTY 22 LIMITED
LINKS PROPERTY 10 LIMITED
LINKS PROPERTY 12 LIMITED

LINKS PROPERTY 21 LIMITED

00130235-CC00965 BK.23758527 3
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~ 'NAME OF-DEBIOR
LINKS BIDCO S A R L PROPCO 4
LINKS BIDCO S A RL PROPCO 8
LINKS BIDCO S A R L PROPCO !1
LINKS BIDCO S ARL PROPCO 6
LINKS BIDCO S AR L PROPCO 10
LINKS BIDCO S AR L PROPCO 12
LINKS BIDCO S AR L PROPCO?2
LINKS BIDCO S A RL PROPCO 5

LINKS BIDCO S AR L PROPCO 7

AMI 6UN¢T.‘(GBP)‘
2,316,215
6,287,945

33,392,370
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 { ]
Fram [Chargor] (the Chargor)
To [Debtor] (the Debtor)
Copy Standard Charered Bank (the Secunity Agent)
This nonce relates 1o the sale and purchase agreernent dated 15 March 2013 between, among othets, the
Chargor and the Debtor w relauon to the propecties sct out i the schedule thereto (the Sale and Purchuase
Agreement)

The Chargor confirms that

{a) it will remrain bable under the Sale and Purchase Agreement to perform all the obligatons assumed
by 1t under the Sale and Purchase Agreement, and

(b) none of the Secunity Agent, its agents, any receiver or any other person will at any ume be under any
obligation or hability to the Debtor under or in respect of the Sale and Purchase Agreement.

The Chargor must not aracnd or warve any provision of the Sale and Purchase Agreement wathout the prior
consent of the Secunty 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 pard {o the Securnty Agent or as il may
direct

The instrucuions i tus nolice ay not be revoked or amended without the prior whitlen coasent of the
Sccurity Agent

Thus rotice and any non-contractuzl obligaucns anismg out of or n connection with it are gaverned by
English law

Please confirm the agreement of the Debtor to the above by sending the attached scknowledgement to the

Seourity Agent at Agency UK/Ewope, 1 Basinghail Avenue, London EC2V 5DD (Attention Paul
Thompson) with @ copy to the Chargor

{Acthonsed signatory)
{Chargor)
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PART 2
ACKNOWLEDGEMENT OF DEBTOR
ACKNOWLEDGEMENT dated ]
From [Debtor] (the Debtor)
To Standard Chartered Bank (the Secunty Agent)

Copy [Chargor] (the Chargor)

The Debtor acknowledges receipt of a notice (the Notice) a copy of which 1s attached
The Debtor confirms that n
(a) has not recewved nohice of the mterest of any thaird party in the Sale and Purchase Agreement, and

) will niot amend or warve any term of the Sale and Purchase Agreement on requesi by the Chargor or
any other party without the prior wniten consent of the Secunty Agent

The Debtor confirmns that
(a) owes GBP [AMOUNT)] to the Chargor, and
(b) will pay amounts due to the Chargor o the Sccunty Agent or as the Secunty Agent may direct

This acknowledgement and any non-contractual obhigations anisiig out of or m connection wih 1t are
governed by Englisn law

(Autborised signatory)
{Debtorj
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SIGNATORIES

Chargors

EXECUTED AS A DEED by )
LINKS PROPERTY 3 LIMTTED )
acting by )
Dnrector

In the preaence of

Witness's s:gnamre

35 Q?‘ St Hetens r Jongs
Neme ondon
Address. . . EC3A GAP

EXECUTED AS A DEED by
LINKS PROPERTY 7 LIMITED
acting by

)
)
)

Dhrector

Lo the presence of

Witness's signature
Name .35 Graat St Helens Je Jones

London
Address ECIABAP .

0013035-0000985 BK.23756527 3 18
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EXECUTED AS A DEED by
LINKXS PROPERTY 11 LIMITED
acung by

Ducector p

In the presence of

Witpess's Slm\{gg_mfer Jﬂﬂeaq

Name . . ” chi
35 Great St Heleni

Address Lendan
EC3ABAF

)
)
)

BEXECUTED AS A DEED by
LINKS PROPERTY 15 LIMITED
actng by

)
)
)

Dhrector

In the presence of
Jennlfer

Wimess's signoture

35 Greet St Hatans
Londdgn ™
Address ‘EC3A GAP .

Narpe.

EXECUTED AS A DEED by
LINKS PROPERTY 20 LIMITED

achng by

)
)
}

Director

in the presence of

Witness's signature

Name  Jannife¥dones-

Address 35 Great St Helens
London
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EXECUTED AS A DEED by
LINKS PROPERTY 22 LIMITED

actng by )

—

Director

[n the presence oft

Witgess's signature
Name:  Jomnifer Jones

ess 45 Great St Haten

-~ tondon -
EC3ABAP
EXECUTED AS A DEED by )
LINKS PROPERTY 10 LIMITED b
actng by )
Director

In the presence of

Witness's sigos '
Name

35 Grest St Helens
Address . - +ondor

EC3A BAP

EXECUTED AS A DEED by }
LINKS PROPERTY 12 LIMITED }
acung by )
Dhrector

I[n the preseace of
Witness's signature
Name

Address
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EXECUTED AS A DEED by
LiINKS PROPERTY 21 LIMITED
acting by

Diregtor

In the presence of

Witness's signatu?
Jann
Name

Address 35 Greal St Helens

Londan
EC3A BAP

Secnrity Agent

STANDARD CHARTERED BANK

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

Drrector

In the presence of

Wimcses's signature . -
Name

Address

Security Agent
STANDARD CHARTERED BANK
By

Paul Theipson

Drrector, Agensy UK/Europo
Standard Chantered Baok
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