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In accordance with

, Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a tharge

L

A fee is payable with this form.
Please see ‘How {o pay' on the
last page

You can use the WebFili
Please go to www compa

& What this form 1s for
You may use this form to register
a charge created or evidenced by
an Instrument

What this form s NOT f
You may not use this fo

register a charge where t
instrument Use form MR

NI

16/05/2013
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 [f
delivered outside of the 21 days 1t will be rejected uniess it 1s accompanied by a
coun 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

Company number

Company details

DD ENES

For official use

SEER

= Filling in this form
Please complete in typescript or in

Company name in full l Links Property 22 Limited

bold black capitals

All fields are mandatory unless
spectiied or indicated by ¥

-
2 |

Charge creation date
Charge creation date IG— 'EO‘

[z fofr s

oI
3 |

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

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

Name IStandard Chartered Bank

Name

Name

|
|
|
Name |
|
|
|

tick the statement balow

trustees entitled to the charge

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

[] 1 confirm that there are more than four persons, secunty agents or

Department for Business
Innovation & Sialls

BIS

CHFP0O25

04/13 Version 10 Laserform International 4413




MRO1

Particulars of a charge

Description

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

Description

Continuation page
Please use a continuation page If
you need to enter mors 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

Is the Instrument expressed to contain a floating charge? Please lick the
appropriate box

[] Yes Continue
[4] No GotoSection7

s 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
[J Ne

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 15 the subject of the charge

O

€ This statement may be filed aiter
the registration of the charge (use
form MROG)

Signature

I Please sign the form here

Signature

Signature

x Mok % LLf X

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

CHFP025
04/13 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
publc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

l“"‘“"*"“’ Jagannath Iyer

! Cormparry narme
Allen & Overy LLP

|

|'°""'°ss One Bishops Square

Post iown London

County/Regon

[ [l f fef2io] [

|C°”""V United Kingdom

[Dx

|T=*eom +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

tollowing.

(] 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

(1 You have shown the names of persons entitled to
the charge

3,567&8

O You have given a descnption 1n 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

] You have ticked any approprate boxes in Sections

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edmburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ?urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines @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
04713 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6409131

Charge code' 0640 9131 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2013 and created by LINKS PROPERTY 22
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th May 2013

Given at Companies House, Cardiff on 21st May 2013
$'P‘;Ol- Co,
n?é‘ R, 4"-’,?'
CH L C )
A 18
'ﬁ& c— ‘-_._J
‘VO‘AND M‘oq-
Companies House THE OFFICIAL S8EAL OF THE

REGISTRAR OF COMPAMIES
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SECURITY AGREEMENT

{ASSIGNMENT OF RECEIVABLES)

DATED 30 APRIL 2013

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 s dated 30 Afr tl 2013 ana 1» made BETWEEN
H THE COMPANIES LISTED IN SCHEDULE 1 {the Chargors); and

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

BACKGROUND
(A) The Chargors eoter inte this Deed in connection with the Facility Agreement (as defined below)

) 1t 15 intended that this document takes effect as a deed notwithstanding the {act that a party may only
execute this document vnder band

1T 1S AGREED os follows
1. INTERPRETATION
il Defimtions
In this Deed
Act mears the Law of Property Act 1925

Assigned Recervables means the Receivables

Facidity Agreement means the £405,000,000 sentor secured terme [oan facility agreement dated on or
about the date of this Deed and made between, among others, Links Brdeo Sa 1| as the company,
OCBC Bank (Malaysia) Berbad, Standard Chartered Bank und Uniled Overseas Bank Limited as the
Mandated Leed Armngers and Bookruaners, and Standard Chartered Bank as the Apent and Secunity
Agent

Party meaps a party to this Deed

Recetvabies means each amount set out opposite each Chargor's name wn Schedule 2 (Detorls of
Assigned Receivables), as being owed to such Chargor pursuent to the terms of the Sale end
Purchase Agreement

Receiver means an adrotatstrative receiver, receiver and mansper oF a4 leceiver, m each case,
appownted under this Deed

Repatriation means the repatniavon of the Recetvables from each Charger to the Company
Repsmation Date means the date of completion of the Repatriabion

Repatnation Documents means

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

(b} board resolutions of each Chargor, the Targel, the Torgel Group Intermediste Corpanies
and the Company apgroving the Repatnation,

0013035 D00GIES BK 23788527 3 1
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(2}

{b)

{c}

(<) a ietter of comfort from the Company, the Target 2nd the Target Group Intermediate
Compantes to the Chargors in respect of the Repatnatior,

) a decumentary tmetable settiing out the steps of the Repatriation from & date agreed berween
the Parties up to the Repatiation Date, and

(o) any other document that the Sceurity Agent may reesonably request which is required by
amy Chargoer, the Target, any Terget Group Intermedsate Company or the Company to
complete or give effect to the Repatnation,

in each case, n form and substance sabsfactory to the Secunty Agent (aching reasonably)

Sale and Purchasc Agreement meaus the sale and purchase agreement dated 15 March 2013 and
made between the Chargors as sellers and the Onpinal Borowers as purchasers 1o connection with,
tnter alia, the properties histed 1o column | of the schedule thereto

Sceured Liabilities means all present and futuire obligations and liebilsties (whether ectual or
contungent and whether owed jomndy or sevecally or i any other capacity whatsoever) of cagh
Transaction OQbligor to any Scuured Party under or 1o connecuon with the Finance Documents,
except for any obhgauon which, 1f 1t were so included, would result i thus Decd contravening
Scetions 678 or 679 of the Companies Act 2006

Secured Parues means each Finance Party from time to ime party to the Focility Apgreement, and
any Recewer or Delepate

Secunity Assets means all assets of the Chargors the subject of any security created by this Deed

Security Tnterest means a morigege, charge, standard sccunty, assignation 1n secunty, pledge, her
or other sccunty wicrest securing any obligatton of any person or any other agrecment or
arrongement having a similar effect

Secunity Perrod means the penod beginming on the date of thus Deed and ending on the date on
which afl the Secured Linbilues have been uncondinonally and wrevecably paid and discharged 1n
full

Constraction

Capitalised terms defined in the Faeality Agreement bave, unless expressly defined i thus Decd, the
same mednung in tus Deed

The provisions of clause | 2 (Constuetion) of the Facility Agreemsent apply 10 thus Deed as though
bey wert, set out n full 1o tus Deed, except tbat references to the Facrily Agreement will be
construed as references to this Deed

() A Finance Document or other agreement or rastrument includes {without prejudice to any
prohibitron on amendments) any amendment Lo that Finance Document or other agreement
or wostrument, weluding any change in the purpose of, any extenson of or any ncresse m
the amount of a facility or eny additionsl facihity,

()] the tem this Securaty means any security ercated by this Deed, and

(111} assety includes present and future properties, reverues and nights of every description

0013045-0000985 BK 23756527 3 2




(d)

(e)

0

21

(2)

®)

2.2

4.1

Any covenant of the Chargors under thus Deed (otlier than a payment obhigatioa) remams i force
dunog the Sccunty Period

I the Sccurily Apgent considers that an amount paid to a Sccured Party under a Finance Document 1s
capabie of being avorded or otherwise set aside on the liquidation o+ admunistration af the payer or
gtherwise, then that amount wil net be considered to have been irevocably pad for the purposes ot
tus Deed

Unless the contexs otherwise requures, a reference to a Secunty Asset includes the proceeds of that
Secunty Asset

CREATION OF SECURITY

Geoceral

All the secunty created under tas Deed

(1) 15 created 1in favour of the Security Agent,

{13) 15 created over present and future assets of cach Chargor,

(ur} s secunty for the peyment, discharge and performance of alf the Secured Liabilites, and

() 15 made with full title guarantee w accordapce wiih the Law of Property (Miscellancous
Provisions) Act 1994

The Secunty Agent holds the benefit of thus Deed on trust for the Financs Parnes

Assigned Receivables

Each Chargor assigns by way of secunty, subject 10 a previse for re-assignment on redemption, all
of us nghts in respecl of the Assigoed Receivables

RESTRICTIONS ON DEALINGS

No Chargar may

(n) create or permut to subsist any Secuaty [nterest on any Secunty Asset, or
) sell, ransfer, hicence, lease or otherwise dispose of any Secunty Asset
REPRESENTATIONS

Nature of security

Each Chargor represents and warrar's to each Secured Party that

(a) 1115 the sole legal and beneficial owner of the Assigacd Receivable set out against ts name
m Schedule 2 (Detals of Assigned Receivables),

&) the Assigned Receivables are free of any Security Interests (except those created by or under
this Deed) and any other nghts or interests in favour of thurd parties,

0043235 QO0CRES BK 23756527 3 3
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(s}

®

51

52

(c) the pnncipal amounts of the Assigned Receivables outsianding at the date of tus Deed are
the amounts set out in Schedule 2 (Detals of Assigned Recervables),

(d) the Sale and Purchase Agreement s us tegal, vahd, birdmpg and enforceable obligation,
() any copy of Sale and Purchase Agreement supplied to the Secunty Agent on or prior to the
date of this Deed 15 true and complete end contains all provisions relanng to the relevant

Asgsigned Recervobles;

(D netther 1t nor (50 far as 1t 13 aware) eny ofher party to the Salc apd Purcnase Agresment 151D
default of any of nts obligations uoder the Sale and Purchase Agrecinen®,

(g) there 15 1o prolubinon os assignment n respect of any of the Assigned Receivabies or s
rights under the Sale and Purchase Agreement, end

(L) thus Deed creates those Security Imecests 1t purports 1o create and 15 oot bable to be avorded
or otherwise set aside on 1ts iquidation or admirustration or otherwise

Tumes for making representatons

The representatrons and warranues set out n this Deec (mncluding 1n this Clause} ere made by the
Chargor oo the date of ius Deed

Each representabion and warranty under this Deed 15 decmed to be made by the Chargor by reference
to the facts and circwnstacces then cxisting on each date durning the Secunty Period

SALE AND PURCHASE AGREEMENT
Preservation

No Chargor may, wathout the prior consent of the Secunity Agent, amend or waive ony term of the
Sale and Purchase Agrecment

Other undertakings
Each Chargor must

{a) if 1 receives any payment n respect of the Sale and Purchase Agreement, hold that paymemt
 trust for the Secunty Agent,

] duly and promptly perform its obligations under the Sale and Purchese Agteement, and

{c) supply the Secuniy Agent and any Recetver with copies of any informaton and
docurentation refating Lo the Sale and Purchase Agreement requested by the Secunty Agent
or any Receiver

Rughts

After this Secunty has become enforceable, the Secuniy Agent may exercise, without agy further

consent or <uthonty on the part of the Chargor and rrespective of any direction piven by Lhe
Chargor, any of the Chargors’ respecuve nghts under the Sale and Purcnase Agreement

5413035-0000965 BK 23756527 3 4




7.1

T2

73
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NOTICES
Ench Chorgor must

(a3} promptly serve a nouce of assignment, substantinlty m the form of Part 1 of Schedule 1
(Formns of notice), on each debtor, and

) use reagonable endeavours to ensure that each debtor aclmowledges that notice, substantially
n the form of Part 2 of Schedule 3 (Forms of notice}

PRESERVATION OF SECURITY

Continuing secunty

This Sceunity 1s a contitumug secunty and will extend to the ultimate balance of the Secured
Liabihties, regardiess of any mtermediate payment or discharge in whole or 1z part

Resnstatement

I any discharge, release or anangement (whether 13 respect of the obligations of any Transaction
Cbligor or any secunty for those gbligations or otherwise) 15 made 1 whole or 1 part on the basis of
any payment, security ot other disposihon which 15 avorded or mbst be restored i imsolvebey,
hquidavon, admmsiration or atherwise, withowt houtation, then the liabibity of each Chargor under
this Deed will continue or be rewnstated as if the discharge, release or arrangement had not occorred

Waiver of defences

The abligations of the Chargors under this Deed wall not be affected by any act, oriss:on, matter or
thing which, but for thus Clause, would reduce, release or prejudice any of its obligatsons under this
Deed including (wrthout limitation and whether or not knowa to 1t or any Secured Party)

(a) any time, waiver ot consent granted o, or composition with, apy Transaenon Obliger or
other person,

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

(<) the taking, vanaton, cornpromuse, exchange, renewal or release of, or refusal or neglect to

perfect, take up oc enforce, any rights against, or scourtty over assets of, eny Transaction
Obligor or other person,

(d) any non-presentation or non-observance of any formality or other requrement o respect of
any mstrument or any failure to realise the full value of any secunty,

{e) any :ncapecity or lack of power, authonty or legal personality of or dissc'ution or change n
the members or status of a Transachen Obhgor or ay other person,

€3] any amendinent of any Finance Document or 2ny other document or secunty mctuding
without limitation any change m the purposs of, any exsension of or any increase in any

fecility or the addition of auy new facility under any Finance Documncut of other docwment
or securlty,

(g) any uoenforceabibty, Ulegaliny, invahidity or non-provelity of any obligaion of any person
uader any Finance Document ar ary other docament or secunty, or

oy
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(b}
75

7.4

(a)

)

(b} any msolvency o sumular proceedings

Immediate recout se

Each Chargor waives any right 1t may have of first requiring any Secured Party (or any mustee or
agent on 11s behall} to proceed against or enforce any other nght or secunity or claum payment from
any person before clumung frow the Chargors under this Deed

This waiver applhies urespectrve of any law or provision of a Finence Document to the contrary

Appropriations

Each Sccured Party (or any trustes or agent on s behalf) may at any troe dunng the Secunty
Penod

{x) refrain from applyieg or enforcing any other moneys, secunty or nghis held or received by
that Secared Party (or 2oy trustee or agent on us behalf) i respect of the Secured Liabilthes,
or apply and caforce them in such manaer and order as 1l sees fit (whether agamst the
Secured Liabihities or otherwise) and the Chargors wall not be entuiled to the benefit of such
moneys, security or rights, and

{b) hold in an interest-beaning suspensc account any moneys recerved from any Chargor or on
account of the Chargors' liabiiity under this Deed

Deferral of Chargors' rights

Unless the Secunty Penod has expired or the Secunty Apent otherwise directs, no Chargor will
exercise any nghts which 1t may have by reason of performance by it of its abhgations under this
Deed or by reason of any smount being payable, or habihiy ansing under this Deed

() to be indemnified by an Obligor;

s 10 claim any contnibution from any Cbligor of any Trensaction Obhigar's obligations under
the Fimance Documents,

(u}  to teke the benefit (in whale or 1 port end whether by way of subrogation or otberwise) of
any nghts of the Finance Parnes under the Fimance Documents or of any other gueraatee or

security teken pursuant to, or in connecllon with, the Finance Documents by any Stcured
Party,

(1v) to bring legal or other proceedings for an order requinng any Obligor to make any payment,
or perform any obligahon, m respect of which the Chargor has granted secunity under Uns
Deed,

v) to exercise any right of set-off agamst any Qbligor, andfor
{vt)  toclaun or prove as a creditor of any Obliger in competition with any Secured Party

I the Chargor recerves any benefit, paymeat or distnbution in relation 1o such nghts o mus! hold
that benzfit, payment or distribution to th extent necessary to enable all amounts which may be or
become payable to the Finance Parties by the Obhgors woder or o connestion with the Finapee
Documents to be repaid in full on trust for the Finance Parties and must promptly pay or transfer

them to the Sceurtty Agent or as the Secunty Agent mey direct for appheatien w accordance with
thus Deed

0913035-0000965 BK 23756527 3 [




71

®)

78

81

8.2

921

(a)

®

92

93

94

Additional seeurity

This Deed 1s 1im addition to and 38 not m any way prejudiced by any other secunty now or
subsequently held by any Secured Party

No pnor secunty beld by any Secured Party (in its capacily as such or othenwise) over any Secunty
Assel will meige mto this Secunty

Securnity held by Chorgor

No Chargor may, witheut the prior consent of the Secunty Agent, hold any secunty fjan any
Obligor 1o respect of the Chargors' lability under this Deed  The Chargors will hold oy security
beld by it in breach of tus provision on trust for the Secunty Agent

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

Thus Secunty will become immediately enforecabie 1f an Event of Default occurs and 13 continuing

Discretion

After this Secunty has become enforceable pursusat 1o Clouse 8 1 (Event of Default) above, the
Secunty Agent roay wn its absolute discretion enforce all or aoy part of this Secunty i any manner 1t
sees fit or as the Majonty Lenders duect

ENFORCEMENT OF SECURITY

General

For the purposes of all powers implicd by statute, the Sceured Liabihues arc decrned to have become
due and payable on the date of this Deed

Scctign 103 of the Act (restricting the power of sale) and Section 93 of the Aci {restricting the right
of consolidation} do not apply to this Secunty

No hability as mortgagee in possession
Neither the Secunty Ageot nor any Recewver will be liable, by terson of entening inte possesston of a
Secunly Asset 10 account as ruertgagec n possession or for any 1oss on realisation or for any defaull

or onusston for which a mortgagee tn possesston might be Lable

Privileges

Each Recever and the Scounty Agent 15 entitled to al! the nghts, powers, privileges and immunities
conferred by the Act on mortgegees and receivers duly appointed under the Act, except that Section
103 of the Act does not apply

Protection of third poartes

No person (including a purchaser) deahng with the Sccunity Agent or a Receiver or its or his agents
will be concerned to enquire

(2) whether the Secured Liabilittes beve become payable,

0013030000965 BK.23T55527 3 7
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(&)

(b)

946

io.
101

(a)

(b)
(<}

{d

102

(b) whether any power which the Secunty Agent or a Recerver ts purporting o cxercise has
become exercisable or 15 being properly exerciged,

{c) whuther any money remains duc under the Finance Documents, or

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

Redemption of prioyr mortgages

At any iume afler this Secunty hes becoroe enforceable, the Secunty Agent may

¢Y) redeem any prior Secunty Interest agamst any Secunty Assct, and/or

{n) procure the transfer of that Sccunty Interest to itself, andfor

(1) settle and pass the accouats of the pnor mortgagee, chargee or encumbrarcer, any iccounls
so settled and passed will be, 1n the absence of manifes emor, conclusive and binding on the
relevaut Chargor

Each Chargor must pay to the Security Apeni, immediately on demand, the costs and expeoses

incurred by the Secunty Agent in connection with any such redemphon and/or transfer, iucludicg the

payment of any principal or mterest

Contingencies

If this Secunity 1s enforced at a ume when ne amount s due noder the Finance Documents but al a

time when emoants may o will becomie due, the Sccurity Agent (or tbe Recever] may pay the

proceeds of any recovenes effected by it into a suspense account

RECEIVER

Appointment of Receiver

Except as provided below, the Secunty Agent may appoint any one or more persons to be a Receiver
of al} or any part of the Scounty Assets if

[$)] this Secunty has become enforceable, or
(i) o Chargor so requests the Secunty Apent in wnting at any tme
Any sppoiatment under paragraph (a} above may be by deed, under seal or in writing under its hand

Except as provided below, any restriction impased by law on the nght of a mortgagee to appoint 2
Receiver (including under section 10%(1) of the Act) does not apply to this Deed

The Secunity Agent 15 not entitled to appoint o Recesver solely as 2 result of the obimming of &
moratonum (or anything dosc with & view to obiaming a moretonum) under Secnon 1A of the
Insolvency Act 1986

Removal

The Secunty Agent woy by wniting under s hand remove any Receiver appouwsted by it and may,
whegever 1t thinks {11, appoint 2 new Receiver u the place of any Receiver whese appointment may
for any reason have terminated

0013035-0000955 BK 23756527 3 &
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(a)

11

(a)

®)

13

(a)

(k)

114

Remuoeraiion

The Secunty Agent may fix the remuneration of any Receiver 2ppointed by 14 8nd any maxaraum rate
imposed by low (including under sechion 109(6) of the Act) will not apply

Agent of each Chargor

A Receiver wiil be deemed to be the agent of cach Chargor for all purposes and accordingly will be
deemed to be wn the same posinon as a Receiver duly appomnted by a mortgages under the Act. Each
Chergor 15 responsible for the contracts, engagements, acts, ormssions, defaults and losses of a
Receiver and for Gabilities inewrred by a Recerver

No Secured Party will ineur any hatnlity (either 10 a Clhargor or 1o any other person) by reason of the
appomuanent of n Receiver or for any other reason

Relanonship with Sceurity Agent

To the fullest extent allowed by law, any right, power or discreuon conferved by thhs Deed (cither
expressly or impliedly) or by law on a Recetver may after Uns Secunty becomes enforceable be
exercised by the Secunty Agent 1o relation to any Secunity Asset without {irst appoinung a Recesver
or notwithsianding the appointment of a Receaver

POWERS OF RECEIVER

Geuneral

A Receiver s all the nights, powers and discretions set out below m this Clause m addihon o those
conferred on it by any law  Thus ncludes alfl the nplts, powers aud diseretions conferred on a
recetver {or a recetver and manager) under the Act and the Insolveacy Act, 1986

If there 15 more than one Receiver holding office at the same uume, cach Recciver may (uoless ibe
document appomung fhm states otherwise) cxercise al! the powers conferred on a Recever under
this Deed individually and to the exclusion of any other Receiver

Possession

A Receiver may take unmediate possession of, get ir and collect any Secunty Asset

Sale of assets

A Recewver may sell, exchange, convert into money and reahise any Secunty Asset by public auction
or private contract and generally 1 any manner and on any terms which he thunks 2t

The consideration for any such trausact:on may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in 2 lump
sum or by instalreents spread over any penod winch he thinks fit

Comprouise

A Recewver may sellle, adjust, refer to arbitration, compromise and arrange any clam, account,
dispute, question o1 demand with o by any person who is or clauns to be a cred:tor of the Charger or
relating 1n any way to any Sceunty Asset
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11.6

117

18

118

12

121

122

Lepal actions

A Recetver may bning, prosecute, enforce, defend and abandon any action, suit or proceedings 1o
relation to any Security Asset which he thinks fit

Receipts

A Recever may give a valid receipt for any moneys and execute any assurance or thung which may
be proper ar deswrable for realising any Secunty Assel

Delegation
A Recever may delegate hus powers in accordance with this Deed.
Protection of assets

A Recerver may effect any msurance and do any other act whuch a Chargor might do 1n the ordinary
conduct of its business to protect or improve any Sccunty Asset 1 cach case as he thunks &t

Other powers
A Recuiver may

{a) do all ather acts and things winch he may consider desirable or necessary for realising any
Secunty Asset or wcidental or conducive fo acy of the nghis, powers or discretions
conferred on ¢ Receiver under or by virtee of tns Deed o1 law,

(b) cxercise In relahon to any Secunty Asset all the powers, authorities and thungs which he
would be capable of exercising tf he were the absolute beneficial ewner of thar Secunty
Asset, and

(c) use the name of the Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Order of apphcation

Subject to Clause 12 Z (Prospective liabiliies), all amounts from tume to nme rectived or recovered
by the Secunty Agent pursuant te the terms of any Finance Document or in connection wath the
realisation or eaforcement of all or apy part of the Transaction Secunty (for the purposes of ts
Clause 12, the Retoveries) shall be held by the Secunty Ageni on trusi to spply them ot any time as
the Secunty Agent (inis disczetion) sees fit, to the exient ptramtted by apphcable law (and subject
to the provisions of thus Clause 12 (Application of proceeds)), mn payment 1o the Agent for
apphicaticn m accordance with Clause 33 5 (Partial Paymenis) of the Facihty Agreement

Prospective habilities

Follow:ng acceleranon of the Facility the Secunty Agent may, :n its discreuon, no'd any amount of
the Recoveries in an wteres! beanng suspense or unpersonal account(s) i the name of the Secunty
Agent wath such fnancial wstitution (including wself) and for so tonp 2z the Security Apenat shell
think fit (the interest being credited to the relevant account) for later applicanon under Clause 12 1
{Order of application) in respect of

(a) any sum to the Secunty Agent, any Recerver or any Delepate, and
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12.3

124

125

126

13

) auy part of the Secured Liabihines,

{©) that the Secunty Agent reasonably considers, 1 each casc, mpht become due or owing at
any tune 1n the future

Investment of proceeds

Prior 10 the applicaon of the proceeds of the Recovenes in accordance with Clause 12 1 (Order of
apphcation) the Security Agent may, 1 Its discretion, hold all or past of those proceeds m an interest
beanng suspense or wnpersonal account(s) 1 the namec of the Secunty Agent with such financial
wnsttution (melutiing 1tself) and for so long as the Secunty Agent shalt think it (the nterest being
credited to the relevant account) pending the application from twae to ume of those mousys 1o the
Security Agent's discretion in accordance with the provisions of tus Clause 12 3

Currency Conversion

{(a) For the purpose of, or pending the discharge of, any of the Secured Liabihinies the Security
Apent may convert any moneys recerved or recovered by the Sccurty Agent from ons
currency to another, at a market rate of exchange

(b) The obligations of any Transacuon Obliger to pay 1a the due currency shall only be sausfied
to the extent of the amount of the duc currency purchased after deducting the cosis of
conversion

Pernutted Deductions
The Secunity Agent shall be entitled, 10 1ts discretion

(a) to set aside by way of reserve amounts required to medt, und to make and pay, oy
deducuons and withholdings (on sccount of taxes or otherwise) which it s or may be

requircd by ony apphcable law to make from any distnbunon or payment made by it under
this Deed, and

&) 1a pay afl Taxes which may be assessed against it in respect of any of the Sccunty Assets, or
as a consequence of performmng s dutes, or by virtue of us capaerty as Secunty Ageat
under any of the Fuance Documents or otherwise (other than m connecuon with 1ts
remuneraiton for pecformung its duties under tns Deed)

Good Discharge

(a) Any payment 1o be made m respect of the Secured Lisbilities by the Secunty Agent may be
made (o the Agent on behalf of the Finance Parties and any payment made 1n that way shall
bz a pood discharge, to the extent of that payment, by the Securnly Apent

(b) The Secunty Agent 1s under no obligation to make the payments to the Agent under
paragaph (») of this Subclause 14 6 1o the same cumency as that m which the obhiganons
and lizbihties owing to the relevant Secured Party ere denomiinated

EXPENSES AND INDEMNITY

Each Chargor must

(a) promptly on demand pay all costs and expenses (including legal fees) mcarred tn connection
with this Deed by any Secured Parry, Recelver, altorney, manager, apent or clher person
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141

14.2

143

15

16.

appomted by the Secunty Agest under thus Deed including any arnising from any actual o

alleged breach by any pe-son of any Jaw er regulatior, whetber relaung to the eavuonment
or otirerwise, and

b keep each of them indempefied agamnst any farlure or delay in payung thosc costs or
expenses.

DELECATION
Power of Attoroey

The Secunty Agent or any Receiver may delegate by power of attorncy or i apy othef munoer to
any person any ght, power or discretion exercisable by 1t under this Deed

Terms

Auny such delegation may be made upon any terms (including power to sub-detegate) which the
Secunty Agent or any Receiver may think fit

Liabihty
Neither the Secunty Agent nor any Recerver will be mn any way hable or responsible to any Chargor
for any loss or hability ansing from any act, dsfoult, onussion or rusconduct o1 the part of zny

delcgate or sub-delegate

FURTHER ASSURANCES

Each Chargor must, at its own expense, tzke whatever action the Secunty Agent or a Recever may
regune for

{(a) creating, perfecting or protecting any sccunty intended to be created by or pursuant to this
Deed, or

(b) faciliaung the realisauon of any Seccunity Asset or the exercise of any nght, power or
discretion exercisable, by the Secunty Ageut or any Receiver or any of their delegates or

sub-delegutes 1o respect of any Secunty Assel

This includes

(1) the execution of any transfer whether to the Security Agent or (o iis nonunze, and

{n} the giving of any notice, the making of any filing or regstration,

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

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevocably and severally appoints the Security Agent, each
Recerver and any of therr delegates or sub-delegates to be its attorney to tzke any action which the

Chargor 15 obliged to take under this Deed Each Chargos hereby ratufies and confirms whatever any
attomey does ¢r puports to do under 1 appeintment under tis Clause
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17.

171

172

(@)

)

()

18

(a)

)

19

20

(a)

(b)

()

MISCELLANECUS
Tackung

Each Lender must perform 1ts obhganons under the Factity Agreement {inciudmg any obligation 1o
make avatlebie funther advances)

New Accounts

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

If the Secured Party does not open 8 new account, 1t will ecvertheless be treated as if it had done so
at the tme when 1t recesved or was deemed (0 have received notice of that cherge or other interest

As from that ume all payments made to the Secured Party will be credited or be ureated as having
besn credited to the new account and wiil not operate to reduce sny Secured Liabihty

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 is reasonably necessary to rclease the Secunty
Asseis from this Secunty

Upon receapt of the Repatrianon Bocuments, the Secunty Ageot must, at the reguest and cost of the
Chargars, 1ake whelever action 15 reasonably necessary to release the Secunty Agsets from ths
Securily

GOVERNING LAW

This Deed pnd any nen-contractual obligations arismg out of or 1n connection with it arc governed
by English law

ENFORCEMENT

The courts of England have cxclusive junsdiction 1o setile any dispute arsing oul of or in conncction
with this Deed {1acluding a dispute relaung 1o the existence, validity or termination of this Deed or
any non-contractual obligation ansing out of or 1o connecnon with this Deed) {(a Dispute)

The Parties agres that (e courts of England are the most appropnate and convenient cours to sctlle
Disputes and accordingly no Party wall arguc to the contrary

Tius Clause 15 for the benefit of the Tinance Parues snd Sccured Parnies only  As 3 result, no
Fioaace Party or Sccured Party shall be prevented from: taking proceedings relaung to a Dispute
any oluer courts with junsdiction  To the extent allowed by Jaw, the Finaoce Parties and Securcd
Paries may 1ake concurrent proceedings 1n any number of jurisdichons

THIS DEED has been catered inio anc executed as 2 deed by the Chargors with the mtenuon that it be
delivered on the date slated at the beginning of ins deed
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SCHEDULE 1

CHARGORS

TR DS e SO R B IS i 1 - i SR BRI e 8 S i S

LTS _gﬁtﬁg;‘iﬁﬁs’rr-‘}:‘“l‘fﬁ%g Wl ot ,g:%;;ﬁ,;::_ ;éﬁ? ‘dﬁ?gfﬁi;,%i 1
th [y vy

=.f3.r

5,

’| ’”)-.. “'i"\"w‘s‘:

Links Property 3 Limuted (formerly Spire 06408831 England & Wales
Property 3 Limited)

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

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

Lks Property 15 Limuted (formerly Spire 06405057 England & Wales
Property 15 Limated)

Links Property 20 Lumuted (formerly Spire 06409125 England & Wales
Property 20 Limated)

Lanks Property 22 Lunuted (fonmerly Spire 06409131 Englaod & Wales
Property 22 Limuted)

Lnks Property 10 Lumuted {formerly Spire 06408969 England & Wales
Property 10 Limited)

Links Property 12 Limued {formerly Spire 06408583 England & Wales

Property 12 Lumited)

Links Property 21 Limuted (formerly Spire 06409126 England & Wales
Property 21 Limued)
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SCHEDULE 1

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 LIVITED
LENKS PROPERTY |2 LIMITED

LINKS PROPERTY 21 LIMITED

0013035 0CO0DES5 BK. 23756527 3
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~ NAME Qi‘aﬁ;zﬁﬂ'dn
LINKS BIDCO S AR L PROPCO 4
LINKS BIDCO S ARL PROPCO 8
LINKS BIDCO § A R L PROPCO 11
LINKS BIDCOS AR L PROPCO 6
LINKS BIDCO 5§ A R L PROFPCO 10
LINKS BIDCO S AR L PROPCO 12
LINKS BIDCO S AR L PROPCO 2
LINKS BIDCO S A R L PROPCO 5

LINKS BIDCO S A RL PROPCO7?

Améum:(cnrj'
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 Chargor)
To (Debtor] (the Debtar)
Copy Standard Chartered Bank {the Sccutity Agent)
This notice relates o the sale and purchase agreement dated 15 March 2013 between, ameng othes, the
Chatgor and the Debtor  relauen to the properties set out i the schedule thereto (the Sale and Purchase
Agreement)

The Chargor confirms that

(a) 1t wilt remain bable under the Sale and Purchese Agrecment to perform all the obligations assumed
by 1t under the Sale and Purchase Agreement, and

() none of the Secunty Agont, its agents, any receiver or any other person will at oy time be under any
obhigation ot lab:hty to the Debtor under or :n respect of the Sale and Purchase Agreement.

The Chargor must not amend or waive 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] 10 the Chargor, and

(5] all amounts payable to the Chargor by the Debtor must te pard to the Securty Apemt or 28 1L may
direct

The instruclions o tlus notice may not be revoked or smended without the pnor written consent of the
Sceounty Agent

Ttus rotice and any non-contractual obligations ansing cut of or n connection with 1t are goveraed by
English law

Pleast. confirm the agreement of the Debtor to the above by sending the attachen scknowledgement to the

Secunty Agent at Agency UK/Europe, | Basinghall Avenue, London EC2V 5DD (Aitention Paul
Thompson) with a copy to the Chargor

(Authonsed signatory}
[Chargor]
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PART2
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 15 attached

The Debtor confirms that it

(a) has not received notce of the mterest of any thard party n the Sale and Purchase Agreemeat, and

) will not amend or waive apy term of the Sale and Purchase Agreement on requesi by the Charpor or

any other party wthout the prior wntten consent of the Security Agent
The Debtor confirms that 1
(a) owes GBP [AMOUNT] to the Chargor, and

{b) will pay amounts due to the Chargor to the Security Agent or as the Secunity Agent may direct

This acknowicdgement and any non-contractual obligations erising out of or m connection with 1t are

governed by English law

(Aubornised signatory}
[Debtar]
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SIGNATORIES

Chargors

EXECUTED AS A DEED by
LINKS PROPERTY 3 LIMITED
achnig by

[P )

Director

In the preaence of

Witness's sigaature

35 St Hatens T Jonags
Name : ‘otidon
Address, EC3IABAP
EXECUTED AS A DEED by }
LINKS PROPERTY 7 LIMITED )
achng by )
Dhrector

lo the presence of

Witness's signature: Nowacks

Neme .35 GreatStHolens  U° Jones
London
Address EC3ABAP
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EXECUTED AS A DEED by
LINKS PROFPERTY 11 LIMITED
acung by

Director 3

In the presence of

Witness's sx@aﬂﬂﬁﬂffer Hines!

Name .
Great St Helena
Address 3 Landon
EC3A BAFP
EXECUTED AS A DEED by )
LINKS PROPERTY 15 LIMITED )
acting by }
Director
In the presence of
Jennifer
Witness's signature
35 Great St Helens
Narge * Léndon
Address EC3IA GAP
EXECUTED AS A DEED by b
LINKS PROPERTY 20 LIMITED )
achng by )
Dhrector

In the presence of

Witness's signature

Name,  Jannife¥donaes:

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

)
)
)

Director

{n the presence of

Witness's signature
Name Jennifer.Jones

35 Great St Heien
Address London

EC3ABAP

EXECUTED AS A DEED by
LINKS PROPERTY 10 LIMITED
acting by

et M St

Duector

In the presence of

Wimess's signn

nilar Jonas

Name
35 Gregt St Helens
Address London
EC3ABAR

BEXECUTED AS A DEED by )
LINKS PROPERTY 12 LIMITED )
acung by }
Dhrector
la the prosence of

Witness's signature

Neme 55 Groat SLHOE™
. London
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EXECUTED AS A DEED by }
LINKS PROPERTY 21 LIMITED )
echng by )
Direvior

1n the presence of v

Address 35 Greal St Heians

London
EC3A BAP

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
Witness's signature
Name-

Address

Security Apent
STANDARD CHARTERED BANK
By

Panl Thompson

Trrector, Agency UK/Europe
Standard Chertered Bank
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