. - A8563 37

In accordance with

S 859A and .
e . MRO1

Aer 2008 Particulars of a charge asa

A fee 13 payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
|ast page
J What this form s for )( What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer (o our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form MR
This form must be delivered to the Registrar for registration wit!
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejecled unless it 1s accom 1 1
court order extending the time for delivery AZAIJDUX
A15 14/06/2013 #150
You must enclose a cerfified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record

Company details I R’_ ’— For offical use
Company e IO_ [6_ l_:!- l_o_ 1—4— iB— |T l? > ::g;aas-ge’ Icr:)::‘pl:e:::'rllntypescnpt orin

Company name n full I London & Regional Group Trading No 3 Limited bold black capitals

All fields are mandatory unless
‘ specifiad or ndicated by *

E Charge creation date
Charge creation date ’T IT ,W E [‘T W Fl_ Fa—
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name | Citibank N A , London Branch
|
Name F
|
Name |
|
Name '
|

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

(1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BI S Department for Business CHFPO2%
Innavation & Skills 04/13 Version 10 Laserform Intemationat 4413

3833189/




MRO1

Particutars of a charge

Description

Please give a short descnption of any land (including buildings), ship, arcraft or
intellectual property registerad (or required to be registered) n the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a contnuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangtble (or in Scotland) corporeal or incorporeal property not described
ahove? Please tick the appropriate box

[¥] Yes

(] No

Floating charge

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

(1 Yes Continue
[¥] No GotoSection7

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 secunity that will rank equally with or ahead of the charge? Please

tick the appropnate box

[¥] Yes

] No

CHFPO25
04/13 Version 1 0
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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 after
the registration of the charge {use
form MRC&}

Signature

| Please sign the form here

Signature

Signature

X Ol Gaddeot LS X

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

CHFP025
04/13 Version 10
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Particulars of a charge

B Presenter information

nlmportant information

We will send the certificate to the address entered
below Al 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 certificate
to the company’s Registered Office address

1 Conctoams NORRK/334107-3

‘ Company namne
Addleshaw Goddard LLP

1 noaess 50 Chiswell Street

1 Milton Gate

|

Posi town London

I Caunty/Region

| Postcode

e[ [ (==

I Country

|°" 47 London

Teleghore - 020 7606 8855

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

Pilease make sure you have remembered the
following

[] The company name and number match the
information held on the public Register

] You have included a certified copy of the
instrument with this form

{1 You have entered the date on which the charge
was created

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

(] You have ticked any appropnate boxes i Sections
3,5,6788

[J You have given a description in Section 4, if
appropriate

[J You have signed the form

(] You have enclosed the correct fee

[ Please do not send the original instrument, 1t must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

@ 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, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in S¢otland

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

139 Fountainbndge, 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 Linenhali Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website al 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 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

»

Company number: 6704309
Charge code: 0670 4309 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th June 2013 and created by LONDON & REGIONAL
GROUP TRADING NO 3 LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th June 2013.

~ D

Given at Companies House, Cardiff on 18th June 2013

Companies House Tn:fngmm ofiﬁhf»'fn?éi




Execution version

Dated 1'JuNée 2013

LONDON & REGIONAL GROUP TRADING NO.3 LIMITED
as Chargor

CITIBANK N.A., LONDON BRANCH
as Security Trustee

DEED OF ASSIGNMENT

Cerenieied AS A Teve 0Py CAS
RBPACTED ) 0f THE OIGINAL

Pate: 12 June 2013

MAUG o Cotdid (L

fOL-AND onN KEHALE OF
ADDESHAL Gopdae) LLP

ADDLESHAW (GODDARD
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Execution version

This Deed 1s made on 1 June 2013
Between

(1) London & Regional Group Trading No 3 Limited (registered in England with
number 06704309) (Chargor), and

(2) Citibank N.A., London Branch as security trustee for the Finance Parties (as defined below)
{Security Trustee) which term shall include any person appointed as secunity trustee or as
an additional trustee in accordance with the terms of the Facility Agreement (as defined

below)
It 1s agreed
1 Definitions and interpretation

11 Definitions

In this Deed

Borrower meaans LR (Cambridge) Limited (registered in England and Wales with number
07853566)

Facility Agreement means the facility agreement dated on or about the date of this Deed
between the Borrower, Citibank N A , London Branch as Agent, the Secunty Trustee, Citibank
N A, London Branch as Orniginal Lender and Citibank N A , London Branch as Onginal Hedge
Counterparty

Legal Reservations means

{a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the hmitation of enforcemeant by laws refating to inseolvency, reorganisation
and other laws generally affecting the rights of creditors

{b) the time barring of claims under the Limitation Acts the possibility that an undertaking
to assume hability for or indemmify a person against non-payment of UK stamp duty
may be void and defences of set-off or counterclaim and

{c) similar principles, rights and defences under the laws of any Relevant Junsdiction

Party means a pary to this Deed

Receiver means any receiver appointed over any Secured Assets whether under this Deed
or by order of the court or apphcation by the Securlty Trustee and includes a recelver and
manager

Related Rights means in respect of the Sale and Purchase Agreement

{a) all nghts, powers, benefits, claims, causes of action, contracts, warranties, remedies,
secunity, guarantees, indemnities or covenants of title n respect of the Sale and
Purchase Agreement and

(b) all monies and proceeds paid or payable in respect of the Sale and Purchase
Agreement

10 3242651-4/334107 3 i
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Relevant Jurisdiction means, in relation to the Chargor
(a) its Jurisdiction of incorporation

{b) any junsdicion where any asset subject to or intended to be subject to the
Transaction Security to be created by 1t 1s situated

(c) any junsdiction where it conducts its business and

(d} the jurisdiction whose laws govern the perfection of any of the Security Documents
entered into by it

Sale and Purchase Agreement means the sale and purchase agreement dated 1 August
2012 between the Vendor {as seller} and the Chargor (as purchaser) relating to the sale and
purchase of the entire 1ssued share capital of the Borrower together with all transfers and
assignments made pursuant to such agreement and any related disclosure letter(s)

Secured Assets means all of the assets the subject of any Secunty created by or under this
Deed in favour of the Secunty Trustee

Secured Obligations means all monies and liabihties now or after the date of this Deed due
owing or incurred to the Finance Parties (or any of them)

(a) by the Barrower under the Finance Documents (or any of them), and/or
()] by the Chargor under this Deed,

in any manner and in any currency or currencies and whether present or future, actual or
contingent, whether incurred solely or jointly with any other person and whether as principal
or surety, together with all interest accruing on such monies and liabilities and all costs,
charges and expenses incurred by any Finance Party under any Finance Document except
for any obligaton which, f it were included here, would constitute unlawful financial
assislance, orits equivalent in any other junsdiction

Security Period means the penod beginning on the date of this Deed and ending on the date
on which the Secunty Trustee 1s satisfied that the Secured Obligations have been irrevocably
and unconditionally satisfied in full and all facilites made avattable by the Finance Parttes (or
any of them) under the Finance Documents (or any of them) have been cancelled and all
obligations of the Hedge Counterparty under any Hedge Agreement have been terminated

Vendor means Quinn Property Holdings Limited {registered in Ireland with number 244641)

Interpretation

(a) Unless otherwise defined in this Deed, a term defined in the Faciity Agreement has
the same meaning when used in tivs Deed or any notices, acknowledgements or
other documents issued under or In connection with this Deed

(b) In thus Deed the term dispose includes any sale, lease, licence, transfer or loan

(c) Clause 1 2 {Interpretation) of the Facility Agreement 1s incorporaied in this Deed as if
set out here in full but so that each reference in that clause to this Agreement shall

be read as a reference 1o this Deed

Third Party Rights

10-3212691-4/334 107-3 2
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(a) Unless expressly provided to the contrary in any Finance Document, a person who is
not a Party has no nght under the Contracts (Rights of Third Parties) Act 1899 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or entered into under or (n connection with it but this dees not affect any right
or remedy of a third party which exists or 1s avallable apart from the Contracts (Rights
of Third Parties) Act 1999

{b) Unless expressly provided to the contrary in any Finance Document, the consent of
any person who 1s not a Party 1s not required to rescind or vary this Deed or any other
Finance Document entered into under or In connectich with 1t

Charging provisions

General

All Secunty created by the Chargor under clauses 22 and 2 31s

{a) a continuing secunity for the payment and discharge of the Secured Obligations,
(b) granted with full title guarantee,

(c) granted In respect of all the nght, title and interest (if any), present and future, of the
Chargor in and to the relevant Secured Assets, and

(d) granted in favour of the Security Trustee as secunty trustee for the Finance Parties
Assignment
(a) The Chargor assigns all of its nghts, benefits, title, claim and mierest in and to the

Sale and Purchase Agreement and all Related Rights

{b) The Chargor shall remain hable to perform afl s obligations under the Sale and
Purchase Agreement

Charge

To the extent not validly and effectively assigned pursuant to ¢lause 2 2 above, the Chargor
charges by hxed charge all its nghts, benefits, title, claim and interest in and to the Sale and
Purchase Agreement and all Related Rights

General security provisions
Continuing security

The Secunty consiituted by this Deed shall be contirinng secunty and shall remain in full
force and effect regardless of any intermediate payment or discharge by any person of the
whole or any part of the Secured Obligations

Additional security

This Deed 1s 1n addition to and I1s hot i any way prejudiced by any other guarantee or
Security now or subsequently held by any Finance Party

Settlements conditional

10-3212691-41334407 3 3
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If the Secunty Truslee (acting reasonably) believes that any amount paid by any
person in respect of the Secured Obligations 1s capable of being avoided or set aside
for any reason, then for the purposes of this Deed, such amount shall nol be
considered to have been paid

Any settlement, discharge or release between the Chargor and any Finance Party
shall be conditional upon no Secunity or payment to or for that Finance Party by the
Chargor or any other person betng avoided or set aside or ordered to be refunded or
reduced by virtue of any law relating to bankruptcy, insoclvency or liquidation or
otherwise

34 Waiver of defences

The lrabilily of the Chargor under this Deed will nat be affected by an act, omission, matter or
thing which, but for this clause 3 4, would reduce, release or prejudice any of its hiability under
this Deed (without imstation and whether ar not known to 1t or any Finance Party) including

(a)

(b)

(c)

(d)

{e)

U]

(9)

any time, waiver or consent granted to, or composition with, the Borrower or other
person,

the release of the Borrower or any other person under the terms of any composition
or arrangement with any creditor of the Borrower,

the taking, varnation, compromise, exchange, renewal or release of, or refusal or
neglect to perfact, take up or enforce, any nghts against, or Security over assets of,
the Borrower or other person or any non-presentatlon or non-observance of any
formality or other requirement in respect of any instrument or any faifure to realise the
full value of any Secunty,

any Incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of the Borrower or any other person,

any amendment (however fundamental) or replacement of a Finance Document or
any other document or Security,

any unenforceability, illegalty or invalidity of any obligation of any person under any
Finance Document or any other document or Secunty, or

any insolvency or similar proceedings

356 Chargor intent

Without prejudice to the generalily of clause 3 4, the Chargor expressly confirms that it
intends that this Securlty shall extend from tme to time to any (however fundamental)
variation, increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the purposes of or
in connection with any of the following

(@
(b)
(c)
(d)

10-3212691-4/334107 3
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(e refinancing existing fachities,

{f) refinancing any other indebtedness,

o] making facilities availakle to new borrowers,

(h} any other variation or extension of the purposss for which any such facihity or amount

might be made available from time to time, and
(6)] any fees, costs andfor expenses associated with any of the foregoing
Immediate recourse

The Chargor waives any nght it may have of first requiring any Finance Party {or any trustee
or agent on its behalf) to proceed against or enforce any cther nghts or Secunty or clam
payment from any person before enforcing ts nghts under this Deed This waiver applies
Irrespective of any law or any provision of a Finance Document to the contrary

Appropriations

Until the Secured Oblgations have been irrevocably paid in full, each Finance Party (or any
frustee or agent on its behalf} may

(a) refrain from applying or enforcing any other moneys, Secunly or nghis held or
received by that Finance Party (or any trustee or agent on its behalf) in respect of the
Secured Obligations, or appiy and enforce the same In such manner and order as it
sees fit (whether against those amounts or otherwise) and the Chargor shall nof be
entitled to the benefit of the same, and

{p) hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of the Chargor's hability under this Deed

Deferral of Chargor's rights

Until all amounts which may be or become payable by the Borrower under or in connection
with the Finance Documents have been irrevocably paid in full and unless the Securty
Trustee otherwise directs, the Chargor will not exercise any nghts which it may have by
reason of performance by 1t of its obligations under the Finance Documents

(a) to be indemnified by the Borrower,

{b) to claim any contnbution from any guarantor of, or person praviding Secunty for, the
Borrower's obligations under the Finance Documents, and/or

(c) to take the benefit (In whole or in part and whether by way of subrogafion or
otherwise) of any nghts of the Finance Parties under the Finance Documents or of
any other guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by any Finance Party

Notice of assignment

On the date of this Deed, the Chargor shall give notice in the form specified in part 1 {Form of
notice of assignment) of schedule 1 to the relevant parties that the Chargor has assigned to
the Security Trustee all ifs nght, title and interest in and to the Sale and Purchase Agreement

and all Related Rights

10-3212691-41334107-3 5
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The Chargor shall use all reasonable endeavours to procure that the reciptent of each such
notice acknowledges that notice in substanbally the form specified in part 2 {(Form of
acknowledgement) of schedule 1 within 5 Business Days of that notice being given

Negative pledge

The Chargor shall not create nor permit to subsist any Secunty over any of the Secured
Assets, other than Security ansing under this Deed

The Chargor shall not sell, transfer or otherwise dispose of any of the Secured Assets on
terms whereby they are or may be re-acquired by the Charger or the Borrower (or any other
Subsidhary of the Chargor) in circumstances where the arrangement or transaction 1s entered
into primarily as a method of raising Financial Indebtedness ar of financing the acquisition of
an asset

Restrictions on disposals

The Chargor shall nol enter into a single transaction or a series of transactions (whether
related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any Secured Assets

Further assurance

The Chargor shall promptly do all such acts and execute all such documents (including
assignments, fransfers, mortgages, charges, notices and instructions) as the Secunty Trustee
or any Receiver may reasonably specfy (and in such form as the Secunty Trustee or any
Receiver may reasonably require} in favour of the Securily Trustee or its nominee(s)

(a) lo create, perfect, protect and maintain the Secunty created or intended to be created
under or evidenced by thus Deed or for the exercise of any nghts, powers and
remedies of the Security Trustee or the Finance Parties provided by or pursuant to
this Deed or by law, and/cr

(b) (if an Event of Default is continuing) to facilitate the realisation of the assets which
are, or are intended io be, the subject of the Secunty created by or under this Deed

The Chargor shall take all such action as 1s available to 1t (including making all filings and
registrations) as may be necassary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the Secunty Trustee or
the Finance Parties by or pursuant to this Deed

Any document required to be executed by the Chargor under this clause 7 will be prepared at
the cost of the Chargor

Representations

The Charger makes the representations set out in this clause 8 to the Secunty Trustee for the
benefit of each Finance Parly

Status

(a) It Is a hmited hability corporation, duly incorporated and validly existing under the law
of England & Wales

(b) It has the power to own Its assets and carry on its business as it I1s being conducted

10-3212691-4/334107-3 6
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Binding obligations
Subject to the Legal Reservations

{a) the obligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations, and

(b} (without limiting the generality of clause 8 2(a)), this Deed creates the Secunty which
this Deed purports to create and the Security 1s valid and effective

Non-conflict with other obhgations

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

(a) any law, regulation ar judical or official order applicable to it,
(b) its constitutional documents, or
{c} any agreement or instrument binding upon it or any of its assets

Power and authority

(a) It has the power to enter Into, perform and deliver, and has taken all necessary action
to authonse its entry into, performance and delivery of, this Deed

(b} No limit on its powers will be exceeded as a result of the grant of the Secunty
contemplated by this Deed

Vahdity and admissibibty in evidence
All Authonisations required

(a) to enable it lawfully to enter into, exercise its nghits and comply with its obligations in
this Deed, and

(b) to make this Deed admissible in evidence i its Relevant Jurisdictions,
have been obtained or effected and are in full force and effect
Acting as principal

It 1s acting n all matters relating to this Deed as principal for its own account and not as agent
or trustee or in any other capacity whatsoever on behalf of any third party

Governing law and enforcement

{a) The choice of English law as the governing law of this Deed will be recognised and
enforced In iis Relevant Junisdictions

(b) Any Judgment obtained in England in relation to this Deed will be recognised and
enforced in its Relevant Junsdictions

No filing or stamp taxes

10-3212691-41334107 3 7
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Under the laws of its Relevant Junsdictions, 1t 1s not necessary that this Deed be filed,
recorded or enrolled with any court or other authonty in that junisdiction or that any stamp,
registration, notarial or similar Taxes or fees be paid on or in relation to this Deed or the
transactions contemplated by this Deed except registration of particulars of this Deed at the
Companles Registration Office in England and Wales under the CA 2006 and payment of
associated fees which registratrons, filings, taxes and fees wili be made and paid promptly
after the date of this Deed

Good title to assets
It has a good, vahd and marketable title to the Secured Assets
Legal and beneficial ownership

(a) The Chargor 1s the sole legal and beneficial owner of the assets over which it
purports to grant Secunty

(b) Each Secured Asset 1s legally and beneficially owned by the Chargor and free from
any claims, third party rights or competing interests other than Security created under
the Secunty Documents

{c) No breach of any law or regulation 1s cutstanding which adversely affects or might
adversely affect the value of any Secured Assel

Ranking

Subject to tems mandatonly preferred by law, the Secunity created under this Deed has or will
have first ranking prionty and 1s not subject to any prior ranking or pan passu rankmng
Secunty

No adverse consequences

(a) it is not necessary under the laws of its Relevant Jurisdictions
{1 in order to enable the Secunty Trustee to enforce its nghts under this Deed,
or
() by reason of the execution of any Finance Document or the performance by it

of ts obligations under this Deed,

that any Finance Party should be licensed, qualified or otherwise entitled to carry on
bustness in any Relevant Junsdictton of the Chargor

{b) No Finance Party 1s or will be deemed to be resident, domicled or carrying on
business In any Relevant Junsdiction of the Chargor by reascn only of the execufion,
performance and/or enforcement of this Deed

Sale and Purchase Agreement

The Sale and Purchase Agreement 1s in full force and effect in accordance with its lerms and
1s enforceable (subjsct to the Finance Documents) by the Chargor against the Vendor There
are no restrictions on the ability of the Chargor to assign or charge the Sale and Purchase
Agreement whether contained in the Sale and Purchase Agreement or otherwise

Repetition

10 3212681 41334107 3 8
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The representations and warranties in this clause 8 are deemed to be made by the Chargor
by reference to the facts and circumstances then existing on the date of

(a) this Deed,

(b} each Utiisatich Request, and

{c) commencement of each Interest Penod
Undertakings

Duration

The Chargor undertakes to the Secunty Trustee for the benefit of the Finance Parties In
accordance with thus clause 8  The undertakings in this clause 9 shall remain In force during
the Security Period

Authorisations
it shall promptly

{(a) obtain, comply with and do ali that is necessary to maintain m full force and effect,
and

(b) supply certified copies to the Security Trustee of,

any Authonisation required under any law or regulatton of a Relevant Junsdiction to enable it
to perform its obligations under this Deed and to ensure the legality, validity, enforceabiliity or
admissibihity in evidence of this Deed

General

The Chargor shall not do or cause or permit to be done anything which may in any way
materially depreciate, jeopardise or otherwise prejudice the value to the Finance Parties of
the Secunity created by or under this Deed

Sale and Purchase Agreement
The Chargor shall not take, or omit to take, any action which might result m
{(a) the alienation or Impairment of any rnights in the Sale and Purchase Agreement, or

(b) any right io terminate the Sale and Purchase Agreement becoming exercisable by
any party to that agreement

Information

The Chargor shall provide to the Secunty Trustee such documents or information relating to
the Secured Assets as the Secunty Trustee (acting reasonably) may from tme to time request
and shall promptly deliver to the Security Trustee a copy of any notice or proceedings served
by any person on the Chargor concerning any Secured Asset or alleging any breach of iis
obligations relating to any Secured Asset

Security power of attorney

10 3212691-4/3341073 9
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The Chargor, by way of secunty, irrevocably and severally appoints the Secunty Trustes,
each Receiver and any of their delegates or sub-delegates to be Ils allorney to take any
action which the Chargor 1s obliged to take under this Deed The Chargor ratfies and
confirms whatever any attorney does or purports to do pursuant to its appointment under this
clause 10

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which 1s continuing, the Secunty created by and
under this Deed 1s immediately enforceable

Acts of enforcement

The Securtly Trustee may, In lts absclute discretion, at any ime when the Secunty created by
or under this Deed 1s enforceable

(a) enforce all or any part of the Secunty created by or under this Deed 1in any manner it
sees fi,
{b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Deed and nghts or powers conferred on a
Receiver by this Deed whether or not it has taken possession of or appointed a
Receiver to any of the Secured Assets,

(c) appomnt one or more persons to be a Recewver to all or any part of the Secured
Assets,
{d) exercise its power of sale under section 101 of the Law of Property Act 1925 (as

amended by this Deed},

{e) sell all or any of the Secured Assels i any manner permitted by law and on such
terms as the Secunty Trustee shall in its absolute discretion determine, and/or

{f) apply all and any monies recewved in respect of the Secured Assets as though they
were proceeds of sale

Statutory Powers - General

{a) For the purposes of all powers mplied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed

{b) Section 103 of the Law of Property Act 1925 and seclion 93 of the Law of Property
Act 1625 do not apply to the Security constituted by or under this Deed

{c) Each Receiver and the Security Trustee is entifled to all the rights, powers, privileges
and immunities conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on mortgagees and Receivers when such Recevers have been duly appointed
under the relevant Act

Contingencies

If the Security Trustee enforces the Securnty constituted by or under this Deed at a fime when
no amounts are due to the Finance Parties under the Finance Documents but at a ime when
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amounts may or will become so due, the Secunty Trustee or the Receiver may pay the
proceeds of any recoveries effected by it mto an mterest bearing suspense account

Mortgagee in possession — no hability

Neither the Secunty Trustee nor any Recewver shall be liable to account as mortgagee in
possession or for any loss on realisation or for any default or omission for which a mortgagee
In possession might otherwise be hable

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Secunty Trustee may, at the sole cost of the Chargor (payable fo the Secunty Trustee on
demand}

(a) redeem any pnior form of Security over any Secured Asset, and/or
{b) procure the transfer of that Security to itself, and/or
(c) settle and pass the accounts of any prior martgagee, chargee or encumbrancer which

once so seltled and passed shall be conclusive and binding on the Chargor
Receiver

Appolntment of Receiver

(a)

n At any time after any Secunty created by or under this Deed 1s enforceable,
the Security Trustee may appoint a Recewver to all or any part of the Secured
Assets in accordance with clause 11 2{c} {Acts of enforcement)

(n} Al any time If so requested in wniing by the Chargor, wthout further notice,
the Secunty Trustee may appoint one or more persens to be a Recever of all
or any part of the Secured Assets as If the Secunty Trustee had become
entitfed under the Law of Property Act 1925 to exercise the power of sale
conferred under the Law of Property Act 1925

(b} Any Receiver appointed under this Deed shalt be the agent of the Chargor and the
Chargor shafl be solely respensible for his acts or defaults and for hus remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Security Trustee be in any way responsible for
any misconduct, negligence or default of the Receiwver

{c) Where the Chargor 1s an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 of the Insolvency Act 1986 (a) obtaining a moratonium, or
{b) anything done with a view to obtaining a moratorum cluding any prelininary
decision or investigation 1n terms of paragraph 43 of Schedule A1 of the Insclvency
Act 1986 shall not be grounds for appomtment of a Recelver

Removal

The Secunty Trustee may by writen notice remove from time te ime any Receiver appointed
by it and, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appomntment has terminated

10-3212691 41334107 3 11
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123 Powers of Receiver

(a)

(b)

(©)

(d)

()

10-3212691-4/334107 3

General

()] In additon to those conferred by the Law of Property Act 1925 on any
Recever appointed under that Act, each Recewver has, and 15 enttied to
exercise, all of the nghts, powers and discretions set outin this clause 12 3

(i) If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise ail of
the powers conferred on a Recelver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Recewvers

{1} A Receiver may, (In the name of the Chargor)

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset, and

(B) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising If he were its
absolute beneficial owner

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Secured Asset, either in pnonty to the secunty constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit No person lending that
mongy need enguire as to the propriety or purpose of the exercise of that power or to
check the application of any money so rarsed or borrowed

Compromise

A Recewer may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who 1s or
claims to be a creditor of the Chargeor relating tn any way to any Secured Asset

Delegation*
A Recewver may delegate his powers in accordance with clause 13 {Delegation)
Employees

For the purposes of this Deed, a Receiver as he thinks appropnate, on behalf of the
Chargor or for itself as Receiver, may

U] appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

(n discharge any such persons appointed by the Chargor

12




(f)
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(h)

1)

{
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Legal actions

A Recewer may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or subrmit to arbitration or any form of alternative dispute resolution n the
name of the Chargor in relation to any Secured Asset as he considers expedient

Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset

Receipts

A Recewver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset

Sale of assets

A Recelver may sell, exchange, convert info monies and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration and any such considerafion may be payable in a lump sum or by
Instalments spread over such period as he thinks fit

Deal with Secured Assets

A Receiwver may, without restriction vary the terms of or otherwise dispose of or deal
with, all or any part of the Secured Assets without being responsible for loss or
damage, and so that any such disposibon may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or secuntes of another
company or other valuable consideration, and the Recewver may form and promote, or
concur in forming and promoting, a company or companies to purchase or otherwise
acquire interests in all or any of the Secured Assets or otherwise, arrange for such
companies to trade or cease to trade and to purchase or otherwise acquire all or any
of the Secured Assets on such ferms and conditions whether or not including
payment by instalments secured or unsecured as he may think fit

Security

A Receiver may redeem any prior Secunty and seltle and pass the accounis of the
person entitled to the prior Secunity so that any accounts se seftled and passed shall
(subject to any manifest error) be conclusive and binding on the Chargor and the
monies so paid shall be deemed to be an expense properly incurred by the Receiver

Incidental Matters

A Recewer may do all other acts and things including without limiiation, signing and
executing all documents and deeds as may be considered by the Receliver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive 1o the preservation, iImprovement or realisation of
the Secured Assets and te use the name of the Chargor for all the purposes set out in
this clause 12

13
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Remuneration

The Secunty Trustee may from time to time fix the remuneration of any Receiver appointed by
it

Delegation

The Secunty Trustee and any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authonties and discretions which are for the time being
exercisable by the Secunty Trustee and the Recewver (as appropnate) under this Deed to any
person or persons as it shail think fit Any such delegation may be made upon such terms
and conditions (including the power o sub-delegate} as the Security Trustee and Receiver
{as appropnate) may think fit

The Secunty Trustee and any Receiver will not be liable or responsible to the Chargor or any
other person for any losses, habilities or expenses arising from any act, defauit, omission or
misconduct on the part of any delegate

Application of monies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Recewver appointed under this Deed

All monies received by the Security Trustee or any Recever under this Deed shall be applied
in the followtng order

(a) n payment of all costs, fees, taxes and expenses incurred by the Secunty Trustee or
any Receiver in or pursuant to the exercise of the powers set out in thls Deed and of
all other outgoings properly payable by any Recewver,

(b) in payment of any remuneration to any Recever,

(c) in or toward payment of the Secured Obligations in the manner provided for in the
Facility Agreement, and

{d} the balance (If any} will be apphed as required by law

The Security Trustee and any Recelver may place any money received, recovered or realised
pursuant to this Deed in or at an Interest bearing suspense account and it may retain the
same for such penod as it constders expedient without having any obligation to apply the
same or any part of it in or towards discharge of the Secured Obligations

Protection of third parties

No person (including a purchaser) dealing with the Secunity Trustee or its agents has an
obligation to enquire of the Securty Trustee, any Recelver or others

{a) whether the Secured Obligations have become payable,
(b) whether any power purported to be exercised has become exercisable,
(c) whether any Secured Obligations or other monles remain cutstanding,

(d) how any monies paid to the Secunity Trustee or to the Recerver shall be applied, or
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(e) the status, propniety or validity of the acts of the Security Trustee or the Receiver

The receipt of the Secunty Trustee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relleve him of any obligation fo see to the application of
any monies paid to or by the direction of the Security Trustee or any Recaver

In clauses 151 and 15 2 purchaser includes any person acquinng, for monles or money
worth, any lease of, or Securnity over, ar any cther interest or rnight whatsoever in relation to,
the Secured Assets or any of them

Subsequent Security

If the Secunity Trustee or any other Finance Party receives notice of any other subsequent
Secunty or other interest affecting all or any of the Secured Assets It may open a new account
or accounts for the Chargor or the Borrower in its books If it does not do so then, untess it
gives express written notice to the contrary to the Chargor, as from the time of receipt of such
notice by the Security Trustee, all payments made by the Chargor to the Secunty Trustee or
to any other Finance Party shall not be treated as having been appled in reduclion of the
Secured Obligations

Payments
Currency of account

Subject o clause 17 2, Sterling 15 the currency of account and payment far any sum due from
the Chargor under this Deed

Change of currency

(a) Unless otherwlise prohibited by law, If more than ane currency or currency unt are at
the same time recognised by the central bank of any country as the tawful currency of
that country, then’

{1} any reference in this Deed to, and any obligations arising under this Deed in,
the currency of that country shall be translated into, or paid in, the currency or
currency unit of that country designated by the Security Trustee, and

) any translation from one currency or currency unit to ancther shail be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the
Secunty Trustee (acting reasonably)

(b) If a change in any currency of a country occurs, this Deed will, to the extent the
Secunty Truslee (acting reasonably) specifies to be necessary, he amended to
comply with any generally accepted conventions and market practice in the London
interbank market and otherwise to reflect the change in currency

No set-off by the Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim

Miscellaneous

Certificates and determinations

10-3212691-47334107-3 15




18 2

18 3

184

19

181

192

193

Execution version

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document 1s, in the absence of manifest error, conclusive evidence of the matters to which it
relates

Part:al invalidity

I, at any time, any provision of this Deed 15 or becomes illegal, Invalid or unenforceable in any
respect under any law of any junsdiction, neither the legality, validity or enforceability of the
remaming provisions nor the legabty, valdity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired

Remedies and waivers

(=) No failure to exercise, nor any delay in exercising, on the part of the Secunty Trustee,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or
partral exercise of any night or remedy prevent any further or other exercise or the
exercise of any other right or remedy The nights and remedies provided in this Deed
are cumulative and not exclusive of any nghts or remedies provided by law

{(b) A wawver given or consent granted by the Secunty Trustee under this Deed will be
effective cnly if given in wniting and then only in the instance and for the purpose for
which it is glven

Releases

Upon the expiry of the Secunty Period, the Secunty Trustee shall, at the request and cost of
the Chargor, take whatever action I1s hecessary to release and reassign to the Chargor its
nghts ansing under this Deed and the Secured Assets from the Security created by and under
this Deed and return all documents or deeds of title delivered to the Secunty Trustee under

this Deed
Notices
Communicatlons in writing

Any communication to be made under or in connection with this Deed shall be made in wnting
and, unless otherwise stated, may be made by fax or by tetter

Addresses

The address and the fax number (and the department or officer, if any, for whose attention the
communication 15 to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Deed 15 identified with #ts name below or any
substitute address, fax number or department or officer as that Party may notify to the other
by not less than 5 Business Days' notice

Delivery

(a) Any communication or document made or delivered by one person to another under
ar in connection with this Deed will only be effective

() if by way of fax, when received n legible form, or

10-3212691-41334107-3 16
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() If by way of letter, when it has been left at the relevant address or 3 Business
Days after beimng deposited in the post postage prepaid in an envelope
addressed to it at that address,

and, If a particular department or officer 1s specified as part of its address detlails
provided under clause 19 2, if addressed to that department or officer

{b} Any communication or document to be made or delivered to the Securily Trustee will
be effective only when actually received by the Secunity Trustee and then only if it 1s
expressly marked for the attention of the department or officer identlfied with the
Secunty Trustee’s signature below (or any substitute department or officer as the
Security Truslee shall specify for this purpose})

English language

Any notice or documents provided or given under or in connection with this Deed must be In
English

Counterparts

This Deed or any Finance Document entered Into under or in connection with this Deed may
be executed in any number of counterparts and this has the same effect as If the signatures
on each counterpart were on a single copy of this Deed

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by Enghsh law

Enforcement and jurisdiction

(a) The courts of England have exclusive junsdiction to setlle any dispute arising out of
or In connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation ansing out of or in
connection with this Deed) {Dispute)

(b) The Parties agree that the courts of England are the most appropriate and convenient
couris to settle Disputes and accordingly no Party will argue to the contrary

(c) This clause 22 1s for the benefit of the Secunty Trustee As a result, the Secunty
Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction To the extent allowed by law, the Secunty Trustee may
take concurrent proceedings in any number of junisdichions

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Schedutle 1
Notice of Assignment

Part 1 - Form of notice of assignment

To ¢
Dated *
Dear Sirs

The sale and purchase agreement dated 1 August 2012 between Quinn Property Holdings
Limited (as vendor) and London & Regional Group Trading No 3 Limited (as purchaser) (Sale
and Purchase Agreement) together with all nghts under or in connection with such sale and
purchase agreement (Related Rights)

We hereby notify you that we have assigned to ¢ (Secunty Trustee) as security agent for itself and
certain financial inshtutions all our nght, Utle and interest in and to the Sale and Purchase Agreement
and alf Related Rights

We hereby irrevocably and unconditionally authorise and instruct you

1 to disclose information in relation to the Sale and Purchase Agreement to the Secunty
Trustee on request,

2 wlthout notice or reference to, or further authonty from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any nstructions from time
to time recewed by you from the Secunty Trustee relating to the Sale and Purchase
Agreement and any Related Rights, and

3 to pay all sums payable by you under the Sale and Purchase Agreement directly to [our
account at][the Securiy Trustee at}

Bank
Account number *
Scrt code

or such other account as the Security Trustee may specify from time to time

Please sign and return the acknowledgement attached to one enclesed copy of this nolice to the
Security Trustee and the other copy to us

The provisions of this notice {and any non-centractual abltgations arising out of or in connection with
i) are governed by English law

Yours faithfully

for and on behalf of
.
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Part 2 - Form of acknowledgement

[name of Securily Trustes]
[address]

[name of [Company]] (Company)
{address)

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate
Terms defined in the Notice shall have the same meaning when used In this acknowledgement We
confirm that

1

there has been no amendment, waiver or release of any rights or interests in the Sale and
FPurchase Agreement since the date of the Sale and Purchase Agreement,

we will not agree to any amendment, waiver or release of any provision of the Sale and
Purchase Agreesment without the prior written consent of the Secunty Trustee,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not recewved any nolice of assignment or
charge of the Company's interest in the Sale and Purchase Agreement in favour of any other

person,

as al the date of this acknowledgement, we are not aware of any breach by the Company of
the terms of the Sale and Purchase Agreement, and

we do not have and have not claimed or exercised any night or claim aganst the Company or
exercised or attempted to exercise any night of set-off, counterclaim or other nght relating to
the Sale and Purchase Agreement

The provisions of this acknowledgment (and any non-contractual obligations arising out of or In
connection with it} are governed by Enghsh law

Yours farthfully

For and ¢h kehalf of

+
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SIGNATURES TO THE DEED

The Chargor

London & Regional Group Trading No.3 )

Limited actin a director ) g presence of Director

Signature of witness

Name “TEXSH- MWO‘\)

Address ﬁco@@ € NS 6*}75& s7 .
Lopisor WiV &R/

Address ¢/o London & Regional, Floor 8, 55 Baker Street, London W1U 8EW

Fax No +44 {0)20 7653 9010

Aftention Mr Leonard Sebastian

The Security Trustee

Executed and delivered as a deed )
by )
as duly authornsed attorney for and on )
behalf of Citibank N.A, London Branch )
n the presence of ) Authonsed signatory

Witness

Signature
Name

Address’

Address c/o Citi Private Bank, Citigroup Centre, 33 Canada Square, London E14 5LB
Fax +44 (0) 20 7508 8839

Altention Vivienne Eagle Investment Finance
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SIGNATURES TO THE DEED

The Chargor

Executed as a deed by )]
London & Regional Group Trading No 3 }
Limited acting by a director in the presence of ) Director

Signature of withess
Name

Address

Address cfo London & Regional, Floor 8, 55 Baker Street, Londen W1U 8EW

Fax No +44 (0)20 7653 9010

Attention Mr Leonard Sebastian

The Security Trustee

Executed and delivered as a deed )

by )

as duly authonsed attorney for and on )

behalf of Citibank N A , London Branch ) BB A GALBI AT
in the presence of ) Authorised signatory

Witness

Signature
Name Houesor Akkiozia

Address 33 Caneda SCTUC”M ,bondon €14 SLE,UK

Address c/o Cit Private Bank, Citigroup Centre, 33 Canada Square, London E14 5LB
Fax +44 (0) 20 7508 8839
Attention Vivienne Eagle Investment Finance
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