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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9018669

Charge code: 0901 8669 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2018 and created by ANGLO SCANDINAVIAN

ESTATES COMPANY Il LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 13th December 2018 .

Given at Companies House, Cardiff on 14th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1y THE ENTITIES LISTED IN SCHEDULE 1 TO THIS DEED
~as Chargor

‘and '

(2) - SANTANDER UK PLC
as Securily Agent
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THIS CHARGE OVER MEMBERSHIP INTERESTS is date’d?,f LECEEE 2018 and made betwean:

{1} - THE ENTITIES LISTED I SCHEDULE 1 TO THIS DEED (the Chargors); and

il . - BANTANDER UK PLC {as security frustee for the Secured Parties {as defined in the Facility

" Agresmert, ag defined below)) (in such capacily, the Security Agent).

iT1S AGREED:

1. . DEFINITIONS AND INTERPRETATION

11 Definillons

in this Desd: -

O {a) terms defined in, or cansirtied Tor ihe purposes of, e Faciity Agraeient (as définad
balow) have the same meanings when used in this Dead {unless ihe same are
-~ otherwise detined in this Deed); and

by the following terms have the Saé%ﬁwing 'm:;'r:ahmg;s': Act means the Law of Property Aot

1925,
Default Rate - means the rate of interest delérmined in actardance with clause

‘8.4 {Defaull inferash) of the Facility Agraemen;

F'ar:;iéa’iy Agfc‘aémem - means the faciity agresment dated 13 April 2015 and made. .
. betwesn (1) the entity listed in parl 1 of schedule 1 1o it a5 -
- Original Borrower, {23 the entities listed in part 2 of schedule 1
Codg ioas Origingl Guaraniors {3} Abbey National Treasury -
-Bervices Pl as Arrangsr, {4) the fnancial institutions lisled in
opart 3 ol schedule 1 1o i oas Original Lenders, (B) Abbey
Mational Treasury Services Pl a3 Hadge Countgrparty, (8) .
Abbey National Treasury Seivices Plo as Agent and [7} Abhboy
- Maliong! Treasury Sorvices Plo as Securily Agend, pursuant 1o
which the Original Lenders agreed o make cersin laciities
Cavaliable 1o the Chargors {as amendad and resiated on 10 June
C201E, 4 February 20105 and 28 Aprll 2076, a5 amended on 19
CAugust 2018, as amended and restated on 17 Movember 2018,
-~ 8% amended on 23 March 2018 and a3 further amended and
Crestated on or about the date hereof and made between [1) the
erlity iisted in part 1 of schedule 110 it as Original Borrower, (2)
S the entities lsted In pant 2 of schedule 1 o it as Original
Guazrantors (3) Santander UK Ple as Arranger, {(4) the financial
instutions lisled In part 3 of schadule 1 fo it s Originhat 0 -
Lenders, (5) Samander UK Pie as Hadge Counterparty, (8) .
CBantander UK Plo as Agent and (V) Santander UK Plo as
Secunly Agent as may be amendsd and resiated from tme o
Hme;



LLLE

Memibers' Agreoraent

Wewmber Bvant

Wembershis ntarest

Party

Hoeoeher

Rétated Rights

“mgans Anglo Soar dﬁav‘m i

Smmans the Tied i

O omay be amended and restated trom Hme o

o) oot dhe o clfcumelshe

parnershipy - registered in Englang - and Walss  [registered
number O0392847) sno whose répistered olfice s oio
Lommenigl Estales Group Limile L Sloane Douste Houge, 1
Haolbein ?‘f*g‘za,@ oRdon SWTW 8BNS

ty parhershiy doed died ?

7 hady 204
relating 1o the LLP and made betwean (1) the iit%w‘é;;{m {

L Angtos Scandinewian Fstales Company I Usnitetd and (3) the
-~ LLP relating to 1he éstablishment of the LLP as 7 limtted lsbility

paringrship as amended and restated on 7 Al 2015 and as .

g,

T

3 aiy.

ium; m“»z:? W1 Slavge P46

Hemolvenoyt of the Hity Agresiment apply 0 &

Chargor, ‘

porporate action, legsl froc
ﬂﬁf;’%ﬂ%’ii’ﬁéﬁéd i

of niher ;}}fem’@

811

{ ;‘f},%?;};w;éi:y -

A faure fighly tie aad eres

[whather arising under

i, wihout Hmitation, al of &5 interest in dw
; v the ;*m!m of, and a2 of g
{the LLP:

RIVERL a0 intsirative

Vied Dy the Se

nels, st hm athar inoome ekl or

on o any Memiber

v assel rgtarrad 00 paregrach B ol i

states 5 LLP, & limited lishilty -



13

this Security |

{a)

&

Sacired Liabilities.

RUE

tirme in felation fo-siich Membership Interest whether by
way of redemplion, substilution, exchangs, bonus of
proference, under oplion rights or otharwise;

means all present and future ohligations and liabitities {whather
actual or contingent and whether owad jointly or severally or in
any other capacily whalsoever) of sach Transaction Obligor to
the Secured Parties {or any of them) under or pursuant to any

 Finance Documents {including all manies covenantad o be paid

under this Dead);

‘Secured Parfles  has the meaning given 1o that term in the Facitily Agreement:

means the Security created or evidenced by or pursuant to this
{Jead;

Securily Assets .. means aEE property and assefs from time fo time mortaaged,

charged of assignad [or expressed to be mortgaged, charged or
assigned) by or pursiant 1o this Deed; and

.5‘2@0'@5?3&‘; Pariod ' means the pericd Deginning on the date of this Desd &g

T ending on the dale on which:

{a) all the Secured Liabilities: have been sjn'cmcﬁiécma'éiy-
CEng rrevocably paid and discharged infull; and
{b)' _' - no Secwed . Party  has any  futher commitment,

obligation or lability under or plrsuant fo the Finance
Documents.

interpretafion
 Unless acon mry indicafion amear | aiiy reference in this Deed (o

a Chargor, tho LLP, {he Security Agent of any other Secured Partyorany -
“other person shall Be construed 5o as to include s successors in iile,

permiited assigns and permilled ranslereas and, in the case of the Sedurily
Agent, any person for the lime being appointed as &Qi‘tﬁﬁiy Agent or Securlly
Agents in accordance with the Finance Documant

this Desad, the Facility Agreement, sny other Flnancé DocGment or "zny'
other agreement of instrument shall be construed 55 a reference o this

Deed, the Faclby Agreemernd, such other Finance Document or such other
agreemen! or instrument as amended, susplemented, exiended, restated,

novated andfor replaced In oany manner from Bme 10 lUme {(however
fundamentally and even if any of the same increases the obligationg of the
o LLF o any Chargor or provides for lurther advances;
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{i assets ncludes any pre s émﬁ“ futirs g:smgmﬁ@ . revenues and righls of
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oy B

iwriling by the Seourity Agent to the salisfaction of the Beourlty Agent,
(V) - Ineluding of ingludes means including of ineludes without limitatisn

G 0 Becured Liabilitles includes oblig aligis liabilitios which would be
ft@%fi‘% as such but for the Eé::"gassﬁ;ﬁmm adminisiration or dissolution of or
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(i) each Chargor shall be deemed to have morigaged, charged and/or assigned,
-as aporopriate, ds individual interest {it any} in the relevent Security Asset;
‘and

i) _' ceach C?‘aar{;és will be deemed 16 have canfirmed the Security granted by %h@
othay Chargors,

14 Trust
Al Security and dispositions made o ciested, and all obligations snd underiakings
-~ gontaingd, in this Deed lo, in favour of or for the benefit of the Security Agent are made,

created and entered into in favour of the Security Agent as trusiee for the Secured Parties
from time 1o Hme on the terms of the Facility Agreement.

15 Third party rights

A person who s ngt & Party shall RKave no right tinder the Contracis (Rights of Trird Parties) L
C o ACh 1889 to entorce or enfoy the benelit of any term of this Used,

2 GRANT OF SECURITY .
2.1 . Mature of security.

All Security and dispositions crealed or matie by or pursuant to this Deed are created or |

'_ ‘mate:
fa) - infavowr of the Security Agent,
By with full Hlls gusrarse in dccordaine with the Law of P’mgﬁmiy {Miscellansous

. Provisions) Ant 1894, and
~fey - as cominuing securily for payment of ihe Secured Liabilties,
2.7 Membership interesis
Each Chargor charges and agreos io chafge sl of s present srd [uiure fight, lile and
imerast in and 1o the Iollowing asssls which are af any time owned by #, or in which i from
Hime fo Ume has an interast

' {8} by way of first fixed charge all Mermbership Interests, together with all F‘%@Eaéedﬁéghis-
© frown Yime to time relating (o those Membership Interests| and

C{py o the extent not etfsctively assigned under clause 2.3 {Members® Agresment), all is
rgfits and remedies in connection with the Members' Agreement and all procesds
and claims arising from tham.

pelie! - Bembers’ Agresment

. Bach Chadgor asbigns ahd agrees 1o assign absoiutaly (subject 1o & grovist for réassignment
ool

on redesmplion) 8 s present and fulure cdghts, e and interest 1o the Members'

SAGREE-T
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CCONTINUING SECURITY

| Continuing séourity
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s‘%}ga?sﬁ%%@ of any Intermediale payment or discharge In wihnlg or 0 parl. This Used shall
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s'a;%mmiy,- guaranies or Seolrly which the Ssoudily Agend may 20 any Ume Bald Tor any
Sermred Liabillty, '
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(v s Deed creates the Security which it surporisto create; and '

{iy . that Security is valid and effective and 1& not fiable to be aveided or stherwise
. set aside on its liguidation, administration or otherwise.

Non-conflict with other obligations

~ The entry into and performance by 2 of, and ihe fransaclions contemplated by this Deed do

not and will not conflict with:

{a) any law or reguiation applicableto il
(b} its constitutional documents; or
fey - any agreement or instrumant binding tpon ilor any of its assels or constitule a.

“defaull o lerminalion evend (however described) under any such agresment of

Cingtrument,

* Power and authority

{3} It has the power lo enter info, parform and deliver, dnd hag taken all hecessary aclion

o authorise s eniry Inlo, performance and delivery of this Deed and the transactions '

ccontemplated by it

L Mo limit on s powsers veill ba exceedsd a5 a result of the grant of Secuity OF Giving of

- guarantess or indemnities contemplated by this Deed.

e} Iis sating in all matters ralating to this Deed for i1s own account and not as tr;jgtee,"

nomingee or agent or in any other capacily whalspever,

Validity and admissibifity in evidence
- Al Avthorisations required or desirable;

{a).  toenable i lawfully to enler into, exercise its rights and comply with its obligations in

this Deed: and

BY - te make this Deed admissible in evidencs in s jurisdiction of incan oration,
; ] P _

“have been obipined or effected and are in full torce and efiect

Ho Socurity

The Membership Interests and Related Rights are benelicially ownad by the Chamors fiee -

from any Securily other than as arealed by ihis Deed.

- No proceedings pending or threatsmad

N ftigation, arbitration or adminisirative proceeding has currently beon staned or threatensd
©inrelabion to any Securily Aszel

3



59 Membership Interests fully patd

- To the extent any Uhargor has bm:’i?“ wqa& iral %}y the LLP to 17 a?\ & H atagﬁs‘sm.é r.:mir%éﬁ}@..@iém i
aveprdance with clavse @ 8.9 of he Members'

ag made such eontiioution in full..

546, UCoverning law and salorcemant

lay The choice of En alish faw &b the z}e}hwmg law of this Eﬁ&wﬁ wiil bes recognisad and
- erioreed in the Chargors [urisdiclion of incorporation. '

LBy Any judgmernt obiained in England in relation o this Dead will be recodnised and
- cenforped Inthe pase of the Chargor's aisdiction of incorporation.

511 asolvency

N Blambar Bvend has ocoures of bz?; RETA i*‘ Er as&wéwﬁiz@ rsﬁw making ﬁw "’weﬁ careln
anquiry, or threatened n relation 1L

Wo 'g:;mmétémgs pending or threatened
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Mo itigation, arbivdton or atdminisirative proceadings of invis ationis dre curradithy Whing
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curity Asgeds.
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6.1

- UNDERTAKINGS BY THE CHARGORS
Megative pledge and disposals

‘No Chargor shall do or agree {o 6 any of the following without the - prior wiitten cangent of
~the Security Agent;

-o(al credate or petnit 1o subisisl any Security on any Seé’:misgz Agsel evcepl a8 creatad by _

6.2

this Deed:

b)Y sl transfer, lease, lend or tthorwise dispose of (whether by & single fransaction ar a -

- number of ansactions and whether relpted or oot} the whole or any part of iis
Interast in any Beourily Assetl, or

(5} . take or parmit the taking of any action which may result in the rights atiaching to any
Security Asse! being altered,

- Motifcation

Each {?.h&rg&% shall!

(3). metify the Security Agent within 14 day of receipt of every notics received by i 1n
refation to the Secwrity Assels; and
by (i required by the Becurity Agent) immédéatééy provids it with a copy of that nolice’

“andd either {AY comply with such nolics or (B) make such objections 1o It as the
Security Agent may require or approve.

ia) Each Clargof shiall promplly pay all calls or offier paymenia which may becore duer
Cin respect of s Membership Interests and sl olher outgoings in respect of s
fMembership Inlerasis.

By & Chargor falls 1o make such paymients, the Securlly Agent may {withaut preisdice
1o the dghis of the Securly Agent under clause 7 {FPowsr o remed))] make such
paymenis on behall of that Chargor,

{6}, Any sums so paid by the Security Agent shall be repayable by tha Chargors o thes

Seowlly Agent on demand together with interast at the Dedaull Fate (both before and
~aber udgment) rom the dale on which ihose payments were made by the Securily
Agert and otherwise In accordance with clause 8.4 {Defaul! inferes) of the Facllity '
Agreemant. '

Compliance with laws

Each Chargor shall comply in afl material respecis with all obiigations in refalion o he
Security Assels under any present or {ulure law, reguiation, order of instrument or under bye-

faws, feguialions or requirements of any competent avthornity or olher approvals, lcences and -

Cponsents,




e

3

s

L5

7.

Wb

s
o7y

Morigages in bossession

nformiation

Esch Chargor shall provide the &zm{;asfsiw figf‘x;z with &l indo rmation wh o it misy reasonably
request in melation (0 dhe Securily Assels including coples of thiy Members' &%E}Ei‘ﬁf"ﬂm .

Rights In respect of membership interests

ot 1o the terms of the Fanility
Agraement and the Subordination Desd, éach Q%%a?’gw shall be entitled o

uniit ay Bvent of Delaull or Membar Event aoours oy aa,ﬁ e

hzh
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33

give aril wmm i div {jm 5, distributions, profits ard othet monies palkd on or
it Mamb ' a

sy ard oiher rghis and Dowais &'i%:?;%jhés“;i; i g Maribeérsnip inleresis
orosided that i must not do 50 B & manner whic

(1. hus the efféct of changing the rights aifachitg to-any Mérmbarship. nterests

arof any Redated Highis: o

CBOWER TO BEREDY

- Power 1o ramady

gy L g €Z;E argol e rzé:}é T

sty Agent- (withoul pieudite o any o
ncel shall e entitied (but not bo jm%% s mn%d

Thi
any o
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b the Fachin

grenment,

WHEN SECURITY BECOMES ENFORCEABLE _

When anforceabls

upoh the ooours: ploal
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Statulory powers

The power of sale and olher powers sonfered by section 101 of the Act (as amendsd or

gxtended by this Deed) shall be immediately sxercisable upon and at any Hime afler the
ooowrrence of any Event of Default or Member Event and for so long as such Event of Default

ar a Member Event is continuing..
Enforcement

After this Security has become enforceabie, the Securily Agent may in ite absolite discration
enforce all or any part of this Security in such mannier as i sees fil.

. EMNFORCEMENRNT OF SECURITY
- Ganersl

. Forthe sirposes of all powers implied by stafite, 1he Seoured Liabililies are deemed to have -
-become dus and payable on the date of this Dead. Sections 83 and 103 of the Act shall not

apply tothis Securily,

_ Powars of the Security Agent

At any time aller this Security baoomps ariorcaable, the Sém'.:'rily Agent miay without luther

notice {unless required by law):

fay . lar i so regquested by any Chargar by wrillen folics &t any time may) appoint-any

L operson of persons 1o be & receiver, receiver and manager or adminisirative receiver -
of all or any part of the Seourily Assets andior of the income of the Seowrily Assals;
- andlor

ey exercise all orany of (he powers conferred on mortgagess by the Adi (as amended or

- extended Dy this Deed) and/or all or any of the powers which are conferred by this

Dead on s Receiver, in each case wihout first appointing & Recsiver or
notwithstanding the appdiniment of sny Raceiver; andfor '

' oy . ewercise {in the name of any Chargor and without any further ponsen of athority of -

such Shargort any voling rights and any powers or rights which may be axercised by

Csuch Chargor inrespect of s Membership inleresis,
Redemplion of grior mortgages -

At any time alter this Securily has become enforceable, the SECGy Adent may

{a} “redeery any prior Security against any Security Asset; andlor
by procure the lransier of thal Securily o fsell; andfor
{cy - selde snd pass the acoounts of the holder of any prior Secudity and any accounta so

geliled and passed shall be conclusive and binding on each Chargor,




All principal, interast, costs, charges and expenses of ang incidental to any sugh redemplion
andfor iransfer shall be pald by the relgvand Chargor o the Securlty Agent on dermand,

3.4 _ Wr%v%!a&g%

{8y Each E’%wazwr arid t% a %éwu;;iy ;’%gg& #t is entifled 1o af t? righis, powers, privileges
and mmunties conferred by the Aol on morlgagsss and reosiars when suoh
sgotivers haves bean duly appointed under the Act, except thal seation 103 o tha At
dogs nel anoly.

(b1 Tothe oxtent thal the Security & s constitute financial colaleral and this Deed and

the obiigations of the Chargors under this Deed . constitule 2 seourlly fnancial
eollitorsl grrangemand Jio sech oase for the purpnse of @ g defined 0 the
F Colladnral Arfangements (Mo, 7) ?"ii?i}%.ﬁﬁiiﬂ%"%&; 2003 {51 2003 No. 32281
pach Recolver and the Soeour %y Agent shall have e fght alter this Securlly has'
become enformeabls |

Financs

¥

sriate all oroany part of tha! financist collaleral in or

fowas s iahililing,

spsproriated

CFor the purn: ’%:a} the valoe of the finaneisl
simll be such smount as the Hepe

sved or 1he Bacurily ’Rs:;szﬁ"ai reaszonebly delermings

having taken nto account advics obigined by B Irdm ar independs
accountancy firm of national standing selecisd by k

i invesiraent or

Mo fiabhity

vooF (BT Toy By

attempter! or purponiad exer

aciive nowers {unless such loss or
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10, RECEWER
104 Removal and raplacement

The Seturity Agent may from time t lime remove any Fecelver appointed by it (subject, in
_ the case of an administrative receivership, o seclion 45 of the Insolvency Act 1988} and,
o whenever T may desmn appropriate, may appaint a new Receiver in the place of any Receiver
whose appointment has terminated.

© 0.2 Multipie Becelvers

"I at any time there is more than one Receiver of all or any part of ihe Security Assets andior .~
. the income of the Security Assels, each Fecaiver shall have power 1o act individualy [uniess
~gtherwisa stated in the appoiniment document).

16.9 . Remuneration

Any Receiver shall Di sntitigd to remuneration for his services @ a rale 10 be fixed by _
sgresment belwesn him and the Security Agent {or, fating such agreemeny; 1o be fixed by
the Securiy Agent,

164 Payment by Becetver
Only monies actially paid by a Receiver 1o the Seourity Agent in relation to the Secured
“Liabilites shall be capable of being applied by the Becurity Agent in discharge of the Secured
Liahilities.

{05 Agent of Chargor

Any Recelver shall be the agant of the fjﬁafrg;rsirs i respect of Whith it i appointed, Such
~Ghargor shall (subject o the Companies Act 2006 and the insclvency Acl 1886) be solsly
responsibie for his acls and defaulis and for the payment of his remunsration. The Securlly
Agent shall incur no Habllity {elther 1o such Chargor or 1o any other person) by reagon of the
appointment of a Feceiver or for any othar reason.

41 POWERS OF RECEIVER
111 Geneval powers
' Any Heceiver shall have:

(&) ali the pawers which are conferred on the Security Agent by clause 9.2 [Powers of -+
L the Becurity Agenty,

{b) .. all the powers which are conferrdd by the At on Midrigagees -in possession and
recelvers appointed under the Act

) _{::'} - gl the povers which are listed in schedule 1 of the %s‘ar;aivéias"s;:? Apt 1986, dnd g

[dY © nl powers which arg conferred by any olfiar law coniering power on receivers,
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I addiion o the wwm reforred it clause 111 (Genaral powers), » Receiver shall have
i foflowing powers

{ad 10 take possestion of, coliect and gﬁ% fall o any pan of the Se EH; m Bats .mﬁi{;?
neome it respect ol which he was appoinied;

BT 1o maniage the Seourity Adsols as he thinks

=

fovedesrn any security and 1o borrow or ralge any money and secure the paymant of
any mongy 0 griorily 1o the Seowred LisbiHies for he purposs of the exercise of dis .
powors andior oetraying any costs or Babiilizs incurred by him in guch oxercise

i - o gell orooneur In seling or otherdize disposing of &0 or diy pant of the B¢
Assels i respect of which be was appoinied withow! the nsed o observe the-
asiriclions mposed by section 103 of the Aol and, withoul Bmitatins

sanlion may consisl of gash,
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RUE exercise in relation to each Smur%ty Asset all such powers and fights as he
would be capable of exarcising i he wers the absolute bansficial pwner of
" the Security Assels; and

(il use the name of a Chargor for any of the above purposes,
CT20 - CAPPLICATION OF PROCEEDS
121 Application

Al iories recaived by the Security Agent or any Feceiver under or in cofifiection with this
Deed or the Securily Assels afler this Securlty has become enforceabls shall (subjsct 1o the
rghts and claims of any person having a security racking in prionty 1o this Securlly) be
- applied in the folowing order! '
o {al - first, in satisianton of or prs;véta.éc}n'?{’s'r, 2y sums owing 1o the Sécurily Agent, any
© o Fecsiver or any Delegate;

by secoadly, in satisfaction of, of grovision Tor, all cost and gxpenizes indured by the
Agent or any other Secured Party In connection with any reslization or enforcemant
ol this Deed aken In accordance with the terms of any Finance Document;

ey thlrgly, inor lowards the satisfaction of the remaining Secured Liabillties; and
fay _'fcmmwfy, i payment of any suiplus to any Chargor of oifier person entitled o,
122 Contingencies

i inis Becurity 15 enforced al a time when no amounis are dua under the Finande Documens
- {but at s time when amounis may become so dugl, the Security Agent or a Feceiver may pay
the procesds of any recovaries effected by it into a blocked suspense account provided that
- once al cantingent labilities under the Finance Documents have inevocebly crystallizad, any -
Cmonies held in that blocked suspense acocount which are in excess of the amounis due o the
aourily Agant or any Hecelver under the Finance Documents will be fransierred by the
sourity Agent or the Becelver (as the tase may bel 1o the ralevani Chargot in accordance
with clauss 12,1 (Application

5
o
bt

198 0 Appronrielion and suspense Bcoounl

{al Sublect 1o dause 121 {Appication), the Seclrity Agenmt shall apply all payments
received i respect of the Secused Lishiliies in redudlion &f any part of the Secured

Lisbitities in any order or manner which i may delermineg,
by Anysuchappropriation shall overtids any appropriation by dny Chargar.
oy All mories recoived, recdvered of remlised by the Security . Agent inder of in

RRsATS

sepnrale nleresl-bearing suspense account for so long as the Seowrily Agend

determings {with interest oo

Lomay determing withowt the Securily Agend having any obligation o apply such

B e N

ection with this Dead may atthe discreton of the Security Agent be credied a .

sy thoreon ot such rate (0 any) as the Securily Agent



Cofm in i

ionies al "sﬁ interest or any partof T inerto ww% th{s tlischarge of any of the Secured
Liakdities unless such monies would dlear all Seoured Uaniiges in full,

Zﬁmﬂﬁ S ATION

he]

The Securty ;%;;sg?:m and any Receiver may delegate, by power of afiornzy (or in any othe
mannan Wy Gy parson, any righl, nowsr or diserelion aexercisanls by 81
sy 8IS f%namﬁmq power 10 r:.;ast:wci elegate) which it may think fit. Neither the é;@mr%%‘z; Agart .

“nor any Beceiver shall be iIn any way lable or responsible o any Chargor for any loss. or *

liability arising from any act, defaull, omission o misconduct on the pant of any such delegate

FURTHER ABSURANCES

~Fach Chatgor shall, at #s own experse, promitly teks wWhalsvesr action the Gecurily Agent or -

a Receiver may require fon

CEYwreating, perioling o proledting e Seounity iriteic
and

Urily Aggel or zhf} axanige of mﬁf %“‘eg;i@‘? gmww oF
sy Agend or any Reosiver of any of

Becurlly Assel,

tior of any Se

syorcisals by the Seot

sor sub-oslanatas in respect of any

disnction and the meking of sny ragis

Cthink expadian,

POWER OF ATTOENEY

o - : friar

§a L 5“"}5’{'3(“5} iy ren

suoh meicound as e

el o Dounterciain: or




18.9

S TH

(i} except 1o the extent compalisd by Taw, any deduction or withhelding for or o
- account of Tax.

C Gross-up '

i any Chargor (s compelled by law o0 make afy deduction-or withholding from - any sim -
payabie under this Deed to the Securty Agent or 1o any other Secured Parly, the sum s0
- payable by thal Chargor shall be increased so as io resull in the receipt by the Security Agent
~or such other Secured Party of a2 net amount egual to the il amount expressed o be L

pavable ynderthis Deed,

CETAMP TAXES

Each Chargor shall

qd) . pay sl present and future Btamp, registration and simifar Taxes ¢ ¢harges which

may be payable, or determined o be payable, In connection with the execution,

dolivery, pedarmance or enforcement of this Deed or any judgment given in
o ponnection therawith; and

.'-_{%3} Cindlemsity the Securily Agent, each .aih{er Secured ‘Party and any Receiver or

. Delagste on demand against any and all costs, losses or Babilies {including, withou
limitation, penalies) with respect 1o, or resulling from, s delay or omission o pay
-any such slamp, regisiration and similar Taxes or charges.

COSTH AND EXPENSES

- Transaction and amendment expenses

The Chargors shalt promptly on demand pay 1o the S@auﬁ!y Agent and sach Sooured Party
Cthe amowd of sl costs, charges and expenses (including, without limitation, reasonable legal

fees, valuation, accountancy and consubancy fees {and any VAT or similar Tax thereon})

_ reasonably incurred by the Decudly Agent in conneciion with the negotiation, preparation,.
Coprinting, execution, registration, perfection and complstion of this Dead, this Security or any

dooument referred to in this Deed, or any actual or proposed amendment o extension of, or
arly walver or consent under, this Desd,

T EMFORCEMENT AND PRESERVATION CUSTS

The Chargors shall promipily on demand pay o the Sgcorily Agenl, each other Securan Pary

Land any Recewer or Delegate the amount of all costs, eharges and expenses fincluding,
Cwithou! limitation, legal [zes {and any VAT or similar Tax thereon)) ncurred by 8 in
connestion with the erdorcement, exarcis

@ of pressvation {or the altempled enforcement,

grercise or preservation) of any of iheir respeclive righls under this Deed or any documant

refered o in this Desd or this Security (inchuding all remuneration of the Receiver),

CDEFAULT INTEREST

Any amount demanded under clause 181 (Transaction and amendinent expenzes) or 18

- {Entorcement and preservation costs) shall bear interest at the Defaull Rate {hoth befare and o

AETHR I
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Cafter judgmenty from 1he day on which those costs, charg
cor charged by the relevant parson and otfierwise In accordancs with clause 8.4 (Defaut
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Each Chargor shall |
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Bgnurity Agent .

- The Security Agent
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Interesh of the Faclity Agreement,

CCURRENGIESD

.ot aoy Receper or Delegate uindsr ihis

e

Dieetd ey b corvertad from thair existing curmicy info soch othet curency aa the
Agari {acting rfamz:ma&ﬁ'y} o af“g Heteiver or Uslegate considers necessary ar desirable 1o
sover the sbligations and Yabilies comprised in the Becured Lisbiliies in thal othey currency

al & marke! rate of exchangs in the Secwrlly Agent's usual courss of business. The Chargors |

shall indemnily the Securily ﬁg@sei; or any Mecelver or Delegate ag:

ganst all costs, charges -
Hy-Agent, nor any o
Meerhear or Delegats shall have any Bability 1o the Chargors in reapect of any |

Tromm any luctuation in exchanges rates aller any such comvarsion,
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242

CoEAn .

24 5

- Securily Assel andior the proceads of sale of any Security Assel, # may Gper a new
aocount of accounts for any Chargor. i it doss not open 8 new account, it shall
nevertheless be treated as i i had done so al the time when it recefved or was

" desmed 1o have received such notice,

) As ffom 1hat time 3l paymens mads fo he 3@&:{:?%2’9'%%2 will bé creditad or be

treated as having been credited o the new acoount and will not operate o reduce
any amount of the Secured Lizbillies.

. Tack.‘mg

{a} Each -Finafice Party shal g:érim"m its 'ehié{;aiéms dnder the Faciity - Agresment

{inciuding any obligation to make avallable further athaances).

(B This Deed secures advances alregdy made and fiithar advances 1o be made. | _

fmendments and walvers

- Any provigion of tHhis Deed miay by ameﬁdad'bﬁiy i the Security ﬁg@m and s iﬁhargmm %0

agrae inowriting ang any breach of this Deed may e walved belore or afler It oocurs only 4

- the Sacurity Agent so agrees in wiiling. A walver given or consent granted by the Security h
-~ Agent under this Deed will be effective only it given In wiiting ang then only in the instance
- and lor ihe purpose for which it is given.

Calculalions and derificalas

Any cerificate of determination by a Secured Parly, the Security Agedt of thé Agent

specifying the amount of any SBecurad Liabilly due from the Chargors (ncluding detalls of any

selevant caloulation thereol) i5, in the absence of manilest arror, conclusive evilence against
~the Chargors of the matters o which i relates.

- \Waiver, flghds and remetisg

Mo failure 1o exercise, nor any delay i exerdising, on the part of any Secured Pary any right
or remedy under (his Deed shall operale as a walver, nor shall any single or paflial exgrdise

of any right or remedy prevent any futher or olher sxaercise, or the excrcise of any other right

or remedy. The rights and remedies orovided are cumulative and not exclusive of any rights
of remedies provided by law. '

THIRD PARTY CGLAUBES -

‘Walver of defefices

~

The obligations of fhe Chargors under this Deéed shall not be discharaed, impaired or

vtherwise aifected Dy an acl, omission, maller or thing which, but for this dause 251, would -
reduce, telease of prejudice any of i oblgetions, or the Securily inlended o be grardad,
under this Deed [withou! limitation and whether or nol known 10 1 or the Securlly Agani)
including:
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. g84  Application

Untit the Seeured Linbiliies have been irevosably paid in full, the Security Agent may réfrain
from applying or enforeing any ofher monies, Secwily or righis held of received by the
RBecurity Apent {or any trustee or agent on its behall) in respect of those amaunts, or apply

. and enforce the same in such manner and order as it sees fit (whether againg! those
amounis or otherwise) and no Chargor shall be entitied 1o the bensfil of the same.

. 855  Deferral of Chargors' righis

Until the end of the Security Period and unless. the Secirity Agent otherwise dirscis, Ehe'_
- Ghargors shall not sxarcise any righis which they may have by reason of performance by
tham of thelr obiigations under this Deed:

ay o tobe indemnifiad by the LLP;

oy oo claim any contribution from any guaranior of the LLP's obligations under the
- Finange Documants or any other person giving Security for The Secured Liabiliies
under the Finance Documents,

tn tmke the beneff {in whole or in parl and whether by way of subrogation of
- otherwige) of any rights of the Securily Agent under the Finance Docdimenis o of any

~oether guarartes or Ssourlly taken pursuant lo, or in connaction with, the Finance '
- Dooumeanis by the Security Agent;

g

qdl i bring legal or other proceedings Tor an order recuiring the LLF of any other -
- Chargor 1o make any payment, or perform any oblication, In respect of whigh the
- Ohargors have given Security under this Deed;

{8y erercise any right of setoft against the LLP or any niher Charger! andfor

46 torclaim of prove as o oredilor of the LLF or any othet Chargor ih soimpetiion with the
Security Agent

Woany Chargos receives any benefit, payment or digiibution n relation 16 such rights it shall -

hoid that benafit, payment or disiribution 1o the exlent necessary 1o eneble all amounis which
may be or become payable o he Sscurity Agent by the LLP or any Chargor under or in

connection with the Finance Documenis 1o be repaid In (ull on rdst {or the Securlty Ageni and

shall oromptly pay or ransfer the same o the Seourity Agenl or as the Securily Agent may
- direct for applicalion in accordance with this Deed,

26, NOTICES
C2E1 . Communications in writing
~fury communizalion fo be made under, o W Bornecien with, 1B Deed shall be made o
writing and, unless atherwise staled, may be made by lax or leligr (but not by email).
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30,

Reinstatement

“Whare any discharge 'iw}’sezé’ier’ in respact of the Obééga’tésnséﬁ the LLP, any C'nmgar arany
" seouwrily for those obligations or otherwise) s made in whole or in part of any arrangement is
~made on the talth of any payment, security or other disposition which is avolded or must be

restored on nsolvency, Hquidation, bankruptoy or otherwise (without imifation}, tha Hability of -

“the Chargors under this Deed shall continue a3 i the discherge or arrangement had not
" ocourred, The Becurity Agent may conceds of compromise any claim that any payment,

securily or other disposition is Hable o avoidance oy restoration.

COUNTERPARTS

© This Deed may be exscuted in any number of counferparts, and thig has the same eifectag it
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed.

| GOVERNING Law

This Dead and any Bon-coniraotual Ohi%gsﬁmns arising out of or in cannestion with it shall be

- governad by English law,
ENFORCEMENT

{a) The eourls of England have exclusive jutisdichion o settie any displite afising nul o

- of in connection with this Deed {including a dispule relating 10 the exislence, validity
or termingtion of this Deed or any non-contractual obifgetion arising owt of or in
connection with this Deed) {a Dispuie),

i | The Partes agree thal the cours  of England &re the most approprals and

‘gonvenient courts to selle Disputes and accordingly no Pary will argue o the
contrary, '
) - This clavse 31 is for the benefit of tha Secuwilty Agent only. As aresull, the Securily |

Agent shall not be prevented from taking mocesdings relating o a Dispute noany

pther courts with wrisdiction. To the sxien! sllowsd by law, the Seourily Agen! may
~take concurren) procesdings in any number of urisdictions.

S OWITNESE of which this Desd has been duly axeculed by each Chaigor 85 4 desd and duly
Cexecyied by the Sernurfy Agent and has been diliverad on the first date speciiied on page 1 of this
Dead.

COUERINS0ER



SCHEDUILE 3

The Chergors

flecichauts

Bloane Souare
House .
1 Halbein Place
Loridon

Linited Kingdom

BWAWBNEG

Snglo Beandingvian Tslales
Company I Limited

EWAIW AN

Sioans Bguars

House _

1 Halbein Place

London

Lindted Rirgdom
o

&




_ EXECUTION PAGE
THE CHARGORS
ENECUTED asa BEEDbBY )
. ANGLO SCANDINAVIAN ESTATES R
HOLDINGS I LLP g

" acting by a membsar i1 the presence oi
| awitness

- Manager, ASE Holdings 11 S:4 14 in
Cits capacity as a member _

 hddrekd

Address: . Sioane Square House -
1 Holbein Place
London

L SWAW SNS

' Facsitile No: 0207 730 8404

- Ayention: Jay Alara

Ty

B A



CEXECUTED asa DEEDbwy )

. ANGLD SCANDINAVIAN ESTATES y
COMPANY I LIMITED '
-acting by a director in the presence of
‘a wiiness '

Director

.kﬂﬁﬁgmsmméeﬂ;

Q@gﬁmmg;ﬁ{ﬁmm}d | '.

MName

Address

Address: - Sioare Square House
1 Holbein Place
London
CSWIW BNS
Facsimile Noi 0207 730 8494 .

Aftentinn CJay Alara

mEnIee



- THE SECURITY AGENT

Bigredby . e o )
for and an behalf of R
SANTANDERUKPLC . }

Signature

- Addresst - Santander UK plc
' 17 Ulster Terrace
' Regents Park
London
MW 45

Attentian: - Stenher lsaics, Dirsctor
Real Estate Portfolio Management

BRHDEGISZ



