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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2893329

Charge code: 0289 3329 0023

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 25th January 2016 and created by Intu Shopping Centres plc
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 2nd February 2016 .

Given at Companies House, Cardiff on 3rd February 2016

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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Dated 25 Jan vy 2016

INTU SHOPPING CENTRES PLC
INTU PAYMENTS LIMITED
LIBERTY INTERNATIONAL GROUP TREASURY LIMITED
as Chargors

INTU BROMLEY LIMITED
As Borrower

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent

SUBORDINATED CREDITORS'
SECURITY AGREEMENT
relating to the
intu Bromley Shopping Centre
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This Deed is dated 78 f}“i'www..\z—-y 2016
Between

{13 intu Shopping Centres pic (registered in England and Wales no. 2893329);

{2} intu Payments Limited {registered in England and Wales no. 4143865},

{3) Liberty international Group Treasury Limited (registered in England and Wales no.
1951791);

(each a Chargor and together the Chargors);

{4 Intu Bromiey Limited (a private company with. imited lisbitity incorporated in England and
Wales with registered number-04332393) (Borrower), and

5) ‘HEBC Corporate Trustee Company (UK) Limited as security agent for the Finance Parties
{as defined in the Facility Agreement below) acting pursuant to.the provisions of, and with the
benefit of the protections set out in, the Fadility Agreement (Security Agent).

Background

{A) Each Chargor enters into.this Deed in connection with the Facility Agreement (as. defined
below),

{8y it is infended that this document takes effect as a deed notwithstanding ‘the fact that 2 party
fiay ohly-execute this document unider. hand.

itis agreed
4 Interpretation
1.1 Definitions

In this Deed:

Act means the Law of Property Act 1925

b
Facility Agreement means the facility agreement dated 240 "oy 2015-
between the Botrower ais borrower, HSBC Bank ple as mandated lead a%fanger, orginal
fender, ofiginal counterparty and agent and the Security Agent as security agent under which
the Lender agrees to make available to the Borrower the term loan facility

Liabilities means all present and future obligations and liabilities payable or owing by the

Borrower (whether actual or contingent, joint or several or in any other capacity whatsoever)
Party means apanty (o this Deed

Receiver means a receiver and manager or a receiver, in each case, appointed under this
Deed

Related Rights means, in relation to any Security Assat:

(a) the proceeds of gale of any part of that Security Asset
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(b} all rights, powers, benefits, claims, causes of action, contracts, warranties, remedies,
security, guarantees, indemnities or covenants of title in respect of that Security Asset
and

{c) all monies and proceeds paid or pavable in respect of that Security Asset

Secured Ligbilities means all presentand fuiure obligations and labilities (whether actual or
contingent-and whether owed jointly of severally or in any other capacity whatsoever) of the
Wider Cbligors (or any of them) to any Finance Party under each Finance Document, excépt
for any obligation which, if § were o included, would result in this Deed contraveriing
Sections 678 or 879 of the Companies Act 2006, The term Finance Document includes all
amendments-and supplements ingluding supplements providing further advances

Security Assets means-all-assets of each Chargor the subject of any security created by this
Deed

Secufity Pariod frieans the periad beginning on the date of this Deed and ending on the.date
on which the Security Agent, acting reasonably, is satisfied that ail the Secured Liabilities
hava been gynconditionally and irrevocably paid and discharged.in full

Subordinated Debt means all Liabilities of the:Borrower to a Chargor

Subordination Deed means the subordination deed dated on or about {he date of this: deed
between each Chargor, the Borrower, the Agenit and the Security Agent

SBubordinated Document means any document evidencing or recording the terms of any
Suberdinated Debt

1.2 Construction

(&) Capitalised terms defined in the Facility Agreement have, unless exoressly defined in
this Deed, the same meaning in'this Deed.

() The provisions of clagsé 1.2 {Construction) of the Facility Agreement apply to this
Deed as though they were set out in full in this Deed except that references fo. the
Facility Agreement are to be construed as references to this Deed.

i A Finance Document or other document includes {(without prejudice to any
prohibition on amendments) all amendrents howsver fundamental to that
Finance Document or other document, including any amendment providing
for any incréase in the amount of a facility o any additional facility;

{if) the term this Security means any security created by this Deed; and

il areference to any asset, unless the context othérwise reguires, includes any
present and future assets.

A{d) Any covenant of @ Chargor under this Deed {other than a payment obligation)
ramaing in force diring the Security Period.

(e) If the Security Agent reasonably considers that an amount paid to a Finance Party
under a Finance Documernt is capable of beinyg avoided or otherwise set aside on the
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liquidation or administration of the payer or ctherwise, then that amount will not be
considered-to have been irrevocably paid for the purposes of this Deed.

{fy Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of sale of that Security Asset.

Creation of Security
General

{&) Al the security created underthis Deed:

(i is created infavour of the Security Agent;

i) is created over present and future assets of each Chargor,

{iii} is security for the payment and satisfaction of all the Secured Liabilities; and
(iv) is made with full title guarantee in accordance with the Law of Property

(Miscallaneous Provisions) Act 1884,
(B) The Security Agent holds the benefit of this Deed on trust for the Finance Parties.
Subordinated Debt
Each Chargor gssigns absolutely by way 6f security, all of its rights:
(a) in respect of the Subordinated Debt;

(b} under each Subordinated Document; and

¢y all Related Rights.

Charge

To the exterit not validly and effectively assigned pursuant to clause 2.2 above, each Chargor
charges by first fixed charge all #s rights, benefis, title, claim and interest in and to each:
Subordinated Document, any Subordinated Deabt and all Related Rights.

Notices of assignment and Borrower confirmations

Pursuant to this clause 3, the relevant Chargors notify the Borrgwer that, pursuant fo this

Deed, each relevant Chargor has assigned all of its benefits rights, titles, claims and interests:

in andto each Subordinated Documient, any Subordinated Débt and all Related Rights.

“The Borrower.enters into this Deed io:

(&) acknowledge to the Security Agent and the relevant Chargor that it has notice of the
assignments referred to in tlause 3.1 .above;

(o) confirm to the Security Agent that the Borrower has not claimed or exercised, has no
oitstanding right fo claim or exercise and will not exercise any right of set off, countér
claim or other right relating o any payment to be made by the Borrower in respect of
any Subordindted Dotument, any Subbrdinated Debt and/or any Related Right; and
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{C} acknowledge that the Security Agent shall not be under any obligation in relation to
any Subordinated Document and/or any Subordinated Debt as a consequence of this
Deed and the relevant Chargor shalt at all times rémain lidble fo perform all
obligations expressed to be assumed by it'in respect of each Subordinated Document
and/oreach Subordinated Debt,

Until the Security has become enforceable, each Chargor is entitled to receive Permitted

Payments in respect of the Subordinated Debt, in accordance with the terms of the

Subordination Deed.

Representations and warranties

Representations and warranties

Each Chargor makes. the representations and warranties sef out in this clause to each
Finance Party.

Status

{a) it is & limited liability. company; duly incorporated and validly existing under the faws of
the jurisdiction-of its incorporation; and

b} it has the power to own its assels and conduct it business, as s being conducted.
Powers and authorisations

It has the power to-enter into, perform -and deliver, and has taken all necessary action to
authorise the entry into, performance and delivery of, this. Deed and the transactions

cortemplated by this Deed.

Legal validity

This Deed constitutes its lagally -valid, binding and enforceable obligations enforceable in

accordance with its terms subject to any qualification as to-matters of law referred to in any
jegal opinion delivered  under paragraph 9 of schedule 2 (Conditions: Precedent Documents)
{0 the Facility Agreement.

Mon-conflict

The: eniry into-and performance by it of, and the transactions contemnplated by, this Déed do
not ard will not:

{a) conflict in any material respect with-any law-or regulation or judicial or official order;

(b} confiict with its constitutional documents; or

{c) wonflict in any material respect with any document which is binding upon it or any of
its assets.

Authorisations

‘Subject to due registration of this Deed in accordance with Section 860 of the Companies Act
2006, all authorisations required by it in connection with the entry. into, performance, validity

and enforceability of, and the transactions contemplated by, this Deed have been obtained or
effected (as appropriate) and are in full force and effect.

ISP FABAR 81T 5



Execution Version

4.7 Nature of security

Subject.

to registration as contemplated by clause 4.6 (Authorisations), this Deed. creates

those Security Interests i purports 1o create:and is not liable to be avoided or otherwise set
aside on its liquidation or administration or otherwise.

4.8 Subordinated Debt

(a)

{b)

{c)

Each Chargor is the sole legal and beneficial owner of the Subordinated Debt in
relation to it

The Subordinated Debt is free of any Security Interests {except those created by or
under this Deed) and any other rights or interests in favour of third parties.

All payments to it by any other party to a Subordinated Document are not.subject to
any right of set-off ar similar right.

Each Subordinated Document is its legally binding, valid, and enforceable obligation.

Neither it hor (so far as it is aware} any other party to a Subordinated Docurent is in
gefault of any of its-material obligations underthat Subordinated Documernt.

There iz n¢ profiibition on assignment in respect of any of the Subordinated Debt or
its-rights under any Subordinated Document.

4.9 Times for making representations and warranties

{a) The representations and warranties set out in this Deed are made on the:date of this
Deed:

(b} Each representstion and warranty under this Deed is deemed to be repeated by each
Chargor on the date of each Request, the Drawdown Dafe and on each Interest
Payment Date,

() When a representation and warranty is repeated, it is applied to the circumstances
existing at the time of repeiition,

5 Restrictions on dealings

Each Chargor must not;

{a) create or allow to subsist any Security Interest {other than any security interest
created by this Deed)on any Security Asset; or
{bY sell, transfer, licence, ieasea or othérwise dispose of any Security Asset,
6 Subordinated Documents
{a) Each Chargor must:

AGETAT B A BT 16T
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any Subordinated Document reasonably requested by the Security Agent or
any Receiver,

{t) After this Security has beconie énforceable, the Security Agent may exercise; without
any further consent or authority .on the:part of any Chargor and irrespective of any
direction given by a Chargor, any of the Chargors' rights tunder any Subordinated
Document.

When Security becomes enforceable

Event of Default

This. Security will ‘become immediately enforceable upon the occurrence of an Event. of
Default which is outstanding.

Discretion

After this Security has become enforceable, the Security Agent may in.its absolute discretion
enforce all.or any part of this Security in any mannar as the Majority Lenders direct.

Statutory powers

Any power of sale or other powers conferred by Section 101 of the Act, a8 amended by this
Deed, will be immediately exercisable at any time after this Security has become enforceable.

Enforcement of Security
General

{a) Forthe purposés of all powers implied by statute, the Secured Liahilities are deemed
to have become dueand payable on the date of this Deed.

b Section 103 of the Act (restricting the power of sale) and Section 93 of the Act
{restricting the right of consolidation) do not apply o this Security.

Mo liability as mortgagee in possession

Neither the Security Agent nor any Regeiver will be liable, by reason of entering inio
possession of 2 Security Assét, fo account as mortgagee in possession or for any loss on
realisation or for any-default-or omission for which a mortgagee in pogsessior might be liable.
Privileges

Each Receiver and the Securily Agent is entitied to afi the rights, powers, privileges -and

immunities conferred by the Act on Thorigagees and receivers duly appointed under the Act,
except that Section 103 of the Act does not apply.

LA VAT R PR T 7
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Protection of third parties

No person {including-a purchaser) dealing with the Security Agent.or a Receiver or its or his
agents will be concerned to enquire:

{a} whether the Secured Liabilities have become payable;

B whether any power which the Security Agent or-a Receiver is purporting to sxercise
has become exercisable or is-being properly exercised:

(¢ whether any money remains due under the Finance Documents;. or
(d) how any-money paid tothe Security Agent or to that Receiver is to be applied.
Redemption of prior mortgages
(&) Abtany time after this Security has become enforceable, the Sscurity Agent may:
{i} redeem any prior. Security Interest against any Security Asset; andfor
{in procire the transfer of that Security Inferest to itself, and/or
{iily seltle and pass the accounts of the prior morlgagse, chargsa or

encumbrancer; any accounis 5o settled and passed will be, in the absence of
mardfest error, conclusive and binding on the Chargors.

{h) Each Chargormusgt pay fothe Security Agent, immediately on demand, the costs and

expenses inturred by the Security Agent in conmection with. any such redemption
and/or transfer, including the payment of any principal or interest.

Confingencies

If this- Security is enforced at a time when no amount is due under the Finance Documents but
at.a-time when amounts may or will become due, the Security Agent (or the Receiver) may
pay the proceeds of any recoveries effected by it into a suspense account.

Receiver

Appointment of Receiver

(a) Except as provided below, the Security Agent may appoint-any one or more persons
to be a Receiver of all or any part of the Security Assets if:

{i this Security has become enforceable; or

il a Chargor-so requests the Security Agent in writing at any time.

by Any-appointment under paragraph. (a) above may be by deed, under seal or in writing.
under its hand.

{e) Except as provided below, any restriction imposed by law o the right of & mortgagee

to appoint a Receiver (including under section 108(1} of the Act) does not apply to
this Deed,

10574325 TITBAZ 1. 16T 8
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(d} The Security Agent is not entitied to appoint a Receiver solely as a result of the
abtaining of a moratorium (or anything done with 3 view o ebfaining. & moratorium)
under Section 1A of the Insolvency Act 1586,

Removal

The Security Agent may by writing under its hand remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a' new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in Section 108(6} of the Act will not apply.

Agent of the Chargors

{a) A Receiver will be deemed to be the agent of the Chargors for ali purposes and
accordingly will be deemsd to be in the samie position as-a Receiver duly appointed
by a mortgagee under the Act. Each Chargor is responsible for the. contracts,
engagements, acts, omissions, defaults and losses of a Recejver and for liabilities
incurred by a Receiver.

{b) No Finance. Party will tncur-any lability (sitherto any Chargor or to any other parson)
by reason of the appointment of a Receiver or for any other reason,

Relationship with Security Agent

To the fullest extent allowed by law, any right, fower or discretion conferred by this Deed

{either sxpressly or impliedly} or by law on a Receiver may after this Security becomes

anforceable be exercised by the Sacurity Agent in relation to any Sécurity-Asset without first

appointing a Receiver.and notwithstanding the appointment of a Receiver.

Powers of Receiver

General

{a) A Receiver has all of the rights, powers and discretions set-out-below inthis clause in
addition to those conferred on i by any law, this includes-all the rights, powers and
discretions conferred on a receiver (or a receiver and manager) under the Act and-the
Insolvency Act 1686

{B) If there is more than one Receiver holding office &t the same time, each Receiver
may {unless the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

Pogsession

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

LETATAETH B A g
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Sale of assets

(a} A Receiver may sell, exchange, convert inte money and realise any Securily Asset by
public auction or private contract and generally in any manner and on any terms
which: he thinks fit

{b) Thig consideration for any such transaction fay consist of ¢cash; debentures orother
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period which he
thinks fit.

Compromise

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

account, dispute, question or demand with or by any person who s or ¢laims to be a creditor

of a Chargoror relating in any way to any Security Asset,

Legal actions

A Receiver may bring, prosecule, enforce, defend and abandon any action, suit or
proceedings in refation to any Security Asset which he thinks fit.

Receipts

A Reteiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Delegation

A Receiver miay delegate.-his powers in atcordance with this Dead.

Other powers

A Receiver may:

{a) do all other acts and things which he may consider desirable or necessary for

realising any Security Asset or incidental of ‘condiicive to any of the rights, poweérs or
discretions conferred on a Recéiver under or by virtue of this Deed or law;

{b) exercise in-relation to any Security Asset all the powers, authorities and things which

he would be capable of exercising if he-were the absolute beneficial owner of that
Security Asset;and

{C} use the narfie of 8 Chargor ferany of the-above purposes:
Application of Proceeds

Any moneys received by the Security Agent or arly Receiver afier the security constitisted by
this Deed has becorme enforceable shall be applied in accordance with clause 20,1 {Order of

application) of the Facility Agreemant:

Expenses and indemnity

Subjett to clause 18:3 (Limited recourse), each Chargor must:

SIS TS 1611 10
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{a) immediately on demand pay all costs and expenses {including legal fees) incurred in
connection with this Deed by any Finance Party (unless already paid under the
Facility Agreement). Receiver, altorney, manager, agent or other person appointed by
the Security Agent under this Deed including any arising from any .actual or alleged
breach by any person of any law of regulation; and

{bj keep sach of them indemnified against any failure or delay in paying those costs or
expenses.

Belegation by the Security Agent

{4) Each of the Security Agent, any Receiver and any Delegate may, at any time,
delégate by powel of attomay of othérwise to any person forany period; &t orany
right, power, autharity or discretion vested in it in its capacity as such.

{1 That delegation may be made upon any ferms and conditions lincluding the power fo
sub-deiegate) and subject to any restrictions that the Security Agent, thiat Receiver or
that Defegate (asthe case may be) may, in its discretion, consider to be appropriate.

(e No Security Agent, Receiver or Delegate shall be bound to supervise, or be.in any
way responsible: for any damages, costs or josses incurred by reason of any
rnisconduct, omission or default onthe part of, any such delegate or sub-delegate.

Furthier assurances

Each Chargor shall, at its own. expense, take whatever action the Becurity Agent or a
Heceiver may reasonably require for:

{a) grealing, peffecting or protecting the security intended to be created by this Deed
gvear-any Secutity Asdet;

{b) if an Event of Defaultis cutstanding, facilitating the realisation of any-Security Asset
or the exercise of any right, power or discretion. exércisable by the Security Agent or
any Receiver or any of its or their delegates or sub-delegates in respect of any
Security Asset,

incliding the sxecution.of anhy transfer, donveyance, assignment or assuratice of any property
whether to the Security Agent or to its nominees, and the giving of any notice, order or
direction and the making of any fegistration, which in any such case, the Security Agent may
think expedient.

Power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of its delegates or sub-delegates to be its attorney to take any action after
the cecurrence of an Event of Default which is outstanding:which a Chargor is obiiged totake
under this Deed. Each Chargor ratifles and confirms whatever any attorney does or purports
to do under its-appointment under this clause.

Preservation of Security

Continuing security

This Security is a continuing security and will extend to the ulfimate balance of the Secured
Liabilities regardless of any intermediate paymient or discharge in-whale or in part.

HEATATAIE I B A8 11
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Reinstatement

{a) if any discharge (whethet in respect of the obligations of any Chargor or the Borrower
or any security for those obligations or ctherwise) or arrangement is made in whole or
ity part on'the faith of dny payiment, security or offier-disposition which is avdided or
must be restored on insolvency, lHguidation, administration or ofherwise without
limitation, the liability of any Chargor under this Deed wili continue or be reinstated as
if the discharge or atrangerment had not occurred,

57 Each Finance Parly may concede or compromise any <laim that any payment,
security or other disposition is liable to avoidance or restoration.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by-any act, omission or
thing (whether or not known to any Chargor or any Finance Party) which, but for this
provision, would reduce, release or prejudice any of ifs obligations under this Deed. This
includes:

3 any time orwaiver granted to, or compaositign with, any person;

{b) the release.of any persory under the terms of any composition or arrangement,

{c) the taking, variation, compromise, exchange, renewal or release of, .or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any persorn,

{d) any non-presentation or non-observance of any formality or other requirement in

respect of any ingtruments o any fallure to realise the full value of any security;

o) any incapacity or lack of power, authority -or legal personality of or dissolution or
change inthe members or status of any parson;

{f3 any-amendment of a Finance Document or any other docurment or security;

(g any. unenforceability, illegality, invalidity: or non-provability of any obligation of any
person under any Finance Document or any other document.or sécurity, or

(hy  anyinsolvency or similar proceedings.
Immediate recourse
{a) Each Chargor waives any right it may have of first requiring any Finange Party (or any

trustee or agent on its behalfy to proceed against or enforce. any other rights or
security or claim payment from any person before claiming from any Chargor under

this Deed,

{b) This waiver applies irrespective of any law or provision of 2 Fingnce Document to the
contrary.

Appropriations

Each Finance Party {or any trustee oragent'on its behalf) may at any time during the Security
Period without-affecting the lability-of any Chargor under this Deed:

AGETATAE T 5421611 12



16.6

187

17

171

Execution Version

{a)

{i} refrain from applying or enfercing any ether meneys, security or rights held or
received by that Finance Parly {or any trustee or agent on its behalf) against
those amounts; or

(i) apply and enforce the same in such manner and order ag it sees fit (whether
against those amounts or otherwise); and

{b} hold in a suspense account any moneys received from a Chargor or on account of

the liability of a Chargor under thiis Deed.,
Non-competition
Unigsgs:
(ay the Security Period has expired; or
{B) the Sacurity Agent atherwise requests,

na Chargor will, after 2 claim has been made under this Deed or by virtug of any payment or
performance by it underthis Deed:

(‘é_) be subrogated to any rights, security or moneys held, received or receivable
by any Finance Party (or any trustee or agent on its behalf);

(i) be entitled to any right of contribution or indemnity in respect of any payment
rmads or moneys réceived on account of any Chargors' liability under this
Deed;

{iif) claim, rank, prove or vote as a creditor of any Chargor or the Borrower.or its
estate in competition with any Finance Parly {or any trustee or agert on ils
behaif); or

{iv) receive, claim or have the benefit of any payment, distribution or security
from-or on account of any Chargor or the: Borrower, or exercise any. right of

set-off ag against a Chargor orthe Bofrower,

Each Charger must hold in trust for and immediately pay or transfer to the Sscurity Agent for
the Finance Parties any payment or distribution or benefit of security recsived by it contrary to.
this clause or in accordance with any directions given by the Security Agent under this.clause.

Additional security

This Security is in addition to and is not in any way prejudiced by any other security now or

subsequently hald by any Finance Parly,

Changes to the Parties
The Chargors

No Chargor may assign or transfer any of its rights or obligations under this Deed without the
prior consérnt of the Security-Agent.
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The Finance Parties

(a} Any Finance Party may assign or otherwise dispose of all or any of its rights under
this Deed in accordance with the Finance Documents to which it is-a party.

{by References o the Security Agentin this Deed include any successor Security Agent
appointed under the Facility Agreement.

Miscellaneous
Tacking

Each Lender must perform its obligations under the Facility Agreement {including any
abligation to-make available further advances).

New accounts

(&) I .any stbsequent charge or other interest affects any Security Asset, the Finarice
Party may open a new account with any Chargor,

{b}) If the Finance Party does not open a new account, it will nevertheless betreated asif
it had done so at the time when it received or was deemed fo have received notice of-
that charge or other acéount,

{e) As from that time all payments made to the Finance Party will be credited or be
treated as having been credited to-the new account and will not operate. to reduce
any Secured Liability,

Limited recourse

The parties to this Dead hereby agree and acknowledge that the recourse of the Finance

Parties to each Chargor under this Deed shall be limited {o the aggregate amount of that

Chargor's Security Assets.

Invalidity

If ‘@ provision of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction,

that shall not affect:

(a) the validity or enforceability in that jurisdiction of any other provision of this Deed; or

(B} the validity: or enforceability. in other jurisdictions. of that of any other provision of this
Deed.
Release

{a} Atthe end of the Security Period, the Finance Parties must, at the request and cost-of

that Chargor, take whatever action is necessary to release the Security Assets. from
this Security,

By The Finance Parties must, .at the request and cost of that Chargor, take whatever
action is necessary to felease the Security Assets from this Security that are fo be
assigned to another Subordinated Creditor provided that the Securlty Agent is
satisfied that:

105747305 FHEA2 1167 4 14
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(i the Security Assets will be secured under the terms of a Subordinated
Craditor's Security Agreement; and

{ii) that assigriment is not capable of being avoided or otherwise set aside onthe
liquidation or administration of that Chargor or gtherwise.

20 Notices

20,1 Al notices or other communications: under or in connection with this Deed shall be given in
writing.or by facsimile. Any such notice will be deemed to be.given as follows:

(a)
{b}

if in'writing, when delivered personally or on actual receipt; and
if by facsimile, when received inlegible form.
However, a.notice given in accordance with the above but received.on & ndnsworking

day or after business haurs inthe place of recelpt will only be deemed o be given on
the next working day in that place.

20,2 The addresses and facsimile nimbers of each Chargor are;

(@

{c}y

RETAT IS THBA2Y 18

intu Shopping Centres plc

40 Broadway

London SW1iH 0BV

Facsimile no: 020 7887 £001

Forthe atteition of:.  The Comipany Secretary

or such other as Intu Shopping Centres ple may notify the Security Agent by not less

than five Business Days' natice.
intu Payments Limited

40:Broadway
London SW1H 0BV

Facsimile no: 020 7887 0001
For the atfention of: The Company. Secretary

or such other as intu Properties pic may notify the Security Agent by not less than five
Business Days' notice.

Liberty international Group Treasury Limited

40 Broadway
Londen SWIH0BY

Facsimile no: 020 7887 0001
Faor the attention of: The Company Secretary

or such other as Intu Investments Limited may notify the Security Agent by not iess
than five Business Days' niotice.

15
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The address and facsimile number of the Security Agent are:
HSBC Corporate Trustee Company (UK)
Corporate Trust & Loah Agency, Level 27
8 Canada Square
Lendon
E14 5HQ
Facsimile ho: +44{0) 20 7991 4350

Forthe attention of. CTLA Trustee Administration

or such other as the Security Agent may notify the Chargor by not less than five
Business Days' notice.

Waivers and remedies cumiilative

The rights of each Finance Party under this Deed:

{a). thay be exercised as often as necessary,

by are cumulative and not exclusive of its rights under the general law; and
ic) may be waived enly in.writing and specifically.

Delay in exercising or non-exercise of any right is not a waiver of that right.
Counterparts

This Deed may be executed in any number of counterparts. This has the same effect as iFthe
signatures on the counterpars were on 2 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 English law.

Enforcement

Jurisdiction.of English courls

{a) The courts of Englarid have exclusive jurisdiction to settle 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 arising out of or in
connection with this Dieed) (Dispute).

{b} The parties. agree that the courts of England are the most appropriate and corvenient
courts.to settle Disputes and accordingly no Party will-argue o the contrary,

{c} This clause 24.1 is for the benefit of the Security Agerit. As a resull, the Security
Agent-shall not be prevented from {aking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law,. the.Security Agent may
take concurrent proceéedings in any number of jurisdictions.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SIGNATORIES
Chargors
Executed as a deed by ]
Intu Shopping Centres pic }
acting by a director in the presence of )

........................

Signature of witness

Name ........... Sdicim - YWarrer o
A0 Broadway
AdAress ..o Landork... S

..................................................................................

Exscuted as a deed by }
Intu Payments Limited }
acting by a director in the presence of b Director

40 E&rmadway

London
AUOFBSS iioiiiivs g pesg oo ot grosiomgt o553 s e
AAMCSS oo A FT DB T
Executed as a deed by ¥ -
Liberty International Group Treasury Limited J ... S ... . vernreaannens o
acting by a director in the présence of y  Director

40 Eﬁrmacﬁway
Address ..o =OIdON
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Borrower

Executed as a.deed by )

intu Bromley Limited acting by a director in Y ... A ..................... -
the presence of ) Director

Signature of witness

Name .......Aligia VWWarren
A0 Broadway’
London
Address e gW‘iHQﬁT ,,,,,,,,,,,,
Security Agent

Executed as a deed by

HSBC Corporate Trustee Company (UK)
Limited

by the signature of its-duly authorised
attorney/Director in the presence of:

................................................................................
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Borrower

Executed as a.deed by }
Intu Bromiey Limited acting by a director in )
the presence of )

Becurity Agent

Executed as a.deed by

H&BC Corporate Trustee Company (UK)
Limited

by the signatiire of its duly authorised
attornew in.the presence of:

Address ... {ISHC Bank ple
~ §Canada Square

Uondai
Eld SHQ
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