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In accordance with
Secbons 8594 and M RO 1
859 of the Compantes

Adt 2006 Particulars of a charge

last page

 What this form 15 for What this form 1s NOT fo
You may use this form to register You may not use this form
a charge created or evidenced by register a charge where th
an instrument instrument Use form MRC

TUESDAY

e i W ’mmm

28/06/2016
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original,

I Company details

Company number IO_ |6_i_0- I?— |—2— |—:/‘— ‘? /T

Company name in full | MH (NO 3) GENERAL PARTNER LIMITED (acting n its

| capacity as general partner of MH (No 3) Limited Partnership)

3 ‘_ I— For official use

Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date FZ_E WI@ l?l?ly—l_ly—ﬁv

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 | Deutsche Bank AG, London Branch

Name

Name

|
|
|
Name |
|
|
|

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

[J 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025
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MRO1

Particulars of a charge

Brief description

Please give a shont descnphion of any land, ship, awrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or {ixed secunty included in the instrument

Brief description

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
staternent along the lnes of, "for
more details please refer to the
instrument”

Please limit the descnption to the
availlable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(v] Yes

(] No

Floating charge

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

[v] Yes Continue
[J No Goto Section?

s the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
[ No

Trustee statement @

You may tick the box if the company named m Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

= ok, (@
o bkt f M Guter) 7 e

This form must be signed by a person wnh an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have {o give any centact information, but if
you do, it will help Cempanies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the pubc record

l“m“““ Katie Sullivan

| Company name

|M““ One Bishops Square

[ County/Regon

e fe [ Tefafo] [

I“““ United Kingdom

Allen & Overy LLP

Poston T ondon

’ox

]“WMM 02030880000

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 bfank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

(Y1 You have included a certified copy of the
instrument with this form

{¥] 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 in
Sections 3,5,6,7&8

[v] You have given a descrniption in Section 4, if
appropriate

[+1 You have signed the form

[+] You have enclosed the correct fee

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

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

E How to pay

A fee of £13 I1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Companies House,
Faurth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companteshouse 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

CHFP0O25
06/14 Version2 0




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 6002780

Charge code: 0600 2780 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd June 2016 and created by MH (NO 3) GENERAL
PARTNER LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th June 2016

Given at Companies House, Cardiff on 30th June 2016
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ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON Et 6AD
www allenovery com

N EXCEPT FOR MATERIAL REDACTED
EXECUTION VERSION PLIRSUANT TC $859G OF THE COMPANIES

ACT 2006 | CERTIFY THAT THIS iS A CORRECT
COPY OQF THE o:ﬁé(ﬂxzﬂ&n@,@) t l'y

o]
2.
ENGLISH SECURITY AGREEMENT

DATED 22 June 2016

BETWEEN

THE ENTITIES LISTED IN SCHEDULE 1

-and -

DEUTSCHE BANK AG, LONDON BRANCH

ALLEN & OVERY

Allen & Overy LLP
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THIS DEED 1s dated 22 June 2016 and 1s made

BETWEEN

(1) THE ENTITIES listed m Schedule 1 as chargors (each a Chargor), and

(2) DEUTSCHE BANK AG, LONDON BRANCH (the Security Agent)as agent and security
trustee for the Finance Parties (as defined 1n the Facility Agreement defined below)

BACKGROUND:

(A) Each Chargor enters mto this Deed in connection with the Facility Agreement (as defined
below)

(B) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand

1T IS AGREED as follows

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed

Account means a Collection Account, a Debt Service Account, a VAT Account, a Deposit
Account, a Tenant Deposit Account, a General Account and/or a Service Charge Account.

Account Bank means, 1 relation to an Account, the bank with which the Account 1s
maintained

Act means the Law of Property Act 1925

Collection Account means 1n respect of a Chargor, any account specified as such against its
name 1n Part 4 of Schedule 2 (Secunity Assets) and includes

(a) if there 1s a change of Account Bank, any account into which all or part of a credit
balance from a Collection Account 1s transferred, and

(b) any account which 1s a successor to a Collection Account on any re-numbering or re-
designatien of accounts and any account into which all or part of a balance from a
Collection Account 1s transferred for investment or administrative purposes

Debt Service Account means 1n respect of a Chargor, any account specified as such against
1ts name 1n Part 4 of Schedule 2 (Security Assets) and includes

(a) if there 1s a change of Account Bank, any account into which all or part of a credit
balance from a Debt Service Account 1s transferred, and

(b) any account which 15 a successor to a Debt Service Account on any re-numbering or
re-designation of accounts and any account into which all or part of a balance from a
Debt Service Account 1s transferred for investment or adnministrative purposes

0013726-0003679 BK 36099056 10 3



Deposit Account means in respect of a Chargor, any account specified as such against 1ts
name in Part 4 of Schedule 2 (Secunity Assets) and includes

(a) if there 15 a change of Account Bank, any account into which all or part of a credit
balance from a Deposit Account 1s transferred, and

{b) any account which 1s a successor to a Deposit Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a
Deposit Account 1s transferred for investment or administrative purposes

Facility Agreement means the £500,000,000 Facility Agreement dated on or around the date
of this Deed between (among others) the Chargors, the Agent and the Security Agent

General Account means 1n respect of a Chargor, any account specified as such against its
name in Part 4 of Schedule 2 (Security Assets) and includes

(a) if there 15 a change of Account Bank, any account into which all or part of a credit
balance from a General Account 1s transferred, and

(b) any account which 1s a successor to a General Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a
General Account 1s transferred for investment or administrative purposes

Investments means
(a) the Shares,

(b) all other shares, stocks, debentures, bonds or other securities and investments
included 1n the definition of Security Assets,

©) any dividend or interest paid or payable 1n relation to any of the above, and

(d) any right, money or property accruing or offered at any time 1n relation to any of the
above by way of redemption, substitution, exchange, bonus or preference under
option rights or otherwise

Limited Partnership Interest means the Partnership Interest {as defined in the Limited

Partnership Agreement) of a Chargor in a Limited Partnership, which as at the date of this

Deed are as set out 1n Part 3 of Schedule 2 (Secunity Assets)

LP Subordinated Interests means the Subordinated Interests (as defined in the Limited
Partnership Agreement to which 1t 15 a party) of a Chargor

Party means a party to this Deed

Recerver means an admuustrative recerver, recerver and manager or a receiver, 1n each case,
appointed under this Deed

Restricted Account means a Deposit Account and/or a Debt Service Account
Secured Liabilities means all present and future obhgations and hiabilities (whether actual or

contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Chargor to any Finance Party under each Finance Document, except for any obligation which,

0013726-0003679 BK 36099056 10 4



1.2

(a)

(b)

if 1t were so included, would result in this Deed contravening section 678 or 679 of the
Companies Act 2006

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secunity Agent (acung reasonably) i1s satisfied that all the Secured Liabilities
have been unconditionally and rrevocably paid and discharged n full

Service Charge Account means n respect of a Chargor, any account specified as such
against its name 1n Part 4 of Schedule 2 (Secunty Assets) and includes

(a) if there 15 a change of Account Bank, any account into which all or part of a credit
balance from a Service Charge Account 15 transferred, and

(b) any account which 1s a successor to a Service Charge Account on any re-numbering
or re-designation of accounts and any account into which all or part of a balance from
a Service Charge Account 1s transferred for investment or administrative purposes

Shares means, in relation to a Chargor, the shares mm any member of the Borrower Group
owned legally or beneficially by it or held by the Security Agent or any nominee on its behalf
(including the shares 1dentified in respect of that Chargor in Part 2 of Schedule 2 (Secunty
Assets)

Tenant Deposit Account means 1n respect of a Chargor, any account specified as such
against its name m Part 4 of Schedule 2 (Secunty Assets) and includes

(a) if there i1s a change of Account Bank, any account into which all or part of a credit
balance from a Tenant Deposit Account 1s transferred, and

(b) any account which 15 a successor to a Tenant Deposit Account on any re-numbering
or re-designation of accounts and any account into which all or part of a balance from
a Tenant Deposit Account 15 transferred for investment or administrative purposes

VAT Account means i respect of a Chargor, any account specified as such agamst 1ts name
i Part 4 of Schedule 2 (Secunty Assets) and includes

(a) if there 1s a change of Account Bank, any account into which all or part of a credit
balance from a VAT Account 1s transferred, and

(b) any account which 15 a successor to a VAT Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a
VAT Account 1s transferred for investment or administrative purposes

Construction

Capitalised terms defined in the Facihity Agreement have, unless expressly defined in this
Deed, the same meaning mn this Deed

The provisions of clause 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 to the Facility Agreement
will be construed as references to this Deed

0013726-0003679 BK 36099056 10 5



(©)

(d)

(e)

()

(g

1.3

(a)

(b)

(c)

Any reference 1n this Deed to

(1 A Finance Document or any other agreement or instrument includes (without
prejudice to any prohibiion on amendments) any amendment to that Finance
Document or other agreement or instrument, including any change n the purpose of,
any extension of or any increase 1n the amount of a facility or any additional facihity,

(n) any rights in respect of an asset include all amounts and proceeds paid or payable, all
nghts to make any demand or claim, and all powers, remedies, causes of action,
security, guarantees and indemnities, 1n each case, 1n respect of or derived from that
asset,

(in) the term this Security means any secunty created by this Deed, and

(1v) an agreement, instrument or other document to which 1t 1s a party includes any
agreement, instrument or other document 1ssued 1n the relevant person's favour or of
which it otherwise has the benefit

Any covenant of a Chargor under this Deed {other than a payment oblhgation) remains n
force during the Secunty Penod

The terms of the other Finance Documents and of any side letters between any Parties n
relation to any Finance Document are incorporated in this Deed to the extent required to
ensure that any purported disposition of any freehold or leasehold property contained 1n this
Deed 15 a valid disposiion in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Security Agent {acting reasonably) considers that an amount paid to a Finance Party
under a Finance Document 1s capable of being avoided or otherwise set aside on the
hiquidation or adminstration of the payer or otherwise, then that amount will not be
considered to have been irrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset includes

(1) the proceeds of any disposal of that Secunty Asset, and
(u1) any present and future assets of that type
Third party rights

Unless expressly provided to the contrary in thus Deed, a person who 1s not a Party has no
right under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of this Deed, the consent of any person who 1s not a Party 15 not
required to rescind or vary this Deed at any time

Any Finance Party that 1s not a Party may enforce and enjoy the benefit of any Clause which
expressly confers rights on 1t, subject to thus Clause 1 3 (Third party nghts) and the provisions
of the Third Parties Act

0013726-0003679 BK 36099056 10 6




2.1

(a)

(b)

(©)
2.2

(a)

(b}

2.3

(a)

CREATION OF SECURITY
General

All the secunity created under this Deed

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

{11) 1s created over present and future assets of each Chargor,

(1) 1s security for the payment, discharge and performance of all the Secured Liabilities,
and

(1v) 1s made with full utle guarantee n accordance with the Law of Property
{Miscellaneous Provisions) Act 1994

If the nghts of a Chargor under a Relevant Contract cannot be secured without the consent of
a party to that document

(0 this Security will secure all amounts which that Chargor may receive, or has received,
under that document but exclude the document 1tself, and

(n) if the Security Agent requires, that Chargor must use reasonable endeavours to obtain
the consent of the relevant party to that document being secured under this Deed

The Security Agent holds the benefit of this Deed on trust for the Finance Parties

Land

Each Chargor charges

(1 by way of a first legal mortgage all estates or interests in any freehold or leasehold
property now owned by 1t, this includes the real property (1f any) specified n Part 1
of Schedule 2 (Security Assets), and

() (to the extent that they are not the subject of a mortgage under sub-paragraph (1)
above) by way of first fixed charge all estates or interests 1n any freechold or leasehold

property owned by 1t

A reference n this Clause to a mortgage or charge of any frechold or leasehold property
includes

(1) all buildings, fixtures, fittings and fixed plant and machinery on that property, and

(n) the benefit of any covenants for title given or entered nto by any predecessor 1n title
of a Chargor 1n respect of that property or any moneys paid or payable 1n respect of
those covenants

Investments

Each Chargor charges

(1) by way of a first morigage all shares 1n any member of the Borrower Group (other

than 1itself) owned by 1t or held by any nominee on its behalf, including without
himitation all Shares belongs to it on the date of thus Deed, and
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(b)

2.4

(a)

(b)

(c)
2.5

2.6

2.7

{u) (to the extent that they are not the subject of a mortgage under sub-paragraph (1)
above) by way of a first fixed charge its mterest in all shares, stocks, debentures,
bonds or other securities and ivestments owned by 1t or held by any nominee on us
behalf

A reference 1n this Clause to a mortgage or charge of any stock, share, debenture, bond or
other security includes

'§)] any dividend or interest paid or payable 1n relation to 1t, and

(1) any right, money or property accruing or offered at any time 1n relation to 1t by way
of redemption, substitution, exchange, bonus or preference, under optton nghts or
otherwise

Limited Partnership Interests

Each Chargor charges by way of a first fixed charge all of the Limited Partnership Interest
owned by 1t or held by any nominee on 1ts behalf

A reference 1n this Subclause to a mortgage or charge of any limited parinership interest,
stock, share, debenture, bond or other security includes

() any dividends, interest, revenues, income, distributions, and proceeds of any kind,
whether cash, instruments, securities, or other property, received by or distributable to
it, and

() any right, money or property accruing or offered at any time n relation to it by way
of redemption, substitution, exchange, bonus or preference, under option rights or
otherwise

Each Chargor charges by way of a first fixed charge all of its LP Subordinated Interests

Accounts

Each Chargor charges by way of a first fixed charge all of 1ts nghts 1n respect of any amount
standing to the credit of any Account and the debt represented by 1t

Book debts etc.

Each Chargor charges by way of a first fixed charge
(a) all of 1ts book and other debts,

(b) all other moneys due and owing to it, and

(c) the benefit of all nghts, secunities or guarantees of any nature enjoyed or held by 1t in
relation to any 1tem under paragraph (a) or (b) above

Contracts

Each Chargor assigns by way of security, subject to a proviso for re-assignment on
redemption, all of its rights

(a) under each Lease Document,
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(b)
(c}

(d)
(e)

in respect of ail Rental Income,

under any guarantee of Rental Income contained in or relating to any Lease
Document,

under each appointment of a Managing Agent, and

the agreements (1f any) specified 1n Part 5 of Schedule 2 (Secunity Assets) under its
name under the heading Relevant Contracts

2.8 Plant and machinery

Each Chargor charges by way of a first fixed charge all plant and machinery owned by 1t and
115 interest in any plant or machinery in 1ts possession

2.9 Insurances

Each Chargor assigns by way of secunty, subject to a proviso for re-assignment on
redemption, all of its nghts 1n respect of any contract or policy of msurance taken out by 1t or
on 1ts behalf or 1n which 1t has an interest

2.10  Intellectual property

Each Chargor charges by way of a first fixed charge, all of its rights in respect of

(a)

(b)
()

any know-how, patent, trade mark, service mark, design, business name,
topographical or similar right,

any copyright or other intellectual property monopoly right, or

any mterest {including by way of hcence) in any of the above,

m each case whether registered or not and including all appheations for the same

2.11 Miscellancous

Each Chargor charges by way of first fixed charge

(a)
(b)
(c)

(d)

(e)

any beneficial interest, claim or entitlement 1t has 1n any pension fund,
its goodwill,

the benefit of any Authonsation (statutory or otherwise) held mn connection with 1its
use of any Security Asset,

the right to recover and receive compensation which may be payable to 1t 1n respect
of any Authonisation referred to in paragraph (c) above, and

its uncalled capital

2.12  Floating charge

(a) Each Chargor charges by way of a first floating charge all 1ts assets not at any time otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assignment
under this Clause
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(b)

(¢)

(d)

(e)

3.1

(a)

(b

3.2

33

(a)

()

Except as provided below, the Security Agent may by notice to a Chargor convert the floating
charge created by that Chargor under this Clause into a fixed charge as regards any of that
Chargor's assets specified w that notice, 1f

(1) an Event of Default 1s continuing, or

(n) the Secunity Agent considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy

The floating charge created by this Clause may not be converted into a fixed charge solely by
reason of

(1) the obtaining of a moratorium, or
(1) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986

The floating charge created by this Clause will automatically convert into a fixed charge over
all of a Chargor's assets 1f an administrator 1s appointed or the Security Agent receives notice
of an 1ntention to appoint an administrator

The floating charge created by this Clause 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insclvency Act 1986

REPRESENTATIONS - GENERAL
Nature of security

Subject 1o paragraph (b) below and registranon as contemplated 1n clause 16 9 of the Facility
Agreement, each Chargor represents and warrants to each Finance Party that this Deed creates
those Security Interests 1t purports to create and 1s not hable to be avoided or otherwise set
aside on 1ts liguadation or administration or otherwise

Paragraph (a) above shall be read subject to the qualification that a charge that purports to be
a fixed charge may be a floating charge

PSC regime

As at the date of this Deed, 1t has complied 1n all respects with 1ts obligations under Part 21A
of the Companies Act 2006 n relation to any Shares subject to any Security Interest created
by it under this Deed

Times for making representations

The representations and warranties set out tn this Deed (including in this Clause) are made on
the date of this Deed

Unless a representation and warranty 1s expressed to be given at a specific date, each
representation and warranty under this Deed 1s deemed to be repeated by each Chargor on
ecach date on which any of the representations and warranties set out in clause 16
(Representations and Warranties) of the Facility Agreement are repeated by reference to the
facts and circumstances then existing
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5.1

5.2

5.3

54

(a)

RESTRICTIONS ON DEALINGS

No Chargor may
{a) create or permit to subsist any Secunty Interest on any Security Asset, or
{b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,

except as expressly allowed under the Facility Agreement
LAND

General

In this Clause

Mortgaged Property means all freehold or leasehold property included in the defimtion of
Security Asset

Notices to tenants

Each Chargor must

(a) on the request of the Secunity Agent following the occurrence of an Event of Default
which 1s outstanding, promptly serve a notice of assignment, substantially in the form

of Part 1 of Schedule 3 (Forms of Letter for Occupational Tenants), on each tenant of
the Mortgaged Property, and

(b) use reasonabie endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Occupational
Tenants)

Acquisitions

If a Chargor acquires any freehold or leasehold property after the date of this Deed 1t must

{(a) notify the Security Agent immediately,

(b) immediately on request by the Security Agent and at the cost of that Chargor, execute
and deliver to the Secunity Agent a legal mortgage over that property 1n favour of the
Security Agent in any form which the Security Agent may require,

(c) 1if the title to that freehold or leasehold property 1s registered at HM Land Registry or
required to be so registered, give HM Land Registry written notice of this Security,

and

{d) if apphicable, ensure that this Secunty 1s correctly noted in the Register of Title
against that title at H M Land Regstry,

except if the property 15 acquired as a Permitted Acquisition
H.M. Land Registry

Each Chargor consents to a restriction m the following terms being entered into on the
Register of Title relating to any Mortgaged Property regisiered at HM Land Registry
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(b}

55

6.1

"No disposition of the registered estate by the proprietor of the registered estate (other than
(A) a lease for a term expiring less than 21 years after the date of the lease or (B) the grant of
easements contained n an occupational lease of any part of the land 1n this title for a term
expiring less than 21 years after the date of the lease) 15 to be registered without (a) a
certificate signed by the propnietor of the registered estate or 1ts conveyancer stating that the
provisions of clause 4 (Restrictions on Dealings) of the Deed (the "Deed") referred to in the
charges register dated [ ] between the entities listed therein as Chargors and Deutsche
Bank AG, London Branch (as secunty agent for the Finance Parties) have been comphied with
or (b} the written consent of the propnetor for the time being of the Deed or 1ts convevancer "

Notwithstanding paragraph (a) above, in the event that HM Land Registry refuses to enter
the restriction contained in paragraph (a) above on the Register of Title relating to any
Mortgaged Property, each Chargor consents to a restriction i the following terms being
entered nto on the Register of Title relating to any Mortgaged Property registered at HM
Land Regstry

"No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the time being of the charge

dated [ ] 1n favour of [ ] referred to in the charges register or their conveyancer or
without a certificate signed by a conveyancer that the provisions of clause 4 of the English
Secunty Agreement dated [ ] between (1) [ land (2) [ ] have

been complied with or that they do not apply to the disposition "
Deposit of title deeds
Each Chargor must

{a) deposit with the Secunty Agent all deeds and documents of title relating to the
Mortgaged Property and all local land charges, land charges and Land Registry search
certificates and similar documents received by or on behalf of that Chargor, or

(b) procure that its solicitors grant an undertaking (in form and substance satisfactory to
the Security Agent (acting reasonably)) in favour of the Security Agent to hold all
deeds and documents of utle relating to the Mortgaged Property and all local land
charges, land charges and Land Registry search certificates and similar documents
received by or on behalf of that Chargor to the order of the Security Agent

INVESTMENTS
Investments

Subject to clause 16 1 and clause 16 29 of the Facility Agreement, Each Chargor represents
and warrants to each Finance Party that

(a) 1ts Shares and, to the extent applicable, 1ts other Investments are fully paid,

(b) as at the Drawdown Date, 1ts Shares represent the whole of the 1ssued share capital of
the relevant member of the Borrower Group as identified in Part 2 of Schedule 2
(Security Assets), and

(c) as at the Drawdown Date and mn the case of Shares to be acquired pursuant to the
Acquisition, once registered 1n the register of members of the relevant Company, 1t 15
the sole legal and beneficial owner of 1ts Investments.
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6.2

6.3

6.4

(a)

(b)

6.5

(a)

(b)

()

6.6

(a)

Deposit
Each Chargor must

(a) immediately deposit with the Security Agent, or as the Security Agent may direct, all
certificates and other documents of title or evidence of ownership in relation to any of
its Shares, and

(b) promptly execute and deliver to the Security Agent all share transfers and other
documents which may be requested by the Security Agent in order to enable the
Security Agent or 1(s nominees to be registered as the owner or otherwise obtain a
legal title to any of 1ts Shares

Changes to rights

No Chargor may take or allow the taking of any action on its behalf which may result in the
rights attaching to any of its Investments being altered or further shares in any immediate
Subsidiary being 1ssued, save to the extent permitted under the Facility Agreement

Calls

Each Chargor must pay all calls or other payments due and payable n respect of any of its
Shares

If a Chargor fails to do so, the Security Agent may pay the calls or other payments on behalf
of that Chargor That Charger must within 5 Business Days’ of request reimburse the
Security Agent for any payment made by the Security Agent under this Clause

Other obligations in respect of Investments

Each Chargor must promptly copy to the Secunty Agent and comply with all requests for
information which 1s within 1ts knowledge and which are made under any law or regulation or
by any listing or other authority or any similar provision contamned in any articles of
association or other constitutional document relating to any of its Shares [f 1t fails to do so,
the Security Agent may elect to provide such information as 1t may have on behalf of that
Chargor

Each Chargor must comply with all other conditions and obhigations assumed by 1t 1n respect
of any of 1ts Shares

The Security Agent s not obliged to
§)] perform any obligation of a Chargor,

(1) make any payment, or to make any enquiry as to the nature or sufficiency of any
payment recerved by 1t or a Chargor, or

(m)  present or file any claim or take any other action to collect or enforce the payment of
any amount to which it may be entitled under this Deed,

in respect of any Investment
Voting rights

Before this Security becomes enforceable
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(b)

6.7

7.1

8.1

8.2

(1) the Chargor shall be entitled to exercise or direct the exercise of the voting nghts,
powers and other rights i respect of the Investments, and

(u) all dividends or other income paid or payable 1n relation to any Investments must be
paid directly to the relevant Chargor

After this Secunity has become enforceable, the Security Agent may exercise {in the name of
the relevant Chargor and without any further consent or authority on the part of the retevant
Chargor) any voting rights and any powers or rights which may be exercised by the legal or
beneficial owner of any Investment, any person who 1s the holder of any Investment or
otherwise

PSC Regime

Each Chargor must

(a) comply on time with any with any notice 1t receives under section 790D or 790E of
the Companies Act 2006, and

(b) promptly notify the Security Agent if it receives a warming notice or restrictions
notice under schedule 1B of the Companies Act 2006,

in each case, in relation to any Shares subject to any Secunity Interest created by 1t under this
Deed

ACCOUNTS
Notices of charge
Each Chargor must

(a) promptly serve a notice of charge, substantially in the form of Part 1 of Schedule 4
(Forms of letter for Account Bank) on each Account Bank, and

(b) use 1ts reasonable endeavours to ensure that each Account Bank acknowledges the
notice, substantially in the form of Part 2 of Schedule 4 (Forms of letter for Account
Bank)

RELEVANT CONTRACTS

General

In this Clause Relevant Contract means

(©) an agreement specified in Part 5 of Schedule 2 (Security Assets) under the heading
Relevant Contracts, and

(d) any other agreement to which a Chargor 1s a party and which the Chargor and the
Security Agent have designated a Relevant Contract

Notices of assignment

Each Chargor must
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9.1

9.2

9.3

10.

10.1

(a)

(b)

(c)

10,2

10.3

(a) promptly serve a notice of assignment, substantially in the form of Part 1 of Schedule
5 (Forms of letter for Relevant Contracts), on each counterparty to a Relevant
Contract to which 1t 1s a party, and

(b) use 1ts reasonable endeavours to procure that each such party acknowledges that
notice, substantially 1n the form of Part 2 of Schedule 5 (Forms of letter for Relevant
Contracts)

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Secunty will become immediately enforceable 1f an Event of Default 1s continuing and
the Security Agent gives notice to each Chargor that this Security 1s enforceable

Discretion

After this Security has become enforceable, the Secunity Agent may 1n its absolute discretion
enforce all or any part of this Security 1n any manner 1t sees fit or as the Majonity Lenders
direct

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any time after this Secunity has become enforceable

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this Deed

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

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Securnity Agent may think fit and without the need to comply with
any provision of section 99 or 100 of the Act

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be lhable, by reason of entering nto
possession of a Security Asset, to account as mortgagee 1n possession or for any loss on
realisation or for any default or omussion for which a mortgagee in possession might be hable
Privileges

Each Receiver and the Secunty Agent 15 entitled to all the rights, powers, privileges and

immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,
except that Section 103 of the Act does not apply
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10.4

10.5

(a)

(b)

10.6

11.

(a)

(b)

(c)

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Receiver or 1ts or his
agents will be concerned to enquire

(a) whether the Secured Liabilities have become payable,

b whether any power which the Secunity Agent or a Receiver 1s purporting to exercise
has become exercisable or 1s being properly exercised,

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

(d) how any money pard to the Security Agent or to that Receiver 1s to be applied

Redemption of prior mortgages

At any time after this Secunty has become enforceable, the Secunity Agent may

(1) redeem any prior Secunity Interest against any Security Asset, and/or

(11) procure the transfer of that Security Interest to 1tself, and/or

() settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any
accounts so settled and passed will be, in the absence of mamfest error, conclusive
and binding on each Chargor

Each Chargor must pay to the Security Agent, promptly on demand, the costs and expenses

incurred by the Security Agent 1n connection with any such redemption and/or transfer,

including the payment of any principal or interest

Contingencies

If this Security 1s enforced at a ime when no amount 18 due under the Finance Documents but

at a ime when amounts may or will become due, the Security Agent (or the Receiver) may

pay the proceeds of any recoveries effected by 1t into a suspense account

RECEIVER

Appointment of Receiver

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 Secunty Assets1f

(1) this Security has become enforceable, or
(n) a Chargor so requests the Security Agent in writing at any time

Any appointment under paragraph (a) above may be by deed, under seal or in writing under
1ts hand

Except as provided below, any restriction imposed by law on the nght of a mortgagee to
appoint a Recerver (including under section 109(1) of the Act) does not apply to this Deed
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(d

(e)

11.2

11.3

(a)

(b)

11.5

12,

12.1

(a)

The Secunty Agent 1s not entitled to appoint a Receiver solely as a result of the obtaiming of a
moratorium (or anything done with a view to obtaining a meratorium) under section 1A of the
Insolvency Act 1986

The Security Agent may not appoint an administrative recetver (as defined 1n section 29(2) of
the Insolvency Act 1986) over the Security Assets if the Security Agent 1s prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohibition on
appointing an administrative receiver applies

Removal

The Security Agent may by writing under 1ts hand (subject to any requirement for an order of
the court 1n the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever 1t thinks fit, appoint a new Receiver in the place of any Receiver whose
appoimtment may for any reason have terminated

Remuneration

The Secunity Agent may fix the remuneration of any Receiver appointed by 1t and the
maximum rate specified in Section 109(6) of the Act will not apply

Agent of each Chargor

A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly
will be deemed to be 1n the same position as a Recerver duly appomnted by a mortgagee under
the Act Each Chargor alone 1s responsible for the contracts, engagements, acts, omisstons,
defaults and losses of a Receiver and for habalities incurred by a Recetver (in each case, other
than those caused by a Receiver’s gross neghgence or wilful misconduct)

No Finance Party will incur any hability (either to a Chargor or to any other person) 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, power or discretion conferred by this Deed
(either expressly or imphedly) or by law on a Recerver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Secunity Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver

POWERS OF RECEIVER

General

A Receiver has all of the nghts, powers and discretions set out below n this Clause in
addrhion to those conferred on 1t by any law, this includes

)] 1 the case of an admimstrative receiver, all the nghts, powers and discretions
conferred on an administrauve recerver under the Insolvency Act, 1986, and

(1) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the Act and the Insolvency Act, 1986
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(b)

12.2

12.3

12.4

(a)

(b)

12.5

12.6

(a)

(b)

(c)

12.7

12.8

12.9

If there 1s more than one Recerver holding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all of the powers conferred on a
Recerver under this Deed individually and to the exclusion of any other Receiver

Possession

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

Carry on business

A Recerver may carry on any business of any Chargor in any manner he thinks fit

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as to remuneration or
otherwise as he thinks fit

A Receiver may discharge any person appointed by any Chargor

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Secunty
Asset etther in priorty to this Security or otherwise and generally on any terms and for
whatever purpose which he thinks fit

Sale of assets

A Recetver may sell, exchange, convert into money and realise any Security Asset by public
auction or private contract and generally 1n any manner and on any terms which he thinks fit

The consideration for any such transaction may consist of cash, debentures or other
obhigations, shares, stock or other valuable consideration and any such consideration may be
payable 1n a lump sum or by instalments spread over any penod which he thinks fit

Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor

Leases

A Recerver may let any Security Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Security Asset on any terms which he thinks fit (including the payment of money to a lessee
or tenant on a surrender)

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any persen who 15 or claims to be a creditor
of any Chargor or relating 1n any way to any Security Asset

Legal actions

A Recerver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which he thinks fit
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12.10

12.11

12.12

12.13

12.14

12.15

13.

Receipts

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

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any
Security Asset

Delegation

A Recerver may delegate his powers m accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of any Chargor

Protection of assets

A Recerver may

(2)

(b}
(c)

effect any repair or insurance and do any other act which any Chargor might do 1n the
ordinary conduct of 1ts business to protect or improve any Security Asset,

commence and/or complete any building operations or other works, and

apply for and maintain any planning permission, building regulation approval or any
other Authonsation,

in each case as he thinks fit

Other powers

A Recerver may

(a)

(b)

(©)

do all other acts and things which he may consider desirable or necessary for reahsing
any Secunity Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Recerver under or by virtue of this Deed or law,

exercise 1n 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

use the name of any Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Any moneys recerved by the Security Agent or any Receiver after this Security has become
enforceable must be applied 1n the following order of prionty

(a)

in or towards payment of or provision for all costs and expenses incurred by the
Security Agent or any Recerver under or in connection with this Deed and of all
remuneration due to any Receiver under or 1n connection with this Deed,
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14.

15.

15.1

15.2

15.3

16.

(b) in or towards payment of or provision for the Secured Liabilities, and

{©) in payment of the surplus (1f any) to any Chargor or other person entitled to 1t

This Clause 1s subject to the payment of any claims having prionity over this Secunty This

Clause does not prejudice the right of any Finance Party to recover any shortfall from any

Chargor

EXPENSES AND INDEMNITY

Each Chargor must

(a) Within three Business Days of demand pay all costs and expenses (including legal
fees) incurred 1n connection with this Deed by any Finance Party, Receiver, attorney,

manager, agent or other person appointed by the Secunty Agent under this Deed, and

(b) keep each Finance Party indemmnified against any failure or delay m paying those
COSts or expenses

DELEGATION
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Securify Agent or any Receiver may think fit

Liability

Neither the Security Agent nor any Receiver will be 1n any way hable or responsible to any
Chargor for any cost, loss or liability anising from any act, default, omission or misconduct
(other than gross negligence or wilful misconduct) on the part of any delegate or sub-delegate

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Security Agent or a Receiver
may require for

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

{b) facihitating the realisation of any Security Asset, or the exercise of any night, power or
discretion exercisable, by the Security Agent or any Receiver or any of their delegates
or sub-delegates 1n respect of any Security Asset

This includes

() the execution of any mortgage, charge, transfer, conveyance, assignment or assurance
of any asset, whether to the Security Agent or to 1ts nommee, or

() the giving of any notice, order or direction and the makmng of any filing or
registration,
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17.

18.

(a)

(b)

(©)

19.

19.1

19.2

19.3

19.4

(a)

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

Each Chargor, by way of secunty, irrevocably and severally appoints the Security Agent,
cach Receiver and any of their delegates or sub-delegates to be its attorney to take any action
which that Chargor 15 obliged to take under this Deed, provided that such power of attorney
may only be exercised after this Security has become enforceable Each Chargor ratifies and
confirms whatever any attorney does or purports to do under 1ts appointment under this
Clause

SECURITY AGENT PROVISIONS

The Security Agent executes this Deed as secunity agent in the exercise of the rights, powers
and authority conferred and vested 1n 1t under the Facility Agreement and any other Finance
Document for and on behalf of the Finance Parties for whom 1t acts It will exercise 1its
powers, rights, duties and authonty under this Deed n the manner provided for in the Facility
Agreement and, 1n so acting, the Security Agent shall have the protections, immunities, rights,
powers, authonisations, indemnities and benefits conferred on 1t under and by the Facihty
Agreement and the other Finance Documents

The Security Agent shall not owe any fiduciary duties to any party to this Deed or any of their
directors, employees, agents or affihates

Notwithstanding any other provisions of this letter, in acting under and in accordance with
this Deed the Security Agent 1s entitled to seek nstructions from the Majority Lenders 1n
accordance with the provistons of the Facility Agreement and at any time, and where 1t so acts
or reframs from acting on the mstructions of the Majority Lenders entitled 1o give 1t
mstructions, the Security Agent shall not incur any hability to any person for so acting or
refraining from acting

MISCELLANEOUS

Continuing Security

This Security 1s continuing and will extend to the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part

Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents

Tacking

Each Lender must perform its obligations under the Facility Agreement (including any
obligation to make available further advances)

New Accounts

If any subsequent charge or other mterest affects any Security Asset in breach of the Facility
Agreement, the Finance Party may open a new account with a Chargor
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(b)

()

19.5

20.

(a)

(b)

21.

If the Finance Party does not open a new account, 1t will nevertheless be treated as 1f it had
done so at the time when 1t received or was deemed to have recetved notice of that charge or
other interest

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

Time deposits

Without prejudice to any right of set-off any Finance Party may have under any other Finance
Document or otherwise, 1f any time deposit matures on any account a Chargor has with any
Finance Party within the Secunity Period when

(a) this Securnity has become enforceable, and

(b) no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further maturity which that Finance
Party considers appropriate

RELEASE

At the end of the Secunty Period, the Finance Parties must, at the request and cost of a
Chargor, take whatever action 1s necessary to release 1ts Secunity Assets from this Secunity

The Secunity Agent shall, unless a Default 1s outstanding, at the request and cost of the
relevant Chargor, execute a release, or give a certificate of non-crystallisation of the floating
charge created by this Deed (insofar as that charge has not crystallised), 1n respect of a
disposal of a Security Asset expressly permitted by the Facility Agreement

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t are
governed by English law

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

CHARGORS

Name of Chargor Registered number
Intu Finance MH Limited 08363572
Intu Merry Hill Limited 115097
Intu Merry Hill 2 Lunited 115098
Intu MH Phase 1 Limited 04731207
Intu MH Group Limited (3348583
Intu MH Acquisitions Limited 02458787
Intu MH Holdings Limited 02809616
Crossmane Limited 03524841
Intu MH Investments Limited 02808020
Intu MH Waterfront Limited 03806198
Cable Plaza Limited 03786481
QIC Parking (UK) Limited 06012126
MH (Ne 1) Limited Partnership {(acting by 1its [ LPO11738
general partner MH (No 1) General Partner

Limited)

MH (No 2) Limited Partnership (acting by s { LPO11739
general partner MH (No2) General Partner

Limited)

MH (No 3) Limted Partnership {acting by its | LPO11740
general partner MH (No3) General Partner

Limited)

MH (No4) Limited Partnership (acting by us | LPO11741
general partner MH (No4) General Partner

Limited)

MH (No5) Lunited Partnership (acting by its | LP011742
general partner MH (No5) General Partner

Limited)

MH (No 6) Limited Partnership (acting by its | LP01743

0013726-0003679 BK 36099056 10




general partner MH (No 6) General Partner

Limited)

MH (No 7) Limited Partnership (acting by its | LP0O11744
general partner MH (No 7) General Partner

Limited)

MH (No 8) Limited Partnership (acting by its | LPO11745
general partner MH (No 8) General Partner

Limited)

MH (No 1) Nominee A Limited 6004246
MH (No 1) Nominee B Limited 6004248
MH (No 2) Nominee A Limited 6004272
MH (No 2) Nominee B Limited 6004279
MH (No 3) Nominee A Limited 6004276
MH (No 3) Nominee B Limited 6004280
MH {(No 4) Nominee A Limited 6004273
MH (No 4) Nominee B Limited 6004278
MH (No 5} Nominee A Limited 6004310
MH (No 5} Nominee B Limited 6004305
MH (No 6) Nominee A Limited 6004306
MH (No 6) Nominee B Limited 6004292
MH (No 7) Nominee A Limited 6004302
MH (No 7) Nominee B Limited 6004293
MH (No 8) Nominee A Limited 6004299
MH (No 8) Nominee B Limited 6004296

Merry Hill Trustee No 1 Limuted 1n 1ts capacity as trustee of Intu MH (No 1) Jersey Umt Trust

Merry Hill Trustee No 1 Limited in 1ts capacity as trustee of Intu MH (No 2} Jersey Unit Trust

Merry Hill Trustee No 1 Limited in its capacity as trustee of Intu MH (No 3) Jersey Unit Trust

Merry Hill Trustee No | Limited 1n 1ts capacity as trustee of Intu MH (No 4) Jersey Uit Trust

Merry Hill Trustee No 1| Limited n ats capacity as trustee of Intu MH (No 5) Jersey Unit Trust

Merry Hill Trustee No | Limuted 1n its capacity as trustee of Intu MH (No 6) Jersey Unut Trust
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Merry Hill Trustee No 1 Limited 1n 1ts capacity as trustee of Intu MH (No 7) Jersey Unit Trust

Merry Hill Trustee No | Limited 1n 1ts capacity as trustee of Intu MH (No 8) Jersey Unit Trust

Merry Hill Trustee No 1 Limited n 1ts capacity as trustee of Intu MH (No 1) Sub-Trust

Merry Hill Trustee No 1 Limited 1n its capacity as trustee of Intu MH (No 2) Sub-Trust

Merry Hill Trustee No 1 Limited 1n 1ts capacity as trustee of Intu MH (No 3) Sub-Trust

Merry Hill Trustee No 1 Limited n 1ts capacity as trustee of Intu MH (No 4) Sub-Trust

Merry Hill Trustee No 1 Limited 1n 1ts capacity as trustee of Intu MH (No 5) Sub-Trust

Merry Hill Trustee No 1 Limited in 1ts capacity as trustee of Intu MH (No 6) Sub-Trust

Merry Hill Trustee No 1 Limited in 1ts capacity as trustee of Intu MH (No 7) Sub-Trust
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Properties

1 Merry Hill
Shopping Centre
and Retail

Warehouse Phase
1
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SCHEDULE 2

SECURITY ASSETS

PART 1

REAL PROPERTY

Title
Numbers

WM378447
(FH)

WM311288

(FH)

WM422833
(FR)

WM523357
(FH)

WM685292
(FH)

WM524058
(LH)

WM524070
(LH)

WM524072
(LH)

WM612193
(LH)

P183475
(FR)

Beneficial
Owner

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limtited

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 1} General
Partner Limited

MH (No 1) General
Partner Limited

26

Legal
Owner

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Nominee A
Lamited and MH (No 1)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limmited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nonunee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Neminee A
Limited and MH (No 1)
Nominee B Limited




Properties

2 Retall Warchouse
Park Phase 2

3 Waterfront
Business Park

4 Waterfront
Offices,
Waterfront
Leisure and
Waterfront Car
Park Site
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Title
Numbers

WM150336
(FH)

WM791042
(FH)

WM283084
(FH)

WM372522
(LH)

WM370086
(FH)

WM 897997

(FH)

WM573034

(FH)

WM676210
(L.H)

WM707311
(LH)

WM352428
(FH)

WM607096
(FH)

WM594351
(LH)

Beneficial
Owner

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 1) General
Partner Limited

MH (No 2) General
Partner Limited

MH (No 2) General
Partner Limited

MH (No 5) General
Partner Limited

MH (No 5) General
Partner Limuted

MH (No 3) General
Partner Limited

MH (No 4} General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

27

Legal
Owner

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 1)
Nominee B Limited

MH (No 1) Nominge A
Limited and MH (No 1)
Nominee B Limited

MH (No 2) Nominge A
Limited and MH (No 2)
Nominee B Limited

MH (No 2) Nominee A
Limited and MH (No 2)
Nominee B Limited

MH (No 5) Nominee A
Limited and MH (No 5)
Nominee B Limited

MH (No 5) Nominee A
Limtted and MH (No.5)
Nonunee B Limited

MH (No 5) Nominee A
Limited and MH (No 35)
Nonmunee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)




Properties
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Title
Numbers

WMS569454
(LH)

WM330936
(FH)

WM?772138
(LH)

WM772136
(LH)

WM589148
(LH)

WM707310
(LH)

WM707313
(LH)

WM493717
(FH)

WM593711
(FH)

WM713341
(FH)

WM677326
(LH)

WM500165
(LH)

WM677322
(LH)

Beneficial
Owner

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limted

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Lamited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Lirmited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

28

Legal
Owner
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nomunee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Lirmited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Lirmited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limuted

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)




Properties

5 Asda
Supermarket,
Brierley Hill

6 Sterling Park
Industral Estate
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Title
Numbers

WM677323
(LH)

WM677324
(LH)

WM677327
(LH)

WM677328
(LH)

WM677330
(LH)

WM677332
(LH)

WM677333
(LH)

WM677334
(LH)

WM812400
(LH)

WM524071
(LH)

WM334441
(FH)

MM23992
(FH)

WM637462
(LH)

Beneficial
Owner

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Pariner Limited

MH (No 4) General
Partner Limited

MH (No.4} General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 4) General
Partner Limited

MH (No 3) General
Partner Limmted

MH (No 3) General
Partner Limited

MH (No 6) General
Partner Limited

29

Legal
Owner
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nomtinee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nomunee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Limited and MH (No 4)
Nominee B Limited

MH (No 4) Nominee A
Lirmited and MH (No 4)
Nominee B Limited

MH (No 3) Nominee A
Limited and MH (No 3)
Nomunee B Limited

MH (No 3) Nominee A
Limited and MH (No 3)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)




Properties

7 Pedmore Read
Petrol Filling
Station, Land
North of Level
Street, Two
Woods Lane,
Brier School,
Former
McDonalds Site

(compnsing land

at Level Street,
Merryhill

Shopping Centre,

Brierley Hill,
Dudley, West
Midlands) and
Lewsure Plateau
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Title
Numbers

WM524401
(FR)

MM1984
(FH)

WM672980
(FH)

WM346524
(FH)

WM313922
(FH)

SF40679
(FH)

SF48604(FH)

SF56695
(FH)

WM263681
(FH)

Beneficial
Owner

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6} General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

30

Legal
Owner
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nomunee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nomunee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nomimee A
Lrmited and MH (No 6)
Nomunee B Limited

MH (No 6) Nominee A
Lamited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited




Properties

8 Canal Walk -
Daniel's Land
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Title
Numbers

SF61102
(FH)

WM707590
(FH)

WM664994
(FH)

WM183730
(FH)

WM785000
(FH)

WM777800
(FH)

WM877425
(FH)

SF104122
(FH)

WM682201
(FH)

WM897999
(FH)

WMB898014
(FH)

WM282864
(FH)

WM684601
(FH)

Beneficial
Owner

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 6) General
Partner Limited

MH (No 1) General
Partner Limated

MH (No 7) General
Partner Limited

MH (No 7) General
Partner Limited

31

Legal
Owner

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nommee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6} Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 6) Nomunee A
Limited and MH (No 6)
Nominee B Limited

MH (No 1) Nominee A
Limited and MH (No 6)
Nominee B Limited

MH (No 7) Nominee A
Limited and MH (No 7)
Nominee B Limited

MH (No 7) Nominee A
Limited and MH (No 7)
Nomuinee B Limited




Properties

9 The Hearing
Centre, Cottage
Street

0013726-0003679 BK 36099056 10

Title
Numbers

WM 610132
(FH)

Beneficial
Owner

MH (No 6) General
Partner Limited

32

Legal
Owner

MH (No 6) Nominee A
Limited and MH (No 6)
Nominee B Limited




PART 2

SHARES
Member of the Number and Class of

Chargor Borrower Group Registered Number shares
Intu Merry Hill Intu MH Phase 1 04731207 1
Limited Limated
Intu Merry Hull Intu MH Group 03348583 225,000,000
Limited Limated
Intu MH Group Intu MH Acquisitions 02458787

2,000
Limited Limited
Intu MH Group Intu MH Holdings 02809616 1.000
Limited Limited i
Intu MH Acquisitions | Crossmane Limited 03524841 2
Limited
Intu MH Group Intu MH Participations | 02729155

2
Limited Limited
Intu MH Holdings Intu MH Investments 02808020

1,000
Limited Limited
Intu MH Acquisitions Merry Hill Services 02005735

35712
Limited Limited
Intu MH Holdings Intu MH Properties 02808027

1000
Limited Limited
Intu MH Investments Merry Hill Trading 04311363 5
Limited Limited

Merry Hill 03055834

Intu MH Investments Management Services 2
Limited Limited
Intu Merry Hill Intu MH Waterfront 03806198

2
Limited Limited
Intu MH Waterfront Castle & Pedmore 03786487 5
Limited Houses Limited
Intu MH Waterfront Cable Plaza Limited 03786481 2
Limited
Intu Merry Hill 2 MH (No 1) General 1152
Limited Partner Limited 06002797
Intu Merry Hill 2 MH (No 2) General 1000
Limated Partner Limited 06002775
Intu Merry Hill 2 MH (No 3) General 1000
Limited Partner Limited 06002780
Intu Merry Hill 2 MH (No 4) General 1000
Limited Partner Limited 06002783
Intu Merry Hill 2 MH (No 3) General 1000
Limited Partner Limited 06002793
Intu Merry Hill 2 MH (No 6) General 1000
Limited Partner Limited 06002784
Intu Merry Hull 2 MH {No 7) General 1000
Limited Partner Limited 06002776
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Intu Merry Hill 2 MH (No 8) General 500
Limited Partner Limited 06002719

QIC Parking (UK) MH (No 8) General 500
Limited Partner Limited 06002719
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PART 3

LIMITED PARTNERSHIP INTERESTS

Legal and beneficial owner

Limited Partnership

Percentage of interest in
Limited Partnership

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 1) Jersey Unit
Trust

MH (No 1) Limited Partnership

48 75%

[ntu MH Phase 1 Limited

MH (No 1) Limted Partnership

0 043%

Intu MH Acquisitions Limited

MH (No 1) Limited Partnership

0 0058%

Intu MH Investments Limited

MH (No 1) Limited Partnership

09512%

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 1) Sub-Trust

MH (No 1) Limited Partnership

49 75%

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (Ne¢ 2) Jersey Unit
Trust

MH (No 2) Limited Partnership

48 75%

Intu MH Investments Limited

MH (No 2) Limited Partnership

1%

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 2) Sub-Trust

MH (No 2) Limited Partnership

49 75%

Merry Hill Trustee Nol
Limited n 1ts capacity as trustee
of Intu MH (No 3) Jersey Unnt
Trust

MH (No 3) Limited Partnership

48 75%

Crossmane Limited

MH (No 3) Limited Partnership

1%

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 3) Sub-Trust

MH (No 3) Limited Partnership

49 75%

Merry Hill  Trustee Nol
Limited 1n its capacity as trustee
of Intu MH (No 4) Jersey Unit
Trust

MH (Ne¢ 4) Limited Partnership

48 75%

Intu MH Waterfront Limited

MH (No 4) Limited Partnership

0 157%
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Cable Plaza Limited

MH (No 4) Limited Partnership

0 354%

Intu MH Investments Limited

MH (No 4) Limited Partnership

00303%

Intu MH Acquisitions Limited

MH (No 4) Limited Partnership

0 4587%

Merry Hill Trustee Nol
Limited in 1ts capacity as trustee
of Intu MH (No 4) Sub-Trust

MH (No 4) Limited Partnership

49 75%

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 5) Jersey Umit
Trust

MH (No 5) Limited Partnership

48 75%

intu MH Waterfront Limited

MH (No 5) Lumited Partnership

1%

Merry Hill  Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 5) Sub-Trust

MH (No 5) Limited Partnership

49 75%

Merry Hill  Trustee Nol
Limited 1 1ts capacity as trustee
of Intu MH (No 6) Jersey Unut
Trust

MH (No 6) Limited Partnership

48 75%

Intu MH Acqusitions Limited

MH (No 6) Limited Partnership

0 9906%

Intu MH Investments Lirmited

MH (No 6) Limited Partnership

0 0094%

Merry Hill  Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 6) Sub-Trust

MH (No 6) Limited Partnership

49 75%

Merry Hill Trustee No'l
Limited 1n 1ts capacity as trustee
of Intu MH (No 7) Jersey Unit
Trust

MH (No 7) Limited Partnership

48 75%

Intu MH Acquisitions Limited

MH (No 7) Limited Partnership

1%

Merry Hill  Trustee Nol

Limited 1n 1ts capacity as trustee
of Intu MH (No 7) Sub-Trust

MH (No 7) Limited Partnership

49 75%

Merry Hill Trustee Nol
Limited 1n 1ts capacity as trustee
of Intu MH (No 8) Jersey Unit
Trust

MH (No 8) Limited Partnership

49 75%

[C Parking (UK) Limited

MH (No 8) Limited Partnership

49 75%
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PART 4

ACCOUNTS
Chargor Account type Account Bank Sort Code Account Number
MH (No 1) | Collection Barclays -4904
Limited Account
Partnership
MH (No 1) | General Barclays ARRR1281
Limited Account
Partnership
MH (No 1} | Debt  Service | Barclays IR 14
Limited Account
Partnership
MH (No 1) | Collection Barclays 6729
Limuted Account
Partnership
MH (No 1) | Tenant Deposit | Barclays R SRR 4 12
Limited Account
Partnership
MH (No 2) | General Barclays m239]
Limited Account
Partnership
MH (No 2) | Collection Barclays 7010
Limited Account
Partnership
MH {No 3) | General Barclays w999
Limited Account
Partnership
MH (No 3) | Collection Barclays B 1729
Lirmuted Account
Partnership
MH (No 4) | General Barclays IRed Fo
Limited Account
Partnership
MH (No 4} | Collection Barclays m2925
Limited Account
Partnership
MH (No 4) | Tenants Deposit | Barclays MS
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Limited Account

Partnership

MH (No 5) | General Barclays Hefon BAN3395
Limited Account

Partnership

MH (No 5) | Collection Barclays BRo42s
Limited Account

Partnership

MH (No 6) | General Barclays ALCR6399
Limited Account

Partnership

MH (No 6) | Collection Barclays WSzl
Linmited Account

Partnership

MH (No 7) | General Barclays ARG 098
Limited Account

Partnership

MH (No 7) | Collection Barclays 5929
Limuited Account

Partnership

MH (No 8) | General Barclays WI 85
Limited Account

Partnership

MH (No 8) | Collection Barclays i3 026
Limited Account

Partnership

Intu Finance MH | Debt  Service | Barclays Rudoere w1]6
Limied Account

Intu Finance MH | General Barclays A 7815
Limited Account

Intu Finance MH | Deposit Barclays 04 14
Limited Account
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PART §

RELEVANT CONTRACTS

Chargor

Description of Relevant Contract

Intu Merry Hill 2 Limited

Merry Hill Trustee No 1 Limited n
its capacity as trustee of Intu MH
(No 1) Jersey Umt Trust

Merry Hill Trustee No 1 Limited 1n
1ts capacity as trustee of Intu MH
(No 2) Jersey Unit Trust

Merry Hill Trustee No 1 Limited in
1ts capacity as trustee of Intu MH
(No 3) Jersey Unit Trust

Merry Hill Trustee No 1 Limited 1n
1ts capacity as trustee of Intu MH
(No 4} Jersey Unit Trust

Merry Hill Trustee No 1 Limited in
its capacity as trustee of Intu MH
(No 5) Jersey Umt Trust

Merry Hill Trustee No 1 Limited in
1ts capacity as trustee of Intu MH
(No 6) Jersey Unit Trust

Merry Hill Trustee No 1 Limited 1n
1ts capacity as trustee of Intu MH
(No 7} Jersey Unit Trust

Merry Hill Trustee No | Limited in
1ts capacity as trustee of Intu MH
(No 8) Jersey Umit Trust

The Acquisition Agreement
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
To [Oc¢ccupational Tenant]
Copy Deutsche Bank AG, London Branch (as Security Agent)
[Date]
Dear Sirs,
Re [Property]

Security Agreement dated | ] 2016 between [Chargor]
and Deutsche Bank AG, London Branch (the Security Agreement)

We refer to the lease dated [ ] and made between [ land [ ] (the Lease)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
secunty to [SECURITY AGENT] (as trustee for the Secured Parties as referred to in the Secunty
Agreement, the Security Agent) all our rights under the Lease

We wrrevocably mstruct and authorise you to pay any rent payable by you under the Lease to our
account [with the Security Agent] at [ ], Account No [ 1, Sort Code | I {the Rent

Account)

The nstructions 1n this letter apply until you receive notice from the Security Agent to the contrary
and notwithstanding any previous instructions given by us

The nstructions 1n this letter may not be revoked or amended without the prior writien consent of the
Security Agent

This letter and any non-contractual obligations arising out of or in connectton with it are governed by
English law

Please confirm your agreement to the above by signing the attached acknowledgement and returning
1t to the Security Agent at [ADDRESS] with a copy to ourselves

Yours faithfully,

(Authornsed Signatory)
[CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To Deutsche Bank AG, London Branch (as Security Agent)
Attention [®]

[Date]
Dear Sirs,
Re [PROPERTY}

Security Agreement dated | ] 2016 between [Chargor]
and Deutsche Bank AG, London Branch (the Security Agreement)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] 2016 (the Notice) n
relation to the Lease (as defined in the Notice)

We accept the instructions contained 1n the Notice

We confirm that we

{a) have not received any notice that any third party has or will have any right or interest in, or
has made or will be making any claim or demand or taking any action 1n respect of, the rights

of the Chargor under or 1n respect of the Lease (as defined in the Notice), and

(b) must pay all rent and all other monies payable by us under the Lease nto the Rent Account
(as defined 1n the Notice), and

{c) must continue to pay those moneys into the Rent Account until we recerve your written
instructions to the contrary

This letter and any non-contractual obligations ansing out of or 1n connection with 1t are governed by
Enghsh law

Yours faithfully,

For
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor]|

To [Account Bank]

Copy Deutsche Bank AG, London Branch
[Date]

Dear Sirs,

Security Agreement dated | |, 2016 between | i
and Deutsche Bank AG, London Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we (the Chargor) have
charged (by way of a first fixed charge) in favour of Deutsche Bank AG, London Branch (the
Security Agent) all our rights 1n respect of any amount standing to the credit of the account
maintained by us with you (Account no [ ] sort code [ 1) (the Account) and the debt
represented by 1t

We 1rrevocably instruct and authorise you to

(a) disclose to the Secunty Agent any information relating to the Account requested from you by
the Security Agent,

(b) comply with the terms of any written notice or nstruction rejating to the Account recerved by
you from the Securnity Agent,

(c) [hold all sums standing to the credit of the Account to the order of the Security Agent, and

(d) pay or release any sum standing to the credit of the Account in accordance with the written
instructions of the Security Agent

We are not permitted to withdraw any amount from the Account without the prior written consent of
the Security Agent ]'

We acknowledge that you may comply with the instructions in this letter without any further
permusston from us or enquiry by you

The mstructions n this letter may not be revoked or amended without the prior wnitten consent of the
Secunty Agent

To be included 1n respect of Restricted Accounts
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Thus letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Agent at [ADDRESS] with a copy to us

Yours faithfully,

{Authonised Signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the letterhead of the Account Bank]
To Deutsche Bank AG, London Branch
Copy [Chargor]
[Date]
Dear Suirs,

Security Agreement dated | ] 2016 between | ]
and Deutsche Bank AG, London Branch (the Security Agreement)

We confirm receipt from [ ] (the Chargor) of a notice dated [ 12016 of a charge upon the
terms of the Security Agreement over all the rights of the Chargor to any amount standing to the
credit of 1ts account with us (Account no [ ], sort code | 1) (the Account) and the debt
represented by 1t

We confirm that we

(a) accept the instructions contained n the notice and agree to comply with the notice;
(b) have not received notice of the interest of any third party 1n the Account,
(c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respect of the Account, and

(d) [will not permit any amount to be withdrawn from the Account without your prior written
consent |

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authorised signatory)

[Account Bank]

To be included in respect of Restricted Accounts
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SCHEDULE 5
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

To [Contract party]
[Date]
Dear Sirs,

Security Agreement dated [ ] 2016 between | |
and Deutsche Bank AG, London Branch (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of
secunty to Deutsche Bank AG, London Branch (the Security Agent) all cur nghts in respect of
[insert details of Contract] (the Contract)

We confirm that

(a) we will remain hable under the Contract to perform all the obligaions assumed by us under
the Contract, and

(b none of the Security Agent, 1ts agents, any receiver or any other person will at any time be
under any obligation or hability to you under or in respect of the Contract

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and
you should continue to give notices under the Contract to us, unless and until you receive notice from
the Secunity Agent to the contrary stating that the security has become enforceable In this event, all
the rights, powers and discretions will be exercisable by, and notices must be given to, the Security
Agent or as 1t directs

This letter and any non-contractual obligations arising out of or 1n connection with 1t are governed by
English law

Piease acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [ADDRESS], with a copy to ourselves

Yours faithfuily,

[Chargor]

{Authorised signatory)

0013726-0003679 BK 36093056 10 45




PART 2

Acknowledgement of Counterparty

To Deutsche Bank AG, London Branch as Security Agent

Copy [Chargor]

[Date]

Dear Sirs,

We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of an assignment
on the terms of the Security Agreement dated [ 12016 of all the Chargor's rights 1n respect

of [insert details of the Contract] (the Contract)

We confirm that we will pay all sums due, and give notices, under the Contract as directed 1n that
notice

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authorised signatory)

[Counterparty]
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SIGNATORIES

Chargors

EAECUTED AS A DELD by
INTU FINANCF MH LIMITED
acting by

Durector

tn the presence ol

Witness's signatuie
Name O S"\V\ |’\('\<'~\ ’ifV\

Revton

Addiess
FXTCUITDASADITID In )
INTU MERRY HILL LIMITFD )
aclimg by )
Doector

H the presence ol
Watness's sienature
Name

Address




Chargors

EXECUTED AS A DEED by
INTU FINANCE MH LIMITED
acting by

Director

In the presence of

Witness's signature

Name.

Address

EXECUTED AS A DEED by

INTU MERRY HILL LIMITED
acting by

Director

SIGNATORIES

' g g’

Radicted naevordance soith <880 ot the Uompaimes At
NI

In the presence of [Reductod i accosdanee witn

SEARG o0 e Conmpanies Wt

Witness's signature e
Name

Address




EXECUTED AS A DEED by
INTU MERRY HILL 2 LIMITED
acting by

Drrector

[heccon o
In the presence of, ARG ol e L
Witness's signature
Name. (CAlLA  PLATEA

Address

EXECUTED AS A DEED by
INTU MH PHASE 1 LIMITED
acting by

e S’ Nt

Director

In the presence of

Witness's signature

Name,

Address

EXECUTED AS A DEED by

INTU MH GROUP LIMITED
acting by

R L

Director

In the presence of,
Witness's signature
Name

Address




FXFCUTLD AS A DLFD by
INTUMERRY HILL 2 LINUTED )
acting by }

m—

Direcior
tn the presence of

Watnesy's signature

Name

Addiess .

FXFCUIFD AS A DL )
INTU MH PHAST 1 LIMITFD }
deting by )
Direcion

In the presence ol _ ~ ’
Rodactod i auveondanoe swith sHNG ol e

. A
Name [Rutleetod 1 cco doove witin sB3¥G ol tie Companies Mt

NEB
Address

I S T N T T AT RUR R TR L
e N AUthe Commges Ao g !

EXTCUTED AS ADITD by ) ‘ ‘
INTU MH GROUP LIMITFD )
acting b ]
Director

In the presence of

Waesy's signatne

Name S\iﬁ\f\ MAS o ian

Ty .-
[ O N

Address



LXECUTED AS A DEFD by )

INTU MH ACQUISITIONS LIMITED )
Jetng by )
Duector

In the presence of

Watnesss sieEnatue

Address

FEXECUTFD AS A DD by )
INTU MH HOLDINGS LIMITED )
Qg )

Directon

M the presence ot

Witness's signature
Namne SLQ\/\
L

Addiess

Rodhctad o oaccordancee wth
T O A A
EXFCUITD AN A DFLD b )
CROSSMANF LIMITED }
acting )
Duector

Inthe presence of

] ro. . . iy,
Hodaviod o cocoed

Wimness's signature - [TV

Name SUSAV\ MQ(&-LJL—M\

R SRR N AT LARE AN




FXLCUTED AS A DEFD by )

INTU MH INVESTMENTS LIMITED )
acting b )
Darecior

In the presence ot

Wimess's signature

SQSPV\ W\R(EQLUA

Name _
ot cccomdies v SR ! e L [LIAARANERR NS AYSENHHN
Address
Pceacted o aveordanee wath
FAFCUIFD AS A DLID by ) R
INTU MH WATERFRONT LIMNITED )
deting by )
Duecton

In the presence of

Lt e NG

EXFCUTEDASADITD by )
CABLE PLAZA LIMITED )
acting by |
Duecion

In the presence o)
Redected eoaccardanes vt SN0 at e

Witness's siznature [EURTARITECSR VIR

Name 6‘\363\/\ M&(

aes Vot Ty




FXECUTED AS A DFFD by
QIC PARKING (UK) LIMITED
acting by

Director

In the presence ol

r
Namve A : — T
R A T AU T W EL T DL IR 0] ST LA A TO GCIRENL IEEE RN WO I AT

[ R RS Y = o Bt

Address

EXFCUTED AS A DIPFD by

MH (NO.I) LIMITED PARINERSHIP
acting by i general partoer

MIT(No ) General Parner | anied

oo danee vt

[hrecton

Inthe presence ot

Rodacted i accordaney woin SHAEG ol the

Comngings At 0NN

Wilness's signatune

Name SQSQ\I\ ) WLQ( Sl

Boaveondanee woth SBARG ol the Dompene

Redootod

Ad\llL‘\‘\ !

ENTCUTED AN ADCEFD l‘[\ T T e

MH (NO.2) LIMITED PARTNFRSHIP Compoies vt M,
acting by ats general parnes
MEE (NG 2y General Parter T united

et

In the presence of

’\ddl’c\\

SRR of e U orapanics




CXTCUIED AS A DEFD by

MH (MO3) LIMITED PARTNERSHIP
aching b s general panner

MU (No 3) General Paiiner L iited )

[rector

In the presence of

Address

e

EXFCUTED AS A DILD by R e R

MH (NOJ) LIMITFD PARTNFRSHIP
acting by 1ts gseneral parmer
MEINO 3y Gencaal Parwer | emited

Dnecion

In the presence ot

Roedavtad m aveordance with

Wiinesss siznature R CTRGERNT SURTIRINCILTE

SUSAv. Mavadon

Name ;
) | Redevtod nracceidaree with sS8HG ol the £ empanies Aot Y06GG
Addioss
FXTCUITDAS ADTED [Redscted i accondance with SBSRBG ol
MHI{NQ.5) LINITED PARTUNERSHIP PoCocmenies Ao YUUED
acting by 1S generat partner
M (NO 3) General Partner | inted )
Mrector

In the presence of.

SR MHIUELL

Address



FXFCUITD AS A DFED by )
MH (NO.6) LIMITED PARTNERSHIP
acting by s genvral pmne

MH (No 6) General Partner Limned

n ’ TSI y
Recavtod i docedit oo il snsil ol b

Director
in the presence of

Watness's sienate . IR

=

EEHRI

Address

LALCUTED AS A DFFD by
MH (NO.7) LIMITED PARTNERSHIP TR TR RN S T,
acting by 1t general partne : : Voo

MIINO 7y General Partnes 1 nmited

Duedtor

In the presence of

e b Lt
PN IV AL IR R L

l

“

) et D
dodaviod o
:
al

SHC ol the Commanies Act

Watness's sigmatne

Namv SUS;V\ YV\(,:\'C-OLQJ\J\

Rodactod moaccordance st sBSHG ol the Companies et THo |

Addiess

NFCUTLD AS A DD by Redicton e IRRISUR DRI} { SEYR AN
MH (NO 8) LIMITED PARTNERSHIP Lo ACHENE

acting by ats general parineg
MIT(No 8) General Parner | imisted

Duedion

In the presence ol

ordanoy

Wiatness's aignature BB ‘ s A

=

Name 4‘0&3"\ g .

“Rodouad

we Nyt O

Address




EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.1 LIMITED

n its capacity as trustee of Intu MH (No t) Jersey Unit Trust L

acting by Cepatios Vot 08N,

Director

In the presence of  EFEEEERNIEERNER TS

Witness's signature

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

n 1ts capacity as trustee of Intu MH (No 2) Jersey Umit Trust
actung by

T s
[ R [T

Coiaries Aot Ui

Durector

In the presence of PRdactod msccondanee witin SHRG o g
Denmmeeos Ao TS

Witness's signature
Name

Address

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

m 1ts capacity as trustee of Intu MH (No.3) Jersey Uit Trust
acting by

Director

In the presence of

Redacted 1 accendaree st sHSKG

Tyt Py ERR YY) .
SN ORI BN VR L

Witness's signature

Name . .(Ml—./.’ PlATER




Address

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

In 1ts capacity as trustee of Intu MH (No 4) Jersey Umit Trust
acting by

Redoated t cocordasoe sotiosHs B0 ot e

v e

Director

0

In the presence of [ENUNSEEEEEEEEE

Dodigrnties Yo i,

Witness's signature

Name CAMA. PeAaT e
' Tl Tl oee it !

O T

Address

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED Aodactod i ,.:‘..“.\‘.i‘.al-l vl
In 1ts capacity as trustee of Intu MH (No 5) Jersey Unit Trust Companios et et

acting by

Director

aceerdaro vt SHANG

In the presence of

Ruotod

N PR VR T

Witness's signature

Name CAl(4 PlATEN

Ruodectod mocoesdinee v SHSHG o e Conenaines Wt

Address 06|

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED PRedacted ot ecordance wath S8 80 ot Hhe
In 1ts capacity as trustee of Intu MH (No 6) Jersey Unat Trust Ceroasines Aot 200G
acting by
\
Director
In the presence of Rodoctad i cccondence

MO

Witness's signature

Name CA’{M A CATEA



L R O e L L e N AN

Address

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

in its capacity as trustee of Intu MH (No 7) Jersey Unit Trust
acting by

Director

In the presence of

Witness's signature

Name
[Rowciod maecendarae v i sN0NG o e Campani
Address . N
EXECUTED AS A DEED by )
MERRY HILL TRUSTEE NO.1 LIMITED I
In 1ts capacity as trustee of Intu MH (No 8) Jersey Umit Trust (‘”‘H N "“”“ AR
acting by R
Director

In the presence of

Witness's signature

Name . (A4 ﬂ(d'rtf.

Ry taad e

Address Aot Tonn|

dory o boommiies




EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.1 LIMITED PN
In s capacity as trustee of Inty MH (No.1) Sub-Trust ) T R NI I 1Y
acting by

S

Director

In the presence of

Witness's signature
Name |,

Address .

EXECUTED AS A DEED by )
MERRY HILL TRUSTEE NO.1 LIMITED

in 1ts capacity as trustee of Intu MH (No 2) Sub-Trust )
acting by

R ilen, 0 addnna o W

MR

TR R R Ea ST W

Director

In the presence of

Rodacted raccorcance with

Witness's signature gRHIRKIEESEIENTEINCIAS

Name

Address .

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

In 1ts capacity as trustee of Intu MH (No 3) Sub-Trust )
acting by

i - ’ -
Rodactod noaccordanes Wity SRR ol

RS S AT

Director

In the presence of

conthe

BTN ST SN GNEH AR FISN VO I NI el

Witness's signature

Name. KM 4 4 ATEA_

; s Y el Vi ety Aot
|HL\!.'\L’[L\! e el st SR e Oy C v

Address NERT




EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

In 1ts capacity as trustee of Intu MH (No 4) Sub-Trust
acting by

Director

In the presence of

| Rudacted i accordinee withy <BaRG
L ST R VN B

Witness's signature

Name .CA‘IA‘ ﬂM’.TE

PR tod 0 eca o

Address

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

In its capacity as trustee of Intu MH (No 5) Sub-Trust
acting by

Director

In the presence of*

Witness's signature

Name CANLA PATEN

oo went

Roduotod 1 aee

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

in 1ts capacity as trustee of Intu MH (No 6) Sub-Trust
acting by

Director

In the presence of, Redactod naceondanee with
SRRt Ut A

Witness's signature S

Name: L CAA | AaT e

) .. ot g X - I
Hodociod rraca e ce vt e ity ot e Uompanios Wl

Address

Yoo
M

RN A SR

CenSHU o s Commenes

Conrprorees Aot TGt

wicd maccordance vt SESG ol the
mpesros Wt 1!”](:'




EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED

mn 1fs capacity as trustee of Intu MH (No 7) Sub-Trust )
acting by

2 . .
PR W

Correginies Nt NG

Director

In the presence of.

[ Hodoaed n

Witness's signature: ..

Name ... .. CAt1UA4.. PLATEA .

Address

EXECUTED AS A DEED by
MH (NO.1) NOMINEE A LIMITED
acting by

L

Director

In the presence of

Witness's stgnature

Name

Address

EXECUTED AS A DEED by

MH (NO.1) NOMINEE B LIMITED
acting by

S!S Sapar”

Director

In the presence of
Witness's signature
Name

Address




EXECUTFD AS A DFF D by )

MERRY HILL TRUSTEFE. NO.1 LINITED )]
IS capacity as trustee of Intu M (No 7) Sub- 1 ust )

acting by )
Director

I the presence of

Winess's signature

Name

Address

I‘\F(.Ul[:[) AN A [)EI‘.D h_\ ’ Foc o] 1Y areeidaiee Wil ~hay kG ol the
MH (NO.1) NOMINEF A LIMITFD Lo At

acting by

Diector
Inthe presence ol

Witnesss signange

Name SA‘/\
Aol ol o

Addiess

EXECUT F'DAY A DELD h_\ ) “\"_Li._m[c,_i VY aecondane e wiin SR ol the
MH (NO.I) NOMINFE B LIMII El ) IR RN VR H

acding b )

Ducutor

In the presence ol

Witness's sienatine

Name S\-)SQ\/\ VV\‘Q(

N T I N TR R N T W HL:H

Addiess




FNXCCUTED AS A DFED b ) _ :
MH (NO.2) NOMINEE A LIMITFD SR e aecordance von SR EG af the
aching by G

(e o e D

Direcror

Iin the presence ot

Wilness's signatwie

Name SQS@\’\
) . E o .
o PP W S NP e

L o

-

Addiess

MSECUTED AS A DEED by TR, Cied o et vl SR o
MH {NO.2) NOMINEE B LIMITED Tad B
Jebhing by

[Directon

ibe presence ot

Rodactod maveondane

Winesss signature SEEEEHEHE

Name S\,:%“\/\ S t*KQGLG"\/\

S0 ot Comrnees Ao )

Addiess

FXLCUTED AS A DL D by v 7 e e
MH (NO.3) NOMINFF A LIMITED S Ao T,

acting by

hrector

In the presence of

Woness's signature

.
Name = . . -
Ndme CARSEC ot s Laoemnaetios A T

Address




FXFCUITD AS A DUED by
MH (NO.3) NOMINEFE. B LINITED

acting by

Director

In the presence ol

Address

EXFCUIED AS A DFIFD by
MH (NO 4) NOMINEF A LIMITFD

deting by

Iiectn

In the presence of
[Hedacted e acvendance

P S

Wilness's signatige

Name SUSQV\ Y\/\é)(éc;LGJn

Try . T oam e e D Tr
Aodooted o ovaedaee s

Addiess

EXFCUITD AS A DIFD by
MH (NO 4) NOMINFE B LIMITFD
acting by

Daector

tn the presence of

s Lo res W

Adddress

I RETTEEN

ETE)
e




EXECUTFD AS A DFED by
MH (NO.5) NOMINEE A LINITED
acting by

Direcior

I the presence of

Wilnesy's stnature

Name §° 61;3\/\/\ W\&J Sd.ﬂ,\/\
[ 1. e U Calenlo

Addiess |

FXFCUITED AS ADIFED by )

MH (NO.5) NOMINEFE, BLIMITED )

actnyg by }

Diecton

n the presence ol

Address

EXFCUITD AS ADFED by )
MH (NO.6) NOMINEE A LIMITED )
deting by )

Directon

I the presence of

Redacted in

alaNG

Wamness's agnature  [EUSIENNEISUERE

Name SO S:Q \/\ N\@(W\

Y
COOWES S T e Uornpa oS et YBRD

Address




EXECUTED AS A DEFD by
MH (NO.6) NOMINEE B LIMITED
dcting by

Director

In the presence of

Winess's signature

Name S\.)bﬁ W\g{ £

Addiess

F\"CU 'FAS ADFED h_\ } FESERI I FRE R S S S
MH (NO.7) NOMINEE A LIMITED )

dacling )

Direcion

In the presence ot

Witnesy's signatuie

Scban

A T S RS

Name

tos A TERMG

Rodactad RINCRTEN

Addiess

. AT
Locaciod s acconde. v sl

FXECUIED AS A DEFD b o e e

it

MH (NO.7) NOMINEE B LIMITED )
acting by )

Duecton

In the presence ol e
dance with SBSRG

N S S EH

Wilness's signature .

Name SOSAV\ VV\;

" ; ITITITAD
g FUCRU SIS IR TH IR spcres W o
“'({;!“L’[;\‘ Sroceordarre et s O o e Cormpae

Adidress




FXECUTED AS A DEFD by
MH (NO.8) NOMINEE, A LIMNITED
acting by

Director

In the presence of

Witness's signature
Name SQSCQ\(\. r\/‘&{g % \

Address

EXECUITD AS A DEFD by
MH (NO.8) NOMINEE B LIMITFD
aching b

Duecior

Y PresoilLe i .
fn the Presence ol | Rodacted i socordarve swith S8 R

R ST R R R TR ST o

Wilness's siznature
Name SQSQV\ f\/{\&i

Address

TR A A L PR HE T

Secunity Agent
DEUTSCHE BANK AG, LONDON BRAMNCH

13y



EXECUTED AS A DEED by )

MH (NO.8) NOMINEE A LIMITED )
acting by )
Dhrector

In the presence of

Witness's signature

Name

Address

EXECUTED AS A DEED by )
MH (NO.8) NOMINEE B LIMITED )
acting by )
Darector

In the presence of
Witness's signature
Name

Address

Security Agent

DEUTSCHE BANK AG, LONDON BRANCH

By

I B BRE
Cvdaeiod T e tee wiin

SN chomoaes At

TUL

Chrstopher English
Vice President

Susan Rose
Associate Director




