In accordance with
Sections 859A and
859 of the Companies
Act 2006
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MRO1

Particulars of a charge

M6l

A fee is payable with this form. You can use the WebFiling
Please see ‘How to pay’ on the Please go to www companie’
last page

& What this form is for % What this form 1s NOT for
You may use this form to register You may not use this form tc
a charge created or evidenced by register a charge where ther
an instrument strument Use form MRS

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 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record
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BTN |

09/05!2014 #102
COMPANIES HOUSE

Company details G—IT_ I_ |4 For ofcal use

Company number

fo 2 fs fofo(sx]s

Company name In

full }WESTFIELD MH HOLDINGS LIMITED

|

=> Filling in this form
Please complete in typescnpt orin
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date W IT W l-"? [’? ’W I_"l_ FT /

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

Please show the names of each of the persons, secunty agents or trustees
enttled to the charge

Name IDEUTSCHE BANK AG LONDON BRANCH /
I {THE SECURITY AGENT) v

Name |

Name '

Name I

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

[1 I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any tand {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Descnption

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

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

%] Yes /
(] No

Floating charge

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

[x] Yes Continue

(] No GotoSection7 \/

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

] Yes

Negative Pledge

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

[x] Yes
(] No

CHFP0Z25
04/43 Version 10




“MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

[

© This staterment may be filed after
the registration of the charge {use
form MROG)

Signature

I Please sign the form here

Signature

Signature

X b\\\u\ WQoty wd Lo mead of e %mkd\»—lkusvh X

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

Particulars of a charge

____

B Presenter information

n important information

We will send the certificate to the address entered
below All details given here will be available on the
public record Ycu do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

ICnmactname SEBASTIAN WALLACE

ITotmanynarm
ALLEN & QVERY LLP

F

|A‘"‘"’ss ONE BISHOPS SQUARE

|

| Postowt 1 ONDON

| County/Regon

e NG

l Country

]Dx

|T°‘e°“°°° 0203 088 2817

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

(] You have inciuded 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 persens entitled to

the charge

3,5674&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

000 O 0O 00

You have ticked any appropnate boxes in Sections

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wa'les, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

13§ Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall 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

CHFP(25
04743 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2809616
Charge code: 0280 9616 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st May 2014 and created by WESTFIELD MH HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th May 2014

Given at Companies House, Cardiff on 14th May 2014
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EXECUTION VERSION

CLOSING ENGLISH SECURITY AGREEMENT

DATED I MAY 2014

BETWEEN

THE ENTITIES LISTED IN Schedule 1

-and -

DEUTSCHE BANK AG LONDON BRANCH
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ALLEN & OVERY

Alien & Overy LLP
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THIS DEED s dated 1 May 2014 and made

BETWEEN

n THE ENTITIES listed 1n Schedule 1 as chargors (cach a Chargor), and

(2) DEUTSCHE BANK AG LONDON BRANCH (the Security Agent)as agent and trustee
for the Finance Parties (as defined in the Facihity Agreement defined below)

BACKGROUND:

(A) Each Chargor ente1s mto this Deed 1n 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

IT IS AGREED as follows,

1.

L1

INTERPRETATION

Defimtions

In this Deed

Account means a Coltection Account, a General Account and/or a Holding Account

Account Bank means, in relation to an Account, the bank with which the Account is
maintained

Act means the Law of Property Act 1925

Collection Account means 1n respect of a Chaigor, any account specified as such against its
name 1n Part 3 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 crednt
balance from a Restricted Account 1s transferred, and

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

Faciity Agreement means the £191,250,000 Faciiity Agreement dated 20 March 2014
between (among others) the Chargors, Situs Asset Management Limited as Facility Agent and
the Security Agent

General Account means 1n respect of a Chargor, any account specified as such against its
name 1n Part 3 of Schedule 2 (Security Assets) and includes

(a) if there 1s a change of Account Bank, any account 1nto which all or part of a credut
balance from a Restricted Account 1s transferred, and

0015437-0000005 BK 27087980 10 3




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

Holding Account means in respect of a Chaigol, any account specified as such against s
name in Part 2 of Schedule 2 (Security Assets) and cludes

(a) if there 1s a change of Account Bank, any account into which all or part of a credt
baiance from a Restricted Account 1s transferred, and

(b) any account which 1s a successor to a Restricted Account on any re-number:ng or re-
designation of accounts and any account mto which all or part of a balance from a
Restricted Account 1s transferred for investment o1 administrative purposes

Investments means
(a) the Shates,

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

(<) any dividend o1 interest paid o1 payable in relation to any of the above, and

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

JPUT Chargor means each Chargor who s also a JPUT

Limited Partnership Interest means the Partnership Interest (as defined in the Limted
Partnership Agreement) of a Chargor 1 a Linmuted Partnership, which as at the date of this
Deed are as set out in Part 2 of Schedule 2 (Secunty Assets)

LP Subordnated Interests means the Subordinated Interests (as defined in the Linuted
Partnership Agreement to wlich 1t 15 a party) of a JPUT Chargor

Party means a party to this Deed

Recewver means an administrative receiver, 1ecerver and manager or a receiver, i each case,
appointed under this Deed

Restricted Account means a Collection Account and/or a Holding Account

Secured Liabihties means all present and future obligations and liabihties (whether actual or
contingent and whether owed jointly or severally or 1n any other capacity whatsocever) of each
Chargor to any Finance Party under each Finance Document, except for any obligation which,
if 1t weie so included, would result in thts Deed contraveming sectton 678 or 679 of the
Companes Act 2006

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

0015437-0009095 8K 27087980 10




1.2

()

®)

©

@

()

)

(2

2.1

(a)

Security Pertod means the peiiod beginning on the date of this Deed and ending on the date
on which al] the Secunty Agent (acting teasonably) 1s satisfied that all the Secured Liabihuies
have been unconditionally and nrevocably paid and discharged in full

Shares means, n telation 1o a Chaigor, the shares in any member of the Group owned legally
ot beneficially by it or held by the Security Agent or any nominee on its behalf (including the
shaies identsfied sn tespect of that Chargor in Part | of Schedule 2 (Security Assets)

Constraction

Capitalised terms defined in the Facility Agreement have, unless expiessly defined in this
Deed, the same meaning (n this Deed

The provisions of clause | 2 (Construction) of the Facility Agieement apply to this Deed as
though they were set out m full in this Deed, except that references 10 the Facility Agreement
will be construed as references to this Deed

'ty A Finance Document or any other agreement or instrument mcludes (without
prejudice to any prohibrtion on amendments) any amendment to that Finance
Document o1 other agreement or instrument, including any change in the purpose of,
any extension of or any mcrease in the amount of a facility or any additional facility,

(is) the term this Security means any security created by thms Deed, and

(m)  assets includes present and future properties, revenues and nghts of every
description

Any covenant of a Chargor under this Deed (other than a payment obligation) remams n
force duning the Security Period

The terms of the other Finance Documents and of any side letters between any Parties in
relation to any Fimance Document are incorparated 1n this Deed to the extent required to
ensure that any purported disposition of any freehold or leasehold property contained in this
Deed 1s a vahd disposition n accoidance with Sechon 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Security Agent (acting reasonably) considers that an amount paid (o a Finance Party
under a Finance Document 1s capable of being avoided or otherwise set aside on the

liquidation or admmmstration of the payer or otherwise, then that amount will not be
constdered to have been irrevocably paid for the purposes of this Deed

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

CREATION OF SECURITY

General

All the security created under this Deed

(1) 1s created 1n favour of the Secunty Agent,

(1) 15 created over present and future assets of each Chargor,

0015437-0009095 BK 27087980 10



(b)

2.2

(a)

(b

23

(a)

(b)

(1) 1s secunity for the payment of ail the Secwed Liabilities, and

(v} is made with full title guarantee n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

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

(1) that Chargor must notify the Secunity Agent promptly,

(1) this Security will secure all amounts which that Chargor may teceive, or has recerved,
under that document but exclude the document itself, and

() if the Secwnity Agent tequires, that Chaigor 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
Q) by way of a first legal mortgage all estates or interests in any freehold o1 leasehold

property now owned by it, and

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

moperty
A 1eference in this Clause to a mortgage or charge of any freehold or leasehold property
includes

()] all buildings, fixtures, fittungs and fixed plant and machimery on that propetty, and

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

Investments

Each Chargor charges

$)] by way of a first mortgage all shares in any member of the Bortower Group (other
than rtself) owned by 1t or held by any nominee on its behalf, mcluding without
himitation all Shaies belongs to it on the date of this Deed; and

() (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 interest 1 all shares, stocks, debentures,

bonds or other securities and investments owned by 1t or held by any nominee on #ts
behalf

A reference 1n this Clause to a mottgage or charge of any stock, share, debenture, bond o1
other security 1ncludes

(1) any dividend o1 interest paid or payable 1n 1elation to 1t, and

0015437-0009095 BK 27087980 10
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(@)

(b)

(©)

25

2.6

2.7

2.8

2.9

(11) any right, money or property accruing o1 offered at any time 1n relation to 1t by way
of tedemption, substitution, exchange, bonus or preference, under option nghts or
otherwise

JPUT Chargor

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

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

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

{1 any right, money or property accruing ol offered at any time in relation to it by way
of redemption, substitution, exchange, bonus or preference, under option nights or
otherwise

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

Accounts

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

Contracts

Each Chargor assigns by way of secuity, subject to a proviso for re-assignment on
redemption, all of its rights 1n respect of any agreement to which 1t 1s a party except to the
extent that 1t 15 subject to any fixed security created under any other term of this Clause, this

includes the agreements (if any) specified in Schedule 2 (Secunty Assets) under its name
under the heading Relevant Contracts

Plant and machinery

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

Insurances

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

Intellectual property

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

(a) any know-how, patent, trade mark, service mark, design, business name,
topographucal on simular right,

(b) any copyright or other intellectual property monopoly ight, or

0015437-0009055 BK 27087980 10



2.10

2.11

(a)

(b)

(©)

(d)

e

{c) any interest (including by way of licence) 1n any of the above,

im each case whether 1egistered or not and including all applications for the same
Muscellaneous

Each Chargor charges by way of first fixed charge

(a) any beneficial mteiest, claim or entitlement 1t has in any pension fund,
(b} its goodwill,

(c) the benefit of any Authonsation (statutory or otherwise) held m connection with its
use of any Secunity Asset,

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

(e) its uncalled capital

Floating charge

Each Chatgor charges by way of a first floating charge all 11s assets not at any time otherwise
effectively mortgaged, charged o1 assigned by way of fixed mortgage, charge o1 assignment

unde: thus Clause

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

() an Event of Default 1s continuing, or

(u} the Security Agent constders those assets to be 1n danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be
otherwise 1n jeopardy

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

Q0 the obtaining of a moratorium, or
() anything done with a view to obtaining a moratenum,
under section | A of the Insolvency Act 1986

The floating chaige created by this Clause will automatically convert into a fixed charge over
all of a Chargor's assets 1f an adnunistrator 1s appointed or the Security Agent recelves notice
of an intention to appoint an adminstrator

The ficating charge created by this Clause 1s a qualifying floating charge for the puipose of
paragraph 14 of Schedule Bl to the Insolvency Act 1986
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3.1

()

(b)

32

(a)

)

5.1

5.2

REPRESENTATIONS - GENERAL

Nature of secunty

Subject to paragraph (b) below and registration as contemplated 1n clause 22 of the Facility
Agreement, each Chargo: represents and wanants to each Finance Party that this Deed creates

those Security Interests 1t purports to create and (s not hable to be avoided or otherwise set
aside on 1ts hiqudation or adrmistration or otherwise

Paragraph (2) above shall be read subject to the quahfication that a charge that purports to be
a fixed charge may be a floating charge

Times for making representations

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

Unless a representation and warranty 15 expressed to be given at a specific date, each
representation and warranty under this Deed 15 deemed to be repeated by each Chargor on
each date on which any of the representations and warranties set out in clause 17

(Representations and Warranties) of the Facility Agreement are repeated by reference to the
facts and circumstances then existing

RESTRICTIONS ON DEALINGS

No Chargo: may

(a) create or permit to subsist any Security Interest on any Secunity Asset; or
{b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,
except as expressly allowed under the Facility Agreement

INVESTMENTS

Investments

Subject to clause 17.1 and clause 17 30 of the Facility Agreement, Each Chaigor represents
and warrants to each Finance Party that.

(a) its Shares are fully paid,

(b) its Shares tepresent the whole of the 1ssued share capital of the relevant member of
the Group as 1dentified in Part 1 of Schedule 2 (Security Assets), and

{c) it 1s the sole legal and beneficial owner of 1its Investiments
Deposit
Each Chargo must

(a) immediately deposit with the Secunty Agent, or as the Security Agent may direct, all
certificates and other documents of uitle or evidence of ownership in relation to any of
its Shares, and
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5.4

(@

(b)

5.5

(a)

(b)

(©

5.6
(a)

(b) promptly execute and deliver to the Secunty Agent all share transfers and other
documents which may be requested by the Security Agent i order to enable the
Secunity Agent o1 its nominees to be registered as the owner or otherwise obtamn a
legal title to any of its Shates

Changes to rights

No Chaigor may take o1 allow the taking of any action on 1ts behalf which may 1esult in the
nghts attaclung to any of its Investments being alteied or further shates 1n any unmediate
Subs:idiary being 1ssued, save to the extent permitted under the Facility Agreement

Calls

Each Chargor must pay all calls or other payments due and payable 1n respect of any of ts
Shares

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

Other obligations in respect of Investments

Each Chargor must promptly copy to the Security 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 authonty or any sumlar provision contained in any articles of
association or other canstitutional document relating to any of its Shates If it fals to do so,

the Security Agent may elect to provide such information as 1t may have on behaif of that
Chargor

Each Chargor must comply with all other conditions and obligations assumed by 1t in respect
of any of its Shares

The Security Agent 1s not obliged to
)] perform any obhgation of a Chargor,

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

(i) 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,

1n respect of any Investment
Voting rights
Befote this Security becomes enforceable

(1) the Chargor shall be entitled 10 exercise or duirect the exercise of the voting rights,
powers and other rights 1n 1espect of the Investments, and

(in) alt dividends or other income paid o1 payable in relation to any Investments must be
paid directly to the relevant Chargo
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6.2

6.3

7.1

12

After this Secunty has become enfotceable, the Security Agent may exercise (in the name of
the relevant Chargor and without any further consent or authotity on the part of the relevant
Chargor) any voting rights and any powets o1 rghts which may be exercised by the legal or
beneficial owner of any Investment, any person who 15 the holder of any Investment or
othel wise

ACCOUNTS
Account Bank

Subject to paragraph (d) of clause 16 6 (Change of Bank Accounts) of the Facility
Agreement, each Account must be mamtained at a branch of an Account Bank approved by
the Secunty Agent

Change of Account Banks

A change of Account Bank shall only be effective when the 1elevant Chargor and the new
Account Bank have delivered a notice and acknowledgement substantially i the form set out
1n Schedule 3 (Forms of letter for Account Bank)

Notices of charge
Each Chargor must

(a) promptly serve a notice of charge, substantially in the form of Part 1 of Schedule 3
(Forms of letter for Account Bank) on each Account Bank, and

(2] use s reasonable endeavours to ensure that each Account Bank acknowledges the
notice, substantially in the form of Part 2 of Schedule 3 (Forms of letter for Account
Bank)

RELEVANT CONTRACTS
General

In this Clause

Relevant Contract means

{(a) an agreement specified in Schedule 2 (Security Assets) under the heading Relevant
Contracts, and

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

Notices of assignment
Each Chargor must

(a) promptly serve a notice of assignment, substantially i the form of Part | of Schedule
4 (Forms of letter for Relevant Contiacts), on each counterparty to a Relevant
Contract to which 1t 1s a party, and
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8.1

8.2

8.3

9.

9.1

()

(®)

©

9.2

9.3

2.4

(b) use 1ts reasonable endeavours to procure that each such party acknowledges that
notice, substantiaily in the form of Part 2 of Schedule 4 (Forms of letter for Relevant
Contracts)

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Secunity will become immediately enforceable 1f an Event of Default 1s continuing and
the Secunty Agent gives notice to each Chargot that this Security 15 enforceable

Discretion

After this Security has become enfoiceable, the Secunty Agent may n 1ts absolute discietion
enforce all or any part of this Security 1n any manner 1t sees fit or as the Majaiity Lenders
direct

Power of sale

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

ENFORCEMENT OF SECURITY
General

For the purposes of all poweis implied by statute, the Secured Liabihties 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
right of consohidation) do not apply to this Security.

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 Secunty Agent may think fit and without the need to comply with
any provision of section 99 or 100 of the Act

No hability as mortgagee in possession

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

Each Receiver and the Security Agent 1s entitled to all the rights, powers, privileges and
immunities conferred by the Act on morigagees and receivers duly appomnted under the Act,
except that Section 103 of the Act does not apply

Protection of third parties

No person (including a putchaser) dealing with the Security Agent o1 a Receiver or its or his
agents will be concerned to enquire

(a) whether the Secuted Liabihties have become payable,
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9.5

(@)

&)

9.6

10,

10.1

(2)

(b)

(c}

@

(&

{b) whether any power which the Security Agent o1 a Recetver 15 purporting to exercise
has become exercisable or 1s being propetly exeicised,

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

(d) how any money paid to the Secunity Agent or to that Receiver 15 10 be applied
Redemption of prior morigages

At any time after this Secunity has become enfoiceable, the Security Agent may

()] redeem any prior Secunty Interest aganst any Security Asset, and/or

(i) procure the transfer of that Securty Interest to itself; and/ot

(m)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any
accounts so settled and passed will be, 1n the absence of manifest error, conclusive
and bimding on each Chargor

Each Chargor must pay to the Security Agent, promptly on demand, the costs and expenses
wncwmred by the Secunty Agent in connection with any such redemption and/or transfer,
including the payment of any principal or interest

Contingencies

If this Secunity s enforced at a time when no amount is due under the Finance Documents but
at a time when amounts may or will become due, the Security Agent (or the Receiver) may
pay the proceeds of any recovenes effected by 1t into a suspense account.

RECEIVER
Appointment of Receiver

Except as provided below, the Secunity Agent may appoint any one or more persons to be a
Recerver of all o1 any part of the Secunty Assets 1f

(1) this Security has become enforceable, or
(1) 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 tn writing under
its hand

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

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

The Security Agent may not appoint an administrative recerver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Assets tf the Security Agent 1s prolmbited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohtbition on
appomtng an administiative recerver applies
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10.2

103

10.4

(2)

(b)

10.5

1.

11.1

(a)

(b)

11.2

11.3

Removal

The Security Agent may by writing under its hand (subject to any requiremnent for an order of
the court 1n the case of an admimstiative tecerver) temove any Receiver appointed by it and
may, whenever 1t thinks fit, appomt a new Receiver in the place of any Receirver whose
appointment may for any 1eason have terminated

Remuncration

The Security Agent may fix the remumeration of any Recerver appointed by it and the
maximum rate specified 1n 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 Receiver duly appointed 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 habilities incurred by a Receiver (in each case, other
than those caused by a Recerver’s gross negligence or wilful misconduct)

No Finance Party will incur any liability (esther 10 a Chaigor 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 night, power or discretion conferred by this Deed
(either expressly ot 1impliedly) or by law on a Recerver may after this Secunty becomes

enforceable be exercised by the Security Agent in relation to any Secunty Asset without first
appointing a Recetver and notwithstanding the appointment of a Receiver

POWERS OF RECEIVER
General

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

{i) in the case of an administrative receivei, all the rights, powers and discretions
conferied on an admimstrative recerver under the Insolvency Act, 1986, and

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

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

Possession

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

Carry on business

A Receiver may carry on any business of any Chargor in any manner he thinks fit
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11.4

(a)

(b)
IL5

t.6

(a)

(b)

(c)

117

1.8

11.9

11.10

1111

Employees

A Recerver may appomt and discharge managers, officers, agents, accountants, servants,
workmen and others for the purposes of tlus Deed upon such terms as to remuneration or
otherwsse as he thinks {it

A Receiver may discharge any person appomted by any Chargot

Borrow money

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

Sale of assets

A Receiver may sell, exchange, convert mto money and realise any Secunty Asset by pubhc
auction or private contract and generally in any manner and on any terms which he thinks fit

The consideration for any such transaction may counsist of cash, debentures or other
obhigations, shares, stock or other valuable consideration and any such consideration may be
payable in a lump sum ot by instalments spread over any pertod which he thunks fit.

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

Leases

A Receiver 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
Secunty Asset on any terms which he thinks fit (including the payment of money to a lessee
or tenant on a surrender).

Compromise

A Recewver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who 1s or claims to be a creditot
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
n telation to any Security Asset which he thinks fit.

Receipts

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

Subsidiaries

A Receiver may form a Subsidiary of any Chaigor and transfer to that Subsidiary any
Security Asset
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11.12 Delegation

A Receiver may delegate ns powers i accordance with this Deed
11.13 Lending

A Receiver may lend money ot advance credit to any customer of any Chargor.
il.14 Protection of assets

A Receiver may

(a) effect any repan or msurance and do any other act which any Chaigor might do 1n the
ordmary conduct of 1ts business to protect o improve any Security Asset,

(b) commence and/or complete any building operation; and

(c) apply for and maintain any planmng permission, building regulation approval or any
other Authotisation,

in each case as he thinks fit
11.15 Other powers

A Recerver may

(a) do all other acts and things which he may consider desirable o1 necessary for reatising
any Secunty Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law,

(b) 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

12. APPLICATION OF PROCEEDS

Any moneys received by the Secuiity Agent or any Receiver after this Secunity has become
enforceabie must be applied 1n the following order of prionity

{a) in or towards payment of or provision for all costs and expenses ncurred by the
Security Agent or any Receiver under or in connection with this Deed and of all
remuner ation due to any Receiver under or (n connection with this Deed,

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

(c) in payment of the surplus (if any) to any Chargor o1 other person entitled to it.

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

Clause does not prejudice the right of any Finance Party to recover any shortfail from any
Chargor
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13.

i4.

14.1

14.2

14.3

15.

16.

EXPENSES AND INDEMNITY
Each Chargor must
(a) Within three Busmess Days af demand pay all costs and expenses (including legal

fees) incurred 1n connection with this Deed by any Finance Party, Recerver, attorney,
manager, agent o1 othet person appointed by the Secursty Agent under this Deed, and

b keep each of them indemmified aganst any failure or delay in paying those costs or
expenses
DELEGATION

Power of Attorney

The Security Agent or any Receiver may delegate by power of attoiney or n any other
inanner to any person any night, 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 Security Agent or any Receiver may think fit

Liability

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

FURTHER ASSURANCES

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

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

(b) facilitating the realisation of any Security Asset, o1 the exercise of any nght, power or
discretion exercisable, by the Security Agent or any Receiver or any of its delegates
or sub-delegates in respect of any Security Asset

Thus includes

W the execution of any transfer, conveyance, assignment or assurance of any property,
whether to the Security Agent or to its nominee, or

() the giving of any notice, order or direction and the making of any registration,

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

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any of 1ts delegates or sub-delegates to be its artorney to take any action

which that Chatgor 1s obliged (o take under this Deed, provided that such power of attorney
may only be exercised after this Security has become enfarceable Each Chargor ratifies and
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17.

17.1

17.2

17.3

(=)

®)

(e

17.4

18.

(2)

(®)

19.

confinms whatever any attoiney does ot purports to do undet its appointment under this
Clause

MISCELLANEOUS
Covcnant to pay

Each Chargor must pay ot discharge the Secured Liabilittes in the manner provided for in the
Finance Documents

Tacking

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

New Accounts

If any subsequent charge o1 other interest affects any Security Asset in breach of the Facility
Agreement, the Finance Party may open a new account with a Chaigor

If the Finance Party does not open a new account, 1t will nevertheless be treated as 1f 1t had
done so at the time when 1t recerved o: was deemed to have 1eceived notice of that charge or
other 1nterest

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 wall not operate to reduce any Secured Liabiiity

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 Security Petiod when

(a) this Secunty has become enforceable, and
b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further matunty which that Finance
Party considers appropnate

RELEASE

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

The Security Agent shall, unless a Default 15 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), in respect of a
disposal of a Secunty Asset expressly permitted by the Facility Agreement

GOVERNING LAW

This Deed and any non-contractual obhgations atising out of or 1n connection with 1t are
governed by Enghsh law
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THIS DEED has been entered tnto as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

CHARGORS

Name of Chargor Registered numbet
Intu Finance MH Lunited 08363572
Intu Merty Hill Limited 115097
Intu Merry Hi!l 2 Limated 115098
Westfield MH Phase 1 Limited 04731207
Westficld MH Group Limited 03348583
Westfield MH Acquisitions Limited 02458787
Waestfield MH Holdings Limited 02809616
Crossmane Limited 03524841
Westfield MH Investments Lunited 02808020
Westfield MH Waterfront Limited 03806198
Cable Plaza Limited 03786481

Merry Hull Trustee No 1 Limited and Meiry Hill Trustee No 2 Limited in their capacity as tiustees of
Intu MH (No 1) Jersey Unit Trust

Merry Hill Trustee No | Limmited and Merry Hill Trustee No 2 Limuted in their capacity as trustees of
Intu MH (No 2) Jersey Umit Trust

Meny Hill Trustee No 1 Limited and Merry Hill Trustee No 2 Limited i their capacity as trustees of
Intu MH {No.3} Jersey Unit Trust

Merry Hill Trustee No | Limited and Merry Hill Trustee No 2 Limuted in their capacity as trustees of
Intu MH (No 4) Jersey Unit Trust

Merry Hill Trustee No 1 Lymited and Merry Hill Trustee No 2 Limited in their capacity as trustees of
Intu MH (No 5) Jersey Unit Trust

Merry Hill Trustee No 1 Limited and Merry Hill Trustee No 2 Lunited in their capacity as trustees of
Intu MH (No 6) Jersey Unit Trust

Merry Hill Trustee No | Limited and Merry Hill Trustee No 2 Limited in their capacity as trustees of
Intu MH (No 7) Jersey Umt Trust

Merry Hill Ttustee No.1 Limuted and Merry Hill Trustee No 2 Limited in their capacity as trustees of
Intu MH (No 8} Jersey Uit Trust
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SCHEDULE 2

SECURITY ASSETS

PART ]
SHARES
Number and Class of

Chargor Member of the Group | Registered Number shares
Intu Merry Hill Westfield MH Phase 1 | 04731207
Limated Limited ]
Intu Metry Hill Westfield MH Gioup | 03348583
Lumited Limited 225,000,000
Westfield MH Group Westfield MH 02458787
Lumited Acquisitions Lumnited 2,000
Westfield MH Group Westfield MH 02809616
Lamited Holdings Limited 1,000
Westfield MH Cressmane Limited 03524841
Acqusitions Limited 2
Westfield MH Westfield MH (02808020
Holdings Limited Investments Limited 1,000
Intu Merry Hill Westfield MH 03806198
Limited Waterfront Limited 2 ~
Westfield MH Cable Plaza Limited 03786481
Waterfront Limited 2
Intu Merry Hill 2 MH (No 1) General
Linuted Partner Limited 06002797 576
Intu Merry Hill 2 MH (No.2} General
Limited Partner Limited 06002775 500
Intu Merry Hill 2 MH (No 3) General
Limited Partner Limuted 06002780 500
Intu Meiry Hill 2 MH (No 4) Geneal
Lunuted Partner Limuted 06002783 500
Intu Merry Hill 2 MH (No 5) General
Limited Partner Limited 06002793 500
Intu Merry Hill 2 MH (No 6) General
Limited Partner Limited 06002784 500
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Intu Merry 11 2

MH (No 7) Gene:al

Limited Partner Limited 06002776 500
Intu Merry Hill 2 MH (No 8) General
Limited Partner Limited 06002719 500
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PART 2

LIMITED PARTNERSHIP INTERESTS

Legal and beneficial owner

Limited Partnership

Percentage of interest in
Limited Partnership

Merry Hill Trustee Nol
Limited and Merry Hill Trustee
No 2 Limited n thewr capacity
as trustees of Intu MH (No 1)
Jersey Unit Trust

MH (No 1) Limeted Partnership

48 75%

Westfield MH Phase 1 Limited

MH (No 1) Linmited Partnership

0 043%

Westfield MH Acquisitions
Limited

MH (Ne 1) Limited Partnershup

00058%

Westfield MH Investments
Limited

MH (No 1) Lunited Partnership

09512%

Meiry Hill Trustee Nol
Limited and Merry Hill Trustee
No.2 Lumted n therr capacity
as trustees of Intu MH (No 2)
Jersey Unit Trust

MH (No 2) Limited Partnership

48 75%

Westfield MH Investments
Limited

MH (No 2) Limited Partnership

1%

Merry Hill Trustee WNol
Limited and Merry Hill Trustee
No 2 Limuted in therr capacity
as trustees of Intu MH (No.3)
Jersey Unit Trust

MH (No 3) Limited Partnership

48 75%

Crossmane Limited

MH (No 3) Limited Partnership

1%

Merry Hill Trustee Nol
Limited and Mesry Hill Trustee
No 2 Limited in thewr capacity
as trustees of Intu MH (No 4)
Jersey Unit Trust

MH (No 4) Limsted Partnership

48 75%

Westfield MH Waterfront
Limited

MH (No 4) Limuted Partnership

0157%

Cable Plaza Limited

MH (No 4) Limmted Partnership

0354%

Westfield MH Investments
Linuted

MH (No 4) Limited Partnership

00303%
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Westfield MH Acquisttions
Limuted

MH (No 4) Limited Partnership

04587%

Merry Hill Trustee Nol
Limited and Meny Hill Tiustee
No 2 Limited 1n then capacity
as trustees of Intu MH (No 5)
Jersey Unit Trust

MH (No 5) Limited Partnership

48 75%

Westfield MH Waterfront
Lunited

MH (No 5) Limited Partnership

1%

Merry Hill  Trusiee No.l
Limted and Meny Hill Trustee
No 2 Limited in their capacity
as trustees of Intu MH (No 6)
Jersey Umit Trust

MH (No 6) Lunited Partnership

48 75%

Westfield M Acquisitions
Limited

MH (No 6} Limited Partnership

(0 9906%

Westfield MH Investments
Limited

MH (No 6) Limited Partnership

00094%

Merry HilI Thustee Nol
Limited and Merry Hill Trustee
No 2 Limited n therr capacity
as trustees of Intu MH (No 7)
Jersey Unit Trust

MH (No 7) Limited Partnership

48 75%

Westfield MH Acquisttions
Lunited

MH (No.7) Limited Partnership

1%

Merry Hill  Trustee No |
Limited and Merry Hill Trustee
No2 Limited m therr capacity
as trustees of Intu MH (No 8)
Jersey Unit Trust

MH (No 8) Limited Partnership

49 75%
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PART 3

ACCOUNTS

Chargor Account type Account Bank Sort Code Account Number
Intu Finance MH | Collection Barclays Bank ple | 20-36-47 33524116
Limited

General Barclays Bank plc | 20-36-47 63947815

Holding Barclays Bank plc | 20-36-47 63780414
Crossmane General Barclays Bank plc | 20-67-59 83919056
Limited
Westfield MH | General Barclays Bank pic | 20-00-00 53745325
Acqusitions
Limited
Westfield MH j General Barclays Bank ple | 20-67-59 53604856
Holdings Limted
Westfield MH | General Barclays Bank ple | 20-00-00 23310523
Investments
Limted
Westfield MH | General Barclays Bank ple | 20-67-59 23655059
Phase | Limited
Westfield MH | General Barclays Bank plc | 20-00-00 43862321
Waterfront
Limited
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PART 4

RELEVANT CONTRACTS

Chargor

Description of Relevant Contract

Intu Finance MH Limited

The MHB2B Loan, being

(a} the loan onginally made between WCSCF Finance Sari (as
lender) and to the Finco as botrowet 1n an onginal amount of
£193,762.763 (as amended to £193,117,348 1n December
2012); and

(b) the loan ongmally made between Westfield Europe Finance
No 2 Lumited (as lender) and to the Finco as boriower in an
ongmal amount of £193,762,764 (as amended to £193,117,348
mn December 2012),

and each as assigned by the relevant lender to the Boniower (as
lender) on or atound the date of this Deed
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SCHEDULE 3
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 Apreement dated [ |, 2014 between { ]
and Deutsche Bank AG London Branch (the Security Agreement)

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

We irrevocably instruct and authonise you to

(a) disclose to the Security Agent any information relating to the Restricted Account 1equested
from you by the Security Agent,

{b) comply with the terms of any written notice or instruction relating to the Restricted Account
received by you from the Secunty Agent,

(c) [hold ail sums standing to the credit of the Restricted Account to the order of the Securty
Agent, and

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

We are not permitted to withdraw any amount from the Restricted Account without the prior wrtten
consent of the Secunty Agent ]’

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

The nstructions 1n this letter may not be revoked o amended without the prior wnitien consent of the
Secunty Agent

! To be deleted 1n respect of the General Account
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This letter and any non-contractual obhigations ansmg out of or in connection with 1t are goveined by
English law

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

Yours faithfully,

(Authorised 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 Sirs,
Security Agreement dated | ] 2014 between { |
and Deutsche Bank AG London Branch (the Security Agreement)
We confirm teceipt from [ ] (the Chargor) of a notice dated [ ] 2014 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 its account weth us (Account no |[ ], sort code [ 1) (the Restricted Account}

and the debt tepresented by 1t

We confirm that we

()
(b)
(<)

C))

accept the mnstructions contained 1n the notice and agree to comply with the notice;
have not recerved notice of the interest of any third party in the Restricted Account;

have netther claimed nor exercised, no1 will clain or exercise, any secursty interest, set-off,
counter-claim or other right 1n respect of the Restricted Account, and

[will not permit any amount to be withdiawn from the Restricted Account without your prior
written consent J*

Ths letter and any non-contiactual obligations arising out of or m connection with 1t are governed by
English law

Yours farthfully,

(Authonsed signatory)

[Account Bank]

To be deleted m respect of the General Account
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SCHEDULE 4
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

To {Contract party]
[Date]
Dear Sirs,

Security Agreement dated | | 2014 between | |
and Deutsche Bank ACG London Branch (the Security Agreement)

Tins letter constitutes notice to you that under the Security Agreement we have assigned by way of
security to Deutsche Bank AG London Branch (the Security Agent) all ow rights in respect of [insert
detarls of Contract] (the Contract)

We confirmn that

(a) we will 1emain hable under the Contract to perform all the obligations 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 Security Agent to the contraly stating that the security has become enforceable [n this event, all
the nghts, powers and discietions will be exercisable by, and notices must be given to, the Secunty
Agent or as it duects

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

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

Youws faithfully,

[Chargor]

(Authorised signatory)
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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 | ] 2014 of all the Chargot's rights 1n 1espect

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

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

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

Yours fathfully,

(Authorised signatory)

[Counterparty]
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SIGNATORIES

Chargors

EXECUTED AS A DEED by
INTU FINANCE MH LIMITED
acting by

PETER welk

Director

In the presence of

Witness's signature -

Name CrsmiiAE MEOH

EXECUTED AS A DEED by )
INTU MERRY HILL LIMITED )
acting by )
Director

In the presence of
Witness's signature
Name

Address .

0015437-0009085 BK 27087980 10




In the presence of

Chargors

EXECUTED AS A DEED by
INTU FINANCE MH LIMITED
acting by

Drrector

In the presence of
Witness's signature
Name

Address .

EXECUTED AS A DEED by
INTU MERRY HILL LIMITED
acting by

Susan Mary Jane Ford

Director

Witness's signature

Name  Wlbil MRALURE

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

Susan Mary Jane Ford

Director

In the presence of

Witness's signature

Narne AN AARU ol

EXECUTED AS A DEED by )
WESTFIELD MH PHASE 1 LIMITED )
acting by )
Director

In the presence of

Witness's signature

Name

Address

EXECUTED AS A DEED by

WESTFIELD MH GROUP LIMITED )
acting by )

Drrector

In the presence of.

Witness's signature

Name

Address

EXECUTED AS A DEED by

WESTFIELD MH ACQUISITIONS LIMITED
acting by
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EXECUTED AS A DEED by )
INTU MERRY HILL 2 LIMITED )
acting by )

Duectol
In the presence of

Witness's signatuie

Name

Addiess

EXECUTED AS A DEED by }

WESTFIELD MH PHASE | LIMITED )

acting by )

HuaHh FoRD

Dnector

In the presence of

Witness's signature

Name ﬂ’Dl’IJ . M ‘TTA/L—"‘

Address

EXECUTED AS A DEED by )
e . WESTFIELD MA GROUP LIMITED )

acting by )

HugH ok
Duectot

In the presence of
Witness's signature

ot MTZA .

Name

Addiess

EXECUTED AS A DEED by

WESTFIELD MH ACQUISIFIONS LIMITED )

acting by }
HueH FFed
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Dueclo

N _
Witness's signature

Name A’DW Ml T M.-r

Address

EXECUTED AS A DEED by

WESTFIELD MH HOLDEINGS LIMITED )

acting by }
f WG H FoRD

Diiector

In the presence of
Witness's signature:

Name A’Dr” M |77A’1_—-

N - —

EXECUTED AS A DEED by )
CROSSMANE LIMITED )
actimg by )
HugH FED
77 Director

in the presence of

Witness's sighature _

e ADITI MITTAL—

Address

EXECU1LD AS A DEED by
WESTFIELD MH INVESTMENTS LIMITED
acting by

Hvan FORLD

Durector

R g
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In the presence ol
Witness's signature

A1)

EXECUTED AS A DEED by
WESTFIELD MH WATERFRONT LIMITED )
acting by )

HugH LD
Director

[n the presence of

Witness's signature
Name A’D ) 7]

Address

EXECUTED AS A DEED by

CABLE PLAZA LIMITED )

acting by )]
HVg 11 LD

Director

In the presence of
Witness' s_s_lgr;atﬁrng

Naine l Ti M { T 741——'

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

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

Director

In the presence of
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In the presence of

Witness's signature,

Name

Address

EXECUTED AS A DEED by

WESTFIELD MH WATERFRONT LIMITED
acting by

Director

In the presence of

Witness's signature ..

Name

Address

EXECUTED AS A DEED by

CABLE PLAZA LIMITED
aciing by

Durector

In the presence of
Witness's signature
Name

Address. .

EXECUTLD AS A DEED by
MERRY HILL TRUSTEE NO.1 LIMITED
1n 1ts capacity as trustee of Intu MH (No 1) Jersey Unit Trust

ting b
Ay e Mary Jane Ford

Director

In the presence of
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Witness's signature
Name VAN MAQUNE

Address

EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.2 LIMITED
1n 1ts capacity as trustee of Intu MH (No 1) Jersey Umit ‘Trust
acting by

Susan Mary Jane Ford
Director
In the presence of

Name M\‘EL\-‘Z MPL ay \ﬂt

EXECUTED AS A DEED by ;
MERRY HILL TRUSTEE NO.1 LIMITED * '
n 1ts capacity as trustee of Intu MH (No 2) Jersey Unit Trust

acting by
Susan Mary Jane Ford

Director

In the presence of*

Name. . VMG E MARV W E

Address
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EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.2 LIMITED

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

acting by )
Susan Mary Jane Ford

Dhrector

In the presence of*

Witness's signature

Name . wAMLLE WAL IRE
Address
EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED
1n 1ts capacity as trustee of Intu MH (No 3) lersey Umit Trust

acting by }
Susan Mary Jane Ford

Director

In the presence of

Witness's signature
Name WAMALE Ng\ﬂ\:’\"%’
Address

FTTRVE “ S

EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.2 LIMITED

in its capacity as trustee ot Intu MH (No 3) Jersey Unit Trust )

acting by Susan Mary Jane Ford )

Director

In the presence of
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Witness's signature

Name WMAUNE
Address
EXECUTED AS A DEED by .
MERRY HILL TRUSTEE NO.1 LEIMITED -
in 1ts capacity as trustee of Intu MH (No 4) Jersey Unit Trust
acting by
Susan Mary Jane Ford
Director

In the presence of

‘Witness's signature .

Name ULE NMALLWARE |
Address
EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.2 LIMITED .~
in its capacity as trustee of Intu MH (No 4) Jersey Unit Trust )

)

acting by Susan Mary Jane Ford
Director

In the presence of
Witness's signature

Name M\{L\& W\i\(ﬂ)\ﬂ

Address:
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EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.1 LIMITED ‘

in its capacity as trustee of Intu MH (No 5) Jersey Umit Trust
acting by

Susan Mary Jane Ford

Director

In the presence of

Witness's signature
VM Le WAALULE

Name-

Address

EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.2 LIMITED
in 1ts capacity as trustee of Intu MH (No 5} Jersey Unit Trust

acting by Susan Mary Jane Ford

Director

In the presence of*

Witness's signature
Name WAL DAL

Address

EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.1 LIMITED
1n 1ts capacity as trustee of Intu MH (No 6) Jersey Umit Trust

gcting by
Susan Mary Jane Forg

Duector

In the presence of
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Witness's signature
Name

Address

EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.2 LIMITED
1n 1ts capacity as trustee of Intu MH (INo 6) Jersey Uit Trust

acting by Susan Mary Jane Ford

Director

In the presence of

Witness's signature
Name . \A\&L\t \W\G\U\ ‘ .

Address

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO 1 LIMITED

n its capacity as trustee of Intu MH (No 7) Jersey Unut Trust
acting by

Susan Mary Jane Ford

Director

In the presence of.

Witness's signature

partive MALVLE

Name

Address

|
\
I
I
|
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EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.2 LIMITED

in 1ts capacity as trustee of [ntu MH (No 7} Jersey Unit Trust

acting by )
Susan Mary Jane Ford

Drrector

In the presence of

Name ‘ML, MN)\UR&‘

EXECUTED AS A DEED by

MERRY HILL TRUSTEE NO.! LIMITED
in its capacity as trustee of Intu MH (No 8) Jersey Umit Trust
acting by

Susan Mary Jane Ford

Director

In the presence of

Witness's signature . —
Name . VNLLI: M ]\(AU \ ('-.'
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EXECUTED AS A DEED by
MERRY HILL TRUSTEE NO.2 LIMITED
n1ts capacity as trustee of Intu MH (No 8) Jersey Unit Trust
acting by
Susan Mary Jane Ford
Durector
In the presence of*
Witness's signature
Name  AMWC WRAGUIRE

Address
Security Agent

DEUTSCHE BANK AG LONDON BRANCH

By"
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FXECUTEL AS A DEFD by )
MEFRRY HILL TRUSTEFNO Z I IMITED
m u5 capde by as hustee of intn MH (No 8) Jarsey Und frust }

acting by )

Duectot

In the presence ot
Witness's signature
Name

Addiess

Secus iy Agent

DEUTSCHE BANK AG LONDON BRANCH

B

DAYID BUTLER
BIRECTOR

CLIVE BULL
DIRECTOR
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