Companies House

MRO1 e

Registration of a Charge

Company name: Intu Shopping Centres plc
Company number: 02893329

X60VIWMQ

Received for Electronic Filing: 23/02/2017

Details of Charge

Date of creation:  20/02/2017
Charge code: 0289 3329 0025

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED AS SECURITY
AGENT FOR THE FINANCE PARTIES (SECURITY AGENT)

Brief description: NOT APPLICABLE
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2893329

Charge code: 0289 3329 0025

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th February 2017 and created by Intu Shopping Centres
plc was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 23rd February 2017 .

Given at Companies House, Cardiff on 24th February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION

() ADDLESHAW
J GODDARD

Dated A0 Februnwy 2017
.

INTU SHOPPING CENTRES PLC
INTU PAYMENTS LIMITED

LIBERTY INTERNATIONAL GROUP TREASURY LIMITED
AS CHARGORS

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
AS SECURITY AGENT

CONFIRMATORY SECOND RANKING
SUBORDINATED CREDNTORS'
SECURITY AGREEMENT
relating to
Intu Shopping Centre
Milton Keynes




EXECUTION

This Deed is dated 20 3(8-—'113"(""’&“3 2017

(1)

Betwean

intu Shopping Centres plc (registered in England and Wales no. 2893329);

(2} Intu Payments Limited {registered in England and Wales no, 4143665); and

(3) Liberty International Group Treasury Limited (registered in England and Wales no.
1951790},
{each a Charger and together the Chargors): and

(4} HSBC Corporate Trustee Company (UK} Limited as security agent for the Finance Parties
(as defined in the Credit Agreement below) {(Security Agent).

Background

(A) Each Chargor enlers into this Deed in connection with the Credit Agreement (as defined below).

(B} Itis intended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand.

It is agread

1 interpretation

1.1 Deflnitions
In this Deed;

Act means the Law of Properly Act 1925

Amendment Agreement means the amendment and restatement agreement dated on or aboul
the date of this Deed between the Borrower, HSBC Bank ple as mandated lead arranger,
original counterparty and agent, the financial institutions fisted in schedule 1 Pari A therein as
Restatement Lenders, the financial institutions listed in schedule 1 Part B therein as Acceding
Lenders and HSBC Corporate Trustee Company (UK) Limited as secutity agant

Borrower means Infu Milton Keynes Limited (formerly intu Midsumrmer Limited) {reglstered In
England and Walas no. 08133358)

Credit Agreement means the £125,250,000 credit agreement originally dated 18 July 2013
between the Barrower as borrower, HSBC Bank ple as arranger, original counterperty and
facility agent, the Security Agent as security agent and the financial institutions listed in
Schedule 1 therein as original lenders as amended and restated on or about the date of this

Desad

Liabilities means all present and future obligations and liabilities payable or owing by the
Borrower (whether actual or contingent, joint or several or in any other capacity whatsoever)

Party means a party {0 this Deed

Raceiver means a receiver and manager or a receiver, in each casz, appointed under this Deed
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1.2

EXECUTION

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the
Borrower to any Finance Party under each Finance Document, except for any obligation which,
if it were so includeg, would result in this Deed contravening Sections 678 or 679 of the
Companies Act 2008

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 Security Agent, acting reasonably, is satisfied that all ihe Securad Liabilities have
been unconditionally and irrevocably paid and discharged in full

Subordinated Debt means all Liabilities of the Borrower to a Chargor

Subordination Deed means the subordination deed dated 18 July 2013 between each
Chargor, the Borrower, the Agent and the Security Agent

Subordinated Document means any document evidencing or recording the terms of any
Subordinated Debt

Construction

{a) Capitalised terms defined in the Credit Agreement have, unless expressly defined in
this Deed, the same meaning in this Deed,

(b The provisions of clause 1.2 (Construction) of the Credit Agreement apply to this Deed
as though they were set out [n full in this Deed except that references to the Credit
Agreement are 1o be construed as references to this Deed.

(i} A Finangce Document or other document includes (without prejudice to any
prohibition on amendments) all amendments however fundamental to that
Finance Document or other document, including any amendment providing for
any increase in the amount of a facllity or any addifional facility;

(mn the term this Securlty means any security created by this Deed; and

(iii} a reference 1o any gsset, unless the context otherwise requires, includes any
present and future assels.

(d) Any covenant of a Chargor under this Deed (other than a payment obligation) remains
in force during the Security Period,

(e) If the Security Agent reasonably considers that an amount pald to a Finance Party under
a Finance Document is capable of being avoided or olherwlse set aside on the
liguidation or administration of the payer or otherwise, then that amount will not be
congidered to have been Irrevocably paid for the purposes of this Deed.

(f} Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of sale of that Security Assel.

10-9076518-4\15421-1848 2
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3.1

3.2

3.3

34

EXECUTION

Creation of Security

General
(a) All the security created under this Deed:
i is created in favour of the Security Agent;
{li) Is created over present and future assets of each Chargor;

(i) is security for the payment and satlsfaction of all the Secured Liabilities; and

{iv) is made with full tite guarantee in accordance with the Law of Property
{Miscellanaous Provisions) Act 1994,

(h) The Security Agent holds the benefit of this Deed on trust for the Finance Parties.
Subordinated Dabt

Each Chargor assigns absolutely by way of security, all of its rights:

{a) in respect of the Subordinated Debt; and

{b) under each Subordinated Document.

Representations and warranties

Representations and warranties

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

Status

{a) itis a limited Jiability company, duly incorporated and validly existing under the laws of
the jurisdiction of its incorporation; and

(b) it has the power to own its assets and condurt its business, as is being conducted.

Powers and authorisations

It has the power to enter Into, perform and dellver, and has taken all necassary action to
authorise the entry into, performance and delivery of, this Deed and ihe transactions

contemplated by this Deed.
Legal validity

This Deed constitutes its [egally valid, hinding and enforceable obligations enforceable in
accordance with its terms subject to any qualification as to matters of law referred to in any legal
opinion delivered under paragraph 3 of Schedule 1 {Conditions Precedent) to the Amendment

Agreement,

10-5076518-4115421-1849 3
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36

37

38

3.8

EXECUTION

Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
and will not:

(a) conflict in any material respect with any law or regulation or judicial or official order;
{b) conflict with its constitutional documents; or

(2) conflict ih any material respect with any document which is binding upon it or any of its
assels.

Authorisations

Subject lo due registration of this Deed in accordance with Section 860 of the Companies Act
2008, all authorisations required by It in connection with the entry Into, performance, validity and
enforceability of, and the transactions contemplated by, this Deed have been obtained or
effected {as appropriate) and are in full forge and effect,

Mature of security

Subject to registrafion as contemplated by clause 3.6 {Authorisations), this Deed creales those
Security Interests it purporis to create and is not llable to be avolded or otherwise set aside on
its liquidation or adminisiration or otherwise,

Subordinated Debt

(a) Each Chargor Is the sole legal and beneficial owner of the Subordinated Debt in relation
ta it.

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

(e All payments to it by any other party to a Subordinated Document are not subject to any
right of set-off or similar right,

{d) Each Subordinated Doeument fs its fegally binding, valid, and enforceable obligation.

(&) Neither it nor (so far as it is aware) any other party to & Subordinated Document is in
default of any of its material obligations under that Subordinated Dacument,

{f) There is no prohibltion on assignment in respact of any of the Subordinated Debt or Its
rights under any Subordinated Document.

Times for making representations and warranties

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

(b} Each represenltation and warranty under this Deed is deemed to be repeated by sach
Chargor on the date of each Request, the Drawdown Date and on each Inferest

Payment Date.

{c) When a reprasentation and warranty is repeated, it is applied to the circumstances
existing at the time of repetition.

10-9076518-4115421-1848 4



8.1

6.2

6.3

7.1

EXECUTION

Restrictions on dealings
Each Chargor must not:

(a) create or allow to subsist any Security Interest (other than this Deed) on any Security
Asset; or

() sell, transfer, ficence, lease or otherwise disposs of any Security Asset,
Subordinated Documents
(a} Each Chargor must:

{i} subject to the terms of the Subordination Deed, duly and promplly perfarm its
obligations under each Subordinated Document; and

{ii) supply the Security Agent and any Receiver with capies of each Subordinated
Document and any information and documentation relating to  any
Subordinated Document reasonably requested by the Security Agent or any
Receiver.

(b} After this Security has become enforceable, the Security Agent may exercise, without
any further consent or authority on the part of any Chargor and irrespactive of any
direction given by a Chargor, any of the Chargors' rights under any Subordinated
Document.

When Security becomes enforceable
Event of Default

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

Discretion

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

Statutory powers

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

Enforcement of Security

General

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

(b} Section 103 of the Act (restricting the power of sale) and Section 83 of the Act
(restricting the right of consalidation} do not apply to this Security.

10.007661841 5424-1849 5



7.2

7.3

74

7.5

7.8

8.1

EXECUTION

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be llable, by reason of entering into possession
of a Securily Asset, to account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might be llable,

Privileges

Each Receiver and the Security Agent [s enfitled 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.

Protection of third parties

No person (including a purchaser} dealing with the Security Agent or a Receiver or its or his
agents will be concerned to enquire:

(a} whether the Secured Liahilities have become payable;

{b) whether any power which the Security Agent or a Receiver is purporting to exerclse has
become exercisable or is being properly exercised;

{c) whether any money remains due under the Finance Documents; or

{d) how any money paid to the Security Agent or to that Receiver is ta be applied.

Redemption of prior mortgages

(a) At any time after this Security has bacome enforceable, the Security Agent may:
(i} redeem any prior Security Interest against any Security Asset; andfor
{ii} procure the transfer of that Security Interest to itself; and/or

{iin) settle and pass the accounts of the prior morgagee, chargee or encumbrancer;
any accounts 0 setled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargors.

(b} Each Chargor must pay to the Security Agant, immadiately on demand, the costs and
expenses Incurred by the Secusity Agent in coennection with any such redemption and/or
transfer, including the payment of any principal or interest.

Contingencies

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

Receiver
Appointment of Receiver

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

+0:8076518:015421-1949 4]



8.2

4.3

8.4

8.5

9.1

EXECUTION

() this Security has become enforceable; or
{ii) a Chargar so requests the Security Agent in writing at any time.

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

(c) Except as provided below, any restriction imposed by law on the right of 2 mortgagee
to appoint a Receiver (including under section 108(1) of the Act) does not apply to this
Deed.

{d) The Security Agentis not entitled to appeint a Receiver solsly as aresult of the obtaining
of a moratorium (or anything done with a view to obtaining a moratorium) under Section
1A of the Insolvency Act 1986,

Removal

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

Remuneration

The Security Agent may fix the rernuneration of any Receiver appointed by it and the maximum
rate specified in Section 109(6) of the Act will not apply.

Agent of the Chargors

(a) A Recelver will be deemed o be the agent of the Chargors for all purposes and
accordingly will be deemed to be in the same position as a Reseiver duly appointed by
@ mortgagee under the Act Each Chargor is responsible for the confracts,
engagements, acts, omissions, defaults and losses of a Recelver and for liabilities
incurred by a Receiver.

{b) No Finance Party will incur any liability (either to any Chargor or to any other person)
by reason of the appointment of 2 Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discrefion conferred by this Deed {either
expressly or impliedly} or by law on a Receiver may after this Securily hecomes enforceable be
exercised by the Security Agent in relation to any Security Asset without first appointing a
Receiver and hotwithstanding the appeiniment of a Receiver,

Powers of Receiver

General

(3) A Recaiver has all of the rights, powers and discretions set out befow In this clause in
addition to those canferred on it by any law, this includes all the rights, powers and
discretions conferred on & receiver (or a receiver and manager) under the Act and the
Insolvency Act 19886,

(b) If there is more than one Receiver holding office at the same time, each Receiver may
(untess the document appointing him states otherwise) exercise all of the powers

1000765801152 1848 7



8.2

93

9.4

9.5

9.6

9.7

8.8

EXECUTION

conferred on a Receiver under this Deed Individually and to the excluston of any other
Receiver.

Possession

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

Bale of assets

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

{b) The consideration for any such transaclion may consist of cash, debentures or other
abligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period which ha thinks
fit.

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of a Chargor
or relating in any way 1o any Security Asset,

Legal actions

A Receiver may bring, prosecute, enforcs, defend and abandon any action, suit or procaadings
in relation to any Security Asset which he thinks fit.

Receipts

A Recaiver 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.

Pelegation

A Receiver may delegate his powers in accordance with this Deed.
Other powers

A Receiver may:

{(a} do all other acts and things which he may consider desirable or necessary for realising
any Security Asset or incidental 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 in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that

Security Asset; and

(c} use the hame of a Chargor for any of the above purpases.

10-5076618-4\15421-1849 8
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12.1

12.2
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EXECUTION

Application of Proceeds

Any moneys received by the Security Agent or any Receiver after this Security has become
enforceable must be applied in the following order of priority:

{a) in or towards payment of or provision for all costs and expenses incurred by the Security
Agent or any Receiver under or in connection with this Deed and of all remuneration
due te any Receiver under or in 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 the Chargors or other persan entitled to it,

This clause Is subject to the payment of any clalms having priority aver this Security. This clause
does not prejudice the right of any Finance Party to recover any ghortfall from any Chargor.

Expenses and indemnity

zach Chargor must:

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

() keep each of them indemnified against any failure or delay in paying those costs or
éxpenses,

Delegation
Power of attorney

The Security Agent or any Receiver may delegate by power of aitorney or in any olher manner
to any person any right, power or discretion exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms {including power to sub-delegate) which the
Security Agent or any Recelver may think fit.

Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to any
Chargor for any loss or lability arising from any act, default, omission or misconduct (other than
wilful misconduct} on the part of any delegate or sub-delegate.

Further assurances

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

{(a) creating, perfecting or protecting the secutity intended to be created by this Deed over
any Security Asset;

10-9076515-415431-1848 2]
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15

16.1

15.2

1583

EXECUTION

{b) if an Event of Default Is outstanding, facilitating the realisalion of any Security Asset or
the exercise of any right, power or discretion exercisable by the Security Agent or any
Receiver or any of its or their delegates or sub-delegates in respect of any Security
Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property
whether to the Security Agent or to its nominees, and the giving of any notice, order or direction
and the making of any registration, which in any such case, the Security Agent may think
expedient.

Power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receivaer and any of its delegates or sub-delegates to be its attorney to take any action after the
occurrence of an Evant of Default which is outstanding which a Chargor s obliged to take under
this Deed. Each Chargor ratifies and confirms whataver any attorney does or purports to do
under its appointment under this clause. ’

Preservation of Security

Continuing security

This Securily is a continuing security and will extend to the ultimate balance of the Securad
Liabilities regardless of any intermediate payment or discharge in whole or in part.

Relinstaterment

{a) [f any discharge (whether In respect of the obligations of any Chargor or the Borrower
or any security for those obligations or otherwise) or arrangement is made in whole or
i part on the falth of any payment, security or other disposition which is avoided or
must be restored on insolvency, liguidation, administration or otherwise without
limitation, the liability of any Chargor under this Deed will continueg or be reinstated as
if the discharge or arrangement had not occurred.

{b) Each Finance Party may concede or compromise any claim that any payment, security
or other disposition is ltable to avoidance or resforation,

Waiver of defences

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

{a) any time or waiver granted to, or composltian with, any person;
(b} the release of any person under the terms of any composition or arrangement;

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

(d) any nan-presentation or non-chservance of any formality or other requirement in
respect of any instruments or any failure to realise the full value of any security,

{e) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any person;

10-9076516-4115421- 149 10



(f)
(9}

(h}

EXECUTION

any amendment of 2 Finance Document or any other document or sacurity;

any unenforceability, ilegality, invalidity or non-provability of any obligation of any
person under any Finance Document or any other document or security; or

any insolvency or similar praceedings.

154  Immadiate recourse

(a)

(b}

155 Approp

Each Chargor waives any right it may have of first requiring any Finance Party {or any
frustee or agent on its behalf} to procead agalnst or enforce any other rights or security
or claim payment fram any person before claiming from any Chargor under this Deed,

This waiver applies irrespective of any law or provision of a Finance Document to the
contrary.

riations

Each Finance Party (or any trustee or agent on its behalf) may at any time during the Security
Period without affecting the liability of any Chargor under this Deed:

(a)

(b}

{iy refrain from applying or enforcing any other moneys, security or rights held or
received by that Finance Parly (or any trustee or agent on its behalf) against
those amounts; or

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

hold In a suspense account any moneys received from a Chargor or on account of the
liability of a Chargor under this Deed,

156.68 Non-competition

Unless:
{a)
(&)

10-9076518-4\16421-1540

the Security Period has expired; or
the Security Agent otherwlse requests,

ne Chargor will, after a claim has been made under this Deed or by virtue of any
payment or performance by it under this Deed:

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

(i) be entitled to any right of contribution or indemnity in Tespect of any payment
made or moneys received on acceunt of any Chargors' liability under this Deed:;

i} claim, rank, prove or vole as a creditor of any Chargor or the Barrower or its
estate in compelition with any Finance Party (or any trustee or agent on its
behalf); or
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15.7

16

16.1

16.2

17

17.1

17.2

17.3

EXECUTION

{iv) receive, ¢laim or have the benefit of any payment, distribution or security from
or on account of any Chargor or the Borrower, or exercise any right of set-off
as against a Chargor or the Borrower.

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

Additional security

This Security is in addiion to and is not in any way prejudiced by any other security now or
subsequently held by any Finance Party.

Changes to the Parties
The Chargors

Nt Chargor may assign or fransfer any of its rights or obligations under this Deed without the
prior consent of the Security Agent,

The Finance Parties

(a2) Any Finance Party may assigh or otherwise dispose of all or any of its rights under this
Deed In accordance with the Finance Documents to which itis a party.

{b} References to the Security Agent in this Deed Include any successor Security Agent
appointed under the Credit Agreement,

Miscellaneous
Tacking

Each Lender must perform its obligations under the Credit Agreement (including any ohligation
fo make available further advances).

New accounts

(a) If any subsequent charge or other interest affects any Security Asset, the Finance Party
may open a new account with any Chargor,

{b} If the Finance Party does not open a new account, it will nevertheless be treated as if it
had done so at the time when it received or was deemed to have received niotice of that
charge or other account.

(c) As from that time alf 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 Securad

Liability.
Limited recourse

The parties to this Deed hereby agree and acknowtedgs that the recourse of the Finance Parties
to each Chargor under this Deed shall be limited to the aggregate amount of that Chargor's
Security Assets.

10-8076510-4\15421-1849 12



17.4

18

19

19.1

19.2

EXECUTION

Invalidity

If a provision of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, that
shaii not affect;

{a) the validity or enforeeability in that jurisdiction of any other provision of this Deed; or

fb) the validity or enforceability in other jurisdictions of that or any other provision of this
Deed.

Release

(a} Al the end of the Security Period, the Finance Parties must, at the request and cosl of
that Chargor, take whatever action is necessary lo release the Security Assets from this

Security.

(b} The Finance Partles must, at the request and cost of that Chargor, take whatever action
is necessary 1o release the Security Assets from this Securlty that are to be assigned
to another Subordinated Creditor provided that the Security Agent is satisfied that!

N the Security Assets will be secured under the terms of a Subordinated
Creditor's Security Agreement; and

(i) that assignment is not capable of being avoided or otherwise set aside on the
liguidation or administration of that Chargor or otherwise.

Notices

Alf notives or other communications under or in connection with this Deed shall be given in
writing or by facsimile. Any such notice will be deemed to be given as follows:

(a) if in writing, when delivered personally or on actual receipt; and
{b} if by facsimile, when received in lagible form.

However, a notice given in accordarce with the above but received on a non-working
day or after business hours in the place of receipt will only be deemed to be given on
the next warking day in that place,

The addresses and facsimile numbers of each Chargor are:
{a) Intu Shopping Centres plc

40 Broagway

London SW1H 0BV

Facsimile no: 020 7887 0001

For the attention of: The Company Secretary

or such other as Intu Shopping Centres ple may notify the Security Agent by not less
than five Business Days’ notice.

10-9076518-N15421-1849 13



19.3

20

EXECUTION

(b} Intu Payments Limited
40 Broadway
London SW1H OBV
Facsimile no: 020 7887 0001
For the attention of: The Company Secretary

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

(c) Liberty Internationa! Group Treasury Limited
40 Broadway
London SW1H 0BV
Fagsimile no: 020 7887 0001
Far the attention of: The Company Secretary

or such other as Liberty International Group Treasuwry Limited may notlfy the Security
Agent by not iess than five Business Days' nolice,

The address and facsimile number of the Securlty Agent are:
HSBC Bank plc

Corporate Trust & Loan Agency, Level 27

8 Canada Square

Londen

E14 5HQ

Facsimile no: +44(0} 20 7981 43560

For the attention of: CTLA Trustee Administration

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

Waivers and remedies cumulative

The rights of each Finance Party under this Deed:

{a) may be exercised as often as necessary,

(b) are cumulative and not exclusive of its rights under the general law; and
{c) may be waived only in writing and specifically.

Delay in exerclsing or non-exercise of any right is not a waiver of that right,

10-9076518-4115421-1840 14



EXECUTICN

21 Counterparts

This Deed may be exacuted in any number of counterparts. This has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

22 Governing law

This Deed and any non-contractual obligations arising oul of or in connection with it are
governed by English law.

A0-50TB518-4V16421 455 15



EXECUTION

This Deed has been entered into as a deed on the date stated at the heginhing of this Deed,

Chargors
Intu Shopping Centres plc )
acting by a director in the presence of ) Director

Signature of witness

Name ......... A'.ici.a.Wa rreaf e
40 Broadway
Address ... Lo ICIOY e

SwWiH 0BT

Executed as a deed by
Intu Payments Limited
acting by a director in the presence of

H

Director

Signalure of witness

Name ........ Alicia-Warrers
40 Broadway
Address ... L ondery - oo

Executed as a deed by )
Liberty international Group Treasury Limited ) ...} S . ................
acting by a director in the presence of } Director

Signature of wilhess

Name ......... Alicia.Marren, ..
40 Broadway
Address London

10.4076518-4\15421- 1849 16



Security Agent

Signed by

duly authorised for and on behalf of

HSBC Corporate Trustea Company {UK)
Limited

10-907651B- 1116421 1848
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EXECUTION

yames MeCoinb

Authorise

d sigm\tory



