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Registration of a Charge

Company name: INTU SHOPPING CENTRES PLC
Company number: 02893329

X7088FEH

Received for Electronic Filing: 21/02/201

Details of Charge

Date of creation: 16/02/2018
Charge code: 0289 3329 0027

Persons entitled: NATIONAL WESTMINSTER BANK PLC IN ITS CAPACITY AS SECURITY
AGENT

Brief description:
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.

Electronically filed document for Company Number: 02893329 Page 1




Certified by: ROBERT LUDWIG
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2893329

Charge code: 0289 3329 0027

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th February 2018 and created by INTU SHOPPING
CENTRES PLC was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 21st February 2018 .

Given at Companies House, Cardiff on 23rd February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS: DEED is made on L6 Febmary o 2018 betweer:

. {-i}ﬁ ANTU SHOPPING: QEKTRE& PLE registered in England and ‘Wales (regxster&é nuniber
- 02893329) at 40 Broadway, Londan, SWiH [}BT as chargor (Ehe “Chargor”); and

2y .  NATIONAL Wﬁﬁmmmﬁ BANK PLC 4s secur ty frusted for the See::ureé Fﬁartteﬁ (me

-“ﬁemr;ty Agent’}. o . o o

| IT 1S AGREED s follows:
PR %szn@ﬁs AND mmamzm"rm&
S - S Defiiiitions
Tithis Deed:
S Agsociated 'i.aéaeﬁt;sffmaa'ns,_, i respect of a_h& assets

(ay - . all monies inchuding '(w-t;*eré%éievarét} all déﬁtﬁ%ﬁuﬁiﬁﬁs,- profits, ‘compensation,
-damages; income or intérest paid or payable relating to that asset; and

(h) . all Authorisations, tights, berisfits, claims or property at aﬁy time relating to
that assetg _ . : . -

“t}aiagam” iaans ami {i&iﬁgam agﬁmt ai:tamey of m—tmstm ag;:m:sita{% by the Secuvity
Agent, . . .

: ‘-“Ei’ff&tfaamentlﬁwn‘tf" means the delivery b?';the Agent of a .net?ae under clause 24.21
- (Acceleration) of the Facility Agreement,

“Event of Default” has the mieanifig given to that term in the Facility Agreement,

- SPacility Agreaimend” mesns the facility agreement dated on or about the date of this
- Deed batwaen, arongst dthars, the Borrower, the Security Agent and the Finanice Parties,
 “Finance Document” means the Facility Agregément, .any Security Document, any
‘Hedging Agreement, any Subordifation Agreement, any Fee Letter, any Hedge
Chuntarpany Accassion Letter, or any other documeant desngna‘isﬁ &g such by the Agent
aryl the Borrower, . . - .

“Finance Barty” means th& ﬁsgerﬁ:, tha Sewﬂw Agant the Arrar;ger, the Aa:munt fﬁank,
Hedge Counterparty or & Lender, _ _ _ o

. “Insolvency Act” means the Insolvency Act 1986, . .
“Insalvency Event” means an Event of Default under clause 24.6 {Insolvencyy, clause
- P4.7 (Insolventy proceedingsy or afauae 24.8 Mppemtment of recelvers dnd manag@:rs} of
the Facility Agreement, _ o
. ‘?i.,P&'*'iﬁfaLang; the: Law'{;ﬁ Property Act 1925,

' “Original Jurisdiction” means the jurisdiction under whose laws  the Chargor is
- incorporated as at thedate of this Deed. - -

“Receiver” means a raceiver of reécelver and manager or administiative recéiver of the
“whole or any part of the Seciired i‘—‘!m;ﬁertyﬁ E : :

" “Relevant Jurisdiction” means, in re}attan to tha Cé’aargsr, its Oiriginal Turisdiction. and
any jurisdiction wh&i‘e itconducts its t}ﬁsm&s& . -
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''''''''''''''' “Repeating Represantations” '{r;ear!s each of the fepresertations set olit in Clauge 5.1

------ (Status) to Clause 5.5 (Validity and admissibility In evidencey inclusive, Clause 5.6
. {Governing Jaw and enfarcementy; Clause S At {fnfc:rmat:aﬂ) and Clagse 5,12 {sarzf:tmm_'

ang briberyy.

MSecuved Lishilities” means all -'p?"&s‘an’c ahid futre .aiﬂ.ig‘amﬁs and liabilities {whether .
" actual or contingent. and whether owed jointly or severally or i any othed capacity
whatsoever) of eaf;h Transaction Obligor td any Sécured ?arty under each Finarce

Dreotirment, .

“Sacured Party"' means a Finance Party, a Recelver or any ﬁeiegéte‘-- '

“Sacurad Fraperty" means the assets af thie Char‘gar whzfsh from time t{} TnE-arg, or Jre
swpressed-tobe, the subject of any Semnty created by this Deed.

C L Ygubordinated Debt” means all présent and Futiré ohligations. and habilities fwhether
Cactual of contingent and: whether owed jointly or severally or in any other capacity
whatsoever) of the Borrower to the Chargar whether ‘under a Subordinated Debt.
- Document oF otherwise, _

' "‘Eﬂhardmat&d Débt ﬁas:ument" meaans any dﬁcumerst agr&ement Faly ms‘:rumeﬁt .
-evidencing or recording anv Subordinated Debt orits. terms, including any specified in the -
Schedule (Subordinated Debt ﬁocumenfﬁ)

CTEX E}aductlarf” tHeans & ciedmctran T w%:hhalé g for or-an’ account of Tax frarm & .
: paymeﬁt under a Finance Dooument. ' . _

1.2, Construction
' _"1-,2.-_1 - L}ntesa g mntrar'y frielt cai:mﬂ appears in %’his Eead

' 1:;2,-1'_*1'- - terms defined n the Fa{:;hty Agreement have the same meamng L
iy this Deed; _ - "

CL2AE o the ;}r;'ﬁ.visi&:m'g of dause 1.2 (Construction) of the Faglity -
: - - Agreement {with the exception of dause 1.2(H)) apply to this
Deed as If set out in full i this Deed, except that references to
“the Facility Agreement shall. be mnstmed as references to this
Daed; and :

1243 all provisions in the Facility Agreement that are deemed to apply
- to the Finance Documents a;up]y to this Deed as if set out in-fall -
- jrithis Deed.

' 33@2;2 o 'Unieﬁs & pontraiy znducatmn appears, any refereﬁce in this Deed ta

1.2.2.1 any “asse " includes present and future. properties, revenues
and rights of every description, &ll proeseds of sale of such:

agset, all rights under any agreement. for the. sale, lease or

- Hegnos of suche asset and any monies paid or payahié i respect
efsuch: assat; '

VL2 any “-d_:spasal” nctudes & sale, tronsfer, assignment; grang,
lease, llcence, declaration of frust or othep disposal, whether

. valuntary oF involuntary, am:i “dnspase“‘ will be’ construed

© gtcordinglyy and . _ : o :

1223 - a“Finance Document” o any ofher agreetrient or instrument is
@ reference to that Finance Document or other agreement. or

instrument as amended, movated; supplemented, extended,
restated or replaced from tirme to time (However fundamantally). -
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''''''''''''''''''''''''''''' 1523 0 ‘Where this  Deed includes the ‘words “Im:iuci;ng “in particalar” or “gr

------------ . . otherwise” (or simillar wotds or nhrase&}, the mteﬁmh Is to state exariples
' and not to be &xhaust;ve _

R RN X - Refererzces E:ﬂ ahy $e£uﬂty “z:mated by this B@ed” ér‘e t{] be deﬁm&d t{:-
L include such Security created or intended to be created, constituted, given, -
made or extended by, under or evidenced by-this Deed,

1,3 Third party rights

1-.-3;1 . Unless exprassly pmu ided %:0 tie {:antrary in this Deed ‘a persen who is nrsi )
~ party to this Desd has no right under the Contracts CR;ghts of Third Parties)
" Act 1999 (the “Third Pairties Am:”) t@ shfarce oF enjoy the bBenefit of ai’;y term -
of this Deed. . . _ _

132 _ Notwithstanding any term of this Deed, the aénﬁen't;ef"aiﬂy béﬁs‘c‘ﬁ whoiis nota -
party to this Deed Is hot reduired to Feseind of vary this Deed at dhy time,

i35 ,;fmi/- Receiver, E}'éiag'ate'. of any person deseribed in clause 28.11(h) (Bxclusion . .
-of Hability) of the F—‘a:.:’sht:sf Agreement tiay, subjget Lo this Clause 1.3 and the
Third Parties Act, rél y on any slause of this Deed which ex;zrasshf r:csnt’ers rights

. et
iy ﬂﬂVﬁNAﬂ’f TOPAY.
: 21 ~ The f:hargnr, as prmt:rpai debtuf and not 3ust 1 surety,. cavenants wnth the Secur]i:y' s

| Agent to pay or discharge the Secured Liahi Iit’res
32 The total 'amou'ﬁt' re*;ovﬁr’ah’iéhy the Secured F'aftzes froth the Chargor in relation to the
. Secured Lisbilities shall be Fimiltad to the amount realised from the procgeds of sale or
“other disposal. or realisation of the Secured Property together with: all costs, expenses, .
-~ interest anci ather amounts pavable by the Chargaruander the termig of this Deed,

-  Clause 2.2 S%‘;&IE cn%y fimit the Tiability of the Qhargm‘ for the dxscharge of the Sﬁcurﬂd '
: “Liabilities and shall naot: :

231 - reduce of dlsaharge the Sacured Liabil tzes themgel\res or limit or restrrct the o
“accrual of Interest (including default interest).on any amount; or -

2,3.2 - it the rights of any Secured Party to recover aby amount from any 9&!'5{3;1 .
othier than the Chargor under o in connection with the Finance Documents.

3. GRANT OF SECURYTY
51 Fixed x’:’hérge’s' |
- The Chargm* e:harges by way af f’irst ﬁx&d charge

3,41 al the Subardinated ﬁeht to the extent not effacttveiy ass gmd ‘undar Ci auseﬁ'
B2 (Assignment); . .

C3.12 all the Subordinated Debt Eacumentsr o the extant fot effectzveiy assigned
- under Clause 3.2 {Assignment); and .

31,3 all Assac;ateﬂ Benefits relating to ti";e ﬁecureé Pm;:serty, to the exterit nat
effdctively assigned dnder Ciause 3.2 {Ass:gnm@nr) _ L

3z Mﬁignmeﬁt.

3-,2;1 all -s;he-g'ubmmrgated“ aebt';' --a';sa

16 _RTaaE




''''''''''''''' 3.2 all the Stibordinated Dbt Dotuments;

" iri each case, together with all Assotiated Benafits Felating to such Securad Property:

3.3 ‘Geweral

All Sécurity crc-:ateti By this {)eed

' 331 T {:‘reamc:i in favcur of tha Sewrtty Agant, a5 mmﬂty tmsme for tha Securec:l o
- Partes; . N . o
332 unless specifically stated otherwise, 1§ created over the present and fiiture

" gssets of the Chargor to the extentiof zts rights; title afid interest in, tnder snd
" tosuch assers at any time; and . o :

3.3.3 . s created with full title guarant@:& i accmdance wth th& L,aw af Fmperi:y o
: (Miscellanesais Pravisi Qns}x Aok 1984, . :

- 34 . Contituing security -
| fSubgea%: to f:iause 10,3 (Heieass af Secured. Pmperty}, i:he Semrzty ;:rea?:eé Ly this meed'

s continuing security for the payment and discharge af the Secured Liabilittes. The
‘provisions of this Dead will appiy at allfimes: : :

' R o s’egarﬁifzss af fhﬁ dat& on which ahy :::f fha Secumd Liabilities were Emurmd
342 notwithstanding any i'nter'méfﬁate payment or discharge; and
343 - In respect of the full armount of thie Secured Liabilitles at the relevarit time

- even iF the amount of the Secured Liabilities had ;:smvmusiy been less thar that
- amount or had beennit 8t any time. . o

a5 Additional security
The Secu@ri‘ty created by this Deed i ;fr‘x addition to and is not In any way prejudiced by
- any other guarantee or security sow orsubseguently held by any Secured Party. No prior -

o Security held by any Secured Party over the whole o any of the Secured Property will -
- merge with the Security created by this Deeﬁt -

3.6 Validity of details: ﬂf se{;amd Property
“The fact that incorrect of inmmpfes‘:e “details af Ay Secured Prcﬁerty are inclided or
- inserted in the Schedute {Subordinated Debt Documentsy will not affect the validity: or
" enforceability of the Security created by this Deed. :
4 mm&ms
41 "Tﬁe Chargor mm:’esants to the Sacunty Ageﬂt *cm the date zaf this Deed thaz: the
Subordinated Debt and dach Subordinated Dabt Docurhent ‘which it has ahy dght, ttle or

interest in, dnder or to, s capable of being fresly assigned. by it without the consant of
any other person, _ . :

_ 4.2 “The "{Zha'i*gﬁi'r shall snsiive that any Subordinatéd Debt or any . Siibordinated Debt
Doctiment which it has-any right, title of interést 1n; under or to after the date of this
Deed is capable of being freely assigned by it without the consent.of any other person.
5. REPRESENTATIONS

. The Chargor makes the répresentations and warranties set out in ‘this Clause 5 to each
- ‘Seeured Party on the date of this Deed, S
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CEd4 0 Tiisa izmzteﬁ% ilabliity corporation, taly incorporatad and validly existing under
. the taw of its Original Jurisdiction; _ .
U521 has the power t5 own Tts assets and CaFFY of its txusmesa as it 18 b&mg .
: ‘conducted. '
LBz : B’iné’ingahiigatinﬂs

: emﬁ}rﬁemﬁe ﬁiﬁhgatﬁans subje{:t tea any QUEEE ﬁf:at isn as to matt@rs Gf an raf&rz‘ed toin am;'-
legal opinion delivéred under Schedule 2 {Corditions ﬁre{:’edent} of the Far:silty o

Agre&menﬁ. .

B3 New-conflict with-other {ib'ﬁg'a’.'f:i'ﬁﬂﬂ.- :

.da ot anei WIIE ot conflick wi’ik

531 - aryapplicable taw or reg'uiatié'n tﬁ'rjué'iciia'l ar-official i:ard‘er‘;‘ |

5,32 'aﬂy regulation t6 the extent or In @ mariner which would hes reascmabiy hkely S
< to Have @ Material Adverse Effact; . :
8533 its constitutional decuments; or
5,34 any agréement ar instrument binding Upon it of sy of its assets where sich

sanfict has ar is reasenably likely to have a Material Adverse Effect.

The: Ei"ltl‘}f fato and: par?@rmaﬁce §:ny it of this Deed, aﬂd the tr;aasactrans c::ntem;:ifateé hy'
this Deed, do not constitute § default oF terminativs event {however described) under any
" agreement or instrument binding upen it or any of its assets, where such defauit or svent -
. has or is reasonably likely to have a Material Adverse Efi%\ct .

54 puwer and au?:harltv
541 It has the TOWEr tg GRter into; perﬁ;rm anid ﬁeirvef, and. has takert all
. necessary action to authorisé its entry into, performance and délivery of, this
Dead and the transactions fontemplated by t_i’xts‘.Dé_aci,_ .

542 No Heit on its powers will b sxcesded as'a result of the grant of Security ar
7 giving of guarantess oringémnities centem;:iated by this Deed, .

: '5;5-' _ Vahdtty and aémlss;hiiiw in ev;dance
Al Ausharrﬁatsans required in ::Gﬂfiﬁtctlﬁﬂ wth the erztry mtﬂ, peri’armaﬁce, vahdlty ard
_enforcaabliity of, and the transactions cantemplated by, this Deed, have been obtained or
" gffected (as 'appmpriat@) g gre in full force and effsct.

56 - Governing law and enforcement L

561 Thecholce of English law as the goverriing faw of this Dead will be recognised
: and enforced In its Relevant SUrisd:Ect'ians : . :

5.6.2 . Any gudgmerﬁ: abtamed iy Emglar&d and Wahas n reiatmn o t?’aa Treed w!l be
recognised and enfurced in jts Relevant Juﬂsdmtmrzs. _

B BENCIETIONE .




------ 5“‘? ﬁﬁduﬁtiﬁﬁﬂfrax

A at the date of this Desd, Tt is not required to make any Tax Deduction for or on
account of Tax from any payment it may make under this Deed. .

CEE Mo filing or atamg ta:ms -

- Under the iawg of its Rﬁ[&\;&ﬂt Jur;s:jmtiaﬂs it s n{}t nefzessary that this E‘Jeed B
| registered, filed: or recorded with any authority I that jurisdiction or that any stama;
- fegistration; dotarial of simildr Taxes or fees be pdld on or i relation 1o this Daed or the
transactions contemplated by this Deed except registration of particulars of this Deed at
f’:am;:sames House under the Companies Act 2006 and payment of associated fees, which
Ii be made and psid promptly sfrérthe date of this Desd, . :

58 Infarmat:{m :
5.9.1 Al written information supplied by It or on its behalf to any Secured Party i
- connection: with this Deed or any Seclred Property was: trig, cormplete ancs '
accurate in all material respects as at its date, .

59.2 It fias not omitted to supply any information ﬁ?!’éifzh! if disclosed, would make
' the information reférred to in Clausé 5.9.1 wilsleading in any respect..

593  As at the Utilisation Date, -nnthin_g'ﬁas “occurred sivce the date of the _
' C - information: referred o in Clavss: 5.9.1 which, if disclosed, ‘would. make that
_' information untrue or misleading in any rnaterial reﬁ;ﬁeat. _ :

_ 540 - 'frentra of mam interests and estaf:i;shments

s Centre nf Mam Intereats s sitlated if the Uited iﬁrﬁgdc}m and it has ne. estaﬁ?;shme&i_ X
. {as that term is used in Article 2(10) of Regulation (EUY 20157848 of 20 May- 2015 on
insalvency prodeedings {recast}} in any other }urssdsctmn o

S-,il- - "Rankmg of Sacurltgf

The secwity cﬁnferred t}y this Demﬁ mnst tut&& a first f:;riorxty seCUr {ty tnterest of tha type
described, over the assets referred to, In this Deed and those assefs are hot subject to
Any Prigk or pari passu Security. o . .

547  Sanchions and bribery
£12.1 Ttisnotor toits 'kn’avifiédga,'any of its directors:

51211 s mrrent!y the target -of any sanctmrzs,. regulations  or
.. embargoes or listed on any sanctions list administered by the
Dffice of Fereign Asgels Control of the LS. Treasury Depdrtment
or any eguivalent sanctions or meastres impased by the United
Mations andfm the Curopesn Union  and/or Her Majesty's
Treasury of any ‘other relevant sanctions: authority {aalfectweiyg
"Sanctions”); and .

51347  has received hotice  of any action, . suif, proceeding or
: - irvestigation ageinst ity relation to any Sandctions. _

COBAZ2 It has ot vzefaieﬁ 6 1 iy vinlation of, aby pmv ision of the Bribary Act: 2{3 1&3
: © {the "Bribery i&ci:“} orany other law or regulation applicable to it in relation o _
anti-eorruption, money laundering, ‘and financial crime and it maintaing at all -
times adequate systems, controls, and procedures deszgned to pravent persons
associated with it (as defined in the Bribery Act) from committing the csffences_ '
referred to i section ?(3} of thé Ertber‘y ALt _ -
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Itis the sole '¥egal"ancf beneficial owner of, and has good and matketshle title to, the
- Secured Property, in @ach case, free from Security or restrictions {Gther than those.
created by or pursuant to the Finanbe {Bacumeﬂts) ..

544 Repekition

The Hepeating R&pr&sentatmns ate deemad fo bez mazﬁ& E}y the Chargﬂr E:y reference o
the Tacts and circumstances then existing on ‘the date of the Utilisation Request, on the
Utilisation Date and on the first day of each Intersst-Period. .

6. UNDERTAKINGS

) The und&rtakmgs i thls C!ausa & mmaan ififorce fmm the date: af‘" tﬁ;s Deed i’nr 2 lfmg 35.
“any amount is outstanding gnder the Finance Documents or any Commitment isin force.

B - Megative pledge

Tha Chargor may not create or permit to subsist any Secutity ovar any Secured Proparty
Cothier than as permitted gnder the Facllity-Agreement, . _ . .
6.2  Disposals
The Chargor shall not-enter irito a single transaction of a seties of Eransactions (whether
related or not and whether voluntary o inveluntary) to dispose of all or any part Qf ar%yi.
‘Secyred Property, dther than as permitted under the Facility ﬁgreement

B3 o Iﬁfﬁl‘maﬁﬁﬁ relatmg to Qecured ?mperty

. The Chargor shall pmm';ziiy'sup'pl? i the Securéiy'Ag‘ént stch f’LE'I“tiﬁe!‘. miformation
_ regarcimg its Secured Pmpea‘ty dg the: Bacuy] ty Agent Hay reasanabiy reguest,

64 ' Fm‘if‘lﬁl‘ assyrance

The Chargor shall ﬁﬁempﬂy fake Bl such actions, including executing &l such documents,
niotices and instructions as the Security Agent may determing to be necessary and {acting
‘reasenably while no Defauit is contimging) in such forme as the Security Agent may

reas&nabiy ragiire: o

' B4 ' tc: create; perfaat, ;::mtec%: anfj {if ﬂecessary} masnta in the Saturity areatea:i by
: this Deed or for the exercise of any rights, powers and remedies of the
Secured Parties provided by dr under this Deed or by Law or regulatmrﬁ, :

6.4.2  to corifer sn the Secured Parties fsef:uni:af interests. §n or aver. amy m" its assets
o " located in any jurisdiction other than England and Wales equivalent or similar
Cto the S‘xﬁtuﬁt‘,’l-ﬂé’eaﬁésd by tﬁiss Deedy andfor

643 - _i’ailﬂwing the Séctrrerice of an Enfarcament E’vent to famlitai:e the reahsatmn'
- of the assets which are; or are intended to be, the subject of the Security .

eregred by this Deed.
- ?nwm to remﬁﬁv -

If the Chargm’ falls to mmp!y w;th any. cf its ah sgat ons under this. Deed the S&cunty _
Agent {oF its nominee) may {(at the Chargor's expense), with advance nsts{:e o the
Chargor (but anly if 1t is reasoniably practicable to provide stich advance vigtice) take such
action as i negessary o protect any assets against the consequences of the Chargors

- hon-cempliance atid/or to gnsure compliznice with such obligations, The Security Agent I

" not obliged to perform any obligation of the: Chargor nor to take any action which it may
be entitled To take Gnder this Deed,

By A




C 6.6 Powerofattorney

CESL Az secur tv far the perf@rmanc& ot its obff gatmns under this Deed, the Chargor
: §rrevm:abiy appoints the Security Agent, each Receiver and each Ebeiegate ta' :
be its attoriey, with fidl ;mwer of subistitution. _ :

BB Each attorney may, i the name of the raievaﬂt i:hm‘gm and crs its bﬁhaif and

at ity expensg, do anvthing which. the Chargor ls .obliged o do urider any
Finance Document to-which it is & party’ (but has failed to-do within any dme
- pefiod permitted for performance by it of any such obligation) or which the .

- Security Agent, Receiver or Delegate may in their absolute discrétion consider
-appreptiate in connection with the exercise of any of their nghtﬁ, powers, . -

- authorities or discretions in relation to the Secured Pmperty or under or

' -ﬂthemnse forthe purposas of any Finande Demment or any law or régulation.

6,63 _' 'The {:hsrgczr ratifies’ and comﬂrms ‘afiything donhe hy an\; attamey urzr%er this

Tiause &6, o
7. . RIGHTS OF 'ﬁ&F-G%%{:EMEMT
74 Secured Liabilities deemed payable

For the purposes of all rights aﬂd DOWETS ;n’mi ed. hy stat;;te, the Secured Liabilities are
_dugand pavable orithe date of this Deed. :

73 When Security en?umea&ie )

- The Securl ity ereated by this aeed is eafﬂmeabie at any time fafiowmg the cetrrence of
© Eh Enforceiment Event, : . :

73 Enforcement powers

At any time (a) ‘when the Security created by this Deed is enforceable o (b} following 2
-reguést by the ﬂha‘rgt;'r;,. the Security Agent gy, without 'fu'rther-ﬁ.ﬁticef

?31 's&l appragnat&, realise or transfer, mdusmg o itaeif o te any other perscm,
©albarany part of the Sedured iﬁe*r‘{fnpartyF
R P P o .a;zpamt ane or r"s‘ic}s‘e persans to he & Retedver: rsf alf ar any part of the Seﬁurad '
B _??eperty, .
7,33 é}f?arczsé any of the gsﬁWars, authorities - and diseretiong z:anferr’e'd' on

miattgagess, administrators or receivers, under the LPA, the Insolvency Act;
any other legislation or: regulation or Uﬂd&%’ thiz Deed; aﬂd,!’a}r

3 734 ‘take such flirther action as it see;s fit to enface alt or any_- g:s-art_ of i:_l’ie Sei:u%i:_tsf“
: - cregted by this Deed, : .

7.4 - Rights in relation to a Receiver

With rictice to the Chatgar, thie Securty Agent may refriove any Receiver appainted under
© this Deed, appolit another person as Receiver or dppolit additional Recelvers. Each
Raceiver will be deemesd to be the agent of the Chargor wio alone will be responsible for
the acts and defaclts of the Receiver and for any liabllities incuried by the Recelver (other
- than those caused by the Recéiver's gross negligence or wilful misconduct). The Security
CAgent miay iy the remuneration of & Recéiver which wil l be payable by the i:i‘xargar arid
-farrrs patt of the Seclired Liabilities, . .

B CT5 ' Radam‘pt‘izm'ﬁf priarﬁaxzuritg '

' Whera there is any Serutity creat:ed over dny of the Secured Praperty which: rank:s iri
: .prsomt‘y to the Eecunty cmat&d by this Deed and: '

e MELETInIRGALe -




751 the Security created by this Deed hecomesenforcéable) andfor

U952 the Holder of such other Security takes any steps to enforce that Security,

the Security Agent or-any Receiver may, at its sole discretion and at the cost-and expense
* of the Chargor, redeen, take o transfer of and/or repay the indebtedness secured by such
ather Sacurity. Al amounts paid hy the $emr;ty Agent or a Receiver under tils Ciause .
will form part.of the Secured Liabiliti _ : N :

7.6 Appropriation of payments

- AWy appmg}r jatian by the $€curtty Agﬁnt t}r @ ?{ﬁmiver gidar this ﬁe&d WHE overrld& any
- appropriation by the Char@ar o _
T Fin’énﬁial-mtiam:‘a!.
L 7L To the extent that any of the assets assigned or charged under this Deed -
‘constitute “financial collateral” and this Deed constitutes a “finandial collateral
- afrangement” {in each case, for the purposeé of and as defined i the Fnancal
Collateral Arrangsrrients (No. 2) Regulations 2003 (the “FC Regulations™)), -
the Security Agent will have the right at any time when such Security is.
enforceable. to ‘apprapriate all or any part of that financial coliateral in such
mannaras it sees fitin or towards the satisfaction of the Secured Liabilities.

7.7:2. - Where ahy financial collateral is appropriated, its value shall be:

’?:,_'}’:.2-,1 o in _' t_hé-' case of cash, it face . Sfa'l'tie'-'-af" the time of the
' approprigtion; - ' : '
7.7.2.2 " if the finangial collateral is listed or traded .on a recagnised .

- exchange, the valae at which it could have been sold an that
exchange at the time of appropriation; and
7723 in any other case, the amount reasonably determinéd by the -
' -~ Security Agernt hy such prodess ag it niay select, mc:ludmg :
independent valuation, - _
and the Cﬁargn'r ayrees that the méfhéd of waltiation pf*’ov ded for ih “this:
Clause 7.7.2 is commercially. reasaﬂaiile for ‘the purpfzses af -the FCo
Regulations. . .

7.8 Demands '
- /—*my fiamand for payment madé by any Seeurad ?arty shali to the axtent ti’iat: ariy af the.

Secured Liabilities referred to therein are due and payable, bevalid and effective even If it
—gcontaing no staterent of the relevant- Secureé Liabilitles or an tadcurate or indemplets

statement of them.
8. . POWERS OF & RECEIVER
‘81 General poweis .
Any Receiver will have:
8.1.1 - the rlghi:s;"g_ﬁaw;é?s, @ﬁviiﬁgé&& and imriuhities conferred on :rééei’vers, réchivers
CoEnd mansgers and mortgddgees in postassion urdar the LPA
817 he rights, powers, ‘privileges and immunities conferred on administrative 3
- receivers Twhether of not that Regeiver 18 an administrative receiver) umﬁ&r _
the Insolvency Act: and . .

R




............ 8.1.3 . all other rights, powers, privileges and immunities conferred by law' or

----- : _ . Fedistation on rec:exvers rEceivers And Mandyers; martgagees 17 - possession
and administrative receivers, : _ .

g2 'sﬁeﬁifiggmwém :

The rightsf pawez‘s 3nc§ reimedisg promdecﬁ in thts Dagd ave i adéitian F Ry ﬂghts,-
Cpowers ahd remediey umier law ot reguiatmn ﬁmy‘ Receiver will ‘have the following -
- gdditianal powsrs: . '

' 201 ti}e pcrwar o z:ia oF it to dc anythmg which the Chargor caulﬁ de ::sr ormit tu )
- do-inrelation to the Secured Property which is the subject of the appointment;

22 thﬁ power to dd. all ather aci:s and ‘things which ‘the Beceiver may consider
desirable or necessary for resli smg any of the Sscured Property or incidental or
conducive to any of the rights, powers and disgretions conferred on'a R&aewer
witder this Dead of by law or. r&guiamﬁ* and :

8.2.3 S "che pc}wer to use the Qhaz’gar s rHare for all the abwe gmrpmses

R R Variation of statutnw powers

Tha fot owing statutory gm\nsmns cfa not appiy fce thzs Deefi -af any Securrty creatad by'

this Deed:
ga1 'the' conditions té the éxe;ﬁsé of a power ef's'aEé-ir‘; s-ézii:%{ré' 103.of the LPA;
8.3:2 - the restrictions on the spplication of pm{:&edé by & mortgagee tjr-'_réas}e;var I
- sections’ 105, 107(2) and 109(8) cf the LPA; aﬂd
L33 the restrictions o the aﬁpmntm»ent {Jf @ receiver in section 1i}9{1} ef the LPA
and the provisions regarding & récelver’s refmurieration i section: 109{&} c}f thg
LPA. . o
4. PAYMENTS AND ACCOUNTS
'. 9.1 - Set-off and nth&r rémedies .

o %11 Al iﬁa\fi’ﬁﬁﬂ‘iﬁ to be made by the- Char*gar wnder tms Deed shall ‘be zaicu ated:
cand be made without (and Tree and dear of amf deduction Tor) sat-off or
- countercialm, . _ .

9.1,2 While an Event of Default s -c;:mtinuing, a Secured Party may set off any
: matured obifigatfon die frohy the Chargor under this Deed (o the exteit
‘henefigially owned by that Secured Party) against any matured-obligation.owed
By that Secured Party to the Chargor, regardless of the place of payment,
. ‘boaking branch or currency of eithier obligation, If ‘the obligations are in
. different: currencies, the Secured Party may convert either obligation at a .
Cmarket rate of exchange in its usual course of busmess far the purpose of the :
ﬁet*eff . . -

=% A Sezcwad Party may, at sy tima, combine or mmahdat& aay accounts hezié
: by Tt for'the Chargot, : :

92 VAT
Clause 12,7 (VAT) of the Facility A’gméménﬁ applies ko this Deed as if set out in fuil in this -
Deed, except that referénces to & Party shall be constrired gs-reféfences toa party to-this -

Deed, reférences to Finance Docuiments shall be construed as references to this Deed. and .
references to a Finance Party shall be construed as references to the Security Agent.

i BEIETRSIRBEL
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9.4

10,

10.1

b2

- Defanlt interest

If the Chargor fails to pay any afmount payable by it under this Deed on its dile date,

interest-shall socroe on the overdoe gpunt from the due date up to the date of actusl

payment (both before and after judgment) at & rate which i8 2 per cent. per annurm
. Bigherthap the rate which would have been payahle if the overdie arhount had, x:%u:‘ing

the period of non- payment, constituted & Loan inthe currency of the overdue &mﬁuﬁt for

Cmiceessive Interest Perlods, each of g duration selected by the Agent (acting resisonablyl.

Any Interest accruing under this Clause shall be Immediately payable by the Charger on

a;&g)hcable to that overdue amount butwill reémain mmecﬁxaﬁe}v duie and ;:’xayab

' Q&nemi

841 Snb]er:t to Claiise 9.4. 2 steriing B i:i’:e cusreEncy m“ payment for any B fjﬂ&

from the Chargor Lmder this %ﬁﬁd
~euFrendy in which the costs, expenses or Taxes arg incurred.

ependent abllgation immedistely on demand indemnlfy each Secured Party

- demand by the Security Agent. Default interest {if unpaid) arising on-an everdue amount
Cwill be: compounded with: the overdue amount at the end of each Interest Period

'-'9}'4;2 . Each payment in I‘Eﬁpe{':t‘ i’:sf costs, ex;aeﬁses oF Taxes shaii ?JE mrade in the '

- 9.4.3  If the Chargor pays any amount in a different currericy, it shall as an

 against any cost, loss or liability arising out of or.ais & result of the conversion .

~ Into-the required currency,

. 944 : '-;SJE amnﬁfﬁtﬁ ‘pavable by the Chargor under this Deed shall be ';:a e %m‘ma{itatei '

g demand by, and i accordance with the Ingtructiong of, the Security Agent.

jé;a.s‘r - Any certification or detarm natfen by aﬂy Secured Party af a rate or amount .

Cunder this Deed s, inthe ahience of rﬂamf‘est strar, conclusive evidendeof the

. matters to whfzzh it miateza

- pffectfve svert if It <ontains no statement of the relevant labilities or ah

iraccurate of ncomplete statement of thers The Sedurity Agent may mdke

' fmy numberof demands under this Desd., .
gpmma‘nw 0OF ?Rﬁi’zﬁﬁﬁs

&rder Gf ;:rwr;t;f

Security craated by this Dead will be appled, 1 the axtent permitiad by a;}p!mal}%f: ang i

accordance with'the pmvis ong of the Faclity Agreement

- fé&w az’:{:{mms

If &t any tmee: :
- rEBson; or

Sacurlty svier any of the Sesired F*m;:&erty; _

mtevant matage of subs&quaﬂ% security was reoeived and 1 fmm that thine, all paymﬁmts

O e T

. 46 Any demand f*m payment made by !:h;a Sewnt’y Agent shaii b vaiifi aﬁd'

" All amounts received by any Secured Party in connection with the enforcement of the

R - any of ti’:ﬁ f:zargars ohli gat ofis teasd to be: cm;’itmumg thgat ons %‘or asw‘
1&22 A Secured ?az‘ty receives or s deemed m hav& recelived mt;ce ﬂf 5ubs&quem; :

" each Semr&d’?ﬁ-rﬁs{ may open a .ﬁew-az:c&un%wit& the 'ﬁﬁa‘zfgai}ﬁ If a-Securad Party does
-nat’ é:':;ars:t*s S rsfew aa:{:mmt 'ii: w’ri% bfz Et’aate{f 'as ha'\; fig dmzé 3& aiz ﬁ‘hﬁ% t:me wi":en the

~made by or o ‘behalf of the Chargor to thiat Secured Party will be credited or be tisated




10.3

EE

Cata

i1z

12,

iz

122

12.3

' -fhscharge of the Secured L%ak:ﬂi tias
" Release. ::af Bacured Pm;mrzg

AL I the Security i&ger&t is sa}?:sf%ed that all t?ie Secured Liabilities have, subwct oy

Clauses. . 1301 {Reinstatement) ahd 13.2 (Avoidable pavments), been

unconditionally and Trrevecably pald and discharged In full and all facilities

which. could ressonably be expected to give rise to Seoured Liabilities
b nated ‘the Security Agerﬁ: will,at the regquest and cost of the Chargor:

'.1{3‘-3,141- : F&Eeasa; r‘egss;gn ar dzsc:ha;ge {as agmmw;am} the Sacured

Froperty: and

100312 return all damn’;en‘cs of iﬁii,fé* trafistar documents and ther

_ docurmentation refating fo the Secured Proparty: which It holds:

farwhich 1 beirg hald to itg G?*dér)

10.3.2 .The Samnty Agent shall, at the s'equest anﬁ cost of Lhe ﬂhm*gef‘,, ds 5ooh as
- reasonahly practicable following a request from a Chargor; release, reassign or

 discharge (as apprapriate).any Secured Property which is subject to a disposal

by a Chargor perraitted under the Fadility Agresment and, i requested in

writing by the relevant Chargor, provide a certificate of non-crystallisation of

- -the floating charge created under this Deed {insofar as that r:?*xarge has nnt
L %:rysta Hsedh . . _ .

?Rﬁ?ﬁﬂﬂ%‘ﬁfé OF Tﬁ]ﬁﬁﬁ ?a&#&‘mfﬁ _ -

ii.1.1 - any 'mﬁn'fe:y-'remaiihﬁl -'ché under the F’ir;ance- iﬁacum'énté*

become exercisable; or

11.1.3 f:h"at ‘Secured Party s valmﬂy wpﬁm*cecf amﬁ aﬂt ng within ﬂ:ﬁ ‘powers rrej

- acoardance with this Qaeﬁ

The receipt of any Secured Party will be an absolute and conclusive discharge to a

- purchaser of ‘any of the Secured Pmperw wha will have no nbhgatmn to eamqwm how any o

: msnies are applied, . o
'?E&ﬁ?ﬁﬂi"ii}iﬂ OF sammw %GEN'{ _

_Na ilahliit’gf ag mﬂrtgagm i ;:ma&aasmn

'E\fg hilyer fmm, or other persrm dealing with, Smy Secureé Pafty will be concerhad ko
Cenmdre whether: _ o : .

O o 100 KNy .any ;}t}wm wh ¢h that $acured Party is guwcrtmg t{} exgroise has a;’zmn ar-

Mo Secwﬁd Farty wuﬁ b mbie to aamuﬂ‘e t{) the {Zhargﬁr 8 martgagee i pass&ssmn by -

reason of enfering into possession of any-of the Secured Property, nor for any cost, loss

’&‘aczi&mg

" The Securty e;reated by this Deed % tetended é:{: SECUTE BN fﬂrthf:r aﬁvarscﬁﬁ w%zmh as’sy
 Secured Party is obliged to make under the Finance Dﬁ{:um@ﬂtﬁ

g ﬁ;samﬁan of ti;e Secured Parties

o BB ERAY

< ofF Hability on reallsdtion, ror for any defsull or onilgsion for which & mortgagee n-
| possession might be linble unless in sach case, directly caused by the relévant Secured -
 Party’s gross negligence ar wilful misconduct. . .

- Each Secured Party is entitied to exa?é%s& its rights, powers and discretions under this
Desd in atcordance with the terms of the Finahce Documents and the Chergor-does ot




"""""""" have aniy tight o control or z‘eat;rii:t aﬂy Sewmﬁi ?artys exerdlge s:sf ATy u{‘ Hi rfghizs,

------------ powers or discretions undaer this Deed,
13, .. '_ 8&%&?}21‘46 PR&?IQIQ%S .
131 n&einstéiemeﬁf

IF at any tiz‘ne, tham has been a rei&ase, settiem&nt of dtsa’:harga af tha Chargam
abili igations onder this Deed and, a5 o congequence of any Inmivarscy Event or for any
othér reasaorn;

131 1 | Eny paymerit ma{ie o ar‘sy persanin rﬁﬁpezzt of any of the Seaur@d i..sab lities IS
. required to'be repaid; ar;f:%,fm“ . :

3L . any Secirity (or othar right) held 'ny the ":‘Seéurﬁﬁ Fa'rtieﬁ i r&s:ﬁiect of iés'ny" of
g the Secured Liabilities (whether under this Deed or otherwise) Is declared void
isset aside or Is otherwise affected, :

then the Chargars obligations under thig Deed wnfi mntmua in aff&ct g5 if thare had bﬁ&r‘i
no such release, settlement or discharge and as if the relevant payment had not been

- made and/or (as applicable} the relevant obligation or Security {or other right) had not
- been so affected; and accordingly (but without limiting the Secured Parties” other rights
_under this Deed) the Security Agent wiil be entitled to recover from the Chargor the value
- which the Security-Agent has placed upon such Security for other right) or the ambunt of
any such. payinent-as i such release, settiemént or discharge had not occurrad, :

R A\rmﬁaiﬁa ;ms;maﬁts

1 the. Seclrity Agent, :actmg r&amnabiy, considers thaﬁ*: ahy ;ammmf: {:said tly OF OfF b&haif
of the Charger in régpect of the Sscured Liablities could reasonably be éxpected to be

- avoided, set aside or ordered to be refunded or reduced for any reason then, for the
: gaurpc}aes of this Dead, such amount will net be considered o have been rrevocably paid.

133 'Wawar fzf ﬁafance&

Ti‘z& ::af}i gations: ﬂf the Chargor under this Deec% and the S&Qur‘;ty created hy‘ this Deed w%if
not be affected by any ¢k, owissign, matter or thing which, but far this Clause, would
veduce, relesse or prefudice any of its obligations under this Deed ar the Security created
by this Deed (without limitation ard whether or not known to it or any Secured ?arty}' '
Hicluding: . :

. 1331 any timaa, waiver or cr}ﬂsam: g:’ante}d ts, or f:cm;}asmieﬂ with, th& C’nargar any
- {}izhgxar or any other pas*san, . . '

. 13;3;2 ‘;he reiease &f any Obligor or ﬁny ather person umﬁer he terms of any
: - composition oF arangernent with any ::r@d itor of any Obligor; .

1335 the ta%;mg; v&matmn, mmpramise, exci'saﬂ_ge, rengwal Or rei_e:a'm of, orrefusal
' o neglect to perfect, take up or enforce, any rights agalnst, of-sécurity over
assets of, the Chargor, any Obligor or any other person of any non- -
presentation of non-observance of any formallty or other réguirement in
respect -of any instrumient .or az’ly fallure to reali se the full value of any
saourity;

13.3.4 any incapacity or lack of power, authority or lagal pérsonality of or dissolution
- or change in the membiers of status of the Chargt}n any Qbilgaf o any ather .
person; - . _
1548  any aménd_mérsm ﬁ'ﬂv_atiém, .é;ﬁ';:ég:lemém, pxtension, restatement (however
- fundamental and whiether or not rorg onerous) or réplacement of any Flnance
.- Becument or any other docurment or securlty including without limitation-any
" changs i the purpose of, any ‘extension of or any Increase n-any facility orthe




'add tanof ar}y Hew fac:si ?y uz”aiier aﬁy !’-‘ rance Document or other ﬁinfzum&nt oy
SeCurity; .

i336 any: uﬂﬁs‘sfﬁmﬁab:iim zifagalw o mvaitdty of an\g obizgaizl{m mf a;"iy @&rmn
: 'us"idef any Finance Docuiient of any othiér document or security: f:}; _

' '13;3_;3“" -~ any inselvency or similar pmc‘aed figs: o

EET N :ﬁha'n"ga'r' .’izﬁmﬁ '

exgrﬁssiy %:&nf‘ t’ms that it intends %hat the $g~zwnty cmat&d by this ﬁeetj shaii &;{mnd fmm e
time to time to any (however fundarmental )] variation, increase; extension or additionofor -
to-any of the Finange Docurnents and/or any Tadility or amemt imade available uhdet any
‘af the Fmaﬂﬂe Socuments for the purposes of or in connection with any of the foll owing: .-
. agquisitions of any nature; increasing working capital;. enabling distributions to be made;
- cafrying. oub restructurings;  refineicing - existing facilities: refinahcing any other
- indebtedness; making facilities available wi onew borrowers; any other variation or
extension of the purposes for which any facility or amount msght be made available from
timié to timie; and any fees, costs and/or expendes associated With sy of the foregoing.

1385 Immediste recourse

. The Chargar walves any right it may have ﬁf first. requ g é’my Seaur‘ed Party (or any
 trustee or agent on ity behalf) to proceed against of enforce any other fghts or security
or-claire payment from any person before clalming from the Chargor under this Deed. .
This walver applies Err&sgem% of any law orany provision of & Finante Document t6 the

contrary.

izé _ik;gpmpriatiaﬂs

~Unitil 2t dmounts which may be or become payable by the Obligors under or in’ _éié:;_'_;é‘neaﬁmh
. with the Finance Documents have been frrevecably paid i full; -each Secured Party for
_-any trustee or agent on its behalf) may: . : _ '

) .'13;-_6-4& refealn from 'agag!gfmg o anf’oﬁ::?ﬁg @ny other moneys, security or rights Feld or
- received: by that Secured Party (or apy trustee or agent on its ‘behalf) in
respect of those amounts, or apply and enforce the same in such manner and.
order ‘as it sees fit (whether against those amounts or otherwise) and the
Chargor shall not be entitied 1o the benefit of the same; and

13.6.2 hcl_d in an interest-boating sUspehde dccolunt any _rr;aﬁeyé-éééei'va&' fram the
Chargor or an account of the Chargor's liability under this Deed:

- 137 - Deferral of Chargor's rights.

Until all amourits which may be or b&mme payable hy ‘c%‘ze tt}bi iGors. unﬁer orin c:mﬂectian
with E:he Fiancg Documents have bean irmsmmbiy pald I full and unless thé Security -
Agent c;t%‘rerw se x:fxrec:i:s, ti’ue i’:hargm’ wsil ok exerc;se any ﬂght‘g wh;ch tt may ha\z& by‘-

- - of amf amount bemg ;;a*gabie; ar fiabiity arzsmg, undﬁr the Fmame Eaagments
-i;%-,-?‘l to .im mdammfse‘d by .a‘ny'_{abiigcsr;

13.7.2  te tlaim any contribition from any Obligor of guarantor of any Obligor's -
obligations tnder the Finande Doduiments] . o

1303 to take the benefit (in whaole or in parl and whether by way of subrogation ar
- otherwise] of any rights of the Secured Parbies under the Finance Documents
arof any other guarantes or security taken pursuant to, or in connsstion with,
- the Finance Documents by any Secured Party; o .

TR




S B4 o bring legal oF other ;}racmzﬁmgs fsr an m“x:i&:‘ r&qmr‘mg any Obligor ta ‘riake

------------- S any payrient; or perfory any obligatian, in respect of whilch the Chargtsr has
given a guarantee, undertaking or indemnity; . .

RERERE G to ekercise am; right of séf- c}fi‘ ada nsi: any Qbiigm} ami.!e:sr -

4576 - - to clatm. of prove a8 & 4 cretiifor of, amf {}blzger i campetition with any Semred o
' ' -'Farty -

¥ hhe Cﬁargar r&(:ewas sty Denefie, gaymﬁmt ar distributmﬁ norelstion Skﬁih r;gi";ts it
-shall hold that benefit, payment or distribution o the extent necassary to enable aill
amolints which may be or become payable to the Securéd Parties by the Obligors under
-~ orin connection with the Finance Documents to be repaid in full on trust for the Secured
- Parties and shall promptly pay or transfer the same to the Security Agent or @s the
© - Ssourity Agent reev direct fol appisaatm;ﬁ it at:c:ardanc:e with: Clatge 14,1 (ﬁrdar of

Sriorityy:

i4. CHANGESTO *riiﬁ PARTIES
141 No aﬁs;gr&mﬁnt by (:har'gar '

' “'E”he ﬂ’:hargar maaf net assxgn any of 1:5 nghts {}r transfer any’ cf s rlghts oF {:bi:gat ans )
under this Deed, _ . . -

14,2 - Assignment by Security ;ﬁgﬁﬁt

| Thé Security Agent may ﬁgﬁligﬁ--arzy 'é:‘f‘ its Hlahts or t.rar’@s‘fer'ia;rty' of its rights or cbligations
under this Deed In accordance with the terms of the Fadlity Agreement, :

15, NOTICES
151 Compitunications

Any communication to be made under or it connaction. with this Deed shall be made. in
Erglish; incwriting and, unless otherwise statéd, may be made by fax or letrer,

15.3 Addresses.
The address and fax number (and the department or officer, if ainy, for whose attention
tHe cormimiuhication is to be made) of gach party 1b this Deed for any- communication or

document to be made or delivered under or in connection with this Deed is that identified
with its farme beéaw ar a'ny suijst feite a{i’drégs or f&x n’umher or degartment ar foﬁﬁer as.

e tha c;%?’ser partses tﬁ this Deed ;f & chaﬂge is made hy the Secur}t\; #gent} by n::}t ii—tss '
than five Busiess Davs’ nokite. . '

153 : i}ali’wﬁrg '
' 4531 - Any mrﬁnﬁunic&tmﬁ' or document maﬁ% or delivered 53;‘ i::éfié .pérs’ah- tf;}' aﬁrx‘éthé%
under of eonnection with this Deed will only be effective
3.'5.:3;-};-& o ff‘ hy way of faxi when rac&;vad m fagible f@fm,, or
15.3.1.2° -ﬁ" by way of lettet, when it has hesm feft at the reievaﬂt addréss

or five Business Days after being deposited in-the post postage
: g;arapa i tnan enve!{s;}a atﬁdmsa&d o it ot that adéresﬁ,

énd ifa part oular éepartmerit or officer Is sgzet:;f‘ed A% paﬁ: of e adciress

. {ietai}s grovided  dnder Clause 152 (Adﬁfrﬂsses}, i addressed ‘to that
) 'departmerzt ar {}ff‘ter) . _ e

i R T




CiREZ Any c:amn'sun;gatzaﬂ ar dagume:}%’; t& be made or delivered to the Security Agent L
will he effective only ‘when actually received by the Security Agent and then
only if it is: expressly marked for the sttention of the department or officer
- dentifietd with the Security Agent’s sighature below (or any substitute
. deparimrient or officer as the Security Agent shiall specify for this purposel.

15343 . Any communication or document which becomes effective; in accordance with _
CClauses: 15.3.1 and 15.3.2; after 5:00 pom in the place of receipt shall be .
dagmed only o becorae effective o the following day. - . o

_ 5.4 Elactronic é&mlﬁ'uniéatian'

1541 Any mmmunmmm 0 be made betw&en By two Pa;’t éas uncier B in -
~connection with this Deed may be made by electronic mail or other electronic
. mesns {incloding, without Hmitatian, by way of posting to 8 secures wabszte) if
- those two Partiss: _ '

345;4-;1*1 : 'ﬁ&ttf‘gf ea{:h other i wating ef thelr ﬁfléc’cramc riall &ddr&ss"_
: and/or any other information réguired to enable the transmission
of information. by that means: and :

15442 notify each other of any chatge to their address or any other .
- osueh miforinaticn supplied by them by ot less than five Business
Dave’ nigtice, :
- 1542 Any such efectranéﬁ cﬂmmumc&ti@n as spec’ii“%ed in Clause 15 4 1.3 abﬂve to be -
©made betweeh those two Parties may only-be made in that way to the extent
: that those two Parfies agree that, unless and until not f|ec§ to the cantrar‘y,, this -
4 to be an accepted form of mmmuﬁicat Ot .

15.4.3 By suz:h efeatmm«: r:ﬂmmmicatlan as s;wmf‘ed n Clause 15 . 1 1 abe\xe mada' _

. betweern-any two Parties will be effactive only when actually received {or made
~avatiablel In readable formoand In the case of any electionle comrhunication
imade by a Party to the Seeurity Agent only If it isaddressed in sdch a manner

- a8 the Security Agent shall specify for this purpose. o -

1544 Any ﬁisaf:tmmc communication which becomes effac%:wa; in az:mfdaﬂf:& with
Clause 15.4,1.2 above, after 5:00 pim. In the place in which the Party to whom
- the relevant cormunication 45 sent or made avsilable has its address for the
prpose-of this Deed shall e deemed only to. betome effective on the following
- day. : _ .
CIBAE | Any reference inthis Deed to o communication being sent or recelved shall be
construad to include that communication being made aviilable i accordance
_with this Clauge,

| _ 155 - English ?‘anguagé-
1551 Any riotice given under o in connection with this Deed st be it Erglish,
1552 ' Al -czthe_r‘.ci’%s‘éu&:énts ;:fi*a%}i‘de:f under or in connaction with this Deed st 'bé:
15521 in English; o | | o
) 155,22 if not i 5n§h‘s‘h‘ “and I so r;équs'mcf by i:ha é‘é&;ar}t{a Ageﬁé o
" accompanied by a certified English translation and, in this case,

the English trensiation will prevail unless the daﬂu;’%’;ent is @
- constitutional, Statutory or other official doclmenit. .
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E 'Thrs Deed frimy tﬁe éxemted i an*f mumt}er of caunmrparts, and this has the ‘sama eﬁae:t'
as if the signatures on the counlerparts were oiva single copy of the Dised,

17, GOVERNING LAW
. Th:s Deed and any nor- cs‘:mtrac:tuai f.}iﬁiigatmﬁs aﬂsing Ql,it’ af‘ oF it‘l mnnea:tma wnfh it are
_ governied by the law of England and Wales, . _ N
18, ENMFORCEMENT
18,1 - Jurisdiction
1844 . The courts of England and Wales have exclusive jm'tsdrc?;mn to settle any
~dispute drising out of oF In connection. with thig Deed (including o dispufe
L oregarding the axistence, valdity or termination of this Deed) and any non-
contractual obligations arising out of or in connection with it {a “Dispute”).
1812 The parties to this Desd agree that the courts of England and Wales are the
. ost appropriste and cohvehient cotirts to settle sny mﬂpu?:e A acce&r‘éir‘sgty'
no party to this Deed will argue to the carztf'ary _

S 18,3 .”I“-hs&- CEause 18 i is far thi benefit _Qf'-ti_’_l& Secured Parties anly. Ad B result, no
- Seciured Party will be preverted from taking proceedings relatiniy toa Dispute
- i afry other court with jurisdiction,. To the extent alfowed by law, the Secured
“Parties m:a‘-y take. aanmrmnt‘ procesdigs ifany number-of jUursdictibns,

”l‘h:s Deed is executed asa deaé anﬁ éﬂhvereﬁ on the fiaté ﬁtated at tha hag;rtmng of this
Deed, U . L
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SCHEDULE
Subordinated :iﬁé'ﬁt"ﬁaaumeata 0

| o &aﬁé‘ 14 -t%ie date of this Daed
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CEXECUTION

The C’%‘arﬁ;m‘"‘ B
Executed asadeed by
INTU SHOPPING CENTRES PLO

_-acting by ﬁ?ie director In the presence of: -

Withess signatire!
- Witnegs namé:
40 Broad way

: meﬁﬂn
&W‘i HOBT

© Witriess address:

- The Security Agent

'-Exacutaed as & déed E:sy e

as attorney for NATIONAL wgﬁmmmm }

BANK PLC,
. hwthe pres_&fsae.cxf

Witness signature:
Witness name:

E ‘Witness address:

s HetvE TRy

1 Director .

Alicia Warrery

»»»»»»»»»»»»»

Name:  David Andrew #ég{mgz

ﬁ:&mmani&:zﬁtioas o &e zieiivareﬂ tz.t,
1 Address:

40° Broadway, L;:ndﬁn, %ng%and and Waieg, o
Linited Ki;‘zgﬁom SWIHOBT o

'ét%&ntian* .

'ﬁmap Company Sscretariat

Sreeee

ARASE N TR IR RS AT PR RS R YRSy

as attorney for NATIONAL WESTMINSTER
BANK PLC o

I communications to be delivered to:

- Address:
280 Ezshz;psgam, Lanfiﬂm at:zm AAN

Qﬁtt&t‘it%ﬁn‘ L
Portiolic Nmagament, Raat ﬁstat& ?manﬁe_ -

'3 agyaﬁmant




''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' o BXECUTION

o T'ﬁé'éi;évgm? _______________________ -
o Executed d¢ a deed by, 30 . s
INTU SHOPPING. CEMNTRES F‘Lﬁ 3
Y i S e b b

-acting by one divector In the presence of: T

- S Bivector

o . Name:

L Wiiness sigiaturg; : _

L S | communications tahﬁﬁaiiveraﬂ toi
o Witnessnamg: . Lo || Addresst :

- i United Kingdorm, SW1H 0BT

'._Wftﬂﬁﬁ address: L ﬁtter:f;iaﬁ* .
AR ' J Gioup {fﬂmiaaﬁy secretaﬂat

' '_ﬁm ﬁm;urity ﬁgan’t .

| Executed as & deed by M Qlﬁiﬂhml 3y §
as attorney for NATIONAL WESTMINSTER ¥
. BANK PLC, s
" the presence of:

as attorney for NATIONAL WESTMINSTER '
 BANK PLE L

Witness signéiiu:‘&

mess Tiamat M gm%
- wimms aﬁfimss;, *3&:3 f%mwz %ﬁi“ | o o
iﬂ% £ o [ attention: S
Cgl% WA : - | Portfolic. Mariagement, Rea Estat& Fnance
S _ﬁap&rtment .

'ﬁammeaie:aﬁanﬁ to b siﬁlisramﬁ w |
Address: . o
250 ﬁishepsgatﬁ, Lcmz:i@n; E{:zﬂ T O

e R

40 Broadway, Landm, Enﬁiam:f and Wales, L |




