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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4269291

Charge code: 0426 9291 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th January 2017 and created by WOOD GREEN TWO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2017 .

Given at Companies House, Cardiff on Sth January 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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This agreement is made.on & SANUARY 207

BETWEEN:

1 The parties listed in schedule 1 (each a Grantor and together the Grantors); and

2 ‘CBRE Loan Services Limited, acting through its office at Henriefta House, Henrietta
Place, London, W1G ONB as security agent for the Secured Parties (the Security Agent).

RECITALS;

A The Borrower {ag defined in.the Facility Agreement (as defined below)) and the Security
‘Agent have entered into the Facility Agreement.

B Itis a-condition of the Facility Agreement that the. Grantors enter into-this agreement for

the purposes of creating security intérests. under the Law: over, amongst other things,
cefrtain contract rights.of the Grantors,

ltis agreed as follows:

i

1.1

12

Definitions and interpretation

In this agreament, words and -expressions shall, except where. the context otherwise
requires, have the meanings given to them in the Facility Agreement,

In this agreement, the following words and-expressions shal, except whera the contaxt
ctherwise requires, have the following meanings:

Collateral means the Contract Rights arid the Proceeds.

Contract Rights means all rights, title and inferest, present and future, of a'Granter in or
pursuarit to the Contracis.

Contract means any loan agreement andfor intércompany debt arrangements enfered

into between & Grantorin its-capacity as the lenderand a Counterparty-in its capacity as

the barrower whether entered into before or-after the date of this-agréement.

Counterparty means:

€] Selborne Walthamstow Limited, a company incorperated under the laws of Jersey
with. registered numiber 80727 and having its registered office at One The
Esplanade St'Helier Jersey JEZ 3QA and

(bY  Woad Green London Limited, a company incofporated under the laws of Jersey
with registered number 80729 and having its registered office at One The
Esplanade St Helier Jersey JE2 3QA,

gach & Company.

1 BLAW-34633104:6



1.3

1.4

Encumbrance means any morigage, charge, piedge, lien, assignment, hypothecation,
title retention, security interest, trust arrangement or any other agreement or arrangement
which Has the effect of creating security.

Events of Default- means any of the events or circumstances specified inclause 12,

Facility Agreement means the facility agréement to Se dated on or around the date
hereof and to be entered. into between, amongst. others, the Berrower and the Security

Agent..

Law means the Security Interests (Jersey) Law 2012,

Limited Recourse Subordinated Creditors means Capital & Regional (Mall -GP)
Limited, Capital & Regional (Shopping Centres) Limited and Capital & Regional Holdings
Lirmnited:

Order ineans the Security Interests (Registration and Miscellaneous Provisions) {Jersey)
Order2013.

Proceeds means any proceeds {as defined in the: Law) derived directly or indirectly from
& dealing with-the Contract Rights or from 2 dealing with the proceeds of the Contract
Rights.

Secured Obligations means. all présent and. future obligations and liabilities {(whether
actual or contingent and: whether owed joinfly or severally. or in any other capacity
whatsogver): of each Transaction Obligor to any Secured Parly urder each. Finarice
Documerit.

Security Period means the period commencing on the date hereof and ending on the:
date upon which all of the Secured Obligations have been irevocably paid and
distharged in-full, as determined b_y the Security Agent acting reasonably.

If the Security Agent considers that.any amount paid, performed or distharged in réspest
of the Secured Obligations is capable of being avoided or stherwise set aside on the
insolvency or bankruptey of a Grantor (o any other person) -or otherwise, then that
amount shall not be:considered to have been irrevocably paid, performed or discharged
for'the purposes of this agreement.

In the interpretation of this agreement, the following provisions apply save where the

cuntext requires otherwise:

{a)  forthe purposes of the Law, the Security Agent shall be the seeured party, the
Grantors shall be the grantors, the Collateral (including, without limitation, any

after-acquired property) shall be the collateral, the Events of Defailt shall be the
events.of defaulf-and this agreement shall be the security agreement;

(b) advances, further advances ang proceeds-shall ‘have the meanings given to
therin the Law,

g BLAW:34633104:6
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{9)

()

(i

)

(k)

)

prescribed unit trust shall have the meaning given-to it in Article 2{2) of the
Order:

references to- cornstitutional documents of an- entity shall include, without
limitation; the cerfficate(s) of incorporation or establiskment, the fmemorandum
and articles of association, where ‘the entiy is the trustee of o trust, the trust
instrumenit constituting v relévant trust and, where the entity is a limited
partriership, the partnership agreement c_onsiltu!:lng the relevant Jimited
partnership;

any reference to. a regulation includes any regulatioh, rule, official directive,
request or guideline (whether or not having the force of law) of any goverrimental,
intergovernmental or supranational body, agency, depariment of of any
regulatory, self-regulatory or other authiority or drganisation:;

where references are madé 10 the Security Agent holding title to or having

possession or contro! of the Collateral or-any: part thereof such refergnces shall
include any-person holding title to or having possession or contiol of the Colfateral
or any part thereof for or on behalf of the-Security Agent, wheéther as trustes orin
some other capadcity:

references to the Security Agent include its SUCCESSOrS, assignees and

transferees, References to a Grantor include its successors, parmitted assignees
and permitted transferees, if any;

words:and expressions not otherwise defined in this agreatnent shalf be construed
in-accordanice with the Lave

except where the context otherwise Tequires, words denoting the singular include
the plural and vice versa, words denoting a gender include every gender &fid

references to personsinclude bodies corporats and urincorporate;

refererices 1o recitals, clauses and Schedules are, unless the contest otherwise
requires, references fo. recitals and clauses hereof and Schedules hereto and
references to sub-clauses &re, uniess otherwise stated, references to the sub-
clause of the clause in which the reference-appears:

the: recitdls and the Schedules: form part-of this: agreement and shall have the
same force. and effect as if they were expressly set ouf in the ‘body- of thiy
agreement and any reference to this.agreement shall include the regitals and the
Schedules;

any reference o this agreement.or to. any agreement or document reférred 1o in
this agreement shall be construed as a reference t& such agreement or document
as amended; varied, modified, sipplemented, restated, novated or replaced from
timeto tifne;

any reference 1 any statute or statutory provision shall, unless the context
otherwise requires, be construed as a reference to such statute or statutory

4 BLAW-34633104-5



1.y

1.8

1.7

341

32

provision as the same may have been.or may be amended, madified, extended,
consolidated, re-enacted or replaced from time to time;

{n) clause headings and the index are inserted for convenience only and shall not
affect the construction of this agreement; and

(0)  &n Eventof Default is continuing if if has not been remedied or waived.

The refererice in the definition of Secured Obligations to future' obligations and lizbilities,
shall be deemed toinclude future advances' for the-purposes of the Law.

This.agreement is a'Finance Document as defined in the Facility Agreement,

The Security Agent executes this agreement as security agent in the exersise of the
powers :and authority conferred and vested in it under the Facility Agreement and any
other Finance Dotument, for the benefit of and on the instructions of the Secured Parties
for whom it acts. Itis acknowledged that the Security-Agent will exercise its powers and
authority under this agreement in the manner. provided for in the Facility Agreement anig,
in-s0 acting, the Security Agent shall have the protections, -imriunities, rights, powers,
authorisations, indemnities and benefits conferred on it urder and by the Facility
Agreement and the other Finance Docummeénts:

Covenant to pay

Subject to clause 4, each Grantor shall pay each of the Secured Obligations when duein
the manner and at the time provided forin the Finance BDocuments,

Creation and perfection of security interest

As. a continuing security for the payment, performance and -discharge of the: Secured
Obligations, 5o that'the Security Agent shall have a first priority security interast in the
Collateral pursuant to the Law, sach Grantor hereby grants a securlty interest in-all of its
present and future rights, title and interest in the Collateral fo the Saecurity Agent,

‘Each Granfor acknowlgdges that value hag besn given in respect of this-agreement;

Limited Recourse

The Security Agent agrees that, notwithstanding any otier provision of this agreement:

(a)  the sole recourse of the Security Agent to the Limited Recourse Subordinated

Creditors under this agreemient isto the Limited Recourse Subordinated Craditors'
rights, title-and interestin and to the Collateral in which it has an interest: and

) the-liability of the Limited Recourse Subordinated Creditors to the Security Agant

under this agreement shall be limited in ‘aggdregate to an amount equai to that
recovered as a result of enforcement of the security interests created. pursuant to
this agreement.

4 BLAW.34633104-6
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53

7.1

Registration of security interest
The Security-Agent may invits sole discretion (but shall not be obliged o). at any time

{a} register theé security interest ersated by this agreemént under the Law by
registration of a financing statement for any period determined. by the Security
Agent; ‘and

{b) register a financinig change statement under the Law in respect of any:change to
the detalls in the financing statement (inciuding, without limitation, any
amendment, renewal or discharge of the financing statement) for any period
determined by the Security Agent,

Each Grantor shall, prompily following written request from the Security Agent, deliver fo
the Security Agent such information andfor certified copy documents as the Sedurity

Agent may reasonably require for the purposes of the registration confeinplated by this

clause including, without limitation, & certifisd copy of the constitutional documents: of the

Televant Grantor:

Each Grantor hereby ¢onsents to the registration conterviplated by this clause and waives
its right to receive a copy of any verification statement in respect of such registration.

Release of security inferest

Upon the expiry of the Security Period, the Security Agent shiall, at the reguest and

expense ofthe Grantor:.

{a) enter-into & security relgase agreement with the Grantor (in stich form as. the.
Security Agent shall determing) providing for the security interest created By this
agreemait to be eidinguished; and:

) redistera financing change:statement for the discharge of any financing statement
registered in respect of the security interest created by this agreement.

Representations and warranties

Each Grantor hereby represents and warrants to' the Segurity Agent that:

{a) the securily interests. created pursuant to- this- agreement in the. Collateral have
attached and are, for so long as the Security Agent doss not permit any

registration under clause 5 to-expire, perfected under the Law:

(b) it is the: sol¢ legal and beneficial awner of the relevant Collateral and of the
berefits of the relevant Collateral free from any Security, option or subsrdinalion
in favour.of any person other than the Security Agent:

{e) the Collateral is. not-subject to any set-off, counterclaim or other defence:
{d) it has not-granted any power of atforney in respect of the exercise of -any:righis or

powers in connection with the Collataral, other than to the Security-Agent;

5 BLAW-34633104-6



7.2

8.1

{e} each Contract to which a representing Grantor is. a party, constitutes (subject to
the Legal Reservations) the Jegal, valid and binding obligations of ali parties: to
such Contract, enforceabie in accordarice with its terms:

4j} itis not in breach, and is not aware of any breach or intended breath by any other
party, of the terms and conditions of any Confract ta which itis-a party;

{g)  there are no terms or conditions of any Contract to which it is.a paity which would

prevent any security interest being taken over the Collateral in the marnner
contemplated by this agreement: and

{h it is not the trustee(s) of a trust {other than a prescribed unit trust) granting a
security interest over trust property under this agreement,

The representations and warrarities in-clause 7.1 are given by:

(a)  the Limited Recourse Subordinated Creditors on the date of ihis agreerent; and

(b} all other Graptors on the date hereof and repeated by reference to.the facts.and
circumstances then existing on the date of each Utilisation Request, on each
utilisation Date and the first day of each Interest Pefiod.

Covenants

Each Grantor covenants.and undertakes to the Security Agent that:

(@) it shall promptly pay all paymerts to be made or becorming. due (buf in any event

on or before their due datej and immediately. discharge-any lien which may arise
in regpect of the Collateral;

{b) it shzll not; save'with the prior written consent of the Security Agent:

i in &ty way, exsept as set out in-this:agreement, 'sell or otherwise dispose
of, create or permit to subsistany Encumbrance over the Collateral orany
part thereof or agree to any exteit to sell, dispose of or encumber the:
Colaterdl orany part thereof,

(ify create of permit to subsist any registration of a security Interest in respect
of the Collateral under the Law (other than registration of the security
interest created by this agreement iri favour of the Security Agent): or

{iiiy negoliate, seitle or waive any ¢lgim for loss, damage or ofher
compensation affecting the Collateral or any part thereof;

{¢)  itshall notify the Security Agent of any registration of a security interest i respedt
of the Coliateral Undsr the Law (other than registration of the sedurity interest
created by this agreement in favour of the Security Agent) or other interest of a
third party in'the Collateral immediately upon. becoming aware of its occurrence:

8 BLAW.24533104:6



8.2

8.1

{d)

©

(f)

(a)

it shall do everything in its power to prevent any person other than the Security
Agent from: becoming entitled to claim any right over the Coliateral of any part

thereof;

(B}

it-shail

)

(i)

(i)

(iv)

]

(vi}

it will not do, or cause or parmit to be doneg, anything which migy adversely affect:

the Collateral and the security interests created heraunder, or the value of
any of them; or

the rights or interests of the Security Agent. hereunder including, without
limitation, the ability of the Security Agent to. exercise its rights and
remedies hereunder and to preserve or enforce the security created
hereunder;

, untess the Security Agent agrees otheiwise in writing;

perform its obligations under, and comply with the terms and conditions of,
gach Contract to which it is a party;

use iis reasonable endeavours 1o ensure performance of the terms and

conditions by a Counterparly of each Contractto which itis.a party’

not amend or vary.cr agree to any change.or termination of, or waive arny-

requirement of, any Contract to which it is & party witholt the consent of
the Security Agent;

not terminate,; rescind or discharge (except by. petivrmance) any Cortract
to which it ig a party;

niot seftle, compromise, abandon, waive, dismiss, release or dischargs any
action, claim or. proceedings-against a Counterparty or any othier person in.

connection with, any Contract to which itis a party; and

notify the Security Agent of any breach by a Courniterparty -or any. other
party, of the terms and cohditions of any Contract to-which it is & party,

The covenants and undeitakings given in clause 8.1 are gontinuing tovenarnts and
undertakings throughout the Sacurity Pariod,

Contractual recagnition of bail-in

Notwithstanding any otherierm-of any of the Finarice Dacurments or ary ‘other agreement,
arrangement or understanding between the. parties, each party acknowi letges and
accepts that any lability of any party to any other party under or in connection with the
Finance Documents may be subject to Bail-ln Action by the relevant Resolution Authority
and acknowledges and accepts to be botnd by the effectof:

any Bail-In Action‘in relatitin to any such fiability, including (without limitation):

7 BLAW-34633104-6
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{1 a reduction, in full or in part, in the principal amount, of outstanding
amount due {inciuding any accrued but unpaid interest) in respect of any
such liability;

(it a conversion of all; or part of, any sueh Habifity into- shares or other
instruments-of ownership that may be issuedto; or conferred on; it; and,

{iiy  .a cancellation of any such liability; and

avariation .of any term-of ‘any of the Finance Documerts to the extent necessary
to give effect to any Bail-In Action in refation to-any such liability.

in‘this clause 8, the following words and expressions shall have the following meanings:

Bail-In Action means the exercise of any Write-down.sind Cenversion Powers.

(&)

Baildn Legislation means:

in.relation to an EEA Member Gountry which Has implemented, or which at arny
time implements, Article 55 of Diréstive 2014158/ esta-blishing' a framework for
the recovery and resclution of creditinstitulions and investment firms, tha relevant
implementing law or regulation as described in the EU Bail-n Legislation
Schedule from time to tirme; and

in relation to any othier state, -any analogous faw or regulation fram time to tirme
which requires contractual recognition of any Write-down and Conversion Powers
contained in that law.or reguiation.

EEA Member Counfry means any member state of the Eufopean Union, lceland,
Lichtenstein and Norway.

EU'Bail-in Le_gislatian Schedule means the document described as such and published
by the Loan Market Association (or-any $uccessor person) from time to fime,

Resolution Authority means any body which has authority to exerdise any Write-down
and Conversion Powars.

Write-down and Conversion Powers means:

(a)

in refstion to any Bail-n Legislation described in the EU Baiiin Legislation
‘Schedule fromt time to time, the powers described as stch in rélation to-that Baii-

In Legislation in the EU Bail-in Legislation Schadule; and
in relation to any other applicable Bail-In Legistation:

(i) any powers: under that Bail-If Legislation to cancel, transfer or dilute
shares issued by a person that is a bank or investment firm or other
financial institution or affiliate of a bank, investment fifm of other financial
institution, to-carnicel, reduce, modify or ¢change the form of a lability: of
such & persan of ‘any contract or Instrument under which- that liability
arises, to convert all or part of that liability into ‘shares, securities or

8 BLAW-34633104-6-



10

10.1

10:2

10:3

16:4

11

obligations of that person-or any other person, to provide that any suct
contract or instrument is to have efféct as if a right had been exercised
unider it of to suspend any obllgataon in respect of that'liability or any of the
powers under that Bail-In Legislation that.are refated & o anciliary to any
of those powers; and

{1 any similar or analogous powers Under that Bail-In Legistation.

Authority

Notwithstanding the provisions of clause ‘3, until the vecurrence of an Event of Default.
which is cortinuing, each Grantor (or its-agent) is hereby authorised by the Security Agent
o give instructions and exercise all rights in respect of the Coltateral owned by itoorin
which it fropi time-1o time has an ihterest, pravided that:

{a)  itdoes so for a purpose: not inconsistent with any Finance Document or Hedging
Adresment; and

{b) the exercise of or, as the case may be, the failure to exercise those fights would
not have an adverse effect on. the value of the Collateral or the ability of the
Security Agent to realise the security interests created hereunder and would not
otherwise' prejudice the interests of any Secured Party under any Finarice
‘Document or Hedging Agresment.

At any time following the occurrence of an Event of Default which i continui ing and the

Security Agent has given notice to the Grantors, no Grastor shall be authorised 16, and no
Grantor shall, give instructions or ekercise any rightsin respect of the Collateral.

The Security Agent may, in such manner as. it shal! determine, exerdise, or cause tc be

exercised, -or refrain from exercising, -any rights which it may have pursuant to this

clause 10 and it'shail.riot be liable for any such exereise or failure to exercise such fights,

For the-purpeses of Artitie 24 of the Law, except-as expressly provided in this agreement,

the Security Agent does not authorise:the Grantors or any other pergon to deal with the
Conitract Rights and any such dedling is prohibitad.

Income
Prior to the occurrence of an Event of Default which is-contiruing:

(&) all dividends or other incorme or distributions arising inrespect of the: Collateral (in.
this clause, income) shall be receivabie by the relevant Grantor, which may retain
such’ income for its .own benefit. and such income shall be released: from. the
security created hereunder; and

{b) the Security Agent shall, to the extent that income is received by it account to the
relevant Grantor for such income after deducting its costs and expenses for doing
50,

Following the occurrence of an Event of Default which is continUing:

e :BLAW-34633104-5



12

13

13,1

13.2

133

{a) all income shall be receivable by the Security Agent, which shall apply the same
against the Secured Obligations: and

(&) each Grantor ‘'shall, to the extent that income is reesived by i, accourt fo the.

Security Agert for such income and, ‘pending delivery, shali hold such income: on_
frist forthe Security Agent.

The provisions. of ¢lause 11.2 are without prejudice to the right of the Seturity Agent to

creditmonies recelved, recovered o tealised to.a separate suspense account pursuant o

clagse 18,
Events of Default

There shall be an Event-of Default if an Event of Default as defined in the Fagility

Agresment occurs, as if each $uch Event.of Default were set-out i full hersin.

Enforcement by the Security Agent

The power of enforcerrient if respect of the security irterest created by this agreemerit
shall become: exercisable-when:

{&) an.Event of Default has occurred which:is.continuing; and

(b) the Security Agent has served on each Grantor written notice. specifying the Event
-Of Gefault

The: Security .Agent may exercise the power of enforcement in respect of the security
inferest created by this agreement by doirig any one or more of the fot flowing {to the extent
that they are not'in conflict) in relation to the Collataral:

{a) appropriating the Collateral;
{5}  -selling the Collateral;
() taking any of the following ancillary actions:
{0 taking contral or possession of the Collateral;
{il)  exercising any rights of the:Grantors in relatior to the Collateral;

(i) instructing any person who has an obligation in relation to the Collateral to.
carry out the obligation for the benefit of the Security Agent:.

(d)  applying any other remedy that this dgreement provides for-as a remedy- that is
exercisable pursuant to the power of enforcerent, to the: extent that-such remedy:
is notin canflict with the Law.

Subject to Pant.7 of the Law:

16 BLAW-34B33104-8°



13.4

135

136

137

13.8

13.9

{2} the power of enforcement may be exercised as determined by the Security Agent

inits_ab¥olute discretion;

(b} the power of enforcement may be exercised by the Security Agent in-respect of ail
or:any part-of the Collateral; and

{c) the exercise or non-exercise of the power &f enforcemant by the Security Agent.
shall not constitute & waiver of any rigtits or remedies, and all rights and remedies
of the Security Agent aré reserved and may be exercised withiout notice,

Subject to Article 44(3)-and {4) of the Law, not less:than 14 days before appropriating or
selling the Collateral, the Security Agent shail give written notice to the following persons
(ifany):.

{a) any. person who, 21 days before the -appropriation or sale, has a registered
security interest it the Collateral; and

(b).  anyperson othier than a Grantor who Has aninterest in the Gollateral and has, not
less than 21:days before the appropriation or sale, given the-Security-Agent notice
6f that interest, '

@nd where no person is enfitled to receive such notice, the Security Agent may

appropriate or self the Collateral immiediately.

Each Grantor acknowledges and agress that no notice of appropriation. or sale of the

Callateral needs to-be given by the Security Agent to any Grantor under Article 44-of the

Law;

The Security Agent shall apply the proceeds of sale of the Collateral {or'the value of any

Collaterat which has been appropriated) in the following-crdet:

{8 in payment of the Security Agent's reasonable ¢osts incurred in, and incidenital to,
exercise of the power of enforcement;

(b} inortowards payment and discharge of ihie Secured Obligations; and

{c) in payment of the amourit of any resulting surplus.to the relevant Grantor (or any

other person entifled to receive it under Article 49 of the Law) or into the Royal
Courtof Jersey.
Within 14 days after-any appropriation or sale of the Collateral by the Security Agent, the
Security Agent shaii give a written statement of account 5 the relevant Granior and any
other person entitled to receive it urder Article 48 of the Law.

Save with the prior wiitten consént.of the Security Agent, no-Grantor shali be enfitied to
reinstate this agreement (as defined inAricle 54.6f the Law) during the Seclrity Pariod.

Torthe extent permitted by the laws of Jersey:

(=) the Security Agent shall have no duty to preserve o enhance the Collateral or its
value; and

11 BLAVY-34533104-6



14

14.1

14.2

14.3

144

(b} the Security Agent shall have no liability for any loss arising out of (i) the exercise
or non-exercise of the power of enforcement or any other rights under this
agreament, -or (ji) the taking of any ‘other action in respectof the. Collateral as is
permitted by this agreement, whether before or after the power of enforcement
becomes exercisabls except in the case of gross negligence or wifful misconduct:

Further assurance and power of attorney

Each Grantor shall promptly do all such-acts or execute all such dacuments {including
assignments, transfers, charges, notices and instructions) as- the Security Agent may

reasonakly specify (and in such form as the Security Agent may reasonably require in

tavour of the Security Agent or its nomines(s)):

(3} to perfect the security interests created or interided to: be created under -or
evidensed by this agreement {which may include- the execution of a charge,
assignment or other Security over all or any of the assets which dre, or are
intended 1o be, the subject of this agreement) or for the exercise of any rights,
powers and remedies of the Security: Agent or the Secured Parties provided by of
pursuant to the Finarice Documents or by law; andfor

(&) if-an event of default has vecurred and is continuing, fo facilitate the realisation of
the assets.which are, orare intended to be, the-subject of the security intereststo
be created hereunder.

Each Grantor shall take all'such action as is availableto it (including making all filings and
registrations) as-may be necessary for the purpose.of the creation, perfection, protéction
or mairtenance- of any Security conferred or intended to be conferred oni the Security
Agent or the Secured Parties by or pursuant to this agreement.

I accordance with Article 5(2)(a) of the Powers of Attorney (Jersey) Law, 1995 {the
Powers of Attorney Law), each Grantor hereby irrevocably appoints the Security Agent
as ils attorney (with fuli power of substitution in accordance with Article 8 of the Powers. of
Attorney Law) with authority. in the name of-and on. behalf of such Granter, at such time
and in'such manher as fhe attorney thinks Ht®

(a) to do-anything which such Grantor is-obliged to do under any Finance Documerit

' to which itis party but has failed to-da {including to do all such acts or axecite all

such documents, assignments, transfers, charges, riotices, instrlctions, filings and

registrations: as the Security Agent may reasonably specify {and’in such form as

the: Security Agent may reasonabiy require in faveur of the Security Agént of its
namiitiee(s))); and

(b} following: the occurrence of an Event of Default-which is continiiing, to exercise
any 'of the rights conferred on. the Security Agent in relation to-the Collateral or
unider any Finance Document or under any law,

‘Each Grantor ratifigs arid confirms ‘and -agrees to ratify and confirm whatever any such

attorney-shall do in the exercise or purported exercise of the power of attorney granted by
itin:clause 14:3 except in the case of gross negligenice or wilful misconduct.
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151

158.2

15.3

Security.continuing and Independent

The security created pursuant to this agreement shail take effect as a continuing security
for the payment or performance of all-or any part &f the $Secured Obligations and shall be
Independent of ard in additicn to and it:shail not be prejudiced or tie affected by-and shall
net affect or prejudice -any-other security now or hereafter held by the Security Agent in:
respect of the payment or performarce of all or.any part of the Secured Obligations.

The security, and the obligations-and Kabilities, created: pursuant to this agreement shall

notbe in any way discharged, impaired or otherwise affected by:
&) any partial or intertediate payment or performance of the Secured Obligations;

{b) any variation, exiension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Security Agent may now or hereafter
have from or against any person in respect of any obligations -of any Grantor
under the Finance Docurments or-any other document or-any other persorr;

&) any -act or omission by the Security Agent: in: taking up, creating, sltaching,
perfecting or-enforcing -any. security, indemnity or guarantee fromor against any
Grantor or-any other person;

() -any-def_act-ini.'termination,- amendment, variation, novation or supplénient of or 6
any.of the Finance Documents or o any document pursuiant to which obligations
are due by any Grantor or any other person to the Security Agent;

(&) any-grant of time, indulgence, waiver or concession given to-any Grantor or any
othar pérson;

1) any of the insolvency, bankruptcy, liquidation, administratios, winding-up,
incapacity, limitation, disability; the discharge by operation of law, and any-change
in the:constitution, name and style of any party to any-of the Finance Documents
oraiy other persony;

(@)  anyrelease, invalidity, illegality, unenforceability, irregularity or frustration of any
actual or purported obligation of any Grantor or atiy other person in respect of any
of the Finance Documents-orany ¢ther dacument;

{h) any elaim-or enforeerment of payment from any of the other parties-fo the Fihance
Documents or any other person; or

{4} any act or. omission which would have discharged or affected the liability- of any

Grantor or b_y anything. done or omitted by any person which but for this provision
might -operate to excnerate or discharge any Grantor or otherwise reduce or
extinguishi:its liability under this agreement.

The Security Agent is not obliged, before exercising any of the rights, powers or remedies

it may have pursuant fo this-agreement or by law, to make any deimand of or take astion
.or file any claim or proofin respect o, any person other than the relevant Grantor or to

eriforce any other security in respeét of the Fisance Documents.

13 BLAW-34633104-6



15.4

15,5

16

18.1

16.2

17

18

If the Coliateral or any part thereof is released from the security interest created
hereuncer in reliance upon @ payment or other performance or discharge which is
subsequently avoided or set aside for any reason whatsoever {including, without

limitatien, in connection with the insolvency or bankruptey of any Grantor), the obligations

and lizbilities of the Grantors urider this agreement, and the rights of the Security Agent
under this agreement, shall continue as if such payment and relesse had not occurred,

Each Grantor irrevocably waives and abandons any and -l rights urider the laws of
Jersey:

{2} whether by virtue of the droit de division or ctherwise, to réquire that any liability
under the Finance Documents be divided or apportioned with any oftier person or
reduced insany manner whatsoever; and

ih) whether by virtue of the droit: de discussion or otherwise, to require that recourse

' be had 1o the assets. of any other person before any claim is enforced against
such Grantor under the Finance Doctments.

Remedies and waiver

No failure to exercise, nor any delay it exercising, on the part of the: ‘Security Agent, any
right or remedy under this agreement shali operate as a waiver .of any such. right or
remedy or constitute an election to affirm this agreement. No election to affirm this
agreement on the part.of the Security Agent shall b effective uriless it is in writi ing. No
single:or partial exercise of any ¥ gh% or remedy shall prevent any further or other exercise.
of the exersise of any other right or remedy: The rights and remedies. provided In this
agreement are curnulative and not exclusive of any rights or remedies provided by law.

The rights .and remedies under or pursuant 16 this agfeement, the security interests.
crested hereunder; and: any rights-or other remedies provided by law (including the. Law
as it applies fo the security-created hereunder) are cumulative and pot mutually exclusive
and any of 'such rights and remedies may be, but nesd not be; exercised at the Security
Agents-discretion.

Sat-off

The Security Agent may set &ff any maturad. obligation due from a Grantor to any Finance
Party under the Finance Documents, againstany matured obligation owed by any Finance
Party to such Grantor, regardless of the place of payment, bookifg branch or currency of
either obligation. If the obligations are in different currencies, the: Security Agent may
convert.either obligation at a market rate of exchange in its usual course of busihass for
the purpose of the set-off,

Suspense account

Manies received, recovered or realised by the Security Agent under this agreement during
the Security Period ray, at the discretion of the Security Agent, be credited to an interest
bearing suspense -account for o long as the Security Agent may think fit without any
intermediate obligation-on the part of the Security Agent to apply the sameé in or towards
payment, perfermance or discharge of the Secured Olligations.
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20

21

22

23

231

232

24

Megality

Ifat any time one or more: of the provisions of this.agreement becomes invalid, illegal.or
unenforceable in any respect, that provision shall be severed from the remalnder and the

validity, legality and enforceability of the femaining provisions of this agreement shall hiot

be affected or impaired in any way.
Certificate of Security Agerit

Any certification or determination by the Security Agent of a rate or amount under this
agreement is, in the abisence of manifest error, conclusive evidence of the matter to Which
it relates, including without limitation; the amount of the Secured Obligations. and its
reasenable costs and expenses: incurred in enforging: this agreement (or any rights
hereunder) for the purposes of Articles 48 or 54 of the Law.

Amalgamation and censolidation

The rights and benéfits of the Security Agent.under this. agreement shall remain valid and
binding for all purposes notwithstanding any change, amalgafation, consolidation or
otherwise which may be made in tHe constitition of the Security: Agent and shall be
available to such entity as shall carry onthe business of the Security Agent for the time
being.

Ameéndment and waiver

No variation, amendment.or waiver of this agreement shall be valid unless in wrriting and
signed by or onbehalf of the parties hereto.

Assignment

The Security Agent may grant & participation in or make an assignmeit: or transfer or
otherwise dispose of, the whole or any part of its rights and benefits under this
agreement, in-accordance With the terms of the: Facility Agreement. For the purpese of
any such participation, assignment; transfer or disposal, the Security Agent'may disciose
infermation about the Grantor and the finaneial condition of the Grantor as may have been
made available to the Security Agent by the Grantor or which is otherwise publicly
available.

No Grantor shall assign or transfer-all. or any part-of its rights, benefits and/or cbligaticris
urider this. agresment,

Liabifity of Grantor
Where a Grantor consists of more than one person, the liability of each siuch person shall

be joint and several arid every agreement, Undertaking or covenant cortained in this
agreementshall be construed accordingly.
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254

252

25.3

26

27

274

2r.2

273

Notices

Alt notices with respect to this agreement shall be delivered in accordance with clause 34
(Notices) of the Fagility Agreement as if such clause were setout in full herein.

‘Without prejudice to.any other mode of service aliowed under ariy relevant law, each

Grantor (other than the Limited Partner, Wood Green and Selborne):

{a) irfevocably appoints Capital & Regional {Shepping Centres) Limitéd -as its agent
for-service of process in relaticn to any proceedings before the Jersey courts in
connection with this agreement and to-accept service of notices pursuant. to this
agreement on its behalf, such appointment to take effect frorm the date of this
agreement:-and

(b) agrees that failure by a process agent 1o notify the relevant Grantor of the process
will not invalidate'the proceedings concerned.

If any person-appoiitted as agent for service:is unable for any reason to act as agent for
service of process, each relevant Grantor must immediately (and in any event within five
days of such event taking place) appoint another agent .on terms acceptable o the
Security Agent. Failing this, the Security Agent may -appoint -another dgent for this
purpose,

Countérparts

This agreement may be executed in any-number of counterparts, and this has the sarmie
effect as if the signatures-on the counterparts were on a single'copy-of this agreement.

Governing law and jurisdiction

This agreement .shall be governed by and construed in accoidance with the laws. of

Jersey and the parties hereby irrevocably agree for the exclusive benefit of the Security

Agent that the courts -of Jersey are to have exclusive jurisdiction to settle any dispute

-arising out.of or'in connection. with this agreement {including any dispute relating to the
-existence, validity or termination of this agreement) and that accordingly any suit, action
or proceeding arising out of orin eénnection with this agreement {inthis clause refemed 1o
-ag Proceedings) may be brought'insuch court.

Nothing. contained in this clause shall: limit the right of the Security Agert to take
F'roceedlngs against-a Grantor in any other court of cothpetarnt jurisdiction:nor shall the
taking of Proceedmgs in one or mare jurisdiction: preclude the laking of Proceedings in

‘any-othier jurisdiction, whether concurrently or not.

Each Grantot irrévocably waives (and irrevocably agrees not to raise) any objection which

it may have now or hereafter o the taking of any Proceedings in any such court.as

referred-to in this clause and any claim that any such Proceedings have been brought in
an inconvenient forum-and further irrevocably egrees.that'a judgment.in any Proceedings
brought in-any such court as is-referred to in this clause shall be éonelusive and binding
upon-the Grantors and may be enfarced in the Goirt of any other jurisdiction.
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The parties have duly executed this agresment on the date sel out at the beginning of this
agreement.
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SCHEDULE 1

Capital & Regional {Mali GP) Limited
Capital & Regional (Shopping Centres) Limited (the Limited Partner)
Capital & Regional Hoidings Limitsd

The Mali.{General Partner) Limited acting in'its capacity as general partner of the Mall Limited
Partnership

The Mall (General Partfer) Limited
Mali-Norfinee One: Limited

Mall Nominee Two Limited

Wood Green One Limited:

Wood Green Two Limited

Wood Green London Limited {Wood Green)
Selborne One Limited

Selborne Two Limited

Selborne Walthamstow. Limited (Selborne)
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Signatories

Grantors

Signed forand on behalf of
Capital & Regional {Mall GP) Limited

Signature
L =
Title SR —
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Signed for and on behalf of
Capital & Regional (Shopping Centres) Limited

Tifle
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Signed for and on behalf of
Capital & Regional Holdings Limited

Printnamse

“Title
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Signed for and on behaif of
The Mail (General Partner) Limited acting in its capacity as general partner
-of The Mall Limited Partnership

Print name

“Title
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Bigned for and on behalf of
The Mall (General Partner) Limited

Print name

Title
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Signed for ard on behalf of
Mall Nominee One Limited.

“Signature

Print name
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Signed for and on behalf of
Mail Nominee Two Limited

“Signature

s STavete

Print.hame

“Fitie
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Slgned for and on behalf of
Wood Green One Liriited

Crakiel  JTAveet

Print name

“Fitie
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Signed for and on behalf of
Wood Green Two Limmited

nature

(Ker  FThvewe

" Print name:

27 BLAW-34632104.6



Signed for and on behalf of
Wood Gréen London Limited

ignature

Print name

28
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Signed forand on behalf of
Selborne One Limited

ignature

W STRvaes.

" Print name

“Title

28
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Signed for and on behalf of
Setborne Two Limitsd

ignature

Print name

“Fiile
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Signed for and .on behalf of
Ssiborne Walthamstow Limited

Signature.
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Security Agent
Signed for and on behalf of CBRE Loan Services Limited

Signature

CLARENCE DIXON

e —— A

T

Signature

" - AOTRTOKARSKL

Title
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