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DISCLAIMER

This presentation has been prepared by APAM Ltd (“APAM”) working with intu Debenture Plc and its Subsidiaries (the “Debenture Group”). This
presentation contains forward looking statements, including opinions, estimates and projections regarding the financial position, business strategy,
plans and objectives of management and future operations of Debenture Group. Such forward looking statements involve known and unknown
risks, uncertainties and other factors that could cause annual results, performance or achievements to be materially different from future results,
performance or achievements expressed or implied by forward looking statements contained in or referred to as part of this presentation. All
forward looking statements included in this presentation speak only as of the date of this presentation and are based on assumptions which may or
may not prove to be correct. No representation or warranty, express or implied, by APAM or the Debenture Group is made with respect to the
completeness, correctness, reasonableness or accuracy of this presentation (including any opinions). This presentation is subject to change without
notice by APAM or the Debenture Group, it may be incomplete or condensed and it may not contain all material information concerning the
Debenture Group. APAM and the Debenture Group does not undertake any duty or obligation to update or revise this presentation or any forwardlooking statement within it, whether as a result of new information, future events or otherwise. Any liability, including in respect of direct, indirect or
consequential loss or damage, of APAM and the Debenture Group or any of their connected persons relating to this presentation is expressly
excluded.
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EXECUTIVE SUMMARY

Key area

Commentary

Q4-FY20
operational
performance

 The recent lockdowns in November and the new stricter ‘tiered’ restriction system across the UK and the continued moratorium
on landlord action against defaulting tenants continues to present a challenge for short-term rent collections.
 Q4-20 rent and service charge collections are currently 41% and 50% respectively and remain depressed in line with previous
quarters. This compared to Q3-20 rent and service charge collections of 35% and 50%.

 The short-term strategy remains focused on engaging with tenants and supporting them through these uncertain times through
agreeing repayment plans and where appropriate lease amendments. To date we have entered into a number of agreements
which are expected to reduce outstanding arrears by 14%.
 However, the asset manager’s expectation remains that more tenants will experience distress and the risk of future tenant
administrations and CVA procedures remains high as retailers seek to preserve liquidity and reset their balance sheets. This will
particularly impact the mid market fashion and food and beverage sectors, which is prevalent in the Debenture Group tenant
mix and therefore negatively impact the ability to recover future rent and arrears.
 Separately in Q4, Soar at Braehead was rebranded and named Xsite at Braehead following the departure from the intu Group.

Q1-21 liquidity
position

 The Debenture Group’s cash position at the end of December 2020 (detailed on page 9) was £10.9 million, however this cash
balance is expected to reduce significantly to virtually nil by the end of March as a result of the unwind of a number of material
creditors (including energy and insurance providers) that were deferred post-transition and the costs of the proposed
restructuring transaction. The TSA cost true-up process with the Administrators of intu Retails Services Limited (in
administration) is ongoing with resolution targeted by the end of Q1-21.
 Although the Debenture Group is of the view that mitigations should be available to manage liquidity through the low point,
the extremely tight cash position and continued market uncertainty emphasises the need to have further funding available if
required. The Debenture Group is therefore requesting the remaining £2.7 million of the £15 million equity cure funds, secured
in favour of the Stockholders, be made available to support liquidity in the event of material adverse variances to the forecast
cash flow. It is proposed that utilisation of the funds is subject to a forward looking liquidity test.

 This means that the interest and amortisation payments due in June and December 2020 will remain unpaid. The Stockholders’
rights currently remain reserved in respect of these amounts and we have set out next steps below in respect of the proposed
debt restructuring.
Governance
update

 Martin Breeden the only remaining intu representative resigned from the boards of the Debenture Group on 4 December 2020.
The current board structure in the Debenture Group requires two directors at Debenture Plc and the Propcos.

 A further NED, John Heller, has been recruited for Debenture Plc to replace Martin Breeden and to strengthen the board. John
brings significant property experience, particularly with shopping centres including in distressed situations and will therefore
support David Duggins’ restructuring experience.

 For the time being Simon Cooke of APAM will act as the second director on the Propco boards. The Debenture Group’s
intention is that the articles of the Propcos will be changed to allow for only one director in future, which will be David Duggins.
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Commentary

Business Plan
FY21-FY23

 As noted in the Q3-20 Quarterly Stockholder Report, the Asset Manager (“APAM”) has finalised a Business Plan for the
Debenture Group assets for the period through to the end of 2023. The Business Plan was initially completed and presented to
the Ad-Hoc Committee (“AHC”) of Debenture Group Stockholders in early December. It has been refined in the following
period to account for the latest trading position and the views of the AHC. The Business Plan assessed:
 The appropriate strategy for the assets in light of the current and future market environment and available liquidity;
 Any short to medium term funding requirement to keep the assets operational; and
 The Debenture Group’s assets ability to service debt on an ongoing basis.

 There remains significant market uncertainty in relation to the assets and that will continue until more is known on the
recovery from Covid-19 and, to a lesser extent, Brexit. Therefore the Business Plan should be taken as directional only.

 The continued sector turbulence and corresponding depressed valuations and limited investment liquidity has led the
Debenture Group to focus on a ‘hold’ strategy in respect of the assets, at least until the market stabilises. Accordingly, in line
with that strategy and given limited liquidity, the Business Plan was developed with a focus on the assets remaining selffinancing as far as possible.

 Despite both Eldon Square and Xsite being forecast to generate positive NOI by FY21 and FY22, the Business Plan is not
forecasting a return to positive net cash flow at Debenture Group level until FY23. In FY21 and FY22, the assets are forecast to
generate negative net cash flow as the negative NOI in respect of the Potteries outweighs the positive cash flow generated by
the other assets. Given the ongoing challenges with the Potteries, the strategy for the asset remains under constant review,
especially in light of the material funding requirement and uncertainty over any future rebound in value.

 The Debenture Group is proposing that the Bridlesmith Gate asset is sold as soon as possible in 2021 to help support liquidity,
as any future increase in value of that asset without material investment is likely to be minimal.

 Given the current market uncertainty APAM has also considered a number of possible potential downside risks to the Business
Plan. These highlight the potential for liquidity pressure through FY21 and FY22 if the Debenture Group underperforms.
 Those downside risks, through the short to medium term further support the rationale for the Debenture Group’s request to
access the £2.7 million of secured cash, which will be utilised if the forecast cash flow results in a further funding requirement.
 In light of the liquidity challenges, no debt service has been provisioned for in the Business Plan, and it is evident from the
forecast that there is limited debt service capability across the three years. In this regard, based on current terms the gross
debt position of Debenture Group could increase from c. £312 million to c. £361 million by the end of FY23.

 For illustrative purposes, APAM has also provided an estimated sale price range for the assets based on rental yields applied to
the annualised capitalised net operating income forecast across the Business Plan. The illustrative values for the Debenture
Group range from £170 million to £283 million as compared to the June valuation of £239 million.
 Under any scenario the strategy for the Debenture Group will be under constant review to ensure that the optimum value for
the Stockholders is always considered.
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EXECUTIVE SUMMARY

Key area

Commentary

Restructuring
update

 The current shareholders of the Debenture Group, intu Properties Plc (in administration) and Liberty International Holdings Limited
(in administration) (“the Shareholders”), are in Administration. Therefore, the Shareholders, recognising that the value breaks
materially in the debt and is unlikely to recover to a position where there is equity value in the future, are not able to provide any
equity support to the Debenture Group.

 With no further support from the Shareholders, the funding being provided and increased risk being taken by the Stockholders it is
proposed, and has the AHC support, that the Stockholders take the beneficial interest in the Debenture Group’s equity.
 In considering the Stockholders’ options in respect of that beneficial interest, both consensual and non-consensual solutions have
been assessed. The non-consensual option would have required the appointment of Administrators to sell the Debenture Group
assets to the Stockholders. The consensual route requires an agreement with the Shareholders to purchase the Debenture Group
shares and Liberty International Group Treasury Limited (in administration) (“LIGT”) to purchase or discharge the £247.8 million
unsecured intercompany debt due from Debenture Plc to LIGT.

 Following a period of negotiation, an agreement has been reached, subject to Stockholder consent, with the Administrators of the
Shareholders for the purchase of the equity and purchase/discharge of the intercompany debt. For commercial reasons the
Administrators of the Shareholders have requested that the consideration for the transaction is confidential. However, the amount
is not material in the context of the overall restructuring of Debenture Group or its liquidity position. Therefore, the consensual
restructuring solution should be preferred as it will be less costly, quicker and lower risk than any non-consensual strategy. The
costs of delivering the restructuring have been included in the Business Plan presented in this update.
 Subject to Stockholder agreement, it is intended that the Debenture Group shares will be owned by a Jersey Purpose Trust. The
Stockholders will not directly own the equity but it is intended they will be the economic beneficiaries from any equity value in the
future. Further information regarding the proposed Trust Structure is provided (in the equity term sheet) at Appendix 2.
 The ability to service any interest or amortisation, at least in the short to medium term, appears highly unlikely. The Debenture
Group also intends to seek amendments to the terms of the Stock via an Extraordinary Resolution. These include the switching of
the semi-annual interest payment to “Pay if you can”, with a cash sweep mechanic in place should the Debenture Group
outperform the plan, increased margin to reflect the risk, and a reporting and approval regime for the Debenture Group business
plan and minimum liquidity covenants. It is proposed that the Stock remains publicly listed and the tenor is unchanged. It is also
proposed that the Stockholders will not hold the equity directly and it is envisaged that the Stockholders will primarily exercise
control of the Debenture Group through the terms of the Stock.

Next steps

 A notice of an Extraordinary Resolution to approve the various debt amendments discussed above is expected to be released in
February, with the Extraordinary Meeting to be held in accordance with the existing arrangements.

 Based on discussions to date with the AHC, the Debenture Group believes it has provisional support of those Stockholders, subject
to the final terms of the Extraordinary Resolution.
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Annual Footfall Comparison

Rent & Service Charge Collection
Demanded
(£ M)

Collected to
Outstanding
% Collected
Date (£ M)
(£ M)

Q3 2020 Rent

5.8

2.0

35%

3.8

Q3 2020 Service
Charge

3.0

1.5

50%

1.5

Total

8.8

3.6

40%

5.3

Q4 2020 Rent

7.9

3.2

41%

4.7

Q4 2020 Service
Charge

2.8

1.4

50%

1.4

10.7

4.6

43%

6.1

Total

Centre

2019 (M)

2020 (M)

Difference

Eldon Sq

35.8

15.8

(56%)

Potteries

9.4

4.3

(54%)

Soar

3.1

1.2

(61%)

48.3

21.3

(56%)

Total



Due to Covid-19, the initial UK lockdown period during Q2 forced all non-essential shops to close which resulted in a substantial reduction of rent
and service charge collections during that period.



During Q3 and in the early part of Q4, Covid-19 restrictions eased which allowed APAM to negotiate agreements with tenants that involve
payment of arrears and future rent. However, the most recent English lockdown, which was implemented in Q4, whereby non-essential retailers
could open for click and collect sales and restaurants for take away services, resulted in some retailers requesting a re-negotiation of concession
agreements impacting collections once again.



Since that time, the UK has since implemented a number of enhanced restrictions via the tiered restrictions approach with has resulted in Eldon
square, Potteries and Bridlesmith Gate all being in the highest English tiers effective from 31 December. Xsite is also currently in Scotland's highest
level of coronavirus restriction, a temporary lockdown, where all non-essential retail, bars, restaurants and indoor leisure facilities are closed.



Given the constant uncertainty with regards to trading restrictions, collections remain under significant pressure. The short-term strategy remains
focused on engaging with tenants and supporting them through the uncertain times whilst agreeing repayment plans and where appropriate lease
amendments. APAM has negotiated a number of agreements with tenants in arrears which is expected to reduced arrears by 14%.
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CASH FLOW PERFORMANCE

Summary of net cash flow for quarters ending 27 September 2020 (Q3-20) and 3 January 2021 (Q4-20)
£m

Notes

Rent Receipts
Landlord void costs (inc. vacant rates, void service charge and insurance etc.)
Net cash NRI
Net S/C cash flows
Capital Expenditure
TSA - Settlement of intra-group payable
TSA - Migration and wind down costs
TSA - Recharge of Plc and administration costs
Professional fees
Other (inc net VAT receivable/(payable)
Cash flow before financing
Escrow Amounts Drawn Down in Period
Net cash flow in period
Opening cash
Closing cash

1, 2

2
2

4

Q3-20

Q4-20

Total

4.4

10.9

10.9

4.1
(0.1)
4.0
(2.4)
(0.4)
(1.8)
(0.6)
(1.0)
(1.9)
(0.3)
(4.4)
6.0
1.6
2.7

6.0
(0.6)
5.4
(1.3)
(1.5)
(1.4)
(1.1)
0.5
0.5
6.1
6.6
4.4

10.1
(0.7)
9.4
(3.7)
(0.4)
(1.8)
(2.1)
(2.4)
(3.0)
0.2
(3.9)
12.1
8.2
2.7

1.

Net service charge cash flows includes £5.6 million intu RS costs under the TSA.

3.

£12.3 million of the £15 million secured Stockholder funds held (being £12.1 million received by the Debenture Group and £0.2 million fees) on
trust were drawn down in the period to fund operations, with £2.7 million remaining in the trust account.

2.

4.

The Q4-20 cash flow includes the final payment of TSA invoices of £5.0 million to KPMG (£2.1 million service charge reimbursement, £1.5
million migration and wind down costs and £1.4 million recharge of plc and administration costs).

The substantial closing position at 3 January 2021 is as a result of the deferral of a number of material creditors (including energy and
insurance providers and accrued legal and professional fees) which are expected to unwind in Q1-21.
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LATEST 13-WEEK FORECAST

Liquidity profile for the period to 14 March 2021
Actual

Material deferred creditor
unwind.

Further creditor unwind and
settlement of costs associated
with restructuring transaction

Cash low
forecast at the
end of March
2021

Week ending
Note: The month end closing cash positions in the STCFF differ marginally from the Business Plan closing cash positions due to period end differences.



Across the thirteen week period the Debenture Group maintains a positive cash balance, however significant unwind of creditor positions and material
group payments (including the costs associated with effecting the restructuring transaction) reduce the forecast low to £30k by end of March 2021.



The Debenture Group continues to manage liquidity tightly and reduce any future cashflow risk. However, there remains material uncertainty in the
current environment as rent and service charge collections may deviate as a result of further Covid-19 restrictions and their impact on tenants.



Although the Debenture Group is of the view that mitigations should be available to manage liquidity through the low point, including potential
permanent cost upsides, the extremely tight liquidity position in March and continued market uncertainty emphasises the need to have further capital
available should it be required. The Debenture Group is therefore requesting the remaining £2.7 million of the £15 million equity cure funds secured in
favour of the Stockholders be made available in the event of material adverse variances to the cash flow. Further details on the mechanics for the
Debenture Group’s access to the £2.7 million if made available are proposed on page 22.
Project Iris – Business plan and options update
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BUSINESS PLAN
OVERVIEW
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APPROACH / METHODOLOGY

BUSINESS PLAN PROCESS AND METHODOLOGY


There remains significant market uncertainty in relation to the assets and that will continue until more is known on the recovery from Covid19 now that the mass vaccination program has commenced and to a lesser extent Brexit.



Therefore the Business Plan, which covers the period FY21 to FY23 should be taken as directional only. Under any scenario the strategy for
the Debenture Group will be under constant review to ensure that the optimum value for the Stockholders is always considered.



Asset level cash flows have been modelled and consolidated on a Debenture Group basis, with the exception of VAT and professional fees
which are overlaid at a group level.



The modelling approach is summarised below by key line item:

Item

Modelling approach

Rent

Tenant-by-tenant analysis and forecast assumptions, including consideration to non-cash incentives

Void costs

Projected void costs based on granular tenant and leasing assumptions

Opex

Modelled on an itemised basis with consideration and analysis of outstanding creditor positions following
transition

Capex

A number of capex initiatives have been identified to provide increased occupancy, lower void costs and to
support value
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SUMMARY CASH FLOW

FORECAST CLOSING CASH FOR THE PERIOD TO 31 DECEMBER 2023
£m

FY21

FY22

FY23

Total

(11.8)

(7.3)

(5.5)

(24.6)

Net operating income

10.8

16.4

18.6

45.9

CapEx

(5.7)

(9.9)

(2.8)

VAT and exceptional costs

(7.7)

Net rental income

Voids and service charge shortfalls

22.6

Centre costs

(7.4)

Net operating income after capex

(2.2)

Net cash flow

(9.9)

CFADS

Closing cash balance

Net sales proceeds
Opening balance



23.7

(8.4)
(1.9)

70.5

(8.2)

(24.0)

7.6

3.5

(18.4)

0.5

(7.5)

(2.2)

8.1

(4.0)

(8.0)

(2.2)
2.9

8.1

0.7

(2.1)

2.9

0.7

8.8

8.8

2.0

10.9

(0.3)

24.2

-

-

2.0

10.9

Bridlesmith Gate assumed to be sold in Q3 FY21.
Cash flow presented includes a 40% payment of NOI to the Newcastle City Council as participation rent under the Eldon Square head lease.

Memo: Net operating income (after capex) by asset
£m

FY21

FY22

FY23

Total

Eldon Square

1.3

2.6

3.8

7.7

Potteries

(2.8)

(5.1)

1.8

(6.2)

Xsite

0.2

0.8

2.2

3.1

Bridlesmith Gate

(0.1)

-

-

(0.1)

Group level centre costs

(0.7)

(0.2)

(0.2)

(1.0)

Total

(2.2)

(1.9)

7.6

3.5



Group level centre costs in FY21 relate predominantly to branding and marketing co-ordination, legal fees related to trust deed and valuation costs
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CONSOLIDATED FORECAST LIQUIDITY
12.0

10.9

10.0

£m

8.0

Creditor unwind and settlement of costs associated with
restructuring transaction highlighting the need for release of
the £2.7 million secured Stockholder cash
Sale of Bridlesmith Gate providing needed
liquidity injection

6.0
4.0

2.9

2.0

0.7

0.0
Dec-20

8.8

Mar-21

Jun-21

Sep-21

Dec-21

Mar-22

Jun-22

Sep-22

Dec-22

Mar-23

Jun-23

Sep-23

Dec-23



The Business Plan is forecast to generate £8.8 million of CFADS in the period, with a cumulative low point of £30k at the end of March 2021.



In light of the liquidity challenges, no debt service has been provisioned for in the Business Plan, and it is evident from the forecast that
there is limited debt service capability across the three years. In this regard, based on current terms the gross debt position of Debenture
Group could increase from c. £312 million to c. £361 million by the end of FY23.



As previously mentioned it would be prudent to have a structure in place to allow the Debenture Group to access the remaining £2.7 million
secured Stockholder cash in the event there is an adverse variance to plan. The debt term sheet provided at Appendix 1 and summarised in
a later section provides a proposed mechanism for release of these funds.

Note: The month end closing cash positions in the Business Plan differ marginally from the STCFF closing cash positions due to period end differences.
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KEY RISKS, DOWNSIDES AND MITIGANTS ANALYSIS

KEY RISKS, DOWNSIDES AND MITIGANTS ANALYSIS


APAM has modelled a number of downside scenarios to identify the impact on net cash flow if material risks eventuate across the
Business Plan period.



The risks have been grouped below by medium and low risk probabilities and the net cash flow impact is net of any mitigating actions
the Debenture Group may utilise in the event those risks materialise.
Sensitivities (risk
probability)



Description

Net cash flow impact to
FY23 (£m)

Medium

Delays in reletting key leisure unit spaces and forecast failures of other key retail leisure
tenants.

£0.3m - £1.4m

Low

Certain cost over runs and certain adverse rent concessional agreements required to
maintain certain key tenants.

£0.2m - £1.3m

Assuming a scenario where the sensitivities materialise, it further highlights the need for the Debenture Group to have access to the remining £2.7
million of secured cash.
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ILLUSTRATIVE FORECAST SALE PRICES

REPORTED ASSET VALUATIONS
Asset valuation as December 2019 and June 2020
Eldon Square
Potteries
Xsite
Bridlesmith Gate
Total asset valuation
Source: Independent asset valuations as reported in financial accounts

Dec-19
(£m)
214.1
67.2
40.5
4.0
325.7

Jun-20
(£m)
153.2
52.3
30.0
3.2
238.6

ILLUSTRATIVE FUTURE SALE PRICES USING RENTAL YIELDS (BETWEEN 6% AND 10%)
Depending on the timing, applying a range of yields from 6% to 10% to the annualised capitalised net operating income in the Business Plan,
indicates illustrative sale price ranges for the material assets as follows:
Asset

Eldon Square

Illustrative price range (using rental yields between 6% and 10%)

Potteries
Xsite

Total

£103 million to £171 million
£42 million to £70 million
£25 million to £42 million

£170 million to £283 million

Note: Bridlesmith Gate excluded for the analysis as it is proposed to be sold during 2021.

16

Private and Confidential

Specialist in UK Real Estate

GOVERNANCE
UPDATE

1717

Specialist in UK Real Estate

GOVERNANCE UPDATE

BOARD STRUCTURE
 Martin Breeden resigned from the board on 4 December 2020.
 The Memorandum and Articles of Association requires the Debenture Group to have two directors at Debenture Plc and Propcos boards.
 In order to ensure compliance with the above, John Heller, has been recruited as an additional NED for Debenture Plc to replace Martin Breeden
and strengthen the board generally. John was appointed to the board at the end of December 2020. John brings significant shopping centre and
other retail asset experience having been CEO of London and Associated Properties Plc since 2001. John’s experience supplements that of David
Duggins general property company and restructuring experience.
 John will bring valuable experience to assist with the tenant and stakeholder negotiations, which will be a key area of focus in the near term to
preserve / enhance the value of the assets.
 The key areas of focus and support will be on the following scope items in the short-term:
– Attendance at board meetings and at other operational meetings that are appropriate to attend to understand the business strategy and
planning process;
– Involvement in Stockholder quarterly updates; and
– High focus on value preservation / enhancement.
 For the time being Simon Cooke of APAM will act as the second director on the Propco boards. The Debenture Group’s intention is that the
Articles of Association of the Propcos will be changed to have only one director in future, which will be David Duggins.
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OWNERSHIP TRANSITION

OWNERSHIP OF INTU DEBENTURE PLC

 The current shareholders of the Debenture Group, intu Properties Plc (in administration) and Liberty International Holdings Limited (in
administration) (“the Shareholders”), are in Administration. Therefore, the Shareholders, recognising that the value breaks materially in the debt and
is unlikely to recover to a position where there is equity value in the future, are not able to provide any equity support to the Debenture Group.
 With no further support from the Shareholders, the funding being provided and increased risk being taken by the Stockholders it is proposed, and
has the AHC support, that the Stockholders take the beneficial interest in the Debenture Group’s equity.
 In considering the Stockholders’ options in respect of that beneficial interest, both consensual and non-consensual solutions have been assessed.
The non-consensual option would have required the appointment of Administrators to sell the Debenture Group assets to the Stockholders. The
consensual route requires an agreement with the Shareholders to purchase the Debenture Group shares and Liberty International Group Treasury
Limited (in administration) (“LIGT”) to purchase or discharge the £247.8 million unsecured intercompany debt due from Debenture Plc to LIGT.

 Following a period of negotiation, an agreement has been reached, subject to Stockholder consent, with the Administrators of the Shareholders for
the purchase of the equity and purchase/discharge of the intercompany debt. For commercial reasons the Administrators of the Shareholders have
requested that the consideration for the transaction is confidential. However, the amount is not material in the context of the overall restructuring
of Debenture Group or its liquidity position. Therefore, the consensual restructuring solution should be preferred as it will be less costly, quicker
and lower risk than any non-consensual strategy. The costs of delivering the restructuring have been included in the Business Plan presented in
this update.
 Subject to Stockholder agreement, it is intended that the Debenture Group shares will be owned by a Jersey Purpose Trust. The Stockholders will
not directly own the equity but it is intended they will be the economic beneficiaries from any equity value in the future. Further information
regarding the proposed Trust Structure is summarised below and provided (in the equity term sheet) at Appendix 2:

– the shares in intu Debenture Plc (the "Shares") will be transferred to a Jersey purpose trust (the "Trust") either directly or to be owned by one or
more Jersey limited companies owned by the Trust to be held for a specified purpose determined by the Stockholders e.g. to hold the Shares
pending sale to a third party, for a period of up to 10 years;
– any value arising from the Shares whilst they are held in the new holding trust structure will be passed to the Stockholders;
– a regulated corporate services provider in Jersey ("CSP") will be appointed to act, or establish an spv company to act, as trustee of the Trust (the
"Trustee") and to hold title to the Shares (or the shares in any intervening holding company);
– A third party service provider, the notes trustee and/or certain members of the Stockholders may be appointed to act as enforcer(s) of the Trust,
which would provide oversight and control, the extent of which can be determined by the terms of the Trust.
– the Stockholders control of Debenture Group and the Subsidiaries will be primarily pursuant to the covenants in the debt documents, in
conjunction with the ability to replace the directors as proposed in the equity term sheet; and
– the board of directors of Debenture Group and the Subsidiaries will continue to run the underlying business of the group.
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PROPOSED DEBT AMENDMENTS

KEY DEBT TERM AMENDMENTS
 Little or no forecast cashflow available for debt service over three years and therefore amendments to debt terms are also required.
 A summary of the proposed key amendments to the debt is below. A detailed debt term sheet is provided at Appendix 1 for further information.
Current

Proposed

Maturity

 2027

 No change

Pricing

 5.56%

 Increased to 8.75% (subject to PIYC/cash sweep mechanics below), unpaid interest
capitalised by issuing new Stock

Interest period

 6 months

 6 months

Redemption profile

 Scheduled redemptions on 30  Redemptions (if any) delivered through excess cash from cash sweep mechanic
June and 31 December

Cash sweep

 n/a

 Cash to be swept subject to minimum liquidity tests to fund any interest and redemptions,
subject to proposed waterfall (see following page)

Covenants

 LTV ratio < 75%

 Debt Service Cover test

 Minimum total liquidity of £1.5 million (cash at bank incl. Reserve Account) (maintenance
and look forward test)

 Annual valuation

 Annual valuation

Information rights

 Six monthly property
statement

 General and property undertakings
 Six monthly property statement

 Quarterly information pack and Stockholder calls
 Semi-annual liquidity forecast

 Annual Business Plan (to be approved by Stockholders)
Mandatory redemptions  None

 Illegality, Change of control, Insurance proceeds, compensation and additional proceeds

Make Whole

 Upon any acceleration or any redemption of the Stock prior to Maturity (subject to certain
exceptions)

 Early redemption only

Release of secured cash  None

 Asset sales (excluding Bridlesmith Gate with sale proceeds to be released to rent accounts
for liquidity)

 Remaining £2.7m to be released to the Reserve Account
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CASH SWEEP MECHANIC

CASH SWEEP MECHANIC
 Although there is unlikely to be any short-term ability to service debt, the capacity to sweep excess cash is proposed to be set up at the same time
as the debt terms are amended to manage the PIK/cash sweep mechanism.
 Until market conditions improve the application of “excess cash” would need to be flexible to allow the Debenture Group to re-access funds in the
event that there are further liquidity shocks.
 The cash sweep mechanic is to operate as follows:
– £2.7 million released into a Reserve Account on restructuring (see Extraordinary Resolution on page 24).
– 10 business days prior to 30 June and 31 December (Interest Payment Dates), Debenture Group presents a monthly forecast for the next 6
months (“Six Month Forecast”).
– If each month end position is greater than £3 million, then the lower of (i) the amount by which the Debenture Group’s available liquidity
exceeds £3m and (ii) the amount by which the Debenture Group’s available liquidity on the closing month of the forecast exceeds £3 million is
swept into the Reserve Account.
– 5 business days prior to the Interest Payment Dates the amounts are transferred into the Reserve Account and to the extent that the amounts in
the Reserve Account are greater than £2.7 million (“Available Reserve Amount”) then they are applied towards (i) accrued interest; and then (ii)
redemption of stock.
– Debenture Group may withdraw from the Reserve Account to the extent there is a 4 week forecast that falls below £1.5 million at any point
(within Debenture Group control no Extraordinary Resolution of Stockholder consent required).
– Amount withdrawn will be limited to top up to £1.5 million only.
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EXTRAORDINARY RESOLUTION

PROPOSED EXTRAORDINARY RESOLUTION
 To effect the ownership transition and amended debt terms, the Debenture Group intends to seek an Extraordinary Resolution of the Stockholders
for the following agreement:
– Acquisition of the Shares and acquisition/discharge of the intercompany loan;
– Establishment and operation of the Trust and new holding structure;
– Amendments to the debt terms; and
– Release of the £2.7 million secured Stockholder funds to the Reserve Account.
 The notice of an Extraordinary Resolution is expected to be released in early February, with the Extraordinary Meeting to be held in accordance
with the existing arrangements.
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PROJECT IRIS
PROPOSED AMENDMENTS TO STOCK
This summary of terms and conditions (this “Term Sheet”) sets forth the principal terms of an amendment to the trust deed originally
dated 5 October 2006 (as amended and/or restated from time to time) (the “Trust Deed”) of certain stock issued by intu Debenture
plc (the “Stock”).
This preliminary, non-binding Term Sheet is provided for discussion purposes only and does not constitute (nor will it be construed
as) an offer with respect to any securities nor a commitment to provide any financing. This term sheet does not purport to summarize
all of the terms, conditions, representations, warranties, and other provisions with respect to the transactions described herein, which
transactions will be subject to the completion of definitive documents incorporating the terms set forth herein, and remains subject to
substantial diligence by the ad hoc group of holders and holders of the ultimate beneficial interest in the Stock (and/or their investment
advisors or managers), tax structuring, negotiation of definitive documentation and the closing of any transaction will be subject to
the terms and conditions set forth in such definitive documents. No binding obligations will be created by this term sheet unless and
until binding definitive documents are executed and delivered by all applicable parties.

Closing:

The date on which the amendments to the Trust Deed
contemplated by this Term Sheet are effective.

Issuer:

No anticipated change to issuer.

Security:

The existing security securing the Stock and the Trust Deed
shall continue to secure the obligations under the Trust Deed
as amended and/or restated to reflect this Term Sheet.
Subject to diligence and structuring, the holding company of
the Issuer may be required to grant security over the shares it
holds in the Issuer.

Instrument:

To retain existing form, including listing.

Settlement of overdue interest:

Within 5 Business Days of Closing, the Issuer shall issue
PIYC Stock (as described in the section of the Term Sheet
headed “PIYC Stock”) to Stockholders in a principal amount
equal to the amount of interest that was due but unpaid on 7
August 2020 and 31 December 2020.

Maturity:

No change to maturity. All outstanding Stock to be redeemed
in full on 31 December 2027.

Waivers:

The Issuer will detail ongoing and historical breaches under
the Trust Deed and Finance Documents of which it is aware
and shall request waivers in respect of such breaches in any
Extraordinary Resolution implementing the terms of this
Term Sheet.

Make-whole:

Upon any acceleration or any redemption of the Stock prior
to Maturity (other than as a result of the provisions of the
paragraph entitled “Illegality” below or as otherwise set out
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in this Term Sheet), a prepayment premium equal to the
Makewhole Amount shall apply.
“Makewhole Amount” means an amount equal to the amount
of interest that would have accrued on the amount of the
Stock that is accelerated or to be redeemed from the date of
acceleration or proposed date of redemption to Maturity
(assuming all such interest was cash paid and not settled by
the issuance of PIYC Stock).
Release of secured cash:

Remaining approx. £2.7m to be released from Mortgaged
Property held by Trustee and to be transferred at Closing to
the Reserve Account.

Interest:

Increase of interest rate to 8.75% per annum.

Payment of Interest:

Save as set out below, interest is payable in cash semiannually on 30 June and 31 December in each year (each an
“Interest Payment Date”), with the amount of interest
payable in respect of each Interest Payment Date the “Due
Amount”.
If, in respect of any Interest Payment Date, the Available
Reserve Amount (defined below) calculated as at the date
falling 5 Business Days prior to the Interest Payment Date is
greater than the Due Amount in respect of that Interest
Payment Date, interest must be paid in full in cash.
If, in respect of any Interest Payment Date, the Available
Reserve Amount calculated as at the date falling 5 Business
Days prior to the Interest Payment Date is less than the Due
Amount in respect of that Interest Payment Date, interest
must be paid:
(a) in an amount equal to the Available Reserve Amount in
cash; and
(b) in an amount equal to the Due Amount less the Available
Reserve Amount by issuing Stock in such principal amount
(the “PIYC Stock”),
provided that the amount referred to in (a) above may be
rounded down to enable the issuance of PIYC Stock in
integral multiples of £1.00 and to ensure that the aggregate
of (a) and (b) above shall not exceed the relevant Due
Amount.
5 Business Days before each Interest Payment Date, the
Issuer shall, by delivery of a notice to the Trustee, confirm
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the amount of interest that will be paid in cash and PIYC
Stock in respect of that Interest Payment Date.
PIYC Stock:

The terms of the PIYC Stock shall be identical to the terms
of the Stock and shall be fully fungible with the Stock.
Any PIYC Stock shall be issued pro rata to the holders of the
Stock as of the Interest Payment Date on which such PIYC
Stock is issued.

Amortisation:

Existing scheduled amortisation regime to be replaced with
a “pay-if-you-can” structure.
Stock shall be redeemed on a pro rata and pari passu basis
on each Interest Payment Date from the Available Reserve
Amount, if any, following payment of the Due Amount (in
full in cash) in respect of that Interest Payment Date to the
extent such Available Reserve Amount exceeds such Due
Amount in an amount which is equal to or greater than
£300,000.
If the amount by which the Available Reserve Amount
exceeds the Due Amount is less than £300,000 (the
“Retained Reserve Amount”), then the Retained Reserve
Amount will be retained in the Reserve Account. Any
Retained Reserve Amount will be capable of being drawn
from the Reserve Account by the Issuer in accordance with
the Reserve Account provisions detailed below and, for the
avoidance of doubt, may form part of the Available Reserve
Amount in respect of any subsequent Interest Payment Date.
Any redemption of Stock shall be made pro rata to the
holders of the Stock as of the relevant Interest Payment Date
and shall be made at par, without premium or penalty (and,
for the avoidance of doubt, without any Makewhole
Amount).

Mandatory Redemption:
Illegality

Mandatory partial redemption on illegality in respect of a
particular Stockholder (at par plus accrued and unpaid
interest).

Change of Control

Put option upon occurrence of a Change of Control, requiring
the Issuer to redeem the Stock (at par plus accrued and
unpaid interest as well as any applicable Makewhole
Amount).
"Change of Control" means:
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Insurance proceeds

(i)

each holding company or entity immediately
following Closing 1 ceasing to be the direct legal and
beneficial owner of the entire issued share capital of
its direct subsidiary immediately following Closing;

(ii)

the sale of all or substantially all of the assets of the
Group 2 (whether in a single transaction or a series of
related transactions) other than pursuant to one or
more Permitted Disposals; or

(iii)

the Independent Director ceases to be a director of
the Issuer (or any Debenture Obligor) and has not
been replaced by an alternative independent director
acceptable to the Stockholders (acting by
Extraordinary Resolution) within 60 days).

To the extent not applied:
(i)

to satisfy a third party liability of a Debenture
Obligor;
(for a loss of rent insurance claim) as if the proceeds
were Rental Income; or
in reinstatement of the relevant Property,

(ii)
(iii)

the proceeds of any insurance claim, to the extent that the
aggregate of such proceeds exceeds £300,000, shall be
applied in mandatory redemption of the Stock as set out
below.
Compensation proceeds

The proceeds of any compensation and/or damages for the
compulsory purchase of, or any disturbance affecting, a
Property, to the extent that the aggregate of such proceeds
exceeds £300,000, shall be applied in mandatory redemption
of the Stock as set out below.

Additional proceeds

Any additional proceeds received by a Debenture Obligor
other than in the ordinary course (including any proceeds
received as a result of any “true up” mechanism in the
transitional services agreement entered into by Debenture
Obligors and intu retail Services Limited (in administration)
and any dividend or distribution received from intu 2027
Limited) shall, to the extent that the aggregate of such
proceeds exceeds £1 million, be applied in mandatory
redemption of the Stock as set out below.

1

Note: for the avoidance of doubt, this is a reference to the new holding chain following the transfer of ownership from
intu Properties plc / Liberty International Group Holdings Limited

2

Note: “Group” definition to be determined based on transaction structuring – to include the Issuer and its subsidiaries,
and may include holding companies of the Issuer
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Mandatory Redemption / Permitted
Disposal Regime

Existing provisions relating to the ability to substitute and
dispose of Properties to be deleted and replaced with the
following:

Bridlesmith Gate

The Issuer shall be entitled to dispose of the shares in intu
Bridlesmith Gate Limited (“Bridlesmith Gate PropCo”) or
the Bridlesmith Gate property without Stockholder consent
provided that such disposal is made (i) on or prior to 31
December 2021 and (ii) on arms’ length terms to a third party
purchaser for fair market value (a “Permitted Bridlesmith
Gate Disposal”). The Issuer shall be deemed to have
satisfied the requirement for obtaining fair market value if
such Permitted Bridlesmith Gate Disposal is made pursuant
to a Competitive Sales Process. For these purposes, a
"Competitive Sales Process" will comprise either:
(a) a sale to the property investment market conducted
by an agent appointed by the Issuer for the purposes
of such sale (where such agent is a recognised and
reputable agent operating in the property investment
market in the UK); or
(b) an auction process conducted by an auctioneer
appointed by the Issuer for the purposes of
conducting such auction (where such auctioneer is a
recognised and reputable auctioneer operating in the
property investment market in the UK).
There shall be no obligation to redeem the Stock from the
proceeds of any Permitted Bridlesmith Gate Disposal; all
such disposal proceeds shall be paid into a Rent Account and
may be retained by the Issuer (or the relevant Debenture
Obligor) and applied as if such proceeds were “Rental
Income”.
Upon completion of any Permitted Bridlesmith Gate
Disposal, the Trustee shall be authorised to release the
guarantee granted by the Bridlesmith Gate PropCo and/or
any security granted over the Bridlesmith Gate Property
and/or any security granted by the Bridlesmith Gate PropCo
and/or any security granted over the shares in the Bridlesmith
Gate PropCo and/or any security granted over any claims of
any other Debenture Obligor in respect of the Bridlesmith
Gate PropCo (as applicable) without need for further consent
of the Stockholders provided that on any Permitted
Bridlesmith Gate Disposal of the shares in the Bridlesmith
Gate PropCo, all obligations of members of the Group to the
Bridlesmith Gate PropCo shall be released, waived or
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otherwise satisfied in full other than any obligations assumed
in relation to the disposal.
Other Property Disposals

The net disposal proceeds of any disposal of a Property or
the shares in a Debenture Obligor in each case other than
pursuant to a Permitted Bridlesmith Gate Disposal (a
“Portfolio Disposal”) shall be applied in mandatory
redemption of the Stock as set out below.
On the disposal of the last Mortgaged Property (or on any
disposal the result of which is that no Mortgaged Property
remains owned (directly or indirectly) by the ultimate
shareholder as at immediately following Closing) the
Company shall be permitted to retain from disposal proceeds
an amount reasonably required to pay for the solvent
liquidation (or similar process) of the holding chain and any
remaining members of the Group.

Consent thresholds for disposals

The consent of the Stockholders shall not be required for any
Portfolio Disposal where (i) such Portfolio Disposal is made
on arms’ length terms to a third party purchaser for fair
market value and (ii) the net disposal proceeds for that
Portfolio Disposal would be equal to or exceed the Upper
Valuation Threshold 3 in respect of the relevant Property or
Debenture Obligor.
The consent of the Stockholders (by way of Extraordinary
Resolution) shall be required for any Portfolio Disposal
where net disposal proceeds are below the Upper Valuation
Threshold in respect of that Property or Debenture Obligor
(a “Below Threshold Disposal”).
For the avoidance of doubt, no Stockholder consent shall be
required for a Permitted Bridlesmith Gate Disposal.

Stockholder Consultation

Prior to seeking the consent of Stockholders to a Below
Threshold Disposal, the Issuer shall notify the Stockholders
that a Below Threshold Disposal is being contemplated (a
“Disposal Notice”).
Following publication of a Disposal Notice, the Issuer shall,
upon request by any Stockholder holding over 10% in
nominal value of the Stock, consult with that Stockholder in
good faith as to the rationale for and process to be followed
in respect of any proposed Below Threshold Disposal.

3

Note: the proposal would be to set the initial “Upper Valuation Threshold” for 2021 at the December 2019 valuation
amount for the relevant property. The “Upper Valuation Threshold” for subsequent years will be determined by the
Stockholders (acting by Extraordinary Resolution) and the Issuer as part of the annual business plan process.
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The obligation on the Issuer to consult with any Stockholder
shall be subject to the Issuer and such Stockholder agreeing
in good faith terms of any confidentiality and cleansing
arrangements to be entered into in respect of any inside
information or material non-public information relating to
the proposed Below Threshold Disposal.
Following such consultation, the Issuer shall make available
to all Stockholders any inside information or material nonpublic information relating to the proposed Below Threshold
Disposal provided to any Stockholder as contemplated by
this section.
Application of Mandatory
Redemption Amounts:

Any redemption of Stock arising as a result of a mandatory
redemption described in the sections of this Term Sheet
headed “Insurance proceeds”, “Compensation proceeds”
and “Additional proceeds” (it being acknowledged that a
Permitted Bridlesmith Gate Disposal shall not trigger a
mandatory redemption) (each a “Mandatory Redemption
Event”) shall be made pro rata to the holders of the Stock as
soon as reasonably practicable following the occurrence of
the Mandatory Redemption Event. Such redemption shall be
made at par plus accrued and unpaid interest as well as any
applicable Makewhole Amount.
Pending redemption of the Stock, all net disposal proceeds
shall be retained in the Disposals Account.

Bank accounts:

Each Charging Subsidiary will maintain a rent account (each
a “Rent Account”) in its name.
The Issuer will open and maintain a reserve account (the
“Reserve Account”) and a disposals account (the “Disposals
Account”) in its name.
Each Rent Account, the Reserve Account and the Disposals
Account will be held at Natwest or HSBC, subject to
customary exceptions in respect of the replacement of such
account bank.
Each Debenture Obligor shall use reasonable efforts to
ensure that any amounts credited to any bank account other
than a Rent Account, Reserve Account or Disposals Account
(each a “Legacy Account”) is transferred to a Rent Account
as soon as reasonably practicable following receipt. Each
Debenture Obligor shall use best efforts to procure that all
Legacy Accounts are closed within 6 months of Closing.
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To the extent that any tenant deposit is not held by the
Managing Agent, the Debenture Obligors may hold one or
more accounts for the purpose of holding such tenant
deposits.
No Debenture Obligor may maintain any bank account other
than a Rent Account, Reserve Account, Disposals Account,
tenant deposit account or, during the period contemplated
herein a Legacy Account, without the prior consent of the
Trustee.
Managing Agent account and Rent
Accounts

The Issuer shall procure that the Managing Agent collects all
Rental Income into a trust account in the name of the
Managing Agent and pays the Net Rental Income into the
Rent Account of the relevant Charging Subsidiary no less
than 6 Business Days before each Interest Payment Date.4
Provided that neither the Additional Security Documents nor
the security constituted by the Trust Deed have become
enforceable, each Charging Subsidiary and/or the Issuer (if
applicable) may withdraw from its Rent Account any amount
to fund any cost or expenditure set out in the Approved
Business Plan.
“Net Rental Income” shall mean Rental Income less the
Tenant Contributions.
No amendment shall be made to the definitions of “Rental
Income” of “Tenant Contributions” in the Trust Deed.

Sweep to Reserve Account

Provided that forecast Available Liquidity on each closing
month balance in the relevant Forecast Period shown in the
Liquidity Forecast delivered in respect of any Interest
Payment Date exceeds £3 million, on the date falling 5
Business Days prior to that Interest Payment Date (the
“Sweep Date”), the Issuer shall procure that the lower of (i)
Available Liquidity on the Sweep Date in excess of £3
million and (ii) the amount by which the forecast Available
Liquidity on the last month end in the relevant Forecast
Period shown in the relevant Liquidity Forecast delivered in
respect of that Interest Payment Date exceeds £3 million
(provided that if such amount is less than £3 million it will
be deemed to be zero), is swept to the Reserve Account (each
such amount a “Sweep Amount”).
“Available Liquidity” shall mean the aggregate amount
standing to the credit of (i) all Rent Accounts and (ii)

4

Note: subject to the Managing Agent entering into the Duty of Care Agreement.
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accounts held by the Managing Agent to the extent such
amounts constitute Rental Income (collectively the “Income
Accounts”) for the avoidance of doubt excluding any
amount constituting Service Charge and Tenant
Contributions.
Reserve Account

The Issuer may withdraw from and apply amount standing to
the credit of the Reserve Account if, on any date, the
reasonable forecasts of the Issuer show that Available
Liquidity will fall below £1.5 million at any point in the next
four weeks following such date. In such circumstances, the
Issuer may withdraw an amount from the Reserve Account
equal to the maximum amount by which Available Liquidity
is forecast to be below £1.5 million during such period,
provided that all such withdrawn amounts must be
transferred to one or more of the Rent Accounts.
On each Interest Payment Date, the Issuer shall withdraw
from and apply amounts standing to the credit of the Reserve
Account in excess of £2.7 million (the “Available Reserve
Amount”):
(a)

first, in or towards payment pro rata of accrued
interest on the Stock; and

(b)

second, in or towards redemption pro rata of the
Stock.

Disposals Account

Each Debenture Obligor shall ensure that the net disposal
proceeds of any Permitted Disposal (other than a Bridlesmith
Gate disposal) are paid in to the Disposals Account. No
amounts may be withdrawn from the Disposals Account
other than in order to apply such amounts in redemption of
the Stock as contemplated herein.

Representations:

With agreed repetitions and at agreed times, each Debenture
Obligor will make representations usual for transactions of
this nature (subject to such qualifications as may be agreed)
including, without limitation, the following:
(a)

status;

(b)

binding obligations;

(c)

non-conflict with other obligations;

(d)

power and authority;

(e)

validity and admissibility in evidence;
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(f)

governing law and enforcement;

(g)

no deduction of tax;

(h)

no filing or stamp taxes;

(i)

VAT;

(j)

no default;

(k)

no misleading information;

(l)

original financial statements;

(m)

pari passu ranking;

(n)

no proceedings pending or threatened;

(o)

valuation;

(p)

title to property;

(q)

information for property reports;

(r)

no other business;

(s)

centre of main interests and establishments;

(t)

ranking; and

(u)

legal and beneficial ownership of Debenture
Obligors.

Information undertakings:
Financial statements

The Issuer shall supply to the Trustee and the Stockholders:
(i)

within 180 days of the end of the 2020 financial year,
its audited consolidated financial statements for that
financial year and the audited financial statements of
each Debenture Obligor for that financial year;

(ii)

within 120 days after the end of each financial year
falling after 2020, its audited consolidated financial
statements for that financial year and the audited
financial statements of each Debenture Obligor for
that financial year; and

(iii)

(within 60 days after the end of each half of each of
its financial years) its consolidated financial
statements for that financial half year and the
financial statements of each Debenture Obligor for
that financial half year.
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Quarterly reporting pack and
Stockholder call

Within 40 days of the end of each financial quarter, the Issuer
shall supply to the Trustee and the Stockholders a report on
the Properties in respect of that quarterly period in the agreed
form. The report shall also detail any transfers made from the
Reserve Account to the Rent Accounts in the relevant
financial quarter.
The Issuer shall convene a call to which all Stockholders, on
providing satisfactory evidence of holding, can attend within
five Business Days of delivery of each quarterly information
pack.

Semi-annual liquidity forecast

No later than 10 Business Days prior to each Interest
Payment Date, the Issuer shall supply to the Trustee and the
Stockholders a cashflow forecast broken down for each
month in the six month period to the immediately subsequent
Interest Payment Date (each a “Liquidity Forecast” and the
period covered a “Forecast Period”).

Business Plan

No later than 45 days before the start of each Financial Year
(and, at the Issuer’s election, each financial half year) the
Issuer shall supply to the Trustee and the Stockholders an
annual business plan for approval by the Stockholders by
way of Extraordinary Resolution (a business plan which has
obtained such approval, the “Approved Business Plan”).
The Issuer shall ensure that, promptly following delivery of
the business plan and at least 30 days prior to any meeting of
Stockholders to consider the Extraordinary Resolution, a call
shall be convened to which all Stockholders, on providing
satisfactory evidence of holding, can attend and shall make
available all such personnel (including representatives of the
directors and managing agents) as may be reasonably
necessary to discuss the business plan and respond to
Stockholders’ queries in respect of the same.
If a business plan fails to achieve the approval of the
Stockholders, the Issuer shall ensure that a revised business
plan, reflecting to the extent reasonably practicable
comments and concerns raised by Stockholders, is presented
to the Stockholders for approval as soon as reasonably
practicable following such rejection. Until a business plan is
approved by the Stockholders, the previously approved
business plan shall continue to be the Approved Business
Plan.
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Compliance Certificate

At the same time as the quarterly reporting back is provided,
the Issuer shall supply a compliance certificate signed by two
directors certifying:
(i)

that the information contained in the reporting pack is
accurate;

(ii)

confirming compliance with the minimum liquidity
covenant in respect of the preceding financial quarter;

(iii)

confirming that all Headlease rents have been paid;
and

(iv)

in respect of the Eldon Square Property, confirming
that no notice of breach of any Headlease provisions
has been received.

Eldon Square

Prior to completion and then within 30 days of each financial
year end, the Issuer must procure that Steventon Limited and
intu Eldon Square Limited provide evidence of the
calculation of the Eldon Square Headlease rents, together
with confirmation that these have been agreed with the Head
Landlord and paid to it.

Provision and publication of documents
and Stockholder calls:

Where information or a document is to be provided by the
Issuer or a Debenture Obligor, or a call is to be convened to
which Stockholders may attend, such information or
document or details of the process by which Stockholders
can attend the call (as applicable) shall be made available on
the website of the Issuer and an RNS announcement shall
also be issued alerting Stockholders that such document or
information has been made available. A transcript shall be
made available on the website of the issuer of any call
convened as contemplated by this Term Sheet.
Any Stockholder Call contemplated by the terms of the
revised Trust Deed will be coordinated by the Issuer.
Stockholders should be aware that, in relation to any such
Stockholder Call, no information in addition to that already
disclosed to Stockholders will be provided on any such
Stockholder Call. Stockholders with questions must submit
any such questions in advance of any Stockholder Call, to be
answered
in the absolute
discretion
of the
Issuer/management.

Valuations:

The Issuer shall, at its own cost, provide to the Trustee a
valuation of the Properties as at the end of each financial year
by not later than 31 March of the subsequent financial year.
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A Valuation may be requested at any time by the Trustee
(acting on the instructions of a one or more Stockholders
holding over 10% of the outstanding Stock). The Issuer shall
bear the cost of each annual valuation and up to two
additional valuations per year, plus the cost of any valuation
in connection with a compulsory purchase order or if a
Default is outstanding or likely to occur.

5

Financial Covenants:

The existing Capital Cover Test and Debt Service Tests are
to be deleted and be replaced with the following:

Minimum liquidity (maintenance):

The Issuer shall ensure that the aggregate of (i) Available
Liquidity and (ii) the balance of the Reserve Account shall at
all times remain equal to or in excess of £1.5 million.

Minimum liquidity (look-forward):

The Issuer shall prepare a rolling 13 week cashflow forecast
at the beginning of every month. The Issuer shall confirm in
a compliance certificate, delivered to the Trustee and
Stockholders on the first business day of each month, that the
aggregate of (i) Available Liquidity and (ii) the balance of
the Reserve Account is forecast to be above £1.5 million at
all times during the forecast period. An Event of Default shall
occur if the Issuer fails to or is unable to give such
certification.

General Undertakings: 5

Undertakings usual for transactions of this nature (subject to
such qualifications and exceptions as may be agreed) in
respect of each Debenture Obligor including, without
limitation, the following:
(a)

authorisations;

(b)

compliance with laws;

(c)

negative pledge;

(d)

restriction on disposals;

(e)

restriction on Financial Indebtedness;

(f)

restriction on loans or credit;

(g)

restriction on guarantees or indemnities;

(h)

restriction on merger;

(i)

no change of business;

(j)

restriction on acquisitions;

Note: deal-specific covenants and undertakings to be included depending on structuring
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Property undertakings:

(k)

restriction on entering into other agreements;

(l)

restriction on issuance of share capital;

(m)

subject to permitted payments of amounts necessary
to pay for maintenance of corporate existence of
holding companies, restriction on dividends,
distributions and share redemption;

(n)

restriction on VAT groups;

(o)

taxation;

(p)

legal and beneficial ownership;

(q)

people with significant control;

(r)

no
amendment
to
articles
or
other
constitutional/formation documents of Debenture
Obligors or holding companies; and

(s)

arms’ length covenant.

Undertakings usual for transactions of this nature (subject to
such qualifications and exceptions as may be agreed) in
respect of each Debenture Obligor including, without
limitation, the following:
(a)

title;

(b)

Headleases;

(c)

Maintenance and energy efficiency improvements;

(d)

development;

(e)

public or local or other authority notices;

(f)

investigation of title;

(g)

power to remedy failure by a Debenture Obligor to
perform any obligation under the Finance Documents
which affects its Property;

(h)

Managing Agents;

(i)

Asset Managers;

(j)

Insurances (including an undertaking that the Trustee
be named as composite insured in respect of its own
separate insurable interest in the Insurances); and

(k)

environmental matters.
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Events of Default: 6

Existing events of default to apply, together with events of
default usual for transactions of this nature, including but not
limited to:
(a)

misrepresentation;

(b)

cross default;

(c)

unlawfulness and invalidity;

(d)

repudiation and rescission of agreements;

(e)

compulsory purchase;

(f)

major damage;

(g)

insolvency, insolvency proceedings or creditors’
process in respect of the Major Tenant;

(h)

Headlease; and

(i)

material adverse change.

Stockholder Decision Making:

No amendment proposed.

Costs and expenses:

All costs and expenses (including legal fees) properly
incurred by the Trustee and the Ad Hoc Committee in
connection with the negotiation, preparation, printing,
execution, syndication and perfection of the Supplemental
Trust Deed, any document referred to in the Supplemental
Trust Deed or in a Security Document and any other Finance
Documents executed after the date of the Supplemental Trust
Deed shall be paid by the Issuer promptly on demand
whether or not the Supplemental Trust Deed is signed.

Governing law:

English save where inappropriate for Security Documents.

Jurisdiction:

Courts of England and Wales save where inappropriate for
Security Documents.

Definitions:

Save as set out below, terms defined in the Trust Deed shall
have the same meaning in this Term Sheet unless given a
different meaning in this Term Sheet.
Terms not otherwise defined in the Trust Deed and defined
in the current recommended form of senior single currency
term facility agreement for real estate finance multiproperty
investment transactions of the LMA have the same meaning
in the sections of this Term Sheet headed “Representations”,

6

Note: deal-specific defaults to be included depending on structuring
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“General Undertakings”, “Property undertakings” and
“Events of Default”.
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PROJECT IRIS
PROPOSED ACQUISITION AND GOVERNANCE ARRANGEMENTS
This summary term sheet (this “Term Sheet”) sets forth the principal terms of a restructuring of the equity ownership of intu
Debenture plc and ongoing equity/governance arrangements.
This preliminary, non-binding Term Sheet is provided for discussion purposes only and does not constitute (nor will it be construed
as) an offer with respect to any securities nor a commitment to provide any financing. This term sheet does not purport to summarize
all of the terms, conditions, representations, warranties, and other provisions with respect to the transactions described herein, which
transactions will be subject to the completion of definitive documents incorporating the terms set forth herein, and remains subject to
substantial diligence by the ad hoc group of holders and holders of the ultimate beneficial interest in the stock issued by intu Debenture
plc (the “Stock”) (and/or their investment advisors or managers), tax structuring, negotiation of definitive documentation and the
closing of any transaction will be subject to the terms and conditions set forth in such definitive documents. No binding obligations
will be created by this term sheet unless and until binding definitive documents are executed and delivered by all applicable parties.

Acquisition Structure
Company:

intu Debenture plc (the “Company”)

Trust:

A newly-established Jersey purpose trust (the “Trust”).
The identity of the settlor(s), trustee (the “Jersey Trustee”)
and the enforcer are to be determined.

Bidco:

A newly-established Jersey limited company (“Bidco”) will
be established which will be 100% owned by the Trust.
It is anticipated that Bidco will be Jersey-incorporated but
English tax resident.

Acquisition:

Bidco will acquire 100% of the shares in the Company.
Subject to further diligence and analysis, Bidco may also
acquire the intercompany balance currently owed by the
Company to Liberty International Group Treasury Limited
(the “LGIT Receivable”) or the LGIT Receivable may be
partially repaid and the remainder released.

Funding of holding structure:

The Company and the Group shall be permitted by the terms
of the Stock to upstream amounts to fund the establishment
and ongoing operational costs of the Trust and Bidco, which
shall be provided for in business plan and paid out of the
Group’s Rent Accounts.

Trust Structure
Economic benefit:

Any value arising from the shares in Bidco (the “Equity
Proceeds”) whilst they are held in the Trust will be passed
to the holders of the beneficial interest in the Stock (the
“Beneficiaries”).
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Payment of Equity Proceeds:

Prior to any payment which would result in the Stock being
redeemed in full, and unless there are no reasonable grounds
to expect any Equity Proceeds to be payable following such
payment, the Company shall give notice to the Stockholders
(i) notifying them that the Stock is due to be redeemed or
repaid in full and (ii) requesting any holder of a beneficial
interest in the Stock to provide to the Company such details
as may be required to enable the Company and the Jersey
Trustee to maintain a register of the Beneficiaries (which
may include, without limitation, evidence as to the legal or
beneficial interest of such Beneficiary in the Stock as at a
specified date, such KYC information as may be required by
the Company or the Trust and details for receipt of
payments).
Beneficiaries who provide such information (within a
reasonable time period to be agreed) (“Included
Beneficiaries”) shall remain entitled to receive any Equity
Proceeds in an amount equal to their pro rata beneficial
holding of the Stock as notified above (subject to any
subsequent transfers).
Beneficiaries who do not provide such information
(“Excluded Beneficiaries”) shall cease to be entitled to
receive any Equity Proceeds. Any Equity Proceeds that
would otherwise have been attributable to Excluded
Beneficiaries shall, to the extent exceeding a de minimis
amount to be agreed, be distributed pro rata and pari passu
to the Included Beneficiaries.

Winding up of Trust Structure:

The Trust shall be wound up following the disposal of all of
the Mortgaged Property (whether through assets sales or the
sale of the shares of one or more direct or indirect
subsidiaries of the Trust).

Transfers:

Whilst the Stock remains outstanding any right to Equity
Proceeds shall “transfer” with any transfer of legal
ownership of the Stock by virtue of the terms of the Trust.
Following redemption of the Stock in full, any right to Equity
Proceeds shall be capable of being transferred subject to
giving notice to the Trustee and providing such information
as the Trustee may require as to the transferee.

Governance provisions
Key Principle:

It is intended that the positive, negative, financial and
information covenants in the Trust Deed (as amended) shall
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be the primary route by which the actions of the Group shall
be governed.
If the Stock is redeemed in full in circumstances where there
are reasonable grounds to expect Equity Proceeds to be
payable following such redemption, the positive, negative,
financial and information covenants in the Trust Deed (as
amended) shall be incorporated into an agreement between,
amongst others, the Jersey Trustee and the Company. The
Trust Instrument will require the Jersey Trustee to enforce
the terms of this agreement.
Voting:

Whilst the Stock remains outstanding, any decision or
direction of the Beneficiaries shall be made by way of
Extraordinary Resolution under the Trust Deed.
Following redemption of the Stock in full, the trust
instrument shall provide for a voting regime substantially
similar to the regime for Extraordinary Resolutions set out in
the Trust Deed.

New issuances of equity:

Neither the Bidco nor the Company shall (and the Company
shall procure that no other member of the Group will) issue
any securities (equity instruments, quasi-equity instruments,
debt instruments (other than indebtedness permitted by the
Trust Deed) or securities convertible into or exchangeable
for such instruments) without the approval of the Trust, who
shall only be permitted to approve such issuance if so
directed by the Beneficiaries by way of Extraordinary
Resolution.

Board of directors:

The Company shall have a board of directors which, subject
to matters prescribed by relevant law, have day-to-day
control over the business and affairs of the Company (and
indirectly other members of the Group).

Appointment and removal of
directors:

A Stockholder holding over 10% of the then-outstanding
Stock shall have the right to require the Trustee to convene a
meeting of the stockholders to resolve upon the appointment
and/or removal of any director of Bidco.
The Jersey Trustee shall exercise its rights as shareholder of
Bidco to give effect to any resolution of the Stockholders in
relation to the appointment or removal of directors.
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Disclaimer
This presentation and information material contained herein are provided by APAM Ltd on a strictly confidential and information-only basis. It is not a
contractual document. Information contained herein should not, in whole or part, be published, reproduced, referred to or shared without APAM Ltd’s prior
written approval. APAM Ltd makes no representation or warranty, express or implied, as to, nor assumes any responsibility for, the accuracy, reliability,
completeness, suitability or availability of such information. In addition, this presentation should not be relied upon for or construed as valuation or investment
advice, or as an offer or solicitation of any offer to purchase or sell any investment, property or financial instrument. Any use of or reliance on this presentation
for any purpose is your sole responsibility and strictly at your own risk.
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