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*STATEMENT pursuant to Section 12 of the
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" must b‘fts r(indgai;i ; - A - ~ \
Befors the 30th "« oo .

o leforothe 00 - Gompanies Act, 1207 (7 Edwd. 7, ¢. 50) by the ... ..

The penalty for 3

default (&n the mcml‘l- . ‘

rany and its officisls -

‘—{mdyot;hers is £50 for : _.%,a/uz,o&b Jw{.f,d
every - day during o T T e ot o 2 -
, which tho default / )
) continues, ’ . _
_ : . Limited,

NOTE.—The person signing this must be dnly authorised to’do so and must
append his offieial designation. or position 1 relation to the Compeny.
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of the total amount outstanding on the 1st July, 1908, of the debts of
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- under Section 14 of the Companies Act, 1900.
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they been created after the said d:itc.;, except 'thdse already reqaﬁrec‘t to be registered

~ Limited,

:
the Company secured by Morbanges or C]mro-es created before the 1st July, 1908, '

I0F POAIVSIY

Burpdrg’

Date of Creation ~ ‘ J
“of Amoiud : T
* Dlorigage or Chargo )
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| ; T 550
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I
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Designation of position in
relation to the Company|™
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to be entered on the. register purguant to s, 97 of the Companies

(Consolidation) Act, 1908 (8 Edw. 7, ch. 69).

PUBLISIIED AND SOLD BY

 WATERLOW & SONS LIMITED

LAW AND COMPANIES STATIONERS AND REGINTRATION AGENTS,

LONDON WALL, LONDON
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Declar ed

W-/Jé-/@_m/vzm Y/ ,_«éd

l’l\l .

/Wwdd /"’:L%W _ Limited.

F

@
W Lchards @Mr’w’fﬂ of 7 Hans Honstnd Sh o F
Director of the above—mméd Corapany, and,/&f/_tm'(//!pmmz ‘i?zu/%#fd
Of..ijzzféﬁsf: Mﬂﬁ;ﬂ ﬂo’tﬁ 54, the Secretary of the above-named

Company, solemnly and sincerely declare that the particulars contained

in the Memorandum of Satisfaction datedﬂm,my. , f%M . /f/,z

" now ‘pi'ocluced to us, and marked “A” are true to the best of our

knowledge, information ad belief.

And we make this sql"e'ﬁiii Peclaration, conscientiously believing the '

same to be true, and by virtue of the "provisions of the * Statutory

Declarations Act, 1835.”

Lo trstommits AL
at. .g./__'[ AANO-A2. /6/ M

s

the,

SR——

LE i

o —

o o 2 gl SELL e T

/ 74 W ﬂ)
W%‘/ﬁm

e . {W

_z/ulf:___ day of .. maﬂ/%‘ —— ﬁ

one thousand nine hundred. and Wﬁ Jbefore me

; L] . p " *
7"/ A Commissionerjfor Qaths,
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X ks ;‘day of . .ﬂyfurug = . ono thousand g hundred ' §

{

f
g o f ) » securing th of ' ;
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: COMPANIES ACTS 1908 to 1917. ‘%f

Memorandum of Satisfaction of Mortgage or Charge pursuant to Section 67 of the
Companies (Consolidation) Act 1008, with Statutory Declaration verifying the same.

i “Aw

B

(@Insertheravmort-  herehy gives notice that the (“)@:@fm/ 50"(@ M%%d&ted the

gugo" or *  charge,”

bentures !  or , ‘ j
* Aebenture sbock » v N
s bho case ey e 2 L. . .. (2y Of..stly One thonsand sire hundred

v and G4 _and created by the Company for securing the sum of

| Gollondnas (ol X0l 575).

A e Bl e

Tn witness whereof the common seal of the Company was hereunto

\)o

....One thousand

1 04 6 Z.nine hundred and twenty m in the presence of

 Secretary.
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Declared by the said..dg /ﬁ /?r ?‘*9""“‘

Declaration verifying Memorandum of Satisfaction,

’.// -

O/W . Limited,

of £S5 Wriresfliii Moraet,

It et /-r/jo’ﬁ /_‘?[ f J1/7 &“f’ .....,wcf-w‘a
Director of the above-named Company, ard. MM “%VJM 6“/% .

JM, the Secretary of the above-named

Company, solemnly and sincerely declare that the -particulars contained

in the Memcrandum of Satisfaction datodrzg'% AL T

now produced to us, and marked “A,” are true to the best of our

knowledge, information and belief,

And we make this solemn Declaration, conscientiously believing the

same to be true, and by virtue of the provisions of the ““ Statutory

Declarations Act 1885.”

the t‘?@ﬁ day ofyfar«sw

Oge thousand nine hundred and twenty fé’::‘i_

Before me,

e

A CO;’UM. Stoner for Oatls,

.
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PARQJICULARS f a Mortgage or Charge subject to which wproperty has heen’

Form
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i Compan)| 30209 e Celngbanl |
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D THE COMPANIES ACT 1948

: ? > o

3

7

g“f;‘ N [
GOMPANIES

2

No. 478

Sce beloiw
as lo fres
payable

S
-:‘chuired(by a Company registered in England. T e T
REGISTERFD
"SR Pursuant to section 97 , ‘
Lo | 29JULi%%4
VA Imsert the .
ey ‘.,i o I‘Tame of -
e o ihe L
| Gompany. HARRODS
i LIMITED. s
: - The fee payable on registration of a Mortgage or Charge is.10s. if the amount secured-
does"'nyot exceed £200, and £1 if it exceeds £200.
. " The provisioiés of section 97 of the Companies Act, 1948, are roproduced on the
? ", " back of this form. |
% B ‘ﬁ f
It r
o
B »
;f - Presented by
/& ‘ Baileys, Shaw & Gillett,
% / 5 Berners Street,
3 &W London, W.1,

The Solicitors' Law Statlonery Soclety, Limited

22 Chaucery Lris, W.G.2; 3 Bucklersbury, E.G4; 49 Bedford Row, W.C.1; 6 Victorla Street, £,W.13
15 Hapover Street, W.1§ 65.59 Newhnoll Street, Birmingham, 33 19 & 21 North John Street, Liverpool, 2:

28-30 John Dalton Streot, Manchester, 2 ; 75 St. Mary Street, Cardiff; and 157 Hopo Street, Glasgow, .2,

b

PRINE_IQ;RS AND PUBLISHERS OF COMPANIEY BOOKS AND FORMS.
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Particulars of a Mortgage or Charge subject

P
e N

¥ - . {3) (4)

Dnte and descrip- | Dateofthe! Amount owing :
tion of the insgtrument| acquisition | on the security of Short particuiars of the Property Mortgaged .or
creating or evidens: of the the Mortgage Charged.
eing the Mortgage or| Froperty. or Charge.

-+ Gharga (a). ~ ,

"y g
‘_Mqrtgag‘e ! ” ‘£3,000,0TOO ] ..Fr‘eehéld‘ premises known as
. 11th April J.geo%la;‘*'?-%:él«, m-tih—reurrem' Nos, 308/318 Oxford Street, |
1. . pnterest W.l. '
'thxefreen,

%servq& for binding and must not be ‘written acros

. . /‘ ’ ;“S“ ‘ t A
R/
!
3]
’ £
|.
.?é
| =

g

(@) A description of the Instrument, e.g., ** Trust Deed,” # Mortgage,” * Debenture,”
ete., as the case may be, should be given.

A copy of the instrument, certified as preseribed in paragraph 4 of the Compsanies
{Forms) Order, 1949, must be delivered with these Particulars. Paragraph 4 is reproduced

on the back of this form.




| TR e

to which property has been acquired by

| @ HARRODS Limited, a Company registered in En gland.

!

{5)

S Names, Addresses and Descriptions of the Mortgagees or Persons
ontitled to the Charge. T

The Legad énd General Assurance Society Limited , el

| Number 1885 Fidet Street, London.

e .

ESe

is reserved for binding and If_lﬁst'?;ld@be\"%vriﬁpén 2eTOSS
\

¥

1y

e —
i ;."?‘q"?'.’:"“?".‘_“"a,:'tn
3 A i

o

e R A g s e~ T T T
R T

2 Note.~—This maréin

T e 2

' Signature %W

4

Designation) |

of position in auyf,yy Lnnsls elad
relation to the ""“y :
Company.

M —_—
Dated the AT~ day of Ty 1960




DuPLICATE FOR THE FILE

i
i}

4)‘ rer r ’ )
| ertifitate of the Registeation of a Slorigage o Charge.
Pursuant to Section 98 (2) of the Companies Act, 1948.

£ I]BWBP QEBI’ﬁf]} that a Morigage or Charge for the sum of
£34002, 000 secured on property acquired by

HARRODE LIMITED

twenbymsgoond | day of
sixiy foux

T ®n the
! , One thousand nine huﬁdrca,d‘ami
i st; Elhzgistﬂ;eh ;)i;fsualnt to Section 97 of the Companies Act, 1948 on the

' swonty=ainsh duly One thousand nine

" hundred and
" Given under my hand at London this

Cl W August One thousand nine hundred and

sixty Louls

% ,(_‘bdﬂb .
o ’}‘

oy
Certificate and Mortgage received by Oi;aa AV 7 '[

S p
Keonen, S kS Assistant Registrar of Companies.

-

(Q3303) 26048/3200 1M 11/62 ATES. 746
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COMPANIES FGRM No. 403a

Declaration of satisfaction
in full or in part
of mortgage or charge
Pleluse; do not Pursuant to section 403(1) of the Companies Act 1985
ritg In
:;lst:nargin y S } 3
s
To the Registrar of Companies j’ﬁ For official use  Company number
Please complot e
lagibly, praferobly A T A 00030209
in black type or, (< R
bold biuck lattering  Name of company
—— i AT '
L * “farrods Limited b
* ingert full name I
of cotnpany |

| —Susap Jerman

of _Harrods Limited

t gg:;:gpm " 6?1 [a-directorlfthe setretary)lthe-administrator)the-administrative-recelver]t of the above company, do
$ insert a doscription solemnly and sincerely dsciare that the debt for which the charge described below was given has been

ngfz?JE?F"me&‘(’ paid or satisfied in [full)ipartft

2;2’,;’;?‘;‘3 the Date and Description of charges 3314 744 Morsaage——--

ngene’ Date of Registrationo __29/7/64

‘Debenture etc. %’ Name and address of [chargee)itrustee-for-the dabemture-holders)-

“:2313331331 maybe —Legal and Gemeral Assurance Society Limited

confirmed from the .
certiflcats Short particulars of property chargeds§

308/318 Oxford Street, London Wi

§ Insert brlef

g:;;gi;:: t;l And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Declared at .22 WY, Lo o/ Declarant to sign below
o2 1T
3‘7 the 2%ch day of April 6

one thousand nine hundred and __ninety rhree
before me gi 280 sed,

A Commissioner fof Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferrad on a
Comrnissioner for Oaths

S V. BAanwct DLt

Presentor's name address and Far official Use
)\\ reference {if any): Mortgage Saction Post room
— Herbert Smith T ST s
- : 1 LTt
5 Exchange House Ww- ooy hfgﬁnu}
A Primrose Strect ;
G2 'Y ¢
London EG2A 2HS | i o fAY ]993 f
Reference: CL15 lf
$henyge] 4O10AN & Song LintRetemocz: covmerveryree o I ’
[d(.«mh:ua] 21 8t. 1homas Straot, Bristal 851 GTS“ Yel, 0272-230600 Yelox 449119 280

. PR



Pigase dc not
write in
this margin

Please complate
legibly, preferably
in black type, ot
bold block lettoring

* insert full name
of company

s

Page |

COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985
Company number

To the Registrar of Companies For official use

r~ - —
l

1 11 [ 00030205

Name of company

DS LIMITED

*

Date of creation of the charge

pril, 1993

.
Description of the instrument (if any) creating or evidencing the charge fnow 2

udraniee and debenture (e TGUATANTCE an ebenture") dated 30th April, 1993, made
between Harrods Limited (the "Chargor") (1) and Samuel Montagu & Co. Limited as trustee
for the Beneficiaries (the "Trustee" and reference thereto shall include reference to any

S

1

Amount secured by the mortgage o

e ‘..

r charge

All actual, contingent, present and/or future obligations and liabilities of the Chargor to such o
the Beneficiaries pursuant to or in respect of (including any lability in respect of further
advances made thereunder) such of the Finance Documents as shali be determined in
accordance with the Trust Agreement (the "Secured Obligations")

Names and addresses of the mortgagees or persons entitled to the charge

SAMUEL MONTAGU & CO. LIMITED (as Trustee)
EOWER-T N

——16- H#MES‘STREE‘I‘,‘L‘ON‘DO
Postcode EC3R 6AE

Presentor's name address and For Official Use
reference (if any): Mortgage Section Post Room

Clifford Chance, s

200 Aldersgate Street, [IFIeR o rianaTy

London, EC1A 437 B o ¥ Mk tas

Rof . SXD/SP/SOM 446G/ PT

h 14 MAY 1993

Time critical reference

Star Plus Group ple



Shart particulars of all the property mortgaged or charged

Please du not
In the Guarantee and Debenture, the Chargor, as beneficial owner, charged in favour of :;};“f{grgin

¢ Trustee as trustee for the Beneficiaries:

Pleasa complete

(® by way of first legal mortgage the Real Property, being the property listed at Attachment ng’gf’;ﬁ'k_ﬁ:ﬂ:"’

1 below, together with the Fixtures thereon, and including the whole or any part or parts beld block letterin
thereof, and the Shares and the proceeds of sale thereof;

® by way of fixed charge all estates or interests in any freehold, leasehold and other
immoveable property as at 30th April, 1993 or at any time during the continuance of the
security belonging to the Chargor (other than the Real Property) and the proceeds of sale
thereof and all Fixtures from time to time on any such property belonging to or charged
to the Chargor;

© by way of fixed charge all plant and machinery (other than Fixtures) owned by the
Chargor both as at 30th April, 1993 and future;

Particulars as to commission allowance or discount jew 3

Signed C/)\g?(é Q&,\Q}“QQ__ Date \Lt‘ Mn\.u\ \\c\c\'}

On behalf of [esnpany][mertgages/chargee]t t dolete as
appropriate

Notes
1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 385). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 398} and in
— such cases the copy must be verified to be a correct copy either by the company or by the person who
'3 has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
o Scotland or Northern Ireland) and Form No, 398 is submitted,

2 A description of the instrument, eg “Trust Deed”, "Debenture”, “Mortgage” or “L.ega! charge”, etc, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration

of his;
O (a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

J debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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Amount due or cwing on the mortgage or charge {continued)

Jramemy

[T
"Agreements” means (severally):
3] all Agreements for Lease;
(i) all Agreements for Sale;
(iif)  alf Interest Rate Protection Agreements;

“Agreements for Leage” means (severally) all agreements, contracts, options or undertakings,
whether as at 30th April, 1993 or thereafter in existence for or relating to the creation of any estate
interest or right in or over the Property or any part thereof (including without limitation any lease,
licence, tenancy or right to occupy whether on a fixed term or periodic basis and whether in al!
cases in respect of the whole or any part of the Property);

"Agreements for Sale” means (severally) all agreements, contracts or options as at 30th April,
1993 or thereafter to come into existence for or in relation to the assignment, transfer or disposal by
way of sale of the whole or any part of the Property or any estate or interest therein or under which
any capital sum is or is to be derived from the Property or any part thereof:

"Beneficiaries” means:
0 the Trustee,

(i) Samuel Montagu & Co. Limited as agent for Midland Baik ple, Credit Suisse, Deutsche
Bank A.G., London Branch, Dresdner Bank A.G., London Branch, The Royal Bank of
Scotland ple, The Governor and Company of the Bank of Scotland, Generale Bank,
Banque Nationale de Paris, London Branch, Credit Lyonnais, Société Générale and The
Toronto-Dominion Bank (the "Initial Creditors") or as agent in any designating
instrument and each transferee of any such agent;

(iii) the Initial Creditors; and

(iv) ezch person named as an additional creditor in any designating instrument or a transferee
thereof who executes and delivers an accession undertaking (the "Additional Creditors")

and each transferee of any of the Creditors (or in the case of any of the above, its successors in
title);

"Charged Property” means the property, assets and income of the Chargor mortgaged, assigned or
charged to the Trustee (whether by way of legal mortgage, legal or equitable assignment, fixed or
floating charge) by or pursuant to the Guarantee and Debenture and each and every part thereof;

"Creditors" means the Initial Creditors and the Additional Creditors and each transfaree of any of
the Creditors;

"Disposai” means a sale or other disposal (including by way of lease or otherwise) of all or any
part of the shareholdings, undertaking, assets or property of any member of the Group whether by
one transaction or a series of transactions;

"Encumbrance” means any mortgage, charge, assignment for the purposes of security, pledge,
lien, rights of set off, arrangements for retention of title to goods, or hypothecation or trust
arrangement which has, or would have, the effect of, granting security or other security interests of
any kind whatsoever or any agreement, whether expressed to be conditional or otherwise, to create
any of the same;
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Short particulars of all the property mortgaged or charged (Continued)

{d) by way of fixed charge all book and other debts as at 30th April,

(if any) held by the Chargor with the Trusteg;

Trustee together with all rights relating or attaching thereto (inclu
interest);

House of Fraser Trustees Limited, Harrods Trustees Limited and

() by way of fixed charge the goodwill of the Chargor and its uncall
April, 1993 or at any time thereafter in existence; and

(h) by way of fixed charge all Intellectual Property.

all the Chargor’s right, title and interest present and future:

all sums received or receivable in such;
() in and to all rights to which the Chargor is now or may hereafter

or 244 of the Insolvency Act 1986; and

thereunder.

2.2 The Chargor, as beneficial owner, assigned in equity in favour of
for the Beneficiaries all its right, title and interest in:

thereafter due or owing te the Chargor together with the full benefit of all guarantess and
securities therefor and indemnities in respect thereof (the "Debts™) and all bank accounts

)] by way of fixed charge all rights and claims to which the Chargor is at 30th April, 1993
or may thereafter become entitled in relation to al! monies as at 30th Aprii, 1993 or
thereafter standing to the credit of any bank accounts opened or maintained with the

§3] by way of fixed charge all stocks, shares, debentures, bonds, notes, loan capital (cther
than the Shares and shares in Mallett plc, Radio Clyde Holdings pic, M&I Gay Limited, )

incorporated outside of England and Wales and outside of Scotland  beneficially swned by
the Chargor and all rights to subscribe for, redeem, convert other securities injo or
othicrwise acquire any of the same which may now or after 30th April, 1993 belong to the §
Chargor, together with all dividends, interest and other income and all other rights of
whatsoever kind deriving from or incidental to any of the foregoing;

2.1 The Chargor, as beneficial owner, assigned to the Trustee as trustee for the Beneficiaries

(@) (save where (and then only to the extent that) the same would be prohibited by or
inconsistent with the insurance ari angements under any Headlease or Occupational Lease)
in and to the Insurances being all insurances from time to time effected by the Chargor in
respect of any of the Charged Property, including without limitation the benefit of alf
rights arising thereunder and ali rights to prosecute in the name of the Chargor and any
third party in respect of any breaches of the same or any rights arising and the benefit of

respect of the proceeds of any order of the Court made pursuant to Section 238(3), 239(3)

{c) in and to any Interest Rate Protection Agreement now belonging to the Chargor and all the
Chargor’s rights or remedies as at 30th April, 1993 or thereafter in existence arising

1993 or at any time

ding the right to
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Amount due or owing on the mortgage or charge (continued)

"Event of Default" means any of the eveats, however described, specified in any of the following
agreements:

() the £235,000,000 syndicated revolving credit facility agreement dated 30th April, 1993
betwezn House of Fraser Limited, Samuel Montagu & Co. Limited as agent and the
financial institutions named in the First Schedule thereto (the "House of Fraser Facility
Agreement”);

(ii) the loan facility agreement dated 18th April 1988, outstanding at 30th April, 1993 in the
principal amount of £375,000,000 between House of Fraser Holdings plc, Samuel
Montagu & Co. Limited as agent and the financial institutions named in the First Schedule
thereto (the "Holdings Facility Agreement");

(i)  the loan facility agreement dated 19th April 1988, outstanding at the 30th April, 1993 in
the principal amount of £40,600,000 between House of Fraser Property Investments plc,
Samuel Montagu & Co. Limited as agent and the financial institutions named in the Figst
Schedule thereto and in relation to which certain of the financial institutions named in Part
3 of the First Schedule to the Guarantee and Debenture have assumed an additional
aggregate participation in the amount of £19,967,171.05 by way of novation (the "House
of Fraser Facility Agreement");

as an event upon the occurrence of which any of the Creditors, (or their agent on their
behalf) becomes entitled to call for early repayment of all or any of the sums owing to
such Creditor(s) under any of the Finance Documents;

"Facility Agreements” means the House of Fraser Facility Agreement, the Holdings Facility
Agreement, the House of Fraser Facility Agreement, the £12,000,000 overdraft and related working
capital facility agreement of 30th April, 1993 between House of Fraser Limited and Midland Bank
ple (the figure of £12,000,000 including the maximum net exposure permitted thereunder as at the
date hereof in respect of foreign exchange facilities), the £5,000,000 overdraft and related working
capital facility agreement of 30th April, 1993 between House of Fraser Limited and Clydesdale
Bank PLC and the £650,000 overdraft agreement in place at 30th April, 1993 between House of
Fruser Holdings plc and The Royal Bank of Scotland pic;

"Finance Documents” means the Trust Agreement made between Samuel Montagu & Co. Limited
and Others, dated 30th April, 1993, each of the Security Documents and the Facility Agreements
and in relation to an Additional Creditor means this Agreement and the documents or agreements
under which (or which evidence the terms of contracts, whether or not in writing, under which)
indebtedness owed by one or more Obligors to such Additional Creditor arises (as specified in the
appropriate designating instrument) and (in either case) any other documents or agreements which
are related thereto, and "Finance Document” means any one of such documents;

"Fixtures” includes all buildings, erections and structures at any time on or in the course of
construction on the Property and/or the Real Property and includes all fixtures, fittings, plant,
machinery, equipment, installations and apparatus now and from time to time in or on or belonging
to any Property and which belong to the Chargor;

“Group" means House of Fraser Holdings plc and its subsidiaries;

"Headlegse” means any lease, tenancy or licence or agreement for any of the same under which the
Chargor holds or acquires any Property;

"Intellectual Property" means the Chargor’s interest in the trade and service marks and trade and
business names Harrods and House of Fraser in any part of the world including applications for any
of the foregoing and rights to apply for them in any part of the world and including the registered
trade and service mark and applications therefor listed in Attachment 2 as at 30th April, 1993 or at
any time thereafter belonging to the Chargor;

"Interest Rate Protection Agreement” means each Interest Rate Protection Agreement entered into
by the Chargor pursuant to the Finance Documents;
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Short particulars of all the property mortgaged or charged {Continued)

(@

(b)

©

@

©

®

(®)

(h)

3.1

the benefit of (severally) any agreements, contracts, deeds, undertakings, guarantees,
warranties or other documents as at 30th April, 1993 or thereafier entered into by or given
to the Chargor in respect of the Property and all documents now or after 30th April, 1993
in existence necessary to enable the Trustee to perfect the same and all the proceeds of
any payment of any claims, awards or judgments paid or payable to the Chargor under or
in respect of the same (including but without limitation all liquidated and ascertained
damages payable to the Chargor thereunder) and all the Chargor’s rights or remedies as at
30th April, 1593 or thereafter in existence arising thereunder;

the benefit of the Agreements (other than an Interest Rate Protection Agreement) and ali
the proceeds of any payment of any claims, awards, judgments, sums or damages arising
out of such agreements payable to the Chargor thereunder and all the Chargor’s rights or
remedies as at 30th April, 1993 or thereafter in existence arising thereunder;

the benefi¢ of all covenants, agreements, undertakings or obligations entered into or to be
entered into by any other party to any Occupational Lease or to any licences, deeds, rent
deposit agreements, or cther deeds or docuraents supplemental or collateral to any
Gccupational Lease and of all guarantees or indemnities in any of the aforesaid;

the benefit of all rights and claims to which the Chargor as at 30th April, 1993 or may
thereafter become entitled in relation to the Property is (including those against all persons
who as at 30th April, 1993 or may at any time be in occupation of the Real Property
under any Occupational Lease and all guarantors and sureties for the obligations of such
persons);

the benefit of all guarantees, warranties and representations given or made now or after
30th April, 1993 by and any rights or remedies against all or any of the designers,
builders, contractors, professional advisers, sub-contractors, manufacturers, suppliers and
installers of any Fixtures;

all present or future banking accounts of the Chargor situate in any jurisdiction (other than
eny accounts opened or maintained with the Trustee) and any and all monies from time to
time standing to the credit thereof and all rights relating or attaching thereto (including the
right to interest);

all chattels as at 30th April, 1993 or at any time thereafter held, leased or rented by the
Chargor to any other person together in each case with the benefit of the related hiring,
leasing or rental contract and any guarantee, indemnity or other security for the
performance of the obligations of any person under or in respect of such contract;

the benefit of all present and future licences held in connection with the business carried
on upon the Property or any part thereof and also the right w recover and receive all
compensation which may at any time become payable to the Chargor under the Licensing
Act 1964; and

the benefit of any Interest Rate Protection Agreement from time to time belonging to the
Chargor other than that assigned in the manner described in Paragraph 2.1 above and all
the Chargor’s rights or remedies arising thereunder,

The Chargor, as beneficial owner charged in favour of the Trustee as trustee for the

Beneficiaries by way of floating charge the whole of the Chargor’s undertaking and all its property,
assets and rights, whatsoever and wheresoever, present and future, other than any property or assets
situated in and governed by the law of England and Wales and which are from time to time or for
the time being effectively mortgaged or charged to the Trustee by way of fixed charge or effectively
assigned (whether at law or in equity) to the Trustee in the manner described in Paragraphs 1 and 2
above or otherwise pursuant to this Guarantee and Debenture
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"Majority Beneficiaries” means Beneficiaries whose Qutstanding Amounts at the relevant time
amount in aggregate to more than 66%% of the sum of the Qutstanding Amounts of all the :’e';:':; ;'::;E:
Beneficiaries, as determined by the Trustee; ‘bleck typo, o
block lettarin

"Obligors” means House of Fraser Property Investments plc, House of Fraser Limited, House of
Fraser Holdings ple, the Chargor, Harrods International Limited or House of Fraser (Stores)
Limited (the "Initial Obligors") and any such person who shall have become a party to the Trust
Agreement pursuant to Clause 8.3 thereof;

"Occupational Lease” means (severally) any lease, underlease, sub-lease, tenancy or licence,
agreement, option, occupation agreement or any other document or agreement for any of the same
to which any Property held or acquired by the Chargor is or becomes subject;

"Outstanding Amounts” at any time in relation to a Beneficiary means all amounts which are
owing, actually or contingently, at such time by the Obligors to such Beneficiary under the Finance
Documents in respect of principal whether or not due Provided that such Outstanding Amounts of
any of Midland Bank plc, Clydesdale Bank PLC, Royal Bank of Scotland and any Additional
Creditor for which no agent is specified in the relevant designating instrument and/or their
transferees shall for the purposes of the definition of Majority Beneficiaries be zero;

“Property” means (severally) the Real Property and any other freehold leasehold heritable or other
immoveable property or estate or interest whatsoever in land as at 30th April, 1993 or thereafter
belonging to the Chargor together with the Fixtures thereon and references to the Property shall be
taken to include references to the whole or any part or parts of any property comprised therein at
any time;

"Receiver” means an administrative receiver or a receiver appointed pursuant to the provisions of
this Guarantee and Debenture or pursuant to any appiicable law and such expression shall include,
without limitation, a receiver and manager;

"Security Documents" means the Trust Agreement and any other document entered into on 30th
April, 1993 or from time to time by any of the Obligors by which such Obligor undertakes a
liability to the Trustee as trustee for the Beneficiaries in respect of any of the Secured Obligations
by way of guarantee or indemnity or otherwise or which creates or evidences a security interest in
favour of the Trustee as trustee for the Beneficiaries over any of the assets of such Obligor as
security for any of the Secured Obligations or as security for the obligations of such Obligor under
any guarantee and indemnity given or granted by such Obligor in respect of any of the Secured
Obligations or creates or evidences any right or interest related thereto, or any document whereby
the indebtedness owed by any Obligor to any person is subordinated to some or all of the Secured
Obligations;

"Shares” means the shares (if any) owned by the Chargor at 30th April, 1993 and issuved to it or to
nominees on its behalf in Binns Limited, Dickens & Jones Limited, Chiesman’s Limited, Schofields
Limited and House of Fraser (8) Limited including all its right, title and interest to such shares
together with any substituted or additional shares or other securities and further including all
allotments, accretions, offers voting or other rights, benefits and advantages whatsoever at any time
accruing, offered or arising in respect of or incidental to the same and all stocks, shares, rights,
money or propetty accruing thereto or offered at any time by way of conversion, redemption, bonus
preference, option or otherwise in respect thereof; and

"Trust Agreement" means the Trust Agreement dated 30th April, 1993 between Samue! Montagu
& Co. Limited as Trustee, Samuel Montagu & Co. Limited as agent for a syndicate of banks,
Samuel Montagu & Co. Limited as for a second syndicate of banks, Samuel Montagu & Co.
Limited as agent for a third syndicate of banks, the Initial Creditors and the Initial Obligors.
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Provided always that, save only in respect of any property and assets situated in and governsd by
the law of England and Wates and effectively charged by way of fixed charge or assignment as 1 Prease con
aforesaid, the floating charge hereby created shall extend o ali assets and property governed by the [ jagibty,pre
law of or situated in any jurisdiction and rothing contained in Clavse 5 of the Guarantee and In black 2y
Debenture as described in this Paragraph 3 shall take effect so as to exclude such property and ‘bold block
assets from such floating charge. (The undertaking property and assets being charged by way of
floating charge being hereinafter collectively referred to as the "Floating Charge Property™).
3.2 The floating charge constituted as described in Paragraph 3.1 above shall rank in priority
after any standard security or other fixed security granted in favour of the Trustee as trustee for the
Beneficiaries under the laws of any jurisdiction.
Note:
At Clause 8.1 of the Guarantee and Debenture the Chargor undertook with the Trustee that without
the prior written cons .at of the Trustee it would not nor would it agree or purport to:
(@ create or permit to subsist any Encumbrance whether ranking in priority to or pari passu

with or after the mortgages, assignments and the fixed and floating charges created by the

Guarantee and Debenture or any other security created by the Guarantee and Debenture

save to the extent permitted or required under the Finance Documents; or
(b) allow any person other than itself to be registered under the Land Registration Act 1925 as

proprietor of the Charged Property or any part thereof and the reasonable costs incurred

by the Trustee of lodging from time to time a caution against registration of the title to

such property (if unregistered) or any part thereof shall be an expense properly incurred in

relation to this security; or
(©) execute or agree to execute any conveyance, transfer, lease or assignment of all or any

part of the Charged Preperty; or
(d) dispose or agree to dispose of, or create or agree to create, any legal or equitable estate or

interest in or over, or relating to the enjoyment of, all or any part of the Charged Property

or grant or agree to grant any licence or consent, whether expressly or by conduct, for

assignment, parting with or sharing possession or occupation, underletiing, change of use

or alterations in relation to any lease to which any of the Charged Property may from time

to time be subject and the Chargor will procure that no person shall without the prior

written consent of the Trustee become entitled to assert any proprietary interest or right

over, or which may affect the value of, any of the Charged Property; or
)] exercise any of the powers reserved to & mortgagor by Sections 99 and 100 of the Law of

Property Act 1925 or otherwise grant or agree to grant any lease or tenancy or licence of

or relating to all or any part of the Charged Property or accept or agree to accept a

surrender, cancellation, assignment, charge or any other disposal of any lease, tenancy,

licence, credit sale agreement or hire purchase agreement thereof or relating thereto or,

unless commercially prudent so to do, acting reasonably, agree to vary the provisions of

any lease, tenancy or licence thereof or relating thereto; or
49)] allow any person any licence or other right to use, occupy or share possession of all or

any part of the Charged Property if as a result a relationship of landlord and tenant is

thereby created,;
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Short particulars of all the property mortgaged or charged (Continued)

PROVIDED THAT the provisions of Clause 8.1 of the Guarantee and Dehenture shail not prevent
the Chargor from:

{g) making or agreeing to make any Disposal permitted or contemplated by the Finance
Documents; or

(h) granting a concession, franchise or licence for occupation for retail purposes of part of the
Real Property on terms whereby the occupier does not obtain security of tenure and on
such other terms as may be usual for the grant of concession, franchises or licences by
business comparable with the Chargor’s.

Note Further:

By Clause 9.1 of the Guarantee and Debenture the Chargor agreed that it should from time to time
to the extent it may lawfully do so, at the request of the Trustee and at the Chargor’s cost, do any
act or execute in favour of the Trustee, or as it may direct, such further or other legal agsignments,
transfers, mortgages, charges or other documents as in any such case the Trustee shall stipulate over
the Chargor’s estate or interest in any property or assets of whatsoever nature or tenure and
wheresoever situate other than Intellectual Property, for the purpose of:

() the perfection of the security constituted by the Guarantee and Debenture or intended to be
constituted;
®) the better realisation of the security constituted by the Guarantee and Debenture or

intended to be constituted insofar as it relates to property and assets situated in and
governed by a law other than of England and Wales;

() the exercise or more effective exercise of the powers, authorities, discretions, rights and
remedies vested in the Trustee or any Receiver appointed under the Guarantee and
Debenture insofar as they relate to property and assets situated in and governed by a law
other than of England and Wales.

PROVIDED THAT

@ unless and until an Event of Default shall have occurred and it is subsequently required to
do so by the Trustee acting on the instructions of the Majority Beneficiaries the Chargor
shall be under no obligation to grant to the Trustee any fixed security over any of its
property or assets which are and are intended to be charged only by way of floating
charge other than in circumstances set out in Clause 11 of the Guarantee and Debenture
where the floating charge has crystallised is whole or in part; and

b) unless and until an Event of Default shall have occurred (where such Event of Default has
not been remedies or waived) the Trustee shall not request the Chargor to give any notice
of any assignment as is specified in Clause 4.2 of the Guarantee and Debenture without
being required to do so by the Majority Beneficiaries.

Without prejudice to the generality of the foregoing, such assignments, transfers, mortgages,
charges or other documents shall be in such form as the Trustee shall stipulate and may contain
provisions such as are contained in the Guarantee and Debenture or provisions to the like effect
and/or such other provisions of whatsoever kind as the Trustee shall consider requisite for the
perfection of the security constituted (or intended to be constituted) by or pursuant to the Guarantee
and Debenture. The obligations of the Chargor under Clause 9 of the Guarantee and Debenture
shall be in addition to and not in substitution for the covenants for further assurance deemed to be
included herein by virtue of section 76(1)(c) of the Law of Property Act 1925,

(5XB$1383.19]
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Mark Proprietor

UX Harrods & Device Harrods Limited

UK Harrods serve the
world & Device

Harrods Limited

Regi~-ation Number

378,803

260,184

Specification

“Fu;rico, whether manufactured op 45
te... aufectured.

Amber goods included in Class 50; 50
artificial flowers; artificial fuel
included in Class 50; awnings; carpet
bags; bags of textile material; heel
ball; baskets {not being room
furniture); ivory, wood, bone, homn,
vegetable ivory or mother-of-pearl
beads; bellows; belt clasps (jet or
imitation jet); bel composition;
berlin black (for stoves or grates);
blacking; harness blacking; wood
pulley blocks; knife boards; wood
washing boards; wood boards; fancy
small wares of bone, included in
Class 50; boot-top powder; bottle
brushes, included in Class 50;
feeding bottles; wood, ivory, wicker-
work, bone, straw, paste board, or
cardboard boxes, sold empty, ie.,
independently of any contents; wood
brackets; bread platters, included in
Class 50; bresches pastc; ivory,
wood, bone, hom, vegetable ivory,
or mother-of-pearl brooches; jet or

Class

Other comments

The trade mark was altered in
pursuance of zn application received
by the Trade Marks Regisiry on the
11 March 1921,

The trade mark was altered in
pursuance of an application received
by the Trade Mark Registry on 11
March 1923,

The essential particular of the mark
it the device, and the applicants have
disclaimed any right to the exclusive
use of the added matter, except in so
far as it consists of their own name,

-k
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Particulars of a mortgage or charge
{continued)
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Company number

00030209

Name of company

HAKKOLS LIMITYED

Limited*

Descriptisn of the instrument creating or evidencing the mortgage or charge (continued) ot 21
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COMPARIES FORM No. 4032

Declaration of satistaction
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