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Particulars of a mertgage or charge
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nf comngry —
[ e o e
Date of creation of the charge
— = bt 1 3
rr 28 February 1982

Description of the instrument (if any) creating or evidencing the charge {note 2)

™ Dced of Charge (tﬁé “&harge") dated 28 February 1989 between (1) the
Company and (2} Security Pacific National Bank as Agent for itself and the
Banl:is

it ot sy

Amount secured by the mortgage oF charge

411 moneys and liabilities whatsoever which from time to time become due,
owing or payable to the Agent or the Bamks by the Company under a guaranted
{the "Guarantee")} dated 28 February 1989 by Marshalls (London) Investment
Limited and Marshalls (Hong Kong) 1983 Limited in favour of Security
Pacific National Bank as Agent for itself and the Banks, and/ox, if the
Company becomes an Alternative Borrower under a loan agreement (the

"Loan Agreement") dated 27 February 1989 and made between (1) Marshalls
Finauce Limited (2) Security Pacific National Bank as Agent and (3)

the Banks, all moneys and liabilities whatscever which from time to time
become due, owing or payable by the Company to the Agent or the Banks
under the Loan Agreement. The Guarantee provides for a guarantee by the
Company of any and all amounts whatsoever which the Loan Agreement
provides are to be paid by Marshalls Finance Limited and any Alternate
Borrower (the "Borrowers"} to the Agent or Banks (or any of them) and
their respective successors in title and assigns. The loan Agreement

[ T

=

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

=

Security Paclfic Natlonal Bank as Agent for itself and the Banks as

defined in the Loan Agreemeni of Security Pacific House, 4 Broadgate,

London Postcode EC2i 7LE
Presentor's name, address and For official use

reference (if any): | Mortgege section I Post room
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Snart parteulers of 211 the propety maontgaged or charged
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T The Grmpany a5 hencticial cwae k

a e arges with the payront o ChneRare
of the Seeuped Amounts (ags doscribed overleaf)-

(a) by way of Lirse legal chazpe any irovable proporty monl orTed
in the GCorpany;

(b3 by way of £irst fized charge-

not. vested in, the Company;

(i) any other immovable property novw beneficially ouwncd by, hut %!

¢ii) all immovable property hereafter aequived by the Company;

(ii1) all the goodwill and connection of all businesses for the
time being carried on by or on behalf of the Cowmpany, any
patents, trade marks, copyrights, registered designs and
cimilar assets or rights for the time being owned or held

Particulars as to commission allowance or discount (note 3}

0 )
‘L Mew |l

Signed Fraef et L pate /0. 3. &9

e

On behalf of {emp@ﬁkf}%ﬂongagee/charges}'

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 395). If the property is situated and the charge wus
greated 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 propenty 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 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 308(4) applies (property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted.

. A description of the instrument, €d *Trust Deed”’, ‘'Debenture’’, 'Mortgage’’ or “‘Legal charge’,

tc, as the case may be, should be given.

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;

(a} subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing o procure subscriptions, whether absolute or conditional, for any oi the
debentures included in this return. The rate of interest payable under the terms of the debentures
should not be entered.

4. ' any of the spaces in this form provide insufficient space the particulars must be entered on the

prescnbed continuation sheet.
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rhoe rire Relng paee i
ce ;finr'\rl in the Lean A{Jrc’ . 3 any b als or financia
tusrfcuating which boeomes a cto the Lean Agrecrent pursuont to a
Trunsfer of a Danl’s vights aci/or ohligarions to voeh bank or finonecial
frestlention widor the provisions oﬁ tho loon Aprecrent. For the pwpnsces
of the Guarantee “Borrewers® oxeludes the Corpany i1f£ it hecones an
Akrevnate Dorrewer undor the Leaw Agrecrent. %he Loan Agreenent defincs
”ﬂktCEﬂﬂtQ Borreower” as any renber ef the Greup other tham Marshalls
Finmance Linived, subject to the prior written consent of the Agent on
behalf <f the Baulis, “"Group" means Marshalls Finance Limited or any of
ita ovbuidiaries from time toe time.

the Lean Agreement provides for a revelving reducing faeility of
£105,0060,000 (comprising cash dravings of £76,000,000 in sterling, the
cquivalent of £21,500,000 in US dollars and the equivalent of £7,500,000
in Swissc frames) and o vevolving werking capital facility of £15,000,000
(or its equivalent in US dollars, Swiss francs, yen or deutschmarks) as
the same is from time to time amended, varied or modified together with
interest, fees, costs and expenses and other sums payable thereunder.
The working capital facility provides for cash advances to be made, WCF
Guarantees to be issued, Letters of Credit to be issued, or Interest
Exchange Agreements to be entered into.

A WUCF Guarantee ls defined in the Loan Apreement as a guarantee in a form

satlasfactiory to the relevant Issuing Bank issued or to be issued
following the delivery of a WCF Guarantee Request. The WCF Guarantee
Request is a noticg completed and signed on behalf of & Borrower
requesting the Banks to issue a WCF Guarantee in any currency available
utnder the working capital facility to any person named as a beneficiary
in such request.

A Letter of Credit is defined in the Lean Agreement as a leiter of eredit
in a form satisfactory to the Agent and the relevant Issuing :.n% issued
or to be issued following the delivery of a Letter of Crcait Request.

The Letter of Credit Request is a noticz completed and signed on behalf
of a Borrower reques.ing the Banks to issue a Letter of Credit in any
curreney avallable under the weirking capital facility to any persen named
as beneficiary in such request,

An Interest Exchange Agreement is defined in the Loan Agreement as an

asgreement between an Issuing Bank 2nd a Borrower providing for the mutual
exchange or fining of interest rates by such Issuing Bank and a Borrower.
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Shrit parmoylars of & the prapenty mongaged or charged (contnued)

by the Corpany, and any uncalled capital for the tire
being of the Company;

{iv}  all book debts and other debts and all roneys vhar
for the tine being due, owing or payable te tre Compony,
and the bonefit of any security Interests (defincd in
“hie Lean Agrecment as any mortgape, charge, piedge,
licn, assignment by way of seeurity, encurbrance, ripght
of set off, or any security interest whatsoover,
howseever created or arising) and securities for the
time being held by the Company in respect of any such
debts or moneys and all cash deposits in any account of
the Company with any person; and

(v) all shares for the time being owned by the Company ;

(¢) by way of first floating charge, all immevable property
hereafter acquired by the Company and the undertaking of the
Company and all its other property, assets and rights, whatsoever
and wheresoever, both present and future;

2.  Peferences in 1, to immovable property include references to all
buildings, structures, fixtures (including trade fixtures) and
fixed plant, machinery and equipment for the time being thexeon.

Note:

The Charge inter alia:

(1) restricts the Company from creating or permitting to exist
any mortgage, charge, pledge, lien, assignment, encumbrance
right of set off or security interest, save pursuant to the
EST Loan Agreement (as defined in the loan Agreement) ;

(ii) restricts the power of the Company to sell, lease or
otherwise dispose of its property, (including book debts),
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CERTIFICATE OF THE REGISTRATION
OF A MIORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

T harehy corrifly that a mortqras Hr rharge Anted the 20th FPobruary 11309

mA arentnl hy MARTIALLS (TN THVRATMERT LTHTIRN for aecuring a1
mnsvs Aus or to khocome tue from ke Company o Gacnrity Panific Watrionsl
naplke az Aaent for iteelf nAd #19a Bapks (nz Aefinens in th~ Loon ngrosment
Aatnd 27Fh February 12720) upder the B2ims of the Suaronates Anted 28th

fbruary 19720, the Lozn Agrocmant Aated 27th Fabruary 1989 and/or th

b

)

Rnrd

g regigtered nursusnt to Chapher * part ¥TT of the Comnanies Ach

1015, on tha 13th March 1959

Givan undar my hand at the fomoaniss Ragistration Offien,

cap3iee knn 10 APR 1989 P
Mo £012A6° ﬁ ?’

P. JONES

an snthorinsAd officer

Certificate and inst/ument received by
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Particulars of a mortgage or charge

f;ﬂgf;gfﬂdo ROt Pursuant to section 395 of the Companies Act 1988

s margin

Pleats complets  To the Registrar of Companies For officialuse Cpmpany rumber
faqibly, proforably

L7 Rl
in bl 7
bota tiock K&EK}_ _V |rc_12068
tetiering Name of company '
*Ingert full name a * MARSHALLS (LONDON) INVESTMENT LIMITED (the "Company"; Ai

of company ﬂ
T ——

Date of creation of the charge

E 28 February 1989 E

Description of the instrument (if any) creating or evidencing the charge (note 2)
DTS
Deed of Charge (the "Charge") dated 28 February 1989 between (1) the
Company and (2) Security Pacific National Bank as Agent for itself and the
Lendars _—

Amount secured by the mortgage or charge

All moneys and liabilities whatsoever which from time to time become due,
owing or payable to the Agent or the Lenders undex a guarantee (the
"Guarantee") dated 28 February 1989 by Marshall (London) Investment
Limited and Marshalls (Hong Kong) 1983 Limited in favour of Security
Pacific National Bank as Agent for itself and the Lenders. The Guarantee
provides for a guarantee by the Company of any and all amounts whatsoever
which a loan agreement (the "Loan Agreement") dated 27 February 1989 and
made between (1) Maxrshalls Finance Trustees (Jersey) Limited (the
"Borrower") (2) Security Pacific National Bank as Agent and (3) the
Lenders provides are to be paid by the Borrower to the Agent or Lenders
(or any of them) and their respective successors in title and assigns.
The Loan Agreement defines "Lenders" as those banks listed on the
execution pages of the Loan Agreement and tneir respective successors in
title and assigns which are for the time being participating in the
Facility ox the Loan each as defined in the Loan Agreement, including any
bank or financial institution which becomes a party to the Loan Agreement

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

Security Pacific National Bank as Agent for itself and the Lenders as

defined in the Loan Agreement of Security Pacific House, 4 Broadgate,

London Postcode EC2M 7LE

Freshfields QEGESTI'EE%EQ /{1;:_@\?2%-1::‘,:},&

Presentor’'s name, address and For official use
reference (if any): Mortgage section Post room

Grindall House

¥

25 Newgate Street _{gj’;,_q:,;.:éf-»;‘ .
London EClA 7LH :} 13MAR 93? b .3 3
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Amount due or owing on the mongzae or charge {eentinued)

FeasgedonM
wite s

picsuant to a4 cransier of a Lenddy? sWnd/@r obligations to such
bank or finaneial institution under the provisions of the Loan Agreement.
The Loan Agreement provides for a facility of £9,900,000 to be made
available in one drawing to the Borrower,
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é;n particulars of all the property mortgaged or charged

e “b As arges with payment or f_‘ig?ge:ndn not

discharge of the Secured Amounts (as described overleaf)- es W2

(a) by way of second legal charge (subject to the Prioxr Charge) any
immovable property nov vested in the Compary;

(b) by way of second fixed charge (subject to the Prior Charge)- a‘gi?;;.gm‘;ﬁﬁ’
tn black type or
(1) any immovable property mnov peneficially owned by, bur not bold block

fotterd
vested in, the Company; attanng
(ii) all immovable property hereafter acquixed by the Company;

(iii) all the goodwill and connection of all businesses for the
cime being carried on by or on behalf of the Company, any
patents, trade marks, copyrights, registered designs and

similar assets 0T rights for the time being owned or held

Particulars as to commission allowance or discount (note 3}

I wa

Signed F pate {0 3. CF'?‘

—

On behalf of.%gemwwﬁ-imortgagee/chargee)' *Delete as

PN 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 395). If the property i situated and the charge was
created outside the United Kingdom delivery 10 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 sharge 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 of by the person who 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 Scotlanc or Northern iretand} and Form
No. 388 is submitted.

2. A description of the instrument, g “Trust Deed’’, “Debenture’’, “Mortgage’’ of *Legal 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
{a} subscribing or agreeing 10 subscribe, whetkier absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absolute or canditional, forany of the
debentures included in this return. The rate of interest payable under the terms of the 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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.‘articu!ars of ali the property mortgaged or charged (continued)
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by the Company, and any uncalled capital for the time
being of the Company;

FPloase daam
WIIlQ oGS
margin

Please complete
legibly, proferably

Companies 395 (Cont.) 410 (Scot) (Cont.)

it black type, or
(iv)  all boolk debts and other debts and all moneys whatsoever pold block lottering
for the time being due, owing or payable to the Company,
and the benefit of any Security Interests (defined in
the Loan Agreement as any mortgage, charge, pledge,
lien, assignment by way of security, encumbrance, right
of set off, or any security interest whatsoever,
howsoever created or arising) and securities for the
time being held by the Company in respect of any such
debts or moneys and all cash deposits in any account of
the Company with any person; and
(v) all shares for the time being owned by the Coupany;
(¢) by way of second immovable floating chaxrge (subject to the
Prior Charge), all property hereafter acquired by the Company and
the undertaking of the Company and all its other property, assets
and rights, whatsoever and wheresoever, both present and future;
2. References in 1. to immovable property include references to all
bulldings, structures, fixtures (including trade Fistures) and
fixed plant, machinery and equipment for the time being thereon.
3, The Charge defines the Prior Charge as the first legal charge
dated 27 February 1989 made between the Company and the Security
Pacific National Bank in its capacity as Senior Agent under the
Senior Loan Agreement (a loan agreement dated 27 February 1989
made between Marshalls Finance Limited, Security Pacific National
Bank as agent and the Banks as defined therxein).
Note:
The Charge inter alia:
(i) restricts the Company from creating or permitting to exist
any mortgage, charge, pledge, lien, assignment, encumbrance
right of set off or security interest, save pursuant to the
Loan Agreement or the Prior Charge;
(ii) restricts the power of the Company to sell, lease or
otherwise dispose of its property, (including book debts).
|
(1954g)
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CERTIFICATE OF THE REGISTRATION
OF A MIORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 28th February 1989
and created by MARSHALLS (LONDON) INVESTMENT LIMITED for securing all
moneys due or to become due from the Company to Security Pacific MNational
Bank as Agent for itself and the Lenders (as defined in the Loan
bgreement dated 27th TFebruary 1989) under the terms of the Guarantee
dated 28th February 1989 and this Deed

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 13th March 1982

Given under my hand at the Companies Registration Office,

cardiff the 13 APR 1989 P %\\gﬁ
/

Ho. rCl12068 P. JONES

an authorised officer

Certificate and instrument received by

----------------------------

.................................. C.6°
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COMPANIES FORR No. 4032

Declaration of satisfaclion
jry full or in part
of mortgage or charge

wiey 403(1) of the Companies Act 1935

/ j / 6

To the Registrar of Campanies For official use  Company number
[ty wie el Sl |
i T bl FC12068
e am ol sem mhe -

MName of company

* Murshalls {(London) Investment Limited

I, Christopher John Kerry Kelson
of Lloyds Chambers, 1 Portsoken Street, London E1 8DI

1 director fttvmsacn ' moxixiristativaxmoeenit of the above company, do
solemnly and sincerely declare that the debt for which the charge described below was given has been
paid or satisfied in ffulllmamsid

Date and Description of charget __Deed of Charge dated 28th February 1989

13th March 1989

Date of Registrations

- .p - %
Name and address of [chargse}[trustee for the debenture holders] Security Pacific National Bank,

Security Pacific House, 4 Broadgate, J.ondon EC2M 7LE

Short particulars of property charged’ Al the undertaking, property and assets of the above

Company {(both present and future)

4nd | make this solemn declaration constientiously believing the same to be true and by virtue of the
835 *now known as Bank of America
"National Trust and Savings Association

Declarant to sign below

provisions of the Statutory Declarations Act 1
BEAUMONT AND SC3H|

[l llEFal b a¥ Yo
WL TS

LLOYDS CH/MBERS
1 PORTSCHEN STREEY

the ¢ &~ Luwumci_a?o?ﬂw K%M

one thousand nine hundred and ﬂmd’/d; *‘:érv—t
before me (iﬁuﬁ d,(%é’f <

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Declared at

CJL:MJW

Nortort Rose

Kempuon Houwe
PO Box 570
Canunnate Sireet J

Foroffical Use. .
ABEBERSRA, el Fostreem

L - ISAY 1993

BTEE S

Londen FU3A AN

Telephone: 012812434

faw (1 S8 1T8)
Telex #81652
DX 85 Lawsdun
I Jed Gy

Presentor’s
reference
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