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J What this form 1s for % What this form 1s NOT for
You may use this form to register a You cannot use this form to registi
statement of satisfaction in full or in a statement of satisfaction mn full
part of a mortgage or charge or in part of a fixed charge fora
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Creation of charge

Date charge created ld Id m 'm |' |'C> |:r Iv ©You should give a description of

the instrument (if any) creating or

Descnption © Pag T DEREMTURE evidencing the charge,
eg ‘Legal charge’
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Date of registration @ |°’2_ |‘8 I'"‘ IT I"ZF; | VD IYD confirmed from the certificate

Name and address of chargee(s), or trustee(s) for the

debenture holders
Please give the name and address of the chargee(s), or trustee(s) for the Continuation page

debenture holders Please use a contmuation page if
you need to enter more details
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MG02

Statement of satisfaction n full or in part of mortgage or charge

Short particulars of all the praperty mortgaged or charged

Please give the short particelars of the property mortgaged or charged Continuation page
Please use a continuahion page (f

you need 1o enter more details

Short particulars

Se= AT TACMED

Satisfaction of the debt

| confirm that the debt for which the charge described above was given has O Please tick one box only
been paid or satisfied @
In full

[0 Inpant

Signature

Signature

e
l Please sign ths‘(fﬁ here )
Signatume

X X

This form must be signed by a person with an interest in the regtstration of
the charge
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Short particulars of all the property mortgaged or charged

Signed 4 Erwmn @W

P
Date AE ovember 000

On behalf of {compasyd /chargee] t

Notes

1 The ongnal instrument (if any) creatng or evidencing the charge, together with these prescribed
particulars cotrectly completed must be delivered to the Registrar of Companies withm 21 days after

the date of creation of the charge (sectiocn 395). If the property 1s situated and the charge was created
outside the United Kngdom delivery to the Registrar must be effected within 21 days after the date on

which the instrument could in due course of post, and 1f dispatched with due diligence, have been
recawved in the United Kingdom (section 398} A copy of the nstrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United

Please do not
1 By way of legal mortgage any freehold or leaseheld property now vested in m}eml:rw
the Company.
Plaase complete
le eferab
2 By way of fixed charge each of the following including all right of mﬁ&fm. m"
enforcement of the same: bold block
lattering
2 1 the Company's interest in any freehold or leasehold property acgquared
after the date of the Debenture;
2 2 the Company'’'s interest in the Sale Agreements, the Occupational Leases,
the Licences, the Property Monitoring Agreement, the Headlease and any
Hedgang Arrangement, including in each case all capital monies or other sums
includaing VAT (1f any) payable under them and the benefit of all covenants
and agreements of a personal nature and any guarantees entered into under
the terms of them,
2.3 the benefit of all guarantees, warranties and representations given or
made by any manufacturers, suppliers and installers of any plant, machinery,
equipment, fixtures and fittings now or in future on the Property and/or by
any other person under contract with or under a duty to the Company in
respect of them;
Particulars as to commission aliowance or discount (nota 3)
Afec of £101is
payable to

Companies House
in respaoct of each
register entry fora

mortgage of
charge
(See Nota 5)

1 deiste as
appropriate

Kingdom (section 388) and n such cases the copy must be verified to be a correct copy eitther 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 venfication and where this 15 given by a body corporate
it must be signed by an officer of that body A verfied copy will also be accepted where section 398(4)
applies {(property situate in Scotland or Northern reland) and Form No 398 is submitted

A description of the nstrument, eg “Trust Deed”, "Debenture”, "Mortgage” or “Legal charge”, slc, as
the case may be, should be given

In this section there should be Inserted the amount or rate par cent of the commission, allowance or

discount (if any) paid or made either drectly or indirectly by the company to any person in
consideration of his,

{(a) subscribng or agreeing to subscribe, whether absolutely or conditionally, or
(b) procurng or agreeing to procure subscriptions, whether absolute or conditronal,

tor any of the debentures included in this return. The rate of nterest payable under the terms of the
debentures shoutd not be entered

If any of the spaces n this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

Cheques and Postal Orders are to be made payable to Companies House.
The address of the Registrar of Companies 15 -

Companes House, Crown Way, Cardift CF4 3UZ
Laserform Imtetmatonal 3/9% Page 2
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Short particutars of all the property morigaged or charged {continued)

2.4 all future eagements and other rights at any time vested in, or

conferred on, the Company in comnection with or otherwise for the
benefit of the Charged Assets,

2 5 all plant, materials, machinery, utensils, equipment, furnishings
and furniture wherever situate now or in the future used or intended to
be used on or in connection with the Charged Assets and/or any
development and/or the Business,

2 6 the Manuals;

2 7 the Company's interest (whether as beneficiary or trustee} in any
Trust,

2.% the Investments;

2 9 the Company's Intellectual Property (which for the avoidance of

doubt excludes any intellectual property rights or other rights relating
to the trade name or trade mark "Harrods"},

2 10 1f applicable the Company's uncalled capital,

2 11 all the Company's right, title and interest in the Business
including the present and future goodwill of the Business,

2 12 the present and future interest of the Company in the Licences and
all rights now or in future attaching to them and in all agreements now

or in future entered into by the Company for the management and/or
operation of the Business;

2 13 where the Company is (by virtue of an estate or interest in the
Property) entitled to a share or shares in any residents or management
company connected with the Property all such share or shares and all
rights benefita and advantages at any time arising in respect of the
same and hereby covenants with the Security Trustee by way of fixed
equitable charge that the Parent will (1f the Security Trustee so

requires) transfer such gshare or shares to the Security Trustee as it
may direct

3 By way of security assignment.

3 1 the Rents,
3.2 the Sales Proceeds,

3 3 the Company‘’s interest in any bank accounts,

3 4 the Insurances;

3.5 the benefit of the copyright and rights in the nature of copyright
vested in the Company from time to time in any plans, specifications and
negatives prepared for or in connection with the Property and/or any
development and/or the Business and/or the refurbishment, maintenance,
servicang, repair, renewal or other works to the Property or any plant,
machinery or equipment cn it and the implied licence of the Company in

any euch plans, gpecifications and negatives the copyright of which 1s
not vested in the Company;

3 6 all Causes of Action;

3.7 the Debts,

3 8 the monies payable to the Company under any Hedging Arrangement,

RH/N177/139
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Short particulars of all the praperty mortgaged ar chargad (continued)

3 9 the benefit of any Compensation Payment; and

3 10 {to the extent they are not already assigned or charged by the
other provisions of this clause)} all the Company's estate, rights, title
and interest in the Property and other Charged Assets

4 By way of fleating charge-

4 1 all the assets, property and undertaking of the Company hoth present

and future, including all 1ts gocdwill and uncalled capital for the time
being, and

4 2 the Movables

NOTES

1 The Debenture provides that the Security Trustee may at any time
after an Event of Default (unless expressly waived) by written notice to
the Company convert the floating charge created by the Debenture into a
fixed charge as regards any property specified in the notice where, ain
the opinion of the Security Trustee, such property ig at rasgk of
becoming subject to any encumbrance or is otherwise in jecpardy

2. The Debenture provides that save for any dealings permitted or not
prohibited by the Facility Agreement in respect of the Charged Assets
the Company may not and covenants that it shall not without the prior

wraitten consent of the Security Trustee (which shall be deemed given 1f
the Agent shall have given 1ts consent)

2 1 create or attempt or contract to create or suffer or permit to
subsist, any Security Interest over the Charged Assets nor do anything
which may 1n any way depreciate, jeopardise or otherwise prejudice the
value of the security created by the Finance Documents and to ensure
that the Charged Assets remain subject to the security created by the
Finance Documents provided that ordanary use of a Charged Asset
generating no wore than fair wear and tear or a disposal of a Charged

Asset 1n accordance with the terms of the Facility Agreement shall not
constitute a breach of the Debenture;

2 2 gell, convey, assign, release, exchange, set-off, compound, factoer,
discount, transfer, part with possession, enter into any sharing
arrangement, exercise the powers of leasing, agreeing to lease or
accepting surrenders of leases (whether conferred upon a mortgagor by
any statute or otherwise) nor vary any Occupational Lease, nor make any
other disposal or realisation of the Charged Assets or any interest in
them, nor enter into any agreement to effect all or any of them; nor

2 3 present a petition for an order of court for the appointment of an
adminigtrator of any company within the Harrods Group and will notify

the Agent promptly on becoming aware that any cther party proposes to
present such a petition; nor

2 4 otherwise deal with, or dispose of, or contract or purport to do so,
in respect of all or any of the Charged Assets which are subject only tec
the floating charge created by the Finance Documents, nor suffer or
permit any set-off or other third-party raghts in respect of them to

arise otherwise than at market value in the ordinary course of the
Business.

3 As regards any Rents and/or Debts specifically charged or antended to
be specifically charged by the Debenture the Company shall.

RH/N177/139/1358301
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Short particulars of all the property mortgaged or charged (contnued) Plezase do not

wnte in this
binding margin

3 1 promptly and efficiently get in and realise such Rents and/or Debts
1in the ordinary course of 1ts business,

Piease complote

3 2 (as the Agent may from time to time in its discretion require} an E;ﬂﬂ;gﬂ;:kw
accordance waith the Facility Agreement pay the proceeds of getting ain

and realising such Rents and/or Debts as the Agent may direct or any
account or accounts as the Agent shall nominate from time to time;

3 3 not without the prior written approval of the Rgent release,

exchange, compound, set-off or grant time or indulgence i1n respect of
any such Rents and/or Debts; and

3 4 without prejudice to the generality of note 2.1 above, nor without
the prior written approval of the Agent sell, factor, discount or
otherwise deal with or dispose of all or any such Rents and/or Debts

4 At any time after making demand in accordance with clause 2.1 1 of
the Debenture and waithout further notice to the Company the Security
Trustee, the Agent and/or the Lenders may combine or consolidate any
accounts of the Company (or any other monies held by any of them to the
account of the Company) of any nature and/or set-off or transfer any
monies standing to the credit of any such accounts in or towards
satisfaction of the Liabilities The Security Trustee, the Agent and/orx
the Lenders may exercise its rights under this clause even where such

monies have been deposited with any of them for a specific period and
such period has not expired.

5 In this form the following definitions apply:

"Agent" - National Westminster Bank plc and its successors and assigns
as agent for the purposes of the Facility Agreement,

"Beneficiaries" - as defined in the Facility Agreement (being the aAgent,

the Security Trustee, the counterparty to any Heging Arrangement and the
Lenders} ,

"Borrower" - Harrods Property Limited including ite successors and
assigns,

"Buginess" - the business of holding the shares of the Borrower carriaed
on by the Company:

"Causes of Action" - all causes of action and other rights and remedies
which the Company has or may have in relation to the Charged Assets

including those against ita professional and other advisers and
contractors,

"Charged Assets” - each and all of the Business, assets, property,
undertaking and other interests from time to time assigned or charged or

intended to he assigned or charged by this deed and the subject matter
of each of them,

"Compensation Payment" - monies paid or payable in connection with the

Charged Agsets by way of compensation, endowment, gift, grant or
otherwise;

"Debts" - all book debts and other debts due to the Company in relation
to the Business now or in the future including any sum due to the
Borrower as a result of any order of the court under sections 238, 239
and/or 244 (or, 1f appropriate, sections 339,340 and/or 343) and/or
section 423 of the Inaolvency Act 1986 and the Borrower's right to

recover any VAT on any supplies made to 1t relating to the Charged
Agsets,

RH/N177/139/1358358

Page 4

Lassrform ternaucael Limned 5/94




I —

Shart particulars of all the property mortgaged or charged (continued) Flease do not

wrile in this
binding margm
1

"Bvent of Default" - as defined in the Facility Agreement;

Plasss complate
"Facility Agreement® - any agreement entered into by the Borrower from legibly, preforably

time to time identifying the respective amounts and/or respective terms l:om;m
of any sum or other liabality forming part of the Liabilities, whether

dated before or after the date of this deed and any letter, charge,
guarantee, indemnity or other instrument issued or entered into pursuant
or supplemental to 1it,

"Finance Documents” - as defined in the Facaility Agreement;

"Harrods Group® - as defined in the Pacility Agreement (being Harxrods
H Holdings Limited and all 1ts subsidiaries from time to time),

"Headlease" - any lease or underlease under which the Company holds the
Property;

"Hedging Arrangement” - any currency swap or interest rate swap, cap
and/or collar, forward rate, fixed deposit and any other similar
financial hedging arrangement whether or not in relation to the Finance
Documents and all monies from time to tame payable in respect of them,

"Insurances® - all insurances from time to time taken out 1in respect of
the Charged Assets and/or any development (or any other development) and
all buildings, structures, plant, machinery and equipment ipncluded in or
on the Property and the Company's interest in all other insurance
policies taken out 1in relation to the Fanance Documents and all monies
from time toc time payable in respect of them,

"Intellectual Property"” - as defined in the Facilty Agreement (being any
existing or future raghts of the Borxrower and/or the Company 1n respect
of any patent, patent application, copyright, trade mark, trade name,
service mark, invention, design, knowhow, confidential infermation,
domain namee or any other kind of intellectual property whether
registered or unregistered and any registration or application for
registration, licence or permission relating to any of the foregeang and
any existing or future right of Harrods Limated in the copyright and
rights in the nature of copyright in any plans, specifications and
negatives prepared for or 1n connection with the Property and/or the
Development (as defined in the Facility Agreement, beiny the development
of Knightsbridge Crown Court, Hans Crescent and the tunnel running
between that building and the Harrods Store, Brompton Road, Kensington)
and/or the refurbishment, maintenance, servicing, repair, renewal or
other works to the Property or any plant, machinery or equipment on 1t
and any implied licence in any such plans, specifications and negatives
the copyright of which 1s not vested in Harred Limited);

1Investments” - the existing or future interest of the Company 1in.{(a)
{1n respect of the Company) 100,000 ordinary shares in the issued share
capital of the Borrower; (b)any stocks, shares, bonds or any form of
loan or other capital of or in any legal entity; {c)any unmit in any unit
trust or similar schema; (4d)any warrant or other right to acquire any
such investment, together with all related stocks, shares and other
securities offered by way of redemption, bonus, preference or option or
otherwise and any related income, offer, right or benefit and, to the
extent not otherwise charged by the Debenture, any income, offer, right
or benefit in respect of any such investment;

"Lenders® - as defined in the Facilty Agreement (being the lenders

listed 1n Schedule 1 part 1 of the Facility Agreement including their
successors in title transferees and assigns);

RH/N177/139/1358401

Page 4
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Short particulars of all the property mortgaged or charged (contrwed)

"Licences" - each and all of the grants, authorities, licences, quotas,
certificates, justices and excise licences, music and dancing licences
now or in future attached to the Charged Assets and/or pertaining to the

conduct of the Business, or used in connection with it and/or related to
any development,

"Manuals" - all manuals, operating ainatructions, guarantees, warranties,
service or maintenance agreements or recorde or other agreements or
undertakings relating to an develcpment and/cr the plant, machinery and
equipment on the Property from time to time and, where appropriate such
items belonging to third parties,

“Movables® - (except to the extent that they constitute Shop Fittings
other than in the ownership of the Company) all or any fittangs,
furnishings, decorations, materials, furniture, plant, machinery,
equipment, computera, vehicles, tools, implements, utensils and all
other chattels and items used or intended to be used in conmection with
the Charged Assetg and/or any development including all Manuals;

"Occupational Leases" - each and all of the leases and/or agreements for
lease and/or licences or other occupational interests subject to which
the Company's interest in the Property 1s held now or in the future,

"Property” - the property charged by the Debenture now or in the future
{and any land, cellars, vaults, underground tunnels, eaves, canopies,
structures and the like used or enjoyed in connection with it now or in
the future) ancluding all buildings, fixtures (including trade fixtures)
and fixed plant and machinery and other structures now or in future on
it and all easements and rights attaching to it and in each case each

and every part of it except Shop Fittings other than in the ownership of
the Company,

"Property Monitoring Agreement” - as defined in the Facilty Agreement
{(being the the property monitoring agreement dated on or about 15
November 2000 between DTZ Debenham Tie Leung {1} the Agent (2] the
Security Trustee (3) Harrods Limited (4) the Borrower (5) and Harrods
Holdings Limited (6) relating to the monitoring of the Property),

"Rents" - all rents and other sums payable under any Occupational Leases
inecluding all insurance rent, service charges and VAT (if any) payable

on or in respect of them and all insurance monies payable in respect of
their loas;

"Sale Agreements' - each and all of the agreements now or in the future
in force for the sale or other disposal or realipation of the Property,
including a sale by the grant of a lease at a premium, but excluding the
grant of a lease at a full open market rent,

"Sale Proceeds" - all capital monies or other sums or other
consideration payable in respect of the Sale Agreements (whether before,
at or after completion) including any VAT (1f any) payable on them;

"Security Interest® - any mortgage, pledge, lien, charge, security
asgignment, hypothecation, standard security, security trust,
encumbrance or security interest and any other agreement or arrangement
entered into to create or confer security over any asset,

"Shop Fittings" - as defined in the Facilty Agreement (being trade
counters, stands, display tables and fittings, wall units and canopies,
gondolas, fitting rooms, changing rooms and all other trade faixtures
used for the display and sale of merchandise, integral lighting
fixtures, refrigeration units, till units or other tenants or trade

RH/N177/139/1358717
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Short particulars of all the property mortgaged or charged (continued)

fixtures as are employed in the Business carried on at the Harrods Store
but excluding for the avoidance of doubt windows, lifts, escalators and
other items the removal of which would affect the structural integrity
of or core services located in or on the Property);

"Trust® - any trust or trust fund including any pension fund surplus;

"VAT" - ag defined in the Facility Agreement.

RH/M177/139/1358756
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MGO2

Statement of satisfaction in full or in part of mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but
you do it will help Compames House if there 1s a query
on the form The contact information you give wall be
visible to searchers of the public record

Contact nami .
c.oM'PAm SEClrawtrS CHAf1cE

Comgany name
Ha RRODS LAMITED

Addh
|8"'§ls—l3.5 BeormPTor ROAD
’KN!C\H’FSQQJDC\E

Post town

LovDorN
County/Region

’TERFKTFWE

|m:

"™ o220 —T20.5 GRAN

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have completed the charge details in Section 2
You have the completed the name and address of
the chargee, or trustee for the debenture holders
You have completed the short particulars of the
property mortgaged or charged

You have confirmed whether the charge is to be
satisfied n full or in part

You have signed the form

O 0 0O oo

Please note that all information on this form will
appear on the public record

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Regsstrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enguines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House

CHFPOOO
10/09 Version 2 0




