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Registration of a Charge

Company name: HOUSE OF FRASER LIMITED
Company number: $C021928

Xo3D382w

Received for Electronic Filing: 23/03/2016

Details of Charge

Date of creation:  22/03/2016
Charge code: SC02 1928 0032

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED AS SECURITY
TRUSTEE FOR EACH OF THE SECURED PARTIES.

Brief description:. THE MORTGAGED PROPERTY BEING 2640 (EVEN) ENGLISH STREET
CARLISLE (TITLE NUMBER CU148016) AND OTHER MORTGAGED
PROPERTY SPECIFIED IN THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: SC021928 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLIFFORD CHANCE LLP

Electronically filed document for Company Number: SC021928 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 21928

Charge code: SC02 1928 0032

The Registrar of Companies for Scotland hereby certifies that a charge
dated 22nd March 2016 and created by HOUSE OF FRASER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 23rd March 2016 .

Given at Companies House, Edinburgh on 23rd March 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

Companies House T e oames



e LFFOM . curromocunceue
a Ha u € LI | | | '

Execution Yersion

k THE ?ERS{}NS Li&?ﬁf} EN SCHEEQ&L?E i |
AS CHARGORS :

INFAVOUR OF

'HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
AS THE SECURITY AGENT

SUPPLEMENTAL MORTGAGE
'RELATINGTO ADEBENTURE ~ .~
DATED 14 AUGUST 2015~~~ 0




THIS g‘iﬁ%ﬂ-ﬁ%iﬁwﬂ hﬁi(}ﬁ’fﬁﬁﬂﬁ is made by way of deed mz ’ﬁ:‘%fg@%w . 'lﬁbg:

(1)  THE PERSONS listed in Schedule | (Chargors) (cach a "Chargor”) in favour of:

)~ BSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 15 security trustes
for each of the Secured Parties (the "Security Agent”}.

WHEREAS:

Pursuarit to the Debenture (as defined below) each Chargor agreed to create, subject to the
obtaining of any necessary consent, fixed security over the Mortgaged Property.

IT IS AGREED as follows:
L DEFINITIONS AND INTERPRETATION
1.1 Terms defined

In this Supplemsntal Mortgage:

“Debenture” means the debenture dated 11 August 2015 granted by, amongst others,
each Chargor in favour of the Security Agent.

"Mortgaged Property” means the leasehold property specified in Schedule 2
{Mortgaged Property).

"Related Rights” means, in relation to any asset:
{2}  the proceeds of sale of any part of that asset;

(b} all rights under any contract, licence, agreement for sale or agreement for lease
in respect of that asset;

() all rights, powers, benefits, claims, causes of action, contracts, privileges,
warranties, remedies, security, guarantees, indemnities or covenants for title in
respect of that asset; and

(dy  any moneys and proceeds paid or payable in respect of that asset,

"Securved Obligations” means all present and future monies, debts, Habilities and
obligations due and owing or incurred at any time of any member of the Group to the
Security Agent (whether for its own account or as trustee for the Secured Parties) or
any other Secured Party (both actual and contingent and whether incurred solely or
jointly with any other person and as principal or surety or in any other capacity,
including any liability in respect of any further advances made under the Senior
Secured Finance Documents), including without limitation any amounts {(such as post-
insolvency interest) that would be included in any thereof but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any insolvency or
other proceedings, under the Senior Secured Finance Documents.
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3.2

B SH?PLEMENTAL SECURITY-

f:.&ch (“i}&rgm ﬁh&i‘g&& thh fuﬁ iﬁ{ti{ﬁ guamm% ;ﬁ fawa;r {%f ti’w Semr:ty ﬁgﬁm (as

trustee for the Secured Parties), as continuing security for the payient and discharge
of the Secured {}bhgaimns, by way of first egai merﬁgag@ the M@ﬁg&gﬁd i’rﬁpmy
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Each Chargor charges with. ﬁsﬂ title guarantee to the Sﬁ:ﬁurfi}f Agﬁzzt {as trustee for the
Secured Parties) (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause 3.1 (Morfgage)), as security for the payment and
discharge of the Secured Obligations, by way of first fixed charge, ali other interests
in the Mﬁﬁgﬁgﬁd Property and all mmespandiﬁg Retlated Rights,

IMPLIED ﬂf}VENAN’fS FORTITLE

_ _{a} The covenants set out in Sﬂ&ti{}m 3{?), 32y aﬁﬁi 5{2} of ihf: Law of ?E’Qpﬁ%‘i}*

(Miscellaneous Provisions) Act 1994 will not extend to Clause 3
{(Supplemental Security).

(b} It shall be implied in respect of Clause 3 (Supplemental Security) that each
Chargor is disposing of the Mortgaged Property free from all charges and
incumbrances (whether monetary or not) and from all other rights excrcisable
by third parties (including liabilities imposed and rights conferred by or under
any enaﬂim{em}

MPLI&ATIGN TO ’i’ﬁﬁ LAND REGISTRY

- Promptly f@ii@wmg t}m date here-ef‘, each Chargor shall apply to the Land Registry to

enter the following restriction in the Proprietorship Register of any registered land
forming part of the Morigaged Property in the following or substantially similar
terms.

"Mo transfer or charge of the registered estate by the proprietor of the
registered estate is to be registered without a written consent signed
by the propricior for the time being of the charge dated
in favour of HSBC Corporate Trustee Company
{UK) Limited (as Security Agent) referred to in the charges register.”

NEGATIVE PLEDGE AND RESTRICTION ON DEALINGS

Except whete agreed in writing by the Security Agent or as permitted under the
Senior Secured Finance Documents, no Chargor may at any time:

(a) create or agree to create or permit to subsist any Security or Qaa&awSamm}f
over all or asxy part of ﬁ}e Maﬁgagaé Property; or

by sell, transfer o {sthezwzs& dispose of ali or any part of ihe M@r&g&gﬁé Property
or the right to receive or be paid the proceeds arising on the disposal of the
same; or
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 THECHARGORS =~

| Name of .{fimrgﬂr

- Registered N umber

- Registered Address

| House . of Fraser (Stores)
| Limited o

SC010677, Scotland.

Granite House, 31 Stockivel] :

| Street, Glasgow G 4RZ

House of Fraser Limited

$C021928, Scotland

Granite' House, 31 Stockwell

PR4040-4- LT w18

‘Street, (Glasgow G 4RZ

4060515
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" EXECUTIONPAGE

Chargors
EXECUTED asa DEED by

HOUSE OF FRASER (STORES) LIMI

as Director:

Witness signature:

Wame: ' FreovEn 800 e,

Address:

Oceupation:

Notice i}éiaiis”

Address: 27 Baker Shreet I
London W1U 8AH
United Kingdom

Facsimile: 020 7003 4921 .

Attention:  The Finance Director and the Company Secretary

1B40404-1 12079 1.0 e

T0-40605 15



o TS s DEED G

as Director:
- Witness signature:
- Name:

- Address:
* Océupation:

Addess: - 27BakerSwest
S London WIUBAH. o

o - United Kingdom™= .~

_Facsimile: 02070034921

-~ Attention:  The Finance Diretor and the Company Secretary
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EX@E{?UTE‘}} as a E&EEE} %3
. HSBC Ci)ﬁi’ﬁﬁﬁ’f’ﬁ TRU&TEE QQMPJ&NY m:; LMT%E?? acting B}f

Nare:

Title:

Witness signature:

Name:

Adddress:

Occupation:

MNotice Details
Address: 8 Canada Square, London E14 5HQ
Facsimile:  +44 (0) 20 7991 4351

Attention: CTLA Trustee Services Administration

194040441 1207-v1.0 -G R | 7048605153



