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In accordance with - ]
Sektions 8594 and M R 0 1 \g_é/‘ %W)%\ (m\} (l___ase?form
853 of the Companies
Act 2006. Particulars of a charge

A fee is payable with this form. You can use the WebFiling service to file this form online.

Please see ‘How to pay’ on the - Please go to www.companieshouse.gov.uk

last page.

J~ What this form is for ¥ What this form is NOT for For further information, please

You may use this form to register Yaou may not use this form to refer to our guidance at:

a charge created or evidenced by register a charge where there is no www.companieshouse.gov.uk

an instrument, instrument. Use form MRO8.

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the chan
defivered outside of the 21 days it will be rejected unless it is accomy
court order extending the time for delivery.

WEDNESDAY

You must enclose a certified copy of the instrument with this form. T
scanned and placed on the public record. Do not send the original.

Company details

Company number FI?IO_I—Z— |_1— I—;rz— i?

W

12/08/2015 #218
COMPANIES HOUSE

Company name in full | HOUSE OF FRASER LIMITED

_ ’—ljé—g For offical use

=>» Fllling In this form
. Please complets in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

E Charge creation date

-

Charge creation date FO— [‘? f"? |"'_8_ Ig W IT E
3 |

Names of persons, security agents or trusiees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge.

Name | HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
| AS SECURITY AGENT
Name |
|
Name |
|
Name |
|

If thera are more than four names, please supply any four of these names then
tick the statement below.

[] ! confirm that there are more than four persons, security agents or
trustees entitled to the charge.

CHFPO25
06/14 Version 20 Laserform Intemational 614



MRO1

Particulars of a charge

4

Brief description

Please give a short description of any land, ship, aircraft or inteflectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are & number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text fiefd and add a
statement atong the lines of, “for
more details please refer to the
instrument'.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floaling charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

] Yes
[v] Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[v] Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

[v] Yes

[J No

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

U

€ This statement may be filed after
the registration of the charge (use
form MROE).

Signature

| Please sign the form here.

Signature

Signature

FOR AND ON BEHALF OF BURNESS PAULL LLP

This form must be signed by a person with an interest in the charge.

CHFP(25
06/14 Version 2.0




MRO1

Particutars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible 10 searchers of the public record.

l Canmctrame | EILA MCDOUGALL (HSB/2001/00047)

| Company name
|

| waress 50 LOTHIAN ROAD
| FESTIVAL SQUARE

| s EDINBURGH

l County/Region

[ Tefuls] [olwlof

ICounhy

BURNESS PAULL LLP

|Dx ED73 EDINBURGH
Teeprans 0131 473 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[J The company name and number match the
information held on the public Register.

[J You have included a certified copy of the
instrument with this form.

[} You have entered the date on which the charge
was created.

(] You have shown the names of persons entitled to
the charge.

[T] You have ticked any appropriate boxes in
Sections 3,5,6,7 & 8.

(] You have given a description in Section 4, if
appropriate.

(] You have signed the form.

[] You have enclosed the correct lee.

[] Please do not send the original instrument; it must
be a certified copy.

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

mow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

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 Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, 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,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance noles
on the website at www.companieshouse.gov.uk or
email enquiries @ companieshouse.gov.uk

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

CHFPO25
06/14 Version 2.0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 21928
Charge code: SC02 1928 0030

The Registrar of Companies for Scotland hereby certifies that a charge dated
5th August 2015 and created by HOUSE OF FRASER LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th August 2015.

Given at Companies House, Edinburgh on 18th August 2015

Compar"es House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Certified a true copy
Edipburgh..L2 /8 £ 1S

Ao .
fo@d on behalf of Burness Paull LLP

\Qurness Paull

HOUSE OF FRASER LIMITED
in favour of

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agenl

BOND AND FLOATING CHARGE

Lo 30188447 v 7
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BOND AND FLOATING CHARGE

by

(H

HOUSE OF FRASER LIMITED incorporated in- Scotland (Registered Number
$C021928) whase registered office is at Granite House, 31 Stockwell Street, Glisgow
GI 4RZ (1he “Company”)

in favour of

2)

1.T

HSBC CORPORATE. TRUSTEE COMPANY (UK) LIMITED (Registered
Number 006447555) whose registered office is at 8 Canada Square, London E14 5HQ as
security trustce for iself and the other Secured Parties (as defined below) (the
“Security Agent”)

DEFINITIONS AND INTERPRETATION
Definitions
In this Security unless the contekt requires otherwise:

*Act” means the Insolvency Act 1986 as-amended by the Insolvency Act 2000 and the:
Emerprise Act 2002.0or, where the context so requires, any of those enactments;

“Apreed Security Principles” meuns the principles set out in Schedule 12 (Agreed
Securiry Principles) to the Facilities Agreement.

*Business Day* has the meaning. given to that term in the Facilities Agreement:

“Default Rate” means the rale at which interest is payable under Clause 12.3 (Defauft
heerest) of the Facilities Agreement;

“Event of Default” has the meaning given to thal term in the Facilities Agreement:

“Facilities Agreement” means the facilities agreement dated on or about the date
hereof and made between, among others, Highland Group Holdings Limited as Parent.
certain of its subsidiaries as Original Borrowers. Highland Group Holdings Limited and
certain: of its subsidiaries as Original Guarantors, HSBC Bank plc as Armanger, the
Agent, the Security Agent and the financial institutions named therein as Original
L.enders (in each case as defined therein);

“Intercreditor Agreement” has the meaning given to that term in the Facilities
Agreement;

“Material Adverse Effect” has the meaning pgiven to that term in the Facilities
Agreement,

Liva: 30106447 v 7
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“Quasi-Security’”* means a transaction in which the Company:

{a) sells, transfers or otherwise disposes of any of its assets on terms whereby they
are or may be leased to or re-acquired by the Company or any other member of
the Group:

{b) sells, wansfers or otherwise disposes of any of iis receivables on recourse
terms:

{c) enters inte any arrangement uader which money or the benefit of a bank or
other account may be applied, set-off or made subject to a combination of
accounts: or

() enters inlo any other preférential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a
method of raising Financial Indebtedness (as defined in any the Facilities Agreement)
or of financing the acquisition-of an asset:

“Receiver” means any receiver or administrative receiver appointed in respect of the
Secured Assets under this Security (whether by the Company or the Court) and
includes-joint receivers;

“Secured Assets” means the whole of the property (including uncalled capital) which
is or may from time to time, while this Security is in force, be comprised: in the:
property and undertaking of the Company;

*Secured Obligations” mcans all present and future monies. debts, liabilities and
obligations due, 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
joinlly with any other person and as principal or surety or in any other capacity,
including any linbility in respect of any further advances made under the Senior
Secured Finance Documents) including without limitation any amounts (such as posts
insolvency interest) that would be included in any thereof but for any discharge, non-
provability, unenforceability or non-allowance of those amounis in any insolvency or
other proceedings. under the Senior Secured Finance Do¢uments:

“Secured Parties” shall have the meaning given to that term in the
Intercreditor Agreement; and

“Security” means these presents (and, as the context may require or imply. the
floating charge hereby created) as amended. supplemented. novated, extended or
restated from time to time,

~>
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Construction
In this Security, unless a contrary intention appears, a reference to:

1.2.1 an “agreement” includes any legally binding arrangement, concession,
contract, deed or franchise {in each case whether oral or written};

1.2.2 an “amendment” includes any amendment, supplement, variation, novation,
modification, replacement or restatement and “amend”, “amending” and
“amended” shall be construed accordingly;

1.2.3 “assets” includes present and future properties, revenues and rights of every
description;

1.24 “including” means iocluding without limitation and. “includes” and
“inciuded” shall be construed accordingly:

1.2.5 “losses” includes losses. actions., damages. claims. proceedings, costs,
demands, expenses (including fees) and liabilities and “loss™ shall be
construed accordingly:

1.2.6  a*pérson” includes any individual, firm, company, corporation, govemment,
state or agency of a state Or any association, trust joint ventire, consortium or
parinership (whether or not having separate legal personality);

1.2.7  a “regulation” includes any regulation, rule. official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency; department or regulatory.,
self-regulatory or other authority or organisation;

128 a “fixed security” means a fixed security as defined by Section 486-0f the
Companies Act 1985; and (i) a matter not prohibited by the Senior Secured
Finance Documems includes a matter being permitted under, or not
prohibited by, the Senior Secured Finance Documents; and

1.29 2 matter not prohibited by the Senior Secured Finance Documents includes a
matter being permitied under or not prohibited by, the Senior Secured
Finance Bocuments,

Other References
L3} In this Security, unless a contrary intention appears, a reference to:

{a) any Secured Party, the Company or any ather person is, where relevant,
deemed to be a reference {o or to include, as appropriate, thal person's
successors in title, permitted assignees and transferees and in the case of
the Security Agent, any person for the time being appointed as Security

IDIVBAST v 3




1.33

(b)

(c)

(d)

Agent or Security Agents in accordance with the Seniar Secured Finance
Documents;

any Senior Secured Finance Document or other agreement or instrument
is 10 be comstrued as a reference to that agreement or instrument as
amended supplemented: varied. extended, restated, replaced or novated,
including by way of increase of the facilities or addition of new facilities
made available under them or accession or retirement of the parties o
these agreements but excluding any amendment or aovation made
contrary lo any provision of any Senior Secured Finance Documenty

any clause or schedule is n reference to, respectively. a clause of and
schedule to this Security and any reference to this Security includes its.
schedules: and

a provision of law is a reference o thay provision as amended or re-
enacted.

The index (o and the headings in this Security are inserted for convenience
only and are to be ignored in construing this Security.

Words importing the plural shall include the singular and vice versa.

1.4 Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Security,
words and expressions defined in the Intercreditor Agreement have the same meanings
when used in this Security.

2 FLOATING CHARGE

2

Covenant to pay

The Company as primary obligor covenants with and underizkes 1o the Security Agent
(for the benefit of itself and the other Secured Parties) that it will pay the Secured
Obligations on demand of the Security Agent, provided that the relevant Secured.
Obligations owed by it have fallen due for payment.

i~
(]

Floating Charge

in security for the payment and discharge of the Secured Obligations, the Company
hereby grants a floating charge over the Secured Assets in favour of the Security Agent
(Tor the benefit of itself and the other Secured Parties).

Live: 30196442 v 7
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3.3

Negative pledge-and ranking

Save where to do so is permitted by the Finance Documents or with the prior writien
consent of the Security Agent, and subject to Section 464¢2) of the Compantes Act
1985:

2.3.1 the Company shall not create or agree t© create or permit 0 subsist any
Security, Quasi-Security or other floating charge over all or any part of the
Secured Assets after its execution of this Security except any fixed security in
favour of the Security Agent:

232  the Company shall not sell, transfer or otherwise dispose of ail or any part.of
the Secured Assets {other than on arm's length terms in the ordinary course of
trading) or the right 10 receivé or to be paid the proceeds arising on the
disposal of the same, or agree or attempt to do so; and

233 this Security shall rank in priority to any fixed security or ather floating
charge created by the Company after its execution of this Security except any
fixed securily in fuvour of the Security Agent.

PROTECTION OF SECURITY
Continuing security

This Security shall be a continuing security notwithstanding any intermediate payment
or satisfaction of the Secured Obligations and shall remain in force and may not be
revoked until the Secured Obligations have been fully and unconditionaily paid and
discharged.

No prejudice

This Security shall be in addition to and independent of and shall not in any way
prejudice or be prejudiced by any other security, right or remedy which the Security
Agent or any Secured Party may now or at any time hereafter hold for all or any part of
the Secured Obligations,

No waiver

Failure or delay on the pwt of the Security Agent in exercising any right, power or
discretion under or pursuant to this Security shall ot operate as a waiver thereof, nor
will any single or partial exercise of any such right, power or discretion preclude any
other or further exercise thereof. The rights, powers and discretions contained in this
Security are in addition to and not substitution for any right of set-off, compensation.
retention, combination of accounts, lien or other right or remedy provided by law.

Live: 30198447 .7 5




34 Severability

The provisions of this Security shall be severable and distinet from one anather and if
at any time one or more of such provisions is ar becomes or is declared void. invalid.
illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions of this Security shall nat in any way be affected or impaired
thereby.

3.5 Non impairment

The Company agrees that none of its obligations or the Security Agent's rights, powers:
and discretions under this Security shail be reduced, discharged or otherwise adversely
affected by:

350 any vanation, extension, discharge, compromise. dealing with, exchange or
renewal of any security or any right or remedy which the Security Agent may
lave now or in the future from ar against the Company or any other person in
respect of any of the Secured Obligations: or

352 any failure, act or amission by the Security Agent or any other person in
taking op, perfecting or enforcing any security or guarantee from or against
the Company or any other person in respect of the Secured Obtigations: or

353  any increase in or waiver or discharge of the Secured Obligations or any
termination, amendment, variation, supplement, restatement, novation or
replacement of any document constituting a Secured Obligation; or

3.54 any grant of time. indulgence. waiver or concession 1o the Company or any
other person; or

355 any of the administration, receivership, liguidation, winding-up. insolvency.
bankruplicy. incapacity, limilation, disability, discharge by operation of law or
any change in the constitution, name or style of the Company or any ather
person: or

3.5.6  any invalidity, illegality, unenforceability, irregularity or frusiration. of the
Secured Obligations: or

357 anyithing done or omitted to be done by Lhe Security Agent or any other
person which but for this provision might operate to exonerate or discharge or
otherwise reduce or extinguish the liobility of the Company under this
Security.

36 Further assurance

3.6.0 Subject to the Agreed Security Principles, the Company shall (and at its own
expense) promptly do all such acts (including paymentof all stamp duties or

Live: 30196447 v 7 6




4.1

fees) or execute all such documents (including assignments, assignations,
transfers. mortgages, standard securities. charges, pledges, notices and
instructions on terms-equivalent or similar to those set out in this Security) as
the Security Agent may ressonuably specify {and in such form as the Security
Agent may reasonably require in favour of the Security Agent or its
nominee(s)):

(2) tocreate, perfect or protect the Security ¢reated or intended to be created
hereunder or for the exercise of any rights, powers and remedies of the
Security Agent, any Receiver or the Secured Parties provided by or
pursuant to this Security or by law;

{b) toconfer on the Security Agent. or on the Secured Parties, Security over
any propeity and assets of the. Company located in any jurisdiction
equivalent or similar to the Security intended to be conferred hereby or
hereunder; and/or

(¢} following the occumrence of an Event of Default which is continuing, o
facilitate the realisation of the assets which are, or are intended o be, the
subject of the Security created hereunder,

Subject to the Agreed Security Principles, the Company shall take all such action as is
avaifable to it {including making all filings and registrations} as may be necessary for
the purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to this Security.

MANDATE AND ATTORNEY

The Company hereby irrevocably appoints the Security Agent, each Receiver and any
person nominated for the purpose by the Security Agent or any Receiver (in writing
and signed by an officer of the Security Agent or Receiver) 1o be its mandatary and
attorney for it and on its behalf and in its name or etherwise and as such to create or
constitute any deed, or to make any alteration or addition or deletion in or to, any
documents whiclf the Security Agent or the Receiver may require for perfecting or
protecting the title of the Security Agent or the Receiver 1o the Secured Assets or for
vesting dany of the Secured Assets in the Security Agenvor the Receiver or its nominees
or any purchaser and 0 re-deliver the same thereafter and upon the occurrence of an
Event of Default and for so long as such Event of Default is continuing, to sign, seal
and deliver and perfect any fixed security, Floating charge, transfer, disposition,
assignation, security and/or assurance or any writing, assurance, document or act which
may be reguired or may be deemed proper by the Security Agent or the Receivér on or
in vonnection with any sale, lease, disposition, realisation, getting in or other
enforcement by the Security Agent or the Receiver of all or any of the Secured Assets.

Live: 30195447 v 7 7




53

3.6

5.7

5.9

The Company hereby ratifies and confirms and agrees to ratify and confirm whatever
any such mandatary or attomey shall do in the exercise or purported exercise of all or
any of the powers. authorities and discretions referred to in this Clause 4.

UNDERTAKINGS

The Compuny undertakes to the Security Agent in the terms of this Clause 5 from the
date of this Security and for 5o long as any of the Secured Obligations are outstanding,

The Company shall maintain in good working order and condition (ordinary wear and
tear excepted) all of its assets necessary in the conduct of its business where failure o
do so has or is reasonably likely to have a Material Adverse Effect.

The Company will keep all real property which forms part of the Secured Assels in
good and substantial state of repair (fair wear and tear excepted) where failure to do so.
is reasonably likely to have a Material Adverse Effect.

The Company will notify the Security Agent promptly upon contracting 1o purchase
any estate or interest in any freehold. heritable or leasehold property.

The Company will permit the Security Agent and any person nominated by the
Securily Agent lo enter into and upuon any freehold or leasehold property owned or
occupied by the Company at all reasonable times during business hours and at times
reasonably convenient to management of the Company and on not less than 2 Business
Days notice to view the state and condition .of such property and will remedy any
material defect or disrepair promptly afier the Security Agent serves written notice of
such defect or disrepair.

The Company will not grant any lease, tenancy, contractual licence or right o occupy
in respect of the whole or any part of the Secured Assets or otherwise part with
possession of the whole or any part of the Secured Assets (except where to do so is not
prabibited by the terms of any Senior Secured Finance Document).

On request. deposit with the Security Agent all title deeds. cenificates and other
dacuments of title or evidence of ownership or occupation in relation (o the Secured
Assets or any property acquired pursuant to paragraph 34 above and ali other
documents refating to the Secured Assets which the Security Agent may from time to
lime reasonubly require.

The Security Agent may retain any document delivered to it under this Clause 5 or
otherwise until the sccurity created under or pursuant to this Security is released and, if
for any reason it ceases to hold any such document before that time, it may by notice to
the Company require that document be redelivered to it and the Company shall
promptly comply (or procure compliance) with that notice.

Any document required to be delivered to the Security Agent under this Clause 5 which
is for any reason not so delivered or which is released by the Security Agent to the

Liva 30196447 ¢ 7 8




6.1

6.2

7.1

Company shall be held on trust by the Company for the Security Agent for 50 long as
the usset to which the document relates is charged bereunder..

SECURITY AGENT'S POWER TO REMEDY
Power to Remedy

If the Company fails to comply with any obligation set out in Clause 3 (Protection of
Security) and Clause 5 (Undertakings) and that failure & not remedied to the
satisfaction of the Security Agent within 10 Business Days of the Security Agent
giving notice to the Company or the Company becoming aware of the failure to
comply, it will allow (and imrevocably authorises) the Security Agent or any person
which the Security. Agent nominates o take any action on behalf of the Company
which is necessary 1o ensure that those obligations are complied with.

Indemnity

The: Company will indemnify the Security Agent, its Delegates and any Receiver
against all losses incurred by the Security Agent as a result of a breach by the Company
of any- of its obligations under this Security (after the applicable grace period has
expired) (otherwise, in each case, than by reason of the relevant Security Agent's,
Receiver's or Delegate’s gross negligence or wilfi! misconduct). Al sums the subject
of this indemnity will be payable by the Company to the Security Agent or other
relevant party on demand and if not so paid will bear interest at the Default Rate from:
the date of such demand by the Security Agent until the date of payment. Any unpaid
interest will be compounded monthly.

ENFORCEMENT
Enforceable
This Security shall bé enforceable (without further notice to the Company):

7.1.1 immediately upon, or at any time after an Event of Default has occurred and
for so long as such Event of Default is continuing: or

71.2 the Company requesting the appointment of a Receiver or administrator,

Appointment of Receiver or administrator

7.2.1 Subject 1o the Intercreditor Agreementk at any time after the security
constituted by or pursuant to this Security becomes enforceable, or if so
requested by the Company following an Event of Defaull which is

continuing, the Secunity Agent shall be entitled:

(2) to appoint one or more persons as a Receiver or Receivers in respect of
the Secured Assets, or apply to the Court far such appointment;

Livo: 30198447 v 7 9




(b} 1o appoint one or more persons as an administrater or admimistrators of
the Company;

(¢} 10 make an administration application in respect of the Company; or

(d) to give netice of intention (o appoint an admiristrator or administrators
in respect of the Company.

The appoimment of a Receiver or Receivers or an administrator or
administrators, or the giving of notice-of intention to appoint an administrator
or administrators shall be effected by the Seturity Agént by written
instrument or notice in accordance with and in such form as may be
preseribed under the Act. If any such person so appointed as Receiver or
administrator is removed from office by the Court,or otherwise ceases to acl,
the Security Agent shall be entitled (subject to the provisions of the Act) to
appointa replacement in the same mannar.

7.3 Powers of Receiver

A Receiver appointed under this Security shall have the following powers in addition to
any law including these specified in Schedule 2 of the Act:

7.3

7.34

Livie: 30198447 v 7

10 promote or procure the incorporation of any new company {whether or not
a subsidiary of the Company), to transfer any part of the Secured Assets o
such company for any: form of consideration (including shares, debentures,
loan stock or loan capital in such company), andfor to subscribe for orf
otherwise acquire shares, debentures, louan stock or loan capital in- such:
company in name of the Company, or the Receiver, or its or his/her nominee
OF trustee;

subject to the articles of association, to convene extraordinary general
meetings of the Company;

generally, without prejudice to the other provisions of this Clause to exercise
all the rights, powers, authorities and discretions in respect of the Secured
Assets it would be entitled to exercise if it were the absolute owner thereof
and to do all acts and things the Receiver may consider necessary or
expedient for the realisation of the Secured Assets and the application of the
proceeds in or towards satisfaction of or their relention as continuing security
for the Secared Obligations;

in respeet of any of the Secured Assets sittated in England and Wales (or any
other jurisdiction) to exercise in addition o the foregoing powers, all the
powers conferred by the Act or any other enactment or rule of faw on
receivers or receivers and managers tor analogous officers) in thn
jurisdiction; and




7.4

7.5

7.6

7.7

78

135 use the name of the Company,
Agent of Company

The Receiver shall be the agent of the Company which shall be solely responsible for
his acts or defaulis, and for his remuneration and expenses and be liable on any
agreements or engagements made or entered into by him. The Security: Agent will not
be responsible for any misconduct. negligence or default of o Receiver.

Application of proceeds

All moneys received or recovered by the Security Agent or any Receiver pursuant 1o
this Security shall {subject 1o the claims of any person having prior rights thereto} be
applied in the order and manner specified by the Intercreditor Agreement
notwithstanding any purponed appropriation by the Company.

Monies on suspense account

7.6.0 Until the Secured Obligations are paid in full. the Security Agent may place
and keep (for such time as it shall determine) any money received, recovered
or realised pursuant to this Security or on account of the Company's liability
in respect of the Secured Obligations in an inlerest bearing separate suspense
aceount {to the credit of either the Company or the Security Agent as (he
Security Agent shall think fir) and the Receiver may rewin the same for the
period which he and the Security Agent consider expedient without having
any obligation to apply all or-any part of that money in or towards discharge:
of the Sccured Obligations.

7.6.2 If the Security created under this Security is enforced at a time when no
amount is due under the Senior Secured Finance Documents but at the time
when amounts may or will becorne-due, the Security Agent (or Receiver) may
pay the proceeds of recoveries into a suspense acoount,

Balance

The rights powers and discretions conferred on the Receiver under this Clause are
subject only to his/her obligation to account to the Company or any other person,
entitled thereto for any balance of the Secured Assets or their proceeds remaining in.
lis/er hands afier the Secured Obligations have been fully and unconditionally paid
and discharged.

Third parties

7.8.1 No purchaser from or other person dealing with the Receiver in relation to the
Secured Assets shall be concerned lo enqguire whether any of the powers
exercised or purported to be exercised by hinvher hereunder has become
exercisable, whether any of the Secured Obligations remains outstanding,
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8.2

8.3

how the funds of a purchase are applied or generally as to the propriety or
validity of the exercise or purported exercise of any power hereunder.

7.8.2  The receipt or discharge of the Receiver shall be an absolute discharge to any
purchaser or osher person dealing with the Receiver in relation to the Secured
Assets and any such purchaser or third party shall not have any obligation 10
enquire after or see to the application of any payments made by it 10 the
Receiver or at its direction.

REINSTATEMENT AND RELEASE
Amounts Avoided

[f any amount paid by the Company in respect of the Secured Obligations is capable of
being avoided or set aside on the lquidation or administration of the Company or
otherwise, then for the purposes of this Security that amount shall not be considered to-
have been paid. No interest shall accrue on any such amount, unless and until such
amount is 30 avoided or set aside.

Discharge Conditional.

Any setilement or discharge between the Company and any Secured Party shall be
conditional upon no security or puyment to that Secured Party by the Company or any
other person being avoided, set aside, ordered (o be refunded or reduced by virtue of
any provision or enactment refaiing to insolvency and accordingly (but without limiting
the other rights of that Secured Party under this Security) that Secured Party shall be.
entitled to recover from the Company the value which that Secured Party has placed on
that security or the amount of any such payment as if that settlement or discharge had
not occurred.

Covenant To Release

Once all the Secured Obligations have been imevocably paid in full and none of the
Security Agent nor any Secured Party has any actual or contingent liability 1o advance
further monies to, or incur liability an behalf of, the Company, or as otherwise
permitted or required pursuant o the terms of 1he Senior Secured Finance Documents,
the Security Agent and each Secured Parfy shall, at the request and cost of the
Company. take any action which may be necessary to release or re-assign the Secured
Assets from the Security constituted hereunder in. each case subject to Clause 8.1
(Amounts Avoided) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominees.
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PROTECTION OF RECEIVER AND SECURITY AGENT
No Liabitity

Neither the Security Agent nor any Receiver shall be liable in respect of any of the
Secured Assets or for any loss or damage which arises out of the exercise or the
atempted or purported exercise of, or the failure to exercise any of, their respective
powers, unless directly caused by s or his gross negligence or wilful misconduct under
the Senior Secured Finance Documents. The Security Agent shall not be under any
obligation in relation to the Secured Assets as a consequence of this Security and the
Company shall at all times remain liable 16 perform all obligations in respect of the
Secured Assets.

Security Agent

9.2.1 The provisions set out in Clause 16 {The Security Agent) of (he Intercreditor
Agreemént shall govem the rights, duties and obligations of the Security
Agent under this Securiry.

9,22 The Security Agent and the Receiver shall not be obliged to perfonm any
obligation of the Company, make any payment, make any enquiry as (o the
nature or sufficiency of any payment received by it or the Company, present
or file any claim-or take any other action to collect or enforce the payment of
any anount. to which it or the Company may be entitled: or exercise any
rights to which it or the Company may be entitled.

Delegation

The Security Agent and any Receiver may delegate by power of attomey or in any
other manner all or any of the powers, authorities and discretions which are for the time
being exercisable by it under this Security to any person or persons upon such terms
and conditions (including the power to sub-delegate) as it may think fit. The Security
Agentand any Recciver will not be liable or responsible to the Company or any other
person for any losses arising from any act, default, omission or misconduct on the part
of any Delegate.

Cumulative Powers

The powers which this Security confers on. the Security Agent, the other Secured
Parties and any Receiver appointed hereunder. are cumulative, without prejudice ©
their respective powers under the general jaw, and may be exercised as ofien as the
relevant person thinks appropriate: The Security Agent, the other Secured Parties or the
Receiver may, in connection with the exercise of their powers, join or concur with any
person in any transaction, scheme or arrangement whatsoever.. The respective powers
of the Security Agent, the other Secured Parties and the Receiver will in no
circumstances be suspended. waived or otherwise prejudiced by anything other than-an
express consent or amendment.




10.§

H).2

10.3

160.4

COSTS AND EXPENSES
Initial Expenses

The Company shall within three Business Days of demand pay. (or procure payment to)
to the Security Agent the amount of all costs and expenses (including legal fees)
{(together with any applicable VAT) reasonably incumred by any of them {ind by any
Receiver or Delegate) in connection with:

10.1.1  the negotiation, preparation, execution, completion and perfection of this
Security and any other documents or notices referred 10 in, or related or
incidental 1o, this Sccurity; and

1012 any amendment, waiver or consent relating to this Security {and documents,
maiters or things referred to in this Security),

ih each case subject to any limits. that may be agreed from time 1o time in writing
between the Security Agent and the Company.

Enforcement Expenses

The Company shall, within three Business Days of demand, pay to each of the Security
Agent and any Reéeiver the amount of all costs and expénses (incliding legal fees and
together with-any applicable VAT) incurred by it in connection with the enforcement of
or the preservation of any rights under any Senior Secured Finance Document and any
proceedings instituted by or against the Security Agent as a consequence of taking or
holding the Security created hereunder or enforcing these rights.

Stamp Duties, etc

The Company shall pay und. within three Business Days of demand. indemnify each
Secured Party against any cost, loss or liability that Secured Party incurs in relation to
all stamp duty, registration and other similar taxes payable in respect of this Security..

Defmilt Interest

If not paid when due, the amounts payable under this Clause 10 shall carry interest
compounded with monthly rests at the Default Rate (after as well as before judgment),
from the date of demand and shall form part of the Secured Obligations.

NON COMPLIANCE BY COMPANY

If the Company fails to make any payment or fulfil any obligation due by it under or
pursuant to this Security, the Receiver or (he Security Agent, as the case may be, shall
be entitled to do so on its behalf and in its name: {or in its own name ag it considers
expedient) and/or to take such action to remedy or mitigate the consequences of such
faijure as it considers expedient, and the amount of any such payment and/or the costs
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incurred in fulfilling such: obligation or mitigating the consequences of such failure,
shall be repayable by the Company on demand. together with interest at the Default
Rate from the date of demand until settlement and shall constitute Secured Obligations.

CURRENCY CLAUSES
Conversion

All monies received or held by the Security Agent ar any Receiver under this Security
may be converted into any other currency which the Security Agent considers
necessary to cover the obligations and liabilities comprised in the Secured Obligations
in that other currency at the Security Agent's Spot Rate of Exchange,

No Discharge

No payment fo the Security Agent (whether under any judgment or court order or
otherwise) shall discharge the cbligation or liability of the Company in respect of
which it was made unless and until the Security Agent has received payment in full in
the currency in- which the obligation or liability is pavable or. if the currency of
payment is not specified, was incurred. To the extent that the amount of any such
payment shall on actual conversion into that currency fall short of that obligation or
liability expressed in that currency, the Security Agent shall have a further separate
cause of action against the Company and shall be entitled to enforce the Security
conslituted hereunder to recover the amount of the shontfall.

SET-OFF
Set-off rights

Al any time [ollowing a Default, any Secured Party may set off any matured obligation
due from the Company under the Senior Secured Finance Documents (to the extent
beneticially vwned by that Secured Party) against any matured obligation owed by that
Secured Party to the Company, regardless of the place of payment. booking branch or
currency of either obligation. If the obligations are in difterent currencies, the Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off,

Different Currencies

A Secured Party may exercise its rights under Clause 13.1 {(Ser-off rights)
notwithstanding that the amounts concerned may be expressed ia different currencies
and each Secured Party is authorised to effect any necessary conversions at a market
rate of exchange selected by it.
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15.1

NEW ACCOUNTS

If the Security Agent or any ather Secured Party receives notice of any subsequent
Security or other interest affecting any of the Secured Assets (except as permitted by all
the Finunce Documents) it may open a new account for the Company in its books. If it
dues-not do so then {unless it gives express notice to the contrary 0 the Company), os
from the time it receives that notice, all payments made by the Company to-it. (in the
absence of any express appropriation to the contrary) shall be treated as having been
credited to a new account of the Company and not as having been applied in reduction
of theé Secured Obligations.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Security shall
be made in writing and, unless:otherwise stated, may be made by fax or letter,

Addresses

The address and-fax aumber (and the department or officer. if any, for whose attention:
the communication is.1o be made) of each party 10 this Security for any communication
or document to be made or delivered under or in connection with this Security is:

i52.1 The Security Agent

Address:: 8 Canada Square
London
El14 5HQ

Facsimile:  +44 (0) 207991 4351

Attention of:  CTLA Trustee Services Administration
Email: Ctia.trustee.admin @hsbe.com

The Company

Address: House of Fraser
Store Support Cenire
27 Baker Street
London Wil 8AH
United Kingdom

Facsimile: 020 TX)13.4921

Atiention:  The Finance Director and the Company Secretary
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16.1

16.3

152.2  or in the case of any person who becomes a party afler the date of this
Security, notified in writing to the Security Agent on or prioe to the date on
which it becomes a party.

or any substitute address, fax number or depariment or officer as the party may notify
1o the Security Agent (or the Security Agent may notify to the other parties, if a change
is made by the Security Apent) by not less than five Business Days’ notice.

Delivery

1531 Apy communication or document made or delivered by one person 1o another
under of in connection with this Security will only be effective:

(a) if by way of fax. when received in legible form: or

(b}  if by way of letier, when it has been left at the relevant address or seven
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particutar department or officer is specified as pant of i1s address
details provided under Clause 15.2, if addressed to that department or officer.

15.3.2  Any communication or document o be made or delivered 10 the Security
Agent will be effective only when actually received by the Security Agent
and then only if it is expressly marked for the attention of the department or
officer identified with the Security Agent's signature below (or any substitute
department or officer as the. Security Agent shall specify for this purpose).

CHANGES TO PARTIES
No assignations or transfers by Company

The Company may not assign any of its rights or transfer any of its rights or obligations
under this Security.

Assignation by the Security Agent

The Security Agent may at any time assign or otherwise. transfer alf or any part of its
rights under this Security in accordance with the Senior Secured Finance Documents..

Changes to Parties

The Company authorises and agrees to changes to parties uader the Senior Secured
Finance Documents and acthorises the Security Agent. to execute on its behalf any
document required 1o effect the necessary trunsfer of rights or obligations contemplated
by those provisions.
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17 AMENDMENTS

This Security may be amended only if the Security Agent and the Company so agree in
wriling and any breach of this Security may be waived before or afier it occurs if the
Security Agemt agrees in writing in accordance with terms of the Intercreditor
Agreement.

18 MISCELLANEOQUS
18.1  Invalidity of any Provision
If any provision of this Security is or bevomes invalid, illzgal or unenforceable in any

respect under any law, the validity, legality and enforceability of the remaining
provisions shall not be affected or impaired in any way.

18.2 Intercreditor Agreement

This Security is subject to the Intercreditor Agreement and in the event of conflict
between the provisions of this Security and the Intercreditor Agreement, the
Intercreditor Agreemént shall prevail,

19 FOVERNING LAW AND JURISDICTION

This Security shall be governed by. and construed in all respects in accondance with,
the law of Scotland and. for the benefit of the Security Agent. the Company irrevocably
submits to the non-exclusive jurisdiction of the Scottish couns but without prejudice to
the ability of the Security Agent to proceed against the Company in any other
appropriate jurisdiction.
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20 CONSENT TO REGISTRATION

A certificate or determination of the Security Agent s to any amount payvable under
this Security will be conclusive and binding on the Company. except in the case of
masifest error. and no suspension of a charge or of o threatened charge for payment of
the bafance so constituted shall pass por any sist of execution thercon be granted except
on consignation. The Company hereby consents to the registration of this Security and
of any such certificate for preservation:  IN WITNESS WHEREOF these presents
cunsisting of this and the preceding 18 pages are executed as follows:

THE COMPANY
SUBSCRIBED for and on behalf of

the suid HOUSE OF FRASER
LIMITED

st LonDons
o 5 AuGUsT 2015

By Coovive VoL T
. —
Print Full Name Director

before this withess

Bee_tearse) Mo

. Witness /

Print Full Name

Address

b :/wiz, N
Lordeon NIY (S
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