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In accordance with

Sections 8594 and M RO 1 "

859J of the Companies

Aot 2008 Particulars of a charge La S erform
A fee 1s 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

< What this form 1s for X What this form 1s NOT for For further information, please

You may use this form to register You 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 MR08

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accomp
court order extending the time for delivery

T

You must enclose a certified copy of the instrument with this form Th 06/05/2015 #210
scanned and placed on the public record Do not send the onginal. COMPANIES HOUSE

Company number

Company details IE r ]7 ’7 For oficial use
[ G EN DY EN RN A > i

Please complete in typescnpt or in

Company name In full [HARRODS PROPERTY LIMITED bold black captals

All fields are mandatory unless
| specified or indicated by *

Charge creation date E W l"’_O' F‘tl— [? IW ’T Y5 y;

Charge creation date

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

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name [HARRODS GRQUP TRUSTEES LIMITED
| (0353351)
Name [
|
Name [
I
Name |
|

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

[ I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06114 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Bnef description

Please gwe a short description of any land, stup, arrcraft or intellectual property
registered or required to be registered in the UK subject ta a charge {which I1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

number BGL5852), A ower Basement, basement & ground floors of
Trevor House, 96-104 Brompten Road, London, SW3 1ER (Title
numbers NGL802630 and NGL830120); and Former Kmightsbridge
Crown Court, One Hans Crescent, Kmghtsbridge, London SW1X
OLG (Title number BGL12893)

Harrods Store at 87-135 Brompton Road, London, SW1X 7XL (Tutle

Please submit only a short
descnption If there are a number of
plots of land, awcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
maore details please refer to the
instrument”

Please hmit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 15 not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropnate box

%] Yes
(] No

Floating charge

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

] Yes Continue
[x] No Goto Section?

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company fram creating
further secunty that will rank equalty with or ahead of the charge?
Please tick the appropnate box

[X] Yes
] No

Trustee statement ©

You may tick the box 1f the company named in Section 1 1s aching as trustee of
the property or undertaking which 1s the subject of the charge

J

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

Signature

I—Pvlease sign the form here

Signature

Signature

*(MS Conon fibonsa, LLP

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

CHFPO25
06/14 Version 2 0



MRO1

Particulars 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 Compantes House If there 1s a query
on the form The contact infermation you give will be
visible to searchers of the public record

|“m“““ James Pontifex

| Company name
CMS Cameron McKenna LLP

|

(Mh“ Mitre House

|160 Aldersgate Street

|London

[ Post town

|Dx DX 135316 BARBICAN 2

|mmMM 020 7367 3000

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:

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

[] You have included a certified copy of the
instrument wath this form

[J You have entered the date on which the charge
was created

[[] You have shown the names of persons entitled to

the charge

You have licked any appropriate boxes in

Sections 3,5,6,7 &8

You have given a descnption in Section 4, if

appropnale

You have signed the form

(] You have enclosed the correct fee

[} Please do not send the onginal instrument, it must
be a certfied copy

O O 0

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

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

E 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 Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scolland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legai Post)

For companies registered in Northern lreland:
The Registrar of Companies, Companes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

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

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

CHFP025
0614 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 5985365
Charge code: 0598 5365 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th Apnl 2015 and created by HARRODS PROPERTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th May 2015.

V¥

Given at Companies House, Cardiff on 13th May 2015
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EXECUTION VERSION

WHITE & CASE

Dated 36 Bp-il 2015
Debenture

bhetween

Harrods Property Limited
as Chargor

Harrods Group Trustees Limited
as Charpee

This Debenture 15 entered into subject to
the terms of a Subordination Agreement
dated on or about the date of this Debentuie

CERTIFIED AS A TRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER S.
859G COMPANIES ACT 2006

Date; ..My, 2015

CMS Cameron McKenna LLP,
Mitre House, 160 Aldarsgate
Straet, London EC1A 4DD

White & Case LLP
5 Old Broad Street
London EC2N IDW

FVEA 100005507 v5
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This Debenture 1s dated SO P@.«n 2015
Between

(1) Harrods Property Limnted {company number 05935365) whose registered office 1s at 87-
135 Brompton Road, London SW1X 7XL as Chargor (the “Chargot’), and

(2) Harrods Gioup Trustees Limited {company number 0353351) whose registered office 15 at
87-135 Brompton Road, London SW1X 7XL (the ‘Chaigee”)

Background

(A) The Chargee and Harrods Holdings Limited (“Harrods Holdings™) have entered into an
agreement with respect to certain pension liabilities which may anse from time to time

{B) The Chargor has agreed to charge certain of 1ts assets as secunty to the Chargee as set out in
this deed

It is agreed as follows

1. Interpretation
11 Definitions
In this Debenture
“Act’ means the Law of Property Act 1925

‘ Bustness Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

“Deed of Subordination” means the subordination agreement dated on or about the date of
this agreement between, among others, the Chargor as onginal obligor, the Chargee (as
subordinated credrtor therem) and Barclays Bank ple

‘Definitive Trust Deed and Rules of the Harrods Group Pension Plan” means the
Defimtive Trust Deed and Rules of the Harrods Group Pension Plan dated 18 December 2007
between Harrods Holdings Limited and the Chargee, as amended from time to time

‘Dispute’” means a dispute ansing out of or 1n connection with this Debenture (including a
dispute regarding the existence, vahdity or termination of this Debenture) (whether ansing in
contract, tort or otherwise)

‘Facility Agreement™ means the facility agreement dated on or about the date of this
agreement between, among others, the Chargor, Harrods Holdings Limited, Barclays Bank
PLC as Arranger, the Lenders named 1n that agreement and Barclays Bank PLC as Agent and
Security Agent

‘Funding Agreement means the funding agreement dated 31 October 2012 between the
Chargee and Harrods Holdings Lunited, as amended from time to tune, and/or any agreement
between Harrods Holdings Limited and the Chargee which 1s stated to replace that funding
agreement either wholly or partially

“Permitted Security * means
(a) any Secunty created by the Senior Secunty Agreement, or
(b) any Secunty perrmtted by the Facility Agreement

“Party * means a party to this Debenture

EMEA 100003507
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‘Property mieans, in relation to the Chargor, all 1ts nght nile and interest from time to time
in and to the property histed in Schedule [ (Propernes)

“Receiver " means a 1ecelver and manager or any other recetver of all or any of the Security
Assets and shall where permitted by law, melude an admimstrative recetver 1in each case,
appointed under this Debenture

“Secured Obligations means all monies, obligations and habihties which shall from ume to
ume (and whether on or at any ume after any demand or judgement) be due, owing or
incurred from Harrods Holdings or the Chargor to the Chaigee under the Fundmg Agreement,
the Defimtuive Trust Deed and Rules of the Harrods Group Pension Plan or statute or this
Debentne whether actually or contingently and whether solely or jointly with any other
person and in whatever style or name and whether as principal or surety

*Security” means a mortgage, charge, pledge, lien or other secunty interest secunng any
obligation of any person or any other agreement or arrangement having a sumilar effect

“Security Assets” means all the assets, rights, title mterests and benefits of the Chargor the
subject of, o1 expressed to be subject to this Debenture

“Semior Security Agreement’ means the secunty agreement dated on or about the date of
this Debenture between, amongst others, the Chargor and Barclays Bank PLC as security
agent

“Subordination Agreement means the subordination agreement dated on or about the date
of this Debenture and made between the Chargor, the Chargee and Barclays Bank PLC

Construction

(a) All security made with ‘ full tile guarantee’ 1s made with full title guarantee
accordance with the Law of Property (Miscellaneous Provisions) Act 1994

(b) Unless the content otherwise requires, a reference (o a Securiy Asset inclndes any
part of that Security Asset, any proceeds of that Secunily Assct and any present and
future asset of that type

(c) Any reference 11 this Deed to

(1) Statutes, statutory provisions and other legislation shall include all
amendments, substitutions, modifications and re-enactments for the time
being n force,

(1) ‘including” shall not be construed as lnmiting the generality of the words
preceding 1t,

(1) Words importing the singular shall include the plural and vice versa and
words denoting any gender shall include all genders,

(1v) In this Deed and any provisions of 1t or to any other document referred to 1n
this Deed shall be construed as references to 1t m force for the time beng and
as amended, vaned, supplemented, restated, substituted or novated from tune
o ime

(d) Clause headings are for ease of reference only and are no to effect the interpretation
of this Deed

(e8]




Thind Party Rights

(a) Unless expressly provided to the contrary m this Debenture, a person who 15 not a
Party has no rnight under the Contracts (Rights of Third Parties) Act 1999 (the * Third
Parties Act’ } to enfoice or enjoy the benefit of any term of this Debenture

(b) The consent of any person who 1s not a party 1s not required to vary, rescind or
terminate this Debenture at any tune

(c) Any Recerver may, subject to this Clause | 3 and the Third Parties Act, rely on any
Clause of this Debenture which expressly confers rnights on 1t

Covenant to Pay
Covenant to Pay

The Chargor shall as primary obligor and not only as a surety on demand, pay to the Chargee
and discharge the Secured Obligations when they become due

Fixed Charges

Each Chargor with full title guarantee, and as continung secunity for the payment and
chischarge of all Secuied Obligations, charges in favour of the Chargee

(a) subject to any Secunty cieated by the Semior Secunty Agreement, by way of first
legal mortgage, alt Property,

(b) all fixtures, fitungs, plant machinery, manual and other chattels 1n respect of a
Praperty and all guarantees and warranties 1n respect of any of them,

(c) all easements, hcenses and other rights relating to a Property mn which 1t has an
mterest, and

(d) all permissions of whatsoever nature and whether statutory or otherwise, held in
connection with the Property and the night to recover and reccise all compensation
which may be payable to it in connection therewith

Further Assurances
General

The Chargor shall at 1ts own expense promptly do all such acts or execute all such documents
(mcluding assignments, transfers, morigages, charges, notices and instructions) as the
Chargee or a Recerver may reasonably specify (and in such form as the Chargee or Receiver
(as the case may be) may reasonably require i favour of the Chargee or its nominee(s))

(a) to create, perfect, protect or preserve the Secunty created or intended to be created
under this Debenture (includmg without limitation, the re-execution of this
Debenture, the execuuon of any mortgage, charge, assignment or other Secunty over
all or any of the assets which are, or are intended to be, the subject of the Secunty)
and the giving of any notice, order or direction and the making of any filing or
registration, or for the exercise of any nghts, powers and remedies of the Chargee or
any Recesver provided by or pursuant to the Finance Documents or by law,

(b) to facihtate the realisation of the assets which are, or are intended to be, the subject of
the Secuniy

IMEA 00005907 3
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53

54

55

Necessary Action

The Chargor shall take all such reasonable acuion as 1s available to 1t (including making all
fillngs and registtations) as may be necessary for the purpose of the creation, petfection,
protection or maintenance of any Security conferred or intended to be conferred on the
Chargee by or pursuant to this Debenture

Undertakings
Negative Pledge

Without the prior written consent of the Chargee and except for the Pernutted Secunty, the
Chargor shall nol create or permit 1o subsist any Securnity Interest over any of the Charged
Assets except as penmnilted by the Facility Agreement

Disposals

(a) Subject to paragraph (b) below, without the prnior writen consent of the Chaigee, the
Chargor shall not sell, lease, transfer or otherwise dispose of the Charged Assets
except as permitted by the Facihty Agreement

(b) The Chargor may only transfer a Property if 1t 1s to a wholly-owned subsidiary of
Harreds Holdings (the ¢ acquining Obligor ) provided that

¢ no later than 15 Business Days before such transfer, either the Chargor or
Hanods Holdings notifies the Chargee of the proposed transfer, and

(11) immedately upon completion of such transfer, the acquiring Obligor grants
a legal mortgage over such Property (in substantially the same form as tms
Deed) mn favour of the Chargee together with any documents which the
Chargee may reasonably require 1n connection with the granting of such legal
mortgage 1n form and substance satisfactory to the Chargee (acting
reasonably}

Repair

The Chargor shall keep each Property (and any of the other Charged Assets which consist of
property, buildings, structures, plant, machinery or equipment) 1n good and substantial repair
and condition

Insurance

The Chargor shall mamntain insurances on and 1n relation to 115 business and assets with
reputable underwriters or insurance companies against those nsks, and to the extent, usually
insured against by prudent compantes located in the same or a sumlar location and carrying
on a sumilar business

HM Land Registry

The Chargor consents to a restrictuion 1n the following terms being entered on the regster of
title relating to any Property registered at HM Land Regstry

‘ No disposition of the registered estate by the propnetor of the registered estate or by
the propnietor of any registered charge, not being a charge registered before the entry
of this restnction, 1s to be registered without a wntten consent signed by the
propnetor for the ime being of the charge dated [e] in favour of [#] referred to in the
charges register, or its conveyancer '

EMFA 16G0059G7 4




6. When Security becomes Enforceable

61 ‘When Enforceable

The Secunty created by this Debenture shall immedsately become enforceable when the
Chargee has notifed the Chargor that the Secured Obligations become due and payable

652 Enforcement

The enforcement powers of the Chargee in connection with this Debenture shall be
immediately exercisable when the Charzee has notifed the Chargor that the Secured
Obligations become due and payable

7. Enforcement of Security
71 General
(a) The power of sale and any other power conferred on a mortgagee by law (including

(b)

(©)

(d)

under section 101 of the Act) as varnied or amended by this Debenture shall be
unmediately exercisable upon and at any time after the Secured Obligations become
due and payable

For the purposes of all powers implied by law, the Secured Obhgations are deemed to
have become due and payable on the date of this Debenture

Any restriction imposed by law on the power of sale (mcluding under section 103 of
the Act) or the right of a mortgagee to consolidate mortgages {(including under
section 93 of the Act) does not apply to the Secunty created by this Debenture

Any powers of leasing conferred on the Chargee by law are extended so as to
authonse the Chargee to lease, make agreements for leases, accept surrenders of
leases and grant options as the Chargee may think fit and without the need to comply
with any restrictions conferred by law (including under section 99 or 100 of the Act)

72 Appomtment of Receiver

(a)

(b)

(c)

(d)

(e)

EMEA 100005907

Except as provided below, the Chargee may appoint any one or more persons to be a
Recerver of all or any part of the Secunty Assets 1f

(1) the Security created by this Debenture has become enforceable 1n accordance
with Clause 6 (When Secin ity becomes Enfor ceable), or,

(1) requested to do s¢ by any Chargor

Any appointment under paragraph (a) above may be by deed, under seal or 1n wniting
under 1ts hand

Except as provided below, any restriction imposed by law on the nght of a mortgagee
to appoint a Receiver (including an appointment under section 109(1) of the Act)
does not apply to this Debenture If the Chargee appoints more than one person as
Receiver, the Chargee may give those persons power to act either jointly or severally

The Chargee shall not be enutled o appoint a Receiver solely as a result of the
obtaining of a moratonum (or anything done with a view to obtaimng a moratonum})
under section 1A to the Insolvency Act 1986

The Chargee may not appoint an admimistrative recerver {(as defined 1n section 29(2)
of the Insolvency Act 1986) over the Secunty Assets if the Chargee 1s prohibited
from so doing by section 72A of the Insolvency Act 1986




73

74

75

76

17

78

79

Agent of the Chargor

{a) A Recerver shall for all purposes be deemed to be the agent of the relevant Chargor
The relevant Chargor 15 solely responsible for the contracts, engagements, acts,
onussions, defaults and losses and for all liabilities incwred by a Recen e

(b) No Secured Party will mncur any hability (ewther to a Chargor or to any other person)
by reason of the appointment of a Recerver or for any other reason

Removal and Replacement

The Chargee may by wnting under 1ts hand remove any Receiver appointed by 1t and may,
whenever 1t thinks fit, appoint a new Receiver m the place of any Receiver whose
appomtment has termmated

Remuneration

The Chargee may fix the remuneration of any Recerver appointed by it without the hmtauons
imposed by section 109(6) of the Act

Relationship with Chargee

To the fullest extent allowed by law, any nght, power or discretion conferred by this
Debenture (either expressly or imphedly} or by law on a Recerver may, after the Secunty
created by this Debenture becomes enforceable, be exercised by the Chargee in relation to any
Secunty Asset without first appointing a Receiver or notwithstanding the appointment of a
Recerver

No Liabihity as Mortgagee in Possession

Neither the Chargee nor any Recerver shall, by reason of entening into possession of all or any
part of a Secunty Asset or taking any action permitted by thus Debenture, be hable

(a) to account as mortgagee 1n possession or for any loss on realisation, or
{b) for any defauli or omission for which a mortgagee 1n possession might be liable
Redemption of Prior Mortgages

{a) At any time after the Chargee has noufed the Chargor that the Secured Obligatons
have become due and payable, the Chargee may

(1) redeem any prior Secunity against any Security Asset,
(1) procure the transfer of that Secunity to itself, and/or

(m1)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargor

(b} The Chargor shall pay to the Chargee, immediately on demand, the costs and
expenses incurred by the Chargee mn connection with any such redemption and/or
transfer, including the payment of any principal or interest

Privileges

Each Receiver and the Chargee 1s entitled to all the rights, powers, privileges and immumties
conferred by law (including by the Act) on mortgagees and receivers duly appomnted under
any law {including the Act) save that section 103 of the Act shall not apply

EMFA 100005907 6
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83

Contingencies

If the Secunty created by this Debenture 1s enforced at a time when no amount 1s due under
the Finance Documents but at a time when amounts may or will become due, the Chargee (or
the Recerver) may pay the proceeds of any recovenes effected by it into such number of
suspense accounts as 1t consuders appropriate

Protection of Thu d Parties

No person (including a purchaser) dealing with the Chargee o a Receiver will be concerned
to enqune

(a) whether the Secured Obligations have become payable,

(b) whether any power which the Chargee or a Receiver 1s purporting to exercise has
become exercisable or 1s bemng properly exercised,

(c) whether any meney remains due under the Finance Documents, or
{d) how any money paid to the Chargee or that Receiver 15 to be applied
Licence

The Chargor grants to the Chargee and each Receiver an irrevocable heence and power to use
in connection with any business carned on at the Properties all property of the Chargor at the
Properties and to remove, store, sell, and/or dispose of any such property The Receiver will
account to the Chargee and the Chargee will account to the Chargor for the proceeds of any
sale of such property after deducting all costs and expenses incurred 1a the sale

Receiver
Powers of Recerver

A Recewver shall have all the nghts, powers, privileges and immumties conferred from time to
time on receivers by law (including the Act and the Insolvency Act 1386) and the provisions
set out 1n Schedule 1 (Proper ties) to the Insolvency Act 1986 shall eatend to every Recerver

Additional Powers

A Recerver shall have all the additional powers set out 1 Schedule 2 (dddiional Rights of
Recervers)

Several Powers

If there 1s more than one Recerver holding office at the same time, each Receiver may (unless
the document appoimnting hun states otherwise) exercise all the powers conferred on a
Receiver under thus Debenture ndinvidually and to the exclusion of any other Receiver

Application of Proceeds

Any momes held or received by the Chargee or 2 Receiver after the Secunity created by this
Debenture has become enforceable in accordance with Clause 6 (When Security becomes
Enfoiceable) shall be applied by the Chargee 1n the following order of priority

(a) first, 1n or towards payment of or provision for all costs and expenses mcurred by the
Chargee or any Receiver under or in connection with this Debenture and of all
remuneration due to any Recewver under or in connection with thus Debenture,

EMEA 100005907 7
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11.

112

{b) secondly, tn payment to the Chargee for apphication towards the balance of the
Secured Obligations, and

(c) thirdly, in payment of the surplus (1f any) to any Chargor or other person entitled to 1t

This Clause 15 subject to the payment of any clanms having prionity over the Secunity created
by this Debenture and to the terms of the Subordination Agreement This Clause shall not
prejudice the nght of any Secured Party to recover any shortfal] from any Chargor

Delegation

The Chargee or any Receiver may delegate by power of attomey or in any other mananer to
any person any right, powet or discretion exercisable by 1t under this Debenture mn which case
such person shall be entitled to all the nghts and protection of a Chargee or Receiver as if 1t
were a party to this Debenture Neither the Chargee nor any Receiver will be 1n any way
hable or responsible to any Chargor fou any loss or hability ansing from any act, default,
onussion or musconduct on the part of any such delegate or sub-delegate Any such
delegation may be made upon any tenms (including power to sub-delegate) which the Chargee
or any Recetver may think fit

Power of Attorney
Appomntment

The Chargor, by way of sccunity, urevocably and severally, appomts the Chargee, each
Recewver and each of their respective delegates and sub-delegates to be its attorney (with full
power of substitution) to take any action which that Chargot 1s obliged to lake under thus
Debenture (including under Clause 4 (Fur ther Assurances))

Ratification

The Chargor ratifies and confirms whatever any attorney does or purports to do under its
appomtment under this Clause 11

Preservation of Security and Rights
Continuing Security

The Secunty created by this Debenture 15 continuing secunty and will extend to the ultimate
balance of the Secured Obligations, regardiess of any mtermediate payment or discharge 1n
whole or in part

Guarantor Intent

Without prejudice to the generality of Clause 12 4 (Preservaiion of Rights), the Chargor
ewpressly confirms that 1t intends that the guarantee constituted by this Debenture shall extend
from time to tune to any (however fundamental) varation, increase, extension or addition of
or to, or any agreement which 1s stated to replace (either wholly or partially) the Funding
Agreement, the Defimtive Trust Deed and Rules of the Harrods Group Pension Plan or this
Debenture and/or any faciity or amount made available under the Funding Agreement, the
Definitive Trust Deed and Rules of the Harrods Group Pension Plan or this Debenture
including, without limitation, any of the same which are for the purposes of or 1n connection
with any of the following business acquisitions of any nature, mcreasing working capital,
enabling nvestor distributions to be made, carrymng out restructurings, refinancing existmg
facilities, refinancing any other indebtedness, making facilities avaitable to new borrowers,
and/or any other vanation or extension of the purposes for which any such facility or amount

EMEA 100005507 8
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13.
131

might be made available from time to time, together with any fees, costs and/or expenses
associated with any of the foregoing

Appropriations

Until all amounts which may be o1 became payable by a Chargor under or in connection with
the Finance Documents have been irrevocably paid m full, the Chargee may without affecting
the hability of any Chargor under this Debenture

(a) (1) refrain from applying or enforcing any other monies, secunty ot rights held
o1 recetved by that Secured Pary {or any trustee or agent on its behalf)
against those amounts, or

(11) apply and enforce them 1n such inanner and order as it sees fit (whether
agamst those amounts o1 otherwise), and

(b) hold in an interest-beaning suspense account any moneys received from any Chargor
or on account of that Chargor s habilitv under this Debenture

Preservation of Rights

The obligations of the Chargor contamed in this deed nor the rights powers and remedtes
conferred 1n respect of the Chargor upon the Chargee by this deed or by law, shall be
discharged, impaired or otherwise affected by

(a) the winding-up, dissolution, admimstraton or reorgamsation of Hanods Holdings or
any change 1n us status, function, control or ownership,

(b) any of the obligations of the Chargor or any other person under any other secunty
taken 1n respect of any of the obhigations of Harrods Holdings being or becoming
illegal, invalid, unenforceable or ineffective 1in any respect,

{c) time or other mdulgence being granted or agreed to be granted to Harrods Holdings
or any other person 1n respect of its obligattons under any such other secunty,

(d) any amendment to or any vanauon, watver or release of any obligation of Harrods
Holdings or any other person under any such other security, or

(e) any other act, event or omission which but for tlus Clause 12 4 maght operate to
discharge, smpair or otherwise affect any of the obligations of the Chargor contained
n this deed or any of the nghts, powers or remedies conferred upon the Chargor by
this deed or by law

Non Competition

Unti! the liabilities, and all amounts which may be or become due and payable 1n respect of
the Liabilities, have been urevocably paid, performed or discharged in full, the Chargor shall
not, after a claim has been made aganst 1t under this deed or by virtue of any payment,
performance or discharge by 1t of 1ts obligations under this deed

{a) be entitled to any night of contribution or indemnity from any person 1n respect of any
payment made or meneys recerved on account of ts hability under this deed,

(b) be subrogated to any nights, security or moneys held, recerved or receivable by the
Chargee,
(c) claim, rank, prove or vote as a creditor of Harrods Holdings or any co-surety or 1n

their respective estates 1n compettion with the Chargee (unless the Chargee so directs
1n which case 1t shall), or
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{d) recerve, clatim or have the benefit of any payment, right, distnbution or secunity from
or on account of, or exercise any right of set-off as against, Harrods Holdings or any
co-surety (uniess the Chaigee so directs in which case it shall)

The Chargor shall hold 1n trust for and promptly pay or transfer to the Chargee any payment
or distnbution or secunty received by 1t either contrary to Clause 13 | above or as a result of a
direction of the Chargee given under that Clause

Release of Security
Final Redemption

Subject to Clause 14 3 (Retention of Security), 1f the Chargee 1s sausfied that all the Secured
Obligations have been wrevocably paid in full, the Chargee shall at the request and cost of the
Chaigor release, reassign o1 discharge (as appropnate) the Security Assets from the Secunty

Avoidance of Payments

If the Chargee reasonably considers that any amounts paid or credited to any Secured Party 15
capable of being avoided, reduced or otherwise set aside as a result of msolvency or any
similar event, the hability of the Chargor under this Debenture and the Secutity constituted by
this Debenture shall continue as if the avordance, reduction or setting-aside had not occurred

Retention of Secunity

If the Chargee reasonably considers that any amount pmd or eredited to any Secured Party
under any Finance Document 1s capable of being avoded or otherwise set aside, that amount
shall not be considered to have been paid for the purposes of determining whether all the
Secured Obhgations have been urevocably paid

Enforcement Expenses
Expenses and Indemmty
The Chargor must

(a) promptly pay all costs and expenses (including legal tees) incurred in connection with
this Debenture by the Chaigee, Receiver, attorney, managet, agent or other person
appointed by the Chargee under this Debenture, including any costs and expenses
ansing from any actual or alleged breach by any person of any law or regulation,
whether relating to the enviromment or otherwise, and

(b) keep each of those persons indemmified against any failure or delay i paying those
costs and expenses

Indemmnity

The Chargor shall, notwithstanding the release or discharge of all or any part of the secunty
constituted by this Debenture, ndemnify and hold hannless the Chargee and any and every
Receiver, attorney, manager, agent or other person appomnted by the Chargee under this
Debenture (each an ‘Indemnified Person™) on demand from and against any and all costs,
claims, losses, damage, expenses (including legal fees) and Liabilities, and any VAT thereon,
which the Chargee, each Receser or such Indemmfied Person may mcur

(a) as a resuit of

§)] the enforcement of the Secunty,
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165

16 6

167

(1) the exercise or enforcement by the Chargee or a Receiver or any Indeninified
Person of any of the nghts conferred on 1t or them by this Debenture or by
law, or

(b) otherwise 1n connection with tlus Debenture, including, without lunitation to the
foregomg as a result of, any actual or alleged breach by any person of any law or
regulation whether relating o the environment or otherwise

Each Receiver and Indemnified Person may rely on and enforce this mdemnity

Miscellaneous
New Accounts

(a) If any subsequent charge or other intetest affects any Secunty Asset, the Chargee
may open a new account with the Chargor

(b} If the Chargee does not open a new account, it will nevertheless be treated as 1f 1t had
done so at the tune when 1t recerved or was deemned to have received notice of that
charge or other interest

(W) As from that time all payments made to the Chaigee will be credited or be treaied as
having been credited to the new account and will not operate to reduce any Sccured
Obligations

Covenants

Any covenant of the Chargor under this Debentute remams mn force dunng the Secunity
Period and 1s given for the benefit of the Chargee

Secunity Assets

The fact that no or mcomplete details of any Security Asset are inserted n Schedule 1
(Properties) does not affect the vahidity or enforceability of the Security created by this
Debenture

Determination

Any certificate or delenmmation by the Chargee or any Receiver under any Finance
Document 1s, 1n the absence of manifest error, conclusive evidence of the matters to which 1t
relates

Marshalling

It shall not be necessary for the Chargee before taking any enfoicement under this deed to
enforce or seek to enforce any guarantee or other secunity or other nghts whether from or
against the Chargor or any other person

Security held by Chargor

The Chargor shall not hold any security from any other person in respect of its Liability under
this deed The Chargor shall hold any secunity held by it in breach of this Clause [#] on trust
for the Chargee

Exercise of powers and habihty

(a) This deed 1s 1n addition to and will not merge 1n or 11 any way be prejudiced or
affected by the holding or release by the Chargee of any other secunty at any time
held by the Chargee
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{b) The Chargee may, at any time afier this deed has become enforceable, redeem or
transfer to 1tself any prior Secunty Interest against the Charged Asseis and may settle
and pass the accounts of the prior charge (which shall be binding on the Chargor)
Al principal monies, interest, costs, charges and expenses of and mncidental 1o such
redemption or transfer shatl be paid by the Chargor to the Chargee on demand

{c} None of the provisions of this deed shall be deemed to unpose on the Chargee or
imply on its part any obhigation or other hability 1n relation to the Charged Assets

17.  Counterparts

This Debenture may be executed 1n any number of counterparts and all of those counterparts
taken together shall be deemed to consitte one and the same instrument

18. Governing Law

This Debenture and any non-contractual obligations ansing out of 01 1n connection with 1t are
governed by English law

This Debenture has been executed and delivered as a deed on the date stated at the beginning of this
Debenture

EMEA 100065907 -




Schedule 1

Properties

Property
Harrods Store at 87-135 Brompton
Road, London, SW1X 7XL

Lower Basement, basement & ground
floors of Trevor House, 96-104
Brompton Road, London, SW3 1ER

Former Kmightsbridge Crown Court,
One Hans Crescent, Kmighisbridge,
London SWI1X OLG

| MEA 100005907

Thtle No.

BGL5852 (Freehold)

NGL802630 and NGL830120 (Leasehold)

BGL12893 (Frechold)

13



Schedule 2

Additional Rights of Receivers

Any Recerver appointed pursuant to Clause 7 2 (dppomntment of Recerver) shall have the nght, esther
11 his own name or in the name of a Chargor or otherwise and 1 such manner and upon such terms
and conditions as the Recerver thinks fit, and either alone or jomtly with any other person

1

Enter mto Possession

to take possession of, get in and collect the Secunty Assets,

Carry on Business

to manage and carry on any business of a Chargor tn any manner as he thinks fit,
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any
contract or arrangement to which a Chargor 1s a party,

Deal with Secunity Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Security
Assets to any person either by public offer or auction, tender or pnivate contract and for a
consideration of any kind (which may be payable or deliveted in one amount or by
mstalments spread over a period or deferred),

Boriow and Lend Money

to borrow or raise money either unsecured or on the security of the Security Assets (either in
pnonty to the Secunty or otherwise) and to lend money or advance credit 1o any customer of
any Chargor,

Covenants and Guarantees

to enter into bonds, covenanis, guarantees, indemnities and other commitments and to make
all payments needed to effect, mantain or satisfy them and give vahd receipts for any moneys
and execute any assurance or thing which may be proper or desiwrable for realising any
Secunty Asset,

Dealings with Tenants

to grant leases, tenancies, licences and nghts of user, grant renewals and accept surrenders of
leases, tenancies, licences or nghts of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons from
whom any rents and profits may be receivable (including those relating to the grant of any
licences, the review of rent mn accordance with the terms of, and the vanation of, the
provisions of any leases, tenancies licences or nghis of user affecting the Secunty Assets),

Rughts of Ownersh:p

to manage and use the Secunty Assets and to exercise and do (or penmit any Chargor or any
nommee of 11 to exereise and do} all such rghts and things as the Receiver would be capable
of exercising o1 domg 1f he were the absolute beneficial owner of the Secunty Assets,
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11

12

14

15

16

Insurance, Repairs, Improvements, Ete.

to insure the Security Assets on such terms as he thunks fit, to carry out decorations, repaurs,
alterations. tmprovements and additions to the Security Assets (including the development o1
redevelopment of any Property} and to puichase or otherwise acquue or do anything n
connection with the Secunty Assets and to commence and/or complete any bwlding
operations and apply for and maintain any planmng penmission, bwlding regulation approval
and any other authonsation 1n each case as he thinks fit,

Claims

to settle, adyust, refer to arbitration, compromise and anrange any claims, accounts, disputes,
questions and demands with or by any person who 1s or clauns 1o be a creditor of a Chargor or
relating 10 the Security Assets

Legal Actions

to bring, prosecute, entorce, defend and abandon actions suits and proceedings 1 relation to
the Securnity Assets or any business of any Chargor,

Redemption of Security

to redeem any Security (whether or not having prionity to the Secunty) over the Secunty
Assets and to settle the accounts of any person with an nterest in the Secunty Assets,

Employ ees, Etc

to appomnt, hire and employ office1s, employees, contractors, agents, advisors and others and
to discharge any such persons and any such persons appomnted, lured or employed by a
Chargor, 1n each case on any terms as he thinks fit (subject to apphicable law)

Insolvency Act 1986

to exercise all powers set out in Schedule 1 and Schedule Bl to the Insolvency Act 1986 as
now m force (whether or not in force at the date of exercise and whether or not the Receiver 1s
an administrative receiver) and any powets added to Schedule | after the date of this
Debenture, and

Gther Powers

1o do anything eise he may think f{it for the realisation of the Security Assets or incidental to
the exercise of any of the nghts conferred on the Receiver under or by virtue of any Finance
Document to which any Chargor 1s party, the LPA or the Insolvency Act 1986

Delegation

to delegate his powers 1n accordance with this Debenture
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Signatories

The Chargor
Executed as a Deed by HARRODS 3
PROPERTY LIMITED acting by
>
and
J Drrector
L
S
J Director/Secretary
The Chargee
Executed as a Deed by ~
HARRODS GROUP TRUSTEES LIMITED
acting by
and r
4 Director
-
>
y Director
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Swignatories

The Chargor

Executed as a Deed by HARRODS
PROPERTY LIMITED acting by

and

The Chargee

Executed as a Deed by

HARRODS GROUP TRUSTEES LIMITED
acting by

and
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Director

Ditector/Secietary

Director

Duector




