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Registration of a Charge

Company Name: HARRODS CORPORATE MANAGEMENT LIMITED
Company Number: 08022049

Received for filing in Electronic Format on the: 21/12/2022 XBJBXBOO

Details of Charge

Date of creation: 20/12/2022
Charge code: 0802 2049 0002

Persons entitled: BARCLAYS BANK PLC (AND ITS SUCCESSORS IN TITLE AND
PERMITTED TRANSFEREES)

Brief description:  THE FIXED CHARGE INTELLECTUAL PROPERTY SPECIFIED IN THE
INSTRUMENT INCLUDING THE TRADE MARK WITH REGISTERED
NUMBER 2245927 AND THE TRADE MARK WITH REGISTERED NUMBER
2245928. FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LINKLATERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8022049

Charge code: 0802 2049 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th December 2022 and created by HARRODS
CORPORATE MANAGEMENT LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 21st December 2022 .

Given at Companies House, Cardiff on 23rd December 2022

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

Companies House s



EXECUTION VERSION

SUPPLEMENTAL SECURITY AGREEMENT

dated <20 December og29

created by

THE COMPANIES NAMED IN SCHEDULE 1
as the Chargors

in favour of

BARCLAYS BANK PLC
acting as Security Agent

Linklaters
Ref:. L-330583
Linklaters LLP

CERTIFIED THAT, SAVE fof MATER( AL REDACTEY PussvanT To
SECTion 853G of THE COMPANIES AcT 2006, THIS copy
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THIS SUF’PLEMENTAL DEED is dated 20 December 2022 and made 'between'

(.1') - THE COMPAN!ES listed in Schedule 1 as chargors (the‘ "Chargers") and
S A{2) BARCLAYS BANK PLC as secunty agent for the Secured Parties (the "Securlty Agent"}
. Background
(A) . Each. Chargor enters mto this Deed in connecnon Wlfh the Amendment and Restatement
Agreement (as defined below).
--'(B) E 'Thss Deed is supplemental to Ehe Exestmg Secursty Agreement and is the 2022 Securuty-
- Agreemernt as defined in the Facsilty Agreemernt. _
{Cy The Security Agent. and each Chargor intend this document to take effeci asa deed (even
~ thotgh the Security Agent on!y executes it under hand),
-._(D)’ - The Secunty Agent holds the: benem of this Deed for the Secured Partles on the terms of the-

_ _F;nance Documents.

ITIS AGREED as foiiows

1'.”_

11

: DEF!NiT!ONS ANB INTERPRETAT!ON

. Definitions

In this Deed:

“Administrator” means an administrator appointed under Schedulé B1 to the Insolvency Act,

"Amendment and Restatément A’g‘reement“ means the amendment and - restatement

" agreement in respect of the Original Facility Agreement dated 20 December 2022 between
{among others) the Chargors and the Agent. ' '

"Delegate" means a delegate or sub-delegate appointed by the Secunty Agerat of'a Recelver m_ '

“accordance with this Deed

"Enforcement Event” means the Agent giving notice tc the Company pursuant to. Clause 25.15
(Accelerarion) of the Facility Agreement ' :

'"Exlstlng Secursty means the Security createci iA favour of the Secur:ty Agent by-or pursuant to
the Exrstmg Security Agreements.

"Existing Security Agreement” means: _ _ _
(8)  the security agreement dated 29 April 2015 granted by each Chargo'r' and Harrods
Property -Limited in favour of the Security Agent; and- -

: (bj ' the secunty agreement dated 16 August 20‘16 granted by Harrods Limited in favour of _

“the Security Agent

“Facillty Agreement“ means the Original Fagility Agreement as amended and restated by the-

Amendment and Restatement Agreement.

" "Finance Document” means the Facility Agreement, any Hedging Agreement, any Fee Letter;

any Accession Letter and any Transactioh Sedurity Document referred to as such in the Facility

| . _A'greement and any -oth'er document designated as such by the'Agerit and the Companiy.
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"Finance Party" means. the Secunty Agent, the Agent, an Arranger or & Lender as described in
the Facility Agreemeni‘

" "Fixed 'Gharge Intellectual Property” means the Intellectual Property listed: in Schedule 4
(Fixed Charge Intellectual Property) -and all Related Rights.

' "letures ‘means fixtures, ﬂttmgs and t" xed plant, machmery and apparatus

"Head Lease" means any Iease pursuant to which the title to any Real Property is- vested in a'. '
: Chargnr

"insoivency Act" means the 1nsolvency Act 1986

"!nsurances" means, in relation to a Chargor, all' its right, t;tie and mterest from time to fime in
and to aEI contracts and policies of insurance of any kind taken ot by or on behalf of 1t and all
‘Related Rights, - _ _
‘*inteiietztuzt 'Proper't'y Offices’ mieans the United Kingdom Intellectual Pt‘opérty' Office a'ﬂ'd"t.he :
Office for Harmomsatmn in the Internal Market and any suncessor arganisa‘:mns

 "Law of Property Act" means the Law of Property Act 1925,

_"'Majority Senior Creditors® shall have the meaning-given to that term in the Fa'f':i'li'_ty Agréement.
'“ortgin'al Facility Agreement’ means the facility agreement dated 29 April 2015 between,
“among others, the Company,: certain Subsidiaries of the Company as guarantors Barclays Bank

© PLC as Arranger, the Lenders hamed in that agreement and Barclays Bank PLC as Agent and .
Secunty_ Agent, as amended and/or restated from time to time. prior to the date of this Deed,
including by an “amendmerit and restatement agreement dated 18 September 2020, an.
-amendment |etter dated 28.January 2021, an amendment Eetter dated 30 Apral 2021 and an
amendment and restatement agreement dated 16 July 2021,

”Party" means a party to thas Deed.
' ‘f’Pérmittéd' IP Transfer’ means, in relation to any Fixed Charge inteifectua .F’?bpérty, any
- transfer of such Fixed Charge ntellectual Property permitted pursuant to paragraph () of the
definition of "Permitted Transaction” in the Facility Agreement. ' _
"Real P‘mpéﬁy" means, in relation to a Chargor, all its right; title aﬁd"tnt'erest from time to time in"
and to the property listed in Schedule 3 (Real Property), all Fixtures from time to time on that'
: 'Raal Propetty (other than any tenant's fixtures and fittings), and all Reiated Rights.

"Reéceiver” means a receiver and manager or other receiver appomted in respect. of alf or any“
part of the Secunty Assets and shall, if allowed by iaw include an administrative receiver.

"Related Rights” means, in relatlon to any asset:

(&) any proceeds of sale, transfer or other disposal; lease, licence, -sub-licence, or

- agreement for sale, transfer of other disposal, lease, licence or sub-licence, of that -
‘Security Asset; L B

(by - any moneysor pracaeds paid or payable derivmg from that Security Asset

AdG275791 2



1.3

(@)

(b)

‘;.4

“(a)

(©)

15

(c) any rights, claims, guarantees indemnities, Security or covenants for title :n relation to
that Security Assef

(d) any awards or ;udgmants in favour ofa Chargor in reiatlcrn to that Secun’sy Asset and

(&)~ any other assets dersvmg from or re!atmg to, that Security Asset.
' "s'e'cured Liabilities" means ‘all 'present.and- future habl_ht;_'estand '_ebilga‘tians at any time _d'ﬂe,.
owing -or ‘incurred by each Obligor to any Secured Party under ‘the Finance Documents
-(including, without limitation, under any anciilary facility or any ancillary facility document), both

actual and contingent and whether lncurred solely or Jointly or as principal of surety or in any;l

“other capac:ty

"Secured Partles means each Fmance Party and Hedge Cuunterparty from time to t:me party'
to the Finance Documents and any Recewer or Delegate.

"Secur:ty Assets” Means the assets which’ fr‘om time- io tlme are, or expressed to be, the

g subject of the Security Interests orany part of those assets:

"Securlty Interests” means all or any of the Security createci or. exprassed to be created in

- favour of the Security Agent by or pursuant to this Deed.

“Tltie Bocuments 'maans ail title deeds, headieases Gccupatlona! leases, ‘tenancy documents. '

- c‘on‘structlon documents and any other ancillary documents relating to any Real Property.

_!ncorporatton of defmed terms

Unless a contrary indication appears {erms defmed in the Fac:!aty Agreement have the same'_
meanmg in ih:s Deed. '

: Canstructmn _ _ o _ _ o
~Any reference in this Deed to a:"Finance Document" or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as amended, novated:

suppiemented extended or restated.

The provisions in Ciause 1.2 (Constructron) of the Facx[ity Agreement apply to this Deed excepf"
that references to the Fagility Agreement shall be construed as references to this Deed.

‘Third Party nghts

-Urless expressly prowdad 1o the contrary ina Fmance Ducument a persan who is not a Party .

“has no right under the Contracts (Rights of Third: F’arttes) Act 1999 (the "Third Parties Act") to
' -enforce or to enjoy the benefit of any term of this E}eed

'Notwathstandmg any term of any Finance Document the consent Of any person who is not .
'.Party is not required to rescind or vary this Deed at any time. '

Any Receiver or Deleg‘ate may, subject to this Clause 1.4 and the Th'i_rd_ Pérﬁés_Act,"réiy_ on any

" Clause of this Deed which express!y confers rights on it

Confzrmat;on of Existing Secunty
Each Chargor confirms.that: -

(a)  the Existing Security Agreements and the Existing Security shall remain in full force and

~effect. notwithstanding the amendment and restatement of the Original Facility

49275701 3



1.6 -
{a).

(dj'”

1.7

1.8

Agréement the designation of any new document as a Finance Document or any
addatmn amendment, novation, subst:tutmn or supplement of -or to the Finance
'Documents and the imposition of any amended, new.or moré onerous nbE;gattons under
the Fihance Dncuments in- relation to each Chargor (mciudsng the transactions
ccntemplated by this. Deed, the Amendment and Restatement Agreement and the
Facility Agreement) and '

(b) _the Existing Secunty shalE extand to and continue to secure all the Secured L!abslztles

'Suypiementai Security : : _

- All the Security created under this Deed is in addstlon fo and without pra]udsce io the Exustlng _

: 'Secunty Whare this Deed purports to create a first fixed Security in respect of certain Security
| - Asgets over which Secursty has been created pursuant to an Existing Security Agreement, such
- Becurity shall constitute junior ranking Securlty and be subject to the equivalent Sacurity created
" by that Existing Security. Agreement over the same Security Assets, uniess and until such time

as that equivalent Securﬂy created by that Existing Security Agreément ceases o have effect or

is not énforceable, at whichi pozn{ such Security shall be first rankmg in nature.

'Where a Security Asset has been assngned {subject to a provzso for reassugnment on'

redemption) pursuant to an: -Ex;stmg Security Agraement and the same Security Asset is

expressed to be assigned again pursuant to this Deed, such assignment will take effect as a
“fixed charge over such Security Asset and, notwithstanding any provision ‘of that Existing.
: --Secunty Agreement, the Chidrgor shall not be entitied to request any - reass:gnment -of such

Security Asset unless and until the Secunty Interests have been released pursuam to Clause 18-

- (Discharge of Security).
" Where the same obligations are assumed by a Chargor unider this Security Agreement and

- ‘under an Existing Security Agreement; a discharge by the Chargor of those obligations under o
- that Existing Security Agreement will be desmed to be a discharge of those obligations under

this Security Agreement

The Parties. hereby conf:rm that it is the intention that this Deed does not affect the nghts of the

Secured Parties under the Existing Security Agreaments

‘N6 merger

The Existing Secunty shalt nct merge. with, or be reieased extznguashed or affected in any way

by the Security constituted by this Deed.

‘Disposition
 The terms of the other Finance’ Documents are mcorporated into each’ Fmance Document to the
. extent’ reqmred for any dlsposttaon or purported dlspcsrtlon of all or. any part of any Real Property
“or any other relévant Secutity Asset contained: in"any Finance Document to be a valid. d;spos:tton .
in accordance with sectmn 2(1)of the Law of Property (Mlscellanecus Provisions) Act 1989

. 3ECUR!’!’Y INTERESTS

Creation of Security !ntarests

'Subject to the Existing Security Agreements, each’ Chargor with full title guarantee and as'-

security for the paym_ent of all Secured Liabilities, charges i in favour of the Security Agent.

A49275701 4



0y
- Subject to the Exnstmg Secur[ty Agreements the floating charge created by each Chargur under
'Clause 2.1 (Creation of Security Interests) ranks: :

2.3

25

(a) by way of first legal morigage, the Real Property;

(b) by way of first fixed charge, all its Fixed Charge i’ntéilectualeper&y; and

(e} by way of first floating charge, all its undertaking and all its assets; both present and

~ future (including assets expressed to be mortgaged or charged urider this Clause 2’."1)’.

Rankmg

&) beh;nd all the mortgages and f' xed charges created by that Chargor but

~(b) in priority to any other Security over the Security Assets of that Chargor except fc)r '

_ _Secunty rankmg in pnonty - accordanca with paragraph (f) of Schedule 2 (Rights of
Receivers), :

Canversmn by rmtlce
The- Secunty Agent may convert the floating charge over ali or any of the' Secunty Assets into a -
fixed charge by notice to the relevant Chargor specifying the relevant Securzty Assets:

-'(a)' if an Event of Default has occuried and is contmumg and the Secur:ty Agent reasonab!y

- considers that any Securlty Assets are in dangea‘ of being (z) seized or sold pursuant to
~any form’ of legal process or (n) sold, leased, transferred or otherwise dnsposed of m
breach of Clause 3 2 (Disposals); and/or

'-'{b)'_ : -_foliawsng the occurrence of an Enforcement Event

Automatic conversion’

I

(a). - any Chargor creates or attempts to create any Security or Quasi Security in breach of -

- Clause 3.1 (Negative piedge)'over-any Security Asset subject to a floating charge; or

"{b)’ _' any person takes any step to -effect any expropriation, attachment sequestratlon

distress or execution agamst any such Security Asset,

. the floating charge over the relevant Security Assets. sha!i automat:caly and lmmedratety be'-

converted into a fixed charge.

'Morator|Um .
~{a)  Subjectto paragraph [{s33 below, obtamlng a mcrator:um or do;ng anythfng WIth a view tu _

obtaining a moratonum pursuant ia Part A1 of the Insolvency Act- (includmg any
preliminary. decnsaon or investigation) in respect of a Chargpr shall not: '
(i) - cause the floating charge over all or any'_of‘fhe Security Assets of that Chargor 1o
crystallise until the date upon which it is permitted to crystallise in accordance
with sectioh A22 of the Insolvency Act" or _ '
(i), be aground for the appomtment of a Receiver of all or any paﬂ of the Secunty _
- Assets of that Chargor. ' -

{b) ” Paragraph- (a) abmre does not apply in respect of any floating ‘charge referred- to in

subsection (4) of sectton A52 of Part A1 of the lnso]vency Act.
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2.6

2.7

32

ECE

Consents

If the consent - of any party to a document is required to. create fixed. secunty over, or an
~ assignment of, thé rights of a- Chargor under that document: '

~{a) that Chargor shall promptly notify the Seourlty Agent

() until the ccnsent of the relevant party has been obtained, this Deed shall secure ali

amounts which. that. Chargor- may receive, or has received, under that document but
._exciude any fixed security over, or any assngnment of, those nghts '

- (c)' if the ‘Security Agent so reqwres and riotifies the relevant Chargor in-writing. accordingly,

that Chargor shall use reasonable endeavours for-a’ period of 45 days (or such shorter
- period-as the relevant Chargor and the Security Agent agree (each acting 'rea'sonably)) .
_to obtain the consent of the relevant party to the creation of fixed security over or, as the
case may be, an- assignment of, those rights under this Deed as soon as reasonably-
“practicable. If the relevant Chargor has used its reasonable endeavours, but has not by
" the end of the period referred to above been able to procure: the consent of the relevant.

party to ‘the creation of such fixed securety or, as.the case may be, assignment, the

obl:gatson.to procure ‘such consent shall cease on ‘the exp;ry .c_:.f_ the period referred-to-
above; and '

“(d)  on the date on which the consent of the relevant party is obtained, the fixed security over

or, in respect of an asset. expressed to be subject to an assignment, the asszgnment of, _'
those rights under this Deed shall aﬂach to those rights.

' Nn other prejudic;ai conduct
“Save as permitted by the. Faczlety Agreement, no’ Chargor shali do, or permlt to be dnne aﬂyth:ng

which could reasonably be expected to adversely pre;ud[ce the Security Interests.

_ RESTRIC’F!GN5 ON DEAL!!\EG WITH SECURITY ASSETS

Negative pladge '

No. Chargor shall create or permst to SubSlSt any Secur:ty ar Quasi Securzty over’ any Secursty

'.Asset except for the Existing: Secunty or otherw:se as permltted by the Facility Agreement

Dlsposais _ :
No Chargor shall enter into a single transact:on of & ser;es of transact:ens (whe‘ther related” er'

) not and whether voluntary of invofuntary) to sell, lease, transfer or otherwise disposé of any
: Securrty Asset, except as permitted by the Facuilty Agreement :

' FURTHER ASSURANCE

Each Chargor shall promptly do alE such ‘acts or axecute all- such documents (mclud;ng
' asssgnments transfers, mortgages, charges, notices and instructions) as the Security Agen‘t may
“reasonably specify (and in such form as the Security Agent may reasonably requ;re in favour of
the Sec:unty Agent orits ncmmee(s)}

(f)! 1o perfect the Secunty created or mtended to ba created under ‘or avadenced by this.

Deed (wh;ch may include the execution of a mortgage, charge, assignment or other
“Security over all or any of the assets which are, or are intended to be, the sub;ect of the-
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Secunty Interests) or for the exercise of any rights, powers and remedies of the Security
. Agent or the- Secured Parties provided by or pursuant to the Finance Documents or by
law; andlor

(i) to facilitate the realisation of the assets whlch are, or are mf:ended ta be, the subject of :
. the Security Interests. '

by Each Chargor shaIE use its reasonabie endeavoua's to take all ‘such -action as i ava:iable to it
(including - making ‘and . assisting with. all fi ilings, applications 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 Par’cies by or
pursuant to this Deed. :

5. ' REAL .PROPERT_Y
5.1 'Real Property o o R o _ .
' Each Chargor shall, or shall procuré that its conveyancer shall, in respect of its Real Property:
“{a)  promptly apply to the Land Registry for first registration of the Real Property (where it is-
capable. of being regsstered at the Land ‘Registry and is not-already so registered) and for -
-regastraiacn of it as proprietor of that Real Property; )

. _(b)‘ ) promptly apply to the Land- Reglstry o regaster the Secunty created by paragraph (a) of
- Clause 2.1 (Creatton of Secunfty Interests):. _ '

ey promptly appiy 8] fhe Land Reg;stry requestmg
O arestnc’non in the form spemf;ed by the SecuntyAgeni and

(ii) the obligat’i'on‘ to make fu rther'advanc':es
“to be entered on- the reglster of the title to that Reai Pmperty v respect of the Security :

created by paragraph (a) of Clause 2.1 (Creat;on of Secunty interesfs)

L {dy . promptly pay all apphcable registration fees; and ' _ _
“{e) . promptly deal with any requisitions by the Land Registry relating fo that Real Property
~and keep- the Security. Agent. informed as to the: progress of any such application for
registration, thé nature of any such requnsatlons and its response,

o, if the Security Agent gives notice to. that Chargnr that. the Security Ageht will submit the
relevant forms to the Land Registry, that Chargor shall promptly provide the Security Agent with
all duly completed. forms reasonably requested by the Security Agent and: ail appllcable

-registration fees.

52 Title information document’ .
- On completion of the registration of any Secuﬂty interest pursuant to this Clause 5, the felevant
Ghargor shall promptiy supply to-the. Secunty Agent a copy of the relevant Title information-
_document issued by the Land Registry or, as the case may be Certificate of Reg:stratlon of Land
- Charge lssued by the Land Charges Registry. -
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53

5.4

56

(a)

(b)

57

-(a)

Protection of assets

* Subject to the'term’é of the Finance Documents, each Chargor shall (subject to fair wear and

tear) keep in_good-and substantlal tepair and condition ali its Real Property whera fa;iure to.do-
so has a Materza! Adverse Effect.

Comphanc:e wzth ubhgaﬁons
Subject to the terms of the Finance Documents aach Chargor shall compiy wzth any covenants, -
stipulations, conditions, licences, consants and any other statutory, regulatory or contractuai
obE;gatlons relating to its Real Property orits: use..

: Leases

'Subject to the terrns of tha Fmance Documents each Chargor shail in respect of its - Real
‘Property: _ '
: (a)_- ' cbserve and perform in.all material reSpects all cavenants stlpufatmns and obllgations '

binding upon it as lessee under any Head Lease, and as lessor or iessee under any
Occupational Lease; '

(b)  diligently enforce all material covenants, stipulations and -obligations benefiting it as

fessor under any Head Lease or Occupatidnal Lease;

(c) _other than as permatted by tha Finance Documents; riot amend, waive, release- or vary'
' any provision of, or exercise any option or power to break, terminate, forfeit or extend (or
“agree to do any of the foragomg) any Head Lease or Occupational Lease: :

(d) not do or. permzt to be done anythmg undar any Head Lease which. may result in its
forfeiture

(&) '_pmmptiy nct;fy -the Secur:ty Agent of anythmg whlch may resutt in the forfelture or

termination of any Head Lease or Occupational Lease ‘and.

. (f)' -other than as permitted by the Finance D‘ot:uments, not grant any. ﬁ'ew'dccupaﬁbnalz

Lease or exercise any of the powers’ cf leasing or agreeing to lease any Real Property
vested in or conferred on mortgagors by law, - :

Power to remedy .

ifa Chargor does not comply w;th any provssmn cf th:s Clause 5 and such. non»compl:ance is not
ramad:ed_wzthm 15 Business Days of the eatlier of (A) the Security Agent giving notice to the
relevant Chargor and (B) the relevant Chargor becoming aware of the failure to comply, the

‘Security Agent, or any agent, contractor or othef person required by. the. ‘Security Agent, may"_
take any action reasonably requured by the Secunty Agent.to comply with any such provnsuon

‘The cost and ‘expense of any action referred to in paragraph (a) above shall be borne by the_ '

relevant Chargor.

Daposut of Title Documen’ts

‘Each Chargar shall, in respect of its Real F'roperty prcac:ura that tha Tltie Documents are heEcE to'.

the nrder of the Secunty Agent by a firm of seiicstors appreved by tha Sacurfty Agent for that :
purpose.
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(b)

7

7.3

-Paragraph (a) above shall not apply to any Title Documents or other doc‘t]ments that have
'afready been, or-are required pursuant to an undertaking to be, depomted by the Chargc:rs with

the Security Agent pursuant ’co the Ex:stmg Security Agreement

-INSURANCES---

~Notice of securlty over Insurances

Ezch re!avant Chargor shall on-the: date of this Deed gwe notice of the ﬂoatmg charge created

" over insurances substantially in the form set out in Schedule 5 (Form of notice of security over- .
5 msurances) (or in such other form as 1§ acceptable {o the Secunty Agent) and shall use its. -

reasoriable endeavours for a period of 45 days. to ensure that each recipient of any such notice
pramp’ely signs and returns the relevant form of acknowledgement If the relevant Chargor has -
used its reasoriable endeavours but has not by the end of the period referred to above been able
to procure the acknowledgment of the relevant counterparty, the obligation to-procure such

_'ack'nnwiedgm&ht shall cease on the expiry.of the period referred to above. .

INTELLECTUAL PROPERTY

Bocuments
Each Chargor shall, fei!owmg the occurrence of an Event of . Default WhiCh is contlnumg and .

'upon_the.request of the Security Agent,- promptly deliver to the Security Agent; and the Security

Agent shall be entitled to hold, such documents relating to that Chargor's United Kingdom and
European Commiunity trade mark registrations and: applications for registration as the Security .
Agent reasoniably requires. ' ' ' '

Natificatlon

_Each Chargor. shall prompﬁy notlfy the Securlty Agent of any ﬂlmg of an appﬂcat:on by itoron its
-behalf for, or any registration of, any United Kingdom and Europsan Community registered trade _'

- marks, save to the extent such notice has been served by the Chargor pursuant to an Existing’
-Security Agreement. - '

Perfection Requirements

* ‘Each Chargor shalk

(@) with respect o ‘that Chargors United ngdom and European Communrty tracie mark
reg;stratlans and appltcatlons for registration as at the date of this Deed, as soon as )
. reasonably practicable dndin any ‘event within thrée months from the date of this Deed

and ' '

{b). with respect to Umted ngdom and European Cummumty trade mark applacatmns filed
' -.by that Chargor or on its behalf after the date of this Deed, ‘as soon as reasonably
" practicable and in any event within three months of the application date; and - '
{c) - with respect to any United. Kingdom and Europ'ean'dbmmunity trade mark registrations
and applications for registration acquired by that Chargor after the date of this Deed, as
soon as reascnably practtcabie and in any event within three mﬂnths of the date of

E acqws;tson '

in‘each case."
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82

8.3

9.1

92

(iy  submitto the relevarit Intellectual Property 'Of_ﬁées- such docurmnents necessary o record

o ~and perfect the Security created or expressed to be creatéd'.b'y or pursuant to this Deed '_
with respect to such registration or application; B

(i)  use all reasonable. endeavours to ensure that all requirements, demands and queries
“made by any Inteltectual Property Office- in connéction. with suich registration . or
-application are dealt with promptly in order to cmmpiy wrth ahy perfection formality in
“relation to such Securrty, and

(iif) forward co'ples of all such_ documents to the Séc‘urit’y' Agent 'p'romptfy after su_bmi"ssit:r‘r_'
thereof, as well ‘as any material documents received from such Intellectual F‘rcperty_'
Office that provides evidence of the application to register and the registration of such
Security. o

Ali costs and expenses related to any action referred to in thls paragraph 7 3 (mciudmg any'_'

“reasonable costs and expenses mcurred by the Securaty Agent (subject to any. agreed caps))

shall be borne by the Chargors.

 ENFORCEMENT OF SECURITY INTERESTS

When enforceahie _

" The Security Interests shall be lmmadfately enforceable on and at any tlrne after the occlirrence
--of an Enforcement Event..

'Enforcement action

At any time after the Security !nterests have become enforceable, the Securrty Agent may i its:

abso_!ute-discretton ‘enforce all or any part of the Security Interests in any manner it sees fit or as .

directed by the Majority Senior Creditors.

Law of Property Act powers

At any time after the Security lntarests have become enfcrceable the powers, authontzes and
- discretions conferred by the Law of Property Act on mortgagees,_mcfuémg the power of sale and .

other powers conferred by section 101 (Powers incident to estate or interest of mortgagee) of the
Law of Property Act, as varied and extended by this Deed; shall be immediately exercisable.

- LAW OF PROPERTY ACT

Section 101

- The power of sale and’ cther powers conferred by sestion 101 (Powars mcrdenr fo estate or

inferest of modgegee) of the Law of Property Act on morigagees, as varied and extended by thzs- '

Deed, shall arise (and the Secured Liabilities shall be deemed due and payable for that purpose)
_on the date. of this Deed and- shall be exercisable in accordance weth Clause 83 (Law of
_ 'PmperfyAct pawers}

Section 103

Section 103 (Regiilation of exercise of power af sa!e) of the Law- of F’roperty Act shall not apply
‘to this Deed. '
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9.3 Section 93
~Section 83 (Restriction on. consolidation of mortgages) of the Law of Property Act shall not apply
to this Deed. |

94 Sections 99 and 100
At any time aftet the Secuﬂty lnterests have become enforceabEe the Securaty Agent nnayr make'
any lease or agreement for lease, accept any surrender of lease and grant any option as it sees"
- fit and without the rieed to-comply with any provision of section 99 (Leasing powers of mortgagor
-and mortgagee in possession) .or “section 100. {Powers of mortgagor and mortgagee - in
possession to accept surrenders of leases) of the Law of Praperty Act.’
10.  APPOINTMENT OF RECEIVERS AND ADMINISTRATORS -
'10.1 Appointmient of Receivers.
G| S
() requested by any Chargor or
{ii) the Security Interests have become enforceabie

(by. - without any notice or fur‘iher notlce, the Security Agent may, by deed af otherwuse in
' ‘writing signed by the Security Agent or any person authorised for this purpose by the
~ Security Agent, appoint ohe ‘or more persons to be a Recewer of all of any part of the
Security Assets. The Security Agent may'simila'riy'remove- any Recei'v_er_ and ‘appoint any
person instead of any Recsiver. If the Security Agent appoints more than one person as. -
Receiver, the Security Agent. may give those persons power to act sither jointly or
'sev'era'll'y"' ' ' '
10.2 Appomtment of Admmlstratars =
- Paragraph- 14 of Schedule B1 fo the Insoivency Act applies to thss Deed.and the Sacuraty Agent
- may appoint an Adm:mstrator of any Chargor pursuant to that paragraph

103 Agent of Chargor : .
Any Receiver shall be the ‘agent of the relevant Chargor for all purposes That Chargar alone'_ _
- ‘shall be responsible for the Recewer‘s contracts; engagements -acts, omissions and defaults,
savein t_he case of any fraud, gross negligence or wilful misconduct of any such Receiver. '
10.4 Remuneration of Receivers _ _ _
. The Security Agent may. determine the remurieration of any Receiver and' the maximum fate
- -$pecified in- section 1’0’9(_6)'.(App'ointmenf, powers, remuneration and “duties ‘of receiver) of the-
Law of Property Act shall not apply. The 'Security.Age_nt may direct payment of that remuneration
“out of moneys it receives ‘asReceiver. The relevant ‘Chargor alonte shall- be liable for the

femuneration and all other costs, losses, liabilities and expenses of the Receiver, save in the' S

case of any fraud, gross negligence or wilful misconduct of the Security Agent.
11 RIGHTS AND LIABILITIES OF s'EcuRJTYAGENT AND RECEIVERS

11.4 Rights of Receivers
Any Receiver appomied pursuant to Clause 10 (Appomtment of Rece;vefs and Adm:mstrators)
shall have:
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(a) the rights set out in Schedule 2 (Rights of Receivers), and
'(b) : -thé'_yigﬁts, powers:,' privileges andimmunities-ctmfe-rréd-by*i_aw, including:
(i) in the -casé_ of an administrative receiver, the rights, powers, privileges and
“immunities coriferred by the Insolvency Act on administrative receivers duly
-appainted under the ln“s'otveirrcy Act; and

_'(i'i)" “in all other cases Ehe rlghts, powers, privileges and lmmumtres conferrad by the -

“Law of Property Act and the Insolvency.. Act on recewers or receivers and
- -managers.

1.2 nghts of Security Agent
At any tlme after the Secunty lnterests have hecama snhforcéable, to the fu!iest extent permitted
by law, -any rights: conferréd by -any Finance Document or by law upon a Receiver may be -
' - éxercised by the Security Agent, whether or not the Security Agent sha!l have appointed a
Recelvar of alt or any part of the Securlty Assets. '
113 Delegation | |
© The Security Agent may deiegate in any manner to any person aﬂy rlghts exarcisable by the
| 'Se_cu.rlty Agent under any Finance Document. Any such delegation may be made upon. stch
terfns and conditions (including power to sub-delegate) as the' Security _-Agehi.thirik’s ﬁt.and_fhé .
Security Agent rﬁay' pass confidential information to any such delegate.
1.4 Financial collateral arrangement ) '
{a)  To the extent that this Deed constitutes a "financial collateral arrangement" (as deﬁned in the
Financial - Collateral : Arrangements {No. 2) ‘Regulations 2003 _(the “Financial Coilateral
~Regulations") the Security Agent shall, following an Enforcement Event, have the. right at any -
time after the Security Interests have become enforceable, to- appr‘op‘r’iaté any Security Asset
which constifutes "financial  collateral” (as defined In the Finaricial Co!lateraI Regulatrcns-
("Fmancial Collateral")} in such manner as it sees fitin. of towards satisfaction cf the Secured
Liabilities | in accordance with the Financial Collateral Reguiatscns ' '

.(b) - the ‘Security Agent is required to value any Fmanclal Collateral for the purpose of paragraph
. (a) above, the value shall be::

(iy in'the case of cash, its face value at the time of appropriafion or set-off; and
iy -inthe case of financial inistruments or other Firiancial Collateral, their market value at the
“time of appropriation as determined (after approptiation) by the Security Agent by
" referénce to-a public index or other applicable generally recognised source or such other’
process as the Security Agent may select, including: a ‘valuation carried out by an
independent - investment bank, firm of accountants or other valuers appointed by the
| SecuriiyAgent ' ' '
as corwerted where necessary, into the currency in ‘which the Securati Llab:lat:es are
o 'denom;nated at @ market rate of exchange prevailing at the time of appropriailon seiected by the -

. Secunty Agent. The Parties agree that’ the methods of vakuatmn set out in this paragraph (b) are
_ cnmmarcraiiy reasonable for the purpose of the Fmancrat Coi!ateral Regu!attons
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11.6 Possession
I the Secunty Agent, any Receiver or any Delegate takes possession of the Security Assets, it
may ‘at any time refinguish  possession. Neither the Security Agent any Receiver nor any.
Delsgate shall be liable, by reason of viewing or repairing any of the present or future assets of:
. .any Chargor, as a mortgagee in possession, '

11.6 Securlty Agent's Ilabﬂrty
- Neither the Security Agent; any Recewer naf any Delegate shafl either by reason of taklng :
| possession of the. Security Assets or for any other. reasan and whether as mortgagea m'

k possesswn or otherwise, be liable. for C

(a) any costs Iosses fiabilities or expenses relatmg ta tha reahsatlon Of any Sacunty Assets:
. or '
(b} = anyactor OmISSIOH ‘of the Securrty Agent any Receaver any DeEegate or ihelr respectzve

- officers, employees or agents in relation to the Security Assets or in connection with theﬁ .
F‘tnance Documents;, '

i each case, uniass dlrectty caused by its fraud gross negt:gence or wnfuf mrscanduct
12, ORDEROF Apmcmon
All améunts from time to time received or récb\'fered_'by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or-enforcement of all or
any part of éh‘e'Secur‘ity’ Interests shall be held by the Security Agent on trust for application at
any fime as the Secur:ty Agent (in-its - discretion) sees. fit, to the extent permatted by applicable’
- law, in'the order set out in the' Facnl;ty Agreement.

13, POWER OF ATTORNEY
131 Appointment | B N
' Each Chargor by way of security irrevocably appoints the Security Agent, each Receiver and

gach Delegate severally to be ifs attorrzey (with full power of substitution), on its- behaif and inits
~ name or otherwise, at such time and in'such manner as the attorney thinks fti’

(@) to doanything which that Chargor is obliged 't'o_'dc_: ‘under any Finance Document to
- which'it is party but; following the expiry of any time period permitted for performance,
has failed to do by the date it was obliged to do so (including to do all such acts or
execute -all such documents; "aésigh'ments, transfers, mortgages, charges,. ﬁo’tices-,
- instructions; filings and registrations as the Security Agent may reasonably specify (and
i such forns as the Security Agent may reasonably requ:re in favour of the Security
.Agent orits nommee(s))) and.

(3] {0 exercise any of the rrghts conferred on the Security Agent, any Recewer or any_'
' - Delegate in: relatlon to the Secur;ty Assets orundér any Finance Document or under any -
faw. '
13.2 Ratification _ _ o _ §
. Each Chargor ratifies and confirms and agrees to ralify and confirm whatever any such attorney
~shall do in the exercise or purported .exercise of the power of aﬁémey'_granted by it-in Clause
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13.1 (Appointment) save in the case of any fraud, gross negligence or wilful misconduct of any
such attorney. ' -

14. PROTECT!DN OF THIRD PARTIES

No purchaser or other person deaE;ng with the Secunty Agent any Recewer or itS agents shall
" be concerned to enquire:

(ay whether the powers_ conferred on the 'Séc'urityrAgent, ‘any Receiver or its agents 'héve-'
: arisen;. - ' | | '
_ (b) " whether the powers canferred on the Securnty Agent any Recewer or its agents have

_ 'become exercisable;

{c)  whettier any consents, regutatlcns, restnctaons or directsons retaimg to 'such powers g
have been obtained ot comphed with; ' :

Sy whethar the’ Securlty Agent any Receiver or it agents is act:ng withm such powers;

' ('e)  whether any money remains due under the Finarice Documents ‘and the receipt in
- - writing of the. Securlty Agent, any Recelver or :ts ‘agents shali be sufficient discharge’ to
that: purchaser or other person;

: '(f)_ ‘asto the propriety or validity of ac:ts purportmg of mtended to bein exercise of any such

. powers; or-
~(g). - -as tc the appilcatton of any noney paid to the Secunty Agent any Recewer orits agents.

15 SAVING PROVISIONS

15.1 Continuing Security . _ _

 ‘Subject to Clause 16 (Discharge of Secunty) the Securaty |nterests are c:ontmumg Securaty and

- will extend to the ultimate balahce of the Secured Liabilities, regardiess of any intermediate
payment or d:scharga in whole or in part. '

15.2 Reinstatement . . : _
“If any discharge, releasé or arrangement {whether in respect of the obhgatlons of any Chargor o
' 'Obhgor or any security for those obligations of nt_he.r_wnse) is made by a Secured Party in' whole -
“or in part on the basis of any payment, security or-other disposition which is avoided or must be-
restored in insolvency, liquidation or otherwise, without limitation, then the I:abzilty of each -
: Chargor and Obligor and the Security Interests Wil contmue or be remstated as if the discharge,
release or arrangement had not occurred '

'15.2 Waiver of defences -
 Neither the “obligations of each ‘Chargor under this Deed nor the Secunty !nterests wilk ba'-'
“affected by air act, omission, matter or thing which, but for this Clause, would raduce release or
prejudlce any of its obingatlons under any Finance Document or any of the Secunty !nterests

: '(w:thout ismltatmn -and whether or not known. to it or any Secured Party) including:

(a)- .any time, walver or consent granted ta, or compcsttlon w;th any Chargor Dbhgor of
other perscm
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(b) the release of any other Chargor, Obligor or any other person under the ferms of any
composition or arrangement with any creditor of any member of the Group,

{c). the taking, variation, compmmse exchange, renewal or release of, or refusal of neg!ect:
o perfect, take up or enforce, any rights agamst or security over assets of, any Chargor,
_ thgor or other person or. any- non—presentatlon or non-observance of any formality or
“other reqmrement in respect of any instrument or any failure to realise the full value of

“any security; '

'(&) any mcapaczty or iack of power, authonty or Eega! personaiity of or dassofu’inon oF change -
' in the members or status of any Chargor Obligor or any other person;

(&) any amendment, novatlcn, supplement, extension;, restatement (however fundamental

- and whether or not more. onerous)- or replacement of any Finance Document o any -

other document or security including. a'ny change in the purpose of, any extension of or

any increase in any facility or the. addition of " any hew facmty under any Fmance _
Document or other document or sacurlty

"('f)'_ - any unenfarceab;lsty, |Elegallty or ;nvafid:ty of any obhgatfon of any person under any
' .Fmance Document or any other doclment or secur;ty, or

('g'}' any msoEvency or SJmsiar proceedings.

15.4 -Chargor intent _

Without pre;udtce o the generahty of Clause 15 3 (Walver of defences), each Chargor axpress!y B

" confirms that it intends that the Security Interests shalt extend from time to time to any (however

fundamental) variation, increase; extension or addition of or to any of the Finance Documents

-'andlor any fac;lzty or amount made. available under any of the Finance Documents for the -

' purposes of or in connection with any of the: follcrwmg business acquisitions of any nature :

- increasing working capital; -enabling  investor distributionis to bé made; d¢arrying -out

-restructurmgs refmancang existing facilities; refi nancmg any other indebtedness: makmg facilities

‘available to new. borrowers: any other variation or extension .of the purposes for which any such

' fac:lrty or amount . might be made available from tinie to tsme and any . fees, costs and/or;
expenses associated with any of the foregomg

15.5 Immediate recourse _
- Each Chargor waives any right it may have of first requsrmg any Sec:ured Party {or any trustee of
~agent on its beha!f) to proceed against of enforce any other rights or security or ciaum payment '
from "any peérson before C|all'!’}ll’lg from that Chargor- under this Deed. This waiver apphes-
~ irrespective of any law or any prows:on of a Finance Document to the contrary; '

15.6 Appropr;atwns B _ R
Untit all-amounts which may be or become payable by the Obligors or the Chargors Under or in
connection with the Finarice Documents have been irrevocably paid in full and all facilities which
right give rise to Secured Liabilities have terminated, each Secured Party (of émy_ trustee or
agent cr'i'.i_ts behalf) may:
(2) refrain from applying or enforcing any other moneys, security or rights held or réceived
by that Secured Party (or any trustee or agent on its behalf} in respect of those amounts,
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or appEy and enforce the same in such manner and order as it sees fit (whether against
those amounts or othenmse) and n0 Chargor shall be entltied to the benefit of the same;
‘and
{b) hold in an mterest-bearlng suspense accounﬁ any moneys received fmm any Chargor or-
—on account of any Chargors E;abll:ty under this Deed. '

157 Deferral of Chargors rlghts :
Until all amounts which may be or become payable by the Obilgors or the Ghargnrs under of in _
-gonpection with the Finance Documents have been ifrevocably paid in full and all facilities which
might give rise to Secured Liabilities have terminated and unless the Security Agent otherwise
directs, no Chargor will exercise any rights which it may have by reason of performance by it of
_:ts obligations’ under the Finance Documents.or by reason of any amount being payabie, or
liahility arising, under. the Finance Documents |

{a) to be ;ndemmf‘ ed by a Chargor or an’ Obligbr:’

('b)__' to -claim any .contribution. from - any - other Chargor or guarantor cf any Dbhgors
: oblcgattans under the Finance Documents; '

{cy totake the benefit (m whole of in part and whether by way of subrogatlon or otherwase)
-of any rights of the Secured Parties under the Fmance Documents or of any other .
3 guarantee or security taken pursuant to, of in connection with, the Finance Documents

by any Secured Party;
(d) to bring legal or other proceedings for an order réquiring a'ny’Obligor or any Chargor {6
tmake any payment, or perform any obligation, in respect of whtch the- Obi;gar or the
'Chargor had glven a guarantee,. undertak;ng or indemnity; '

: (e) " to exercise any right-of set—off agamst any Obllgcr or any Chargor ‘and/or

{f) : to claim or prove as a creditor of any Obligor of- any Chargor in ::ompetstmn W|th any'_
' Secured F’arty '

' lf a Chargor receives any- benefit, payment or d;stnbutaon in relation to such rights it shiali hold '
that benefit, payment or distribition to the extent necessary to enable all amounts which’ may be
-or ‘become payabie to the Secured Parties by the Obligors or the Chargors under or in
connection with the Finance D‘ocUmen_{s to be repaid in full on trust for the Secured Patties and -
shall p%‘o'r_nptly‘ pay or transfer the same to the Security Agent or as the Security Agent may direct
for app'lication' in accordance with Clause 12 (Order of application). ' |
15.8 Additional security .
 The Security Interests are in addition to- and are rot in: any way pre;udlced by any other
“guarantee or security now or subsequentiy held by any Secured Party.
159" Tacking
Each Fmance Party shall comply w;th lts obligations under the Finance Documents (sncmdmg
.- any obhgateou to make further advances).
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16.  DISCHARGE OF SECURITY

16.1. Final redemption.

(a) Subject to Clause 16.2 (Retention of security); if the Security Agent (acting on the instructions of

- the Majority Senior Creditors, sach acting reasonably) is satisfied that all amounts _Which"may be
- or become payable by the Obligors or the Chargors under or in connection with the Finance -

'Documents have been irrevocably ‘paid in full and that" all facilities which it gwe rise to-
Secured Liabilities have terminated, the Sec:unty Agent shall;, -at the request and cost of the.
relevant Chargor {and- without any further instruction or direction from any other Finance Party),
reiease reassign or f.fascharge (as appropriate) the Secursty Assets from the Secursty Interests.

{by - Subjectto Clause 17.2 (Retention of security); th_e Security Agent shall, at the request and cost-'
. of the relevant Chargor (and without any further instruction or direction from any other Finance
Pakty) release, reassign or diséharge (a's-app':m'priate) from the Security interests any Securit’yl
- Asset which is subject to a disposal -or transfer by a- Chargor permitted under the Facility

B Agraement ' -

16.2  Retention of security _ _ - _ o |
CIf the Security Agent (acting on the instructions of the Majority Senior Creditors, each acting.
- reasonably) considers that any amount paid or credited to any Secured Party under any Finance
Document has been or is ré-asdnably likely to be avoided or otherwise set aside, that amount
shall not be considered to have been paid for the purposas of determining whether all the -
‘Secured. Ltab:ht;es have been ;rrevocabfy patd

17, PAYMENTS |

7.1 Undertakmg to pay .
~Each Chargor shall pay each: of the Secured L;abliitles when dus i accordance wuth lts terms

172 .Demands
~Any demand for payment made by any Secured Party shall be vatsri and effectwe even n‘ it
contams no statemient of the relevant Secured Liabilities.

173 Paymenis : . . .
 All payments by any Chargor under thss Dead shall be made to such acccunt with such fmancsal :
institution and in such other manner as the Secur:ty Agent may direct.

174 Contmuatson of accounts . .
{a) - At any time after a Secured Party’ has received. or is deemed-to have réceived not:ce of any- .
subsequent Secunty affecting all or any part of the Security Assets of any Chargor, that Secured
" Party may open a new account in the name: of that: Chargor (whether -or not it permits any.' o
éxisting accdunt: to contmue) '
(B)  If that Secured F‘arty does not open ‘such a new account, it shall be treated as if it had done so _
- when the relevant notice was received or deemed to have been. recelved and as from that time
&l payments ade by or on behaif of that Chargor to-that Secured Party shall-be credited or be -
treated as having been credited to the relevant new account and ot as having been applied in"
teduction af the Sacuréd'i.iabifities as at the time the rélevan’t-notice was received or desmed to
have been received. '
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17.5

18.

181

182
' .19'.'.
{b)-
20,
21.

22.

(@

Contingencies

" If all or any part of the Security Interests are enforced at a time when ho amount is due under the

Finance Documents but-any such am"ouh't will become due, the Security Agent or the Receiver
'may pay’ ‘the pmceeds of any recoveries effected by it into & suspéensa account '

REMEDEES WAIVERS AND ﬁETERMENATIONS

Remedias and waivers

‘Nu failure to exerclse nor any- delay in axerms;ng, on the part of any Finance Party Recewar or
 Delegate, any right or remady under any Finance Document shall operate as-a walver of any
Such nght or remedy or constitute an’ election to affirm any of the. Finance Documents. ‘No waiver
‘or election to affirm any of the Finance Documents on the part of any Finance Party, Receiver or .

. Delegate shallbe effective’ unless in writing. No single or partial exercise of any right or remedy
“shall prevent any further or other exercise or the exercise of any other right or remedy. The. Eights‘
~and remedaes provnded in the Flnance Documents are currulative and not exclusive of any rights-

or remed:es prowded by Iaw, mciudmg the right to appomt an Admzmstrator under the Insolvernicy

“Act

Certificates and Determiﬂatlons

Any certification or determmatlon by the Security Agent or any Recelver of & rate or amount
- under any Finarice Document. is; in t_he_absence of manifest- siror, .conclusive: evidence of the.
.matters to which it relates.

SEPARATE AND INDEPENDENT OBLIGATIONS

Subject to paragraph (b)._bélcw, the_-'.s'ecu?ity created by aaéh“'chargdr-'by or in connection with

any Finance Document Is separate from and independent of the Security created or intended to .
“be created by any other Chargor by or in-connection w1th any Finance Ducument

Any reference in thls Deéed to a "Chargor" in relatnon to any Securaty Asset is, zf that {';hargor

holds any. nght title or interest in that Secunty Asset jomtty with - any other Chargor a reference.

1o those Chargors jointly.

'COUNTERPARTS.

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed. '
GOVERNING LAW

This Deed and’ ‘any non=contractual obhgatlons arlsmg out. of or in ccnnectmn with it are -

_governed by Engltsh law.

ENFORCEMENT

The courts of Ehgléné‘ have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the exastence, validity of termination of -
this Deed or. any non-contractusl obiugatu:n arasmg out of or in connection with this Deed) (a

"Dispute”).
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(b}  The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary.

(c)  Notwithstanding paragraphs (a) and (b) above, the Security Agent shall not be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Security Agent may take concurrent proceedings in any number of
jurisdictions.

This Deed has been delivered on the date stated at the beginning of this Deed.

A49275701 19



SCHEDULE 1

THE CHARGORS
Name of Chargor Registration number (or equivalent, if any)
Harrods Holdings Limited 01848143
Harrods Corporate Management Limited 08022049
Harrods Limited Q0030209

A48275791 20



SCHEDULE 2
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 10 (Appomtment of Receivers and Administrators) shall -
‘have the right, either in its. owri hame or in the name of the relevant Chargor or otherwise and in stch
manner and upon such terms. and conditions as the Recewer thinks fit, and either alone or jointly with -
. | any other persomn: '

('a)' ‘Enter into poss'ession'- ' _
to take posseéssion of, get rn énd'-cdlle.ct all or any part of the Sédur’ity As'ééfs:'-
 {b) Carry ony business | |
to manage and carry on any business of that.Chérgc'lf; E
‘() - Contracts _ | |
. io enterinto any contract or arrangement and to' perform repudiate, rescind or vary any contract -
or arrangement to which that Chargor is-a party;
.'(d') Deal with Secunfy Assets

to sell, transfer, assngn exchange hire out, Fend tlcence or otherw;se dsspose of or raal;se atl or.
any part of the Security Assets (including any Fixtures, which may be sold separately from the

“related Real Property) to any person either by public offer or auctlon tender or private contract
and for & consideration of any kind (which may be payable or délivered in one amount or by
mstaiments or deferred)

' (.e.)' H:ve dcwn
o forrn a.new-corhpany and to 'sUbs.cribe'_ for or acquire (fdr cash.or 'oihe'r'w.i's-e) any investmant in _
or of the new company and to sell, transfer, assign; exchange and otherwise dispose of or-
realisé any such investments or any rights attaching thereto;

) Borrow monesy |
fo bortow or raise money either unsecured or on the security of ali or any part of the Securzty'
Assets (either in priority to the Security Interests or otherwise]; ;

(g}~ Lend money |
to lend money or advance credit to any person;

{hy - Covenants and-.guaranteeisi- _
to enter into bonds, covenants, gﬁafantées;.' indemnities and other cdmrfi'i{m'éﬁfs; |

() Dealings with tenants |

~fo grant Eeases tenancies, hcences and raghts of user, grant renewals and accept surrenders of

§eases tenancies, licences or rights of user, and otherwise to reach agreemenis and make
* arrangements with, and to make allowances to, any lessees, tenants or other persons;

) Rights of ownership
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(k)

3]

(m)

o)

(0)

(p)

(@

©

{o manage and use. all or any part of the Security Assets and to exercise and do all such rights
and things. as the Receiver would be capable of exercising or domg if it were the ebsalute

: beneficial owner of all or any part of the ‘Security Assets;

Protection of Salc:u'rity' Assets

o insure all or any part. of the Secursty Assets to carry out decorations, repairs, aEtere’uons
. improvements- and additions to all or any part of the Security. Assets (mciudlng the development :
or redevelepment of any Real Property) to ccmmence and/or cump!ete any building’ operatzon '
~to apply for and- maintain any planning permission, bwidmg reguiatlon approval or-any other.
authorisation and to purchase or. otherwise. acqucre or de enythmg in connection’ wnth all.or any -

part of the Secunty Assets:

B Legal actions”

- to bnng prosecute, enferc:e defend and abandon actions, suits. and proceecfmgs retatmg to aiE of

any part of the Security. Assets or any’ busmess of that Chargor

Claims .

1o Settle3,_:adjixst, refer to arbitration, compromise and ‘arrange any claim’si'aCCe'unts, disputes,
" guestions and demands with or by any person or relating to all or any part of the Security Assets
-dr any business of that Chergo’f; '

'Redemption of Security

to redeem any Secur:ty (whether of not havmg pnonty to the Securtty interests) over all or any
part of the Security Assets and to settie the ‘accounts of any person with an mterest in all or eny

-'part of the Security Assets;

Empioyees
to appoint, hire and e’rﬁpie'y officers, emeloyee's, contractors, agents, advisors and others and to
discharge any such person'e‘and any such persons appointed, hired or employed by that

“Chargor; -

Delegation
to delegate in any manner to emyir parson any rights exercisable b‘y’the Recelver under any.
Finance Document, and any such’ de|egatson may be made upon such terms and. conditions -

- (including power to sub- deiegate) as it thinks fit, and to pass confideritial information.{o any such'

delegate;

"lnsoivency Act

to exercise all powers set out in Seheduie 1 Scheduie 81 or (m the case of d Scottish Recelver)

' Schedule 2 to the insolvency Act as now in force (whether or not in force at the- date of exercise . -
‘and whether or not the Receiver is an. admmlstratwe recezver) and any powers. added to
. Schedule 1 or Schedule 2, as the case may be, after the date of this Deed

Receipts

togivea valid recelpt for any mcneys and do anythmg ‘which may be riecessaty or- des:rabte for' N

realising allor any part of Security Asséts; and
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(s) Other powers

to do anything eise it may think fit for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the rights conferred on the Receiver under or by virtue of any
Finance Document to which the relevant Chargor is party, the Law of Property Act or the
insolvency Act, '
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Name of Chargor

Harrods Limited

A492757H

SCHEDULE 3
REAL PROPERTY

Property

Harrods Store, 87/135 Brompton
Road, Knightsbridge, London, SW1X
XL

Lower Basement, basement and
ground floor premises at Trevor
House, 96 to 104 {even) Brompton
Road, London, SW3 1ER and Signs
on the Harrods Depositary, Trevor
Square

Former Knightsbridge Crown Court,
Hans Crescent London

24

Title No.

BGL5852 (Freehold)

NGL802630, NGLB30120 and
NGL795849 (L.easehold)

BGL12893 (Freehold)



SCHEDULE 4
FIXED CHARGE INTELLECTUAL PROPERTY

Country

Mark

__|Reg.No. -

Reg. Date

Status -

. |Renewal

_Class

UK

HARRODS

2245827

19-Sep-00

Registered

Prior to the
Permitted IP
Transfer, Harrods
Corporate
Management
Limited, thereafter,
Harrods Limited

19-Sep-30

UK

HARRODS
(script)

Hanneds

2245928

19-Sep-00

Registered

Prior to the
Permitted IP
Fransfer, Harrods
Comorate
Management
Limited, thereafter,
Harrods Limited

19-Sep-30

35

A4Q275TH
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SCHEDULE 5
FORM OF NOTICE OF SECURITY OVER INSURANCES

From: I ____1{the "Security Agent") and [ - J({the "'Cha'rgor")_

To: {The Insurers]

-Address:
Dated:
Dear Sirs.
[Chargors] Security Agreement
dated [ 1 (the "Securlty Agreement“) '
1. We referto the Secunty Agreement.

“ 2. Wagive notice that pursuant to the Security Agreement the Chargor charged all its right, title and

- interest from fime to time in and to the insurances, details of which: are set out iri the attached

- ‘'schedule (the "Insurances”), including all moneys or proceeds paid or payable demnng from the
Ensurances anid all rights or claims in relation to the Insurances.

3. 'Subje'ct to any applicable Iegl'slatloh ‘and despite the charge referred to above, all sums in
respect of any claim under any third parly Insurance by an insured party shait be paid:.
(&) --dlrectly to the person whose claim(s) conststute(s) the risk or habllsty ;nsured against,
~ provided that such person has executed a discharge of all claims against each insured
" party in respect of the risk or liability in relation to which the claim was made; or
(b} (despite any policy term to the_conﬁarﬁ) to the extent that insurers accept liability to
- indemnify the insured party in respect of the claims or liabilities which the insured party
has settled directly with the claimant, to the relevant insured party.
4. We instruct you to: _
- -(a)i o notify the Security Agent if any renewal prermum or other sum payable by the Chargor:
in respect of the Ihsurances is not paid when due; and " '
" notify the Security Agent if the Chargor reduces the cover under the Insurances or if any
risk insured against under the Insurances is restricted or cancelled. " '

5. This authonty and instruction is. lrrevacable without the prior wrftten consent of the Secunty' '

Agent.
6. This notice of éharge and any non-contractual obligations ‘arising out of or i-n-conhecﬁen'w'it'h it

‘are governed by English law. The courts of England have exclusive j-urisdiétibn to settle any
dispute arising out of or in connection with this notice of charge {including a dispute relating to '
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the existence, validity or termination of this notice of charge or any non-contractual obligation
arising out of or in connection with this notice of charge).

Please acknowledge receipt of this notice of charge and confirm that:

(a) “you have not received any other notice of any charge of any Insurance or of any other
interest of any third party in any Insurance;

(b) “you will not claim or exercise any set-off or counterclaim in respect of any Insurance; and

()] “you will comply with the other provisions of this notice of charge,

by signing the acknowledgement on the attached copy of this notice of charge and returning that
copy to the Security Agent at | 1, marked for the attention of | -

[Security Agent] [Chargor]
By: By:

{On duplicate]

We acknowledge receipt of the notice of charge of which this is a copy and confirm each of the
matters referred to in paragraphs (a) — (d) of paragraph 8 of the notice of charge.

[The Insurers]
By:
Datad:
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THE SCHEDULE
Insurances charged

{insert relevant details)
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SIGNATURES

SIGNED as a DEED by HARRODS HOLDINGS
LIMITED acting by

a Director and the Secretary

P OEAE L WD Dy 15 b BESTEE,

SIGNED as a DEED by HARRODS CORPORATE
MANAGEMENT LIMITED acling by

a Director and the Secretary

it E L e D Daw L e sTed

SIGNED as a DEED by HARRODS LIMITED
acting by

a Director and the Secretary

UL A b WL Baw Bl HESTTEL,

SIGNED by for
and on behalf of BARCLAYS BANK PLC

AL9275T81

Direc:%r '

................

Director

Director/Secreta

Director

Director/Secretary

Authorised Signatory

[Harrods 2022 — Security Agreement - Signature page)



SIGNATURES

SIGNED as 3 DEED by HARRODS HOLDINGS
LIMITED acting by
a Director and the Secretary
Diraector

Director/Secratary

SIGNED as a DEED by HARRODS CORPORATE
MANAGEMENT LIMITED acting by
a Difector and the Secretary

Diréctar

Director/Secrstary

SIGNED as 2 DEED by HARRODS LIMITED

acting by
a Director and the Secretary -
Director
Direclor/Secretary
SIGNED by for

and on behalf of BARCLAYS BANK PLC

Authorised Signatory
ANTA Soomgovhr

A4Q275TS1 _
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