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In accordance with e o i
Sections 859A and M R O 1
8591 of the Companies = |
Act 2008, . .
‘ Particulars of a charge Companies House
lﬁﬂ Go online to file this information A Tee is be payable with this form
www.gov.uk/companieshouse Please see "How to pay’ on the last page.
,{ What this form is for X What this form is NOT for For furthet 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 W Ao Hlelramnanigshouse
an instrument. instrument, U

delivered outside of the 21 days it will be rejected unles

This form must be delivered to the Registrar for re :
21 days beginning with the day after the date of creati i
“LeHTWXUO*
LD2 42

court order extending the time for delivery. 261012017 4 .
D You must enclose a certified copy of the instrument wit COMPANIES HOUSE :
scanned and placed on the public record. Do not send czpeeens

Company number | 0 FFW’TF[—O‘F - Filling in this form

- Please complete In typescript orin
Company name in full ‘ Knightsbridge Property Ventures Ltd bold black capitals.

‘ | All fields are mandatory unless

specihied or indicated by *
u Charge creation date

Charge creation date WW ,T‘m—ol EWFW r
E Names of persons, security agents or trustees entitled to the charge

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

i
r Company details @_—rl_ Foroffial use l
|

Name Barclays Bank Plc, 1 Churchill Place London E14 5HP and for
service: Barclays Bank 31 Avenue de la Costa, MC 98000 Monaco
Name r
Name |
f
Name ' i

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

1

f

1 I confirm that there are more than four persons, security agents or \
trustees entitled to the charge. i
|

\
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 15
not a floating charge) or fixed secunty included in the instrument.

Brief description

(i) By way of legal mortgage, all land in England and Wales now
vested in the Client and not registered at HM Land Registry

(i) all Land in England and Wales now vested in the client and
registered at HM Land Registry

(iil) all other Land which is now, or in the future becomes, the clients
property.

For more details please refer to the instrument.

Please submit only a short
description If there are a number of
plets of land, aircraft and/ar ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, " for
mere details please refer to the
instrument”,

Please lirm1t the description to the
available space,

Other charge or fixed security

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

Yes
D No

Floating charge

(Is the instrument expressed ta contain a fioating charge? Please tick the
appropriate box.

Yes Continue
[[] Ne GotoSection?

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 from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
] wnNo

Trustee statement @

You may tltk-the box if the company named in Section 1 is ar;ting as trustee of
the property or undertaking which is the subject of the charge.

O]

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

Signature

Please sign the form here,

Signature

Swgnature .
X @
U/d__rf

This form must be signed by a person with an interest in the charge.
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MRO1

Particulars of a charge

B Presenter information

n Important informaticn

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

Paul Skilbeck
Terence StJ Millett

i Lontact name

{ompany name

Address
34 Sumner Place

Post town

London

sfwiz [efn|rl

’ > 35753 South Kensington

Telzphone

|
|
|
|
|

Postcode

Country

020 7581 7541

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:

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

(0 You have included a certified copy of the

instrument with this form,

You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3, 5,6, 7 & 8.

You have given a descriptior: in Section 4, if

appropriate.

You have sigred the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must

be a certified copy.

qog o o o o

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

b

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

@ Where to send

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

For companies registered in England and Wales: |
The Registrar of Companies, Companies House, !
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland: l
The Registrar of Campanies, Companies House, |
Fourth floor, Edinburgh Quay 2,
139 Fountainbridge, Edinburgh, Scotland, EH3 9FF. !
DX ED235 Edinburgh 1 |
ar LP - 4 Edinburgh 2 {Legal Post).

for companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 8BG.

DX 481 N.R. Belfast 1.

!

ﬂ Further information

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

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6684307
Charge code: 0668 4307 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th October 2017 and created by KNIGHTSBRIDGE
PROPERTY VENTURES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 25th October 2017.

Given at Companies House, Cardiff on 30th October 2017

i

Companies House e ST S o
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KNIGHTSBRIDGE PROPERTY VENTURES LTD, incorporated in United Kingdom with
regasiered number 06684307 of 54 Knightsbridge Court, 12 Sloane Street (the Client).

in favour of:

Barclays Bank PLC (Company Number 01026167) of 1 Churchill Piace, London E14 SHP
and whose address for service is BARCLAYS BANK PLC, Monaca Branch, 31 Avenue de la
Costa, MC 38000 MONACO (the Bank).

In consideration of the Bank giving or continuing to give time, credit and/or banking facilities
and accommodation o the Client, the Client with full titie guarantee enters into this
Debenture.

iT 1S AGREED as follows

1. INTERPRETATION
Definitions
1 In th’s Debenture, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it

Assets means ail of the Client's undertaking, property, assets, rights and revenues, whatever
anc wherever in the world, present and future, and includes each or any of them,

Floating Charge Assets means those of the Assets that are for the time being comprised in
the floating charge created by clause 4.1 (Floating Charges} but only insofar as
concemns that fioating charge;

insurance Contracts means all insurance and assurance contracts and policies now or in
the future held by or atherwise benefiting the Client:

{a) which relate to Assets themselves subject to a fixed charge in favour of the Bank; or
{b) which are now or in the fulure deposited by the Client with the Bank;

Intellectual Property Rights means patents, trade marks, service marks, and registered
designs, and any applications for any of them, unregistered design rights, copyright,
database rights and rights, title, interest and benefits in respect of domain names,
logo, get-up, computer software, brand and trade names, know-how and trade
secrets and alf other intellectual property rights and ail rights under any agreemenis
relating to the use or exploitation of any such rights (including for the avoidance of
doubt the right to receive revenue or royalties) and, in each case, any extensions or
renewals of, and any applications for, these rights;

Land includes freehold and leasehold, and any other estate in, [and and {outside England
and Wales) immovable property and in each case all buildings and structures upon
and all things afflxed to Land (include frade and tenant’s fixtures),

Receivables means all sums of money receivable by the Client now or in the future
consisting of or payable under or derived from any Assets referred to in clause 3.1
{Fixed Secunity);

Receiver means a receiver and manager, an administrative receiver or a receiver,

Banking Secrecy
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Secwrod Liahiies means sl amounts which are or may become payable in respect of
principal, inlerest or otherwise howspever by the Client, including under this
Debenture or any guarantee and all liabilities, present or future, actuaf or contingsnt,
incurred solety or jointly and whether as principal or surety to the Bank, together with
mmerest, discount, commission and all other charges, costs and expenses and
references 1o the Secured Liabikities include references to any of them,

Security Assets means ail assets, rights, interests, undertakings and property of the Client or
aryy of them the subject of any securily created or expressed to be created by or
oursuant 1o this Debenture;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any company or person (other than the Client) and afl other
rwestments (as listed in Part Il of Schedule 2 to the Financial Services and Markets
Act 2000) including afl rights and benefits arising and ail money payable in respect of
hem, whether by way of conversion, redemption, bonus, option, dividend, intarest or
otherwise:

Security inferest means any morigage, charge, pledge, lien, assignment, encumbrance,
right of set off or security interest whatsoever, howsoever created or arising or any
other agreement, arrangement or court order having substantiaily the same economic
effect as the foregoing; and

Security Period means the period beginning on the date of this Debenture and ending on the
date on whch the Bank is satisfied thai all Secured Liabijities have besn
unconditionatly and irrevocably paid and discharged in full.

Construction
1.2 In this Debenture, except where the context otherwise requires:
(a) references to the Bank and to the Client include references to their respective

successors in title and assigns;

{b) references to any deed, instrument, certificate, agreement or confract (including this
Debenture) or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement or contract or provision as from time to time varied,
novated, amended, supplemented or replaced,

{c) references to any statute or other legislative provision shall include any statutory or
legisiative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in ancther jurisdiction;

{d) a time of day is a reference to London time;

{e) words importing the piural inciude the singuiar and vice versa;

fn references to person shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or partnership
{whether or not having separate legal personality) of two or more of the above,

{g) a person who is not a party to this Debenture has no right under the Contracts (Rights
of Third Parties) Act 1999 or any similar applicable legislation to enforce or to enjoy
the benefits of this Debenture.

Headings

1.3 The headings in this Debenture shall not affect its interpretation.

Banking Secrecy
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2.1

31

(a)

(b

{c

(d}

(e}

{n
()]

(h}

0
(k)

COVENANT TO PAY

The Chent, as prienary obligor and not merely as surety, covenants with the Bank that
& wil pay or discharge on demand the Secured Liabilities on the date(s) on which
such Secured Liabillties are expressed to become due or apply and in the manner
proviced for in the document under which liability for such Secured Liabilities arises.

terest on the Secured Liabilites shall be payable from the date of demand for
payment beng made until the dale of actual payment or discharge and shall be
payable at such rafte or rates and upon such terms as may from time to time be
agreed, and interest shall be computed and compounded according to the usual
practice for the time being of the Bank and shall be payable both before and after any
demoand, judgment. insolvency, declaration that its affairs and en élat de désastre,
oreliminary vesting order in saisie, liquidation or administration of the Client.

FXeED SECURITY

The Chent as continuing security for the payment, discharge and performance of all
Secured Liabilibes at any time owed or due to the Bank, charges in favour of the
Bank by way of first fixed charge:

by way of legal mortgage, alt Land in England and Wales now vested in the Client
and not registered al the Land Registry;

all Land in England and Wales now vested in the Client and registered at the Land
Registy;

2ll other Lanc which is now, or in the future becomes, the Client's property;

(to the extent that they are not Land} aif piant, machinery, computers, vehicles, office
or other equipment now or in the future owned by the Client and its interest in any
plant, machinery, computers, vehicles, office or other equipment in his equipment in
his possession (but excluding any for the time being part of the Client's stock-in-trade
or work-in-progress) and the benefit of ali contracts, licences and warranties relating
fo them;

alt rental and other income and all debts and claims which are due or owing to the
Client now or in the future under or in connection with any lease, agreement or
licence relating to the Land;

all Securities;

the Insurance Contracts together with all rights and inlerest in the Insurance
Contracts (including the benefit of ail claims arising and all monies payable under
them);

all of the Chient's present and future goodwill;

all of the Client’s present and future uncalled capital;

all of the Client's present and future Intellectual Property Rights;

{to the extent that any inteliectual Property Rights are not capable of being charged,
whether by reason of lack of any third party consent which is required, or otherwise)
the Client assigns and agrees to assign in favour of the Bank all its right, tite and

interast (if any) in and to any and all damages, compensation, remuneration, profit,
rent, fees, royaities or income which the Client may derive from such Intellectual
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(m)
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{0)

4.1

(a)
(b)

42

{a)

{b)

©

4.3

&)

Property Rights or be awarded or entitled to in respect of such Intellectual Property
Rights;

all trade secrets, confidential information and know-how owned or enjoyed by the
Client now or in the future in any part of the world;

all tfrade debts now or in the future owing to the Client;

all other debts now or in the future owing to the Client save for those arising on
fluctuating accounts with associates (as defined in section 345 of the Companies Act
2008); and

the beneflt of all instruments, guarantees, charges, pledges and other rights now or in
the fulure available to the Client as securily In respect of any Assat ilself subject to a
fixed charge in favour of the Bank.

FLOATING CHARGES

Tha Client as continuing security for the payment, discharge and performance of the
Secured Liabilities, charges in favour of the Bank by way of first floating charge:

all the Assets which are not effectively charged by the fixed charges detailed above;

without exceplion all Assels insofar as they are situated for the fime being in
Scotland;

The Client undertakes to the Bank that, save as expressly parmitted by the Bank in
writing, it will not:

create any morigage or any fixed or floating charge or other security over any of the
Fioating Charge Assets (whether having priority over, or ranking parf passu with or
subject to, this floating charge);

take any other step refarred to in clause 9 (Covenants relating to Land) with respect
to any of the Floating Charge Assets; or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way
of sale in the ordinary course of business.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by nolice 10 the Chent
convert the fioating charges created by this Debenture into specific charges as
regards all or any of the Client's assets, rights and property specified i the nolice ai
any time.

At any time after the floating charges have been cenverted to specific chage§. the
Bank may by notice subsequently reconvert it into a fioating charge by aolice in
wiriting.

Automatic conversion: Subject o the Insolvency Act 1986 and clause 4.3{c} Deiow,
the floating charges created by this Debenture shall (in addition to the circumstances
in which the same wili occur under general law) automaticaily be converted {without
any notice) into fixed charges over the assets, rights and property of the Chent:

(i on the convening of any meeting of the members or direclors of e Ciem ©
consider a resolution to wind up the Client or put the Chent it
administration;
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{c)

44

51

5.2

5.3

{6) on a resokstion being passed or an order being made for the winding-up,
dissokstion, administration or re-organisation of the Client;

{ti) on the appointment of a liquidator or an administrator {whether out of court or
otherwise) 1o the Client:

i) on any person levying or attempting to levy any distress, execution or other
process against any Security Assets;

) on the Client ceasing o carry on business or a substantial part of it or
geasing to be a going concern;

fvi) on the Chent stopping making payments to its creditors or giving notice to
sreditors that it intends to stop payment;

{vii) on the Client creating or attempting to create a trust over any of the Floating
Charge Assets;

ivid)  on the holder of any other Security Interest whether ranking in priority to or
pari passu with or after the charges and security contained in this Debenture
or the Client appointing. requesting the appointment of, an administrator, an
administrative regeiver, receiver, manager or receiver and manager in
respect of the Client; or

{ix} any floating charge granied by the Client to any person crystallising for any
reason whatsoever.

Moratorium: the fioating charges created pursuant to clause 4.1 (Ffoating Charges)
may not be converted into fixed charges solely by reason of:

(i) the obtaining of a moratorium; or
(i} anything done with a view to gbtaining a moratorium,
under Schedule A1 of the Insolvency Act 1986.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule
16 of the Enterprise Act 2002) shall apply to all floating charges created pursuant to
this Debenture.

DELIVERY OF DOCUMENTS OF TITLE ETC. AND REGISTRATION

The Client shall on the date of this Debenture deliver (or procure delivery) 1o the Bank
of, and the Bank shall be entitied to hoid and retain during the Segurity Period, all
deeds, certificates and ather documents of titte relating to the property charged
pursuant to this Debenture (including any lease or licences relating to it).

The Client shall at any time as required by the Bank execute and deliver to the Bank
any documents and transfers to consfitute or perfect an equitable or iegal charge or a
pledge {at the Bank's option) over any Securities, including uncertificated Securities
within any clearing, transfer, settiement andfor depository system, and give any
instructions and take any actions the Bank may raquire to achieve this.

The Client shall, if requested by the Bank, execute all such docurnents and do all acts
that the Bank may reasonably require to racord the interest of the Bank In any
registers relating to any registered Intellectual Property Rights.
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(a)
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wn
[#4]

56

6_1

{al

(5!

6.2

(2)

(b)

The Client undertakes 10 make or procure that there is made a due application to the
tand Registry in respect of any Land that is registered land (with the Client's consent
as proprictor of the redevant registered estate):

ic enter a3 restriction n the following terms on the relevant register of titie:

“No dispasition of the registered estate by the proprietor of the regjstered estate or by
the proprietor of any registerad charge is lo be registered without a written consent
saed by the propretor for the time being of the charge in the debenture dated
finsert  date of Deberture] in favour of Barclays Bank PLC or its conveyancer™; and

to enter an obligation to make further advances on the relevant register of title.

The Chent cerlifies to the Land Registry that the Security Interest created under or
oursyant to this Debenture does nol contravene any of the provisions of the
memoranduam of articles of association or other constitutive documents of tha Cliant.

The Clent undertakes not to amend, vary or waive the terms and conditions relating
to any Insurance Contract without the prior written consent of the Bank.

RIGHTS UNDER SECURITIES
Urdess and until this Debenture becomes enforceable or the Bank directs otherwisa:

alt ard any cash dividends paid in respect of the Securities or any of them received
by the Bank {or its nominee) shall, on request by the Client, be released to the Client;
and

the Bank will, where it (or its nominee} is registered as holder of the Securities,
exercise all voting and other rights and powers attached to the Sacurities as the
Client may from time to time in writing reasonably direct, and the Bank shall instruct
any other nominee for the time being registered as holder of the Securities
accordingly.

Subject to clavse 6.1:

all and any dividends and other distributions accruing on or deriving from the
Securities [notwithstanding that they may have accrued in respect of an earlier
period} shall:

i if received by the Client (or any nominee of the Client) be held on trust and
immediately paid and transferred to the Bank; and

(i) when and if received by the Bank (or its nominee) shell form part of the
Securities and be held by the Bank on the terms of this Debenture as
additional security {and, if cash, be paid into a cash collateral deposit account
and may be applied by the Bank at any time and from time to time thereafter
in or towards the discharge of the Secured Liabilities as the Bank thinks fit);

the Bank may from time to time exercise (and may from time to time direct the
exercise of) all voting and other rights and powers (by staute or otherwise) attached
to or conferred on the Securities in such manner as the Bank (in its reasonable
discretion) thinks fit and the Chent shall, and shall procure that any nominee of the
Client shall, comply with any such directions of the Bank; and

the Client shall {and shall procure that any nominee of the Client shall) agres to
accept short notice for and to attend ali or any meetings or class meetings of the
holders of the Securitias, to appoint proxies and exercise all voling and other rights
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71

72

8.2

8.3

9.1

(a)

(b)

and powers which may at any time be exercisable by the holders of the Securities as
the Bank rmay from time o ime direct.

The righis and powers attached to the Securities shall, for the purposes of clause
8.2{b), include {without imitation) all powers given to trustees by sections 10(3) and
10{4) of the Trustee Act 1925 (as amended) in respect of securities subject to a trust
and shafl be exercisabie without any need for any further consent or authority of the
Chent.

PRIORITY OF CHARGES

any mortgage, fixed charge or other fixed security the Client creates in the Bank's
favour will have priority over the floating charge created by clause 4.1 (Floating
Charges) unless the Bank states otherwise.

Any debentures, mortgages or charges (fixed or floating) which the Client creates in
the future (except those in the Bank's favour) shall be expressed to be subject to this
Debenture and shall rank in order of priority behind the charges created pursuant to
this Debenture.

COLLECTION OF RECEIVABLES

Subsect 0 clause 6 (Rights under Securilies), the Client shall collect and realise all
Receivables and immediately on receipt pay all money which it receives in respect of
them into the Client's bank account with the Bank, or into any other account
designated by the Bank, in each case on such terms as the Bank may direct. Pending
that payment, the Clienl will hold ail money so received upan trust for the Bank. The
Crent may not. without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivable in favour of any
other person or purport to do so.

I* a credit balance on any account of the Client with the Bank includes proceeds of
Receivables credited or transferred to that account, the Bank has an absolute
discretion whether to permit or refuse to permit the Client to utilise or withdraw that
credit balance and the Bank may in its sole discretion at any time transfer all or any
part of that credit batance to any other account of the Client with the Bank.

If the Bank releases, waives or postpones its rights in respect of any Receivables for
the purpose of enabling the Client to factor, discount or otherwise sell them to the
Bank or to a third party, the charges created by this Debenture wilt in all other
respects remain in full force and effect. In particular, all amounts due to the Client
from the Bank or the third party and any Receivables re-assigned or due to be re-
assigned to the Client will be subject to the relevant fixed charge detailed in clause
3.1 (Fixed Security), subject only to any defences or rights of retention or set off
which the Bank or the third party may have against the Client.

COVENANTS RELATING TO LAND
The Client shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in
good and substantial repair and condition to the satisfaction of the Bank;

perform and observe in all material respects all the covenants, conditions and
stipulations (whether as landiord or tenant) in any lease, agreement for lease or other
right ta occupy in respect of any of its Land and shall not do or permit to subsist any
act or thing as a result of which any such lease, agreement for lease or other right to
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{c)

d)

(e)

{g)

9.3

10.
10.1

(a)

{b)

ocoapy may be subyect to determination or right of re-entry or forfeiture prior to the
exprabon of its term,

not at any time without the prior written consent of the Bank sever or remove any of
the fixkures forming part of its Land or any of the plant or machinery {other than stock
r wade or work in progress) on or in its Land if to do so would reasanably be
expecied o have 3 matenally adverse effect of the value, saleability or use of the
Landg or the enforceability of the Debenture;

comply with ak planning laws and regulations and the terms of any authorisation in
respect of any such planning laws and regulations, in each case relating to any of its
Land; and

prosaplly notify the Bank of any indication that any of the Land is or may be listed in a
register of contaminated land or contaminative use, or similar register or if any
environmenial or other condition exists which could have a material adverse effect of
the value of the Land or the Client's business.

The Chent shall not, without the Bank's prior written consent:

grant or agree to grant (whether in exercise of or independently of any statutory
power) any iease or fenancy;

agree o any amendment or waiver or surrender of any lease or tenancy,
commence any forfeiture proceedings in respect of any lease or tenancy;

pert with possession or confer upon any person any contractual licence or right to
occupy;

consent to any assignment of any tenant’s interest under any lease or tenancy,;
agree to any rent review in respect of any lease or tenancy; or

serve any notice onh any former fenant under any lease or tenancy (or any guarantor
of that former tenant) which would entitie it to a new lease or tenancy,

in respect of all or any part of its Land.

If the Client fails to comply with any of the undertakings in this clause 9, the Bank
{and its agents and contractors) shall be entitted to do such things as it considers are
necessary or desirable to remedy such failure. The Client shali immediately on
request by the Bank pay the costs and expenses of the Bank (and Its agents and
contractors) incurred in connection with any action taken under this clause 9.

NEGATIVE PLEDGE
The Client shail not, without the prior written consent of the Bank:

create, agree to create or permit to exist any frust, interest or Security interest
{howsoever ranking in point of priority) of any nature whatsoever {including such as
arises by operation of law or any enactment} in, over or affecting all or any part of its
assets, rights or property; or

part with, grant or enter into a lease of, sell, transfer, assign or otherwise dispose of
(including by way of declaration of trust) ali or any part of its assets, rights or property
or any interest in thern or agree to do so.
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11. PRESERVATION OF SECURITY

Ruding off

111 # the Bank recefves notice of any subsequent interest or Security Interest affecting
any Security Asset:

ia) the Bank may open a new account or accounts of the Client and if the Bank does not
open a new account, it shall nevertheless be freated as if it had done so at the time
when it received notice; and

{b) all payments made by the Client to the Bank after the Bank receives such notice shall
be credited or be treated as having been credited to the new account and in no
circumsiances whatsoever shall operate to reduce the amount due from the Client to
the Bank at the time when it received the notice,

Release

112 ¥ 2 any time the Secured Liabilities shall have been paid and discharged in full and

the Bank shall be under no commitment, cbligation or liability of any kind (present or
future, actual or contingent), the Bank will at the request and cost of the Cilient re-
assign the Security Assets to the Client or otherwise discharge the securily
constituted under this Debenture.

Retention of Charges

13

(=)

(b}

()

i2,

12.1

Notwithstanding clause 11.2 (Releass):

if the Bank shafl have reasonable grounds for believing that the Client may be
insolvent or unable to pay its debts as and when they fall due or that the value of the
Client's assets may be less than the amount of its liabilities taking into account its
contingent and prospective liabilities or may be deemed for the purposes of any law
to be insolvent or bankrupt (including where its affairs have been declared en état de
désastre andfor a preliminary vesting order in saisie has been made in respect of its
reality), as at the date of any payment made by the Client to the Bank, the Bank shall
be at liberty to retain the charges coniained in or created pursuant to this Debenture
unti{ the expiry of a period of one month pius such stalutory period within which any
assurance, security, guarantee or payment can be avoided or invalidated;

the Bank shall be able o exerclse its rights under paragraph (a) above
notwithstanding (i) the payment and discharge in fuil of all Secured Liabilities or (i)
any release, settitement, discharge or arrangement that may be given or made by the
Bank on, or as a consequence of, such payment or discharge of liability; and

if at any time within such period as is referred to in paragraph (a) above, any step or
corporate action is taken in respect of the Client in relation to or with a view to any
insolvency, bankruptey or receivership proceedings or procedure s set out in Part 26
of the Companties Act 2006 ar in the Insclvency Act 1986 or in relation lo or with a
view to any analogous proceedings or procedure in any jurisdiction {including without
limitation désastre and/or saisie proceedings), the Bank shall be at liberty fo continue
to retain such security for such further period as the Bank may reasonably determine
and such security shall be deemead to have continued to have been held as security
for the payment and discharge to the Bank of all Secured Liabilities.

FURTHER ASSURANCES

The Client shalt on demand execute any document and do any other act or thing {in
either case, at the expense of the Client) which the Bank may reasonably specify for
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12.2

{a)

{v)

{ch

13.

131

13.2

13.3

protecting, presenving or perfecting any security created or intended to be created by
this Debenture or for faciitating the realisation thereof or otherwise for enforcing the
same or exercising any of the powers, rights and discretions of the Bank under this
Debenture, including the execution of afl releases, transfers, assignments and other
documnents and the giving of all notices, orders, instructions, directions and requests
for ary consents to enable the property to be charged which the Bank may
reasonably request and the Client imevocably and severally by way of security
appomnts the Bank (and any Receiver appointed under this Debenture) as its attorney
n s name and on its behalf to sign, execute and deliver all such decuments and do
any act or thwng as the Bank may think fit.

The Chient by way of security irrevocably and severally appoints the Bank to be its
sttomey with full power of substitution, on its behalf and in its name or otherwise, at
such time and in such manner as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which
the Cliert 15 obliged to do under this Debeniure (but has not done);

on and afer service of a default notice or any demand for payment, to do anything
which the Client is obliged to do under this Debenture; and

to take any action which is anciliary to the exercise of any of the rights conferred on
the Bank in relation to any Security Asset or under any agreement with the Bank, the
Law of Property Act 1925 or the Insolvency Act 1986,

and ratiftes and confirms and agrees to ratify and confirm whatever any such attorney
shall do or purport to do in the exercise or purported exercise of all or any of the
powers, authorities and discretions referred {o in this clause 12.2.

ENFORCENENT

On and after service of a default notice or any failure to pay any of the Secured
Liabilities when they fall due, the Bank, without prejudice to the powers conferred on
it by virtue of the Law of Property Act 1928, shail be entitled to sell and/or dispose of
all or any of the Security Assets. The Bank is authorised to transfer or otherwise
dispose of any Security Asset and to give good discharge for any moneys received by.
the Bank in exercise of such powser of sale and/or disposal.

If no default notice has been served on the Client, the Bank shall as socn as
reasonably practicable after exercising any power of sale and/or disposal notify the
Client of such exercise.

To the extent that the Security Interests created by this Debenture constitute a
"security financial collateral arrangement” and the Security Assets constitute
“financial collateral” for the purpose of the Financial Collateral Arrangements (No. 2}
Regulations 2003 (Regulations), the Bank shall have the right on giving prior notice to
the Client, at any time after the Security Interest becomes enforceable, to appropriate
all or any part of the Security Assets in or towards discharge of the Secured
Liabilities. The parties agree that the value of the appropriated Security Assets shall
be, in the case of cash, the amount of cash appropriated and, in the case of
Securities, determined by the Bank by reference to any available publicly availabie
market price in the absence of which by such other means as the Bank (acting
reasonably) may selact including, without iimitation, an independent vaiuation. For
the purpose of Regulation 18(1) of the Regulations, the Client agrees that any such
determination by the Bank will constitute a valuation "in a commercially reasonabie
manner”,

Banking Secrecy
Page



4

15

1581

152

16.

CONTIRIING SECURITY

The security constitted by this Debenture shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured Liabililies,
regaschess of any inermediate payment or discharge in whole or in part,

INSURANCE

The Chent must insure all insurable Assets with an insurance office or underwriter
acceptable to the Bank against loss or damage by fire and such other risks as the
Bank may specily from time to time. This insurance cover must be for the full
replacement value and be index-linked. The Client must also maintain all other
msurances normally maintained by prudent companies with similar activities to those
of the Chent or as the Bank may require.

The Client must punctually make all premium and other payments necessary to effect
or maintain these insurances and produce receipls for these payments at the requast
of the Bank. If, at any time, the Client fails to have the required insurance cover in
piace or to produce any receipt on request or to deposit any policy with the Bank
under clause 5 (Delivery of Documents of Tille etc and Registration} or on request,
the Bank may take out or renew any insurance in any sum and on any terms the
Bank thinks appropriate and recover the costs of doing so from the Client.

ADMBNSTRATOR

Appointment of Administrator

°6.1

(a)

{b)

(c)

17.

Subject to the Insoivency Act 1986, at any time and from time to time afier this
security becomes enforceable, or if the Client so requests the Bank in writing from
time to time, the Bank may appoint any one or more qualified persons to be an
administrator of the Client, to act together or independently of the other or others
appointed (to the extent applicable).

Any such appointment may be made pursuant to an application to court under
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application)
or by filing specified documents with the court under paragraphs 14 - 21 of Schedule
B1 of the Insolvency Act 1986 (Appointment of administrator by holder of floating
charge).

In this clause 18, qualified person means a persort who, under the Insolvency Act
1988, is qualified to act as an administrator of any company with respect to which he
is appointed.

RECEIVER

Appointment of Receiver

17.1

(a)

Subject to the Insolvency Act 1986, at any time after this security becomes
enforceabls, or if the Client so requests the Bank in writing at any time, the Bank may
without further notice appoint under seal or in writing any one or more qualified
persons to be a Receliver of all or any part of the Security Assets, o act together or
independently of the other or others appointed to the extent applicable.
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i this cause 17, quaelifed person means a person who, under the insclvency Act
1986, s quablied o act as a Receiver of the property of any company with respect to
which he is appornted or (as the case may require) an administrative receiver of any
such company.

Powers of Receiver
172
{a} Every Receiver appointed in accordance with clause 17.1 (Appoinimant of Receiver)

2l

shait have and be entitied to exercise all of the powers set out in clause 17.2(b) below
in addition to those conferred by the Law of Property Act 1925 on any receiver
appoirted under the Law of Property Act 1925. If at any time there is more than one
Receiver of all or any part of the Securily Assets, each such Receiver may {unless
otherwise staled in any document appeinting him) exercise all of the powers
corderred on a Receiver under this Debenture individually and to the exclusion of
each other Receiver.

The powers refermed to in the first sentence of clause 17.1(a) above are:

() Take possession: io fake immediate possession of, get in and collect the
Security Assets or any part of the Security Assets whether accrued before or
after the date of his appointment;

(il ~ Carry on business: t{o carry on or manage the business of the Client as he
may think fit or to concur in or authorise the management of, or appoint a
manager of the whole or any part of the business of the Client;

(i)  Protection of assets: to make and effect ali repairs, alterations, improvements,
replacements, devetopments, demolitions and insurances (including indemnity
insurance and performance bonds and guarantees) and do all other acts which
the Client might do in the ordinary conduct of its business as well for the
protection as for the improvement of the Security Assets and to commence
and/or complete any building operations on any Land secured pursuant o this
Debenture and to apply for and maintain any planning permissions, building
regulation approvals and any other permissions, consents or licences, in each
case as he may in his absolute discretion think fit or concur in any of the
foregoing;

{iv} Employees and advisers: to appoint and discharge managers, officers,
agents, accountants, servants, workmen and other advisers for the purposes
of this Debenture upon such terms as to remuneration or otherwise as he may
think proper and {o discharge any such persons appointed by the Client;

(v) Borrow money: for the purpose of exercising any of the powers, authorities
and discretions conferred on him by or pursuant to this Debenture and/or of
defraying any costs, charges, losses or expenses (including his remuneration)
which shall be incurred by him in the exercise of such powers, authorities and
discretions or for any other purpose, to raise and borrow meoney either
unsecured or on the security of the Security Assets or any part of the Security
Assets either in priority to the security constituted by this Debenture or
atherwise and generally on such terms and conditions as he may think fit and
no person lending such money shali be concerned to enquire as to the
propriety or purpose of the exercise of such power or to seg to the application
of any money so raised or borrowed;

{(vi}  Sell business: to sell or concur in selling the whole or any part of any Client’s
business whether as a going concern or otherwise;
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{vi}

fvi)

(%}

(%)

{xi)

{xii)

(xili)

{xiv)

{xv)

Sefl assets: to sell, exchange, grant options to purchase, license, surrender,
redease, disciasn, abandon, retum or otherwise dispose of, convert into money
or realise aff or any part of the Security Assets by public auction or private
contract and generally in such manner and on such terms as he shafi think
proper or 10 concur 'n any such transaction. Without prejudice to the generality
of the foregoing he may do any of these things for a consideration consisting of
cash. debentures of other obligations, shares, stock or other vaiuable
consideration and any such consideration may be payable in @ lump sum or by
mstakments spread over such period as he may think fit. Fixtures, other than
fandiords’ fixtures, may be severed and sold separately from the property
contzining them without the consent of the Client;

Acquire assets: for such consideration and on such terms as he may think fit,
to purchase outright or acquire by leasing, hiring, licensing or otherwise, any
land, buildings, plant, equipment, vehicies or materials or any other property,
assets or rights of any description which he considers necessary or desirable
for the carrying on, improvement or realisation of any of the Security Assets or
the busmess of the Client or otherwise for the benefit of the Security Assets:

Leassgs, sic.. lo grant or agree to grant any leases whalsoever and let on
charter, sub-charter, hire, lease or sell on condition and to grant rights, options,
licences or easements over all or any part of the Security Assets for such term
and at such rent (with or without a premiurn) as he may think proper and to
rescind, surrender and accept or agree to accept a surrender of any lease ar
tenancy of such Security Assets or agree to any variation of any such contract
affecting all or any part of the Security Assets on such terms as he may thirk
fit (including the payment of money to a lessee or tenant on a surrender or any
rent review);

Uncalled capital: to call up or require the directors of the Client to call up all or
any portion of the uncalled capital for the time being of the Client and to
enforce payment of any call by action (in the name of the Client or the
Receiver as may be thought fit);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise,
abandon and arrange any claims, accounts, disputes, questions and demands
with or by any person who is or ¢laims to be a creditor of the Client or relating
in any way to the Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such
actions, suits and proceedings in relation to the Security Assets or any part of
them as may seem to him to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and
things which may be proper or desirable for realising the Security Assels;

Subsidiaries, eic.: to form a subsidiary or subsidiaries of the Client and
transfer to any such subsidiary or any other company or body corporate,
whether or not formed for the purpose, all or any part of the Security Assels;

Powers, discretions, etc.. to exercise any powers, discretions, voting,
conversion or other rights or entitlements in relation to any of the Security
Assets or incidental to the ownership of or rights in or to any Security Assets
and to complete or effect any transaction entered into by the Client and
complete, disclaim, abandon or modify all or any of the outstanding contracts
or arrangements of the Client relating to or affecting all or any part of the
Security Assets;
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{xvi} Powers of adminisirative receiver: lo exercise all powers as are described in

schedule 1 to the insolvency Act 1986, whether or not the Receiver is an
adminsirative receiver as defined in the Insolvency Act 1986; and

(xvil} General powers: to do all such other acts and things as he may consider
deswable or necessary for realising the Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conferred
on a Receiver under or by virtue of this Debenture, to exercise in relation fo the
Security Assets or any part of them 2all such powers, authorities and things as

he wouid be capable of exercising if he were the absolute beneficial owner of
them.

and to use the name of the Client for all or any of such purposes.
Removal

173  The Bank may from tme to time by writing (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by
# ardd may, whenever it may deem it expedient, appoint a new Receiver in the place
of any Receiver whose appointment may for any reason have terminated,

Remuneration
174

{a) The Bank may from time to time, subject to section 36 of the Insclvency Act 1986, fix
tne remuneration of any Receiver appointed by it (which remuneration may be or
include a commission calculated by reference to the gross amount of all moneys
received or otherwise and may inciude remuneration in connection with claims,
actions or proceedings made or brought against the Receiver by the Client or any
other person or the performance or discharge of any obligation imposed upon him by
statute or otherwise) but such remuneration shall be payable by the Client alone, and
sections 109(6) and (8) of the Law of Property Act 1925 shall not apply in retation to
any Receiver appointed under this Debenture; and

{b) The amount of such remuneration may be debited by the Bank to any account of the
Client, but shall, in any event, form part of the Secured Liabilifies and accordingly be
secured on the Security Assets under the security contained in this Debenture.

Extent of appointment

17.5 The exclusion of any Security Assets from the appointment of the Receiver shall not
preciude the Bank from subsequently extending his or their appointment {or that of
the Receiver replacing him or them) to that part or appointing another Receiver over
any other part of the Security Assets.

No fiability as mortgagee in possession

17.6  The Bank shall not, nor shall any Receiver appointed as aforesaid, by reason of it or
the Receiver entering into possession of the Security Assets or any part of them, be
ligble to account as mortgagee in possession or be liable for any loss on realisation or
for any default or omission for which a mortgagee in possession might be liable.

Agent of Client
17.7 Every Receiver duly appointed by fhe Bank under the powers in that respect

contained in this Debenture shall be deemed to be the agent of the Client for all
purpeses and shall as such agent for all purposes be deemed lo be in the same
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posdion as a Recerver duly appointed by a mongagee under the Law of Properly Act
1925,

The Chent alone shall be responsible for the contracts, engagements, acts,
amissions, defaults and losses of the Receiver and for liabilities incurred by the
Receiver and the Bank shall not mcur any liability for them by reason of the Bank
apponting such Receiver or for any other reason whatsoever.

Bank may exercise

47 4Q

18.

18.1

18.2

18.3

(a)

(b)

18.4

To the fullest extent permitted by law, all or any of the powers, authorities and
discreions which are conferred by this Debenture (either expressly or impliedly) upon
2 Receiver of the Securily Assets may be exercised after the security created under
this Debenture becomes enforceable by the Bank in relation to the whole of such
Security Assets or any part of them without first appointing a Recsiver of such
property or any paxt of it or notwithstanding the appointment of a Receiver of such
property or any part of it.

EXPENSES AND INDEMNITIES

The Chent shall on demand pay to or reimburse the Bank and any Recaiver or other
nomine2 on the basis of a full indemnity on an after tax basis the amount of all
commissions, costs (including legal costs and remuneration), charges and expenses
reasonably incurred by the Bank or any Receiver or other nominee in connection with
the preservation, enforcement or the attempted preservation or enforcement of any of
the Bank's rights under this Debenture whether incurred as a result of any act or
omss:ion by, or proceedings involving, the Client or any third party together with
interest on the amount payable at the rate specified in clause 2.2 (Covenant fo pay)
from the date of payment until the date of repaymenlt.

The Client shail on demand pay to or fully indemnify the Bank, any receiver or other
nominee on an after-tax basis against all losses, actions, claims, costs (including
legal costs), expenses, proceedings, liabilittes and expenditure which the Bank may
suffer, pay or incur, acting reascnably, in connection with any payment or discharge
in respect of the Secured Liabilities (whether made by the Client or a third person)
being impeached or declared void for any reason whatsoever.

Where, pursuant to clauses 18.1 or 18.2 above, a sum is pald to the Bank, the Client
shall, in addition, pay to the Bank in respect of value added 1ax:

(except where the payment falls within (b) below), such amount as equals any value
added tax charged to the Bank in respect of the matter which gives rise to the
payment and which the Bank certifies is not recoverable by it by repayment or credit
{such certificate to be conclusive in the absence of manifest error); and

on any rsimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurred by the Bank as agent for the Client, such amount as
equals the amount included in the commissions, costs, charges, expenses or other
items in respect of value added tax {and in such a case the Bank shall provide the
Client with an appropriate tax invoice in respect of such item, naming the Client as
recipient of the relevant supply).

The Client agrees that the Bank wili not be heid responsible for any loss suffered as a
result of exercise of or failure to exercise the Bank's rights under this Debenture,
except in the case of gross negligence or wilful default of the Bank.
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19

18.2

193

202

(a)

(b}
(c)

{d)

{e)
21.

211

221

22,2

SET OFF

The Bank may at any ime and from time to time without notice (but shall nat be
obliged $0) set off any obligation which is due and payable by the Client and unpaid
against any obligation (whether or not matured) owed by the Bank (as the case may
be) o the Client. regardiess of the place of payment, bocking branch or currency of
esther obligation.

¥ the obligations are In different currencies, the Bank may convert either obligation at
a market rate of exchange in its usual course of business for the purpose of the set
off.

The Bank may in its absolule discretion estimate the amount of any liability of the
Clent which is contingent or unascertained and thereafter set off such estimated
amoumnt ard no amount shall be payable by the Bank to the Client unless and until ali
Secwed Liabidlities have been ascertained and fully repaid or discharged.

TRANSFER AND DISCLOSURE

The Bank may assign or transfer all or any of its rights and/or obligations in respect of
this Debenture, in whole or in part, to any person or persons.

The Bank may disclose any information relevant to the Debenture in the Bank's
possession relating to the Client to:

any actual or prospective assignee or transferee on terms that such recipient is to
treat in confidence any confidential information so disclosed to it;

any affiiiate of the Bank;

any person in connection with a securitisation of all or any part of the Bank's loan
assets from time to time,

any person who may otherwise enter into contractual reiations with the Bank in
relation hereto;

any person to whom the Bank is compelled by law to provide such information.
FORBEARANCE

No delay or omission on the part of the Bank in exercising any right, power or
privilege under this Debenture will impair it or be construed as a waiver of it. A single
or partial exercise of any right, powsr or privilege will not in any circumstances
preclude any other or further exercise of it or the exercise of any other right, power or
privilege.

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Debenture
shall be in writing and shall be deliverad personally, or by post to the addresses given
in this Debenture or at such other address as the recipient may have netified to the
other party in writing and, if given by the Bank, may be made or given by any
manager, officer or agent of the Bank or of any branch of the Bank.

Proof of posting or despatch of any notice, communication or demand on the Client
shall be deemed to be proof of receipt:
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(a

4 1)

231

24,

241

242

25,

251

26.

26.1

in the case of a lelter whach is sent by first-class prepaid fetter post and is posted
bedore the last colection of letters from the letter box in which it was posted has been
made on any day, at 10.00 a.m. on the next succeeding day upon which a delivery of
lerers is made,

in the case of a fax, two hours after the time of despatch.
RLEGALITY

K any one of the provisions of this Debenture is or becomes invalid, illegai or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions of this Debenture shall not in any way be affected or impaired thereby.

JURISDICTION

The Chent ¥revocably agrees that the courts of England are to have non-exclusive
fisdiction to settie any dispute (induding claims for set off and counterclaims) which
may arise in connection with the validity, effect, interpretation or performance of, or
the legal relationships established by, this Debenture or otherwise in connection with
this Debenture and for such purposes irrevocably submiis to the jurisdiction of such
courts.

If the Chent is not incorporated in England or Waies, the Client shall at ail times
maintain an agent for service of process and any other documents in proceadings in
England or Wales or any other proceedings in connection with this Debenture.
Any claim form, judgment or other notice of legal process shall be sufficlently served
on the Client if delivered o such agent at its address for the time being. The Client
rrevocably undertakes not to revoke such appointment without notifying the Bank of
the appointment of a replacement agent for service. H shall be effective service for
the Bank to serve the process upon the iast known address in England or Wales of
the last known process agent for the Client notified to the Bank notwithstanding that
such process agent is no longer found at such address or has ceased to act. If, for
any reason, the Bank requests the Clien{ to revoke the appointment, the Client shall
promptly appoint another such agent with an address in England or Wales and advise
the Bank. If, following such a request, the Client fails to appoint another agent, the
Bank shall be entitled to appoint one on behalf of the Client at the expense of the
Client.

GOVERNING LAW

This Debenture and any non-contractual obligations arising from or in connection with
it shall be governed by and construed in accordance with, tha laws of England.

COUNTERPARTS

This Debenture may be executed in any number of counterparts and by different
parties to it in separate counterparts, each of which when executed and delivered
shall be an original. All such counterparts will together constitute one and the same
instrument.

DULY DELIVERED AS A DEED by KNIGHTSBRIDGE PROPERTY VENTURES LTD

on the date inserted abhove.

EXECUTED BY KNIGHTSBRIDGE PROPERTY VENTURES LTD
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Pursuant 1» a resohubion of the Board of Directors (2 cerlified copy of which is attached to this
Deed)

TN
' Nf‘ /CQL)\
Director/ ﬂ/ T
Secretary _ ) /'
e A

D 75/05 1200~
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