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In accordance wsh
Sections §39A and

859J ofthe Companies
Act 2006 '

M RO 1 4> IRIS Lasérform

Particulars of a charge

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

<~ What this form s for ¥ What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge crealed or evidenced by register a charge where there 1 no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 15 accomp
court order extending the time for delivery

LA

You must enclose a certified copy of the instrument with this form Th 11/01/2014 #
scanned and placed on the public record COMPANIES HOUSE

3

Company number

Company details — l— |Z7,_ l_ For offial use
/07 ’? IT_ ‘_1_ ’8_ ’? (7 l? i ;:E;r;ge ':o::;l)sleft:rz typescnpt or tn

Company name in full | Norton Motorcycles (UK) Limited bold black capitals

All fields are mandatory unless
| specified or indicated by *

Charge creation dale l—‘T W W IW W W l,—1— IT

Charge creation date

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

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

Name

[ Santander UK plc

Name

Name

Name

|
|
|
|
|
|
|

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

] 1confirm that there are more than four persons, security agents or
trustees entilled to the charge

BIS

Innovation & Skills

Department for Business CHFP(25

04/13Version 10 Laserform Intemational 4113




MRO1

Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page if
you need to enter more delais

Fixed charge or fixed security

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

[v] Yes

] Ne

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

{v] Yes Continue
[J No GotoSection7

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

(v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

(1 Yes
] No

CHFPO025
04/13 Version 10




. MRO1

. Particulars of a charge
ﬂ Trustee statement ©
You may tick the box if the company named in Section 1 1s acting as trustee of | @ This statement mfa;;lbe filed ater
the property or undertaking which 1s the subject of the charge }he registration of the charge (use
orm MROG)
]

u Signature

| Please sign the form here

Signature Signature

X SL@,FW X

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

CHFP025
04113 Version 10



MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detaills given here will be available an the
pubkc record You do not have to show any details
here but, f none are given, we will send the certificate
to the company’s Registered Office address

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

E How to pay

| Contzctrame  Myayid Sauvain

| Company name
Shakespeares Solicitars

| Addess  Park House

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

Make cheques cr postal orders payable o

I Frnar Lane

-

PW‘W Nottingham

I CountyRegion

e I CARN B CACT

| Country

|°>< DX10004 Nottingham 1

Pe'eom 0115 945 3700

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:

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

[] You have included a certfied copy of the
mstrument with this form

() You have entered the date on which the charge
was created

[ You have shown the names of persans entitled to
the charge

[} You have ticked any appropnate boxes in Sections
3,5,6,7&8

] You have given a description in Section 4, if
appropnate

[J You have signed the form

[ You have enclosed the correct fee

[ Please do not send the onginal mstrument, it must
be a certified copy

'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 appropnate 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 compames registered in Scotland

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance nhotes
on the website at www companieshouse gov vk or
emall enquines@companieshouse gov uk

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

CHFP(25
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6718623
Charge code: 0671 8623 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th January 2014 and created by NORTON MOTORCYCLES
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th January 2014

Given at Companies House, Cardiff on 16th January 2014

THE QFFICIAL SEAL OF THE

Companies House S s ot e




DATED O, ZS’ij Doll 261>

NORTON MOTORCYCLES (UK) LIMITED (1)

and

SANTANDER UK plc (2)

DEBENTURE

Form of debenture filed at HM Land Registry under reference MD ¢ 12378

We ceriify that this is a
true copy of the original s<= F-- rabrrin\ reduded

P sannk Co Sedigrn S€59G of Y Cow‘aw\'lﬁs i oo
Shakespeares

Smi\o“-ks ]9/(/“’"

15.11 092(L) (San) 1/26
11/0410
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Jonmary 2ol
THIS DEBENTURE is made by way of deed onthe 108~ day of Docembara013-
BETWEEN:

(1) NORTON MOTORCYCLES (UK) LIMITED, mcorporated and registered in
England and Wales with company number 06718623 whose registered office 1s at
Donington Hall, Castle Domngton, Derby, Derbyshire DE74 2SG (hereinafter called
“the Company’);

and

(2) SANTANDER UK plc whose registered office 1s at 2 Tnton Square, Regent's Place,
London NW1 3AN and whose address for service hereunder 1s at Corporate
Advances Branch, Bootle, Merseyside, 1.30 4GB as secunty trustee for each Group
Member (hereinafter called “the Bank™ which expression shall include 1ts successors
in title and assigns)

NOW THIS DEED WITNESSETH as follows:

1 DEFINTTIONS AND INTERPRETATION

1.1  Defimtions
In this Debenture (unless the context otherwise requires):

1.11 “Affiliate” means m relation to any person, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding
Company

1.1 2 “Book Debts” means all book and other debts 1n existence from time to time,
both present and future, due, owing to or which may become due, owing to or
purchased or otherwise acquired by the Company and the benefit of all nghts
whatsoever relating thereto including (without prejudice to the generality of
the foregoing) credit balances with bankers or other third parties, surplus
proceeds of reahisation of any security held by any persons other than a
Group Member and things in action which give nse or may give nise to a debt
or debts, negotiable instruments, legal and equitable charges, reservation of
proprietary nghts, nghts of tracing and unpaid vendor’s hiens and similar and
associated rights.

1.1.3 “Charged Assets” means the whole of the undertaking and all other
property, assets and rights of the Company which are the subject of any
security created or purported to be created by this Debenture and includes
any part of or any mterest i them

1.14 “Charged Property” means all the freehold and/or leasehold property
described in the Schedule hereto and any other frechold or leasehold property
now or at any time vested in or held by or on behalf of the Company and
including all rights attached or appurtenant to it and all buildings, erections,
fixtures and fittings (including trade fixtures and fittings but excluding, in the

15.11 092(L) (San) 2126
11/0410
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case of leasehold property, landlord's fixtures), fixed plant and machinery
from time to time on 1t and any Insurance and any proceeds of sale or other
realisation thereof and shall include each and every part or parts thereof

11.5 “Developmeat” means a project which is undertaken for any development,
demolition, construction, refurbishment, major repair or improvement of any
Charged Property

116 “Encumbrance” means any mortgage, charge, pledge, lien (save a lien
anising by operation of law 1n the ordinary course of business), assignment,
hypothecation, security interest, preferential nght or trust arrangement or
other encumbrance, security agreement or arrangement of any kind or any
nght conferring a priority of payment

117 “Environmental Claim” means any notice or claam from any person
(including, without limitation, any regulatory authonty or government
agency) alleging any breach, contravention or violation of any Environmental
Law by the Company or the existence of any liability ansing from any such
breach, contravention or violation

1.18 “Environmental Laws” means all laws, directions, regulations, codes of
practice, gwdance notes, circulars (in the case of guidance notes and circulars
having the force of law) and the like concermng discharges of contaminants,
occupational or public heaith and safety of the environment

1.1.9 “Environmental Licence” means any permit, licence, authorisation, consent
or other approval reqiured by any Environmental Law

1 110 “Expenses” means all interest, commission, fees and legal and other costs,
charges and expenses which any Group Member or any Receiver may charge
or mcur in relation to the Company or this Debenture and the preparation,
pegotiation and creation of this Debenture and/or 1n relation to the Charged
Assets and/or breach of any provision of, and the protection, realisation or
enforcement of, this Debenture, 1n each case on a full indemnity basis

11.11 “Full Title Guarantee” has the meaning ascribed by the Law of Property
(Miscellaneous Provisions) Act 1994

1.1.12 “Group” means Santander UK plc (registered number 2294747) and its
Subsidiaries for the time being

1113 “Group Member” means each member of the Group

1.1 14 “Holding Company” means in relation to a company or corporation, any
other company or corporation 1n respect of which 1t 1s a Subsidiary

1115 “Insurance” means all contracts and policies of msurance of whatever nature
1n connection with the Charged Assets which are, from time to time, taken
out by or with the authonty or on behalf or for the benefit of the Company or
(to the extent of such interest) in which the Company has an interest

1116 “LPA” means the Law of Property Act 1925

1.1 17 “Lease” means where any Charged Property 15 leasehold the lease under
which the Company holds such Charged and any instrument supplemental to

15 11 092(L) (San) 3126
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1t or which 1s expressed to be collateral to it or entered into pursuant to or m
accordance with its terms

1118 “Planning Acts” means the Town and Country Planning Act 1990, the
Planming (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning (Consequential Provisions)
Act 1990 and the Planning and Compensation Act 1991 and all regulations
and orders made or confirmed under any of them

1119 “Property Agreement” means all present and future agreements, contracts,
options or undertakings for or 1n relation to the creation of any estate, interest
or nght 1n or over the Charged Property (including, without limitation, m
relation to any lease, licence, tenancy or right to occupy whether on a fixed
term or penodic basis)

1120 “Receiver” means an admmstrative receiver, receiver or receiver and
manager appomted by the Bank over all or any of the Charged Assets
pursuant to this Debenture whether alone or jointly with any other person and
includes any substitute for them appomnted from time to tume

1.1 21 “Regulation” includes any statute, subordinate legslation, rule, official
directive, notice, guideline or order (whether or not having the force of law)
of any govemment, government body, agency, department, court, tnbunal or
regulatory authonty or orgamsation and {where applicable) of the European
Commission or parliament

1 1.22 “Rental Income” means the gross rents, licence fees and other momes
recetvable now or hereafter at any time by the Company in respect of or
arising out of any lease of the Charged Property or any agreement for lease or
otherwise without limitation denived by the Company from the Charged
Property or otherwise paid to or received by the Company in respect of the
Charged Property

1.1.23 “Secured Liabilities” means all momes, obligations and Ihabilhities
whatsoever whether for principal, interest or otherwise which may now or
any time 1n the future be due, owing or wincurred by the Company to the
Group (or any Group Member) whether present or future, actual or
contingent and whether alone, severally or jointly as principal, guarantor,
surety or otherwise and all the Company’s other liabiliies whatever to the
Group (or any Group Member) including (without limitation) indebtedness
on account of money advanced, bills of exchange, promissory notes,
obligations with respect to letters of credit, guarantees and indemnities and in
whatever name or style and whether on any current or other account, or 1n
any other manner whatsoever, together with interest and mcluding (but
without hmitation) all Expenses and so that interest shall be calculated and
compounded according to the usual manner of the relevant Group Member
(as well after as before judgement)

1 1.24 “Subsidiary” means a subsidiary undertaking within the meaning of section
1162 of the Compames Act 2006

15.11.092(L) (San) 4126
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13

32

Interpretation

1.21 Words respectively denoting the sngular shall include the plural and vice
versa and one gender mcludes each and all genders and references to persons
include references to companies or corporations and vice versa

1.22 Clause and sub-clause headings are inserted for convemence only and shall
not affect the interpretation of this Debenture

123 References to any statute include any statutory modification or re-enactment
thereof for the time being in force and any Regulation made under 1t

124 The terms of the documents under which the Secured Liabilities anse and of
any side letter from either party to this Debenture are incorporated n this
Debenture to the extent required for any purported disposition of the Charged
Property contamned n this Debenture to be a valid disposition 1n accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

Third Party Rights

131 Unless expressly provided to the contrary 1n this Debenture, a person who 1s
not a party has no nght under the Contracts (Rights of Thurd Parties) Act
1999 to enforce or enjoy the benefit of any term of this Debenture.

132 The consent of any person which is not a party 1s not required to rescind or
vary this Debenture or any other agreement entered mto under or 1n
connection with it

COVENANT TO PAY
The Company will on demand pay or discharge the Secured Liabihiies when due
CHARGES

Fixed Charge

The Company with Full Title Guarantee, as a continung secunty for the payment of
all Secured Liabilities, charges in favour of the Bank (as security trustee for the
Group Members):

31.1 by way of fixed charge by way of legal mortgage, all nght, title, estate and
other interests of the Company n each Charged Property referred to in the
Schedule, and

312 by way of fixed charge.

3 1.2.1 all night, title, estate and other mnterests of the Company in ¢ach
Charged Property not effectively mortgaged under clause 3 1.1 ;

31 2 2 the Book Debts,

3 1.2 3 all present and future goodwill and uncalled capital for the time being
of the Company

Assignment

The Company with Full Title Guarantee, as continuing secunty for the payment of
all Secured Liabilities, charges to the Bank (as secunity trustee for the Group

15 11 092(L) (San) 5/26
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Jonmorn 2ol
THIS DEBENTURE 1s made by way of deed on the 1Ot day of DecensbB2013-
BETWEEN:

(1) NORTON MOTORCYCLES (UK) LIMITED, incorporated and registered in
England and Wales with company number 06718623 whose registered office is at
Donington Hall, Castle Domngton, Derby, Derbyshire DE74 2SG (hercinafter called
“the Company™),

and

(2) SANTANDER UK plc whose registered office 1s at 2 Triton Square, Regent's Place,
London NW1 3AN and whose address for service hereunder is at Corporate
Advances Branch, Bootle, Merseyside, L30 4GB as secunty trustee for each Group
Member (hereinafter called “the Bank™ which expression shall include 1ts successors
in fitle and assigns)

NOW THIS DEED WITNESSETH as follows:
1 DEFINITIONS AND INTERPRETATION

11 Defimtions
In this Debenture (unless the context otherwise requres):

111 *“Affiliate” means m relation to any person, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding
Company

112 “Book Debts” means all book and other debts in existence from tume to tume,
both present and future, due, owmg to or which may become due, owing to or
purchased or otherwise acquired by the Company and the benefit of all rights
whatsoever relating thereto including (without prejudice to the generahity of
the foregoing) credit balances with bankers or other third parties, surplus
proceeds of realisation of any secunty held by any persons other than a
Group Member and things 1n action which give rise or may give nise to a debt
or debts, negotiable instruments, legal and equitable charges, reservation of
proprietary rights, nghts of tracing and unpaid vendor’s liens and similar and
associated rights.

113 “Charged Assets” mecans the whole of the undertaking and all other
property, assets and nights of the Company which are the subject of any
security created or purported to be created by this Debenture and includes
any part of or any mnterest 1n them

114 “Charged Property” means all the freehold and/or leasehold property
described 1n the Schedule hereto and any other freehold or leaschold property
now or at any time vested in or held by or on behalf of the Company and
including all rights attached or appurtenant to it and all bwildings, erections,
fixtures and fittings (including trade fixtures and fittings but excluding, mn the
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case of leasehold property, landlord's fixtures), fixed plant and machmery
from time to time on it and any Insurance and any proceeds of sale or other
realisation thereof and shall include each and every part or parts thereof

1 1.5 “Development” means a project which 1s undertaken for any development,
demolition, construction, refurbishment, major repair or improvement of any
Charged Property

116 “Encumbrance” means any mortgage, charge, pledge, hen (save a lien
ansing by operation of law in the ordmnary course of business), assignment,
hypothecation, secunty ipterest, preferential nght or trust arrangement or
other encumbrance, secunty agreement or arrangement of any kind or any
nght conferring a pnority of payment

1.17 “Environmental Claim” means any notice or claim from any person
(including, without limitation, any regulatory authonty or government
agency) alleging any breach, contravention or violation of any Environmental
Law by the Company or the existence of any hability ansmg from any such
breach, contravention or violation

118 “Environmental Laws” means all laws, directions, regulations, codes of
practice, guidance notes, circulars (in the case of guidance notes and circulars
having the force of law) and the hke concerning discharges of contaminants,
occupational or public health and safety of the environment

119 “Environmental Licence™ means any permut, hicence, authorisation, consent
or other approval required by any Envirecnmental Law

1110 “Expenses” means all interest, commission, fees and legal and other costs,
charges and expenses which any Group Member or any Receiver may charge
or incur in relation to the Company or this Debenture and the preparation,
negotiation and creation of this Debenture and/or in relation to the Charged
Assets and/or breach of any provision of, and the protection, realisation or
enforcement of, this Debenture, 1n each case on a full ndemnity basis

1111 “Fuall Title Guarantee” has the meaming ascnbed by the Law of Property
(Miscellaneous Provisions} Act 1994

1112 “Group” means Santander UK plc (registered number 2294747) and its
Subsidiaries for the me being

1.1 13 “Group Member” means ¢ach member of the Group

1.1 14 “Holding Coempany” means 1n relation to a company or corporation, any
other company or corporation m respect of which it 1s a Subsidiary

1115 “Insurance” means all contracts and policies of insurance of whatever nature
in connection with the Charged Assets which are, from time to time, taken
out by or with the authority or on behalif or for the benefit of the Company or
(to the extent of such interest) in which the Company has an interest

1.1 16 “LPA” means the Law of Property Act 1925

1117 “Lease” means where any Charged Property 1s leaschold the lease under
which the Company holds such Charged and any mnstrument supplemental to
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1t or which 1s expressed to be collateral to it or entered into pursuant to or n
accordance with 1its terms

1.1.18 “Planning Acts” means the Town and Country Planmng Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planming
(Hazardous Substances) Act 1990, the Planning (Consequential Provisions)
Act 1990 and the Planning and Compensation Act 1991 and all regulations
and orders made or confirmed under any of them

1.1 19 “Property Agreement” means all present and future agreements, contracts,
options or undertakings for or in relation to the creation of any estate, interest
or right in or over the Charged Property (including, without hmitation, in
relation to any lease, licence, tenancy or nght to occupy whether on a fixed
term or perniodic basis)

1.1 20 “Receiver” means an admimustrative receiver, receirver or receiver and
manager appomted by the Bank over all or any of the Charged Assets
pursuant to this Debenture whether alone or jointly with any other person and
includes any substitute for them appointed from time to time

1121 “Regulation” mcludes any statute, subordinate legislation, rule, official
directive, notice, guideline or order (whether or not having the force of law)
of any government, government body, agency, department, court, tribunal or
regulatory authority or organisation and (where applicable) of the European
Commisston or parhament

1122 “Rental Income™ means the gross rents, licence fees and other monies
receivable now or hereafter at any time by the Company in respect of or
ansing out of any lease of the Charged Property or any agreement for lease or
otherwise without limitation denved by the Company from the Charged
Property or otherwise paid to or received by the Company in respect of the
Charged Property

1.123 “Secured Liabilities” means all momies, obligations and habihties
whatsoever whether for principal, interest or otherwise which may now or
any time 1n the future be due, owing or mcurred by the Company to the
Group (or any Group Member) whether present or future, actual or
contingent and whether alone, severally or jointly as pnncipal, guarantor,
surety or otherwise and all the Company’s other habilities whatever to the
Group (or any Group Member) including (without limustation) indebtedness
on account of money advanced, bills of exchange, promissory notes,
obligations with respect to letters of credit, guarantees and indemmities and 1n
whatever name or style and whether on any current or other account, or 1n
any other manner whatsoever, together with interest and mcluding (but
without limitation) all Expenses and so that interest shall be calculated and
compounded according to the usual manner of the relevant Group Member
(as well after as before judgement)

1 1.24 “Subsidiary” means a subsidiary undertaking within the meaning of section
1162 of the Compantes Act 2006
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1.3

3.2

Interpretation

12.1 Words respectively denoting the singular shall include the plural and vice
versa and one gender mcludes each and all genders and references to persons
mnclude references to companies or corporations and vice versa

122 Clause and sub-clause headings are inserted for convemence only and shall
not affect the interpretation of this Debenture

1.23 References to any statute include any statutory modification or re-enactment
thereof for the time being in force and any Regulation made under 1t

124 The terms of the documents under which the Secured Liabilities anse and of
any side letter from either party to this Debenture are incorporated m this
Debenture to the extent required for any purported disposition of the Charged
Property contamned 1n this Debenture to be a valid disposition 1n accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

Third P Rights

1.3 1 Unless expressly provided to the contrary in this Debenture, a person who is
not a party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Debenture.

132 The consent of any person which 1s not a party 1s not required to rescind or
vary this Debenture or any other agreement entered into under or mn
connection with 1t

COVENANT TO PAY
The Company will on demand pay or discharge the Secured Liabilities when due
CHARGES

Fixed Charge

The Company with Full Title Guarantee, as a continuing security for the payment of
all Secured Liabilities, charges in favour of the Bank (as secunty trustee for the
Group Members):

311 by way of fixed charge by way of legal mortgage, all nght, title, estate and
other interests of the Company 1n each Charged Property referred to in the
Schedule, and

312 by way of fixed charge:

3121all nght, title, estate and other interests of the Company iz each
Charged Property not effectively mortgaged under clanse 3 1.1,

31 2 2 the Book Debts,

3.1.2 3 all present and future goodwill and uncalled capital for the time bemng
of the Company
Assignment

The Company with Full Title Guarantee, as continuing secunty for the payment of
all Secured Liabilities, charges to the Bank (as security trustee for the Group
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33

Members) by way of first priority assignment all of its nght, title, estate and other
interests 1 and to:-

321 the Rental Income and the benefit to the Company of all other nghts and
clamms to which the Company 1s now or may in the future become entitled in
relation to the Charged Property including (but not limited to) all rights and
claims of the Company aganst all persons who now are or have been or may
become lessees, sub-lessees, licensees or occupiers of any Charged Property
and all guarantors and sureties for the obligations of such persons;

3.22 the benefit of all guarantees, warranties and representations given or made by
and any nghts or remedies against all or any professional advisors now or at
any time engaged by the Company in relation to any Charged Property and
the manufacturers, suppliers or installers of all plant, machinery, fixtures,
fittings and other items now or from time to time in the buildings erected or
to be erected on any Charged Property and any other person, firm or
company now or from time to time under contract with or under a duty to the
Company and the benefit of all sums recovered 1n any proceedings against all
or any of such persons; and

323 the benefit of all Property Agreements, or the proceeds of any claim, award
or judgement arising out of any Property Agreement and all sums paid or
payable to the Company under or 1n respect of any Property Agreement,

provided that nothing in this sub-clause 3.2 shall constitute the Bank as a
mortgagee 1n possession

Floating Charge

The Company with Full Title Guarantee and as a continuing secunty for the payment
and discharge of the Secured Liabihities charges n favour of the Bank (as secunty
trustee for the Group Members) by way of floating charge the whole of the
Company’s undertaking and all other property, assets and rights of the Company
whatsoever, wherever situate, whether movable, immovable, present or future, which
are, for any reason, not vahidly charged or assigned pursuant to clauses 3 1 and 3 2
above)

CONVERSION OF FLOATING CHARGE

Automatic Crystallisation

Notwithstanding anything expressed or implied 1n this Debenture, the floating charge
created by clause 3 3 of this Debenture shall {unless otherwise agreed in writing by
the Bank) automatically and without notice be converted into a fixed charge in
respect of any Charged Assets subject to 1t:-

4 1.1 which shall become subject to an Encumbrance or to a disposition contrary to
the provisions of clause 5 of this Debenture, or

412 1f the Company ceases to carry on its business or substantially the whole of
its business or threatens to cease to carry on the same or substantially changes
the nature of 1ts business, or

4,13 if any encumbrancer takes possession of, or a receiver is appointed over, all
or any part of the Charged Assets; or
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414

4.1.5

if an order 1s made for the winding-up of the Company by the court or if an
effective resolution is passed for the creditors’ voluntary winding-up of the
Company; or

if a petition 15 presented for an admimstration order to be made m relation to
the Company pursuant to the Insolvency Act 1986

42 Crystallisation on demand

The Bank may at any ttime by notice 1n wnting to the Company convert the floating
charge referred to mn clause 3 3 of this Debenture mnto a fixed charge as regards any
of the Charged Assets specified in the notice,

421

422

423

424

425

42.6

427

428

429

if the Company makes defauit in the payment when due of the Secured
Liabilities, or

which the Bank shall consider to be in danger of being seized or sold under
any form of distress, attachment, execution, diligence or other process levied
or threatened or to be otherwise in jeopardy; or

if any distress, execution, sequestration or other process 1s levied or enforced
upon or sued out against the property of the Company for repayment of all or
any of the Secured Liabilities and is not discharged within seven days of
being levied; or

if the Company 1s unable to pay its debts within the meamng of Section 123
of the Insolvency Act 1986 or any statutory modification or re-enactment
thereof for the time being 1n force or certifies that 1t 1s unable to pay its debts
as and when they fall due, or

if the Company fails to comply with any of the covenants, conditions or
provisions contained 1n this Debenture, or

if any Charged Property or any part thereof 1s compulsornly acquired by or by
order of any local or other authority and as a result the busmness of the
Company 1s, 1n the opinion of the Bank, seriously affected, or

if an effective resolution 1s passed for the members’ voluntary winding-up of
the Company or 1if a proposal is made to the Company and 1ts creditors for a
voluntary arrangement pursuant to Section 1 of the Insolvency Act 1986, or

if the Company suspends or threatens to suspend a substantial part of its
business operations (otherwise than for the purposes of a reconstruction or
amalgamatton on terms previously approved i1n wniting by the Bank) or any
governmental authority permits or procures or threatens to permat or procure
any reorganisation transfer or expropnation (whether with or without
compensation) of a substantial part of the business or assets of the Company;
or

if m the opimon of the Bank a matenal adverse change occurs 1n the financial
condition, results of operations or business of the Company

5 RESTRICTIONS ON THE COMPANY

51  The Company represents, warrants and undertakes to the Bank (as secunty trustee
for the Group Members) that (save wath the prior written consent of the Bank) 1t:
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52

53

54

6.2

511 is and will be the sole beneficial owner with Full Title Guarantee of all the
Charged Assets free from Encumbrances and will not {except for charges in
favour of the Bank created under or pursuant to this Debenture) create or
attempt to create or permut to subsist or anse any Encumbrance or any night
or option on the Charged Assets or any part thereof,

5.12 will not (save mn the normal course of trading at not less than market value)
sell, convey, assign, lease or transfer the Charged Assets or any interest
theremn or otherwise part with, share possession or dispose of any of the
Charged Assets or assign or otherwise dispose of any monies payable to the
Company in relation to the Charged Assets or agree to do any of the
foregoing;

will not (in relation to any Charged Property) exercise any of the powers of leasing
or agreeing to lease vested 1n or conferred on the Company by common law or by
statute or accept the surrender of any lease, underlease or tenancy or release or vary
any of the terms of any such lease, underlease or tenancy or exercise any power to
determine or extend the same or agree to do any of the foregoing,

will not part with or share possession of all or any part of the Charged Assets or part
with or share possession or occupation of any Charged Property or any part of it or
grant any tenancy or licence to occupy any Charged Property or agree to do any of
the foregoing, and

will not deal with the Book Debts 1o any other way otherwise than in accordance
with clauses 7 17 1 and 7 17 2 of this Debenture

CONTINUANCE OF SECURITY

Continuing Secunty

The security constituted by this Debenture will be continuing and will extend to the
ultimate balance of the Secured Liabilities regardless of any intermediate payment or
discharge 1n whole or 1n part

Breaking of accounts

6.2.1 If for any reason the secunty constituted by this Debenture ceases to be a
continung secunty, the Bank may open a new account with or continue any
exasting account with the Company and the hability of the Company m
respect of the Secured Liabihties will remaimn regardless of any payments in
or out of any such account

6 2.2 If the Bank or any Group Member receives or 1s deemed to be affected by
notice, whether actual or constructive, of any subsequent charge or other
interest affecting any part of the Charged Assets and/or the proceeds of sale
of them, the Bank or relevant Group Member may open a new account or
accounts in the name of the Company. If the Bank or relevant Group
Member does not open a new account it will nevertheless be treated as if it
had done so at the time when 1t received or was deemed to have received
notice and as from that time all payments made to the Bank or to any other
Group Member will be credited or be treated as having been credited to the
new account and will not operate te reduce the amount for which this
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Debenture is secunty Any Group Member may rely on this clause 6 2 2
subject to the provisions of the Contracts (Rights of Third Parties) Act 1999.

63  Immediate Recourse
The Company waives any nght it may have of first requiring any Group Member to
proceed against or enforce any other nghts or security or claim payment from any
other person before enforcing the secunity constituted by this Debenture Any Group
Member may rely on this clause 6 3 subject to the provisions of the Contracts (Rights
of Third Parties) Act 1999.
64  Additional Secunity
The security constituted by this Debenture is in addition to and is not in any way
prejudiced by any other mortgages, charges, securities, hens, remedies or guarantees
whatsoever which may now or at any time subsequently be held by any Group
Member for and in respect of the Secured Liabilites
7 COVENANTS BY THE COMPANY
The Company covenants with the Bank (as security trustee for the Group Members)
at all times duning the continuance of this secunty-
7.1 Repair
To keep the Charged Property and other tangible Charged Assets in good and
substantial repair and condition and adequately and properly decorated and
mamntamned in good working erder and conditton (save where any Charged
Property 1s awaiting or 1s in the course of Development) and replace the
fixtures and fittings about the Charged Property when they become obsolete,
worm out or destroyed
7.2  Payment of outgoings
To pay or procure the payment of, when due, all present and future rents,
rates, taxes, levies, assessments, impositions and other outgoings whatsoever
(whether governmental, munticipal or ctherwise) which may be imposed upon
or payable i respect of the Charged Assets as and when the same shall
become payable (and, if required, to produce the receipts for such payments
to the Bank on demand) and to indemnify each Group Member (and as a
separate covenant any Receiver appointed by any of them) from and aganst
the same
73  Bank’s npht of inspection
To permut the Bank, or any person appointed by 1it, to enter upon all
buildings, erections or structures forrung part of the Charged Property
(without prejudice to the powers conferred by this Debenture and without
becoming a mortgagee in possession) for any reasonable purpose and to
review the state and condition of the same
74  Not to alter buldings
Not wathout the previous consent in writing of the Bank nor otherwise than in
accordance with plans, elevations and specifications previously submuitted to
and specifically approved by the Bank in wnting, to pull down or remove all
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or any part of the buildings forming part of the Charged Property or to make
any alterations to any buldings, erections or structures, fixed plant or
machmery, fixtures and fittings for the time bemmg formmg part of the
Charged Property or put up or erect any new buildings

Development

That no Development will be carried out or permitted to be carried out to any
Charged Property by the Company without the Bank’s prior written consent.
The Company shall not without consent as aforesaid (except for the purpose
of renewal or replacement by a fixture or fittmg of equal or greater value)
sever or remove any fixtures and fitungs compnsed in the Charged Property
nor (save for the purpose of any necessary repairs) remove any of the plant or
machinery thereon

Insurance

7 6.1 To mamtain Insurances {and, in the case of the Charged Property, to
procure (where applicable) the maintenance of Insurances by owners
of superior interests 1n any Charged Property) 1n relation to any of the
Charged Assets which are of an msurable nature with reputable
underwnters or insurance companies approved by the Bank against
the risks and to the extent which 1s usual for persons carrymng on a
business of the type carried on by 1t or which a prudent owner would
normally insure against and any other nsks which the Bank from time
to time requires The sum msured must not be less than thew
replacement value which, 1n the case of the Charged Property, shall
mean the total cost of demolishing (including site clearance) and
entirely rebuilding, remstating or replacing the Charged Property 1n
the event of it being completely destroyed together with architects’,
engineers’, surveyors’ and other experts’ fees and value added tax on
such fees which 1s irecoverable by the Company) and (in the case of
leasehold Charged Property) with loss of rent for not less than [3}
years

7.6.2 To procure that any momes received or receivable under any
Insurance will be held by the Company in trust for the Bank and will
be applied 1n repairing, replacing, restoring or reinstating the Charged
Assets destroyed or damaged or 1n the manner the Bank requures or, 1f
the Bank so directs and the terms of the relevant Insurances permut, in
or towards satisfaction of the Secured Liabilities

763 To procure that in respect to any Insurances 1n respect of the Charged
Assets a note of the Bank’s interest 1s endorsed on that Insurance or,
if the Bank so requires, that such Insurance 1s effected in the joint
names of the Company and the Bank

764 If reasonably obtainable, to procure that the relevant insurers of the
Charged Assets 1ssue mn favour of the Bank a letter confirming that
the relevant policy will not be vihated or terminated in any manner
without 14 days prior notice to the Bank
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765 To not do or knowingly permut anything to be done in or upon or
relating to the Charged Assets which may make void or voidable any
Insurance in connection with 1t

766 Promptly to pay all premuums and do all things necessary to keep the
Insurance in force and, on demand by the Bank, produce to the Bank
the policy, certificate or cover note relating to any Insurance and the
receipt for the payment of each premium

77  Use of the Charged Property

77.1 To use the Charged Property only for the permitted use under or by
virtue of any applicable authorisation, consent, approval, licence or
planming permussion and not to make any apphcation for planning
permission or implement any planning permission without the consent
of the Bank

7172 To comply in all respects with the Planning Acts and all licences
consents, permissions or conditions granted or mmposed thereunder
and not to enter mnto, or agree to enter mto, any agreement under
section 106 of the Town and Country Planning Act 1990 or section 33
of the Local Government (Miscellaneous Provisions) Act 1982 or
section 38 of the Highways Act 1980 or any summlar Act without the
prior written consent of the Bank

78  Repulations
To duly and punctually perform and observe all its obligations in connection
with the Charged Assets under any present or future Regulations

79  Notces

To

7.91 notfy the Bank (withm 7 days of receipt by the Company) of any
application, requirement, order or notice served or given by any
person with respect to any of the Charged Assets;

7.92 produce the onginal or a copy to the Bank within 7 days of demand;

7 9.3 inform the Bank of the steps taken or proposed to be taken to comply
with any such requirement and take such steps 1n respect thereof as
the Bank may require, and

794 on request, to produce to or provide for the Bank such documents or
mformation relating to the Charged Assets as the Bank shall requure

7.10  Complance with terms of contracts, conveyances etc

To observe and perform the terms of all conveyances, contracts, grants,

assignments, agreements and other deeds and documents from time to time

affecting the Charged Assets and binding on the Company
711 Environmental matters

7111 To mamntain all relevant Environmental Licences required by ifs

ownership, use or occupation of the Charged Property and for the
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712

conduct of its business and to comply with all terms and conditions
relating thereto and with all other applicable Environmental Laws and
not to knowingly do or permt any act or omisston whereby such
Environmental Licence would be liable to be varied or revoked,

711 2 Promptly upon receipt of the same to notify the Bank of any
Environmental Claim;

7.11.3 To keep each Group Member (and every Recerver, attorney, manager,
agent and other person duly appomnied by the Bapk hereunder) fully
and effectually indemnified from and against all liabilities, losses
(including consequential losses), costs, charges and expenses caused
wholly or partly, directly or indirectly by.

(a) the creatton, mmposition, recording or registration of any
mortgage, charge, encumbrance or secunty interest over the
Charged Property securing the renmbursement to or recovery by
any third party of any costs, expenses or other sums incurred m
consequence of a breach, contravention or violaton of any
Environmental Law or the release, discharge or emussion of any
harmful or hazardous matenal and the redemption, removal,
vacation or discharge of any such mortgage, charge, encumbrance
or other security interest;

(b) the making of any Environmental Claim agamst any Group
Member and/or any Receiver or other such persons or the
Company 1n respect of the Charged Property and/or any business
operations or activities thercon;

(c) any hability or potential liability upon any Group Member and/or
any Receiver or any such persons to remedy, clean up or make
good any breach, contravention or violation of any Environmental
Law by the Company or any harm, actual or potential, to the
environment caused directly or indirectly by the release, emission
or discharge of any harmful or hazardous matenal from, in or to
the Charged Property; and/or

(d) by reason of any breach of clause 6.11 1 above

Indemmty

To keep the Bank (and any Receiver appointed by the Bank) fully and
effectively indemmfied from and against all actions, proceedings, costs,
charges, claims, demands, expenses and habilities (inctuding value added tax
and any other taxes and/or legal and other professional fees) whatsoever m
respect of any breach or non-observance or non-performance of any
covenants, obligations, warranties or undertakings on the part of the
Company contamned 1n thus Debenture or the making good of any such breach
or ncn-observance or non-performance and in respect of any sum or sums
demanded to pay on demand interest as calculated and compounded m
accordance with the usual practice of the Bank from time to time (as well
after as before judgement)
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7.13

714

715

716

7.17

Leases

Where any Charged Property is leasehold or subject to any lease, Property
Agreement or tenancy (referred to below as the “occupational lease™);

7.13 1 to observe and perform all covenants and conditions contained 1n the
Lease to be performed and observed by the lessee and contained in
any occupational lease to be observed by the lessor;

7.13.2 to enforce the due observance and performance of all obligations of
all other parties to the Lease and any occupational lease;

7.13 3 not to waive, release or vary any of the terms of the Lease or any
occupational lease, or to accept any surrender of any occupational
lease or exercise any power to determine or extend the same or grant
any consent or licence or conclude any rent review under the same
without, in each case, the consent of the Bank;

7.13 4 1f the Company shall receive any notice served under section 146 of
the LPA or any proceedings shall be commenced for forfeiture of the
Lease or any superior lease or the landlord or any supenor landlord
shall attempt to re-enter under the provisions of the Lease or any
supenor lease, to give immediate notice of such event in writing to the
Bank and at the request of the Bank and at the expense of the
Company take such steps as the Bank may m 1ts absolute discretion
requure, and

7.13 5 pot to serve any notice on any former tenant under any occupational
lease under section 17(2) of the Landlord and Tenant (Covenants) Act
1995 or on any guarantor of any such former tenant under section
17(3) of that Act without the prior consent of the Bank

Not to prejudice value of the Charged Assets

Not to do or cause or permit to be done anything which may mn the opinion of
the Bank in any way depreciate, jeopardise or otherwise prejudice the value
to the Group of the whole or any part of the Charged Assets

Value Added Tax

Not without the prior written consent of the Bank to make any election
pursuant to paragraph 2 of Schedule 10 to the Value Added Tax Act 1994 in
relation to land and/or buildings comprising the Charged Property

Deposit of documents and title deeds

If the Bank so requires, to deposit with the Bank all deeds and documents of
title and all local land charges and land registry search certificates, planmung
consents and the like relating to the Charged Property, and the insurance
policies relating thereto and all documents relating to the Charged Assets as
the Bank may from time to time requre The Company shall promptly notify
the Bank when acquining any Charged Property after the date of this
Debenture.

Book Debts
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7 17.1 To collect and realise all Book Debts charged under this Debenture in
the ordinary course of its business and pay into the Company’s
account wath the Bank all proceeds of such collection and realisation
which i1t may recerve n respect of those Book Debts immediately
upon receipt and pending such payment hold such momes on trust for
the Group.

7 17 2 Not to release, exchange, compound, set-off or deal with all or any of
the Book Debts otherwise than by getting 1n and realising the same 1n
the ordinary and proper course of its trading busmess (and for this
purpose the realisation of debts by means of block discounting
factoring or the like shall not be regarded as dealing in the ordinary
and proper course of 1ts trading business)

7 18 Conduct of Business

718 1 To conduct and carry on its business 1n a proper and efficient manner
and keep or cause to be kept proper books of account relating to such
business and not make any matenal alteration n the nature of such
business which would constitute a change from that carried on at the
date of this Debenture and, if the Bank so requures, to give to the
Bank evidence sufficient to satisfy 1t that the provisions of this sub-
clause have been comphed with.

7 18.2 To devote itself actively to the conduct of the Company’s business
and promote to the best of its power 1ts success and development and
not without the consent of the Bank to permit or suffer to be done any
act or thing by which the business or its goodwill or 1ts capital assets
or effects or any part of 1t may be (except in the ordinary course of
business) prejudicially affected

7.19 Information

7.19.1 To furmsh to the Bank forthwith on demand by the Bank such
mmformation and supply such documents or papers relating to the
Charged Assets from time to time as the Bank may 1n its discretion
requure

7.19.2 To provide the Bank with all financial and other information with
respect to the assets, hiabilities and affairs of the Company and its
subsidiaries and associated companies (if any) as the Bank may from
time to time require.

720 Obligations

To observe and perform all covenants, burdens, stipulations, requirements
and obligations from time tc time affecting the Charged Assets and/or the
use, ownershlp, occupation, possession, operation, repaw, maintenance and
other enjoyment of the Charged Assets (whether imposed by statute, contract,
lease, licence, grant or otherwase), carry out all registrations or renewals and
generally do all other acts and things (including the taking of legal
proceedings) necessary or desirable to maintain, defend or preserve its right,
title and interest to and in the Charged Assets
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8 POWER TO REMEDY

If the Company shall fail to ensure that the Charged Property is kept in repair and the
Charged Assets msured pursuant to its obhigations contained in clauses 7.1 and 7 6 of
this Debenture, the Bank may enter upon the Charged Property (without thereby
being liable as a mortgagee in possession) and repair the Charged Property or insure
the Charged Assets (as the case may be) or take such other steps as 1t considers
appropnate to procure the performance of such obligations or otherwise remedy such
failure and any momes expended by the Bank for such purpose or purposes shall be
rexmbursed by the Company on demand and, until so rexmbursed, shall carry interest
as calculated and compounded m accordance with the usual practice of the Bank
from time to time (as well after as before judgement)

9 WHEN SECURITY BECOMES ENFORCEABLE

The Secured Liabilittes shall be immediately payable on demand at any ttme and
failing due payment of any of the Secured Liabilities or in the event of any breach of
any provision of this Debenture by the Company or in the event that the floating
charge created by clause 3 3 shall crystalhse and be converted into a fixed charge,
this secunty shall become immediately enforceable and the power of sale and other
powers conferred by section 101 of the LPA will be immediately exercisable without
the restrictions contained n the LPA as to the giving of notice or otherwise with
respect to the whole or any part of the Charged Assets After the securnity constituted
by this Debenture has become enforceable, the Bank may (12 1ts absolute discretion)
enforce all or any part of the security 1n any manner 1t sees fit

10 ENFORCEMENT OF SECURITY
10.1 Secured Liabilities deemed due

For the purposes of all powers implied by statute, the Secured Liabilities will
be deemed to have become due and payable on the date of this Debenture and
sections 93, 103 and 109(8) (in so far as it may impose any order of prionty
in the application of money by a Receiver) of the LPA shall not apply

102 Extensjon of powers of leasing

The statutory powers of leasing conferred on the Bank will be extended so as
to authonise the Bank to lease, make agreements for leases, accept surrenders
of leases and grant options (with or without a premium) as the Bank may
think fit and without the need to comply with any of the provisions of
sections 99 and 100 of the LPA

10.3 Charged Property 1n jeopardy

If at any time 1t shall appear to the Bank that any part of the Charged Assets
shall be 1n danger of scizure, distress or other legal process, or that the
Bank’s security thereover shall for any other reason be in jeopardy, the Bank
shall be entitted without notice to the Company to take possession of and
hold the same or te appoint a Receiver thereof The provisions of clause 11
(Appomntment and Powers of Receiver) below shall govern the appointment,
removal and powers of a Receiver under this clause as 1f he were a Recelver

appowmted under that clause.
11 APPOINTMENT AND POWERS OF RECEIVER/ADMINISTRATOR
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11.2

Appomtment of Receiver

At any time after this secunty becomes enforceable, or if the Company so
requests, the Bank may without notice appoint under seal or m writing under
the hand of a duly appointed employee or officer any one or more persons to
be a Recewver of all or any part of the Charged Assets in every respect as if
the Bank had become entitled under the LPA to exercise the power of sale
conferred by 1t

Powers of Recerver

Every Recewver appomted under sub-clause 11 1 (Appomtment of Recerver)
will have and be entitled to exercise all of the powers (notwithstanding any
wmding-up, admimstration, voluntary arrangement or dissolution of the
Company).

1121 of the Bank under this Debenture;
11 22 conferred on a lender or receiver by the LPA,

11.2.3 set out in schedule 1 of the Insolvency Act 1986 as if the word
“company” 1n that schedule read “Company” and

112 4 set out below,

) Take possession: to take possession of, get mn and collect all or
any part of the Charged Assets;

(i)  Camry on business' to carry on, manage, develop, reconstruct,
amalgamate or diversify the business of the Company or any
part thereof, or concur 1a so doing, as he thinks fit;

(i1) Protection of Assets to do all acts which the Company nught
do m the ordinary conduct of its business for the protection or
mmprovement of the Charged Assets and to make and effect all
repawrs and mmprovements to the Charged Property, to
commence and/or complete any bwmlding operahions on the
Charged Property, to acquire property and to apply for and
mamtain any planung permmssions, building regulation
approvals and any other authomsations, consent, approval,
licence, exemption, filing or registration in each case as he (in
his absolute discretion) thinks fit,

(1v) Borrow money: to raise and borrow money either unsecured
or, with the consent of the Bank, secured on the Charged
Assets erther i pnonty to the security constituted by this
Debenture or otherwise and generally on such terms and
conditions as he may think fit and no person lending money to
him will be concerned to enquire as to the propnety or purpose
of the exercise of this power or to see to the application of any
money raised or borrowed,

(v}  Sell Assets to sell, exchange, convert into money and realise
all or any part of the Charged Assets (either by public auction
or private contract or otherwise) and generally in the manner
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and on terms he thinks proper He may do any of these things
for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and
any consideraton may be payable m a lump sum or by
instalments spread over any period he thinks fit. Fixtures may
be severed and sold separately from the property contarmng
them without the consent of the Company,

(vi} Leases: to let the Charged Property for any term and at any
rent (with or without a premmum) and to vary or accept a
surrender of any lease or tepancy on any terms he thinks fit
(includng the payment of money on a surrender) and to grant,
vary or terminate any licence;

(vi) Management: to provide such facilites and services for
tenants or other persons as he may think appropriate generally
to manage the Charged Assets;

(vin) Compremuse. to settle, adjust, refer to arbitration, compromise
and arrange any claims, accounts, disputes, questions and
demands with or by any person who 1s or claims to be a
creditor of the Company or relating 1n any way to the Charged
Assets;

(ix) Vary Agreements: to perform, repudiate, rescind or vary any
contract or agreement 1n relation to the Charged Assets and, 1n
particular, for or 1 any way to any development,
improvement, reconstruction or repair of the Charged Property

(x)  Calls: to make calls conditionally or unconditionally on the
members of the Company in respect of uncalled caprtal

(x1) Subsidiaries. to promote the formation of a subsidiary
company or compames of the Company so that such
subsidiary may purchase, lease, licence or otherwise acqure
the Charged Assets or any part thereof

(xu1) Legal actions. to bring, prosecute, enforce, defend and
abandon any actions, suits, arbitrations, awards and other
proceedings in relation to the Charged Assets as he thinks fit;

(xi1i) Receipts. to give valid receipts for all money and execute all
assurances and things which may be proper or desirable for
realismg the Charged Assets;

(xiv) Inmsurance: to effect such insurances as he shall in his absolute
discretion think fit;

(xv) Employees: to appomnt and discharge managers, officers,
agents, accountants and other professional advisors, servants,
workmen and others on any terms he thinks proper and to
discharge any such persons appownted by the Company and to
engage his own firm in the conduct of the receivership, and
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(xv1} General Powers: to do any other acts and things he considers
desirable or necessary for realising the Charged Assets or
incidental or conducive to any of the matters, powers or
authonties conferred on a Receiver under or by virtue of this
Debenture, to exercise in relation to the Charged Assets any
powers, authorities and things as he would be capable of
exercising if he were the absolute beneficial owner of 1t
(including making Value Added Tax elections or
registrations), and to use the name of the Company for all or
any of such purposes

113 Removal and Remuneration

The Bank may, from time to time, by wniting under the hand of a duly
appointed employee or officer (subject to any requirement for an
order of the court 1n the case of an administrative receiver) remove
any Receiver appointed by it and may, whenever 1t deems it
expedient, appoint a new Receiver 1n the place of any Receiver and
may, from time to time, fix the remuneration of any Receiver
appomted by it Such remuneration shall not be limited to the
maximum provided by section 109(6) of the LPA

11.4 Lender may Exercise
To the fullest extent permitted by law, all or any of the powers,
authonties and discretions conferred by this Debenture on a Receiver
may be exercised by the Bank after the secunty created by thus
Debenture becomes enforceable, whether or not 1t appoints a Receiver
115 Appomtment of Administrator
At any time after this security becomes enforceable the Bank may
appont an adnumstrator of the Company and paragraph 14 of
Schedule B1 of the Insolvency Act 1986 shall apply to this Debenture

12 LIABILITY OF THE BANK AND THE RECEIVER

12.1 No hability

Neither the Bank nor any Receiver appointed under this Debenture will be
hable to account as mortgagee in possession i respect of all or any of the
Charged Assets or be hable for any loss on realisation or for any default or
omission for which a mortgagee 1n possession might be hable unless such
loss shall be caused by his or its own actual fraud

122 Company’s agent
Every Recerver appointed under this Debenture will be deemed to be-

12.2.1 the agent of the Company for all purposes; and

122.2 in the same position as a recerver duly appointed by a mortgagee
under the LPA
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13.

14

15.

16

123 Company hable

The Company alone, and not the Bank, shall be responsible for the
Recerver’s fees, contracts, engagements, acts, omissions, defaults and losses
and for liabilities mcurred by him

124 Immumties

The Bank and every Recerver appointed under this Debenture will be entitled
to all the rights, powers, privileges and immumties conferred on mortgagees
and duly appointed receivers by the LPA

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Bank or the Receiver
appomted under this Debenture or its or lus agents will be concemed:

131 to enquire whether
1311 the Secured Liabilities have become payable,

13.1 2 any power which the Receiver 1s purporting to exercise has become
exercisable, or

13 13 any of the Secured Liabihties remaimn due; or
132 to see the application of any momies paid to the Bank or to the Receiver
APPLICATION OF PROCEEDS

Any money received by the Bank or the Receiver pursuant to, under or by virtue of
this Debenture shall be applied

141 first, m satisfaction of all Expenses and of the remuneration of the Receiver;

14.2 secondly, in or towards satisfaction of the Secured Liabilities in such order as
the Group Members may from time to time conclusively agree, and

14,3  thirdly, in payment of the surplus (if any) to the person or persons entitled to
1t

EXPENSES

All Expenses incurred and all payments made by the Bank or any Recerver appointed
under this Debenture in the lawful exercise of the powers conferred by thus
Debenture (whether or not occasioned by any act, neglect or default of the Company)
will be payable on demand on the basis of a full indemmty and will carry interest
(both before and after judgement) calculated and compounded on the full amount
owing up to the date of payment according to the usual manner of the Bank

SET-OFF

The Bank or a Group Member may set off any matured obligation due from the
Company against any matured obligation owed by the Bank or that Group Member
to the Company, regardless of the place of payment, booking branch or currency of
erther obligation If the obligations are mn different currencies, the Bank or that
Group Member may convert either obligation at a market rate of exchange i its
usual course of business for the purposes of the set off. Any Group Member may
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17.

18.

19

20.

21

rely on this clause 16 subject to the provisions of the Contracts (Rights of Third
Parties) Act 1999

SUSPENSE ACCOUNT

All monzes recerved, recovered or realised by the Bank or the Receiver under or
pursuant to this Debenture may, at the discretton of the Bank, be credited to any
suspense or imperscnal account and may be held m such account for so long as the
Bank shall think fit (with mterest accruing thereon at such rate as the Bank considers
fit) pending their apphcation at such time or times as the Bank may decide 1n or
towards satisfaction of the Secured Liabilites

INDEMNITY

The Bank and every Receiver, and any attorney, manager, agent or other person,
appointed under this Debenture will be entitled to be indemnified out of the Charged
Assets 1n respect of all habilities and expenses mmcurred by them in the execution or
purported execution of any of the powers, authonties or discretions vested 1 them
under this Debenture and against all actions, proceedings, costs, claims and demands
1n respect of any matter or thing done or omitted 1n any way relating to the Charged
Assets and the Bank and any Receiver may retain and pay all sums in respect of the
same out of any money received under the powers conferred by this Debenture

DELEGATION

The Bank may, from time to tume, delegate by power of attorney or in any other
manner all or any of the powers, autherities and discretions which are for the tume
being exercisable by 1t under this Debenture 1n relation to the secunty granted by this
Debenture to any person. Any delegation may be made subject to such terms
(including power to sub-delegate) and regulations as the Bank may think fit. The
Bank will not be 1n any way Liable or responsible to the Company for any loss or
damage ansing from any act, default, omission or misconduct on the part of any
delegate or sub-delegate

REDEMPTION OF PRIOR MORTGAGES

The Bank may at any tume after the secunty constituted by this Debenture has
become enforceable, redeem any Encumbrance or procure the transfer of any
Encumbrance to itself and may settle and pass the accounts of the person entitled to
such Encumbrance. All principal money, interest, costs, charges and expenses of
and incidental to any redemption and transfer will be paid by the Company to the
Bank on demand Any account so settled and passed will be conclusive and binding
on the Company except for obvious error

POWER OF ATTORNEY: FURTHER ASSURANCE

21.1 Appomtment

The Company, by way of secunty, irrevocably appoints the Bank and any
Receiver, delegate or sub-delegate appointed under this Debenture to be 1its
attomey acting jomtly and severally. The attorney may in the name and on
behalf of the Company or otherwise

21.1.1 execute and do any assurances, acts and things which the Company
ought to do under the provisions of this Debenture and which the
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212

213

Bank may require for perfecting its title to or for vesting the Charged
Assets both present and future in the Bank or 1ts nominees or 1n any
purchaser;

21 1.2 make demand on or give notice or receipt to any person owing money
to the Company;

21.1.3 exercise any of the powers, authonties and discretions conferred by
this Debenture or by statute on the attorney in whatever capacity; and

21.1 4 seal, deliver and otherwise perfect any deed, assurance, agreement,
mstrument or act which it or he deems proper

Ratification

The Company ratifies and confirms and agrees to ratify and confirm anything
an attorney appointed under clause 21 1 (Appomntment) does or purports to do
mm the exercise or purported exercise of any of the powers, authorities and
discretions referred to m clause 21 1 (Appomntment)

Further assurance

The Company will promptly at the request of the Bank and at its own
expense execute and do all such assurances, acts and things as the Bank may
reasonably require for perfecting or protecting the secunty intended to be
created by this Debenture or for facilitating the realisation of the Charged
Assets and 1n the exercise of all powers, authorities and discretions vested 1n
the Bank or any Receiver or any delegate or sub-delegate To this intent, the
Company will in particular execute all transfers, conveyances, assignments
and assurances of the Charged Assets whether to the Bank or to 1ts nominees
and give all notices, orders and directions and make all registrations which
the Bank may reasonably think expedient. The Company’s obligations under
this clause shall be 1n addition to and not in substitution for the covenants for
further assurance deemed to be included heremn by virtue of section 2(1)(b) of
the Law of Property (Miscellaneous Provisions) Act 1994

22, CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Bank or a Group Member as to the amount
of the Secured Liabilities (or any part of them) or any rate or other amount is, in the
absence of obvious error, conclusive evidence of the matter to which 1t relates and
shall be binding on the Company

23 BANK’S RIGHTS, ETC CUMULATIVE, WAIVERS AND INDULGENCE

231

232

No delay or omission on the part of the Bank or any Group Member m
exercismng any right, power, pnvilege or remedy under this Debenture or
otherwise m respect of the Secured Liabilities shall impair or preclude any
further exercise of such nght, power, privilege or remedy or the exercise of
any other right, power, privilege or remedy

The Bank’s nights under this Debenture are cumulative and not exclusive of
any rights provided by law and may be exercised from tume to time as often
as the Bank deems expedient,
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233 Any waiver by the Bank of any terms of this Debenture or any consent or
approval given by the Bank under 1t shall only be effective if given in writing
and then only for the purpose and upon the terms and conditions, 1f any, on
whach 1t 15 given

234 The Bank or a Group Member may give time or other indulgence or make
any other arrangement, variation or release with any person in respect of the
Secured Liabihties or any other secunty or guarantee for the Secured
Liabilittes without derogating from the Company’s liabilities or the Bank’s
nghts under this Debenture

235 Any Group Member may rely on this clause 23 subject to the provisions of
the Contracts (Rights of Third Parties) Act 1999.

24 SEVERABILITY

I a provision of this Debenture is or becomes illegal, invalid or unenforceable, that
will not affect the legality, validity or enforceability of any other provision of this
Debenture

25.  ASSIGNMENT

25.1 The Bank or any Group Member may at any time assign or otherwise transfer
all or any part of its rights and obligations under this Debenture or any
secunty created by 1t

252 The Bank and each Group Member may disclose to any person:

25.2.1 to (or through) whom 1t assigns or transfers (or may potentially assign
or transfer) all or any of:

25211 the Secured Liabihities; and/or
25212 its nghts and obligations under this Debenture,

25 2.2 with (or through) whom 1t enters into (or may potentially enter into)
any sub-participation in relation to, or any other transaction under
which payments are to be made by reference to, the Secured
Liabilities or the Company;

25.23 to whom, and to the extent that, information is required to be
disclosed by any applicable law or regulation, or

25 2 4 who1s1ts Affihate,

any information about the Company and this Debenture as the Bank or that
Group Member shall consider appropnate

253 The Company may not assign any of its nights or transfer any of its nghts or
obligations under this Debenture

254 Any Group Member may rely on this clause 25 subject to the provisions of
the Contracts (Rights of Third Parties) Act 1999.

26 GOVERNING LAW AND JURISDICTION

This Debenture (and any non-contractual obligations ansing out of or 1n connection
with 1t) will be governed by and construed in accordance with English law and the
parties hereto wrevocably submut to the junsdiction of the English Courts
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27

28.

29

DEMANDS

27.1 Any notice, demand or other communication under or 1n connection with this
Debenture shall be in writing and shall be deemed to be sufficiently given 1f
delivered personally or sent by first class pre-paid post or facsimile
transmission (where given by the Bank) to the address of the Company last
known to the Bank or as notified by the Company to the Bank 1n wniting for
such purpose and (where given by the Company) to the address of the Bank
which appears on page 2 of this Debenture or to such address as the Bank
may notify in writing for such purpose to the Company

272 Any notice, demand or other communication shall be deemed to have been
recerved by the receiving party 24 hours after posting (where sent by first
class pre-paid post), immediately upon delivery (where delivered personally)
and immediately on sending (where sent by facsumile transmission and
recerved by the other party but provided that 1t 1s legable and complete)

DECLARATION

If the Company 1s either a company regstered under the Companies Acts or an
mdustrial and provident society registered under the Industrial and Provident
Societies Acts, the Company hereby certifies that this Debenture does not contravene
any provisions of 1ts memorandum and articles of association or 1ts rules (as the case
may be) or other documents governing or compnsing the constitution or
incorporation of any company or industrial and provident society compnsed m the
Company

THE LAND REGISTRY

If the title to any Charged Property is or 1s to be registered at the Land Registry and
in respect of any other registered title agamnst which a fixed charge created by this
Debenture may be registered, the Company applies to the Chief Land Regstrar for a
restriction to be entered on the register of the Company’s title relating to such
Charged Property that no disposition of the registered estate by the proprietor(s) of
the registered estate is to be registered without a written consent signed by the
proprietor for the ime being of the charge dated .. 1n favour of Santander
UK plc referred to in the charges regster.

IN WITNESS whereof this Debenture has been duly executed and unconditionally delivered
as a deed by the Company on the date first above wrntten and has been signed on behalf of
the Bank on that date

15 11 092(L) (San) 23726
11/0410

10-680818-33EE-68



THE SCHEDULE

Property
All that freehold/leasehold property known as

or compnsed m the following documents ;

Date Parties
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Executed as a deed by

NORTON MOTORCYCLES (UK) LIMITED .
acting by twe-ispetsR/a director and-sis-seeratany-

"signature redacted”

Director
™ a‘u P’lS!u\:&, <
"signature redacted” Direeter/Seeretary- )
WTNESY NANE R ABBRESS - KAY Jorn Sany j 2. MOUNT ViEw, THE Moy NT; PunTon %ﬁﬂe“T?/
LEiCegeRsHING
Board Approval
T hereby certify that the execution of this Debenture, which will secure all habilities, present
and future, of the Company to Santander UK plc and its subsidiaries for the ime bemg or
any of them, was approved by a resolution of the
Board of Directoss &e Commnanv n=~nerly passed on (date) . 8 EL 3-"'“‘“:3. 2etl
l!si [}
gnature redacted ... (Director)
\ Ba ‘Jﬂuu\:ﬁ. of° \
vgi acted"
Signed signature red )
S 7 TR //, Y
)~
_ “signature redacted" Niaas, Lutley. .
A PULDUTumvTQW LS ML At st e . —
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NOTE - NOT TO BE USED FOR (LAND) REGISTERED CHARGES

RELEASE

The Bank HEREBY ACKNOWILEDGES that the Group Members have received all monies

mntended to be secured by the within-wntten Debenture and HEREBY RELEASES all that
property compnsed in or charged by the said Debenture PROVIDED ALWAYS that this
Release shall not discharge the within-written Company from any liability to any Group

Member remaining to be paid or any other security held by any Group Member

IN WITNESS whereof the signatures of two authonsed officials of the Bank are appended

by authonty of the Board of Directors

Dated this day of 20
Name . ..
AUTHORISED OFFICIAL Status ... .... .
....... . e e eee . Name .......
AUTHORISED OFFICIAL Status. . .... ...
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