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Registration of a Charge

Company name: COVENTRY TURNED PARTS LIMITED
Company number: 00982178

X47P28Y1

Received for Electronic Filing: 18/05/2015

Details of Charge

Date of creation: 14/05/2015
Charge code: 0098 2178 0034
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL) (THE “BANK”)

Brief description:.  THE BORROWER WITH FULL TITLE GUARANTEE, AS CONTINUING
SECURITY FOR THE PAYMENT AND DISCHARGE OF THE SECURED
LIABILITIES, CHARGED TO THE BANK, BY WAY OF FIRST FIXED
CHARGE BY WAY OF LEGAL MORTGAGE THE PROPERTY. PROPERTY
MEANS THE PROPERTY KNOWN AS THE PLAY FARM, 5 BERRINGTON
ROAD, LEAMINGTON SPA, CV31 INB AND REGISTERED AT LAND
REGISTRY UNDER TITLE NUMBER WK241280.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 00982178 Page 1



Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRIGHT HASSALL LLP

Electronically filed document for Company Number: 00982178 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 982178

Charge code: 0098 2178 0034

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th May 2015 and created by COVENTRY TURNED
PARTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th May 2015 .

Given at Companies House, Cardiff on 19th May 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LECAATDING13

THIS LEGAL CHARGE is made on _ .fi@”ﬁf\_ M&U} 2015 BETWEEN:

1y Coventry Tumed Parts Limited company number 00982178 (the "Borrower"), and.
We hereby cerify this 10 bé a

{2}  Swvenska Handelsbariken AB {publ) (the "Bank"}. frue copy of the original document
IT 18 AGREED as follows:. s gﬂ&d mﬁf&rﬁﬁ &%«&5; i i }i LLF
1 DEFINITIONS AND INTERPRETATION Wright Hassall LLP

_ Soliciors
1.1 Definitions Olympus Avenue

In Wi Desd, unliss the context atheri . Leaminglor Sg:aa

ning LDeed, Unigss e colext Dinerwise requires:: C“V34 ﬁBF

[§ Mooy 205

“Authorisations" means all authorisations, consents and permits- agsa%e%by &y gc}vemm@nfa b@dy
‘agency, depariment or regulatory, self-reguiatory or offier authority including, witheut limitation, local
and public authorities and statutory undertakings.

"Charged Assets” means all the Undertaking, property and assets of the Borrower described in clause
3.1 (Fixed tharge) including any part thereof and any intérast therein.

"Collateral Instruments” means instruments, guaraﬂtees indemnities and othér assurances against
finaricial loss and any other documents which.contain or evidence:an obligation to pay or discharge
any liabilities of any person.

“Enforcement Date™ mearis the date on which the Bank démands the: payment or discharge of ail or
any’ part of the Secured Liabilities of, if earfier, the dale on which an application is made or othar action
is-taken for the administration of the Borrower,

“Insurances” means all contracts or policies of insurance in which the Borrower fromitine to time-has
an interest

"Party" means a party {6 this Deed and includes its successors intitls, permitted assigns and permitted
transferees, whether Immediate or derivative.

“Planning Acts’ means the Town and Country Planning Act 1980 the Planning (Listed Buildings and
Conservalion Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
-{Cansequentl&% Provisions) Act 1990 the Planning and Compensation Act 1891 and the Planning and
Compulsory Purchase Act 2004, -and any subordinate legislation made- {before or after this Deed)
under those statutes and any other statute: gwermng or contralling the use or development of land and

praperty

“Pmperty“ means the property known as The Play Farm, 5 Bemngton Road, Leamington Spa, CV31
1NB and registered at Land Registry undertitie number 1,»35%’5214 1250

“Receiver’ meansany one:or more recelvers and/or managers: appomted by the Bank pursuant fo this
Deed in respect of the Borrower or overall orany of the-Charged Assets.

Security Interest” means any mortgage, charge, pledge, lien, hypothecation, assignment by way of
security, ﬂghi of set-off, frust ‘arrangement “for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential -arrangement.
(inciuding, without limitation, title transfer-and reterition arrangements) having a similar effect:

“"Secured Liabllities” means all moneys, obligations and Habilities covenanted to be paid or
discharged underor pursuant io clause 2 (Covenant to pay)

"Security Period" means the. period from the date of this Deed until the Bank corifirms in writing to the
Borrower “that. all. the Secured Liabilities have been unconditionally and irrevocably: paid and
discharged infulk

Form of Ghiarge fled at lhe Land Regisiny under referance MDAE¢P
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1.2

1:2.1

122

1:2:3

1.24

Construction

Any reference in this Deed to;

0

{iiy
(i)

vy

)

(xi)

regulation, guidetine, requast, rule of requirement (in each case, whether of not having the force

an "amendment" includes amendrent, implement, novation, re-enactment, replacem&nt
remstatement or variation and “’amand" ar ‘*amended" will b censrdered ac:c:ordmg ¥

“assets” includes present and futire property; revenues and rights of every description;

“consent” shall be construed as including, without fimitation, any authorisation, consent,
approval, resolution; licence, axemption, filing, notarisation or registration

"this. Deed” cr-any other agreement o instrument is a reference to this Deed or that other

agreament or instrumeént as the same may have been, or may from time o time be, amended,

novated, replaced, restated or suppiemented pmvaded that, where the consent of the Bank is
required to such: amendment novation, replacemant,. restatemeﬂt ar supplement, such consent
has been nbtamed

& "guarantee” includes any guarantee, indemnity, colnter indemnity or-other assurance in

reéspect of the indebtedness of any person;

the words "includes”, "including” and "in particular" shall be construed as being by way of
iHustration-ar emphms only and shall not bé consirued as, nor shal they take effect as, limiting

the generality of any foregoing words;

“law™ includes common or customary law, principles of equity and. d@ny constitation, tode of
practice, decree, judgement, detision, Ieg:siatxon brder; c}rdmanee reguilation, bye- Jaw, statute;

treaty or cther teg;slaiwe measure i any jurisdiction or any present or future darectwe

of law but, if not having the force of law, the compliance with‘which is in actordance with the
general practice of persons to whom the directive, regulation, guude!me rec;ues? rule-of
requirement is intended to apply) of any govarnmental, intergovarnental or supranational body,

agency, department or reguiatory, se f»regu!atary or mther aitithority.or organisation;

a'person’” includes any person, firm, company, corporation, government, state or agency of a
‘state or any association, frust-or partnership (whéther or not having separate legal parsonality)

or two ar more of the foregoing;

a "regulation” includes any-regulation, rule, official directive; request or guideline (whether or

nithaving the force of thelaw) of 2ny gavemmemaE mtergavemmental or supranational badyi

agency, department or regulatory; selfmregulatery of ciher auihcrsiy or arganisation;

“rights” includes all rights, title; benefits, powers, privileges, interests, claims, authorities,
discretions, remedies, liberties, easements, quasi-easements and appurtenances (in each case,

of every kind, present, fulure and contingent); and

"security” or "security interest{s)" includes any morlgage, charge, pledge, Hen, security

assignment, hypothecation or, trust or otheér arrangement for the purpose of pmmﬁimg security-
-and any other encurmbrance er security interest of any kind having the effect of securing any’

obligation. of any person (including, without limitation, the deposit of moneys, property of title
documents with'a person with the intention of affmrdmg stich-person & right of $ei—oﬁ‘ ot lien) and
any other agreement or any other type: of arrangement having a simitar aifact.

Clause and schedule headings are for ease of referance only.

Areference in this Deed to-any person’includes that person’s successors in titie, whether immadiate or

‘gerivative and (in the case of the Bank mniy; its pertitted assighees and parmitad tramferees
‘whether immediate or derivative.

If two of more persons are included in-the definition "Borrower" then the use in this deed of the'word
"Borrower” shall be deemed to refer to-such persons both together and separately and the Borrower's

Formraf Charge flad af the Land Registry trder reforgnice MDARE
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22.1

222

223

224

311
312

32

obligations shall be their joint and several obligations.and.each of them shall be primarily liable by way
of indemnity for the liabilities to the' Bank of the other or othars of them,

COVENANT TO PAY

Covenant

Tha Bcsrmwer i:ovenants that. ;t wzil en demaﬂd pay‘ ta zhe Bank al mmneys am;l disaharge a!

bemme due for paymeﬁt or d;scharge whether by accs erahom or cithemse, and whether such

moneys, Gbiggatlans ot liabilities are expressed or mpl;ed present, future or contingent; Jjointor: aeueml;-
incurred as principat or surety originally owing to the Bank: or pumhased or otherwise: acqumd by it;

ﬁe«mmmated in ‘sterling or in-any othercurrency; orincurred on ahy banking account or in-any other
maniner whatsoever.

Certaiti abilitias

The liabilities raferred to in clause 2.1 {Covenant) shall, without limitation, include:

all liabikties under or in .connection with foreign exchange transdctions, interest rate swaps and
‘Hedging transactions and other arrangements enterad into for the purpose of Etmmng expostire to
‘fluctuations in interest of exchange rates;

all liabilities arising from the issue, acceptance, endorsement, confirmation. o discount. of ‘any

.nego%able ar mmnegainab[va mstrumenis documentary -or otfier credits, bonds; guarartées,

Interest {both before and after judgement) to date of payiment at such rates and on such terms as may.

from time to- time be agreed, commission, fees and othar charges and all legal and other costs,
charges: and expenses on a full and unqual ified indennity basis which may be Incurred by the Bank in-

‘talation to'any such moneys, obligations or Habilities or génerally in respect of the Borrower; and

all-costs, charges, expenses and liabilities incurred as-a result-of 6r pursuant to the: exercise of the,
rights and powers contained in. %h!s D@ed

CHARGES.
Fixed charge

The Borrower charges tothe Bank with full title guarantee as a continuing security for the paymerit and
discharge of the Secured Liabilities the following assets, both present.and future:

by way of legal mortgage the Property; and
by way of fixed charge:

{iy  all plantand machinery owned by the Borrower and its interest in any plantand machmery irits
possession located gt the Prapeﬁy,

(i) allfixtures-and fittings from time to time attached to the Property;

(i} all other chattels of the Borrower located at the Properly and not ordinarily d%spased of inthe
' ordinary course of business;

(iv), all benefits in respect of the Insurances including all claims and the refund of any premiums;

{v) allrents receivable from any lease granted of the Property; and

(viy all'the goodwill of the Borrower's business carried on:at the Property.

The Borrower confirms and agrees that at any time on:orafter the Enforcement Date; the Bank and/or.

any Recelver may.~as agent for the Borrower — seil any assets of the Borrower which have not been

Form of Charge filed ot the Land Registry under reference MDY482P
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3.2

4.1

4.4
441

442

4.5

removed from the Properly, The Borrower hereby assigns-and agreesto assign the proceeds of such

sala to the- Bank and agrees that the Bank may apply such proteeds in reduction of the Secured
: Laabeimes

Set OFf

Thie Barrower hereby agrees that the Bank migy atany time and from time o time witholt notics; setoff
any amounts owead by it to'the Borrower in or towards satisfaction of the Sec ired Liabilities (which shail
e inaddition to and without prejudice. to-such Tights of set-off, combination, lien and other rights

‘whatsdever conferred on the Bank by law) d@nd may- transfer: any sum or'sun s-.standmg to the credit of
any accountof the Borrower with the Bank at any of its branches, of whatever nature and in whatever

cutrency denominated; in or towards satis

ction of any sums due and payable from the' BQH’OW@%‘ 1o}

the Bank Under this. E)eed orinor tawartis satisfaction of the Sacured Liabilities.

!f the hab;hty in respect of whlch the Eank is e}camlsnng its rghts af setaoff is centmgent or rmt yet

e time of such set-off. If the SuUmS: siaﬂdmg to ihe crecilmf any as:count nf the Barmwer with the Bank

at-any of its branchés against which sat-off is to be miade are not due or matured or otherwise payable,
thiéy shall notwithstarding d@nything to the conirary contained in this Deed be deemied dlready to be so
for'the purposes of the set-off: ::mtamp%zated i this-clause srovided that the Bank shall not be oblsged
to exércise any right given to it by this clause:

UNDERTAKINGS

Duration

Theundertakings inthis clause 4 remain in force during the Security Period.

Megative Pledge

Thie Borrower will net creéate’ or agree to create or permit to subsist any Security Interest over the
Chamged Assets,

Depositof deeds

The Borrower ‘will deposit with the Bank {10 be held at thé risk of the Borrower) all deeds. and
documents of title relating to the Property and such other Charged Assets as the Bank may reguire.

Development and alterations

The Borrower will not, without the prior written consent of the Bank, make or perrhit others to make any
application for planning permission. in respect of any part of the Pr{aperty or make any structural or
material alteration of addition to the Property or carry out or permit to be cérried out any developmant
{within the meaning of that'expression in the Planning Acis) on any part of the Property.

In the event that, during the Security. Period; the Property is intended to be developed or is in the
course of development (in each case with the prior written consent of the Bank), the Borfower shall:

m proceed: diligently-and to the reasonable satisfaction of the Bank and any competent atthority
with such development inall respects in- canfarm;ly with alf p?ann%ng anid by-law consénts which
shall together with the platis and specifications be produc:ed td the Bank for approval prior to the
commencement of any works of development; and

i), obtain such further insurance as 'shall be réguired and sgecifisd by the Bank.

Repair

Thie Borrower will keep all its buiidings, fixtures, fittings, plant and machinery (or procure that they are

kept) in good repair and in good working order and condition (fair wear and tear excepled in the case of
fixtires, plantand machinery) and fully protected agamst damage or deterioration and not comm:t @y

waste thereon or legsenthe value thereof.

Formrof Charge flled at the Land Regisiy under reforence MDE84P
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4.6

4.7
471

472

473

474

4.8

481

482

4.9

494

410

4101

4102

Access

The Borrower will permit-any. person appointed by the Bank, without the Bank becoming fiable 1o
account as mortgagee i possession; (at reasonable timas. and on ;’easanabie notice) to enter on and’
inspect the state of the Property and other premises (if any} o which the Borrawer shall from fime to-
time be:carrying out: any. contract or otherworks.

Notices

The Borrower will, within 5 Business Days of recerE give full particulars to the Bank of any. notice,
order, d[r&ﬁtl@ﬂ deszgna’aorf resolution or proposal having spedific app!seatmn fothe Properiy orfothe
area in which.it is situate; given or made by any planning authority. or other’ public tmdy or authority
whatever orin pursuance of the powers: conferregj by any.other statute.

The Borrower will, if requested by the Bank; without dei ay and at its own cost take all reasonable or
necessary staps to comply with any such notice or crder.

The: Borrower will further, if requested- by the Bank, but at its own tost, make or join with the Bank in
makmg such objections o representations agamat orin. respect of any proposal for-such a notice or
order as the Bank shall reasonab! y deem expedient.

Any compensation received by the Borrower as-a result of any notice or order shall be:applied in
repayment of the Secured Liabilities,

Planning Acts

The Borrower will;

not do or knowingly omit or Knowingly suffer to be done or omitted any act, matter or thing in, on or'in

respect of the Property required 1o be done or omitted by the Planning Acts orwhich shall contravene
the provisions of the Planmng Acts; and

[indemnify.and keep indemnified the Bank against all actions; proceedings, costs, expenses, claims

and demands whatsoever in respect of-any such act, matter.or thing so conttavening the provisions of
the Planmng Acts.

Land Registration Acts

The Bormrower will not, without the prior written consent of the Bank:

{iy permit any person fo. be registered -as pmpnemr under the Land Registration Acts of the

: P;operty;,

(i) createor knﬂwmgly permit to arise or subsist any overriding intarest aﬁeﬂtmg the Property within
‘the definition in the Land Regstration Acts; or

{[iii_)’ permit any person to become entitled to- any propriétary right or interest which might reasonably.
be expectad adversely to affact the value of the Property or any-other Charged Asset thereon.

The costsincurred by the Bank in fodging from time to fime & notice or restriction against registration of
the Property shall be deemed to be cosls properly incurred by it under this Deed.

Insurances

The Borrower shall effect insurance of the Chiarged Assets all such insurances to bein amount-and in

form-and with-an insurance company or underwriters acceptable to the Bank (acting reasonably).

The: Borrower will ‘procure that the Bank is co-insured on each such insurance policy and that every

such policy shall contain:

{) = stendard morigagee clause whereby such insurance shall not be vitiated or avoided as
againsta mortgagee in the event or as a result of any misrepresentation, act or neglect or faiture

Form-of Charge led atthe Land Registry under referonce MD4B4P
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4103

4104

4.10.5

411

4111

4412

4,42
4,121

412.2
443

512

to make disclosure onthe partof the insured party orany circumstance beyond the controlof the
insured party; and

(iy  terms. prr:}wtiirgg that it shall not be invalidated so faras the Bank is concemed for failure to pay

any premium due without the insurer first gwmg to the Bank not less than 14.days’ written niotice.

If the Borrower fails 1o comply with any of the provisions of this clause, the Bank shali ;mmed:ateiy b
entitied to eﬁe{‘;t the ?nsu?ances concarned ab the axpense of the Bormower.,

Exceptas provided-below, the proceeds of any insurance in. respect of phys;lcal damege st be'used
towards replacing, restaring or reinstating the: Pmperty

At the Bank's requiest insurance: praceeds in respect of physical. damage shiail be used fo prepay the

Becured Liabilities and until such payment occurs the Borrower shall hold the insurance procesds on
Hrust for the Bank: (the: perpefuity period for which frust shall be 80 years).

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior-written .consent of the Bank {whether by a single transaction or
a series of related or unrelated transactions and whather athe same fime or overa; period of timg) sell,
transfer, lease or otherwise. dispose of any of the Charged Assets or agree 1o do so.

‘The Borrower shall not, without first obtalning the express written permission of the Bank, exercise any.
of the powers of ieasing or of accepting surrenders of leases conferred by sections 99 and 400 of the
Law of Property Act 1925 or by common law or vary any lease or tenancy agreement or reduce any

sum payable under the same.
Power to remedy’

If.the Borrower at any time defaults in complying with any of its abt ugatmns contained in this Deed, the
Bank shall, witholt prejudice to any other rights arising as a conseguence of such default, be entitled
to make good such default and the Borrower irrevacably authorises the Bankand its employvess and

agents by way of security to do all such things. necessary or desirable iti connection with the same.
Aniy moneys so expended by the: Bank shail be repayable by the Borrower to'the Bank on demand.
Leasehold Property

If the Property is leasehold, the Borrower undertakes to comply with the terms of the lease and
immediately inform the. Bank if-any notice is received from the lessor relating to-any actual or
Iset.iagsiested breach of the lease or threatening action or proceadings for possession or to forfeit the
FURTHER ASSURANCE

Further assurance:

The Berrower shall, if and when required by the Bank:

execute such further Security Interests and assurances in Tavour of the Bank and do-alt such acts and
things as the Bank shallfrom time to time: Trequire over.or intelation to all orany of the Charged Assats
to gecure the. Secured Liabiiities or-to perfect or protect the security intended to be created by this
Deed over fhe Charged Assets or any part thereof or to facilitate the realisation of the same; and

affix to-such items:of the: Charged Assets or endorse or cause fo be endorsed thereon as the Bank

shall stipul ate such labels; signs, memoranda or other remgmsable identification markings -as the
Bank shall require referring ordrawing attention to the security constituted by or pursuant to this Deed.

Form of Gharge filsd at flig Land Registry under referénce MD4g4P "
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61

6.2

B.2.1

B.2.2

6.3

6.4

B4

6.5

POWERS - OF THE BANK

Powers on enforcement

Af any time on.or affer the Enforcement Date, or if requested by the Borrower, the Bank may; without
further notice: and whether or not & Receiver shall have been apmm%ed exercise all the powers

conferred on mortgagees by the Law of Property Act’ 1925, as varled or extendead by this Deed, and all
the powers and discretions conferred bythis Deed on a Receiver either expressly or by refer@nc&

Subsequent Security Interests

If the Bank receives notice of any subsequent Security Interest: affectmg the Charged Assets orany

_pari thereof, the Bank: may open:a new account for the Borrower..

if it does not apen & new account then; unless the Bank gwes EXpress written notice fo the contrary to

‘the Borrower, it shall nevertheless be treated -as if it-had opened a new account at the ime when it

received such notice and as from that time all payments made by or on behaif: of the:Barrower to the.
Bank shiall be credited or be treated as having been credited to the new accountand shall not rapefate

to redure the Secured Lishiliies at the time when it received such notice.

‘Statutory power of leasing

The Bank:shall have the power to lease and make agreements for leases ata premium or otherwise; to

‘accept surrenders of leases and to-grarit options on such terms as the Bank shall consider expedient
-and-withgut the: need to.observe any of the provisions. of sections 98-and 100 of the Law of Fropery

Act 1925,

Contingencies

1f the Bank enforces the security constituted by this Deed at a time when no amount in respect of the,
Secured Liabilities is due and payable; the Bank (or the Receiver) may pay the proceeds of any

recoveries effected by it into & suspense account.

The Bank: may (subject to'the payment of any claims having priority to this secunty} withdraw amounts.
standmg to-the credit'of such aecount for appllcatlcn as follows::

{i) paying all costs, charges and expenses incurred and- payments made by the Bank (or the
-Recewer) i the course of such @ﬂ?nmement

(ij  paying remuneration to the Receiver as and when the same becomes due and payable; and.

(iliy paying amounts due and payabie in respect of the Secured Liabilities as-and when the same.
' beconie due and payable.

Power of sale and righi of consolidation

Sections 83 and 103 of the Law of Proparty Act 1925 donot apply fothe: security constituted. by this.
Deed.

APPOINTMENT AND POWERS OF RECEIVER

Appuointment

At-any time on or after the Enforcement Date, or if requested by the: Borrower, the Bank:may by

instrument in writing executed as'a deed or under:the hand Of-'ariyﬁ duly-authorised officer appoint a
Receiver of the Charged Assets orany par thereof.

Where more than oné Receiver is apaointed, each joint Receiver shall have powerto act severally,

‘independently of any other joint Receivers, except to the extent that the Bank may speciy to the
‘contrary in the appeintment. '

Formr of Charge e at the: Land Regislry under reference MD484F
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7.1.3

72

73

7.8

732

7.3.3

734

7.35

T.386

737

738

7.3.9

7.310

7.3:11

7:312.

The Bank may {subject to section 45 of the. Insolvency Act. 1986) remove any Receiver so-appointed

and appoint another in his place and may (subject o the provisions of any applmabie law) replace an

-administralor of the Borrower prev cus?y appointed. by the Bank where there is a vacancy in such
“office.

Receiver as agent

A Receiver shall be-the agent of the Borrower and the Borrowar shall be solel v respiorisible for his dots
or-defauits and for-his remuneration. .

Powers-of Recelver

-AReceiver shall have all the powers conferred from time to time on receivers, administrative receivers
-and administrators by statuteand. power-on behalf and at the axpense of the Borrower'to do, or omit to

-do, anything which the Borrower could do, or omitto do, in relation to the Charged Assels orany part
thereof including:

take possession of, collect and getin, and gzwe a gmd discharge: for all orany of the Chiarged Assets]
andior

exercise in respect of the Charged Assets all voting or other powers or rights available to a registered

‘or other holder in such manner as he may think ﬁt andfor

carry on, manage, develop; reconstruct, amalgamate or dwers;fy the business of the Borrower-or any
part thereof; andior

iease or ofherwise acqulre and’ develop. or lmprove properties’ or-other assefs without being
responsible for loss or damage; andlor

raise or borrow any.money from or incur any other liability o the Bank or othiers on such terms, with or
without security, as he may think fit and so that. any such security may be orinclude-a Qhar‘gé on the

‘whole or any part-of the Charged Assets ranking in‘pricrity to this security or otherwise; and/or

sell, let, surrender or accept surrendars; grantlicences or otherwise dispose of or deal with all or any of
the Gharge& Assets for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition: may be for cash, debentures or other
nhlsgailons shares, stock, securities or other valuable consideration and be payable immediatety or by
instalments spread over such period as be shall think fit and so that any ‘consideration received or

receivable shall immediately be and become charged with the: payment of all the Secured Liabilities;
anda’or

promote the formation of companies with a view to the same. bewmmg ‘a Subsidiary of the Borrower
and purchasmg, Ieasmg, licensing or atherwgse acquifing interests in-all or any of the Charged Assets -
or otherwise, arrange for such companies to trade of cease to trade and to purchase, lease, license or

otherwise acquire all or any of the Charged Assets on such terms and conditions as he may think fit;
and/or

make any: arrangement or-compromise or enter-into, or cancel, ~any contracts which he shall think
expedient; and/or

make and effact such repairs; renewals and Jmprovaments {0 the Charged Assets or any part thereof
as he may think fit and maintain; renew, take out or increase insurances; and/or

appoint managers, agents, officers and Empiayaas for any of the purposes referred to in'this clause 7.3
andior

make: calls conditionally, or uncenditionally, on the members. of the Borrower in respect of unicalled
caprtaﬁ andiar

institute, continue, enforce, defend, settle or discontinue any-actions, suits or proceedings in rélation to
the Charged Asseta or any-part thereof or submit to arbitration as he. may think fit; and/or
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7313 delsgate his powers in accordance with clause 10 (Delegation); and/or.

7.3:14 signany document, execute any deed and do all such-other acts and things as may be considered, by

7.4

8.2

10

ki
114

11.2

him fo be incidental or conducive to-any of the matters or powers referred to in this clause 7.3 orto the
realisation.of the security created by or pursuant to this Deed and fo use the name of the Borrower for
all the purposes refarred to in'this clause 7.5,

Rermuneration

The Bank may from time to lime determine the remiuneration of any Receiver and section 108(8) of the
Law of Property Act 1825 shalf be varied accordingly:

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expenses of the Récelver and all liabilities havmg priofty to the Secured Liabilities,
i of fowards satisfaction of such of the Secured Liabilities and in such order as the Bank in its absolute
discretion may from fime- to’ time: c{mchﬁswefy determme excapt that the Bank-may. credit the sameto &

sispense account for so long and in such manner as the Bank. rhay from time to time conclusively
determine. and the Receiver may retain the same for such period as he and the Bank consider
~expadient.

PROTECTION OF THIRD PARTIES

Deemed right to enforce

In favour of any purchaser-(as-defined in section 205 of the Law of Properly Act 19825).or person
:dealmg in good faith, the Secured Fiabilities shall be deemed to become due, and all rights of

-enforcement conferred on'the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemed 10 arise, immediately after the execution of this Deed.

‘No enguiry required

‘No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to

enquire whather any power exercised or purported to be exercised under this Deed has become

exercisable or whether any money is due on the security of this Deed oras to the propriety or regularity
of -any sale by, or other dealing with, the Bank or such Receiver or be concerned with notice to the
‘contrary. Any such sale ordealing shall be deemed to be within the powers conferred by this Deed and.
to'be valid and effectual accordingly.

DELEGATION

The Bank and any Receiver may delegate by power of attorney or in -any other manner to any person.

any right, power or discretion exercisable by it under this Deed. Any such delegation may be made on
the terms {including power to sub-delegate)-and subject to any-regulations which the Bank or such

Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any way liable:

or-responsible ‘to the Borrowsr for-any loss or liability arising from any-act, default, omission or

misconduct on the part.of any such 'def!e_gate orsub-delegate.

INDEMNITIES

Enforcement costs

The Borrower shall on demand, indemiify the Bank against-any cost; loss or liability incurred by the-

Bankor by any Receiver as a result of the enforcement, preservation or attempted présarvation of any
of the security created: by or pursuant 1o this Deed orany of the- Charged Assets.

indemnity from Charged Assets
The Bank and any Receiver, atiorney, agent or:othar person appointed by the Bank under this Deed

and the officers and employees of the Bank. and any such Receiver,. attorney, agent or other person
{each an "Indemnified Party") shall be entitled to be indemnified ouf of the Charged Assets in-respect

Form.of Charge filed at the Land Regisiry under reference MD484F
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3.2

of all costs and losses which may-be incurred by, or made against, any of them.(or by or against any

manager, agent officér or emp!oyee '?mr whose -liability, act or omission any of them may be
-answerable) at any time relating to or arising outof or as'a consaquence of:

anything done or omitted in the exercise, or purportad exercise, of the powers contained in this Desd;
or’

-any breach by the Borrower.of any of its obligations under this Deed; or

any claim made or asgerted against an [ndemnified Party which would not have arisen if this Deed had
rot bisen executed arid which was not caused by the gross: rzeghgence orwilful default of the relevant
tndemmf‘ ed Party.

POWER OF ATTORNEY
Power of atiorney

The Borrower, by way of security (and to secure proprietary interests of any delegates), irevocably

.appa;nts eachof the Bank and any Receiver and their respective delegates severally to be its atiorney

i its name and on ity behalf

to execute and complete any documents or instruments which the Bank or such Receiver may require

for g;erfectmg the title- of ‘the Bark to.the Charged Assets or for vesting the same in the Bank, its
nominee of any purchager;

1o sign, execute, seal and deliver, and otherwise perfect, any further Security Inferest or.docurnent
referred 16 in clause 5.1 {Furthar assurance); and.

otherwise getierally to sign, seal, exacute and deliver all deeds,. agreements and other documents and
to do'ali acts and’ thmgs whichi may be reqtiired for the full exercise of all or any of the powers conferred
or the Bank ora Receiver under this Deed or which may be deemed expedient by the Barik or a
Receiver in connaction wath ahy disposition, reaitsatmﬂ or getting in of the Charged Assets or any part
thereof orin: canﬂectinﬁ w;th any other exercise of any power under this Deed.

Ratification

The Borrower ratifies and confirms and agrees to ratify and confirm all acts and things which any
atiorney pursuant to cladse 12.1 (Power of afforney) shall do, or purport to do, in the exercise of hig
powers under clause12:1: (Power of atterney).

MISCELLANEOUS PROVISIONS

Continuing security

This Deed and the obligations: of the Borfower urider this Deed shall:

secure the ultimate balance of the Secured Lizbiliies and shall ‘be a continuing sec:uﬂty
notwithstanding any. settiement of aecount or other matter whatsoever;

be in addition 1o, and not prejudice or affect; any present or future Collateral Instrument, Security
interast nght of Termedy held by or available to the Bank; and

not merge with, “or be in any way prejudiced or-affected by the existence of, any such Colisteral
Instrument; Security Interest, right or remedy.

Settlements conditional:

Any settlement or discharge betwsen the Bank and the Borrower shall be conditional on no sacurity of,
or disposition or payment to, the Baik (whether by the Borrower or otherwise) being avoided or
reduced-or required fo be-pald away or refunded by virtue of: ‘any requirement or enactment {in each
case whether or niot having the force of law and whether relating to bankruptcy, insolvency, liquidation,

administration or otherwise) at any time in force or by virtie of any obligation to give effect to any
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13.3
13.3.1

13.3.2

134

13.5

4

14.1

14.2

15

preference or priority and the Bank shali be entitled to recover the value oramount of any such security
or payment from the Borrower and: fo:enfarce this Deed as if such setifement on discharge had not.

orcurred.
Land Regist"w'

In:raspect of the Property charged by this' Deed, the title to which is or is to be registered at the Land
Reg!stry, the Borrower:

iy .certifles that the security created by this Deed does not contravene any of the: provigions of the
‘constitutional documents of the: Borrower; and

(i)  herebyappliesto the Land Registry for the enfry of the: followmg restriction in‘the Proprietorship
Register of any relevant. Pmperty

“No disposition of the registered estate By the proprietor of the regwstered estate or by the
proprictor of any registered charge .nat being a charge reg:stered before-the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time being
of-the charg@ dated Jthe date of this Deed] in favour of Svenska Handelsbanken AR (pubf}
referred to:in the charges mgtsfer”

Theobi igation.on the: part of the Bank to make further advances to the Borrower under any: facillty or
other documentation: issued by the Bankto the Bom‘:nwer shall be deemed to be incorperated in this
Deed for the purpoeses of Section 94(1)(c) of the Law of Property Act 1925, Secﬁl_cm 49(3) of the Land
Registration Act-2002 and Rule 108 of the Land Registration Rules 2003 an_d_far'the_ purposes of the
Land Registration Rules 2003 and Section 49(3) of the Land Registration Act'2002 the Bank hereby
applies to the Chief Land Registrar to entera note of such obligation on the reglster of-each of the titles
referred fo in clause 1334,

No respunsii:ilitjr for joss

Neither the Bank:nor-any Receiver shall be respanssble for any loss occasioned by the timing of the

‘exercise of its powers under this Deed.

Mo liability as mortgagee in possession;

Neither the Bank: nor-any:Receiver shall be liable to account as morfgagee or heritable creditor in
possession in respect of all orany of the Charged- Assets: or be liable for any loss on realisation or for
any neglect or default: of any nature whatscever for which a mortgagee or heritable creditor i

possession may be liable-as such

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Chargor

ghedBarmwer may not-assign-any- of its rights or transfer any of its rights-or ab?sganons under this
ae

Agsignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its ﬁghts and obligations under: this Deed to:any parson.or

otherwise grant.an interest in them. to any person.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unienforceablein any respect
under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions nor the legaiity, validity - or enfc:meablhty of such provigions. under the law of any other
jurisdiction will in-any way be affectad or impaited.

-Formof Chargs filed st ihe Lend Registty under reference MD484p
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16 NOTICES

Any communication to be made by the Bank under-orin.conngction with this Deed shall be made in

writing. and, uriless otherwise stated, gy be made by | fax or letter fo the address of the Borrower fast
known o the Bank.

17 GALCULATIONS AND CERTIFICATES

171 Accounts
In-any litigation or: arbitration proceedings arising cut of orin connection with this Deed, the eniries
.made in the accou'nts maintained by the Bank are prima facie evidence of the matters to-which they
relate

17.2 - Certificates and determinations.

Any certification or determination by the Bank.under this Deed is, in the absence of manifest error,
-conciuswe evidence of the mattérs to which it refates.

173 No set-off by the Borrower

-All payments to be made by the Borrower under this Deed shall be calculated and be made without
{and free and clear of any deduction for) set-off or counterclaim.

18 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For.the purposes of the Law of Property. (Miscellaneous Provisions) Act 1989, any provisions of each
documient governing the tefms of the Secured Liabilities and relating to any disposition of property
-sha%i be deemed to be incorporated in this Deed,

9 THIRD PARTY RIGHTS

Save as permitted in this Deed, -a person who is not a party fo this Deed has no rights under the
{}oniracts {Rights of Third Pames) Act 1999 to-enforce: any termof this Deed. This clause 19 doss not

atfect any right or remetdy of any person which exists oris avsilable otherwise than: pursugnt to that
Agt.

20 GOVERNING LAW
This Deed shall be governad by, and construed in accordance with, English law,

This Deed has been entered into at the date stated at the beginning of this Deed.

1)

SIGNATORIES

Borrowar

Executed as a dead )
by the Borrower acting by’ 3 Director
two dirgctors or by a director and )
the company secretary ) AT
b Director/Secrgtary

Form of Gharge filsd at the Land Reglsty under réference MO484P
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For and. on bebalf of the Bank

HBUKHG4022015710.75:54,
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Fesolution re Legal Charge
Extract frorm the Minutes of a Meeting of the Uirectors
of Coventry Turned Parts Limited  (the "Company”)

“After due consideration of all the circlimstances and on being satisfied that it is for the benefit of the Cormpany
-and in the Inferests of the Gampany for the purpose of carrying on its business the Company agmsd ta enter
into the fegal charge in the form now produced (the "Legal Charge”) and to deliver the Legal Charge o the

Bank.

Tt was resolved that the Legal Charge be execiled and delivered as a deed by the: Company either acting by
4 Director and its Secretary, or by two Dirsctors.”

1 Hereby certify that the foregoiiig is 4 trué extract from the Minutes-of a Meeting of the Directors at which {all
appm;)nate interests hawng been dec!arecf} a quorum entitled to vote was preseni duly held on the date
detailed below and that.a frue.copy of the Lagal Charge has been relained by the Company.

Secretary YW1 TN oven

Date of Mesting: & { 3 }K 200

HBURYG402207 590 15:54






