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Please do not '";D\g
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please complete Name of company

lagibly, prefer-

ably in black

type, or bold imi

P Teteoring MASSEY-FERGUSON (UNITED KINGDCM) Limited*
* delate if Date and descriptiont of the instrument creating or evidencing the rortgage or charge (note 2)

inappropriate

A Charge dated 7th March, 1983 between Massey-gft uson Holdings Limited
("Ho%d%ngsﬁ) Massey-Ferguson-Perkins leitedf §hs§eyﬁFergU50ng United
Ringdom) Limited (the "Company.) and others, Barclays Bank PLC as agent

in B the "Banks"), the, Secretal of State acting by the Export
fggdfggtétgrag%gg eggrtwe%ts()'ECGDﬁ) Eagle ;Sgar Tnsurance Compahy Limited

he holders of the 7 er cenf
gi%%,ntﬁgénsﬁgﬁﬁklgﬁ‘i?&%eo% figu ggsgegngoﬁa%c?ayg g%nfi:‘@ C tt%he "fouﬁteel’) as
e etan for the Banks, ECGD and the Loan Stock’ Trustee (the 'Charge )
Amount due or owing on the mortgage or charge

All Indebtedness (as defined in the Charge) to the Banks, ECGD or the
Loan Stock Trustee, all costs, charges, losses and expenses incurred by
the Trustee in relatiop to the Charge and the enforcement of its rights
thereunder, any amounts due to the Prustee pursuant to Clause 16 of the
Charge and interest on the foregoing as specified in the Charge.

Names, addresses and descriptions of the mortgagees or porsons entitled to the charge

Barclays Bank PLC 54 Lombard Street, Lendon EC3P 3AH

Trustee of the security created by the Charpe for the Banks, ECGD and the

Loan Stock Trustee.

-

‘&\ D Presentot’s name, address and For official use

reference (if al’l‘/) V Mortgage saction

Post room

| et
- cmmsn S -

Linklaters & Paines ] Ly
m‘f:'_‘ggd 1 e &R

Barrington House Wi
50-67 Gresham Street

London EC2V 7JA  (JTK) | Q MAR1SSS
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Short particulars of ail the Property mortgaged or charged Pagie d&{;‘“
akein

' binb‘l#ﬁ'ma'gm
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Please compled

lagibly, prefer-

ably In black

type or boid
block lettering

See attached Schedule

Particulars as to commission, allowance or discount (note 3)

Signed 3wk (odar + Tosea, Date__ 8% M ooy (232

Designation of position in relation to the company Solicitors to Morteaces

Notes

1 The original instrument creating the charge, together with this form, must be delivered to the
Registrar of Companies within 21 days after the date of creation of the charge (Section 95 (1).if

company.

2 A description of the instrument, eg, “Trust Deed”, “Debenture”, "Mortgage” or “legal charge”, etc
as the case may be, should be given. '

3 In this section there should be inserted the amount or rate per cent. of the commission, aflowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his subscribing or agreeing to subscribe, whether absolutely or cenditionally, or
procuring or agreeing to procure subscriptions, whether aobsolute or conditional for any of the
debentures included in this return, The rate of interast Payable under the terms of the debentures
should not be entered,

QY Z The Solicitors Law Stationary Socloty ple, Oyez House, 237 Long Lane, London SEi 4PU F1620 Kri30841 382
W vk o
Companles M47



SCHEDULE

(1) first fixed equitable charge on ail estates or interests
in any freehold and leasehold property belonging to the Company
at the date of the Charge together with all fixtures thereon;

(2) f£irst fixed equitable chaxrge on all freehold and lease-

hold property subsequently acquired by the Company tégether
with all fixtures thereon;

(3) first fixed charge on:-

(a) all book debts and other debts at the date of the
Charge or at any time during the continuance of the

Charge due or owing to the Company and the benefit of all
rights, securities and guarantees of any nature whatsoever
at the date of the Charge o1 at any time enJoyed or held
by the Company in relation thereto;

(b)) all stocks, shares oxr other securities at the date
of the Charge or at any time during the continuance of
the Charge belonging:to the Company;

{e) all the uncalled capital for the time being of
the Company;

(d) all the patents (including applications and rights
to apply therefore), copyrights, rights in trademarks
whether registered or not, goodwill and rights in"*
confidential information at the date of the Charge or

at any time during the continuance -of the Charge belong-—
ing to the Company}

(e) the benefit of all the licences of patents (includ-

ing applications), trademarks, copyrights and rights in

confidential information &t the date of the Charge or at
any time during the continuance of the Charge which have
been or are to be granted either by or to the Company.

(Z) first floating charge over the undexrtaking of the
Company and all its other property, assets and rights whatso-
ever and wheresoever both present an future insofar as such
property, assets and rights are not subject to a f£fixed charge
or legal mortgage by virtue of the Charge;

in each case subject to the providos set out in the Charge.

NOTES: (1) The Company is prohibited by the terms of certain
Agreements entered into in connection with the Charge from
creating or permitting to subsist any mortgage, charge, pledge,
or lien (other than a lien arising by operation of law and
other than certain specified ekxisting security interests) on
or affecting any part of its property.



L e wasa, pessads L saupiSle

L4

(2) It is stated'in the Charge that any security created
after the Charge (otherwise than in favour of the '.f,‘rus_tﬂe
in its capacity as such) shall be expressed tohbhbe subject
to the Charge and shall rank thereafter.

2



CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

| hereby certify that a mortgage or charge dated the 7th Maroh 1983
and created by  MASSEY.FERGUSON {OGNITED XKIWGDOM) LIMITED for

sacuring all monies due or to become &ue from the Company and/ox
2ll or sny of the companies nemed therein to Barclays Bank PIC

as truetee under the terms of the Charge

was registered pursuant 1o section 95 of the Companies Act, 1948, on

the  ouh March 1983

Given under my hand at Cardiff the { 8 MR 03
Fras e o

No, 509133 f%: ?
-\ - .:ﬁ, LR

i, RENOWDEN
Assistant Registrar of Companies

----------------

&
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¥ . THE COMPANIES ACTS 1948 TO 1981

Particulars of a morigage or charge subject
- to which property hag heen acavired

Pursuantto section 97 of the Companies Act 1948

‘l"v:rai.::e‘:?hapt m LO 8 \ l ‘-I- TJAN ‘.C.F
bilnding margin

\7

For oﬂicial use Coimpany numbar
Please complote ——— "T""
lagibly, profaraily 509133
in bla\éktvpa, ar DJ—Q’«-‘- o
bold block Name of company
lettering
sdelale it MASSEY~FERGUSON (UNITED KINGDOM) LimiteJ*

inappropriate .
Date and description of the instrument creating or evidencing the morlgage ur charge (note )

See Schedule 1

Amount owing on security of the mortgage or charge ___See _Schedule 2
Names, addresses and descriptions of the morigagees or persons entitled to the mortgage or charge

Barclays Bank PLC, 54 Lombard Street, London EC3P 3AH, Trustee of the security
—created by the Charge for the Banks, EUGD and the Loan Stock Trustee,

Short particulars of the property mortgaged or charged

See Schedule 3 6 C{ L} '
3 luO gu0 ond O“U 'U(\Q/

i Sa e d&wwmv(?*’ﬂ*@ “%*
g}m\ T4 Mot 11%D

Continue overleal as necessary

Presentor's name, address and For official use
reLergngeB:’(“anx] Morlgage section Post room
Linklaters & Paines (JTK)
Barrington House, PP \
/’77’ 59/67 Grasham Street, r*‘*vﬂw el &t . r{. y /{a,//

LONDON EC2V 7JA t1 JAN 1985
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Short particulars of the property mortgaged or chargad {continued) Ploase, dosR
A A T P2 N AT N S S LY )
AN N ARSI, OUCR NI\t & \hiR

binding margin

Ploasw complete
ingibly. praferably
In black typa, or
bold block lsttarin

Date of the acquisition of the property 21st_December, 1984

Date 10th January, 1985

Notes

1 A description of the instrument, eg,
"Trust Deed”, "Debenture”, stc, as
the case may be, should be given.

2 A copy of the instrument, certified as
prescribed ia parsgraph 6 of the

: Companies (Forms) Regulations 1979,
i must ba delivered with these particulars
‘ to the Reg'strar of Corapanies within
21 days after the date of the completion
of the acquisition of the proporty which
js subject to the mortgage or charge or,
it the property is situate and the charge
was creatad outside Great Britain,
twenty-uno days after the date on
which the copy of the instrument could
in due tourse of post, and if
despatched with due difigence have
! baan received in the United Kingdom.

oyez Tho Solicliors’ Law Statlonery Soclety plc, Oyez Houss, 237 Long Lane, London SE1 4PU F2709 —11-82
Companies M47b LI ] Page 2



=y

.

SCHRDULE 1

A Charge dated 7th March, 1983 between Massey-Ferguson Holdings Limited
("Holdinge"), Massey-Ferguson Manufacturing Limited ("MFM") (under its then
name <7 Massey-Ferguson (Export) Limited), Massey-Ferguson (United Kingdom)
Limited (the "Company") and others, Barclays Bank PLC as agent for certain
Banks (the "Banks"), the Secretary of State acting by the Export Credits
Guarantee Department ("ECGD"), Eagle Star Insurance Company Limjted (the
"Loan Stock Trustee") as Trustee for the holders of the 7% per cent.
Debenture Stock 1987/92 of Holdings and Barclays Bauk PLC (the "Trustee”)
as Trustee for the Banks, ECGD and the Loan Stock Trustee (the "Charge”) .

SCHEDULE 2

The aggregate of £33,260,000 (being the amount of indebtedness (as defined
in the Charge) incurred by PEG at the date of the transfer of the property
referred to below), all other indebtedness (as so defined) to the Banks,
ECGD or the Loan Stock Trustee, all costs, charges, losses and expenses
incurred by the Trustee in relation to the Charge and enforcement of its
rights thereunder, any amounts due to the Trustee pursuant to Clause 16 of
the Charge and interest on the foregolng as speclfied 1in the Charge.

SCHEDULE 3

Certain plant, machinery and equipment being (1) the heat treatment
equipment, No. 2 Shop transfer 1line, and No. 1 Shop broaching equipument
ghown in the plant register of MFM as being held by it at Banner Lane,
Coventry CV4 9GF and (2) certain machinery tools shown in the plant
registers of MFM situated at and as being held by it at Banner Lane,
Coventy CV4 9GF and at Bartom Dock Road, Urmston, Manchester, respactively,
and transferred to the Company pursuant to an agreement dated 2lst
December, 1984 between MFM and the Company, being property subject to the
firat floating charge given by MFM pursuant to the Charge over its
undertaking and all other property, assets and rights whatsoever and
wheresoever both present and future (including the said plant, machinery
and equipment) insofar as such property, assets and rights are not subject
to a Fixed charge or legal mortgage by virtue of the Charge, subject to the
provises set out in the Charge.

NOTES: (L) Roth MFM and the Company are prohibited by the terms of
certain Agreements entered iate in connection with the Charge from creating
or permitting to subsist any mortgage, charge, pledge, or lien (other than
a lien arising by operation of law and other than certain specified
existing security interests) on or affecting any part of their respective
propexrty.

(2 It is stated in the Charge that any security created
after the Charge (otherwise than in favour of the Trustee in its capacity

as such) shall be expressed to be subject to the Charge and shall rank
thereafter.



OF A MORTGAGE O /

I bereby certify that o rnortgace or cM¥arqe for the sum of
secured or propecty acquire@g:y MASSEY-SQQ@USQN {

//’ &

,. <
/ &/

on the 2lst December/}9ﬁ4
was registered pur.’%nt ma%§?§§2n 97 of/the Compaenies Act, 1948,

on the 1llth Janugry ]994:;—//

Given under/ my hand at the Companies Registration Office,

e 29 JAN 1985

£33,2¢0,000---
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

7 hereby certify that a mortgage or charge for the sum of
£23,260,000 and all other moneys due under the terrs of tho Charge dated
7th March 1983

secured on prowerty acguiced by MASSEY-FERCUSON (UPITED KINGDCGH) LIMITED

on the 7th MYarch 1983
Was registered pursuant to section 97 of the (orpaaies Ack, 7948,

op the 1lth January 1985

Given under my hand at the Companies Registration Qffice,

Cacdiff the '26 FEB 1985

No. 509133 .
d Qellivoua,,
0

H A SELLIMAN

é&\in avtkorised officer

Certificate and instrument received by
) W

Fasr e 4 rd bbb a bbb e LN I R )

AR ]
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SOMPANIES FORM No. 365
- particulars of a mortgage or charge

Plgase do not Pursuant to section 395 of the Companies Act 1985
wrile in

this margin ’D, " 50w 0515

To the Registrar of Companies 61 For official use  Company number
Please compiate { el e daties.
legibly, preferabl S RN [t | 509133
iy poeiy ey AT DT

bold block [sttering  Name of company

" MASSEY-FERGUSON (UNITED KINGDOM) LIMITED (the "Company")

* insart full name

of company
Date of creation of the charge
ZTh May, 1089
Description of the instrument (if any) creating ot evidencing the charge (e 2)
Third Deed Supplemental to a Charge (the "Third Supplemental Deed")
(See Continuation Sheet No. 1)
Amount secured by the martcage or charge
1. All the Indebtedness, namely, all sums (whether principal,
interest or otherwi_se) vhich at 7th March, 1983 were or at any time
thereafter may be or become due or owing by any Relevant Obligor
(whether alone or jointly with any other person, whether actually or
contingently and whether as principal debtor, guarantor, surety or
othervise hovsoever) to the Banks (or any of them) under or in
comnection with the Agreement and/or to ECGD under or in connection
with any of the ECGD Agreements and/or to the Loan Stock Trustee
under or in connection with the Loan Stock Trust Deed of each
Relevant Obligor to the Banks, ECGD or the Loan Stock Trustee (as
the case may be) under each of the Relevant Agreements.
2. (on a full indemnity basis) all costs, charges, losses, axbenses
(See Continuation Sheet No. 1)
Names and addresses of the mortgagees or persons entitied to the charge
T D, TRUGTLE, COR —THE BANKS 1 CEFIHED
Barclays Bank PLC, 54 Lombard _Streef, lLondon EC3P AAH {(belng a |
company incorporatad under the Companies Acts and carrying on the
(See Continuation Sheet No. 1) Postcode
Presentor's name address and For officiat Use
reference {if any): Mortgage Section .. - - e an T’W reom
’ ! g st S
Linklaters & Paines, Radhuad s T
Barrington House, L - P
o9 59-67 Gresham Street, i 2 AW PO,
' London, EC2V 7JA i ’ "‘aq &
K/{) Reference: HAP/JTK ,i | e’
. Time critica! reference nsln
Page 1




Sha:t particulars of ail the property roortgaged or charged

By way of first legal mortgage, the following leasehold property together
with 1) fixtures thereon:-

All that land and premises on the west side of Bahama Road, Haydcck in
the County of Lancashire containing 0.375 acres or thereabouts as the
same is demised by a lLease dated 3rd September, 1970 for a term of 21
years from 3rd September, 1970 and made between Co-operative Insurance
Society Limited (1) Pownson Developments (Lancashire) Limited (2) and
subjeect to an Underlease dated 4th Novenber, 1986 and made between
A Massey-Ferguson (United Kingdom) Limited (1) and Parry Plant Sales
Limited (2)

FOR THE ABOVE, PROVIDED ALWAYS THAT: -
(1) the provisions of the Charge shall in no vay prevents-

(a) the purchase of any debts, bills of exchange or promissory
notes from any of Perkins Engines Group Limited, Hassey-Ferguson
(United Kingdom) Limited or Perkins Engines Limited which is

l (See Continuation Sheet No. 1)

Particulars as to commission allowance or discount note 3

Vil

Signed g&ﬂdﬂ?ﬁ Ql%ﬂl}tﬂ/) Date 5\3/5’/8/?

golicitors to Barclays Bank PLC
On behalf of [companyj{mortgagee/churgee]’r

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
perticulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge {section 305). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after 1he date on which the
instrument could in due course of post, and if dispatched with due diligence, have heen received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398} and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the ¢'.ny to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corpoiate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Seotiand or Northern Iretand) and Farm No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, "Morigage” or “Legal charge”, efc, as the
case may be, should be given.

3 In this saction thers should be inserted the amount or rate per cent. of the ommission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

{a) subscribing or agreeing to s,ubscribe, whether absolutely or canditionally, or

{b) procuring or agreeing to ptocure subscriptions, whether absolute or conditional,
sor any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of he spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Please do nOt  »-
wrile in
this margin

Plense completo
legibly, preferably
in black type, ov
bold block lettaring

t delate as
appropriate

Page 2

Companies 395 Swt-Plus Limited, Stat-Plus House, Grienlea Park, Prince George's Read, Londor $W19 2PU Tel, 01-646 5500
A subsidiary of Stat-Plus Group PLC

GHE
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Page 1

COMPANLS FORK No. 395 (Conit.) AND FORM No. 410 (Scot){Cont,)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 1.
to Form No 395 and 410 (Scot)

Company number
509133

Name of company

MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

e

Description of the instrument creating or avidencing the mortgage or charge (continued) note 2)

betwveen (1) the Chargors, namely Varity Holdings Limited (formerly
Massey-Ferguson Holdings Limited), Perkins Engines Group Limited,
the Company, Perkins Engines Limited, Massey-Ferguson Manufacturing
Limited (formerly Massey-Ferguson (Export) Limited), Massey-Ferguson
Tractors Limited, Massey-Ferguson Group Limited (formerly
Massey-Ferguson (World Export Operations) Limited), F. Perkins
Limited, L. Gardner & Sons Limited and Perkins Englnes {Shrevsbury?
Limited, (2) Barclays Bank PLC, (3) The Secretary of State acting by
the Export Credits Guarantee Department, {4) Eagle Star Insurance
Company Limited and (5) Barclays Bank PLC.




Please do ndt
write in s
binding margin

Amaunt due or owing on the mortgage or charge (continued)

Pisase cump!eto’
and other sums expended, paid, incurred or debited in account legibly,prefarably in

(including any advances to be made) In relation to the Charge or the | blacktype, orbald
recovery of any of the Indebtedness by the Trustee or by any Receiver [ blosklettering
or by any delegate or sub-delegate appointed by the Trustee pursuant
to the Charge including (but without prejudice to the generality of
the foregoing) remuneration payable to any such Receiver, delegate or
sub-delegate as aforesaid, all costs, charges and expenses incurred in
the protectinn, realisation or enforcement of the security constituted
by or pursuant to the Charge and any amounts due to the Trustee in
respect of principal moneys, interest, costs, charges and expenses of
and incidental to the redemption and transfer, by or procured by the
Trustee, of any prior mortgage, charge or encumbrance against all
property of whatsoever nature charged under the Charge or any part
thereof; and

3. interest, calculated day by day from the relevant due date until
full discharge {(as well after as before judgment), Iin the case of any
Indebtedness at such rate as is from time to time applicable thereto
vnder the provisions in each Relevant Agreement entitling the
Lender(s) thereunder to interest on money remaining due and
outstanding after the relevant due date by virtue of default by the
Relevant Obligcrs and, in the case of any sum payable under paragraph
(2) above, at a rate equal to 1 per cent, over Barclays Bank PLC's
Base Rate for the time being;

NOTE: In this Form 395 and its Continuation Sheets, except to the
extent that the context requires otherwise:-

"Agent" means Barclays Bank PLC in its capacity as agent for
the Banks;

"Agreement" means the Agreement dated 25th February, 1983
between the PEGL, Holdings, the Company, the Parent Company
and others as guarantors, the Banks and the Agent:-

{(a} as amended by eight Supplemental Agreements
respectively dated 4th March, 1983, 30th deptember,
1983, 2nd March, 1984, 23rd October, 1984, 2Cth
December, 1984, 18th March, 1985, 17th March, 1986 and
29th April, 1986;

(b) as supplemented and amended by an agreement made
on 29th April, 1986 Dbetwveen the PEGL, Holdings,
Massey-Ferguson Manufacturing Limited, the Company, the
Guarantors, the Banks and the Agent in turn as amended
by eight Supplemental Agreements respectively dated
13th June, 1986, 4th December, 1986, 10th April, 1987,
29th October, 1987, Z24ath March, 1988, 26tk July, 1988,
26th July, 1988 and 21st April, 1989;

(¢) (or 4f that agveement is further amended, that
agrcement as from time to time so amended);

“Banks" means the following banks and financial institutions
and their respective successors and permitted assigns:-

Barclays Bank PLC, Lloyds Bank Ple, Midland Bank ple,
National WVestminster Bank PLC, The Royal Bank of
Scotland ple, Grindlays Bank ple, Hambros Bank Limited,
Standard Chartered Bank, Hill Samuel & Co, Limited,

(See Continuation Sheet No. 2)

Page 2




Please dc;‘ not Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
write in this

binding margin —

Please complete
tegihty,preferably
'é‘oi’d'ﬂgl';gl’lgh"e'ﬁm business of banking as trustee for the Banks, ECGD and the Loan

Stock Trustee of the security created by the Charge and the
Third Supplemental Deed.

Page 3 woa




Short particulars of all the property mortgaged or charged (Continued) Pleass dc; not
write in this
binding margin
permitted by any of the Intercompany Financing Agreements; or )

Pl let
(b) the purchase by any of the ECGD Banks of any bills of exchange |,:::|:,:$$§r:b?,

or promissory notes from either Perkins Engines Group Limited oxr | inblacktypa, or
Massey-Ferguson {United Kingdom) Limited pursuant to any of the bold block letier
ECGD Agreements;

and, forthwith upon any debt, bill of exchange or promissory note being
purchased as aforesaid, it shall be released from, and (together with all
moneys at any time paid on account of such debt, bill of exchange or
promissory note, or paid pursuant to or in respect of the contract of
sale giving rise thereto, to any of the Chargors as agent or trustege for
Finance, any of the ECGD Banks or ECGD as the case may be) shall be free
and clear of the security created by the Charge unless and until, in the
case of any such bill of exchange or promissory note purchased by any of
the ECGD Banks, the same shall at any time thereafter be repurchased by
either Perkins Engines Group Limited or Massey-Ferguson (United Kingdom)
Limited, as the case may be;

(i1) there shall be excluded from the security created by the Charge all
other moneys that shall from time to time be received by any of the
Chargors on any account whatsoever as agent or trustee for any of the
ECGD Banks or ECGD (as the case may be), including (without limitation)
any such moneys that shall have been recovered:

(a) pursuant to or in connection with any contract of sale in
respect of which a claim shall have been made under any credit
insurance provided by ECGD; or

(b) on account of any bill of exchange or promissory note (or
pursuant to or in respect of the contract of sale giving rise
thereto) in respect of which a guaranteed advance shall have been
made by any of the ECGD Banks pursvant to any of the ECGD
r Agreements or any of the ECGD Finance Agreements;

and there shall further be excluded from the security created by the
Charge all rights and benefits arising under or in connection with any
such contract of sale in so far as and to the amount in respect of which
either ECGD or any of the ECGD Banks shall, purswant to any applicable
law, have acquired rights of subrogation or any similar rights with
respect thereto; and

(1i1) there shall be excluded from the security created by the Charge all
moneys paid by any Chargor to any Bank by way of cash cover pursuant to
Clause 3 of the Agreement or to any person by way of cash cover pursuant
to the New Bank Agreement.

As used in the Charge and throughout these forms "fixtures" means all the
£ixtures, fittings (including trade £fixtures and fittings), and f£fixed
plant and machinery from time to time thereon the property vherein is
vested in the Company.

In this Form 395 and its conmtinuation sheets, except to the extent that
the context requires otherwise;-

"Pinance Agreement" means the agreement dated 27th February, 1986 between
(1) Pinance, (2) Varity Holdings Limited, (3) certain banks and financial
jnstitutions and (4) Barclays Bank PLC as agent for those banks and
institutions as amended by a first supplemental finance agreement between
the same parties (or if that agreement or that supplemental agreement is
(See Continuation Sheet No. 2)

& Page 4

Companies Form 395 (Continuation) Stat-Plus Limited, Stat-Plus Housa, Groanlea Park, Prince George's Road, London SW19 2PU Tel, 01-646 5500
A subsidiary of Stat-Plus Group PLC
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Parliculars of a mortgage or charge
{continued)

Continuation sheet No o

o Form No 395 and 410 {Scot)

Company number

509133

Name of company

MASSEY-FERGUSON (UNITED KINGDOM) LIMITED d

Description of the instrument creating or evidencing the mortgage or charge {continued} inow2)




Amount due or owing cn the mortgage or char’e (continued) Please do not
write in this
binding margin

Stadard Chartered Merchant Bank Limited, citibank, N.A., The ?JZ?&?E?E?EJS’E‘LI“
Toronto-Dominion Bank, The Royal Bank of Canada, Horgan Guaranty m,ckﬁ,,,,,l or bold
Trust Company of New York, Societe Generale, Credit Lyonnais, Banque block lettering

Nationale de Paris PLC and Bangue Nationale de Paris and the Third

Supplemental Deed;

"Charge" means a charge dated 7th March, 1983 as supplemented by a Deed
Supplemental to & Charge dated g9th May, 1986 and by a Second Deed
Supplemental to a Charge dated 8th June, 1987, each made betwveen the
parties to the Third Supplemental Deed (other than L, Gardner & Sons

Limited and Perkins Engines (Shrewsbury) Limited);
T ) ard 2 Tord Spgemen
"Companies" means the Company and PEGL; Qa?é\

—

WECGD" means The Secretary of State acting by the Export Credits
Guarantee Department;

' WECGD Agreements" means the ECGD ManCo Agreements and the Subordination
Agreements;

WECGD ManCo Agreements" means:

(1) the ECGD Principal Agreement;

(2) the letter dated 24th March, 1988 sent by the ECGD Banks to the
Companies restating the terms as amended of an eaclier letter
between them dated 9th May, 1986;

(3) the Banker's Guaraniees (Bills or Notes) issued on 9th May 1986
by ECGD to the ECGD Banks as amended by letter agreements dated 24th
March, 1988 in respect of bills or notes purchased by the ECGD Banks
pursuant to the facilities made available by each of the ECGD Banks
to cach of the Companies pursuant to the letter mentioned in (2)
above;

(4) each Recourse Agreement (Bills or Notes) in the form approved by
E7GD entered into between ECGD and members of the UK Group on oOF
bafore 9th May, 1986, and each other recourse agreement (if any)
eitered into between ECGD and any merber(s) of the UK Group which is
made or in force from time to time or for the time being at 29th
April, 1986 or thereafter;

() any bond facility entered into by ECGD in favour of any of the
ECCD Banks or any other bank as ECGD may agree in respect of
engagements 1ssued by such bank in respect of goods to be supplied
by any member of the UK Group and any recourse agreement entered
into between ECGD and any member of the UK Group in respect thereof,
which in any such case is made or in force from time to time or for
the time being at 29th April, 1986 or thereafter;

(§) any buyer credit facility and the guarantees and —EEESFj-—

- agreements related thereto entered into by ECGD for the benefit of
any member of the UK Group vhich is made or in force from time to
time or for the time being at 29th April 1986 or thereafter;

(7) each comprehensive short term guarantee entered into by ECGD in
favour of any member or members of the UK Group which is made or in
force from time to time or for the time being at 29th April, 1986 or
thereafter;

(See Continuation Sheet No. 3)
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Names, addresses and descriptions of the mortgagees Or persons entitled to the charge {continued)
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Short particutars of all the property mortgaged or charged (Lanunueq) e
writa in this
binding margin

[l

amended or supplemented, that agreement or supplemental agreement as So E“‘“"“’P“’f“

E logibly,proferably
amended and supplemented), in binck type, or
bold block lettering
"Intercompany Financing Agreements" means the six Agreements dated 10th
July, 1981 between Finance of the one part and Perkins Engines Group
Limited, Massey-Ferguson (United Kingdom) Limited or Perkins Engines
Limited of the other part as amended by certain agreements dated 4th
March, 1983 and between the same partles regarding the purchase of
certain debts and the purchase of bills of exchange and promissory notes
respectively (or, if any such Agreement is thereafter amended with the
prior consent of ECGD and the Majority Banks (as defined in the Finance
Agreement), the rzlevant Agreement as from time to tize so amended);

#Nev Bank Agreement" means the agreement dated 3lst March, 1989 entered
into between Varity Holdings Limited and others as faeility borrovers,
Varity Corporation and others as guarantors, Barclays Bank PLC, Lloyds
Bank Plc, Midland Bank ple, Grindlays Bank ple, Hambros Bank Limited and
The Royal Bank of Canad® as banks and Barclays Bank PLC as agent (oxr if
that agreement is amended, supplemented or novated, that agreement is
from time to time so amended, supplemented or novated and/or any document
vhich amends, supplements, novates, extends, replaces or supersedes the
New Bank Agreement),

Page 4

Companies Form 395 {Continuation} Stat-Plus Limlted, Stat-Plus Housa, Graenlea Park, Prince George's Raad, London SW19 2PU Tel.01-646 5500
A subsidiory of Stat-Plus Group PLC
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.j

Particulars of a mortgage or charge
{continued) -

Continuation sheet No ... .3
to Form No 395 a.ad 458 (Scot}

Compsny numbery

309133

Naine of zompany

78 oAy

MASSEY-FERGUSON (UNITED KINGDOW; LIMITED

Description of the instrument creating or evidencing the mortgage or charge {cortinued) tote2)




Amiount due or owing on the morteage or charge {(continued) TISAIL b trus
wrue in this
binding margin

- Pleass complat
(8) any specific bank guarantee entered into by ILCGD in logibly,proferab

favour of eny ECGD Bank or other bank for the benefit of any g:acl“vatata._orb
member of the UK Group vhich is made or in force from time to ok fettoring
time or for the time being at 29th April, 1986 or thereafter;

(9) ecach supplemental <{extended terms) guarantee entered
into by ECGD in favour of any member or members of the UK
Group which is made or in force from time to time or for the
| time heing at 29th April, 1986 or thereafter;

(10) the four agreemnnts dated 30th October, 1987 hetween
Finance of the one part and the Company or Perkins Engines
Limited of the c¢ther part regarding the purchase of debts and
the purchase of bills of exchange and promissory notes (or if
any such agreement is amended, that agreement as with the
approval of FCGD from time to time ~mended);

and all and any agreements to which ECGD may be party or in respect of
vhich ECGD may have an actual or contingent liability and vhich are or
is made or in force from time to time or for the time being at 2%th
April, 1986 or thereafter and which are or is for the benefit of or in
connection with any member of the UK Group, excluding the ECGD Finance
Agreements;

YECGD Finance Agreements" means:-

(1) the three Recourse Agreements (Bills or Notes) dated
7th Harch, 1983 and made between ECGD, Finance and Holdings;

(2) each comprehensive short term guarantee entered into by
ECGD in favour of any member or members of the UK Group which
is mwade or in force from time to time or for the time being
at 29th Apwxil, 1986 or thereafter, insofar o5 they relate to
Finance;

{(3) each supplemental (extended terms) guarantee entered
into by ECGD in favour of any member or members of the UK
Group which is made or in force from time to time or for the
time being at 29th April, 1986 or thereafter, insofar as they
relate to Finance;

and all and any agreements or arrangements to which ECGD may be a
party or in respect of which ECGD may have any actual or contingent
liability and which are or is made or in force from time to time or
for the time being at 29th April, 1986 or thereafter and which are or
is for the benefit of or in connection with Pinance;

"ECGD Banks® means Barclays Bank PLC, Lloyds Bank Ple and Midland Bank
ple;

"ECGL Principal Agreement™ means the agreement dated 29th April, 1586
made between PEGL, the Company, the Guarantors, the ECGD Banks and
ECGD (which replaced the agreement dated 7th March, 1983 made between
the same parties) as amended by seven supplemental agreements
respectively dated 24th June, 1986, 9th December, 1986, 13th April,
1987, 30tk October, 1987, 24th March, 1988, lst August, 1988 and 1st
August, 1988;

(See Continuvation Sheet No, 4)
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Short particulars of all the property mortgaged or charged {Continued} mfgci&“d‘ah l_rs:cnt
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Pleass complete
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in black type, or
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Companies Form 396 (Continuatlon) Stat-Plus Limited, Stat-Plus House, Greenloa Park, Prince George's Road, London SW19 ZPU Tet,01-046 5500 +
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COMPAWNIES FORM No. 395 (Cont.) AND FORM Ne. 410 (Scot){Cont)
Blease do not Particulars of a mortgage or charge

write in this

birding margin (conﬁlnuEd)

Continuation sheetNo .4 .
to Form No 395 and 410 (Scot)

Company nuniber
Plaase complete

legibly, prefarably 509133
in black type, or
bold block lettering  Name of company

MASSEY-FERGUSON (UNITED KINGDOM) LIMITED f
*dalete If .
ina;po}éprlata mﬁ(ﬂ‘l

Description of the instrument creating or evidencing the mortgage or charge {continued) iote 2!

Paye 1



Amcunt due or owing on the mortgage or charge {continued)

wrne in this
binding margin

Pleass complate

legibly,preferabt
"Bxcluded Subsidiary" means any subsidiary of Eoldings:- éﬁmﬁﬁ?.ﬁfbo’a?

hlock lettering

(1) which is incorporated outside the United Kingdom; and

(2) all or substantially all of whose assels and business
are located and carried on outside the United Kingdom; and

(3) none of whose moneys borrowed are oving to or provided
by a lending office in the United Kingdom of one or more of
the Bs~ >; and

(4) ~one of which moneys borroved are owing to or
provided, guaranteed or secured by a member of the UK Group
other than one vhich satisfies (1), (2) and (3) above;

and for the avoidance of doubt, in this definition the expression
"moneys borrowed" shall not include -ny sums owing by an Excluded
Subsidiary to any member of the UK Group in respect of goods supplied
as trading stock or services provided in the ordinary course of
trading;

"Facility Borrovers " means PEGL, Holdings, Massey-Ferguson
Manufacturing Limited and the Company;

"Finance" means Hassey-Fexguson-Perkins Finance Company Limited;

"Gardner" means L. Gardner & Sons Limited, a wholly owned subsidiary
of PEGL;

"Guarantors" means:-

(1) the Parent Company, Holdings, PEGL, the Company,
Perkins Engines Limited, Massey-Ferguson Manufacturing
Limited, Massey-Ferguson Tractors Limited, Massey-Ferguson
Group Limited (formerly Massey-Ferguson {(World Export
Operations) Limited) and F.Perkius Limited; and

(2) any other company which has become bound as a
Guarantor under the Agreement and the ECGD Principal
Agreement;

"Holdings" means Varity Holdings Limited (formerly Massey-Ferguson
Holdings Limited);

tLenders" means each of the Banks, ECGD and the Loan Stock Trustee
and "Lender” means any of the Lenders;

nLoan Stock Trust Deed" means the Trust Deed dated 21st January, 1968
and made betveen Holdings, PEGL and others and the Loan Stock Trustee
as supplemented and amended by a First Supplemental Trust Deed dated
16th January, 1979, a Second Supplemental Trust Deed dated 13th July,
1981 and the Third Supplemental Trust Deed dated 7th March, 1983,
vhich Deeds together constitute the 7% per cent, Debenture Stock
1987/92 of Holdings and shall include, where the context so requires,
those Deeds as from time to time further supplemented and amended;

(See Continuation Sheet No, 3)
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COMPANMIES FORM No. 395 (Cont.) AND FORM No. 410 (Scotf(Contj
Please da ot Particulars of a mortgage or charge

write in this

binding margin” {continued)

Continuation sheetNo 3 ___
to Form No 395 and 410 {Scot)

Company number
Plaase complote

legibly, preforably 509133
in bluck type, or
bold block lettering  Name of company

i MASSEY-FERGUSON (UNITED KINGDCH) LIMITED
*delete if I
inappropriata

Description of the instrument creating or evidencing the mortgage or chaige (continued) w2

Page 1



Amount due or cwing on the mortgage </ charga (continued) Please do not
write in this
binding margin

WLoan Stock Trustee" means Eagle Star Insurance Company Limited, in E:?:ﬁ;‘::;g:ﬁ{jv o
its capacity as trustee for the holders of the 7 per cent. Debenture lack type, or bold
grock 1987/92 of Massey-Ferguson Boldings Limited and shall include tlock lastering

any other person for the time being the trustee of the Loan Stock
Trust Deed;

wparent Company" means Varity Corporation (formerly Massey-Fergusen
Limited);

HPEGL" means Perkins Engines Group Limited;
WpESL" means Perkins Englnes (Shrewsbury) Limited;

wppgl, Group™ means, at any particular time, FPESL and all its
subsidiaries;

"Relevant Agreement" means:-

(a) in the case of the obligations of each Relevant obligor
owed to the Banks, the Agreement;

(b)Y in the case of the obligations of each Relevant Cbligor
oved to ECGD, the FCGD Agreements; and

(¢} in the case of the obligations of each Relevant Obligor
oved to the Loan stock Trustee, the Loan Stock Trust Deed;

"Relevant Obligor" means:-

(a) in relation to the Agreement, PEGL and each of the
Guarantors;

(b) in relation to the ECGD Agreements, each of the Company,
PEGL and each of the Guarantors; and

(¢) in relation to the Loan Stock Trust Deed, Holdings, PEGL
and each of the other Guarantors;

nsubordination Agreements" means: -

(1) the agreement dated 13th July 1981 and made betveen
Holdings, the Company, PEGL, Massey-Ferguson Nederland MN.V.,
Eagle Star Insurance Company Limited, Parclays Bank PLC and ECGD
under which Massey-Ferguson Nederland N.V. agreed to make
subordinated loans available to Boldings, the Company and PEGL
jn a principal amount not exceeding 587,000,000 as amended by
an agreement dated 4th March, 1983, an agreement dated 9th Hay,
1986, an agreement dated 29th January, 1988 and an agreement
dated 4th Hay, 1989 and made between the same parties;

(2) the Subordination Agreement dated as of 31st January, 1983
petween (1) Holdings (2) the parent Company and (3) Credit
Lyonnals, as amended by an agreement between the parties theveto
and Massey-Ferguson Nederland N.V. entered into on O pefore 9th
May, 1986;

(See Continuation Sheet No. 6)
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COMPANIES FORM No. 355 {Cont.) AND FORM No. 410 (Scot){Cont)
please do ot Particulars of a mortgage or charge

write in this

binding margin (conﬁﬂued!

Continuation sheet NO . 5—
to Form No 385 and 410 (Scot)

Company number
Plo‘absla complete
lagibly, preferably

In biack type, or 509133

bold block lattering  Name of com.pany

MASSEY-FERGUSON (UNITED KINGDOM) LIMITED
*delete if \ﬁm:tetf’i\
inappropriate

Description of the instrument creating or evidencing the mortgage or charge (continued) (ot 2

-

Page 1



AU Yue W1 GWIEKY 0N TRe MOrtgage or charge icontinued)

Please da nat
write in this

Charge;

(3) the relevant portions of the Subordination Agreement
referred to in {2) above containing the terms upon which
Hassey-Ferguson Nederland N.V. agreed to continue a loan to
Boldings in the amount of US551,970,400;

(4) the relevant portions of the Subordination Agreenent
referred to in (5) below containing the terms wpon vhich
Massey-Yerguson Nederland N.V. agreed to continue a loan to
Holdings in the amount of US$11,822,400;

(5) the Subordination Agreement dated 4th March, 1983
between Holdings, the Parent Company, the banks and
financial institutions named therein and Orion Royal Bank
Limited as amended by an agreement between the parties
thereto and Massey-Ferguson Nederland N.V, entered into on
or hefore 9th Hay, 1986; or

(6) any agreement entered into pursuant to Clause 15,1.8
of the ECGD Principal Agreement;

"Pryustee" means Barclays Bamk PLC in its capacity as trustee for the
Banks, ECGD and the Loan Stock Trustee of the security created by the

"JK Group" means, at any particular time, BHoldings and all its
subsidiaries other than:-

(1) Pinance;

(2) Prameprise Limited and any subsidiary of Frameprise
Limited;

(3} any Excluded Subsidiary;
(4) any member of the PESL Group; and

(5%Y Gardner and any subsidiary ox Gardner;

and "rembe: . 7 the UK Group" shall be construed accordingly.

hincling margin

Please complate
legibly,prefarably In
black type, or bold
block lettering
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Companies Form 366 (Cominuatlon) Stot-Pius Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW10 2PU Tel.01-8458 5500 H
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARCE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 4th MAY 1989

and created by MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR ALL
OCR ANY OF THE OTHER COMPANIES NAMED THEREIN to BARCLAYS BANK PLC AS AGENT

AND TRUSTEE FOR THE BANKS AS DEFINED under the terms of THE CHARGE

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 24th MAY 1989

Given under my hand at the Companies Registration Office,

Cardiff the 5th JUNE 1989 §>
,%d\\ws

No. 509133
P. JONES
an authorised officer
C.69
Ll¢
Pfl
5\

HCO21B



o
N COMPANIES FORM No. 335
I Particulars of a mortgage or charge

Please do not Pursuant to section 395 of the Companies Act 1985 ‘/

writa in

this margin "Fij LJ %@ q;(B 2 c_j i

To the Registrar of Conr, :ies For official use  Company number
- Please complete JY\/L(! —— e =
legibly, preferaoly ! / i | L\ i | 509133
in black type, or PR A I
bold biock lettering  Name of company

* MASSEY-FERGUSON (UNITED KINGDOM) LIMITED (the "Company") } ___‘!

* insert full namea I
of company

Date of creation of the charge

4th May, 1989

Description of the instrument (if any} creating or evidencing the charge tote2)

2

Charge between (1) the Chargors, namely, Varity Holdings Limited,
Perkins Engines Group P .

Amount sectired by the mortgage or charge

(1) all the Indebtedness, namely, all sums (whether principal,
interest or otherwise) which at the date of the Charge were or at any
time thereafter may be or become due or owing by any Relevant Obligor
(vhether alone or Jointly with any other person, whether actually or
contingently and whether as principal debtor, guarantor, surety or
othervise howsoever) to the Banks (or any of them) under or in
connection with the Agreement, of each Relevant Obligor to the Banks
undex the Agreement;

(2) (on a full indemnity basis) all costs, charges, losses, =2xpenses
and other sume expended, paid, incurred or debited 1in account
(including any advances to be made) in relation to the Charge or the
recovery of any of the Indebtedness

(See Continuation Sheet No, 1)

Names and addresses of the mortgagees or persons entitled to the charge

Barclays Bank PLC, 54 iombard Street, London EC3P 3AH (being 2

mmmms ArtyamarTarTy g o the
(See Continuation Sheet No. 1) Postcode

Presentor's name address and For official Use
reference (if any}: Mortgage Section ___.—wweemy | Postroom
' - """W‘m‘:ﬂ, :‘:;-u‘:"“".’-
Q'c:‘ Linklaters & Paines, E ST soned \
Barrington House, ! ‘
59-67 Gresham Street, PSR AL :
Uﬂ London, EC2V 7JA PO
Reference: HAP/JTK \
. ..
! Time critical reference L e
Page 1




Shart particulars of 8l the preperty mortgaged or charged

(1) By way of legal mortgage the following leasehcld property,
together with all fixtures thereon:-

All that land and premises on the west side of Bahama Road,
Haydock in the County of Lancashire containing 0.375 acres or
thereabouts as the same is demised by a Lease dated 3rxd
September, 1970 for a term of 21 years from 3rd September, 1970
and made between Co-operative Insurance Society Limited (L
Pownson Developments (Lancashire) Limited (2) and subject to an
Ui.derlease dated 4th November, 1986 and made between
Massey-Fergusen (United Kingdom) Limited (1) and Parry FPlant
Sales Limited,

(See Continuation Sheet No. 1)

Particuiars as to commission allowance or discount tnote 3)

TN, ) 3

Signed 2 Mm 2 g El ['m Date 23 / 57[57?’

On behalf of feompany]imortgagee/chargee]t

Notes

1

The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrumpnt creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 398) and in
such cases the copy must be verified to be a correct copy either by the company of by the person who
has defivered or sent the copy to the registrar, The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

L

A description of the instrument, eg »Trust Deed”, "Debenture”, “Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agresing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
cebentures should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Ploase A0 NoL
write in
this margin

Please complote
legibly, preferably
in black type, or
bold black lettering

T deleta as
appropriate

Page 2

Campanies 395 Stat-Plus Lirmited, Stat-Plus Housa, Greenlea Park, Prince George's Roed, Landon SW19 2PU Tel. 01-646 5500
A subsidiary of Stat-Plus Group PLC
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COMPANIES FORM No. 395 (CONL) ANU FUITIH NU. o 1w suney==ws
Posadapot  ° Particulars of a mortgage or charge
wmipnts - (continued)

Continuation dheet No N
to Form No 395 and 410 {Scot)

Company number
309133

Please complete

legibly, preferably

in black type, or

bold htock tettering  Name of company

lMASSEY-FERGUSON (UNITED KINGDOM) LIMITED

*delete if i
inappropriate

!

ipited!

Dascription of the instrument creating or evidencing the mortgage or charge {(continued) ote 21

: LS N A o meSPEIRINS
Engines Limited, Massey-Ferguson Manufacturing Limited,
Massey-Ferguson Group Limited, Magsey-Ferguson Tractors Limited,
F. Perkins Limited, L. Gardner & 5Sons Limited and Perkins
Engines (Shrewsbury) Limited, (2) Barclays Bank PLC and (3}
Rarclays Bank FLC.

Page 1



Amount due or owing on the miortgage or charge (continued) Please d not

write in this
binding masgin

by the Trustee or by any Receiver or by any delegate or sub-delegate ﬂ‘ﬁf“ﬂﬁgﬁ:i
appointed by the Trustee pursuant to the Charge including (but bgmlﬁm“;b&;
without prejudice to the generality of the foregoing) remuneration block lsttaring
payable to any such Receiver, delegate or sub-delegate as aforesaid,
all costs, charges and expenses tncurred in the protection,
realisation or enforcement of the security constituted by or pursuant
to the Charge and any amounts due to the Trustee in respect of
principal moneys, intexest, costs, charges and expenses of and
incidental te the redemption and transfer, by or procurad by the
Trustee, of any prior morigage, charge oOrF encumbrance against
property charged under the Charge or any part thereof; and

(3) interest, calculated day by day from the relevant due date until
full discharge (as weil after as before judgment), in the case of any
Indebtedness at such rate as is from time to time applicable thereio
under the provisions in the Agreement entitiing the Banks thereunder
to interest on money remaining due and outstanding after the relevant
due date by virtue of default by the Relevant Obligors and, in the
case of any sum payable as described in (2) above, at a rate egual to
1 per cent, over Barclays Bank PLC's Base Rate for the time being.

NOTE: In this Form 393 and its Continuation Sheets, except ©O
the extent that the context requires othervise:-

"Agent" means Barclays Bank PLC in 1its capacity as agent for the
Banks; ’

"Agreement" means the agreement dated 31st March, 1989 entered
into between Varity Holdings Limited, the other Facllity
Borrowers, the Guarantors, the Banks and the Agent (or, if that
agreement 1is amended, supplemented or novated, that agreement as
from time to time so amended, supplemented or novated and/or any
document which amends, supplements, novates, extends, replaces
or supersedes the Agreement);

nBanks" means the following banks and financial institutions and
their respective successors and permitted assigns:-

Barclays Bank PLC, gyindlays Bank plec, Hambros Bank Limited,
Lloyds Bank Ple, Midland Bank ple and The Royal Bank of Canada;

"Bage Rate" means, at any particular time, the rate then used by
Barclays Bank PLC as its base rate for advances in sterling (as
published from time to time);

"Pacility Borrowerg" means each of Varity Holdings Limited,
Perkins Engines Group Limited, Massey-Ferguson Manufaciuring
Limited, Massey-Ferguson (United Kingdom) Limited, Perkins
Engines ({Shrewsbury) Limited and L. Gardner & Sons Limited and
any other facility borrowver under the Agreement;

"Cuarantors! means:-

(1) Varity Corporation, varity Holdings Limited, Perkins
Engines Group Limited, Massey-Ferguson (United Kingdom) Limited,
Perkins Engines Limited, Massey-Ferguson Manufacturing Limited,
Massey-Ferguson Tractors Limited, Hassey-Ferguson Group
Limited, ¥. Perkins Limited, Perkins Engines (Shrewsbury)
Limited and L, Gardner & Sons Limited; and

{See Continuation Sheet No. 2)
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write In ths

binding rrargin v

Please complete . . .
lagihly.preferably business of Banking) as Trustee for the Banks of the security

in black type, &r created by the Charge.
boid blecic lettering

Page 3




Short particulars of all the property mortgaged or charged (Continued) Flease do not
write in this
Hinding margin

»

(2) By way of fixed equitable charge all other estates or interests E:g;ﬁﬂ%ﬂﬁh
in and freehold and leasehold property (except the property referred inuadtwm.m
to in (1) above and any property in respect of which a charge by vay bold block lettering

of legal mortgage in favour of the Trustee shall have been executed
pursuant to Clause 5 of the Charge and all building: and fixtures
thereun} at the date of the Charge belonging to the Company together
vith all fiztyves thereon;

(3) By way of fixed equitable charge all freehold and leasehold
property subsequently acquired by the Company together with all
fixtures therees;

(4) By wvay of fixed charge:-

(a) all book debts and other debts at the date of the Charge or
at any time during the continuance of the Charge due or owing to
the Company and the benefit of all rights, securities and
guarantees of any nature whatsoever at the date of the Charge or
at any time enjoyed or held by it in relation thereto;

(b) all stocks, shares or other securities at the date of the
Charge or al any time during the continuance of the Charge
belonging to the Company;:

(c) 2ll the uncalled capital of the Company for the time being;

(d) all the patents (including applications and rights to apply
ther:for}, copyrights, rights in trademarks whether registered '
or aoct, goodwill and rights in confidential information at the
date of the Charge or at any time during the continuance of the
Charge belonging to the Company;

(e) the benefit of all the licences of patents (including
applications), trademarks, copyrights and rights in confidential
information at the date of the Charge or at any time during the
continuance of the Charge which have been or are to be granted
either by or to the Company;

(5) By way of a floating charge the Company's undertaking and all
its other property, assets and rights whatsoever and wheresoever both
present and future insofar as such property, assets and rights are
not subject to a fixed charge or legal mortgage by virtue of the
Charge;

FOR THE ABOVE, PROVIDED ALVAYS THAT;-

(i) the security created by or pursuant to the Charge shall rank
subject to and immediately after Charge A;

(11) the provisions of the Charge shall in no way prevent:-

(a) the purchase of any debts, bills of exchange or promissory
notes from any of Massey-Ferguson (United Kingdom) Limited or
Perkins Engines Limited which is germitted by any of the
Intercompany Financing Agreements and in accordance with Clause
13(C) of the Agreement; or

(b) the purchasz by any of the ECGD Banks of any bills of
exchange or promissory notes from either Perkins Engines

{See Continuation Sheet No. 2) Page 4
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COMPANIES FORM No. 395 {Cort,) AND FORM No. 410 (Scot)(Cont.)
wemedan - Particulars of a mortgage or charge

write in this

binding margin {continued)

Continuation sheet No 2
to Form No 395 and 410 {Scot}

Company number
Piease complete

Tugibly, praferably 509133
in black type, or

bold block lettering  Name of company

MASSEY-FERGUSON (UNITED KINGDOM) LIMITED
*delets If .
inea:paropﬂale \'Eumd‘r

Description of the instrument creating or evidencing the m¢ ~gage or charge (continued) ot 2

Page 1



1 inued
Amount due or owing on the mortgage or charge {continued)

Pir.ase o pok
wiite in 1ig
Linding raangin

i
1 Plasey somplete
leglbly,preferably in
black typa, or bald
block leftering

Pamn ?



n

pigase do nGE
white 0 U8
pinding Margic

Plesse complels
jsgitty,prafarably

e black. ype. of
botd block lestering

Page 3
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Aresses gndd tfese

N
Chptens of the
the mortgag
gagees or persons enttled to the charge (cortinued
ontinued)




Shaort particulars of all the praperty morigaged or charged {Continued) Please dca nat
write n this

Hinding ma. gin

Plense complate
lapibly,preferably
"ECGD Agreements" means the ECGD HanCo Agreements and the in black type, o7

Subordination Agreements; told block lettering

"ECGD ManCo Aereementc" means:

(1) the ECGD Principal Agreement;

(2) the letter dated 24th March, 1986 sent by the ECGD Banks to
the Companies restating the terms as amended of an earlier
letter between them dated 9th May, 1986;

(3) the Banker's Guarantees {Bills or Notes) issued on 9th Hay
1986 by ECGD to the ECGD Banks as amended by letier agreements
dated 24th March, 1988 in respect of bills or notes puicchased by
the ECGD Banks pursuant te the facilities made available by each
of the ECGD Banks to each of the Companies pursuant to the
letter mentioned in (2) above;

(4) each Recourse Agreement (Bills or Notes) in the form
approved by ECGD entered into between ECGD and members of the UK
Group on or before 9th May, 1986, and each other recourse
agreement (if any) entered into between ECGD and any member(s)
of the UK Group which is made or in force from time to time or
for the time being at 29th April, 1986 or thereafter;

(5) any bond facility entered into by ECGD in favour of any of
the ECGD Banks or any other bank as ECGD may agree in respect of
engagements issued by such bank in respect of gotus to be
supplied by any member of the UK Group and any recourse
agreement entered intc between ECGD and any member of the UK
Group 1n respect thereof, which in any such case 1s made or in
force from time to time or for the time being at 29th April,
1986 or thereafter; -

(6) any buyer credit facility and the guarantees and other
agreements related thereto entered inte by ECGD for the benefit
of any member of the UK Group which is made or in force from
time to time or for the time being at %9th April 1986 or
thereafter;

(7) each comprehensive short term guarantee entered into by
ECGD in favour of any member or members of the UK Group which 1s
made or in force from time to time or for the time being at 29th
April, 1986 or thereafiter;

(8) any specific bank guarantee entered into by ECGD in favour
of any ECGD Bank or other bank for the benefit of any member of
the UK Group wh.ch is made or in force from time to time or for
the time being at 29th April, 1986 or thereafter;

(9) each supplemental (extended terms) guarantee entered into
by ECGD in favour of any member or members of the UK Gcoup which
is made or in force from time to time or for the time being at
29th April, 1986 or thereafter;

(10) the four agreements dated 30th October, 1987 betwveen
Finance of the one part and Massey-Ferguson (United Kingdom)
Limited or Perkins Engines Limited of the other part regarding
the purchase of debts and the purchase of bills of exchange and

Page 4
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COMPANIES FORM No. 395 (Cont.) AND FGRM No, 410 {Scot){Cont.)
semdon - PArticulars of a mortgage or charge

write in thig

binding margin (CO“ﬁ““Ed)

Continuation shest No B,
to Form No 395 and 410 (Scot)

Company number
Please complate

legibly, preferably 509133
in black type, or

bold block lettering  Name of company

MASSEY~FERGUSON (UNITED KINGDOM) LIMITED

*delate if itnit
inappropriate

Description of the instrument creating or evidencing the mortgage or charge {continued) ot 2

Page 1



Amouni due or owing on the mortgage or charge {continued)

Please do not
write in this

binding margin

Please complete
logibly,preferably in
black tups, or bold
hiotk lettering

wa Poge 2



plpase S0 ROt
weite in ths
bi, ding margia

Please complate
Ingib[y,puhrahly
in black type, nr
told block laltering

Page 3
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Short particulars of aif the preperty mertgaged or charged (Continued) Please dt?n nat
write in 1his
tinding margin

a

Please compiota
logibly,preferably
promissory notes {or if any such agreement is amended, that inbmé<wpmor

agreement as with the approval of ECGD f-.m time to time bold bieck letteri
amended) ;

and 211 and any agreements to which ECGD may be party or in respect
of which ECGD may have an actual or contlingent liability and which
are or is made or in forece from time to time or for the time being at
29th April, 1986 or thereafter and which are or is for the beneflt of
or in connection with any member of the UK Group, excluding fhe ECGD
Finance Agreements;

% "ECGD F.nance Agreements" means:-

(1) the three Recourse Agreements (Bills or Notes) dated 7th
March, 1983 and made between ECGD, Finance and Varity Holdings
Limited;

(2) each comprehensive short term guarantee entered into by
ECGD in favour of any member or members of the UK Group vhich is
made or in force from time to time or for the time being at 29th
April, 1986 or thereafter, insofar as they relate to Finance;

(3) each supplemental {extended terms) guarantee entered I1nto
by ECGD in favour of any member or members of the UK Group which
is made or in force from time to time or for the time belng at
29¢+h April, 1986 or thereafter, insofar as they relate to
Finance;

and all and any agreements or arrangements to which ECGD may be a
party or in respect of which ECGD may have any actual or contingent
liability and which are or is made or in forece from time to iime or
for the time being at 29th April, 1986 or thereafter and vhich are or
is for the benefit of or in connection with Finance; .

"RCGD Banks" meanus Barclays Bank PLC, Lloyds Bank Ple and Hidlaud
Bank ple;

"ECGD Principal Agreement" means the agreenm :nt dated 29th April, 1986
made between Peikins Engines Group Limited, Hassey-Ferguson (United
wingdom) Limited, the guarantors referred to therein, the ECGD Banks
and BCGD (which replaced the agreement dated 7th March, 1983 made
between the same parties) as amended by seven supplemental agreements
respectively dated 24th June, 1986, 9th December, 1986, 13th fpril,
1987, 30th October, 1987, Z24th March, 1988, 1st August, 1988 and 1st
August, 1988;

ngxecluded Subsidiary" means any subsidiary of Varity Holdings
Limited: -

(1) which is incorporated outside the United Kingdom; and

(2) all or substantially all of whose assets and business are
located and carried on outside the United Kingdom; and

(3) none of whose moneys borroved are owing to or provided by a
lending office in the United Kingdom of one or more of the banks
and financial institutions referred to under the heading "Banks"
at the end of the 1986 Agreement; and

(Jee Continuation Sheet No. 69 Page 4
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COMPAN'ES FORM No. 395 (Cont,) AND FORM No. 410 (Scot){Cont.)
Pasedonot Particulars of a mortgage or charge

write in thig

binding margin (CQntinued)

Continuation sheet No __...,_____.6
1o Form No 395 and 410 {Scot)

Company number

Ploass complate
leglbly, preferably 509133
in black type, or

pold block lettering  Name of company :

I MASSEY-FERGUSON (UNITED KINGDOM) LIMITED l

*delate if . .
inappropriate ! \Llﬁ'l‘lfffd\'

Description of the instrument creating or evidencing the mortgage or charge {continued) inow 21

Page 1



Amount due or owing on the mortgage or charge {conunued)

Please do not
wiita in this
binding margin

*

Pleaza complets
legibly,preferably in
black type, or bold
black lettering

Page 2



flease do not Names, addresses &
3 ses and deserintionz
criptions of the mortgagees or persons entitled to the ch (
charge {continued)

wrr in s

hinding margin .
F Plazse complate
yin fegibly.preferebly
old in hisck type, or

bold black hattesing

Page 3




Short particulars of all the property MOTIEAZEN Ul Litalguu yeupuness
Wil WG

binding marm

Please compiete
tagibly.praferably

(4) mnona of whese moneys borrowed are owing to or provided, inbla!::kaa.or_
guaranteed or secured by a member of the UK GCroup other than one bold black lattering
which satisfies (1), (2) and (3) above;

ard for the avoidance of doubt, in this definition the expression
"moneys borroved" shall not include any sums owing by an Excluded
Subsidiary to any member of the UX Group in respect of goods supplied
as trading stock or services provided in the ordinary course of
trading;

"Finance" means Massey-Ferguson-Perkins Finance Company Limited;

"Intercompany Financing Agreements" means the four agreements dated
30th October, 1987 between Finance of the one part and Perkins
Engines Limited or Massey-Ferguson (United Kingdom) Limited of the
other part regarding the purchase of debts and the purchase of bills
of exchange and promissory notes (or, if any such agreement is
amended, that agreement as from time to time amended);

tSubordination Agreements" means:- g

(1} the agreement dated 13th July 1981 and made between Varity
Holdings Limited, Perkins Engines Group Limited, Massey-Ferguson
(United Kingdom) Limited, Massey-Ferguson Nederland N,V., Eagle
Star Insurance Company Limited, Barclays Bank PLC and ECGD under
which Massey-Ferguson Nederland N.V. agreed to make subordinated
loans available to Varity Holdings Limited, Perkins Engines
Group Limited and Massey-Perguson (United Kingdom) Limited in a
principal amount not exceeding €$87,000,000 as amended by an
agreement dated 4th March, 1983, an agreement dated 9th May,
1986, an agreement dated 29th January, 1988 and an agreesment
dated 4th May, 1989 and made between the same parties;

(2) the Subordination Agreement dated as of 31st January, 1983
betwveen (1) Varity Holdings Limited (2) Varity Corporation and
(3) Credit Lyonnals, as amended by an agreement betwveen the
parties thereto and Massey-Ferguson Nederland N.V. entered into
on or before 9th May, 1986;

(3) the relevant portions of the Subordination Agreement
referred to in (2 above containing the terms upon which
Massey-Ferguson Nederland N.V, agreed 1to continue a loan to
Varity Roldings Limited in the amount of US$1,970,400;

(4 the relevant portions of the Subordination Agreement
referred to in (5) below containing the terms upon whick
Massey-Ferguson Nederland N.V, agreed to continte a loan to
Varity Holdings Limited in the amount of Us$l1l1,822,400;

(5) the Subordination Agreement dated 4th March, 1983 between
Varity Holdings Limited, Varity Corporation, the banks and
financial institutiens named therein and Orion Royal Bank
Limited as amended by an agreement between the parties thereio
and Massey-Ferguson Nederland N.V. entered into on or before 9th

May, 1986; or

(6) any agreement entered into pursuant to Clause 15.1.8 of the
ECGD Principal Agreement;

Paged

(See Continuation Sheet No )]
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Please do not d
write in thip
birding margin

Ploase complete
legibly, preferably
in black type, or
bold block lettering

*delete if
inapprapriato

Pacie 1

COMP/NIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot)(Cont.)

Particulars of a morigage or charr
{continued)

Continuation sheetNo ... 7
to Form No 385 and 410 {Scot)

Company number

509133

Name of company

HASSEY-FERGUSON (UNITED KINGDOM) LIMITED

it

Description of the instrument creating or evidencing the mortgage or charge (continued) o 21




i ed
Arnnunt due or awing on the mortgae or charge {continued)

Pluase do not
write in 1kis
bindging margin

EY

Pigase comiplate
lagibly,preferably
hlack type, or ho
block lettering

Page 2



ly oy
old

please do Ot
wrile in this
binding margi

Pleass complute
[egibly.proferably

in black type, of
hold block fettering

Page 3
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he mortgagees or persons entitled 1o the ch
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Short particulars of all the property mortgaged or charged {Continued)

Please do not
w.ite 1n this

149
(2)
(3)
(4)

(3)

"UK_Group" means, at any particular time, Varity Holdings Limited and
all its subsidiaries other than:-

Finance;
Frameprise Limited and any subsidiary of Frameprise Limited;
any Bxcluded Subsidiary;

any member of the group which is Perkins Engines
{Shrewsbury) Limited and all its subsidiaries;

L. Gardner & Sons Limited and any subsidiary of L., Gardner
& Sons Limited ;

and "member of the UK Group" shall be construed sccordingly,

bhacting margin

Plazsa complete
legibly,prefarably
in black typs, or
bold block lattering

L

mend g€ 4

ConmanhsFonn395(00nﬂnuaﬁon) Stat.

A subsidiary of Stat-Plus Group PLC
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FILE COPY

Q%

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401{2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 4th MAY 1989

and created by MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR ALL
OR ANY OF TEE OTHER COMPANIES NAMED THEREIN to BARCLAYS BANK PLC AS AGENT

AND TRUSTEE FOR THE BANKS AS DEFINED under the terms of THE CHARGE

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 24th MAY 1989

Given under my hand at the Companies Registration Office,

cardiff the 5th JUNE 1989 P
No. 509133 ,%ﬁ\\i‘.})

P. JONES
an authorised officer

IJC C.69

sl

H30218



Amount dug or owing on the mortgzge or charge (continued) Plaase da not
write in this

binding miargin

¢

Please complate

(ii) any other company which has become bound as 2 Guarantor under :;Eif;mz;ek::\glvll
ek type, ol
the Agreement; block lateering

#Relevant Obligors" means each of the Facility Borrovers and the

Guarantors;

rTrustee" means Barclays pank PLC in its capacity as trustee for
the Banks of the securlty created by the Charge and includes all
other persons for the time being the trustee or trustees under

the Charge;

“ ; Page 2




[
bly in
bold

Please do not
write in this
binding margin

Please complete
legibly,prefernbly
in black type, or
hoid: bleck lattering

Page 3

Names, addresses and descriptions of the mortgagees or pers

ons entitled 10 the charge (continued)




Short particulars of all the property mongaged or charged {Continued)

Group Limited or Massey-Ferguson (United Kingdom) Limited
pursnant to any of the ECGD Agreemenis;

and, forthwith upon any debt, bill of exchange or promissory
note being purchased as aforesaid, it shall be released £rom,
and (together with all moneys at any time paid on account of
such debt, bill of exchange or promissory note, or paid pursuant
to or in respect of the contract of sale giving rise thereto, 1o
any of the Chargors as agent or irustee for Finance, any of the
ECGD Banks or ECGD as the case may be) shall be free and clear
of the security created by the Charge unless and until, in the
case of any such bill of exchange or promissory note purchased
by any of the ECGD Banks, the same shall at any time thereafter
be repurchased by either Perkins Engines Group Limited or
Massey-Ferguson (United Kingdom) Limited, as the case may be;

(1i1) there shall be excluded from the security by the Charge
created all other moneys that shall from time to time be
received by any of the Chargors on any account whatsoever as
agent or trustee for any of the ECGD Banks or ECGD (as the case
may be), including (without 1imitation) any such moneys that
shall have been recovered:

{a) pursuant to or in connection with any contract of sale
in respect of which a claim shall have been made under any
credit insurance provided by ECGD; or

{(b) on account of any bill of exchange or promissory note
(or pursuant to or in respect of the contract of sale
giving rise thereto) in respect of which a guaranteed
advance shail have been made by any of the ECGD Banks
pursuant to any of the ECGD Agreements or any of the ECGD
Finance Agreements;

and there shall further be excluded from the security created by
the Charge all rights and benefits arising under or in
connection with any such contract of sale in so far as and to
the amount in respect of which either ECGD or any of the ECGD
Banks shall, pursuant to any applicable law, have acquired
rights of subrogation or any similar rights with respect
thereto; and

(iv) there shall be excluded from the security created by the
Charge all moneys paid by any Chargor to any Bank by way of cash
cover pursuant to the Agreement.

() An express right of set-off for the Trustee and each Bank to
.ply any credit balance {whether or not due) to which the Company is
¢ any time beneficially entitled on any account at any office of the
frustee or that Bank in or tovards payment of all or any part of the
Indebtedness and other moneys secured by the Charge.

Notes
(1) Any subsequent security created by the Company (otherwise than
in favour of the Trustee) shall be expressed to be subject to the
Charge and shall rank thereafter.

Preast do pist
write m this
tinding margin

Plaass complete
lagibly,preferabl,
in biack type, or
bold black lettering

Page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)
mandone - P articulars of a mortgage or charge

write in this

binding margin {continued)

Continuation sheet No 1
to Form No 395 and 410 {Scot}

Company number
Pleass complete

legibly, preferably 509133
in black type, or

bold block lattering  Name of company
MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

*delate if T !
inappropriate l.}rnﬂedf

Description of the instrument creating or evidencing the mortgage or charge (continued) ot 21

Page 1



Amount due or owing on the mortgage or charge {continued)

Please do not
write in this
binding margin

Piersa complats
lagibly,prafacabiy
black type, or bo
block latiaring

Page 2



y in
old

piaase do nGi
write in this
t.nding margin

Pleass complete
legibly, praferably
in black typa, or
pold bfock lettering

Page 3
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A esses and descripti
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f the mortgagees or persoas entitled to the ch
arge {continued)




Shar, pasticulars of all the property mortgaged oF tha:ged {Continued) Please 90 noY
wile In tiva
tinging margin

Pleass complete

. togibly,praferatly
{2) As used throughout this form:- in black type, or
boid block lottering
(a} the "assets" of any person shall be construed as a
refersace to the whole or amy part of its business, undertaking,
property, assets, revenues {including any right to recelve
revenues) and uncalled capital;

(b) "fixtures" in relation to any freehold or 1leasehold
property charged by or pursuant to the Charge means all tke
fixtures, fittings (including trade fixtures and fittings), and
fixed plant and machinery from time to time thereon the property
wherein is wvested in the Company.

(3) The Company is prohibited by the terms of the Agreement from
creating or having outstanding any cecurity on or over its assets,
except as permitted by the Agreement,

(4) In this Form 395 and its continuation sheets, except to the
extent that the context requires otherwise:-

11986 Agreement" means the 1983 Agreement as amended by an agreement
dated 29th April, 1986 betveen the parties to the 1983 Agreement
under which, inter alia, the Loans (as therein defined) were
continued and as further amended by seven supplemental agreements
dated, respectively, 13th June, 1986, 4th December, 1986, 10th April,
1987, 29th December, 1987, 24th March, 1988, 26th July, 1988, 26th
July, 1988 and another supplemental agreement dated 21st April, 1989;

"}1983 Agreement" means the Agreement dated 25th PFebruary, 1983
betwveen the parties to the 1981 Agreement under which, inter alia,
the Loan (as therein defined) was continued as amended by eight
supplemental agreements respectively dated 4th March, 1983, 30th
September, 1983, 2nd March, 1984, 23rd October, 1984, 20th December,
1984, 18th March, 1985, 17th March, 1986 and 29th April, 1986;

—

between rorkins Engines Group Limited, Varity Holdings Limited,
Massay-Ferguson (United Kingdom) Limited, Varity Corporation and
others as guarantors, the banks and the agent named therein under
which, inter alia, the Loan (as therein defined) was made as amended
by the first supplemental agreement of even date therevith betveen
the same parties;

n1981 Agreement" means the Agreement dated 14th July, 1981 «nd made

"Charge A" means the first £ixed and floating charge dated 7th Mavch,
1983 given by each Chargor to secure (inter alia) their obligations
to certain banks under the 1986 Agreement as amended by deeds
supplemental thereto dated 9th May, 1986 and 8th June, 1987 and a
deed supplemental thereto dated 4th May, 1989 and includes any
document which is supplemental thereto or wvhich is expressed to be
collateral therewith or which is entered into pursuant to and in
accordance with the terms thereof;

nCompanies" means Perkins Fngines Group Limited and Massey-Ferguson
(United Kingdom) Limited;

WECGD" means The Secretary of State acting by the Export Credits
Guarantee Department;

Page 4
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COMPANIES FORM No. 395 (Cont) AND FORM No. 410 (Scot)(Cent)
o+ PArticulars of a morigzge or charge

write in thig

binding margin iGQNﬁn“etj)

Coniinuation sheet No ,___.__i'.

to Form Na 355 and 410 {Scot)

Cerapany humber
Please complote
legibly, preferably 509132

in biack type, or
hoid block tettering  Name of ceimpany

MASSEY-FERGUSON (‘UNITED LINGDOM) LIMITED
*dolete it . .
in?asa);?r::priatc \le.lled’f

Description of the instrument creating or evidencing the mortgage or charge (continued) (ete2)

Paae 1



COMPANIES FORM No. 395
Particulars of amortgage or charge

\
Pursuant to section 395 of the Companies Act 1985 \s\
Pleasge do not
m’ite i;‘rg'n
ISm I
&
| /75
To the Registrar of Companies J/ Foppfficial use  Company number
Please complete Ll et it
legibly, preferably f/ /] I 509133
in black type, or 28 ppeatf S SO |
bold block lettering  Name of company
»MASSEY FERGUSON {UNITED KINGDOM) LIMITED (ihe "Company")
*insert full name
of company
Date of creation of the charge
9th January, 1990
Description of the instrument (if any) creating or evidencing the charge fnote 2}
A Charge (the "Charge") made between the Company and The Royal Bank of
Canada {the "Lender")
Amount secured by the mortgage or charge
411 liabilities of the Company under a Loan Agreement dated 9th January,
1990 (the “"Agreement") and made between the Company, the Lender, the
Guarantors and the Dormant Subsidiaries and the Charge (whether in respect
of prineipal, interest, fees, taxes, costs, expenses or indemnities)
(together the "Secured Liabilities")
Y The "Guarantors" being Varity Holdings Limited ("Varity"), Perkins Engines
. Group Limited, Perkins Engines Limited, Massey Ferguson Manufacturing

Limited, Perkins Engines (Shrewsbury) Limited, L Gardner & Sons Limited,

) Massey Ferguson Group Limited, Perkins Group Holdings Limited and any other
Subsidiary of Varity which becomes bound as a Guarantor pursuant to the
terms of the Agreement.

Names and addresses of the mortgagees or persons entitled to the charge
"“The Royal Bank of Canada

71 Queeun Victorla Street

London Postcode EC4V 4DE
Presentor’s name address and For official Use
reference (if any): Mortgage Section Post room
Watson, Farley & Williams )
Minories House SR e RIS
2-5 Minories ' Q:IE;GH&TMRL“D :

London EC3N 1BJ

S0
Ref: GLW/IM/260.8009 (4861y) 12JANP

Time critical reference
Page 1 ‘ J—
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Shart particulars of all the property mortgaged or charged

The Company, as beneficial owner, mortgages, charges and assigns (and agrees
to assign) in favour of the Lender:-

(a) by way of first legal mortgage, all its estate or Interest in all that
piece or parcel of land in the Parish of Stoneleigh in the County of
Warwick as the same js known as the North and South Deer Parks,
Stoneleigh and shown for the purpose of jdentification only on a plan
annexed to a conveyance of even date herevith made between (i) the
Vendors and (ii) the Company and thereon edged in red together with all
buildings thereon belonging to the Company; and

(bY by way of assignment the benefit of all insurance policies and contracts
of insurance relating to any part of the Mortgaged Property; and

Cont'd..../

Particulars as to commission allowance or discount (note 3)

N/A

Signed , Date (9 / ,/ o
{ [

On behalf of eermpemplmortgagee/chargee]t

Notes

1 The original instrurnent (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge {saction 395), If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due dilligence, have been received in the
United Kingdem (seclion 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 398) and in
such cases the copy must be verified to be = correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed on or behalf of the
nerson giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property sitiuate in
Scotland or Northern Irefand) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, "Debenture”, ”
case may be, should be given.

Meortgage”, or “Legal charge”, etc, as the

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars rmust be enterad on the
prescribed continuation sheet.

RBS 3952
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COMPANIES FORM No. 395(Cont.) AND FORM 410 (Scot)Cont)
Pledss do not Particulars of a charge

write in this

binding rnargin. (contiHUEd)

Continuation sheet No .1
to Forrn No 385 and 410 (Scot)

Please complete
legikly, preferably

in black type, or Company numbe?
hold block lettering 509133 -

FO

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED

* delate if Limited®
inappropriate

Description of the instrument creating or evidencing the charge (continued)nete 2)

#Gubnidiary” being a body corporate from time to time of which another
(a) has direct or indirect control, or (b) owns directly or indirectly
more than fifty (50) per cent of the share capital or similar right of
ovnership (ard in this definition "control" means the power to direct the
management and the policies of a body corporate, whether through the
ownership of voting capital, by contract or otherwise).

"Dormant Subsidiaries™ being Massey Ferguson Tractors Limited, F Perkins
Limited, Varity Estates Limited, Perkins Group {International) Limited
and Massey PFerguson Group {International) Limited.

Paga il
RBS 3953 -




Short particulars of all the preperty charged {Continued)

(c)

if the Lender so requests, by way of first priority assignment, the
benefit of all or any contracts, agreements, rights, securities,
covenants, guarantees, bonds and indemnities of any nature now or
at any time enjoyed or held by the Company and relating to the
Mortgaged Property (including but without limitation the benefit of
all licenses and any agreement entered into between the Company and
any contract relating to the development of any part of the
Mortgaged Property) (together the "Assignable Assets")

Please note that the Charge contains the following:-
"The Company hereby represents and warrants to the Lender that:-

(a) it is, and during the Security Period it will, unless

permitted by the terms of this Charge or the Agreement,
remain, the beneficial owner of the Security Assets and hereby
undertakes that it will not:-

(i)} create, incur or permit to subsist any other Security
Interest over the whole or any part of the Security
Assets; ox

(ii) sell, assign, transfer or otherwise dispose of, the vhole
or any part of, the Security Assets,

in any such case, without the prior written consent of the
Lender (such consent not to be unreasonably withheld or
delayed) unless othervise permitted under the Agreement,"; and

"Any Security Interest hereafter created by the Company {othervise
in favour of the Lender) shall be expressed to be subject to this
Charge’and shall rank thereafter."

and the Agreement contains the following:-
"The Company and each of the Guarantors undertakes that:-

(a) it will not, without the prior consent of the Lender, create,

assume or permit to exist any Security Interest upon any of
its assets (whether now owned or hereafter acquired), other
than those created or permitted pursuant to the terms of the
Syndicated Loan Agreement save that in respect of the
Mortgaged Property and the Assignable Assets, the Borrover
undertakes that it will not, without the prior consent of the
Lender, create, assume or permit to exist any Security
Interest upon the Mortgaged Property or the Assignable Assets
other than {i) those created in favour of the Lender under the
Charge (ii) the equitable and floating charges created under
the terms of the Existing Charge (as that term is defined in
the Syndicated Loan Agreement) and the Syndicated Charge and
(1ii) the equitable charge created pursuant to the terms of
the Trust Deed;"

"Mortgaged Property" being the property legally mortgaged under the
terms of the Charge together with all buildings thereon belonging to the
Company .

The "Security Period" being the period commencing on the date of this
Charge and ending on the date upon which the Lender certifies in writing
to the Company tnat all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full.

Please do not
write 1n this
binding margin

Please complete
legibly, preferably
iy black type, or
bold block lettering
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Short particulars of 2il the property charged (Continued) Plaass do not

write in this
binding margin
The "Security Assets" being all property and assets which ure the
subjeet of this Charge. Please complete
legibly, preferably
The "Security Interest" includes (subject to the exclusion of the end of in black type, or

this definition) any mortgage, charge (whether fixed or floating), bold block fettering

pledge, lien, hypothecation, encumbrance, assignment, trust arrangement
(as party disposing of beneficial interest), title retention (as person
not retaining title) or other security interest or other arrangement of
any kind having the effect of comparing security but excludes any title

retention in respect of the supply of goods resulting from the suppliers
standard conditions of sale.

The "Trust Deed" being a Deed of Covenant Trust and Charge dated 9th
January, 1990 and made between the Company and Jonathan Bover Farnsworth
and Ernest John Prestwich Elliot.

The "Syndicated Loan Agreement" being a Syndicated Loan Agrcement dated
31st March, 1989 and made between (i) Varity and the borrowers defined
therein as "Facility Borrowers" (ii) Varity Corporation and the
companies defined therein as "Guarantors" (1ii) the banks and financial
institutions defined therein as "The Banks" and (iv) Barclays Bank ple
as agent.

The "Syndicated Charge" being a charge dated 4th May, 1989 and created
to the terms of the Syndicated Loan Agreement.

Page 4
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursnant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 9th JANUARY 1990
and created by MASSEY-FERGUSON (UNITED KINGDOM)} LIMITED

for securing all moneys due OT to become due from the Company to THE ROYAL
BANK OF CANADA under the terms of A LOAN AGREEMENT DATED 9th JANUARY,

1990

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 12th JANUARY 1990
Given under my hand at the Companies Registration Office,

Cardiff the 23rd JANUARY 1930 f‘}— // -
; o
P . T‘ﬁj% _,94

No. 509133

BT EATRTINTON

an authorised officer

C.6%

‘Pog S e
23496 HCO21D
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COMPANIES FORM No. 403b

Declaration that part of the

property or undertaking charged

(a) has been released from the

charge; () no iohger forms part of

the company’s property or under}taking

Pursuant to section 403{1)}(b) of the Companies Act 1985;/ 5 6.3 Z' 12~
To the Registrar of Companies f For official use  Company number -
,;5' = - -
/ {21 1 1 ] 509133

Name of company J

* MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

L PAaune Wiukinson

of _wh CHELTorbALE Lodd , SouiHurl

[a director][the-seeretary[the-administrator][the-administretive-raceiver]t of the above company, do
solemnly and sincerely declare that with respect to the charge described below the part of the property
or undertaking described [has been released from the charge][has-ceasad-to-form-pari-of-the-
companys-property-erundartakinglt-

Date and description of chaege $ __ 9th January, 1990

Date of registration o 12t " :E\.nuo.m’: 1990

Name and address of [chargee}firustea-for-the-dobenture-holdersit THE ROYAL BANK OF
CANADA, 71 QUEEN VICTQRIA STREET, LONDON EC4V 4DE

Short particulars of property or undertaking released or no longer part of the company’s property or
undertaking § __Part of the land known as the North and South Deer Parks,

Stoneleigh, Warwickshire as edged red on the attached plan.

And | make this solemn declaration conscientiousty believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at __bowick Gave- Declarant to sign below
Sk DRwve,  Oogecer

- .7 /7 M -
=0
the 2\6 ‘k‘ day of i{?dw
one thousand nine hundred And ‘z)\“-&‘
before me = M2y A
T LT AT
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commiissioner for Oaths .G RJbbrerg
Presentor's name address and For official Use
reference {if any): L AA0CIA0R SeClinn . reerrrrsinmen— | POSt room
Wit Fupleny Bl times | REGISTERED
Menoriea foede L
G5 morid 4 3 ONCV 1530 |
Agnidan, Sk .- -
P TN - L -
e 18T -
) arran g a
Compunies Form 403b  Stat-Plus Limis s v, Greenlea P>k, Prince George's Rnad, London SW19 2PU EHG/2

& ATPLUS S.at-Plus Group PLE Revised Juno 1087
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COMPANIES FORM No. 395
* Particulars of a mortgage or charge

E??ST do not Pursuant te section 395 of the Companies Act 1985
He in
this margin 5 - s!‘_fj.,\.\% e

gV g2t ) |

! ( / f;;"

To the Registrar of Companies b N For officiaktisa  Company number

:’lea&e comple™ = i-. - .I,. - .i
egibly, praforabl
in blac Ecw:u.-,ary [ T 5003133

bold block lettering  Name of company

* MASSEY-FERGUSON (UNITED KINGDOM) LIMITED (the "Company')

* Insert full name I
of eornpany ]

Date of creation of the charge

3 December, 1990

pescr‘lption of the instrument (if any} creating or evidencing the charge inote 3

Deed Supplemental to an Existing Charge and a Charge {the "Deed")
between (1) the Chargors, namely F, Perkins Limited

(See Continuation Sheet No. 1)

Amount secured by the mortgage or charge

(1) all the Indebtedness, namely, all sums (whether principal,
interest or otherwise) which at the date of the Existing Charge or
/é‘ the Charge, as appropriate, were or at any time thereafter may be or
become due or owing by any Relevant Obligor {whether alone or
L7 1 GG jointly with any other person, whether actualiy or contingently and
‘ vhether as principal debtor, guarantor, surety or otherwise
howsoever) to the Banks (or any of them) under or in connection with
the Agreement and/or to the Barclays Banks (or any of them) under or
in econnection with the Barclays Agreement and/or to ECQGD under or in
connection with any of the ECGD Agreements and/or to the Loan Stock
Trustee under or in connection with the Loan Stock Trust Deed.

(See Continuation Sheet No. 1)

Names and addresses of the mortgagees or persons entitled to the charge
Barclays Bank ILC,” 54 Lombard oStreet, lLondon LG3P  JAN (being a

*eompany—ineepper—&tedqmder—@he—cempanie“ew—and-ea-pryiag oh—tha
(See Continuation Sheet No. 1)

Postcode
7,03 )
(5 C{:O Presentor's name address and For official Use
~ L reference (if any): Mortgage Section Post room
Linklaters & Paines o e 2 R e e ATy
Barrington House R T
59-67 Gresham Street " o ln™ duit v s vw E
London EC2V 7JA 1 ‘
Ref: 0ZB | capiciad -
I 1 ]
Time critical reference Havsirana s e

Page 1




Shert particulars of all the property mortgaged or charged a t

Pledse do not
The Company has charged in Ffavour of the Trustee as trustee for the [wiein
Barks, ECGD eond the Loan Stock Trustee pursuant to the Existing Charge this margin
and in favour of the Barclays Trustee as trustee for the Barclays Banks Please complets

pursuant to the Charge: 1 legibly, preferably
in black typs, or

bold block lsttering

(A) By way of first legal mortgage pursuant to the Existing Charge and
by way of legal mortgage pursuant to the Charge the following freehold
and leasehold property, together with all fixtures thereconi-

HAYDOCK, LANCASHIRE

Bahama Road, Havdock

(Leasehold)

All that land and premises on the west side of Bahama Road, Haydock in
the County of Lancashire containing 0,375 acres or thereabouts as the

sane is demised by a lease dated 3rd September, 1970, made between

(See Contiruation Sheet No, 1)

Particulars as to commission aliowance or discount o

Nig

Signed A,?‘ Wlates 1 ﬂ xnes bate (¢ Decendo (¢@0

On behalf of [cemparyiimortgagee/chargeejt t delote as
appropriate

Notes

1 The original instrument {if any) creating or evidencing e charge, together with these prescribed
particulars corracily completed must be delivered to the Registrar of Companies within 21 days afier the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge wag created outside the United Kingdom (section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
persan giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where saction 398(4) applies {property situate in
Scotland or Northern reland} and Form No. 398 is submitted.

2 A descrigtion of the instrument, eg “Trust Deed”, “Debanture”, "Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agresing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return, The rate of interest payable under the terms of tha
debentures should not be entered.

4 [If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Page 2

Campanios 395 Stat-Plus Limited, Stat-Plus House, Greanlan Park, Prince George's Road, London SW19 2PU GHE
A subsidiary of Stat«Plus Group PL.C
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Names, addresses and duscriptions of the niorigagees or persons entittec to the charge {continued)

business of Banking) as Existing Charge Trustee for the Banks,
ECGD and the Loan Stock Trustee of the security created by the
Existing Charge and Charge Trustee for the Barclays Banks of the
security created by fhe Charge.

ro
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COMPANIES FORM No. 395 (Cont,) AND FORM No. 410 (Scat¥Cont.)

Particulars of a morigage or charge
{continued)

Coutinuation sheetMo_____
to Form No 335 ari 410 (Scot)

Company number
509133

Mame of company

MASSEY-FERGUSON (UNITED KINGDOM) LIMITED

£t 0]

Limited®*

VeIL .

Description of the instrument creating or evidencing the mortgage or charge (continued) inou 2)

L. Gardner & Sons Limited, Massey-Ferguson Group Limited,
Massey-Ferguson Croup (International) Limited, Massey-Ferguson
Manufacturing Limited, Massey~Ferguson Tractors Lamited (formerly
Massey-Ferguson Group Limited), Massey-Ferguson (United Xingdom)
Limited, Perkins Compact Engines Limited (formerly Alnery No. 3912
Limited), Perkins Engines Group Limited, Perkins Engines Limited
(formerly Alnery No. 909 Limited), Perkins Engines {(Peterborough)
Limited (formerly Alnery No. %11 Limited), Perkins Engines
(Shrewsbury) Limited, Perkins Group {International) simited, Perkins
Group Limited <{(formerly Perkins Group Holdings Limited), Perkins
Limited (formerly Perkins Engines Limited), Perkins Power Szles &
Service Limited (formerly Alnery No 910 Limited), Perkins Technology
Limited {formerly Alnery No. 913 Limited), Varity Estates Limited
(formerly Massey-Ferguson Tractors Limited), Varity Holdings Limited,
WMF TIndustrizl Limited, and Massey-Ferguson Parts Company Limited, (2)
Barclays Bank PLC (3) Barclays Bank PLC, (4) The Secretary of State,
acting by the Export Credits Guarantee Department, (5) Eagle Star
Insurance Company Limited, (6) Barclays Bank PLC and (7) Barclays
Bank PLC




Amount due or owing on the mortgaga cr charge {continued) Plazsa do not

werlte in this
binding margin

e W

(£) ‘on a full indemnity basis) all costs, charges, losses, expenses and
other sums expended, paid, incuired or debited in account (including any Ploase complets
advancce to be made) in relation to the Existing Charge and/or the Charge touibly prefocably ln
or the recovery of any ¢f the Indebtedness by the Existing Charge Trustee m:mﬂ':gw
or the Charge Trustee or by any receiver or by any delegate or =
sub-delegate appointed by the Existing Charge Trustees or the Charge
Trustee pursuant to the Existing Charge or the Charge, as appropriate,
including (but without prejudice to the generality of the foregoing)

b remuneration payable to any such receiver, delegate or sub-delegate as
aforesald, all costs, charges and expenses incurred in the protection,
realisation or enforcement of the security constituted by or pursuant te
the Charges and any amounts due to the Existing Charge Trustee or the
Charge Trustee, as appropriate, in respect of principal moneys, interest,
ceosts, charges and expenses of and incidental to the redenption and
transfer, by or procured by the Existing Charge Trustee or the Charge
Trustee, ag appropriate, of any prior mortgage, charge or encumbrance
against property of whatscever nature charged under the Existing Charge
or the Charge or any part thereocf; and

{3} interest, calculated day by day from the relevant due date until
full discharge (as well after as before judgment), in the case of any
Indgbtedness at such rate as is from time to time applicable thereto
under the previsions in each Relevunt Agreement entitling the Lenders
thereutider to interest on money remalning due and outstanding after the
relevant due date by wvirtue of defzult by the Relevant 0Obligors and, in
the case of any sum payable as described in (2) above, at a rate equal to
1 per cent. over Barclays Bank PLC's Base Rate for the time being.

NOTE: In this Form 395 and its Continuation Sheets, except to the
extent that the context requires otherwise:-

"Agent'" mezns Barclays Bank PLC in its capacity as agent for the
Banks:

"Agreemont' means the Agreement dated 25th Vebruary, 1983 betveen
Varity H>ldinge Limited, PEGL, the Parent Company and others as
guarantorz, the Banks and the Agenti-

(a} as amended by eight Supplemental Agreements respectively dated
4th March, 1983, 30th September, 1983, 2nd Marech, 1984, 23rd
October, 1984, 20th December, 1984, 18th March, 1985, 17th March,
1985 and 29th April, 1986; '

(b) as supplemented and amended by an agreement made on 29th April,
1986 (the "1986 Agreement') between Varity Holdings Limited, PEGL,
Massey-Ferguson Manufacturing Limited, MFUK, the Guarantors, the
Banks and the Agent in turn as amended by eight Supplemental
Agreements respectively dated 13th June, 1986, 4th December, 1986,
10th &pril, 1987, 29th October, 1987, 24th March, 1988, 26th July,
1988, 26th July, 1988 and 21st April, 1989;

(¢) (or if that agreement is further amended, that agreement as from
time to time so amended):

{See Continuation Sheet No., 2)




Amount due or owing on the mortgage or charge {continued) Piezsy do not
writa .1 this
binding maran

"Banks" means the following banks and financial institutions and
their respective successors and permitted assigns:- meﬂomm
Jegibiy,profuerably

Barclays Bank PLC, Lloyds Bank Ple, Midland Bunk p2c, National mm&m
Westminster Bank PLC, The Royal Bank of Scotland plc, Grirdlays Bank
plc, Hambros Bank Limited, Standard Chartered Bank, Hill Samuel &
Co. Limited, Standard Chartered Merchant Bank Limited, Citibank,
N.A., The Toronto-Dominion Bank, the Royal Bank of Canada, Morgan
Guaranty Trust Company of New York, Societe Generale, Credit

. Lyonnais, Banque Naticnale de Paris PLC and Banque Nationale de

Paris:

“"Barclays Agent' means Barclays Bank PLC in its capacity as agent
for the Barclayw Banks;

"Barclays Agreement" means the agreement dated 31st March, 1989
entered into between Varity Holdings Limited, the other Barclays
Facility Borrowers, the Barclays Guarantors, the Barclays Banks and
the Barclays Agent as amended by three Supplemental Agreements
respectively dated 3rd October, 1989, 31st January, 1990 and 26th
July, 1990 (or, if that agreement is amended, supplemented or
novated, that agreemant as from time to time so amended,
supplemented or novated and/or any document which amends,
supplements, novates, extends, replaces or supersedes the Barclays
Agreement);

"Barclays Banks" means the following banks and financial
institutions and their respective successors and permitted assigness:-

Barclays Bank PLC, Grindlays Rank ple, Hambros Bank Limited, Lloyds
Bank FPlc, Midland Bank plc and The Royal Bank of Canada;

"Barclays Facility Borrowers" means each of Varity Holdings Limited
and any other member of the UK Group to whom a facility is made
available under the Barclays Agreement;

YBarclays Guarantors'' meansi-

(i) Varity Corporation, Varity Holdings Limited, PEGL, MFUK, PL,
Massey-Ferguson Manufacturing Limited, Varity Estates Limited
(formerly Massey—-Ferguson Tractors Limited), Massey-Ferguson
Tractors Limited (formerly Massey-Ferguson Group Limited), F,
Perkins Limited, PESL and Gardner; and

(ii) any other company which has become bound as a QGuarantor under
the Barclays Agreement in accordance with Clause 13(A)(2)(e):;

“Bage Rate" means, at any particular time, the rate then used by

Barclays Bank PLC as its base rate for advances in sterling (as
published from time to time):

(Sze Continuation Shect No, 3)




Amourit due or owing on the mortgage or charge {continued) Pleasa do not
write in this
q binding margin

"Charge" means the first fixed and floating charge dated 4th May,
1989 given by certain of the Chargors to secure (inter alia) their Plaase completo
obligations to the Barclays Banks under the Barclays Agreement as ;ﬂf“””““zar
supplemented by the Deed and includes any additional document which b;:kgﬂggg

is supplemental thereto or which is expressed to be collateral
therewith or which is entered into pursuant to and in accordance

with the terms thereof: 7
“Charges' means the Existing Charge and the Charge;

"Charge Trustee" means Barclays Bank PLC in its capacity as trustee
for the Barclays Banks of the security created by the Charge and
includes all other persons for the time being the trustee or
trustees under the Charge:

"Companies" means PEGL and MFUK:

"ECGD" means The Secretary of State acting by the Export Credits
Guarantee Department;

"ECGD _Agreements" means the ECGD ManCo Agreements and the
Subordination Agreements;

"ECGD ManCo Agreements" means:
(1) the ECGD Principal Agreement

(2)  the letter dated 24th March, 1988 sent by the ECGD Banks to
the Companies restating the terms as amended of an earlier letter
between them dated 9th May, 1984;

(3) the Banker's Guarantees (Bills or Notes) issued on Sth May 1986
by ECGD to the ECGD Banks as amended by letter agreements dated 24th
March, 1988 in respect of bills or notes purchased by the ECGD Banks
pursuant to the facilities made available by each of the ECGD Banks
to each of the Companies pursuant to the letter mentioned in (2)
above}

(4) each Recourse Agreement (Bills or Notes) in the form approved
by ECGD entered into between ECGD and members of the UK Group on or
before 9th May, 1986, and each other recourse agreement (if any)
entered into between ECGD and any member(s) of the UK Group which is
made or in force from time to time or for the time being at 29th
April, 1986 or thereafter;

(5) any bond facility entered into by ECGD in favour of any of the
ECGD Banks or any other bank as ECGD may agree in respect of
engagements issued by such bank in respect of the goods to be
supplied by any member of the UK Group and any recourse agreement
entered into between ECGD and any member of the UK Group in respect
L thereof, which in any such case 1s made or in force from time to
' time or for the time being at 29th April, 1986 or thereafter:

(6) any buyer credit £facility and the guarantees and other
agreements related Thereto entered into by ECGD for the benefit of
any member of the UK Group which is made or in foree from time teo
time or for the time being at 29th April, 1986 or thereafter;

(See Continuation Sheet No. 4)
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(7) each comprehensive short term guarantee entered into by ECGD in
favour of any member or members of the UK Group whic* is made or in Pheasa compiste
force from time to time or for the time being at 29ta April, 1986 or | leaibiyprefarablyin

thereafter; Hukggm;gmw

(8) any specific bank guarantee entered into by ECGD in favour of
any ECGD Bank or other bank for the benefit of any member of the UK
Group vhich is made or in force from time to time or for the time
being et 29th April, 1986 or thereafter;

(9) each supplemental (extended terms) guarantee entered into by
ECGD in favour of any member or members of the UK Group which is
made or in force from time to time or for the time being at 29th
April, 1986 or thereafter;

1 (10) the four agreements dated 30th October, 1987 between Finance of
the one part and MFUK or PL of the other part regarding the purchase
of debts and the purchase of bills of exchange and premissory notes
(or if any such agreement is amended, that agreement as with the
approval of EGGD from time to time smended):

and all and sny agreements to which ECCGD may be party or in respect of
which ECGD may have an actual or contingent liability and which are or is
made or in force from time t¢ time or for the time being at 29th April,
1986 or thereafter and which are or 1is for the benefit of or in
connection with any member of the UK Group, exc¢luding the ECGD Finance
Agreements;

“"ECGD Finance Agreements" means:-

(1) the three Recourse Agreements (Bills or Notes) dated 7th March,
1983 and made between ECGD, Finance and Varity Holdings Limited:

(2) each comprehensive short term guarantee entered into by ECGD in
favour of any member or members of the UK Group which is made or in
force from time to time or for the time being at 29th April, 1986 or
thereafter, insofar as they relate to Finance;

(3) each supplemental (extended terms) guarantee entered into by
ECGD in favour of any member or members of the UK Group which is
made or in force from time to time or for the time being at 29th
April, 1986 or thereafter, insofar as they relate to Finance;

and all and any agreements or arrangements to which ECGD may be a party
or in respect of which ECGD may have any actual or contingent liability
and which are or is made or in force from time to time or for the time
being at 29th April, 1986 or thereafter and which are or is for the [
benefit of or in connection with Financej

YECGD Banks" means Bareclays Bank PLC, Lloyds Bank Ple and Midland Bank
ples

(See Continuation Sheet No. 5)
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MECGD Principal Agreement” means the agreement dated 29th April, 1986
made between PEGL, MFUK, the guarantors referred to therein, the ECGD Planse complete
Banks and ECGD (which replaced the agreement dated 7th March, 1983 made :?ﬁ?*”“":;:
between the same parties) as awended by seven supplemental agreements Mx;az::;
respectively dated 24tn July, 1586, 9th December, 1986, 13th April, 1987,
30th October, 1987, 24th March, 1988, 1st August, 1988 and lst August,
1988 (or if that agreement is further amended, that agreement as from
time to time so amended)s

WExcluded Subsidiary" means any subsidiary of Varity Holdings Limited:-

(1) vh{ch is incorporated outside the United Kingdom; and

(2) all or substantially all of whose assets and business are
located and carried on outside the United Kingdom; and

(3) none of whose moneys borroved are ovwing to or provided by a
lending office in the United Kingdom of one or more of the Barclays
Banks in the case of the Barclays Agreement and otherwvise the banks
and financial institutions referred to under the heading "Banks'" at
the end of the 1986 Agreement; and

{4) none of vhose moneys porrowved are owing to or provided,
guaranteed or secured by a member of the UK Group other than one
which satisfies (1), (2) and (3) above; and

(5) which is not a Substantial Subsidiary of Varity Holdings
Limited;

and for the avoidance of doubt, in this definition the provision 'moneys.
borrowed" shall not include any sums owing by an Excluded Subsidlary to
any member of the UK Group in respect of goods supplied as trading stock
or services provided in the ordinary course of trading:

"Existing Charge' means the charge dated 7th March, 1983 given by certain
of the Chargors to secure (inter alia) their obligations to certain banks
vnder the Agreement as amended by deeds supplemental thereto dated 9th
1 uay, 1986, 8th June, 1987 and 4th May, 1989 and the Deed and includes any
additional document which is supplemental thereto or which is expressed
to be collateral therewith or which {s entered into pursuant to and in
accordance with the terms thereofj

“Existing Charge Trustee" means Barclays Bank PLC in its capacity as
trustee for the Banks, ECGD and the Loan Stock Trustee of the security
created by the Existing Charge and includes all other persons for the
time being the Trustee or Trustees under the Existing Charge;

“pacility Borrowers" means Varity Holdings Limited, PEGL, Massey~Ferguson
Manufacturing Limited and MFUK;

“Finance" means Massey-Ferguson-Perkins Finance Company Limited;
"pinance Companies'' means Finance and each other subsidiary of the Parent
Company which at any time is engaged solely in a business similar to that
conducted by Finance or by any subsidiary of Frameprise Limited:

"Gardner" means L, Gardner & Sons Limiteds

(See Continuation Sheet No. 6)
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"Guarantors" means''-
Plezse compiete
(1) the Parent Company, PEGL, the Company, MFUK, PL, legibly preferably |

Massey-Ferguson Manufacturing Limited, Varity Estates Limited gﬂi:ﬁt:;:fdd

(formerly Massey-Ferguson Tractors Limited), Massey Ferguson Group
Limited {formerly Massey-Ferguson (World Export Operations Limited)
and F, Perkins Limited; and

(2) any other company which has become bound as a Guarantor under
the Agreement and the ECGD Principal Agreement;

"lenders" means each of the Banks, the Barclays Banks, ECGD and the Loan
Stock Trustee and '"Lender'" means any of the Lenders;

"loan Stock Trust Deed" means the Trust Deed dated 21st January, 1968 and
made between PEGL, Varity Holdings Limited and others as supplemented and
amended by a First Supplemental Trust Deed dated 16th January, 1979, a
Second Supplemental Trust Deed dated 13th July, 1981, a Third
Supplemental Trust Deed dated 7th March, 1983, a Fourth Supplemental
Trust Deed dated l4th March, 1984, a Fifth Supplemental Trust Deed dated
21st December, 1984, & Sixth Supplemental Trust Deed dated 18th March,
1985, a Seventh Supplemental Trust Deed dated Sth March, 1986, an Eighth
Supplemental Trust Deed dated 24th Juue, 1986, a Ninth Supplemental Trust
Deed dated 5Lh April, 1989, a Tenth and ar Eleventh Supplemental Trust
Deed dated 30th September, 1990 which deeds together constitute the 7 1/2
per cent. Debenture Stock 1987/92 of Varity Holdings Limited and shall
include, where the context so requires, those deeds as from time to time
further supplemented and amended;

“loan Stock Trustee" means Eagle Star Insurance Company Limited, in its
capacity as trustee for the holders of the 7 1/2 per cent, Debenture
Stock 1987/92 of Massey-Ferguson Holdings Limited and shall inciude any
other person for the time being the trustee of the Loan Stock Trust Deeds

UMFUK" means Massey-Ferguson (United Kingdom) Limited;

“overseas Subsidiary" means Massey-Ferguson Nederland Holding B.V.,
Perkins Nederland Holding B.V. and each of their respective subsidiariess

"Parent Company" means Varity Corporation {(formerly Massey-Ferguson
Limited):

"pRGL" means Perkins Engines Group Limited (formerly Massey-Ferguson -
Perkins Limited);

“PESL" means Perkins Engines (Shrewsbury) Limited
“PESL Group' means, at any particular time, PESL and all its subsidiaries;

"PL" means Perkins Limited (formerly Perkins Engines Limited;

"Relevant Agreement" meansi-

(a) 1in the case of the obligations of each Relevant Obligor owed to
the Banks, the Agreement;

(See Continuation Sheet No. 7)
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(b) 1in the case of the obligations of each Relevant Obligor oved to
the Barclays Banks, the Barclays Agreement;

(c) 1in the case of the obligations of each Relevant Obligor owed to
ECGD, the ECGD Agreements, cr any of them as appropriate; and

(d) in the case of the obligations of each Relevant Obligor oved to
the Loan Stock Trustee, the Loan Stock Trust Deed;

"Relevant Obligor' meansi-—
(a) in relation to the Agreement, PEGL and each of the Guarantors:

(b) 1in relation to the Barclays Agreement each of the Barclays
Facility Borrowvers and each of the Barclays Guarantors:

(c) in relation to the ECGD Agreements, or any of them as
appropriate, each of PEGL, MFUK and each of the Guarantors} and

(d) in relation to the Loan Stock Trust Deed, PEGL, Varity Holdings
Limited and each of the other Guarantorss

"Relevant Obligors™ means each of the Facility Borrowers, the Barclays
Facility Borrowers, the Cuarantors and the Barclays Guarantors;

"Subordination Agreements'' meansi-—

(1) the agreement dated 13th July, 1981 and made between Varity
Holdings Limited, Perkins Engines Group Limited, Massey-~Ferguson
(United Kingdom) Limited, Massey-Ferguson Nederland N.V., Eagle Star
Tnsurance Company Limited, Barclays Bank PLC and ECGD under which
Massey-Ferguson Nederland N.V. agreed to make subordinated loans
available to Varity Holdings Limited, Perkins Engines Group Limited
and Massey~Ferguson (United Kingdom) Limited in a principal amount
not exceeding ©$87,000,000 as amended by an agreement dated 4th

March, 1983, an agreement dated 9th May, 1986, an agreement dated

29th January, 1988 and an agreement dated 4th May, 1989 and made
between the same partiesi

(2) the Subordination Agreement dated as of 31st January, 1983
between (1) Varity Holdings Limited (2) Varity Corporation and (3)
Credit Lyonnais, as amended by an agreement between the parties
thereto and Massey-Ferguson Nederland N.V, entered into on or before
9th May, 19863

(3) the relevant portions of the Subordination Agreement referred
to in (2) above containing the terms upon which Massey—-ferguson
Nederiand N.V. agreed to contirue a loan to Varity Holdings Limited
in the amount of US$1,970,400;

(4) the relevant portions of the Subordination Agreement referred
to in (5) below containing the terms upon which Massey-Ferguson
Nederland N.V. agreed to continue a loan to Varity Holdings Limited
in the amount of US$11,822,4003

(See Continuation Sheet No. 8)
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(5) the Subordination Agreement dated 4th March, 1983 between
Varity Holdings Limited, Varity Corporation, the Dbanks and
financial institutions named therein and Orion Royal Bank Limited
as amended by an agreement between the parties thereto and
Massey-Ferguson Nederland N.V. entered into on or before 9th May,
19863 or

(6) any agreement entered into pursuamt te Clsuse 15.1.8 of the
ECGD Principal Agreement;

**Substantial Subsidiary™ means:-

(1) in the case of Varity Holdings Limited, means PEG, MFUK,
Perkins Engines Limited, Massey-Ferguson Manufacturing Limited,
Varity Estates Limited, Massey-Ferguscn Tractors Limited, F.
Perkins Limited, PESL, Gardner, Finance, any other member of the
UK Group which becomes a Barclays Guarantor and/or Guarantor, or
to which an ancillary facility is at any time made available,
under the Barclays Agreement or the Agreement, as appropriate, and
any subsidiary of Varity Holdings Limited whose turnover or total
assets or Third Party Indebtedness represents ten per cent. or
more of the total consolidated turnover or assets or Third Party
Indebtedness of Varity Holdings Limited and its subsidiaries
(other than Finance Companies, Massey-Ferguson SA&, Massey~Ferguson
Nederland Holding BV or Perkins Nederland Holding BV); and

(2) in any other case, means any subsidiary of the Parent Company
whose turnover or total assets or Third Party Indebtedness
represents ten per cent, or more of the total consolidated
turnover or assets or Third Party Indebtedness of the Parent
Company and its subsidiaries (other than Finance Companies);

provided that, for the purpose of determining whether any subsidiary
shall be included in the category defined in (2) above, any two or more
subsidiaries of the Parent Company which are established in, and/or are
carrying on substantially all of their operations in, any particular
jurisdiction shall be treated as one company and their consolidated
turnover, total assets or Third Party Indebtedness shall be considered as
that of a single company;

#7hird Party Indebtedness'' means, at any particular time, the aggregate
amount outstanding of any indebtedness for moneys borrowed of the Parent
Company or any subsidiary or associated company of the Parent Company
other than any such indebtedness owed by the Parent Company to any of its
subsidiaries or associated companies or by any such subsidiary or
associated company to the Parent Company or by any such subsidiary or
associated company to any other such subsidiary or associated company:

"UK_Group" means, at any particular time, Varity Holdings Limited and all
its subsidiaries other thani-

(1) Finance}
(2) Frameprise Limited;

(See Continuation Sheet No, 9)
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(3) any subsidiary of Frameprise Limited;
(4) any Overseas Subsidiary; and
(5) any Excluded Subsidiary;

and "member of the UR Group" shall be construed accordingly.
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Plsusa complete
Hpibly preferably in
[black typs, or hold
black lettering




Short particulars of all the property mortgaged or charged {Continued)

Please do not
wrie i this

°

Co-operative Insurance Society Limited (1) and Townson Developments
(Lancashire) Limited {2) for a term of 21 years from 3rd September, 1970
subject to an underlease between MFUK (1) and Parry Plant Sales Limited
(2) on 4th November, 1986 for a term from 24th (Qctober, 1986 to 30th
August, 1991,

STCNKRIGH, WARWICKSHIRE

North and South Deer Parks
an¢ land adjoining

{Freehold)

(1) All that piece or parcel of land in the Parish of Stoneleigh in the
County of Warwick as the same is known as the North and South Deer
Parks, Stoneleigh ("the Property") as shown for identification
purposes only edged red on a plan annexed to a conveyance dated 9th
January, 1990 made between J,B, Farnsworth and E.J.P. Elliott (1)
and Massey-Ferguson (United Kingdem) Limited ("M-F (UK) Ltd") (2)
{title number allocated is WK328810] [subject to a Legal Charge made
between M~F (UK) Ltd (1) and The Royal Bank of Canada (2) dated 9th
January, 1990] subject to an Option Agreement dated 26th January
1990 made between M-F (UK) Ltd (1) and Harrison Brown (UK) Limited
{2) relating to part of the Property

Excluding part of the Property comprised in (i) a Transfer dated 9th
February 1990 made between M-F (UK) Ltd (1) and The Royal
Agricultural Society of Eagland (2) and (ii) an Option Agvrement
dated 6th February 1990 made between M~F (UK) Ltd (1) and Thu Royal
Agricultural Society of England (2).

(2) A1l those two pieces of land situate at Stoneleigh, Kenilvorth in
the County of Warwick being to the north of North Lodge, Stoneleigh
comprising a total of a quarter of an acre or thereabouts as shown
for identification purposes only edged red on the plan annexed to a
conveyance dated 9th January, 1990 made between The Rt. Hon. J.P.
Baron Leigh J.B. Farnsworth and E.J.P. Elliott (1) Massey—Ferguson
(United Kingdem) Limited (2) [Title iumber allocated is WK328880].

FOR THE ABOVE, PROVIDED ALWAYS THAT:
(i) the provisions of the Existing Charge shall in no way prevent!

(a) the purchase of any debts, bills of exchange or promissory
notes from any of PEGL, MFUK or PL which is permitted by any of the
six agreements dated 10th July 1981 between Finance of the one part
i and PEGL, MFUK or PL of the other part as amended by certain
agreements dated 4th March 1983 and between the same parties
regarding the purchase of certain debts and the purchase of bills of
exchange and promissory mnotes respectively (or, If any such
agreement is hereafter amended with the prior consent of ECGD and
the Majority Banks (as defined in the agreement dated 27th February,
1986 between (1) Finance, (2) Varity Holdings Limited, (3) certain
banks and financial institutions and (4) Barclays Eank PLC as agent
for those banks and Institutions, as amended) the relevant agreement
as from time to time so amended); or

(See Continuation Sheet No. 2)
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(b) the purchase by any of the ECGD Banks of any bills of xﬁﬂgfg“"bw
exchange or promissory notes from either PEGL or MFUK pursuznt to bmdﬁomﬁzghm

any of the ECGD Agresmentss

&

and, forthwith upon any debt, bill of exchange or promissory note being
purchased as aforesaid, it shall be released from, and (together with all
moneys at any time paid on account of such debt, bill of exchange or
promissory mnote, or paid pursuant to or in respect of the contract of
sale giving rise thereto, to any of the Chargors as agent or trustee for
Finance, any of the ECGD Banks or ECGD as the case may be) shall be free
and clear of the security created by the Existing Charge unless and
until, in tha case of any such bill of exchange or promissory note
purchased by any of the ECGD Banks, the same shall at any time thereafter
be repurchased by either PEGL or MFUK, as the case may be;

(ii) there shall be excluded fre.a the security created by the Existing
Charge all other moneys that shall from time to time be received by any
of the Chargors on any account whatsoever as agent or trustee for any of
the ECGD Banks or ECGD (as the case may be), including (without
limitation) any such moneys that shall have been trecovereds

(a) pursuant to or in connection with any contract of sale in
respect of which a ¢laim shall have been made under any credit
insurance provided by ECGD; or

{(b) on account of any bill of exchange «¢ promissory note (or
pursuant te or in respect of the contract of sale giving rise
thereto) in respect of which a guaranteed advance shall have been
made by any of the ECGD Banks pursuant to any of the ECGD
Agreements or any of the ECGD Finance Agreements;

and there shall further be excluded from the security created by the
Existing Charge all rights and benefits arising under or in connection
with any such contract of sale in so far as and to tlie amount in respect
of which either ECGD or any of the ECGD Banks shall, pursuant to any
applicable law, have acquired rights of subrogation or any similar rights
with respect thereto; and

(iii) there shall be excluded from the security created by the Existing
Charge all moneys paid by any Chargor to any Bank by way of cash cover
pursuant to Clause 3 of the Agreement,

{(iv) the security created by or pursuant to the Charge shall rank
subject to and immediately after the Existing Charges

{v) the provisions of the Charge shall in no way prevent:-

(a) the purchase of any debts, bills of exchange or promissory
notes from any of MFUK or PL which is permitted by any of the four
agreements dated 30th October, 1987 between Finance of the one
part and PL or MFUK of the other part regarding the purchase of
debts and the purchase of bills of exchange and premissory notes
(or, if any such agreement is amended, that agreement as from time
to time amended) and in accordance with Clause 13(C) of the
Barclays Agreement; or

(See Continuation Sheet No. 3)
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(b} the purchase by any of the ECGD Banks of any bills of !eq;?lv.pmlm\\bly
exchange wr promissory notes from either PEGL or MFUX pursuant to L'L,da,;i;;:'}:;tmm

any of the ECGD Agreements:

and, forthwith upon any debt, bill of exchange or promissory note being
purchased as aforesaid, it shall be released from, and (together with ail
moneys at any time paid on account of such debt, bill of exchange or
promissory note, or paid pursuant to or in respect of the contract of
sale giving rise thereto, to any of the Chargors as agent or trustee for
Finance, any of the ECGD Banks or ECGD as the case may be) shall be free
and clear of the security created by the Charge unless and¢ until, in the
case of any such bill of exchange or promissory note purchased by any »f
the ECGD Banks, the same shall at any time thereafter be repurchased by
elther PEGL or MFUK, as the case may be:

(vi) there shail be excluded from the security created by the Charge all
other moneys that shall from time to time be received by any of the
Chargors on any account whatsoever as agent or trustee for any of the
ECGD Banks or ECGD (as the case may be), including (without limitation)
any such moneys that shall have been recovered:

(a) pursuant to or in comnection with any contract of sale in
respect of which a claim shall have been made under any credit
insurance provided by ECGD: or

(b) on account of any bill of exchange or promissory note (or
pursuant to or in respect of the contract of sgale giving rise
thereto) in respect of which a guaranteed advance shall have been
made by any of the ECGD Banks pursuant to any of the ECGD
Agreements or any of the ECGD Finance Agreements:

and there shall further be excluded from the security created by the
Charge all rights and benefits arising under or in conmection with any
such contract of sale in se far as and to the amount in respect of which
either ECGD or any of the ECGD Banks shall pursuant to any applicable {
law, have acquired rights of subregation or any similar rights with
respect thereto} and

(vii) there shall be excluded from the security created by the Charge
all moneys paid by any Chargor to any Barclays Bank by way of cash cover
pursuant to the Barclays Agreement.

(B) An express right of set—off pursuant to the Existing Charge for the
Existing Charge Trustee and each Bank to &pply any credit balance
(whether or not due) to which the Company is at any time beneficially
entitled on any account at any office of the Existing Charge Trustee or
that Bank (as the case may be) in or towards payment of all or any part
of the Indebtedness and other moneys secured by the Existing Charge and
an exprzss right of set-off pursuant to the Charge for the Charge Trustee
and each Barclays Bank to apply any credit balance {vhether or not due)
.~ vhich the Company is at any time beneficially entitled on any acaount
at any office of the Charge Trustee or that Barclays Bank (as the case
may be) in or towards payment of all or any part of the Indebtedness and
other moneys secured by the Charge.

(See Continuation Sheet No. 4)
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\ (1) Any subsequent security created by the Company (otherwise than in
favour of the Existing Charge Trustee and/or the Charge Trustee, as
appropriate) shall be expressed to be subject to the Existing Charge and
the Charge and shall xank thereafter.
(2) As used throughout this form:—
(a) the "assets" of any person shall be construed as a reference
to the whole or any part of its business, undertaking, property,
assets, revenues {including any rights to receive revenues) and
uncalled capital;
(b) “fixtures" in relation to any freehold or leasehold property
charges by or pursuant to the Charges means all the fixtures,
fittings (including trade fixtures and fittings), and fixed plant
end machinery from time to time thereon the property wherein is
Ve vested in the Compszny,
(3) The Company is prohibited by the terms of the Barclays Agreement
from creating or having outstanding any security on or over its assets,
excepted as permitted by the appropriate Barclays Agreement,
R Page 4
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR-CHARGE

¢ Companies Act 1985

Pursuant to section 401(2) of

I hereby certify that a mortgage Qr’ charge dated ¢ 3rd DECEMBER 19

and created by MASSEY-FERGUSON UNITED KINGDOM}

o

for securing all mo
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortaaqe or charae d=ated the 3pd DECEMRER 19920

and created by MASSEY-FRRGUSON (UNTTED YINGHOM) LIMITED for securing all
moneys due or to become Auce from the Company and/or all or any of the
other corpanies named therein to BARGCLAYS DANK PLC as existing Charge
Trustee for the Banks, ECGD and the Loan Alock Trustee of the security
created by the existing Charge and Charge TrLustec for the BBARCLAYS BANKS
of the security created by the Charge under the terms of the Agreements

and other Documents as defined therein
was registered pursuant to Chapter 1 Pe1t. XIT of the Companies Act
1985, on the 4th DECEMRER 1990

Civen under my hand at the Companies %egistration Office, E)
Cardiff the 4th JANUARY 1991 .

No. 509133 ) P, JONRg

a~ author ised officer

Certificate and instrument received by



COMPANMIES FORM No. 403b

Declaration that part of the
property or undertaking charged
(a) has been released from the
charge; (b) no longer forms part of
the company’s property or undertaking SR

Please do not

write in ) | \‘_

this ﬁ:argin Pursuant to section 403(1){b) of the Companies Act 1985 Ve o
To the Registrar of Companies For fficial use  Company number

rleiabsie comfpl t; —— - -.

egibly, preferabl

inb lackaype or, Y L_ _L&_‘_ _ _' 509133

bold biock lettering  Name of company

* insert full name + MASSEY-FERGUSON (UNITZD £INGDOM) LIMITED
of company

| PAUL WILKINSON
of 44 CHFLTONDALE ROAD, SOLIHULL

]

t delete as
appropriate

4 insert a description  S0lemnly and sincerely declare that with respect to the charge described below the part of the property

[a director]

of the above company, do

fthe i . .
S,Jm?,,';‘i;i ts) or undertaking described [has been released from the charge][bas-ceased-te-form-pait-of-the
evidencing , .
cn:arga, g -eempany-S-property-or-undortaldngdt
‘Morigage’,
'ghargc‘" Date and description of charge £ __9th January, 1990
‘Debenturg
e dot Date of registration ¢ __L2th January, 1990
O the date (
L%%'ﬁ::ﬁg . Name and address of [chargee])itrustee-for-the-debenture-holdersly __ THE ROYAL BANK OF
certificate CANADA, 71 QUEEN VICTORIA STREET, LONDON EC4V 4DE

§ insert brief details Short particulars of property or undertaking reteased or no longer part of the company’s property or

3;5;‘:%%%0;0 undertaking § _Part of the land known as the North and South Deer Parks,
:aggcﬂr:aﬁrgziec‘ to Stoneleigh, Warwickshire as edged red on the attached plan.
And | make this sclemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.
Declared at __LOWCIL bt SISk peivis Declarant to sign below
Covennes e
e S0 V9.2 | N )
the 3!‘754 .. day of A’E’fl
one thousandWMW
before me ¢ < ()'OHCIfOR'.).
te-or-Justieeof
the-Feaes-or Solicitor having the powers conferred on a
Commissioner for Qaths
Presentor's name address and For o flcﬁﬁi‘
reference (if any): Mortg !STE HED’“‘ room
08 A,,P R 199 ! | Comhes tir skt
.. T 1:" r ﬁ M‘f\‘ﬂ ‘(\1
. Al El ‘c (‘\ . ‘A“‘..-f_-,- u
Companies Form 403b  Stat-Plus Limited, Stat-Plus Housc, Greenlea Park, Prince George's Road, London SW19 2PU  Tel. 01-646 5500 EHG/2
BTAT.PLLUES Stat-Plus Group PLC Ravised June 1987
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COMPANIES FORM No. 395

Particulars of a mortgage or charge

ﬂ?ﬁ:?n"" not Pursuant to section 395 of the Companies Act 1985
this margin
P
Tw Q .
L A My

we W I3 [ g

LAk

’ f
Please complete  To the Registrar of Companies For officialuse Company number
legibly, pre arably Y A
in black type or . r T
bold block A _,'_7_,' 509133
lettering Name of company T

" »
L",*S;‘,,ﬁ‘;,’{,,’,‘,?’““ MASSEY FERGUSON (MNITED KINGDOM) LIMITED (the "Company") l

Date of creation of the charge

25th NOVEMBER 1992

Description of the instrument (if any) creating or evidencing the charge (note 2)

COMPOSITE GUARANTEE AND DEBENTURE (the "Debenture®)
dated 25th November 1992 made between:

- Amount secured by the mortgage or charge

(1) all money and liabilities whether certain .
or contingent (including further advances made 3
thereafver by the Bank and secured directly or
indirectly theraby) which were then or at any time
thereafter might be due owing or incurred by the 4
Company or Varity Corporation to the Bank anyvhere or )
for which the Company ox Varity Corporation might '
become liable to the Bank under or in sonnection with
the Facility Agreement; and

(i1) all money and liabilities whether certain f
or contingent which were then or at any time

thereafter might be due owing or incurred from or by
any other Company or Varity Corporation to the Bank

Names and addresses of the mortgagees or persons entitled to the charge it

Lloyds Bank Ple, 6-8 Bastcheap, London EC3M 1LL

Postcode

Presentor’s name, address and For official use
reference (if any): Mortgage section t Post room

CAMERON MARKBY HEWITT REG!STER&:} g

Sceptre Court

40 Tower Hill
London EC3N 4BB
Ref: PAM/X2244/6486

1o 7 Nov 192

¥

, Time critical reference '

Page 1




Short particulars of all the property mortgaged or charged

FIRST: The freehold and leasehold property (if any) of the Company
both present and future including North and South Desr Parks and land
adjoining, Varwickshire, freehold registered title under title number
WK328810, all buildings and fixtures thereon and all liens mortgages
charges options agreements and rights titles and interests (whether
legal or equitable but other than in Charge A Charge B and the RB{
Charge) in or over any freehold and leasehold property helonging to
the Company or the proceeds of sale thereof of vhatever description
both present and future and all fi.cures now or at any time in the
future thereon;

SECONDLY: All book debts hoth present rnd future due or owing to the
Company (and the proceeds thereof) and the benefit of all rights
relating thereto including {(without prejudice to the generality of the
foregoing) negotiable instruments legal and equitable charges
reservation of nropriefrary rights rights of tracing and unpaid
vendors' liens and similar and associated rights;

Particulars as to commission allewance or discount {noze 3)

NLL

Signed  Connes/OL. Aowkby Heurtf Date 2€.77 -G

On behalf of [compamyg [mortgagee/chargee]”

Notes

1.

The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have been receivad in the United Kingdom (section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United Kingdom {section 398) and in such cases the copy must be verified to be a correct copy
either by thy company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that bedy. A verified copy will also be
accepted where section 3984} applies {property situate in Scotland or Northern Ireland) and Form

No, 398 is submitted.

. A description of the instrument, eg “Trust Deed"’, ""Debenture”, “"Mortgage'” or 'Legal charge”,

etc, as the case may be, should be given.

. In this section there should be inserted the amount or rate per cent. of the commission, allowance

or discount {if any) paid or made either directly or indirectly by the company to any person in

consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures

should not be entered,

4. If any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet.

@ The Solicitors' Law Stationery Socioty ple, Paulton Hause, 8 Shepherdess Walk, london N1 7LB 1985 Edton

589 Fa72e
[B503)
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot}{Cont.)

Particulars of a mortgage or charge
(continued)
Continuation sheet No..___ 1 ___
to Forms Nos 385 and 410 (Scot)

Company number

5001313

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED (the "Company")
Limited*

Description of the instrument creating or evidencing the mortgage or chaige (continued) {note 2)

Varity Holdings Limited (1)

Massey Perguson Group (International) Limited {2)
Varity Estates Limited (3)

Massey Ferguson Manufacturing Limited (4)
Massey Ferguson Group Limited (5)

Perkins Group Limited (6)

Perkins Engines Group Limited (7)

Perkins Limited (8)

Fastfield No 1 Limited (9)

Perkins Technology Limited (10)

Perkins Compact Engines Limited {11)

Perkins Engines Limited (12)

Perkins Engines (Peterborough) Limited {13)
Perkins Power Sales and Service Limited (14)
F Perkins Limited (15)

Massey Ferguson Tractors Limited (l6)

Perkins Group (International) Limited (17)
Massey Ferguson (United Kingdom) Limited (18)
(each a "Company" and together referred to as
the "Companies")

and LLOYDS BANK Plec (the "Bank") (19)

In the Debenture the following expressions (which are
employed in the same sense in this form) bear the
following meanings;

"Agreement" - agreement dated 3ist March 1989 entered
inte between Varity Holdings Limited the other
Facility Borrowers (as defined in the Agreement) the
Guarantors (as defined in the Agreement) the Hanks
(as defined in the Agreement) and Barclays Bank PLC
as amended, or if that agreement is further varied,
amended or supplemented that agreement as so varied,
amended or supplemented and any document which varies
amends or supplements the agreement

"Charge A" - the fixed and floating charge dated 7th
March 1983 made hetween the Companies (as referred to
therein) (1) Barclays Bank PLC (2) The Secretary of

AP

e



iy,

Amount due or owing on the mortgage or charge {continued)

anywhere under or in connection with the Facility Agreement
(except any moneys or liabilities due owing or incurred by such
other Company as Guarantor for the Company concerned),

in either case whether alone or jointly with any other person
firm or corporation and in whatever style name or form and
whether as principal or surety including all liabilities in
connection with acceptances discounting or otherwise or under
guarantees indemnities documentary or other credits or any
instruments whatsoever from time to time assumed or given by the
Bank for or at the request of such Company or Customer together
with interest to date of repayment at such rate or rates as vere
from time to time agreed or in the absence of such agreement at
the Current Rate (notwithstanding in the case of any Guarantor
the liquidation or other incapacity of any Customer) commission
and other banking charges and any legal administrative and other
costs charges and reasonable expenses incurred by the Bank in
relation to the Companies or the Debenture or the preparation or
enforcement of any other guarantee or security for any moneys or
liabilities thereby secured on a full and ungualified indemnity
basis and a reasonable fee for any work undertaken by the Bank in
relation to such enforcement
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Names, addresses and descriptions oi the mortgagees or persons entitied to the charge (continued)
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Shart particulars of all the property mortgaged or charged {continugd)

THIRDLY: All other monetary debts and claims both present ang
future of the Company (and the Proceeds thereof) including
(without prejudice to the generality of the foregoing).

(1) deposits and credit balances held by the Company with the
Bank or any third Party from time to time both present and
future (including things in action which gave rise or
might give rise to a debt or debts) oving to the Company
(and the proceeds thereof);

(11)  any amounts oved or which might become owing to the
Company under any building construction or development
contract whether or not any certificate as to the amount
due vas issuca in respect thereof (and the Proneeds
thereof),

(iii) the benefit of all rights relating thereto including

FOURTHLY,

(1) All stocks shareg securities and other interests which
vere then or might at any time thereafter be owned by the
Company or in which the Company might othervise be
interested but excluding all stocks shareg securities and
other interests owned by the Company in any ccmpany which
vas or might thercafter become a subsidiary of such
Company;

(ii)  The full benefit of al1 stocks shares ang Securities which
or the certificates of which vere then or might at any

(iii) Al rights in resnect of or incident to the Charged
Property deseribed at (i) and (i) above (the Charged
Property (1) to (1i1) hereby Fourthly charged being
thereinafter called the "Securities"); and

(iv) An stocks shares securities rights moneys ox broperty
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COMPANIES FORM No. 395 (Cont) AND FDRM No, 310 (Scuthlf” it

Particulars of a mortgage or chiarge
(continued)

3
Continuation sheet No____

to Forms Nos 395 and 410 {Seet]

Company number

30081317

|

Name of company

MASSEY FERGUSON (UNITED RINGDOM) LIMITED (the "Coppany!) E

Limited* |

Description of the instrument creating or evidencing the mortgage or charge {continied) otz 2)

State (3) Eagle Star Insurance Company Limited (4)
and Barclays Bank PLC (5) az amended hv deeds
supplemental thereto dated 9th May 1986, &th June
1987, 4th May 1989, 26th July 1990, 3rd Dacember
1990, two deeds dated 27th January 1992 and 23rd June
1992 or if that charge is further varied, amended or
supplemented that charge as so varied, amended or
gupplemented and any document which varies amends or
supplements the charge

“Charge B" - the fived an. floating charge dated 4th
May 1989 made between the Companies (as referred to
therein) (1) Barclays Bank PLC (2) and Barclays Bank
PLC (3) as amended by deeds supplemental thereto
dated 3rd December 1990, two deeds dated 27th January

1992 wné 23rd Jure 1992 or if that charge is further
‘ varied, amended or supplemented that ctharge as so
varied, amended or supplemented and any docuinent
which varies (mends or supplements the charge

"Lurrent Rate - 2% (two per centum) above the Bank's
Base Rate from time to time in 2ach case compounded
(both before and after any demand or judgment) upeon
such days in each year as the Bank shall from time to
time fix

"Customer' - Varity Corporation a company
incorperaied in the State of Delaware and any other
Company insofar only as it owes moneys or incurs
liabilities to the Bank whether as g Principal debtor
Or as surety or otherwise

Butor e -
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Amaount due or owing on the mortgage or charge (¢
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Short particulars of all the propesty morigaged or chaiged (continuesy Pioasa 6?1 not
write &Y this
mangi

Pisase complata
legibly, prafarably
in black typae, or

FIFTHLY: All copyrights patents trademarks servicemarks brand oald block lettaring

names inventions design rights knowhow and other intellectual
property rights whether registered or unrsgistered and the
benefit of any pending applicaticns for the same and all benefits
deriving therefrom inecluding but not limited to royalties fees
rrofit sharing agreements and income .rising therefrom then or at
any time thereafter belonging to the Company;

SIXTHLY: The goodwill and the uncalled capital of the Company
both present and future;

SEVENTHLY The undertaking and all preperty and assets of the
Company both present and future including (without prajudice 1o
the generality of the foregoing) heritable property and all other
property and assets in Scotland and the Charged Property First
Secondly Thirdly Fourthly Fifthly and Sixthly described (if and
in so far as the charges thereon or on any part or parts thereof
herein contained shall for any reason be ineffective as fixed
charges).

The security thereby created shall as regards the Charged
Property First Secondly Thirdly Fourthly Fifthly and Sixthly
described be fixed charges (and as regatrds all those parts of the
Charged Property First described then vested in a Company shall
constitute a charge by way of legal mortgage thereon) and as
regards all Charged Property Seventhly described shall be a
floating charge.

NOTE

A, 1. The security created by or pursuant to the Debenture
is subject to Charge A, Charge B and the RBC Charge and
the ranking of the security created by or pursuant to the
Debenture is subject to a deed of priority
datedASctnloveméer 199 made between Barclays Bank PLC as
agent for the banks referred to in Charge A (1) Barclays
Bank PLC as agent for the banks referred to in Charge B
(2) Barclays Bank PLC as trustee for the banks referred to
in Charge A (3) Barclays Bank PLC as trustee for the banks
referred to in Charge B (4) the Bank (5) and The Royal
Bank of Canada (6);

2. The provisions of the Debenture shall in no way
prevent the purchase of any debts bills of exchange or
promissory notes from any of MFUK or PL which is permitted
by any of the Intercompany Financing Agreements and in
accordance with Clause 13(C) of the Agreement and
forthwith upon any debt bill of exchange or promissory
note being purchased as aforesaid it shall be released
from and (together with all moneys at any time paid on
account of such debt bill of exchange or promissory note
or paid pursuant to or in respect of the comtract of sale
giving rise theretn to any of the Companies as agent or

Page 4
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COMPANIES FOY'M No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
Figase do not -
write io this (continued)

margict
Continuation sheet No— .3
to Forma Nos 396 and 410 (Scot]

Company number

509133

Plsase complate
legibly, preferably
in black type, or

bold block lattering  Name of company

MASSEY FERGUSON (UNIYED KINGDOM) LIMITED (the "Company')

*Celete if . .
inappropriate Limited

e

Description of the instrument creating or evidencing the mortgage or charge {continued) {note 2)

"Equipment Leasing Agreement" - any agreement whereby

any Company acquires rights to use any plant -
machinery or equipment in or for the purpose of its
business and by virtue of the terms of which the

relevant Company acquires no interest in or title to

the plant machinery or equipment the subject of such
agreement other than as lessee thereof

"Facility Agreement” - an agreement dated 1S &hA
Aoivemasber (993 addressed to Varity Holdings Limited
from the Bank (or if that agreement is varied,
amended, supplemented or novated, that agreement as
from time to time so varied, amended, supplemented or
novated and any document which varies, amends,
supplements, novates, extends, replaces or supercedes
the facility agreement)

"Guarantor"” - any Company insofar only as it thereby
(or by any deed executed supplemental thereto)
covenants to pay or discharge moneys and liabilities
due owing or incurred from or by Companies other than
itself to the Bank; and "Guarantors" and "Guarantee"
shall be construed accordingly and the latter
expression shall extend to every separate and
independent stipulation contained in clause 2.1(b)
and schedule 3 of the Debenture and iu any deed
executed supplemental thereto

"Inter Company Financing Agreements' - four
agreements dated 30th October 1987 Agreements"
between Massey-Ferguson-Perkins Finance Company
Limited (1} PL or MPUK (2) regarding the purchase of
debts and the purchase of bills of exchange and
promissory notes (or if any such agreement is amended
that agreement as from time to time amended)

Pensz 1



.

inued
Amount due or owing on the mortgage or charge {continued)

Pleasy do not
Wit in this
margin

Pleasea complet

teglbly, prafaral
In black type, o
bold block letta

Page 2



late
erably
‘l or
#ttering

-

please do not
writs i this
margin

Please complste
legibly, preferably

in black type,. or
bold block lettering

Page 3

Names, add ipti
addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
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~

Short particulars of all the property mortgaged or charged (continued)

trustee for Massey Ferguson Perkins Finance Group Limited)
shall be free and clear of the security created by this
Deed unless and until the same shall at any time
thereafter be repurchased by either PL or MFUK as the case
may be;

3. There shall be excluded from the security created by
the Debenture all monies paid by any Company to the Bank
or any bank or financial institution referred to in the
Agreement and thelr respective successors aud permitted
assigns by way of cash cover pursuant to Clause 3{B) of
the Agreement.

4, The security created by the Debenture shall not
extend to any plant machinery or equipment or to any
rights of any Company therein vhich is for the time being
the subject of any Equipment Leasing Agreement which by
its terms prohibits the creation of security over the
Company's interest therein or for which the consent of the
lessor is required; and

5, Where any such plant machinery or eguipment is at
any time during the continuance of the Debenture situate
upon any of the freehold or leasehold property of such
Company which is comprised within the real property
thereby charged the rights of the Bank thereunder shall be
subject to the rights of the lessor under any Equipment
Leasing Agreement relating thereto including the right of
removal whether or not such planv machinery or equipment
or any part thereof may be affixed to the real property
thereby charged

PROVIDED ALWAYS that in the case of any Equipment Leasing
Agreement for the charging of which the relevant Company requires
the consent of the lessor thereunder such Company shall use its
best endeavours to obtain the consent as soon as possible of that
lessor for that Company to charge that Equipment Leasing
Agreement to the Bank as part of the security created thereby and
on each occasion that the Company has obtained such consent shall
immediately produce such consent to the Bank and the Company's
interest in such Equipment Leasing Agreement shall become subject
to the Debenture,

B. The Company in the Debenture covenanted with the Bank that
it would not without the consent in writing of the Bank:

i) sell assign license sub-license discount factor or
otherwise dispose of the Charged Property (other than the Charged
Property Seventhly dese¢ribed) save in accordance with clause 4.7
of the Debenture or deal with the same in any way otherwise than
in accordance with the said clause;

(c.j@ The Solicitors” Law Storionery Saciety ple, 24 Giuy’s Inn Road. London WC1X BHR
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COMPANIES FORM No. 395 (Cont.) AN FORM No. 410 (Scot}{Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No____ 4
to Forms Nos 395 and 410 (Scot

Company number

509133

Name of company

MASSEY FERGUSON (UNITED KINGDOM) TIMITED (the UCompany')

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) note 2)

"MFUK" - Massey-Ferguson (United Kingdom) Limited,
Company Registration No. 509133

"PL" - Perkins Limited, Company Registration No.
624567

"RBC Charge" - the fixed charge dated 9th January
1990 made between Royal Bank of Canada (1) and MFUK
(2)

"RBC Loan Agreement™ - the loan agreement dated 9th
January 1990 made between MFUK (1) The Royal Bank of
Canada (2) the companies specified therein as
Guarantors (3) and the companies referred to therein
as Dormant Subsidiaries (4), or if that agreement is
further varied, amended of supplemented, that
agreement as to varied amended or supplemented and
any document which varies amends or supplements the
agreement




i )
Amount due ar owing on the mortgage or charge {continued)
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Names, addresces and descriptions of the mortgagees or persons entitled to the charge {continued)




Shurt particulars of alf the prope 3 conti ! T
property mortgaged or charged {continued' Flsasa Jo not

Wity inthis

margin

Please complete
legihly, prafersbly
in black type, or

(11) create or vermit to subsist or arise any mortgage oold block lettedin

debenture hypothecation charge assignnent by way of security
pledge or lien (save a lien arising by operation of law in the
ordinary coursge of buasiness) upon the Charged Prcperty save for
Charge A Charge B and the RBC Charge and any additional security
granted to Royal Bank of Canada pursuant to clause 16(a) of the

RBC Loan Agreement; Or

(ii1) tcransfer sell or otherwise dispose of the whole ox any
material part of the Charged Property gSeventhly described whether
by a single transaction or a number of transactions whiether
related or not except by way of sale at Ffull value ir the usual
course of trading as transacted at the date of the Debenture.

o

-

— Page 4
v imermt i am e J—
((:.:,‘:E:E@The  acuors’ | ow Stotionery Seciety ple, 24 Gray's Inn Road, Loidon WC1X BHR
Pvsders 108G FOF
(50172

Coimpanies 395 (Cont.} 410 (Scot) {Cont.)



N

FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuart to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 25th NOVEMBER 1892

and created by MASSEY FERGUSON (UNITED KINGDOM) LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR

VARITY CORPORATION AND/OR ANY OTHER COMPANIES NAMED THEREIN to LLOYDS BANK

Plc UNDER OR IN CONNECTION WITH THE "FACILITY AGREEMENT" AS DEFINED IN THE

"DEBENTURE"

was registered pursuant to Chapter 1 Part XII of the Companies Act
1985, on the 27th NOVEMBER 1592

Given under my hand at the Companies Registration Office,

Cardiff the 3rd DECEMBER 1992
yzé; i’{%é/cg/v(
No. 509133 / v
Qost A.P GODDARD

an authorised officer

c.69

HCo218
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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985
L]

To the Registrar of Companies \J\' For officialuse Company number

rFr=Tr=Tx" K
I 18 209133
Lt

Name of company

* MASSEY TERGUSON (UNITED KINGDOM) LIMITED

(the "Company™)

Date of creation of the charge

15TH JANUARY 1993

Description of the instrument (if any) creating or evidencing the charge (note 2)

SUPPLEMENTAI'.. MORTGAGE OF STOCKS & SHARES (the
"Mortgage") dated 15th January 1993 made between:

Amount secured by the mortgage or charge

(i) all money and liabilities vhether certain or contingent
(including further advances made thereafter by the Bank and
secured directly or indirectly thereby) which were then or at
any time thereafter might be due owing or incurred by the
Company or Varity Corporation to the Bank anyvhere or for
vhich the Company or Varity Corporation might become liable
to the Bank under or in connection with the Facility
Agreement; and

(ii) all money and liabilities whether certain or contingent
wvhich were then or at any time thereafter might be due owing
or incurred from or by any one or more of the Chargors or
Varity Corporation to the Bank anywhere under or in

Names and addresses of the mortgagees or persons entitled to the charge

e

Lloyds Bank Ple, 6-8 Eastcheap, London EC3M 1lL

Postcode

Presentor's name, acdress and for official

refercnee {if any):

CAMERON MARKBY HEWITT
Seceptre Court

40 Tower Hill

London EC3N 4BB

Ref: CEM/PAM/Y2244/6486

l Time critical raforence
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Short particulars of all the property mortgaged or charged

411 stocks shares securities and other interests which were then or
might at any time be owned by the Company or in which the Compaiy
might g¢riarvise be interested including (without prejudice to the
generality of the foregoing) loan capital indebtedness or liabilities
on any account or in any manner owing to the Company both present and
future of the Company in (and from) any Chargor which was then or
might thereafter become a Subsidiary of the Company (the *Charged
Property')

NOTE

A. The security created by or pursuant to the Mortgage is
subject to Charge A and Charge B and the ranking of the
security created by or pursuant to the Mortgage is subject
to a deed of priority dated 25th November 1992 mada between
Barclays Bank PLC as agent for the banks referred to in
Charge A (1) Barclays Bank PLC as agent for the banke
referred to in Charge B (2) Barclays Bank PLC as trustee

Particulars as to commission allowance or discount (note 3)

I NTL

Signed Canmardn, HMM& reuwsn Date —RA.7.93

On behalf of [cempany] [mortgagee/chargee)*

Notes

1. The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the data of creation of the charge (section 398). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have been recelved in the United Kinadom (section 398}. A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United Kingdom {section 398} and in such cases the copy must be verified to be a correct copy
either by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behaif of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 398(4) applies {property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted,

2. A description of the instrument, eg ““Trust Deed”’, ""Debenture’’, “"Mortgags’' or "'Legal charge™,
etc, as the case may be, should be given.

3. In this section there should be inserted the amount or rate per cent, of the commission, allowance
or discount (if any} paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b} procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures Included in this return. The rate of interest payable under thu terms of the debentures
should not be entered.

4., if any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

=Tracsy The Soliciors’ Law Stationery Socrety ple, Paulton House, 8 Shepherdess Walk Londen Nt 718 1985 Cditon
S50 rarsh
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COMPANIES FORM No. 395 {Cont.) ANP FORM No. 410 (Scot){Cont.}

Particulars of a mortgage or charge
(continued)

Continuation sheet No

e

to Forms Nos 395 and 410 {Scot)

Company number

509133

Name of company

| MASSEY FERGUSON (UNITED KINGDOM) LIMITED {the “Company")

| Limited*

Description of the instrument creating or evidencing the mortgage or charge {(continued) {note 2)

Varity Holdings Limited (1)

Hassey Ferguson Group {(International) Limited (2)
Varity Estates Limited (3)

Hassey Ferguson Manufacturing Limited (4)
Massey Ferguson Group Limited (5)

Perkins Group Limited (6)

Perkins Engines Group Limited (7)

Perkins Limited (8)

L. Gardner & Sons Limited (9)

Eastfield No 1 Limited (10)

Perkins Technology Limited (11)

Perkins Compact Engines Limited (12)

Perkins Engines Limited (13)

Perkins Engines (Peterborough) Limited (14)
Perkins Power Sales and Service Limited (15)
F Perkins Limited (16)

Massey Ferguson Tractors Limited (17)
Perkins Group (International) Limited (18)
Hassey Ferguson (United Kingdom) Limited (19)
(each a "Company" and together referred

to as the "Chargors")

and Lloyds Bank Ple (the "Bank") (Z0)

The Supplemental Mortgage of Stocks and Shares is
supplemental to a composite guarantee and debenture
dated 25th November 1992 and expressed to be made
between the Chargors (other than L, Gardner & Sons
Limited) (1) and the Bank (2) and a Deed of Admission
dated 21lst December 1992 made between L. Gardner &
Sons Limited (1) the Chargors (2) and the Bank (3).
{The said composite guarantee and debenture is
thereinafter refcrred to as the "Principal Deed®)
In the Principal Deed the following expressions
(which are employed in the same sense in this form)
bear the following meanings:

r Moy




Amount due or owing on the mortgage or charge {continued)

connection with the Facility Agreement (except any moneys or
liabilities due owing or incurred by any other Company as Guarantor
for the Company),

in either case whether alone or jointly with any other person firm or
corporation and in whatever style name cr form and whether as
principal or surety including all liabilities in connection with
acceptances digcounting or otherwise or under guarantees indemnities
documentary or other credits or any instruments whatsoever from time
to time assumed or given by the Bank for or at the request of such
Company or Customer together with interest to date of repayment at
such rate or rates as were from time to time agreed or in the absence
of such agreement at the Current Rate (notwithstanding in the case of
any Guarantor the liquidation or other incapacity of any Customer)
commission and other banking charges and any lega) administrative and
other costs charges and reasonable expenses incurred by the Bank in
relation to the Chargors or this deed or the preparation or
enforcement of any other guarantee or security for any moneys or
liabilities thereby secured on a full and unqualified indemnity basis
and a reasonable fee for any work undertaken by the Bank in relation
to such enforcement
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Short particulars of all the property mortgaged or charged {(continued)

for the Banks referred to in Charge A (3) Barclays Bank PLC as
trustee for the Banks referred to in Charge B (4) the Bank (5)
and The Royal Bank of Canada (6)

B, The Company in the Principal Deed covenanted with the Bapk that
it would not without the consent in writing of the Bank:

(1) sell assign licence sub-licence discount facior or
othervise dispose of the Charged Property save in
accordance with clause 4,7 of the Principal Deed or
deal with the same in any way other than in
accordance with the said clause; or

(1i) create or permit to subsist or arise any mortgage
debenture hypothecation charge assignment by way of
security pledge or lien (save a lien arising by
operation of law in the ordinary n~ourse of business)
upon the Charged Property)
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot){Cont.)

Particulars of a mortgage or charge
(continued)

. . 2
Continuation sheat No

to Forms Nos 3956 and

Company numbér

4184 (Scot)

209733

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED {(the "Company")

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) thots 2)

"Charge A" - the fixed and floating charge dated 7th
March 1983 made between the Companies (as referred to
*herein) (1) Barclays Bank PLC (2) The Secretary of
State (3) REagle Star Insurance Company Limited (4)
and Barclays Bank PLC (5) as amended by deeds
supplaaental thereto dated 9th May 1986, 8th June
1987, 4th Kay 1989, 26th July 1990, 3rd December
1990, twvo deeds dated 27th January 1992 and 23rd June
1992 or if that charge is further varied, amended or
supplemented that charge as sb varied, amended or
supplemented and any document which varies amends or
supplements the charge

"Charge B" -~ the fixed and floating charge dated 4th
May 1989 made between the Companies (as referred to
therein) (1) Barclays Bank PLC (2) and Barelays Bank
PLC (3) as amended by deeds supplemental thereto
dated 3rd December 1990, two deeds dated 27th January
1992 and 23rd June 1992 or if rhat charge is further
varied, amended or supplemented that charge as so
varied, amended or supplemented and any document
vhich varies amends or supplements the charge

"Curreat Rate - 2% (two per centum) above the Bank's
Base Kate from time to time in each case compounded
(both before and after any demand or judgment) upon
such days in each year as the Bank shall from time to
time fix such days in each year as the Bank shall
from time to time fix

"Customer" - Varity Corporation a company
incorporated in the State of Delaware and any other
Company insofar only as it owes moneys or incurs
liagbilities to the Bank whether as a principal debtor
or as surety or otherwise




Amount due or owing on the mortgage or charge (continued)
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Short particulars of all the property mortgaged or charged {continued)
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COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 {Scot){Cont.}

Particulars of a mortgage or charge
{continued)

Continuation sheet I%o
to Forms Nos 385 and 410 (Scwi)

Company number

508133

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED (the "Company')

Lirmited* §

Description of the instrument creating or evidencing the mortgage or charge (continued) tnote 2)

"Facility Agreement" - an agreement dated 25th
November 1992 addressed to Varity Holdings Limited
from the Bank (or if that agreement is varied,
amended, supplemented or novated, that agreement as
from time to time so varied, amended, supplemented or
novated and any document which varies, amends,
supplements, novates, extends, replaces or supercedes
the facility agreement)

"Guarantor" - any Company insofar only as it thereby
(or by any deed executed supplemental thereto)
covenants to pay or discharge moneys and liabilities
due owing or incurred from or by Companies other than
itself to the Bank; and "Guarantors" and "Guarantee"
shall be construed accordingly and the latter
expression shall extend to every separate and
independent stipulation contained in clause 2.1(b)
and schedule 3 of the Frincipal Deed and in any deed
executed supplemental thereto




Armacunt due or owing on the martgage or charge {continued)
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 15th JANUARY 1993
and created by MASSEY FERGUSON (UNITED KINGDOM) LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR
VARITY CORPORATION AND/OR ANY OTHER COMPANIES NAMED THEREIN to LLOYDS BANK
Plc UNDER OR IN CONNECTION WITH THE "FACILITY AGREEMENT" AS DEFINED IN THE

"MORTGAGE"

vas registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 22nd JANUARY 1993
Given under my hand at the Companies Registration Office,

Cardiff the 28th JANUARY 1993

No. 509133 WM

A. P GODDARD

an authorised officer

C.69

HCo218
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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies

ot 19 / iR
(\ Q’} ;j '/m l l q -
L/ ' Forfofficial use  Company number

.

o
b
e b i Y

To the Registrar of Companies ]
NJ l _ l 9’-'[ 509133

| * MASSEY FERGUSON (UNITED K}Ngggyd LIMITED (the ¥Company")

Name of company

Date of creation of the’charge

19th May 1993 - ‘ I

Description of the instrument (if any) c'reating or evidenging the charge (ote 2)

Group Guarani:eeaand Debentutre (the "Debenture") made between the Company
and certain other conpanies (together with the Company, the "Original
Chargors") (1) and Royal Bank ©of Canada Europe Limited as agent and

Amount secured by thq mortgage or phérge “

Tranche A of a subordinated loan of twenty eight million four hundred
and seventy thousand United States Dollars (US$28,470,000) made
avallable to Varity -Holdings Limited bursuant to a Subordinated Loan
Agreement dated 4th March 1983 between Varity Holdings Limited (1),
Massey-Fergiison Limited (now known as Varity Corporation) (2), the banks
} and financial institutions specified in the first schedule thereto (the
"Banks") (3) and the Mortgagee as agent for the Banks (4) (as amended by
a supplemental deed dated 24th March 1986 and as further supplemented
and amended from time 'to-time, the "Agreement") upon the terms and
subject to the conditions set out therein.

Names and addressgs of the mortgagees or pe-'rsons entitled to the charge

Royal Bank of Canada Europe Limited as Agent and Trustee for itself and

for the Banks, 71'Queen Victoria Street

London . . . Postcode EC4V 4DE
Presentor's name address and . [For official use
reference (if any); . Morigage Section

| £ i

Watson, Farley & Villiams
15 Appold Street N
London EC2A 2HB

TH/CIP/229.11608 -
! Time critical reference
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Shart particutars of all the property mortgaged or charged

The Company mortgages, charges and assigns (and agrees to assign) in favour -
of the Mortgagee on its own behalf and for the benefit of the other Secured
Parties (as defined below):- .

(a) by way of first legal mortgage, all its estate or interest in all
freehold or leasehold property (wheresoever situate) belonging to
the Company at the date of the Debenture (and including any .
property listed in Schedule 1 attached hereto) together with all
buildings, fixtures and fittings and fixed plant and machinery
thereon belonging to the Company;

(b) by way of first fixed charge:-

(i) all its estate or interest in all freehold or leasehold
property (wheresoever situate) hereafter acquired or
belonging to the Company, together with all buildings,
fixtures and fittings thereon belonging to the Company;

Particulars as to commission allowance or discount (note 3)

NONE

Signed ‘(/& Zf' an M ? h//%w Date ob/é {/ 99

CropelEdihof) [ EamEary XS REEaR ohargee] T

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be éffected within 21 days after the date on

which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United

Kingdom ({section 398) and in such cases the copy must be verified to be a correct copy either by the

company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person glving the verification and where this is glven by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398{4)

applies (property situate in Scotland or Northern Ireland) and Form No, 398 Is submitted, .

2 A description of the instrument, eg "Trust Deed”, "Debenture”, "Morgage” or "Legal charge”, etc, as
the case may he, shovld be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreelng to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
dehentures should not be entered.

4 If any of the spaces In this form provide insufficient space the particulars must be entered on the
presciibed continuation sheet,

Laserform Interantional Limiled 1991
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VT ANISS £ UMM NO. $YD (LoNt.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a charge
{continued)

Cont

inuation sheet No 1

to Form No 395 and 410 (Scot)

Company Number

309133

Name of Company

MASSEY FERGUSON (UNITED KINGDOM)

Limited*

Description of the instrument creating or evidencing the charge {continued) fote g

trustee for the Banks (defined below) (the "Mortgagee")
the Agreement as defined beloy.

the "Restated Deed of Priority".

Note further:-

business and by virtue of the terms of vhich

its terms prohibits the creation of security

of the lessor is required; and

during the Security Period (defined below) s

Leasing Agreement relating thereto including

by the Debenture.

to the Mortgagee and such Chargor's interest
Equipment Leasing Agreement shall become sub
security comprised in the Debenture,

Note: The Debenture is subject to the terms of a Supplemental Deed dated
19th May 1993 (relating to the Deed of Priority (as defined below)

1. Until the security created by the Debenture becomes enforceable:-

(a) the security created by the Debenture shall not extend to any
plant machinery or equipment or to any rights of any Chargor
therein which is for the time being the subject of any
agreement whereby any Chargor acquires rights to use any
plant or machinery or equipment in or for the purpose of its

Chargor acquires no interest in or title to the plant,
machinery or equipment, subject to such agreement other than
as lessee thereof (an "Equipment Leasing Agreement™) which by

relevant Chargor's interest therein or for which the consent

(b} vhere any such plant machinery or equipment is at any time

of the freehold or leasehold property of such Chargor which
is comprised within the real property charged by the
Debenture the rights of the Hortgagee thereunder shall be
subject to the rights of the lessor under any Equipment

removal whether or not such plant machinery or equipment or
any part thereof may be affixed to the real property charged

PROVIDED THAT in the case of any Equipment Leasing Agreement
for the charging of which the relevant Chargor requires the
consent of the lessor thereunder, such Chargor shall use its
best endeavours to obtain the consent as soon as possible of
that lessor for that Chargor to charge that Equipment Leasing
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot)(Cont.)

reasesonet  articulars of a charge R
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Continuation sheet No _2
1o Formi No 385 and 410 {Scof)

Company Nouriber

" [-500133

MASSEY PERGUSON (UNITED KINGDOM)

* delete If
inappropriate

Limited*

Description of the instrument creating or evidencing the charge {continued) petez)

"Chargors" means the Original Chargors and any company which

becomes a party to the Debenture pursuant to a supplemental deed
executed substantially in the form set out in Schedule 3 of the

Debenture, or in such other form as the Mortgagee may require
approve (a "Supplemental Deed"): ;

"Secured Liabilities" means, in relation to each Chargor, any

liability of such Chargor (whether such liability shall be the
sole liability of such Chargor or shall be a joint liability of

such Chargor with any other person) under or in respect of:-
) the Agreement;

(ii) the Debenture; and

(iii) any costs, charges and expenses owed to, or incurred
directly or indirectly by, the Mortgapee or any of

the Banks in relation to the Agreement or by the
Mortgagee under the provisions of the Debenture,
Including costs incurred by. the Mortgagee or any

the Banks (as the case may be) in respect of action
taken by the Mortgagee with. respect to a stranger to

the security constituted by the Debenture, the
Financing Documents (meaning, the Debenture, any
Supplemental Deed, the Agreement and any other
agreement or document setting cut the terms and

conditions relating to the Secufed Liabilities) or

any other security held by the Mortgagee ‘in

connection with any such liabilities or in relation
to the enforcement of any such security on a. full and

unlimited indemnity basis;

"Security Interest" means any mortgage;,charge, pledge, lien,
hypothecation, encumbrance, assignment, trust arrangement, ti

retention, or other security interest or arrangement of any kind

vhatsoever.

"Security Period" means the period commencing on the-date of
Debenture and ending on the date upon which the Mortgagee

certifies in writing to Varity Holdings Limited (for itself und on
behalf of the other Chargors) that all Secured Liabilities have
been unconditionally and irrevocably pald and discharged in full.
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COMPANIES Fonfh No. 395 (Cont.) AND FORM No. 410 {Scot)(Cont.)

Part:culars of a charge
(cnnﬁunued)

Name of Company -

L

Continuation sheet No _3

to Form No 395 and 410 (Scot)

Company Number

y . 509133

MASSEY FERGUSON (UNITED.KINGDOM)

. ‘ U Limited®

Description of the insirument creating or evidencing the charge (continusd) motez)

2,

.The Company has covenanted, in terms more particularly described

in Clause 2.0l of the Debenture, duly and punctually to pay and

.dilscharge the Secured Liabilities and has irrevocably and

unconditionally guaranteed the prompt performance of the other
Chargors of the' respective obligations under the Financing
Documents (as defined below) to which they are a party.

The Company has undertaken (subject only to the Security
Interests, as defined above, referred to in the Restated Deed of
‘Priority, as defined above) that it will not without the prior
written, consent of the Mortgagee create, incur or permit to
subsist any other Security Interest over the vhole or any part of

" the property ‘and assets mortgaged, charged or assigned under the

Debenture.or sell, 'assign, transfer or otherwise dispose of such

_ - broperty or assets except, in the case of assets referred to in

Clause 2.06(d) of the Debenture and prior to the occurrence of an
Event of Default, for full consideration in the ordinary course of

the Company's day-to-day trading.

The. Company, by way of security, irrevocably appointed the
Morigagee its attorney for the duration of the Security Period for
the. purposes more particularly described in Clause 2.01 of the
Debenture.




Amount due or owing on the ’cha'rge {centinued)
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Short particulars of all the property charged (Continued)

{11} ali plant and machinery now or in the future owned Ly

(i

(

{¢) by way of assignment:~

The Company; .

71) all stocks, shares, debentures, bonds, notes or other

securities of any kind (including all rights and
benefits accruing thereto) now or at any time belonging .
to the Company; and

iv) all present and future uncalled capital and goodwill of .

the Company;

(1) all present and future book debts and other debts and
other moneys due or to become due, owing or payable to
the Company; .

(ii) all moneys of the Company nov or at any time deposited.

on any account with any Secured Party (defined below) or
any other bank or financial institution together with
the debts represented thereby;

(iii) the benefit of all licences, patents, copyrights, . °

trademarks, design rights and other rights in
intellectual property; and

(iv) the benefit of all such other contracts, agreements,

(D

rights, securities, covenants, guarantees, bonds and
indemnities considered to be material (in the raasonable

opinion of the Mortgagee) nov or at any time enjoyed or -

held by the Company;

by way of first floating charge, all its undertaking and all
{ts other properties, assets and rights wvhatsoever (and
vheresoever situate) now or at any time belonging to the
Company, together with all assets of the Company not
effectively charged by way of legal mortgage or fixed charge
or assignment pursuant to paragraphs (a), (b) or (c) above,

PROVIDED THAT:-

(1) the security created by or pursuant to the Debenture is
subject to Charge A, Charge B, the Lloyds Charge and the
RBC Charge (each defined below) and the ranking of the
security created by or pursuant to the Debenture is
subject to the terms of the Restated Deed of Prioritys;

(2) the provisions of the Debenture shall in no way prevent
the purchase of any debts, bills of exchange or
promissory notes from any of Massey Ferguson (United
Kingdom) Limited ("MPFL") or Perkins Limited {"PL") which
is permitted by any of the four agreements dated 30th
Qctober, 1987 between Massey-Ferguson-Perkins Finance
Company Limited (1) and PL or MFL (2), relating to the
purchase of debt=~, bills of exchange and promissory

notes {as supplemented and amended from time tc time) or:

in accordance with Clause 13(C) of an agreement dated
31st March, 1989 between Varity Holdings Limited and
other Facility Borrowers, the Guarantors, the Banks (in
each case, as defined therein) and Barclays Bank PLC (as
supplemented and amended from time to time) (the
"RBarclays
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Short particulars of all the property chirged (Continued)

?‘

Agreoment™) and forthwith upon ary debt, bill of

* exchange or promissory note being purchased as aforesaid

it shall be released from and (t)gether with all moneys
at any time paid on account of such debt bill of
exchange or promissory note or paid pursuant to or in

- respect of  the contract of sale giving rise thereto to
any of 'the Chargors as agent or trustee for Massey-
Ferguson-Perkins Finance Company Limited) shall be free
and clear of the security created by the EBebenture
unless apd until .the same shall at any time thereafter
be %epprchased by either PL or MFL as the case may be;

(3) there shall be excluded trom the security created by the
Debenture all monies paid by the Company to Barclays
Bank PLC .or any bank or financilal institution referred
to in the Barclays Agreement {as defined in the
Agreement) and thelx respective successors and permitted

. .assigns by way of cash cover pursuant to Clause 3(B) of
Barclays Agreement; and

(4) . there shall be excluded from the security created by the
Debenture all-monies paid by the Company to Lloyds Bank
Plc or 1ts successors and permitted assigns pursvant to
Clause 5B of the, Lloyds Agreement (defined below).

"Charge A" means the fixed and floating charge dated 7th March
1983 made between the Companies (as referred to therein) (1)
Barclays Bank PLC (2) The Secretary of State (3) Eagle Star
Insurance Company Limited (4) and Barclays Bank PLC (5) as amendad
by deeds supplemental thereto dated 9th May, 1986, 8th June 1987,
4th May 1989, 26th" July 1990, 3rd December 1990, two deeds dated
27th January 1992 and deeds dated 23rd June and 10th November
1992, ' .

"Charge B" means the fixed and floating charge dated 4th May 1989
made between the Companies (as referred to therein) (1) Barclays
Bank PLC {2) and Barclays Bank PLC (3) as amended by deeds
supplemental thereto dated 3rd December 1990, tvo deeds dated 27th
January 1992 and deeds dated 23rd June and 10th November 1992,

"Deed of Priority" means a deed of priority dated 25th November
1992 made between Barclays Bank plc as agent for the banks
referred to in Charge A- (1) Barclays Bank PLC as agent for the
banks referred to. in Charge B (2), Barclays Bank PLC as trustee
for the banks referred to in_ Charge A (3), Barclays Bank PLC as
trustee for the banks referred to in Charge B (4}, Lloyds Bank PLC
(5) and the Royal Bank of Canada (6).

"Lloyds Agreement" means a facility agreement dated 25th November
1992 addressed to Varity Holdlngs Limited from Lloyds Bank Plc.

"Lioyds Charge" means the composite guarantee and debenture dated
25th November 1992 made between the Chargors (as defined therein)
{1) and Lloyds Bank Plc (2) as amended by a deed supplemental
thereto dated ,15th January 1993.

"RBC Charge" means the fixed charge dated 9th January 1990 made
between The Koyal Bank of Canada (1) and Massey Ferguson (United
Lingdom) Limited (2).

"Secured Party" means each of the Mortgagee and the Banks and
includes their respegtive successors and assigns (together the
"Secured Parties").
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Short particuiars of all thy property mortgaged or charged {Continued)

SCHEDULE 1

North and South Deer Parks and land adjoining, Warwickshire, Freehold registered title
under title number WK328810.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1936

I hereby certify that a moxrtgage of charge dated the 19th MAY 1993 and
created by MASSEY FERGUSON (UNITED KINGDOM) LIMITED for securing US
$28,470,000 and all other moneys due or to become due from the Company
and/or all or any of the other Companies named therein to ROYAL BANKX OF
CANADA EUROPE LIMITED (as Agent and Trustee for itself and for the Banks,
as defined) under the terms of the Subordinated Loan Agreement dated 4th
MARCH 1983 and the "Financing Documents" (as defined)

was registered pnrsuant to Chapter I Part XIT of the Companies Act

1985, on the 8th JUNE 1993

Given under my hand at the Companies Registcation Office,

Cardiff the 11th JUNE 1993 //Z)j}/.a,
- ¢ .

PHIL DAVIES
Yo, 509133

an authorised officer

C.69
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Pursuant to section 395 of the Companies Act 1985 o

335/A8a

COMPANIES FORM No. 395
Particulars of a mortgage or charge

/
Mo!

To the Registrar of Companies or ff cial use  Company number
W1 oo

Nama of company

*  Magsey Ferauson (United Kingdom) Limited

Date of creation of the charge

30th September, 1993

Description of the instrument (if any) creating or evidencing the charge mote 2

Fixed and Floating Charge dated
30th September, 1993

&

Amount secured by the mortgage or charge

All monies and liabilities now or at any time hereafier due owing or incurred to the Bank by the
Company in any way whatsoever.

Names and addresses of the mortgagees or persons entitled to the charge

Miglard Bank ple, whose registered office is at Poultry, in the City of London.

Postcode| EC2P 2BX

Presentor’'s name address and For official Use

1

CQVENTRY 2 [:xm«ms\ggr:g W \




Short particulars of all the preperty mortgaged or charged

Pleasae do not
First Fixed Charge on all book debts and other debts now and from time to time hereatter witle
due owing or incurred to the Company other than such of the said debts as the Bank may s miargs
have specifically agreed in writing to exlude from such first fixed charge; and all goodwili and Pleata complate
and uncalled capltal for the time being of the Company; and all patents patent applications legibly, prafecably
inventions trade marks trade names registered designs copyrights know how and other in black type, or

bold block letiering

intellectual property rights and all licences and ancillary rights and benefits including al
royalities fees and other income deriving from the same both present and future of the
Company: and

Fioating Charge on all other the Undertaking of the Company and all its property whatsoever
and wheresoever both present and future including its uncalled capital for the time being and
such of the book debts and other debts referred to above which are not charged under the said
first fixed charge (collectively called “the assets”) but so that the Company shall not except
with the prior written consent of the Bank:

{a) create or permit to subsist over all or any of the assets any mortgage charge lien pledge
or other security ranking in priority to or parf pessu with the said floating charge; or

(b} part with sell or dispose of all or except in the ordinary course of the Company's
business and for the purpose of carrying on the same any of the assets; or

(c) deal with its book or other debts or securities for money forming part of the assets

otherwise than in the ordinary course of getting in and realising the same which
course shall not include or extend to the selling or assigning or in any other way

factoring or discounting of any of the said debts or securities.

Particulars as to commission allowance or discount ot 3

NIL

Signed —:1 K?&M Date Q"{»‘M «S@.«{?LQM\)&J 199 %

On behalf of teempanylimonigageslehasgsstt  yausey Ferguson (United Kingdom) Limited ! delete as

appropriate

Notes

1 The original instrument {if any! creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395). If the property is situated and the charge was created
outside the United Kingdom detlivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was crested outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be sccepted where section 398(4}
applies (property situate in Scotland or Northern treland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, "Debenture”, “Mortgage” or “Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered, :

4 If any of the spaces in this form provide insufficient space the particulars miust be entered on the
prescribed continuation sheet, .

1316:0
297 395/88e

Page 2




FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

1 hereby cercify that a mortgage or charge dated the 30th SEPTEMBER 1993
and created Ly MASSEY FERGUSON (UNITED KINGDOM) LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to MIDLAND BANK PLC

on any account whatsoever

vas registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 5th OCTOBER 1993

Given under my hand at the Companies Registration Office,

Cardiff the 7th OCTOBER 1993 ﬂ ‘
No. 509133 %
M. Sapg
an authorised officer
C.69%a
P g3
A\D

HCO21B
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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

509133

Name of company

* MASSEY FERGUSON (UNITED KINGDOM) LIMITED

Date of creation of the charge

30 September 1993

Description of the instrument (if any) creating or evidencing the charge inots 2

Legal Charge

Amount secured by the mortgage or charge

All monies and liabilities now or at any time hereafter due owing or
incurred to the Bank by the Company in any way whatsoever

Names and addresses of the mortgagees or persons entitled to the charge

Midland Bank plec, whose registered office is at Poultry,

in the City of London

Postcode ECZP 2BX

Presentor's name address and For official Use

reference (if any}: JRK Mortgage Section Post room
LINKLATES <PAINES
Mitre House

160 Aldersgate Street I i
London : '
EClA 4LP

[ LY l{

It
|
Time critical reference q




Shart particulars of all the property mortoaged or charged
Please do ot

. - \ o
Land and buildings at North and Svuth Deer Parks, Stoneleigh, Warwickshire g;;ﬂ:rqin

registered at H M Land Registry under Title No WK328810 together with .
time hereafter on the property; and X Plesss complete

all fixtures and fittings now or at any :
the benefits of all rights, licences and the goodwill of the mortgagor in ::ggmi(pt;c;f:r:brly
relation to the business from time to time carried on at the property. bold block isttoring

.

Particulars as to commission allowance or discount et 3

NIL , I

Signed Aﬁ‘\-/ﬁé@i&o K@Amoo Date 5 October 1993

On behalf of leampamd[mortgagee/chargee]t t delete as
appropriate

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge {section 395}. If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 3%). A copy of the insirument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accented where saction 398{4) applies {property situate in
Sceotland or Northern Ireland} and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, ete, as the
case may be, should be given,

3 In this section there should be inserted the amount or rate per cent. of the commis=ion, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration

of his;
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate nf interest payable under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Page 2

Companies 395 Stot-Plus Limited, Stat-Plus House, Greenlea Park, Prince Guorge's Road, London SW19 2PU GHE
A subsidiary of Stat-Plus Group PLC

o o )




FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 30th SEPTEMBER 1993
and created by MASSEY FERGUSON (UNITED KINGDOM) LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to MIDLAND BANK plc

on any account whatsoever
was registered pursuant to Chapter I Part XII of the Companies Act

"W 1985, on the 6th OCTOBER 1993
i Given under my hand at the Companies Registration Office,

® Cardiff the 8th CCTOBER 1993 /4
. No. 509133 r’lﬁ_ﬁ__j«q‘
| M. SAHA
o E an authorised officer
% C.6%a
-7
- 87
107
HCO021B
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CGMPANIES i"2RM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act'ﬂlgéS :

/ s !

For official use

Company number

To the Registrar of Companies

(Address overieaf) T
S07123

f, L_113]

Name of company

* MASSEY FERGUSOMN (UNITED KINGDOM) LIMITED (the "Company™

Date of creation of the charge

29th June 1994

Description of the instrument (if any) creating or evidencing the charge tnhots 2)

Patent and "Trademark Security Agreement (the Seeurity Agreement) dated 29 June 1994 and made by, inter alia, the Company and 1T

Commercial Finance Corp. (the "Collateral Agent”, as Calkterl Agent for the Lenders (35 such term is defined below) {see comtinuation sheet})

Amount secured by the mortgage or charge

Sec continuation sheet.

¢
A
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Namaes and addresses of the mortgagees or persons entitled to the charge

ITT Commercsal Finance Corp of 8254 Maryland Avemse, Clayton, Missorouri 63108, USA as Collateral Agent lor the

Lenders {as sach term s defined below) under the Gredic Agreement {1 heteinafier defined)

Postcode
Presentor's name address and For official Use o J;} h.
reference (if any): Mortgage Section Posl‘t"'t,;ofn‘ “‘\ )
Ereshiiells i A deeohill ,n“"h : f ‘\
ol i Ry o e T
FCAY 1HS fetetit 7 b e A i
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On behalf of [eompany] [chargee]*

The address of the Reglistrar of Companies is; -
Companies House, Crown Way, Cardiff CF4 3UZ
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Parficulars of a morigage or charge
{continted)

Continuation sheet No _j.__._,.._
to Form No 385 and 410 (Scot)

Company number

509133

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED

dirodtad®

O

Description of the instrument creating or evidencing the mortgage or charge (continued)

under the Credit Agreement.




A&maount due or owing on the charge (continued)

Plaase do nu
wiilein this
bincing marg

The amount representing the payment of all Obligations (as such term is defined below) of, inter alia, the Company now or

afeer 29 June 1994 existing under the Loan Documents (as such term as defined below}, including the Guaranty {as such tenm Planso compl
15 defined m the Credit Agreement), whether for principal, interest, fees, expenses or otherwise {all such Obligations being Ingibly, preft
the "Secured Qbligations™) and without limiting the generality of the foregoing, the Security Agreement secures, as to, inter in black type,
alia, the Company, the payment of all amounts that constitute part of the Sreared Obligations of the Company and would be hold block
owed by the Company to ths Collateral Agent (as such term is defined below} av the Lenders (as such term is defined below) fattering

under the Loan Documents (as such ternr is defined brlaw) and the Guaranty but for the fact that they are unenforceable or
not allowable due to the existence of a bankruptey, reorganization or similar praceeding invelving the Company,

Definitions

Obligation mewns, with respect to the Company, any obligation of the Company of any kind, including without limitation
any liability of the Company on any chiin, whether or not the right of any treditor to payment in respect of such
claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, disputed, undisputed, legal or equitable,
secured or unsecured, and whether or not such claim is discharged stayed or otherwise affected by any other stated

proceeding, Without limiting the generality of the foregoing, the Obligations of the Company under the Loan Doctenents
inclade:

{1 the obligation to pay principal, interest, Letter of Credit commissions, charges, expenses, fees, attorneys' fees and
disbursements, indemnities and other amounts payable by any Loan Party under any Loan Document; and

(b} the obligation to reimburse any amount in respect of any of the fovegoing that any Lenider, in i sole discretion, may
elect to pay or advance on behalf of such Joan party.

Loan Documents means: the Credit Agreement, the Notes dated June 29, 1994, the Loan Party Guaranties dated June 29,

1994, the Collateral Documents and each Letter of Credit Agreemcent {as each of those terms is defined in the Credit
Agreement).

Collateral Agent means: ITT Commercial Finance Corp. together with any successor apponted pursuant to the Credit
Agreement (as such term is defined above),

Loan Party or Loan Parties shall bear the same meaning herein as ascribed to it under the Credit Agreement.

The Lenders means: Rabobank ITT and Trust Company Bank.
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- .mes and addresses of the persons entitiedto the sharge (continued)

]

I'TT Copriercial Finance Corp. ("ITT") of:
S252 Maryiind Avenue

Claveon MO63105

Usa

Caobperative Central Raiffeisen Boerenkenbank B4,
{"Rabobank™) New York Branch oft

245 Park Avenne

36th Floor

New York NY 10167

USA

Trust Company Bank ("Trust Company Bank™) of;
25 Park Place

Atlanta

GA 30303

USA

(together, the "Lend=rs")
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Short particulars of alf the property charged (Continued?
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{a) all patents, patent applications and patentable inventions, mcluding, without limitation, cach patent and patent
apphcation sdentified 1n Schedule § attached hereto and including without limitztion (i} all inventions aud improvements Plaase com,
described and claimed therein, and patentable inventions, (i} the right 1o sue or otherwise recover for any and all past, present lsgibly, pre
and future nfringements and misappropriations thereof, {if) all income. royaltics, damages and ofner payzaents now und after in black typ
the date of the Security Agreement due and/or payable with respect thereto {including, without Limitation, paysents under bold block
all licenses entered into in connection therewith, and damages and payments for past and future infringements thereof), and feltering

(iv) all rights corresponding thereto throughout the world and afl reissues, reexaminations, divisions, continuations,
continnations i part, substitutes, renewals, and extensions thereof, all improvements thereon, and all other right of any kind
whatsuever of the Company accruing thereunder or pertaining thereto {the "Patents™); and

() all trademarks, service marks, trade names, trade dress or other indicio of trade origin, trademark and service mark
registrations, and applications for trademark or service mark registrations, and any rencwals thereof, including,

without limitation, cach registration and application identified in Schedule I attached herelo and mcluding without limitatien
(i) the right to sue or atherwise recover for any and all past, present and future infrngements and misapproprations thercof,
(iy) all income, royalties, damages and other payments now and after the date of the Security Agreement due

and/or payable with respect thereto (ncluding, without limitation, payments under all licences entered itnto in conncetion
therewith, and damages and payments for past or future infringement thereof), and {iii) all rights corresponding thereto
throughout the world and all other rights of any kind whasoever of the Company accruiszg thereunder or pertaining thereto,
together in cash case with the goodwill of the business connected with the use of, and symbolized by, each such trademark,
service mark, trade name, trade dress or other indicio of trade origin {the "Trademarks™);

(c) all license agreements with any other person in connection with any of the Patents or Trademarks or such other
person's patents, names, or marks, whether the Company is a licensor or licensee under any such license agreement,
including, without limitation, the license agreements identified in Schedule I1 attached hereto subject, in cach case, to the
terins of such license agreements, and any right to prepare for sale, sell and adveriise for sale, all inventory (as defined in the
Security Agreement) now or after the date of the Sccurity Agreement ownee by the Company and now or after the date of
the Security Agreement covered by such licenses {the "Licenses™.

The Security Agreement contains inter alia, the following restrictions on dealing:

The company agrees that it shall not (i) sell, assign (by operation of law or otherwise) or otherwise dispose of, or grant any
option with respect to, any item of the IP Collateral (meaning the Patents, Trademarks and Licences) of the Company, cxcept
sales of inventory in the ordinary course of business, or (ii) create or suffer to exist any Lien (as defined in the Credit
Agreement) upon or with respect to any of the IP Collateral of the Company, except for the pledge, conditional assignment

and sccurity interest created by the Sceurity Agreement and except as permitted by the Credit Agreement (as such term is
defined below).

Schedule I means the schedule hereto muked Schedule |
Schedule Hmeans the sehedule hereto marked Schedule 11
Schedule 11T means the schedule hereto marked Schedule 11

The Credit Agreenient means: the Agreement dated June 29, 1994 bewween, inter alia, the Lenders and the Collatera) Agent

providing for a term loan facility in the ¢ repate principal amount of US $550 million, as from tune to time varied in any
manner or respect whatsoever.

Page 4
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SCHEDULE |
TO
PATENT AND TRADEMARK SECURITY AGREEMENT

PATENTS AND PATENT APPLICATIONS

INDEX OF GRANTORS

AGCO CORPORATION

MASSEY FERGUSON ACQUISITION CORF,
MASSEY FERGUSON MANUFACTURING LT%,
MASSEY FERGUSON S.A.

MASSEY FERGUSON GROUP LIMITED
MASSEY FERGUSON INC.

MASSEY FERGUSON (UNITED KINGDOM;} LTD.
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GRANTOR: AGCO CORPORATION
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Schedule 1{B}

GRANTOR: MASSEY FERGUSON ACQUISITION CORP.
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Schedule HC)

Q'RANTOR: MASSEY FERGUSON MANUFACTURING LTD.
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Schedule 1{G)

GRANTOR: MASSEY FERGUSON (UNITED KINGDOMI iLTD.

PENY.281795.1
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SCHEDULE It
TO
PATENT AND TRADEMARK SECURITY AGREEMENT

TRADEMARKS, REGISTRATIONS AND APPLICATIONS

INDEX OF GRANTOQRS

A. AGCO CORFORATION

MASSEY FERGUSON ACQUISITION CORP.
MASSEY FERGUSON MANUFACTURING LTD.
MASSEY FERGUSON S.A. ‘
MASSEY FERGUSON GROUP LIMITED

MASSEY FERGUSON INC.

MASSEY FERGUSON (UNITED KINGDOM) LTD.

GImMOOM

PENY-262183.1
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ANTOR: AGCO CORPORATION
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Schedule 11{A)

PENY-281795.%
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United States Trademark Registrations

Pege 1 of 3

AG ONE (Stylized) 1,605,333 Tuly 10, 1990
ACGO PARM FINANCE 1,801,055 October 26, 1993
CORP.
AGONE znd Design 1,740,758 1 December 22, 1992
CHISELVATOR 941,943 August 29, 1972
COMFORTECH 1,797,546 October 12, 1993
RZER FLOW & Design 087,322 Tuly 2, 1974
FAS TACH 1,094,249 June 27, 1978
FIELD BOSS 1,063,260 pri) 12, 1977
H_ELEANER 784,798 Rebruary 9, 1965
| HARVEST BOSS_ 1,042,707 Tuly 6, 1976
| HESSTON 721,285 September 12, 1961
HYDRO SWING 992,458 Septomber 3, 1974
INNEAPOLIS MOLINE | 675,964 March 24, 1959
MM & DESIGN 323,175 April 2, 1935
NEW IDEA 280,765 | February 24, 1931
| NEW IDEA 1,825,204 April 5, 1994
NI NEW IDEA and Design | 1,426,294 Tanuary 27, 1987
I NEW IDEA mnd Design | 1,498,704 August 2, 1988
NI NEW IDEA and Design 1,477,612 Rebruary 23, 1988
o NEW IDEA and Design | 477,414 February 23, 1988
| N1 & Design 1,467,984 Docember 8, 1987
NO-TIL 248,172 April 30, 1958

88 ra
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tinited States Tradsmark Registratic:s

Page 2 0f 3

NI & Design 1,467,984 Becember 8, 1987 i
NO-TIL 848,172 April 30, 1968 ﬁ
OLIVER 757,239 September 24, 1963
OLIVER 342,061 Pebrusry 9, 137 |
OLIVER 44,911 Tuly 25, 1905 f
P and Design 1,047.133 Avgust31, 1976 |
PACER 1,020,243 !
PATHFINDER (Stylized) 092,453 September 3, 1974__|
PLANT/AIRE 1,020,372 September 16, 1975
POWER-CRATER 602,921 March 29, 1955
POWER-DIRECTOR 1,026,549 December 9, 1975
PRERERRED 55 1,779,939 Tuly 6, 1993
QUADRA DISC 1,415,597 November 4, 1986
RAYDEX 1,233,306 April 5, 1983
ROTO BOSS k 1,043,289 Tuly 13, 1976
ROUND-UP 1,066,091 May 24, 1977
ROUNDER 1,002,626 Tanuary 28, 1975
SEED BOSS 1,157,881 June 23, 1981
TIE-GUARD 913,029 Tune 8, 1971
TRACTION BOOSTER 1,113,089 Felruary 13, 1979

| uN 1,675,801 Pebsuary 18, 1992

| UNI-sYSTIM POWER UNIT | 779,031 October 27, 1964
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741167 9T May , 1091

AGCO 741413,543 July 16, 1993

AGCO - TKIANGLE DESIGN | 74,413,271 Yuly 19, 1993

COCKSHUTT 741447,445 October 15, 1993

HAKT - PARR T4/447,446 October 15, 1993

MINNEAPOLIS - MOLINE __|{ 74/439,697 September 24, 1993

NEW IDEA 741469,923 Ducember 15, 1993 |

OLIVER | 74/439 540 Septemtber 24, 1993~ |
‘ PEACE OF MIND 4/413,548 Toly 16, 1993 i

STDEKICK 74/330,998 November 12, 1992

VALUE LINE 741413,549 Tuly 16, 1993
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Canadian Trademark Registrations

Page 1 of 2
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| FIELD BOSS 225,149 December 30, 1977

| HARVEST poOSS 228,499 Tune 16, 1978
LANDHANDLER 241,850
LOAD ALERT 248,762 Avgust1,1980
MM UCA/T617 August 12, 1936 - |
MM MINNEAPOLIS UCA/43407 Novermber 1, 1949 u
MOLINE
MOLINE UCA/37482 November 1, 1948 |
NEW IDEA TMDA/52307 | May 27, 1931 i
NEW IDEA 242/52307 May 27, 1931
OLIVER 183,368 May 26, 1972
OVER/UNDER HYDKAUL | 166,312 November 21, 1969
SHIFT

§ », ARROWHEAD: CIRCLES | 221,544 June 30, 1977

(| “ONCENTRIC DEVICE
PLANT/AIRE 222,341 August 12, 1977

| RAK-PAK 257,516 April 10, 1981
RAYDEX 141,590 Yune 17, 1988

§ ROTO BOSS 273,718 November 12, 1982

ﬂ SEED BOSS 263,196 October 16, 1981
SHRED BOSS 273,717 November 12, 1982

| sTaxHAND 182,437 April 14, 1972
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CERTIFICATE OF THE REQISTRATION
OF A MORTGAQGE OR CHARGE

Pursuant te saction 401(2) of the Companies Act 1965

COMPANY No. 00509133

THE REGISTRAR OF COMPAMIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT

A PATENT AND TRADEMARK SECURITY AGREEMENT DATED THE 2Gth JUNE 1994 AND
CREATED BY MASSEY FERGUSON (UNITED KINGDOM) LIMITED FOR SECURING ALL
CM THE COMFANY ARD/OR ALL OR ANY OTHER

MONIES DUE OR TO BECOME DUE FR

COMPANIES NAMED THEREIN TO ITT COMMERCIAL FINANCE CORP. AS COLLATERAL

AGENT FOR THE LENDERS UNDER THE CREDIT AGREEMENT UNDER THE TERMS. OF
NED IN THE AGREEMENT) WAS REGISTERED

THE “L.OAN DOCUMENTS" (AS DEFI
PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1885 ON THE 19th

JULY 1894, ,
GIVEN AT COMPANIES HOUSE, CARDIFF THE 25th JULY 1984 .
/’"T<:*L‘w
0" ” Y Al
”~ _ “ S A AR R
Y R

for tne Registrar of d:npanies
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COMPANIES, FOKM No, 403a

Declaration of satisfaction
in full or in part of
moitgage or charge

Piease do not write in P4FSUant to section 403(1) of the Companies Act 1985

this margin.

Please complete
lngibly, preferably In
blick type, or bold
biock tsttering.

*Insart full name
of company.

1D lgte as
appiopriate.

Insert a descriptio:
of the instrument!s)

creating or evidencing

the charge, e.g.
“Mortgage",
“Charge”,
“Debentura”, ete,

dThe date of
registration may be
confirmed from the
certificate.

Sinsert brief
details of
property.

To the Registrar of Companies For official use Company number
R
) | 1 1 ! 509133
[ T T, R | gl

Namz of company

* MASSEY FERGUSON (UNITED KINGDOM) LIMITED (the "Company™)

I TEREMN & PARKIN .
of Starelen  kenihdorh  Warwickshire
~frdireetord [the secretarylieive-admini o-teliviniotrati ¥ t of the above company, do

solemnly and sincerely declare that the debt for which the charge descritied below was given has been
paid or satisfied in [full)-{part}+ ’

Date and Description of charget -Guarantee and Debenture ~ 19th Mav, 1993

Date of Registrationg 8th June, 1993

Name and address [chargee]Htrusteofor-the-dobenture-holders)

Royal Bank.of Canada Europe Limited 71 Queen Victoria Street London EC4V 4D

Short particulars of propert&; chargeds The undertaking and all property and
assets present and future of the Company

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
Provisions of the Statutory Declarations Act 1835,

Declared at i Cleapsids Declarant to sign below

Lovudow.  Eco V kb
the M@Mﬁ« day of G-U-“\-&_E nguﬁ\)

One thousand nine hundreg and _.ME_':&J&L_

before me ME C(‘L_ll&_ﬂ

A Commissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,

Presentor's name, address and
reference {if any): For official use
Mortgage section Post room
Allen & Overy vy e LSRN -——-———-—-—————~T———
i e R

London EC2V 6AD

|

B

e U

29 | I
.l 7 JAS /UM f 26 2HL1994 XK3DH@3SMN
f [KLOIRECEIPT DAIE!o6/07704)
L ]
Companies 403a l‘AVA Watarlow Publishers, 2nd Floor, A one-page form Issued in June 1987

27 Crimascott Street, London SE1 6TS




SN

e R

! : COMPAIES FORM No. 403a
Declaration of satisfaction a
in full or in part of W/

mortgage or charge

Please do not writs in P UrSuant to section 403{1) of the Companies Act 1985

this margin. 4 S, 8

Plaase complets To the Registrar of Companies For official use Company number
legibly, prefermhbly in o e g -=

black type, or bold ! 1 I

block letterirg. 8 S R 509133

Name of company

*Insert full name
of compary. * MASSEY FERGUSON (UNITEU KTNGDOM) LIMITED {the "Compaay')

L, JerewY B PAeua
of Staceton  Keniluorh,  Liaruiicksbure

tDelate as ~terdirectest{the secretarylfthe-administratorlithe-administrative-racaiverslt of the abave company, do
apyropriate, solemnly and smcereiy declare that the debt for which the charge described brlow was given has been

#insert a description paid or satisfied in [full] {pert}t
of the instrument(s) Date and Description of charget Supplemental Mortpage Stocks and Shares — l5th

creating or evidencing 199
the charge, e.g. Date of Registratione 22nd_January, 1993 Januery, 1993
“Maortgage”,
“Charge”, Narie and address [charge2]{trustee-ferthe-debenture-holders; Llovcs Rank P1-

Debenture”, etc. 6-8 Eastcheap London EC3M 1LL
aThe date of Short particulars of property chargedS . ALl ~zocks, shares, speourditige _and _other
registraticn may be {nterests
confirmed from the
certificate.

. And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
Sinsert brief provisions of the Statuto-y Declarations Act 1835,

details of
property,
Declared at q g&m Daclarart to sign below
Loudh, ECAV bhh
he ___twardeoiata _dayof U-LLM.n— _ GQQLPK A
One thousand nine hundred and ""'l "ﬁﬁ&if_.. -
before me ‘Heo.'h&a/ MCCO.U.AAM
A Commissioner for Oaths or Notary Public or Justice nf the
Peace or Solicitor having the powers conferred on a
Commissioner for Oathy,
a
/l L]
Presentor’s name, address and
«—’) refarence if any): For officiai wse

Mortgage suction - | Postsoom
Allen & Overy .

9 Cheapside i, % R
London EC2V 6AD t\ PRI

*K3DGZ2230Dn

- KINIRECETFT DATE 26767754
1 MM l i _l‘

G, M JUTRAC

Companies 403a \‘v‘ Watarlow Publishera, 2nd Floor, A one-page form issusd In Juns 1967
27 Crimscott Stieet, London 8E1 6TS




COMPANIES FCRM No. 403a

Declaration of satisfaction
in fuil or in part of
mortgage or charge

Pleasa do not write int UrSUant to section 403{3} cf the Companies Act 1535 SQ‘O

this margin.

Pleuse complete
legihly, preferably in
black typa, or bold
black lettering.

*Insert full name
of company,

tDelete as
appropriate,

#Inser. & description
of the instrument(s}

craating or evidencing

the charge, e.g.
“Mortgage”,
“Charge”,
“Debenture”, stc.

@The date of
registration may be
confirmed from the
certificate.

To the Registrar of Companies For official use Company number
r il -l had
VAR 569133

Name of company

* MASSEY FERGUSON (UNILTED KINGDOM) LIMITED (tu "Company')

i, JeE_EmM B PARian
of Stamlon  Kenlloth  Warickslure,

Jfa-dizoctar).[the secretaw}-{%he‘edmmm&o%he-edmmm'vmmven}f of the above company, do

solemnly and sincerely declare that the debt for which the charge described below was given has been
paid or satisfied in {full) [part]t

Date and Description of charge¥ Suppiemental Deed - 3rd Decsgber 1990
Date of Registrations 4th Dacember,—1990

Name and address [chargee] {trustoedorthe-debenture-holders} _Barclays Rank PLC
534 Lombard Street, London EC3P 3AH

Short particulars of property chargeds -~ A1l freehold and leasehald land.and cther

assets.

And | make this solemn declaration conscientiously believing the same fo be true and by virtue of the

. ] SInsert brief provisions of the Statutory Declarations Act 1835.
: details of
i property. .
‘ Declared at 4 UAQ-Q-PS'-CL(L Dectarant to sign below
jj Lowdow  Ec2V AD
! he . _fusrteouta  goyor_ SYVe ! UM .
i
i One thousand nine I‘Hlédred and winisiy =Four —
1 bafore me MCCCL“MAJ
j A Commissioner for Oaths or Notary Public or Justice of the
o Peace or Solicitor having the powers conferred on a
! Commissioner for Oaths,
Presentor’s name, address and
refarence (if any): For official use
. Monguga’!amwﬁ‘ G Post room

Allen & Overy | J- L

9 Cheapside

London EC2V 6AD e N T

m\{ (,wk.?:\m_),'f_l]'t:/*\r
V' JAS /HM
v lKSDGHSSﬁl
s ]
40 Waterl Publishers, 2nd Floor, A ona: {
Companies 403a LVA" w rt_a’?':::m: St.ra:tr,. i.orr'ndonog'l::1 5TS ona-page form issued in June 1937




COMPANIES FORM No. 403a

Pleass do not write in
this margin,

Ploase complete
legibly, preferably in
black type, or bold
block lattering.

*Insert full name
of company.

Declaration of satisfaction
in full or in part of
mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

To the Registrar of Companies For offitial use

Name of company (‘7

Si9

Company number

509123

* MASSEY FERGUSON (UNITED KINGDOM) LIMITED (the "Company™)

! Jecemy 8 PankiN

of Stareton  Kemilydorh, M&kﬂuﬁ

tBelate as ta-diresten{the secrotary)fthe-admini

appropriate,

*Insert a description
of the instrument(s)
creating or evidencing
:ha charge, e.g.
“Mortgage",
"Charge”,
“Daben:ure”, etc.

©8The date of
registration may bo
confirmed from the
certificate.

§insert brief

details of
property,

A

v

A
[

solemnly and smcerelv declare that the debt for which the charge described

paid or satisfied in [full] [partlt

Date and Description of charget_Guarantee and Debenture - 2

Date of Ragistrationg Z1th Novemher, 1997

of the above zompany, do

A'4 2,

below was given has beeh

Mame and address [chargee)

Llovds-Bank

T)'I:

6-8 Eastcheap London EC5M ILL

Short particulars of property chargods The undertaking and all property and assets

present and future of the Company

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at 9 _géﬂ-ﬁpbtdi’
houden, ECAV (A

the —M‘E‘:‘i&.&_dav of ULLM-Q.

One thousand rine hyndred and Al iat *"-{ - ﬁouu'
mamu MECGalluaqa

A Commissicner for Oaths or Notary Public or Justice of the
Peace or Silicitor having the powers conferred on a
Commissioner for Oaths.

before me,

Declarant to sign below

TJeRal

Presentor's name, address and

reference (if any): For or official use ;
b: sps Muﬂgnge secﬁ'nnm
soian | ) [T L.L;,

Allen & Overy
9 Cheapside .
London EC2V 6AD 26JUL W94

JAS/HM

[KLOIRECEIPT DATE 26797794

Post room

ATy

nKSDGYSSCn

My

Companies 403a

% " Watsrlow Publishers, 2nd Floor,
A 27 Crimecott Stryat, Lendon SE1 5TS

A ene-page form hsued In June 1987

R e

.t ———— e

e e



COMPANIES FORM No. 403a

Declaration of satisfaction
in full or in part of
maoitgage or charge

Please do not write ir, PUTSUANE to section 403{1) of the Companies / t 1985

this margir,

Pleaso complate
legibly, preferably in
black type, or bold
block lattering.

t

1

|

!

f *insert full name
| of company,

i

tDelete as
appropriate.

tInsert a description
of the instrumeant(s)

the charge, e.g.
"Mortgage”,
“Charge”,
“Debenture”, ate,

oThe date of
registration may be
confirmed from the
certificate,

SInsert brief
details of
property,

B T o U Sy

creating or evidencing

£

To the Registrar of Companies ‘(Af[ For official use

Fom = —
j | :\s/l

1 1 ]
X L Y "

Name of company

"
|
1
-4

403a

F\J\C’

Company number

509 133

»

MASSEY FERGUSON (UNTTED KINGDOM) LIMITED

JTEREMN B PARKIN

’

of Starelon Kenilworth_ Warwickshure

~te-dirceter)(the secretaiyHtho-edministrator]lthe-administ

of the above company, do

solemnly and sincerely declare that the debt for which the charge described below was given has been

paid or satisfied in [full]fpmtl-
Pate and Description of charget 9th January, 1990

Date of Registrationg 12th January, 1990

Name and address [chargee]
71 QUEEN VICTORIA STREET EC4V 4DE

ROYAL BANK OF CANADA LIMITED

Short particulars of property chargeds _freehold land beihg North snd South Deer

Parks Stoneleigh and certain other security,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at q O‘AD&PSId.n.

Louwdou  ECAV LAD

the Mmlh-& day of TM
One thousand nine hyndred and M‘\B-‘h-j ‘“'_ﬁ
before me M Y MCCQ.

A Commissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powers conferred on @
Commissioner for Oaths.

Declarant to sign below

Presentor's name, address and
refurence (if any):

Allen & Overy nﬁmfs%‘-ﬁn}ED

9 Cheapside
London LEC2V 6AD

TAs [t

[ 26;UL 1994

r

IR

KLO[RECEIPT DATE 26787794

Post room

¥K3DH138Nx

i

Jj Companiss 403a
|

'V‘ Watsrlow Publishers, 2nd Floar,
A 27 Crimacott Strast, London SE1 GTS

A one-page form hssued in Juny 1957




COMPANIES FORM No. 403a
Declaration of satisfaction a
in full or in part of :
mortgage or charge /7
Please do nct write in PUTSUGE to section 403(1) of the Companies At 1985 e

this margin,
SIS

Pb;‘(asa complete To the Registrar of Companies For ofiicial use Company number
leglhly, preferably in === = =
biack type, or bold I |'_ { ! 509 133
block lettering, D

Name of company
*Insert full name
of company. * MASSEY FERGYUSON (UNITED KINGDOM) LIMLTED

1 JeREMN &  PARKIN

of Shrelon  kenil Qorka wieksbare
tDelete as ~fe-direotor)jthe secretawmhmmﬂ{thndministmﬁmeeem}f of the above company, do i
appropriate. solemnly and sincerely declare that the debt for which the charge described below was given has been |

t

. paid or satisfied in [full] fpartht
*Insert a description ' 4th M 1989
of the instrument(s) Date and Description of charget Third deed supplemental to a deed, dated ay,

ereating or evidencing

““\g charge, e.g. Date cf Registrationo 24th May, 1989 ;
“Mortgage”, |
“Charge”, , Name and address [chargee]{trmm%e-debenﬂfm-holdm} BARGLAYS BANK PLC |
Debenture”, etc. 54 LOMBARD STREET EC3P 3AH

8The date of Short particulars of property chargeds _Specified properties and the undertaking L
zza'fsi::gg’;rg‘;"tgg property and acsets present and future:of the Company. :
centificate,

And ! make this solemn daclaration conscientiously believing the same to be true and by virtue of the
Sinsert brief provisions of the Statutory Declarations Act 183,
detalls of
property. .

Declared at q C'('\O-O.PSlCLfL Declarant to sign below

hondon EC2V_(oAd

o Darrternth  awor Toka T M

One thousand nine ﬂundred and w*‘*l :f:._ow —d

hefore me Q'J'{/\Q.( MCCa U.AMV\

A Commissioner for Qaths or Notary Public or Justice of the

Peace or Solicitor having the powers conferred on a

Commissioner for Oaths.

Presentor's name, address and ;

reference (if any): W I [‘

GISTERED T
}
Allen & Overy WE
9 Cheapside e aga’®
EC2V 6AD 1776101 1994
N London - *K3DH2380N
Al JAS/HM [KCOYRECETPT _DATE 1267073754)
Y
ins 4032 Waterlow Publishers, 2nd Floor, A one-pege form fssued in June 1987

Companias L‘A“ 27 Crimecott Strast, Londan SE1 578 I onpase form fisued In hure




Ploase do not write in FUrSUant to section 403(1} of the Companies Act 1985

this rmargin.

Please complete
legibly, preferably in
black type, or bold
block lattering.

*Insert full nama
of company.

tDelete as
appropriate.

$Insert a description
of the instrumentis)

creating or evidancing

the charge, a.g.

"Mortgage .
“Charge”,
“Debenture”, ste.

vThe date of
registration may be
confirmed from the
i certificate.

; SInsart brief
1 details of
proparty.

fa-diraotor:{the secretary}-Hthe-administrator

COMPANIES FCRM No. 403a

Declaration of satisfaction
in full or in part of
mortgage or charge

40

oy

Company nuniber

i
V/ For official use
. F==r==~-
/ B 1

3
b~ = -

To the Registrar of Companies

———d

509 133

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED

L,
of

Storelon  Kenilworha LDOIUDIC'L&W-Q.

|
JeremN @ PARIGN [
|

t of the above company, do _
solemnly and sincerely declare that the debt for which the charge described below was given has been |
pald or satisfied in [full] [part]t L
Date and Description of charge$ Charge dated 4th May, 1989 l
Date of Registraticna 24th May., 1989

Name and address [chargee] [trustee for the debenture holders] _BARCLAYS BANK PLC
54 LOMBARD STREET LONDON EC3P 3AH

Short particulars of property charged§ .Specified properties and the undertaking

property and assets present and future of the company

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the |
provisions of the Statutory Declarations Act 1835.

qQ_ CGlneapside
boudow _ ECav

the -hA.L} "'ew-hl\. day of :TMJAQ.

One thousand nine hundreE and "\M*-;'-_J'.‘-!“ ?OL&J'
before me -

A Commissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Declared at Declarant to sign below

Jedd _,

loAd

7 Presentor's name, address and
reference {if any): For official use

Mortgage section Post room |
Allen & Ove - i e
e CI iaid | [11111101 I |
" London EC2V 6AD - l
1 O\ﬂ.q JAS/HH 2§ JU L19%4 K3DGY3aSw E
FY g R 5787757 ‘

| %’"‘“""“

Waterlow Publichers, 2nd Floor,
27 Crimscott Street, London SE1 65TS

W




Please do not write in P fSUant to section 403{1} of the Companies Act 1985

this margin.

Pleaze complete

legibly, preferably in

black type, or bold
block lettering.

*Insent full name
of company.

tDelete as
appropriate.

*insert a description
of the instrument{s)
creating or evidencing

the charge, e.g.
"Mortgage .
“Charge”,
“Debenture”, etc.

aThe date of
registration may be
confirmed from the
certificate,

§insert brief
daotails of
property.

~fa-direatas} [the secretary:

COMPANIES FORM No. 403a

Declaration of satisfaction
in full or in part of
mortgage or charge

W33

!

For official use Company number L
Fe=r=g . I
A l ! 509 133 |
s - |

L

To the Registrar of Companies

Name of company r

* MASSEY FERGUSON (UNITED KINGDOM) LIMITED (The "Company'')

) JeEREMN R PARICIN
of Storelon thaorhn LOQ.ﬂOtC;k.ﬂu-re

istiative-receiverslt of the above company, do

solemnly and sincerely declare that the debt for which the charge described below was given has been
paid or satisfied in [full] {part]t

7th March, 1983 Charge
Date of Registrationg 9th March, 1983

Name and address [chargee] frusteo-for-the-detenture-holdersl-_ BARCLAYS BANK PLC

54 LOMBARD STREET EC3P 3AH

Date and Description of charget

Short particulars of property charged§ __The undertaking and all property and
assets both present and future of the Company

And | make this solemn deciaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

q C_Mnn?sda
Levda,,  Ecav AN

Declarant to sign below
the —*_WMMV of ___ Jtasap {7&? a‘&
One thousand nine hurﬂfed and __\-_*—A-L'H_@L o »

before me 0. MZLallams [

A Commissioner for Oaths o Notary Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Onths.

Declared at

Presentor’'s name, address and -
reference {(if any}: For official use
Mortgage section

Post room
Allen & Overy T

9 Cheapside e ) ﬂ“c} r
JAS/HM 26 JUL19M ’ ’ |

-EECEIET DnT:E Esj/e‘?/s'j

Companies 403a

Watariow Publishers, 2nd Floor,

A one-page form issued in June 1987
27 Crimszott Streat, London SE157TS

W




P

Ml it

COMPANIES FORM No. 403a
" Declaration of satisfaction

in full or in part

of mortgage or charge
Pleasa do not Pursuant to section 403(1) of the Companies Act 1985
write In \ :i/
this margin 5

To the Registrar of Companies @E\' For official use Company number

Please complets e T =y
legibly, prefarably ‘ | IU_ i 00509133
in biack type or, L -
kald block lomrlng fame of company
* MASSEY FERGUSON (UNITED KINGDOM) LIMITED / I
* Insert full name ~ I
of company |
l, JEREMY BASII PARKIN

of 5la WINDY ARBOUR, KENTLWORTH, WARWICKSHIRE, CV8 2BB

t ,‘,‘;{;’,‘gg.;’m Ja-direater[the secretary)ithe-administratorithe-administrative-receiverit of the above company, do

$ insert a descriptio ! solemnly and sincerely declare that the debt for which the charge describad below was given has been

Shone instrument(s) \paid or eatisfied in [full Xt

;,‘;’L‘ig‘;‘f'gg the Date and Description of chargef __30.9.1993 L.EGAT, MORTGAGE

%ﬂg}ggﬂ‘“ Date of Registratione . 06.10.1993

Dobonture” ete. 1 /' Name and address of [chargee]itrustesfontiveisentaresiaiarst _ MIDLAND BANK PLG
ey meybe ~POULPRY, TONDON. EC2V 2BX.

confirmed from the .

cortificate Short particulars of property charged§ __ FREEHOLD LAND WITH TITLE NUMBER WK328810 AND

THE GOONWILIL, OF THE BUSINESS CARRIED ON AT THE SAID PREMISES

§ insari brief
gml;s: ;f And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Declared at »(574%(&347’070 oM Deciarant to sign below
LNARLI (Al Sttt 2C
oo Tl
one thousan@,ezmre u/&:/ o - —
before me _{xA4'c ﬂvf/‘
A Commissioner for Qaths or I%tary Public oﬂustice of RICHARD M. ARMITAG..
the Peace or Solicitor having the powers conferred on a NOTARY PUBLIC
Oat
Commissioner for Oaths LEAMINGTON SPA.
) 2
Pregéntor's name address and For official Use
reference (if any}): Mortgage Saction Posl roem
//,/’ FRESHFIELDS “
(\ 65 FLEET STREET | ‘
; LONDON N o
EC4Y 1HS \ d L4
' e PJRB/JH b [KLOl nstL14JCa [__146
O Y : Fﬁﬁﬁfﬁ:E§‘ﬁﬁU§ETTﬁ7§§79
\U( [) 11,4 [ Jordan & Sons Limited T - l
ldbl.’(ﬂ.‘t’.h&] 21 51. Thomas Slreal, Brisiol BS1 8JS Tel, 0272-230600 Tolox 445119 280
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COMPANIES FORM No. 403a
Declaration of satisfaction

in fuli or in part
of mortgage or charge
Pleietm? do not Pursuant to section 403(1) of the Cornpavi‘es Act 1985 &7
Wwrite In
this margin 5 ‘
To the Registrar of Companies For official use Company number
flsase complete —- -n-
loglbly, praterably | T | 00509133
In black typs or, b ofa DO
bold block lattaring  Name of company
——
" MASSEY FERGUSON (UNITED KINGDOM) LIMI,’fED I
* ingert full name J E
of company - — a

l, JEREMY BASIL PARKIN
of S5la WINDY ARBOUR, KENILWORTH, WARWICKSHIRE, CV8 2BB

t g‘g{f’,‘gp‘:,’m fa-direeterd[the secretarylfthe-administratorlitho-administrative-receiver]t ot the above company, do

$Inserta dascr'pﬁsqlemnly and sincerely declare that the debt for which the charge described below was given has been
\

orennstrumentsh § paid or satisfied in [full]fieg

charga.og " Date and Description of charget _30.9.1993 FIXED AND FLOATING CHARGE

fa”h‘;':gg.?e" Date of Registrationa 05.10.1993

‘Deventura’ete. | /i Name and address of [chargee]frrustascforths xsbentmsHvldersy_ MIDLAND BANK PLC

registraﬂon may be POULTRY- LONDON- ECZV 2BX.

confirmed from the .

certlflcate Short particulars of property charged§ .___THE UNDERTAKING AND ALIL PROPERTY AND ASSETS
PRESENT AND FUTURE INCLUDING GOODWILL BOOK DEBTS UNCALLED CAPITAL AND INTELLECTUA

a the dats of

§ Insert brief
deta]lmf a%%En%%'Ee Ilg ggﬁemn declaration conscientiously believing the same to be true and by virtue of the
Drope
provisions of the Statutory Declarations Act 1835,
Declared at 4647/0( //O&."r‘n—r\) SEA Declarant to sign below
L AR (CKS 1t s L2E
the g)‘%{ day of G'Ud\.,ﬁ/// : } é é 0‘/‘2{-.... ;
e e —
before me g % R/ o
3 i  { .
A Commissioner for Oaths or Notary Public or .yéice of RICHARD M. AF“N ITAGS
the Peace or Solicitor having the powers conferfed on a NOTARY PUBLIC
Commissioner for Oaths 1EAMINGTON SPA.
Presentor’'s name address and For official Use
reference (if any): Mortgage Section Post room
FRESHFIELDS ' ‘ '
65 FLEET STREET
J¢  LONDON
S EC4Y 1HS :
N PJRB/JH i KLO|  »KSXLJ4JDx . 147
A | S ~ ' COMPARIES HOUSE 19759/54
.r. -] Jordan & Sons Limited '
fdi:)'i’.thﬁ'] z?gla'}#om%r:‘.s&rre:, Bristol BS1 6JS Tel. 0272-230600 Telox 449119 I 289

e e e o
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Pleasya do not
writain
this margin

Plaase complate

legibly, preferably

in blach type, or

bold bilock lettering

?nserk full name
of company

Page 1

COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant fo section 395 of the Companies Act 1985

[ Meat

¥

To the Registrar of Companies For ﬁffsclal use Company number
{Addrass overleaf) "

1_ oA 509133
Name of company ’

I * MASSEY FERGUSON (UNITED KINGDOM) LIMITED (the "Company")

Date of creation of the charge

29th June 1994

Descriplion of the instrument (if any) creating or evidencing tha charge (note

Fixed and floating charge (the “Charge”) dated 29th June 1994 made between the Company and ITT Finance Corp. (as

Security Trustee for itsclf and for and on behalf of the Co Agents and the Lenders {as such terms are defined below),

Amount secured by the mortgage or charge

Please see continuation sheet.

Names and addressas of the mortgagees or persons entitled to the charge

ITT Conunercial Finance Corp of 8251 Maryland Avenue, Clayton, Missouri, 63105 USA as Sccurity Trustec for itsclf

and for and on behalf of the Co-Agents (as such term is defined below) and the Lenders {being (ser continuation sheet))

Postcode

Presentor's name address and For offictal Use
reference {if any): Mortgage Section ‘ Post room

Freshfields | I - 7
65 Fleet Street B T SN U
London i }.'%1* RN I ‘"')
ECAY {HS
ERB/H & 4 aK20MB2Y T
H7.395/]H71.395/]Hir395/JHiii.305 15 JUL199 X
H37 395 QU755 /JF30306 JH.598) RLOIRECETST BATETIS/87/54
R TR
Time critical reference oo, o0 4 A A v - 1
+




wart particalars of all the pronerty mortgaged or charged

——y Ploasé 2o not

iy

Ploae see cantinuation sheet.

writain
this reacgin

Plense complele
legibly. preferably

in black lype or
bold hinel lattaring

Particulars as to caormmission ajlowance or discount

None.

Date

(4L

l
On behalf of [mnob'aﬂy] [chargee]*

dalote as
appropriate

The address of the Registrar of Companies is: -

Companies House, Crown Way, cardiff CF4 3UZ

Page 2
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Ploase do net
wirite i thig
© Einding maremn

Please complate
faqgibly. prefarably
inblack type. or
hold black lettering

Y

deletaif
inappropriate

Page |
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Parlicuiars of a mortgage or charge
{continued)

Continuation sheet No 1.
to Form No 395 and 410 (Scot)

Company number

509133

Name of company

MASSEY FERGUSON (UNITED KINGDOM) LIMITED

kinactecix

Description of the instrument creating or evidencing the mortgage or charge (continued)

———




Amount due or owing on the charge (continued)

Pisasw do not
write in this

binding margin

(1) All moneys and habilites whatsoever and which now are or at any time hereafter (whether on or after any such
demand) may become due, owng or payable, in any currency, to the Lenders (as defined below); the Co-Agents
{a¢ defined below), the Adminisirative Agent (as defined below) or ITT Commiercial Finance Corp. (the "Security
Trustee") (as Collateral Agent or as security trustec) by the Company or the Co-Borrower (as defined below),
actually oz contingently, solely or joinrly and/or severally with another or othess, as principal or surety, on any
current or other account, with reference to any bill, note or other security, in connection with any advance, Ioan, l
credit, mnstrument, guarantee or indemmiy made or issued to, for or at the requ.st of the Company or the
Co-Borrower, or in any other manner whotsoever, including without limitation, all amounts which may become !
¢

Please compiata
legibly, preforabl
in black type, or
boldblock
letieiing

payable or for which the Company or the Ce-Borrower may become lible under the Charge and all commission,
discount and all banking, legal and other costs, charges and expenses whatsoever (on a full indemnity basis) and also
all losses and damages that may be sustained, suffered or incurred by the Security Trustee arising out of or in
connection with any act, matter or thing done or omitied to be done by the Company under the Charge or any
document, arrangement or agreement between the Company and/or the Co-Borrower and the Security Trustee or
any discliimer of any of its or their contracts, agreements or arcangements or any of its or their lisbilities or
obligations to the Security Trustee, and interest on the foregoing to the date of demand of payment being made by
the Security Trustee until the date of actual payment or discharge.

[nterest

(2} Interest under clyuse (1) shall be payable at such rate or rates as may be applicable under the Credit Agreement
(as defined below) to amounts or sums of that type or otherwise as notified by th+ Security Trustee to

the Cui apany and interest shall be computed and compounded according to the usual practice for the time being
of the Secuirty Trustee and shall be payable as well after as before any demand made, Jjudgement obtained or
liquidaticn or administration of the Company.

Definitions

The Lenders means: Rabobank, ITT and Trust Company Bank.

The Co~Agents means: Rabobank, ITT and Trust Company Bank.

The Administrative Agent means: Rabobank (together with any successor appointed).

The Collateral Agent means: ITT together with any successor appointed.

The Co-Borrower means: Massey Ferguson Manufacturing Limited.

The Sccurity Trustee means: ITT.

The Credit Agreement means: the Credit Agreement dated as of 29th June 1994 between, inter alia, the Security
Trustee, the Lenders and the Company providing for a term loan facility in the aggregate principal amount of
US$550) million, as from time to time varied in any manner or respect whatsoever.




Short parbcuiars ol all the property charged «Continued)

Asa rontimung secunity for the payment or discharge of the Secured Amounts (as such tenm 1s defined below) -
fap by way of fiest legal mortgage all frechold or lessehnld property described in the Schedule to the ¢tharge beng
Ail that parcel of regustered f3nd beiny North and South Deer Parks, Stareton, Stoneleigh in the County of

= Warwickshire with HM Land Regustry Title Number WK351452; 7=~
(b} by way of irst fixed charge; = ™ 7 mm e

(1) any other frechold or leaschold property now beneficiaily owned by, bat not vested 1n, the

£ lompany;

() all freehold and leasehold property hereafter acquired by the Company;

(u1) 21l present and “wore goodwill of the Company and uncalled capital for the rime being of the
Company;

(1v) all nghts in intellectual property for the time being owned or held by the Companv including all
tees, royaltues, and other rights derived therefrom or incidental therato;

(v) all book debts and « ther debts (including rents) and all moneys and liabilities whatsoever for the time
bung due, oving or payable to the Company (including the benefit »f any judgement or order te pay a sum of
money) and the benefit of any Secunty Interests (as such term is defined below) and seeuritics for the time being
held by the Company in respect of any such debts or moneys and all cash deposits in any account of the Company
with any person and all bills of exchange, promissory notes and negotiable instruments of any description at any
tunc owned or held by the Company;

(v all the nght, utle and interest of the Company to and in any procecds of any present or future
Insurances; J——

(vii) all Investments (as such term is defined below) (including, without limitation, the shares in any
substdrary at the date of the Charge or at any time thereafter owned by the Company) and rights and options to
acquire Investments for the time being owned by the Company and all rights in respect of or incidental thereto
including all dividends, inrerest and other distributions and W)l aceretions, benefits and advantages;

(vii) all plant, machinery, fixtures and fittings and all equipment and tools of the Company togetner witl
the benefic of any hiring, leasing or rental contract for the above and the benefit of any guarantee, indernity or
other secunity for the performance of the obligations of any person under or in respect of such contract for the
tsme being owned or held by the Company;

(© by way of first floating charge:

(i) all frechold and leasehold property acquired by the Company after the date of the Charge; and

(i} the undertaking of the Company and all its property, assets and rights, whatsoever and wheresoever,
both present and future (including all stock in tradc) and whether or not expressed to be mortgaged or charged to
the Secunty Trustee under (a) or (b) above, if and to the extent such property, assets and rights are not or have
ceased to be effectively mortgaged or charged by way of first mortgage or fixed charge;

{d) by way of assignment the bencefit of all rentals, rents, sexvice charges, insurance contributivns and licence fees
payable under or in respect of any leases affecting the frechold or leasehold property of the Company including
{without hmitation) all value added tax payable on the same and any other mcome in respect of the frechold or
leasehold propery of the Company, provided that the lien and security interest created under the Charge shall not
attach to any lease of computer or office equipment (or any computer or office equipment leased by the Company)
or any agreement relating to Hay and Forage Industries (the Company's joint venture with J.L Case Corporation) in
effect as of the date of the Charge or entered into by the Company subsequent to the date of the Charge and
pernutted by the Credit Agreement 1f, and so long as, such agreernients prohibit the granting of the lien and security
interest created by the Charge on such lease of computer or office equipment (or any computer or office
equipment feased by the Company thereunder) or any such agreement relating to Hay and Forage Industries.

The fixed and foating charge includes, inter alia, the following restrictions on the part of the Company:

(1) notto create or permut to exist any Security Interest in, over or affecting any of the Charged Property (save a
lien ansing by operation of law or in the ordinary courss ot trading (to the extent that amrounts secured by the lien
are not overduc)) which ranks, or may come to rank, in priority to or pari passu with the mortgage or fixed charge
contuned 11 paragraph (a) or (h) or the floating charge contained 1n paragraph (c) above or, except with the prior
written consent of the Secunity Trustee, any Sccurity Interest which will rank after the charges contamed in the
Charge,

(2) except with the prior written consent of the Security Trustee (which consent shall not be withheld in
circtmstances where such consent would otherwise not be requuired or withheld under the Credit Agreement), not
to transter, sell, lend, lease, hicense or otherwrse dispose of any of the Charged Properry, other than by way of a
lease for an aggregate terr of less than 2 years (including any renewals) from which the security of tenure provisions
of the Landlord and Tenant Ace 1954 (as amended) have been excluded, but so that ti.e Company may dispose of
property and assets etiter by sale of its property and assets which are for the time being subject to the fioating
chaige contained 1n paragraph (c) abova (other than the undertaking of the Company) by way of bargain made at
arnt's length and mn the usual course of the Company's day to day tradiug or by penmitting a company within the

san1e group as the Companv and which has given a fixed and flsaung charge over its property and assets in fivour
(sv. cortinuation sheet no, 2)

aase o not
write in this
binding rargin

Pleage complate
lagibly, preferat
in black typu, or
bold block
fattering

Page 4




Plaate do not Names and addresses of the persong entitled to the charge (continued)
write i this

hindina margin
ITT Commercial Fimnce Corp. ("ITT"} of
Please complete 8251 Maryland Avenue
legibly, preferably Clayton MQ63105
inblack type, or S
boldblock UsA
lettering

Codperative Central Raifleisen Boerenkenbank B.A.
("Rabobank"} New York Branch of:

245 Park Avenue

34th Floor

New York NY 10167

Usa

Trust Company Bank ("Trust Company Bank") of
25 Park Place
Atlanta
1A 30303
USA




Please donot
write in tus
bincdingmarg:n

Pleasa complate
legibly, preferably
in black type, or
buld block 1sttaring

n

delete if
inappropriata

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of amorigage or charge
(continued)

Continuation sheet No . 2: .
to Form No 385 and 410 (Scot)

Company number
509133
Name of company
[ M.ASSY FERGUSON (UNITED KINGDOM) LIMITED
' I . .! il
~ R

Description of the instrumant creating or evidencing the mortgage or charge {continuad)




Jhort partnulars of all the nroperty charged iContinued?

Ploasa donot
writs in this

where any Gther necessiry eonsents have been obtned)

which are subject to the terms of the Charge;

(3) save as permtted 1n (2) above,
{1) not to exercise Or agree to exercise the statutory or

0 ust Of

or leaschold progerty for the time being owned by the Company:

{u) notto cancel, surrendoy, assign or permit to b2
Jo so whether such lease is held by the Company or is supericr th
the propercy comprised in such a lease or agree to do

amount of any rent) and manage
any revicwed rent or grant any licence in respect of such property

Trustee;

(i) not to waive ot vary nor permit to
to or afecting its frechold or leaschold property mentioned or refe
any nanner vi by any means to lessen the value of the Company's

with any uther person;
{iv) notto

Charged Property or to conduct business ai or on the
Approvals and Environmental Laws

property for the time being owned by the Company and not to

)
the Town & Country Planning legislation or any
construction, demolition,

(vi)

Trustee or any person deriving title under or through

property of the Compaay.

(¢) except with the prior written consent of the

owing or payable to the Company,
course of business.

nor otherwise to deal with the

Definitions

Environmental Approvals means and includes: the permits,
conduct of the Company's business at . Charged Property.
Environmental Laws means and includes the following:

{a) all Buropean Clommunity, national or local statutes,
or Envirommental

codes or o

which are legally binding on the Company;

Massey Ferguson Leasing Limited, 600,600 "A"
405,000

(see contiuation sheet no. 3)

agreeing; o accepe surrenders of leases nor grant or agree o grant any licence or right to oceupy any of the

theremn ot w sub let or pernis to e cancelled, surrendered, assigned,

be waived or varied the terms of any

not, without the pnor written consent of the Security Trustee,

(vil) not to make or permit to be made any material alterations or additions to the

consents, licenses and other authorisations
required under the Bnvironmental Laws to be obtained in connection with the use of the Charged Froperty o the

s the secunty Trustee on substantsally stmilsr tenms t the tenns of the Charge (and wn the case of real property

share any of the Cowmpany's property of assets

except with the pricr writren consent of the Securiry Trusted

other powers of making leases of of accepting of
frechold

forfeit +ay lease or any part £ any lease or agree to

ereto or is derived out of the Cotnpany's interest
«ub let or charged the whole or any part of

so and if any of the freehold or leasehold property for the
time bewng owned by the Company is tenanted operate all rent zeviews {unless a review is likely to reduce the

such property in a propcr and efficient manner and not to agree the amount of

and not to vary or release any covenant

contained in any lease or licence affecting such property without the prior written consent of the Se.urity

of the documnents relating
rred to in paragraph (¢) above, and not in
interest in any of the frechold or leaschold

preperty for the time being owned by the Company and nof to part with possessiont (otherwise than on
determuption of any tenancy of licence} of an of its freehold or leaschold property or to share occupation thereof
y P p

breach the Town & Country Planning legislation or any laws or regulations intended to
control or regulate the construction, demolition, alterstion or change of use of land or buildings or to

breach the Environmental Approvals or Environmental Laws (as stth terms are
Charged Property save in
and not to carry out any other development of any of the frechold or leaschold
do or permit to
anything which will or might give rise to any charge to tax arising from ownership or occupation of any
freehold or easchold property on the part of the Sccurity Trustee or any

defined below) and not to use the
accordance with Environmental

be done on any such property

Receiver;
to take any application under

laws or regulations intended to control or regulate the
alteration or change of use of land or buildings;

not to enter into an agrecment with a local authonty,

statutory authority containing any obligation or provision which is or may become enforceable against the Security
the Company or otherwise;

local planning authority of other

frechold or leaschold

Security Trustce not to transfer, factor, discount, sell, release,
compound, subordinate, defer, or vary the terms of any book or other debts or moneys for the time being due,

same cxcept by getting the same in the usual

and approvals

ther laws or legislation concerning health, safety

Matters which are apphcable to the business or to the Charged Property and which are legally
binding on the Company and all rules, regulations, ordinances, orders, notices and directives made thercunder and

(b) Judicnal and administrative interpretation of each of the foregoing;
[nvestinents meaning: shares, stocks, options, debentares, bonds, warrants,

than the Excluded Shares (being 25,000 "A" ordinary shares in Massey Ferguson Leasing Limited, 75,000 shares in
ordinary shares in Massey Ferguson Implements
"3* ordinary shares it Massey Ferguson Implements (UK) Limited);

certificates, and other securities, other

(UK) Limited and

hinding marom

Plsusn complets
tagibily, proferably
in biack typsa, of
bold bleck
|nttering

Page 4




COMPANIES FORM No. 285 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Please do ot Particulars of a mortgage or charge

write in this

binding margin (coritinlled)

Continyiation sheet No .:?.;_....
to Form No 395 and 410 {Scot)

Company ndrmper
Pleasa complete

lagibly, preferably ¢
in black type, or 509133
boldblock lattering  Name of company

:' lte If rNiASSEY FERGUSON (UNITED KINGDOM) LIMITED
olete I

inappropriate Kirmibade

Description of the instrument creating or evidencing the morigage or charge (sontinued)

Pann i




Short particulars of all the property charged (Continued) Piousa do not

wrife in this
o Sinding maigin

Secured Amounts means: the moneys and Lubalites which the Company covenants to pay or discharge and afl

2 . far X c A7 1 »
clums, derrands and damages for breach of any such covenant. Plaace complete

’ leglbly, prafarabl
Security Interests means: any mortgage, charge, pledge, lien, assignment by way of security, encumbrance, title in black type, or

transfer or re;ention amangement or agreement, or any sccurity intcrest whatsoever, howsoever created or arising but E::{r:m?k
excluding any Permitted Security Interest meaning the equitable charge dated 9 January 1990 and imade between

Massey Ferguson Manufactaring Limited and Messrs. J.B. Farnworth and E).P. Elliott and any Permitted Lien as
defined in the Credit Agreement dated 29th June 1994 as meaning such of the following as to which no
enforcement, vollection, leasing or foreclosure proceeding shall have been commenced:

(a) Liens for taxes, assessments and governmental charges or levies imposed upon the Company or upon its
property;

(b) Liens imposed by law, such as landlords', materizlimen's, mechanics', carriess’, workmen's and repairmen's Liens
and other similar Liens ansing in the ordinary course of business sccuring obligatiuns that are not overdue for a
period of more than 30 days;

(c) pledges or deposits to sccure ron-delinguent obligations under woriter's compensation, unemployment
insurance and other social security legislation;

{d) Licns arising in the ordinary course of business that do not secure the repayment of Debt (as defined in the
Credit Agreement) in respect of borrowed money:

(i} to secure the performance of bids, trade contracts, statutory obligations, surety and appeal bonds,
performance bonds and other obligations of a like nature; .

(ii) in favor of customs and revenue authorities arising as a matter of law to secure payment of customs
duties in conncction with the importation of goods;

(iii) consisting of restrictions (other than pledges or other security interests) on the transferability of
Investments (as defined in the Credit Agreement) in favor of co-investors or the issuers of such Investments or
imposed by law; and

(iv) on trademarks, patents, copyrights and other intellectual property (whether individually or as part of
a group) consistir.g of the license or similar disposition of such property made in the ordinary course of
business;

() easements, rights-of-way, rastrictions and other similar encwnbrances incurred in the ordinary course of business
and encumbrances consisting of zoning restriciions, casements, licenses, sublicenses, restrictions on the use of
property or minor imperfections in title thereto which, in the aggregate, are not material i= ~mount, and which do
not in any case materiall, detract from the value of the property subject Jhereto or interfere with the ordinary
conduct of the business of AGCO Corp, a Delaware Corporation of 4830 River Green Parkway, Dulith, Georgia
30136 USA or any of its Restricted Subsidiaries (as defined in the Credit Agreement);

(B Liens resulting from progress payments or partial payments under United States government contracts or
subcontracts;

(g} Liens arising from legal proceedings, so Jong as such proceedings are being contested in good faith by
appropriate proccedings diligently conducted and so long as exccution is stayed on all judgements resulting from
any such proceedings;

(h) Licns imposed by or pussuant to ERISA (the United States Bmployment Income Sccuricy Act of 1974 as
amended, supplemental or otherwise modified from time to time, and the regulations promuigated and rulings
issued thereunder);

(i) rights with respect to property reserved or vested in governinental authorities that do not render tite to the
property encumbered thereby unmarketable or mateially adversely affect the use of such property for its

present purposes; and

() Liens geanted pursuant to the Collateral Documents (meaning the mortgages and the Security Agreements as
cach of those is defined in the Credit Agreement)),

or Lien otherwise excluded from the operation of the Credit Agreement, dated 29 Junce 1994 to the extent that in
the absence of such permission or exclusion, such security interest would fall within the definition of Security
Interest in the Charge.

Page 4
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 00509133

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A FIXED AND FLOATING CHARGE DATED THE 29th JUNE 1994 AND CREATED BY
MASSEY FERGUSON (UNITED KINGDOM) LIMITED FOR SECURING ALL MONIES DUE
OR TO BECOME DUE FROM THE COMPANY TO ITT COMMERCIAL FINANCE CORP. (THE
SECURITY TRUSTEE FOR ITSELF AND ON BEHALF OF THE CO AGENTS AND THE
LENDERS (AS DEFINED) OR ANY OF THEM ON ANY ACCOUNT WHATSOEVER PURSUANT
TO THE TERMS OF THE DEED (AS DEFINED THEREIN) WAS REGISTERED PURSUANT
TO CHAPTER 1 PARI XII OF THE COMPANIES ACT 1885 ON THE 15th JULY 1994,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19th JULY 1994.

oanka,

—
M. SAHA

for the Registrar of Companies

r N M D A NTITFE S H 0O IIr¢eE HANS AR



