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COMPANIES FORM No. 4032,

Declaration of satisfaction
in full or in part
of mortgage or charge

403

I use Company number

i 606 159

Pursuant to section 403(1) of the Companies Act 1985

To the Registrar of Companies

il

Name of company

s GraovP LoTUS LmiTen ("the ComPANN")

1, Jon MESSENT

Of € Swatens LANEG, FLamsie AD, ST.ALBANS , HERTFOROSHIRE

[a¢chcestot] [the secretary] [the Adptinistrater] [the sdpiniwirtie rdeolvgr] T 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) (g t

Date and Description of charge 1 18 OCIOBER 1994 : GuARANTEE AND DEBENIURE

Date of Registration § 2% OCtiCRER 1a9b '

ﬂame‘ gndﬁaddress of [chargee] [ipushas idrahs-dpbettnronelders] TAN St DATO Sékl YA A A
rion 3 CHARMAL OF PERUSATIAAN STUMBEBIL. NASIONAL BE&WAD, HMICOM
WOUSIRIAL BSTATE, LLOMY SHAF ALAM, MALA A '

Short particulars of property charged =
AS SPECIFI\ED 1N Thne ATTACHED SCHEDIVLES

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 L et aE— Declarant to sign below
one thousang nine hundred and aNEl AN E
before me M\""'-"\

A Commissioner for Qaths w—Nehry—Pubﬁe—c:..Jusﬁge of
the—Reaee—er Solicitor having the powers conferred on a

Commissioner for Qaths

Presentor's name, address and For official use l
reference (if any) Mortgage section Post room
Hews';—jese&%ecke%w
e P T A
E f;‘g“:gjﬁ €e e *AM2DDKSe*
CowA 1RS . COMPANIES HOUSE 22/16/98 d

Laserform International Limited 10/92



SCHEDULE TO FORM 395

PART 1
DEFINITIONS

"Assets’ means all undertaking, property. asscts, nghts and revenues
or the Company whatever, present and future, wherever
situated in the world and includes each or any of them;

"Chargee” mecans Tan Sri Dato’ Seri Yahaya Ahmad as Chairman of
Perusahaan Qtomobil Nasional Berhad (company number
100995-U), and his respective successors and permitted
assignecs;

“*Charging Companics" mcans the companies named in Part T of the First Schedule
of the Debenture and includes (with effect from its
execution and delivery of a Guarantee and Debenture in
lerms similar to the Debenture) any Company which
subsequently adopts the obligations of a Charging Company
and also (where the context permits) includes each or any of

them;

*Company” means Lotus Group International Ltd (Registerad Number
2831840)

"Collection A ccount” has the meaning attributed to it by clause 5.1 of the
Debenture;

"Debenture’” mecans the Guaranice and Debenture daled 18 Ociober 1996

between the Lotus Group International Limited and certain
of i1s subsidiatics and Tan Sri Dato’ Seri Yahaya Ahmad,

“Floating Charge Awgels’ means, insofar only as concerns the floating charge created
by clause 3. 1(n) of the Debenture, Assets for the time being
comprised within such floaung charge;

“Intetlectual Properiy Rights’ mcans all patents, trade marks, service marks (and all
goodwill associated with them), all brand and trade names,
all copyrights and rights in the nature of copyright, design
rights and registered designs, all documented trade sccrets
and know-how and all other intellectus! property rights
now or in the future owned or enjoyed by the Company, all
spplications for the protection of any such rights in any
part of the world and the benefit of all agreements and
licences now or in the future entered into or enjoyed by the
Company relating to the use or explc tation of any such
rights and includes each or any of them;

"Land" includes frechold and leaschold land and (outside England
and Wales) immovable property and in each case all
huildings and structures upon and all things affixed to Land
(including trade and tenant’s fixtures);

"Loan Agreement" mecans an agreement made between the Churgee and the
Parent of even date;

"New Subsidiary” means any Subshdiary of the Company which is
incorporated or scquired after the date of this Dcbenture;



“"Parent™
"Receivables"”
"*Secured Sums"’

"Scecurities'”

"“Subsidiary’’
"United Kingdom"
and "UK."

writing”'

means Lots Group International Limited (Registered
Number 2831840);

means all sums of money receivable by the Company now
or in the future consisting of or payable under or derived
from any of its Assets referred to in clause 3.1(d). (), (g).
(h), i), (k) and (1) of the Debenture;

mcans all moncy and liabilitics covenanted and/or
guaranterd 0 be paid or discharged by Company to the
Charger: under clause 2.1 of the Debenture,

means all stocks, sharcs, debenturcs and loan stocks issucd
by any company or person and all other investments
(whether or not marketable) now or ‘n the future owned at
law or in equity by the Company, including all intcrests in
investment funds and all rights and benefits arising and atl
money payable in respect of any of them, whether by way
of conversion, redemption, bonus, option, dividend, interest
or otherwise, and including all Securities owned by the
Company in any of the Charging Companies;

means a subsidiary undertaking within the meaning of
Scction 258 of the Companics Act 1985,

means the United Kingdom of Great Britain and Northern
Treland;

incindes telex, facsimile transmission and any other mode of
representing or reproducing words in a legible and
non-transitory form, excepl in relation to any certificate,
notice or other document which is expressly required by the
Debenture (o be signed, and "written' hus & corresponding
meaning.

W§*M Q\M
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PART M :
AMOUNMT SECURED BY MORTGAGE OR CHARGE

(a) All money and liabilities ag at the date of the Debenture or in the future due, owing
or incurred in any manoer to the Chargee by the Company;

(b) All moncy and liabilities as at the date of the Debenture or in the future due, owing
or incurred in any manner to the Chargee by each other Charging Company

In cach casc, whether actually or contingently and whether solely or jointly with any other
person, whether as principal or surety and whether or not the Chargec was an ociginal
party to the rclevant transaction, including all interest, commission, fecs, charges, costs
and expenses which the Chargee may in the course of its business charge or incur in
respect of the Company or its affairs and so that interest shall be computed and

compounded In accordance with the usual practice of the Chargee (after as well as before
any Jemand or judgment).



PART 111

PARTICULARS OF PROPERTY MORTGAGED OR CHARGED

Under Clausc 3.1 of the Debenture, the Company with full title guarantee charged to the Chargee
with the payment or discharge of all Secured Sums:

{a)

(b)

()

(d)

n

®
M)

(i)

o

(k)

by way of legal mongage, all frechold and leasehold Land in England and Walcs
vested in the Company and registered at H M Land Registry as at the date of the
Dcbenture, including the Land described opposite its name in the Third Schedule to
the Debenture;

by way ot lcgal mortgage, all uther freehold and leaschold Land in England and
Wales vested in the Company as at the date of the Debenture and not registered at
I{ M Land Registry:

by way of first fixed charge, all Land becoming the property of the Company after
the date of the Dcbeature;

by way of fixed charge, all interests in Land or the pooceeds of sale of Land as at
the date of the Debenture or in the future belonging to the Company not charged
pursuant o the charges refecred to In Clause 3.1, (a) to (¢) of the Debenture and
all ficences as at the date of the Debenture or in the future held by the Company to
cnter upon, use or explolt Land and the benefit of all options, easements,
agrecments for lease and other agreements relating to the acquizition, use,
cexplojlation or disposal of Land to which the Company was as at the date of the
Debenture or may in the future become entitled;

by way of fixed charge, all plant and machinery of the Company as at the date of
the Debenture or in the future attached to any Land which, or an Interest in which,
was charged under the provisions of Clause 3.1 (a) to (d) of the Debenture and all
rights and interess of the Company under all preseat and future agreements for the
purchase, maintenance or use of plant and machinery so attached;

by way of fIxed charge, all rental and other income and all debts and claims as at
the date of the Debenture or in the future due or owing to the Company under or
in connection with any lease, agreement or licence relating to Land;

by way of fixed charge, all Securities belonging to the Company;

by way of fixed charge, all conurscts and policies of insurance and assurance as at
the date of the Debenture or in the future held by or otherwise benefiting the
Company and all rights and interests of the Company in cvery such contract and
policy (including the beneflt of all claims arising and all moncy payshle under such
contracts and policies);

by way of fixed charge, ull the goodwill and uncalled capital for the time being of
the Company; ' '

by way of fixed charge, all Intetlectual Property Rights of the Company, excluding
(but only to the extent that and for go long as it is not capable of being validly
charged by way of fixed charge) the benefit of any pressnt or future agreement or
licence relating to such rights;

by way of fixed charge, all book and other debts as at the date of the Debenture or
in the future owing to the Company and all rights and claims of the Company
againat third parties, as » the date of the Debenture and in the future, capable of
being satisfied by the payment of money (except rights and claims already
effectively charged under Clause 3.1 (a) to (§) of the Debenture);

J MM IR AP



"D by way of fixeéd charge, the benciit of ail ncgotiable instruments, guaran{ecs,
bonds, debentures, legal Or equitable charges and all other security; reservation of
proprictary rights, rights of tracing, unpaid vendor’s licns end sl other rights and
remedies as at the date of the Debenture or in the future available to the Company
as security for any Receivable or for the performance by any third party of any
obligation as at the date of the Debenture or in the future owed to the Company:

(m) by way of fixed charge, all money at any time standing to the credit of any
Collection Account relating to the Company, including the proceeds of all its
Receivables, which proceeds, for the avoidance of doubt, on payment into sach
Collection Account cease to be subject to the charges contained in tic preceding
provisions of Clause 3.1 (a) to (n) of the Debenturc but shall be subjcct to the fixed
charge contained in Clause 3.1. (m) of the Debenture;

(n) by way of floating charge:

(i) all Assets as at the date of the Debenture or in the futurc owned by the
Company except to the extent that such Assets were as at the date of the
Debenture for the ime being effectively charged by any fixed charge
~lready contained provisions of Clause 3.1 (&) to (m) of the Debenture
including any Assets comprised within a charge which is reconverted under
Clause 3.5 of the Debenture; and

(i) without cxception all Assets insofar as they were as at the date of the
Debenture for the time being situated in Scotland;

but in each case so that from the date of the Debenture onwards the Company
should not create any mortgage or any fixed or floating charge or other security
over any Floating Charge Assets (whether having priority over, or ranking pari
passu with or subject to, this floating charge) or take any other step referred to in
clause 3(a) of the Debenture with respect o any Floating Charge Asset and the
Company should not from the date of the Debenture onwards, without the prior
written consent of the Chargee, scil, transfer, part with or dispose of any Floating
Charge Assets cxcept by way of sale ia the ordinary course of its business.

Under Clause 3.2. of the Debenture, the Company with full title guarantee assigned
(insofar as they were capable of being assigned by way of security) in favour of the

Chargee but subject to the right of the Company to redeem such assignment upon the full
payment or discharge of all Secured Sums:

(a) all claims of the Company against all persons who werce as at the date of the
Debenture or are in the future the lessees, sub-lessees or licensces of its Land and
all guarantors and surcties for the obligations of such persons;

() the benefit of all guarantees, warranties and representations given or made to the
Company by, and any rights or remedies against, all or any of the manufacturers,
suppliers or installers of any fixtures as at the date of the Debenture or in the
future attached to such Land.

¢) the benefit of ali rights and claims to which the Company was as at the date of the
Debenture or shall be in the future entitled under any agreements for lease,

agroements for sale, contracts, options or undertakings relating to any estate, right
nr interest in or over such Land;

(d) all rights and claims to which the Company was as at the date of the Debenture or
shall be in the future entit'ed against any builder, contractor or professional adviser



cngaged in relation to such Land or property development or works, inciuding,
without limitation, under any collateral warranty or similar agreement;

(e) the benefit of all rights and claims to which the Company was as at the date of the
Dcbenture or shall be in the futare entitled under or in respect of any joint venture,
partnership or similar arrangement or agreement.



{a)

141)]

{c)

(a)

1)

(<)

()
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PART 1V.

.COVENANTS AND RESTRICTIONS , _
Under Clause 3.3 of the Deberiture the Company coveninted that the (loating
charge created by the Company in clause 3.1(n) of the Debenture may be
crystallised into a fixed charge by notice in writing given at any time by the
Chargee to the Company. Such crystallisation shall take effect over such Floating
Charge Assets or class or classes of Floating Charge Assets as shall be specified in
the notice. If no Floating Charge Asscts arc so specified, it shall take effect over
all Floating Charge Asscts of the Company,

Uader Clause 4.1 of the Debenture the Company covenanted that subject 1o the
righis of any prior mortgagee and except as otherwise expressly agreed in writing
by the Chargee, the C mpany shall deposit with the Chargee, and the Chargee
shall be entitled to retain, all deeds and documents of ttle relating to all its Asscts
charged by way of fixed charge under clause 3.1 of the Debenture (including
policies of insurance and assvrance):

Under Clause 6.1 of the Debenture, the Company covenanted that it would not,
without the prior consent of the Chargee:

creale, Of agree or attempl 1o Create, or permit to subsist, anv morigage, fixed or
floating charge, pledge or other security of any kind (including any security
conferring power to convert a floating charge into a fixed charge in relation to any
Asget) or any trust over any of its Assets, or permit any lien (other than a lien
arising by operation of law in the ordinary coursz of its business) to arisc or subsist
over any such Asset;

sell, assign, lease, license or sub-llcense, or grant any interest in, its Land or
Intellectual Property Rights, or purport to do any such act, or part with possession
or ownership of them, or allow any third pary access or the right to use a ¢copv of
any such Intellectual Property Right;

make or permit to be made any material change (as conclusively determined by the

Charges) in the scope or nature of its business as conducted a1 the date of the
Debenturs,

Under Clause 7.1 of the Debenture ths Company covetianted that on demand by
the Chargee in writing it would execute and deliver to the Chargee at the cost of
the Company and in such form as the Chargee may requirs:

a legal mortgage of any Land as at the date of the Debenture or in the future
belonging to the Conipany;

a fixed charge over any intereat, not capablo of being charged by way of fegal
mortgage, in any Land ss at the datc of the Debenture or in the future betonging to
the Company;

a lega! assignment or othes fixed security over al' or any of its Intellectual Propeny
Rights or Receivables;

a legal charge over all or any of its Securities;

a chanel mortgage over much chatiels, plant, machinery, computers and/or other
equipment of the Company as the Chargee may specify;

2 fixed charge or other fixed security over any of its Floating Charge Asset;



{(g) where any of its Assets are situated outside England and Wales, such fixed sc¢uri1y

under the law of the place where the Asset is situated as the Chargee may require,
and -

(h) such other documents as the Chargee may in its discretion think fit further to

securc the payment of the Secured Sums, or to perfect the Debenture, or 10 vest
title to any Assct in itself or its nominee or any purchaser.

5. Under Clause 7.2, of the Debenture, the Company covenanted that, if and
whenever required by the Chargee after consultation with the Parent, it would
causc any New Subsidiary of the Company to execute and deliver to the Chargee
such guarantees, debentures, mortgages and/or charges over its assets (consistent

with the jurisdiction in which its asscts are situated) as the Chargee may require as
security for the Secured Sums.
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THE FIRST SCHEDULE
Part {

The Charging Companies

Address for Service

Name of Charging Company Registered Number  and Fax or Telex Numver

‘ Lotus Group International Lid 2831840 Hethel, Norwich, Norfolk NR14 8EZ
Group Lotus Lid 606189 Hethel, Norwich, Norfolk NR14 REZ
Lotus Cars Lid 895081 Hethel, Norwich, Norfolk NRi4 BEZ
Lotus Engineering Ltd 1505468 Hethel, Norwich, Norfolk NR14 8EZ
Lotus Body Engincering Ltd 648949 . : Hethel, Norwich, Norfolk NR14 8EZ
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