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In accordance with ~ 7
Sections B59A and M RO 1
859J of the Companies

Act 2006 Particulars of a charge aserform

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

& What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse gov uk
an instrument instrument Use form MRO8 -

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch
delivered outstde of the 21 days it will be rejected unless it 1s acco
court order extending the time for delivery *L2D72IE)*

LD2 23/07/2013 #6

You must enclose a certified copy of the instrument with this form
COMPANIES HOUSE

scanned and placed on the public record

Company details ,3 ’_'_ ,— For offical use
Company number IT I—O_ ’2_ ’2_ ‘2_ IT IT ’? = Filling in this form

Please complete in typescript or in
Company name n full | RICARDC PLC bold black capitals

All fields are mandatory unless
| specified or indicated by *

T Charge creation date }
Charge creation date ’? F W F [’? IW FT F '
Names of persons, security agents or trustees entitled to the charge

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

Name ‘RICARDO PENSION SCHEME (TRUSTEES) LIMITED

Name

Name

Name

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

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

Department for Business CHFPO25
Inncvation & SkiBs 04/13Version 10  Laserform Intemational 4/13
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#76858491v1\KASN




MRO1

Particulars of a charge

n Description
Please give a shart descniption of any land (including bulldings), ship, aircraft or Continuation page
intellectual property registered (or required to be registered) in the UK which 1s Please ‘:jsf a contnuation page if
subject to this fixed charge or fixed securty you nieed to enter more detalls
Description
Schedule 1
Property
Tenure | Owner | Address Title
Number
Freehold | Ricardo Shoreham | WSX155939
Plc Technical
Centre,
Shoreham-
by-Sea,
West
Sussex
BN43
5FG
{
(L
E Fixed charge or fixed security
Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box
[x] Yes
[] No
ﬂ Floating charge
Is the instrument expressed {o contain a floating charge? Please tick the
appropriate box
[] Yes Continue
[x] No GotioSection?7
Is the floating charge expressed to cover all the property and undertaking of
the company?
[ ] Yes
Negative Pledge
Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box
[x] Yes
[] No

CHFP(25
04/13 Versicn 1 0
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MRO1

Particulars of a charge

H Trustee statement ©
You may tick the box If the company named in Section 1 1s acting as trustee of | €@ tTh':S;S‘?s‘fr‘:t?:; mﬁ’ipﬂfg:{fge
the property or undertaking which s the subject of the charge formelaRos)
O

I Signature

‘ Please sign the form here

Slgnature Signature

X CME Camefon McKe nna LLPJ X

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

CHFP025
04/13 Version 10
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MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Regisiered Office address

| Conactname A SN /KAFR/131822 00001

| Company nama
CMS Cameron McKenna LLP

| Address Mi tre House

|160 Aldersgate Street

I London

Past town

‘ County/Region

[ [T[e[e

l Country

|Dx DX 135316 BARBICAN 2

lrelepnune G20 7367 3161

Certificate

We will send your certificate o the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[ You have included a certified copy of the
strument with this form

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

You have shown the names of persons entitied to
the charge

You have ticked any appropriate boxes in Sections
3,5678&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

000 O O

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

EHow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 BBG

DX 481 N R Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk
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CHFPO25
04113 Version 1




PR
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 222915

L]

Charge code: 0022 2915 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th July 2013 and created by RICARDO PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 23rd July

2013.

Given at Companies House, Cardiff on 26th July 2013
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MORTGAGE BEED

created by
RICARDO PLC

tin favour of

RICARDO PENSION SCHEME (TRUSTEES) LIMITED

Linlha?ers

One Sk Street
London EC2Y BHQ:

Telaphone (44-20) 7456 2000
Facsimile (44-20) 7456 2222

Ref EC/SBM

" 2013

CERTIFIED TO BE A TRUE AND
COMPLETE COPY OF THE ORIGINAL

L% Camexon, Mdkenn g LLP

Tseswun

DATE . 2-2.7.07 = 2 018
CMS Cameran McKenna LLp ' ;
Mitre House, 160 Aldersgate Street
London EC1A 4pD
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This Mortgage Deed (‘Deed”) is madeon 1 6  JuLY 2013 between,

{1} RICARDO PLE (Company No. 222915) whose registered office is at Shoreham Technical
Centre, Shoreham-by-Sea, West Sussex BN43 5FG (the "Chargor’), and

(2) RICARDO PENSION SCHEME (TRUSTEES) LIMITED (Company No 2376569) whose

registered office 15 at Shereham Techmical Centre, Shoreham-by-Sea, West Sussex BN43
5FG (the “Trustee™),

and together, the "Parties”,
WHEREAS

v

(A} The Chargor 1s the present principal employer in relation to the Ricardo Group Pension
Fund (the “Scheme”). The Trustee is the present trustee (n relation to the Scheme

(B} The Scheme Is governed by a cansolidating deed and rules dated 17 November 2008 as
amended from time to time in which are set out the provisions governing the Scheme.

(C) The Trustee and the Cﬁargor agree that it was clearly the intenton of both Parties to
introduce a uniform normal pension age for all active members of the Scheme on and from
6 Apnl 1992 This change was notified to relevant members by announcement on 9 March
1992 (the “Announcement”) and the Trustee has admmistered the Schems to date on the
basis that normal pension ages were valdly equalised for all active members of the
Scheme on and from BApnl 1992

(D} The Trustee and the Chargor acknowiedge that there is some uncertainty as to whether
the courts would find that a unrform nommal pension age was validly introduced for all
active members of the Scheme on and from 6 Apnil 1982 This uncertainty stems from the
fact that the documentation governing the Scheme in 1992 required amendments to be

made by deed and no deed of amendment effecting this change was executed untf a deed -

dated 28 March 1996 took effect on 31 March 1996

13] Having reviewed matters, the Trustee and the Chargor consider that the courts could
nevertheless take the view that a uniform normal pension age was validly introduced for all
active members of the Scheme on and from 6 Apnl 1992 on the basis that the
Announcement established a uniform nommal pension age in accordance with a
mechanism set out in the defintion of *Nommal Retirement Date” in the Schemse's
governing documentation This definition provides that Normal Retirement Date can mean
"such age as is notfied In wnting to the Member by the Empioysr as being s Normal
Relirement Date for the purposes of the Scheme” If it is expected that a Member will retire
from Service at a different age” than 65 {men} ar 60 (women)

{F) The Trustee also notes that members’ expectalions are ikely to accord with the
Announcement and that no member has ever queried whether a uniform narmal pension

age was introduced for all active members of the Scheme with effect on and from 6 Aprit
1992, '

(G}  The Trustee and the Chargor have concluded that the cost of obtaining @ court order 1o
conclusively determine the answer to this Issue would be disproportionate and that in view
of the points above, the Scheme should be administered on the basis that a uniform

normal pension age was introduced for alf active members of the Scheme with effect on
and from 6 Apni 1892

A15173681/0 7/25 Jun 2012
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(H)

U]

i

in retum for the Trustee administenng the Scheme on this basis, the Chargor has agreed
to enter into a setlement deed with the Trustee dated on or around the date of this Deed
(the “Settlement Deed"} whereby the Chargor agrees that

{i) in the event that there 1s a Final Determination (as defined in the Settiement Deed)
that a uniform normal pension age was not in fact introduced for all active
members of the Scheme on and from 6 Apnl 1992, the Chargor will make payment
into the Scheme in terms set out in the Settfement Deed, and

{n in the event ihat and notwithstanding any payment described at {1} above, the
Trustee incurs any habibty as a result of having administered the Scheme on the
basis that a uniform nommnal pension age was introduced for all active members of
the Scheme with effect on and from 6 Apnl 1992, the Chargor will indemnify the
Trustee (and In the case of a corporate bedy acting as the Trustee, the directors of
the Trustee) in the terms set out in the Sefttement Deed

in addition, the Chargor has also agreed“to the creation of a legal mortgage over the
Property (as defined below) in favour of the Trustee under the terms set out heremn, by way
of secunty in the event that the Chargor falls to meet its obligations under the Settlement
Deed

1

ITIS HEREBY AGREED AS FOLLOWS:

1 Interpretation

1.1 Definitions
in this Deed, except ta the extent that the context requires otherwise
“Administration” means administration under Part || of the Insolvency Act as amended
frem time to tme; :
“Business Day" means a day (other than a Saturday or a Sunday) on which the banks are
open for general business in London,
“Charged Assets™ means alf assets, property and undertaking of the Chargor for the hme
being subject to the Charge created by this Deed,
“Charge” means all or any of the secunty created by or pursuant to this Deed,
“Delegate” has the meaning given in Clause 8 2 (Delegations),
“Encumbrance” means any mortgage, charge,' pledge, lien, hypothecation or other
securty interest of any kind, and any right of set-off, assignment, trust, flawed asset or
other agreement or arrangement whatsoever for the purpose of providing secunty or
having a similar effect to the prowvision of secunty, other than liens arising by operation of
law in the ordinary course of the Chargor's business,
‘Enforcement Event” has the meaning given to it in Clause 6 2 (Enforcement Events),
“Fixtures® means fixtures, fithings {including trade fixtures and fittings) and fixed plant,
machinery and apparatus of any kind, : :
“Insolvency Act” means the insolvency Act 1986;
“LPA" means the Law of Property Act 1925, . '

A15173681/0 7/25 Jun 2012 '
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"Person” includes any individual, company, corporation, firm, partnership, joint venture,
association, organisation, trust, state or agency of a slate {in each case whether or not
having separate legal personality):

“Perfection Requirements” means the making of the appropriate registrations of this
Deed with the Reqistrar of Companies (if applicable), the Financial Services Authonty (if
applicable} and any other regisirations, filngs and notices that are deemed appropriate by
the Trustee for the perfection of the secunty constiuted by this Deed,

"Property” means the property descrnibed in Schedule 1 (including the buildings and
services to which the vatuation at Schedule 2 relates) and any part or parts thereof
including all Rights from ime to bme attached or appurtenant thereto and alf burddings and
Fixtures from time to time therein or thereon,

“Receiver means any recewver {including, but not limited to, a receiver and manager, and
an administrative recewver) appointed under this Deed in respect of ali or any of the
Charged Assets and where more than one receiver has been appointed each of them,

“Rents” means any sum payable to the Chargor {and any nght to recover any such sum)

)] by way of rent, service charge or otherwisz under any lease of the Property or part
thereof, or as mesne profits, licence fee, or otherwise howsoever for the use or
occupation of or trespass upon the Property, or other income arising from the
Property; and

\

{ii) by way of rent or otherwise for or in connection with the possession or use of, or in
respect of any trespass to or conversion of, any chattel except in so far as the
same I5 effectively charged under the legal mortgage at Clause 3 1 1 below;

“Rights” means rights, authonties, discretions, remedies, liberties, powers, easements,
quasi-easements and appurtenances {in each case, of any nature whatscever),

“Secured Liabllitles” means all money, habilities and obligattons now or in the future owed
or incurred by the Chargor to the Trustee of any kind, however arising and in any currency,
whether or not immediately payable, whether certain or contingent, whether scle or joint,
whether as principal or as surety, whether or not the Trustee was the original creditor in
respect thereof, and including (without imitation) interest, commission, costs, charges and
expenses charged by the Trustee at rates agreed between them and the Chargor ¢, in the
absence of express agraement, In accordance with the Trustee's normal practice for the
time being,

"Settlement Documents” means the Settliement Deed, this Deed and any other
debenture, guarantee or securily document entered into by any Parson and at any time in
respect of the Chargor's obligations under any Settlement Document in favour of the
Trustee, and "Settlement Document” shall mean any of them, and

B

“Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay
in paying any of the same)

1.2  Other interpretation ,
in this Deed unless the confext otherwise requires
121 Assets, a reference to “assets” includes present and fulure properties, revenues
and rights of every descripfion,
A15173881/0 7/25 Jun 2012




1.2.2

123

124

1286

127

1.2.8

1.2.9

1.2.10

1.211

Clauses. a reference to a “Clause” or a "Schedule” is a reference to a Clause of,
or a Schedule to, this Deed;

Companies Act. words and phrases defined in the Companies Act 2006 have the
same meanings in this Agreement but the word “company” includes any body
corporate,

General general words shali not be given a restrictive meaning by reason of the
fact they are followed by particular examples intended to be embraced by the
general words,

Headings headings are for reference purposes only and shall not affect the
construchon of anything n this Deed,

indebtedness: any reference to “indebtedness" includes any obligation (whether
incurred as pnncipal or as surety) for the payment or repayment of money, whether
present or future, actual or contingent,

Interest references to any rate of Interast shall be construed as meaning that rate
as from time to time in force, calculated from day to day, and compounded on the
last day of every month, both before and after judgment;

Plurals the singular includes the plural and vice versa, and reference fo any
gender includes the other genders,

Statute any reference to any statute or statutory instrument or any section or part
thereof includes any enactment (present ar future) replacing or amending it or any
instrument, order or reguiation made under it and also includes any past statutory
provisions (as from time to time modified or re-enacted) which such provision has
directly or indirectly replaced,

Trustee. references to the "Trustee® shall be construed so as to include its
successors i title as trustee of the Scheme and any director of a corporate body
acting as a trustee of the Scheme, ang

Winding-up reference to ‘winding-up® of a Person also includes the
amaigamation, reconstruction, reorganisation, dissolution, gudation, merger or
consolidation of that Person, and any eguivalent or analogous procedure under the
law of any jurisdiction (and references to the commencement of any of the
foregoing include a reference to the presentaton of a petifion to a court of
competent jurisdiction or the passing of a valid resoltution for or with a view to any
of the foregoing)

2 Chargor’s obligations

21 Secured Liabilities

The Chargor shall pay, perform and discharge the Secured Liabilites to the Trustee when
due in accordance with the terms of the Settiement Documents or, if no time s specified for
payment, immediately on demand

2.2 Default Interest

221 If the Chargor fails o pay any amount payable by it under a Settlement Document
on its due date, interest shall accrue on the ovardue amount from the due date up
A15173681/0 7/28 dun 2012
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3.2

4.2

unbl the date of actual payment (both before and after judgment, hquidaton,
winding-up or administration of any person) at a rate equal to the sum of 2 per cent
over the rate (whatever called) then published by Lloyds TSB Bank PLC as its base
rate for advances in the relevant currency calculated for successive interest
periods, each of a durabion selected by Lioyds TSB Bank PLC (acting reasonabty).
Any interest accruing under this Clause 2.2.1 shall be immediately payable by the
Chargor on demand by the Trustes

222 Default interest under Clause 2 2 1 arising on an overdue amount will (if hnpaid) be
compounded with the overdue amount at the end of each interest pericd applicable
to that overdue amount but will remain immediately due and payable

Security
Charges

The Chargor with full tile guarantee and as secunty for the payment, performance and
discharge of all Secured Liabifites hereby charges in favour of the Trustee:

31.1 by way of legal morigage, the Property, and
312 by way of fixed charge, the Rents (If any)

Assignment

The Chargor with full itle guarantee and as secunty for the payment and discharge of all
Secured Liabilites hereby assigns fo the Trustee the benefit of all Rights (save to the
extent mortgaged by Clause 3 1 1 above) to which the Chargor is now or may hereafter
become entitled in relation to the Property and/or any burldings now or hereafter standing
thereon including m particular {but without prejudice to the generality of the foregoing) the
benefit of all insurances in relation thereto and alf Rights against all past present and future
tenants and undertenants of the whole or any part or parts of the Property and ther
respective guarantors or sureties subject to the prowvision for re-assignment hereinafter
contained

Chargor Covenants and Restrictions
Encumbrances

The Chargor covenants not, without the prior wntten consent of the Trustee, ko create
{otherwise than m favour of the Trustee) any Encumbrance, or to allow any Encumbrance
to anse or continue, on or over the whole or any part of the Charged Assels.

Disposal

421 Subject to Clause 4 2 2, and 4 2 3 the Chargor shall not {nor agree to) enter into a
single transaction or a senes of transactions (whether related or not and whether
voluntary or involuntary) to sell, lease, licence, sub-licence, transfer or otherwise
dispose of its interest (whether whole or in part) in or érant any Rights over the
Charged Assets or part thereof without the prior written consent of the Trustee

422 The Chargor may without the prior wntten consent of the Trustee:

{i) undertake a sale and leaseback (or a lease and leaseback) exercise in
respect of the whole or any part of the Property, and/or

¢ G @ GO OO EFTOITTOOEOGTI TGO OEEOEIEYWIES S
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4.3

44

4.5

4.6

{1} lease, licence, éub-!lcence, transfer, accept surrenders of any leases or
otherwise dispase of any interest or grant any Rights (or agree to any of the
foregoing) in respect of the whole or any part of the Property,

provided that, in the opion of a chartered surveyor experienced in the valuation of
property simitar to the Property, the open market value of the Chargor's resulting
interest in the Property immadiately after completton of the relevant transaction
exceeds six milion pounds (£6,000,000)

423 The Trustee and the Chargor agree that Clause 4 2 2 may apply more than once,
so that any number of disposals or grant of Rights may be undertaken without the
consent of the Trustee so long as the proviso {o Clause 4 2 2 15 satisfied in each
case

Documents of title

The Chargor shall deposit with the Trustee and during the continuance of the Charge the
Trustee shall be entitled to hold all deeds and documents of tille relating to the Property

Registered Land
Where the Property is registered at the Land Registry, the Chargor shall

441 promptly apply to the Land Registry to register the legal morigage created by
Clause 3.1 1,

442 promptly submit to the Land Registry the duly completed Form RX1 requesting a
restnclion be entered on the regster of the title of the Property in standard Form P
in Schedule 4 to the Land Registration Rules 2003; and

443 promptly pay all appropriate registration fees,

or, If the Trustee gives notice to the Chargor that the Trustee will submit the relevant forms
to the Land Registry, the Chargor shall promptly provide the Trustee with all duly
completed forms reasonably requested by the Trustee and all appropriate registration fees

Title Information Document

On completion of the registration of the legal mortgage pursuant to this Clause 4, the
Chargor shall promptly supply to the Trustee a certfied copy of the relevant Title
Information Document issued by the Land Registry

Insurance

461 The Chargor shall maintainr, or pracure the mantenance of, insurances to full
reinstalement value in respect of the Property and to full replacement value In
respect of the cther Charged Assets with a reputable insurance office or
underwriters, either in the name of the Chargor with the interest of the Trustee
noted or, at the option of the Trustee (and the Trustee is named as sole loss
payee), In the joint names of the Chargor and the Trustee, against less or damage
by fire and such other risks as required by the Trustee (on terms that the insurer
shall not avoid, cance! or fall to renew any such policy for non-payment of premium
without first giving not less than 21 days' prior notice to the Trustee, and on such
other terms as the Trustee may from time to ime require)

A15173681/0 7/25 Jun 2012
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The Chargor shall pay all premiums and other moneys necessary to effect and
keep up such insurances in Clause 4 6.1 within one month of the same becoming
due, on demand preduce to the Trustee a brokers’ letter confirming that the policy
or policies of such insurance are in place and produce the receipt for every
payment due under the policy or policies, comply at all tmes with all the
requirements of any such insurance policy, and not do or omit to do anything, or
allow anything to occur or continue, which will or may cause any such insurance
policy to become void or voidable, or aliow the insurer to refuse any indemnity
under it

4.7  Condition of Charged Assets

The Chargor shall keep the Property in good and substantial repair and all other Charged
Assets 1n good working order and condition.

4.8 Compilance with Covenants

The Chargor shall

481

482

4.8.3

4.84

485

48.8

448.7

488

at all imes observe and perform (and ensure that any other Person at any time
occupying any part of the Property alsoc observes and performs) all material
restrictive and other covenants to which the Property or any part of it may from time
to time be subject, all matenal obligations on the part of the Chargor in any lease or
tenancy agreement, and all building regulaticns and alf restrictions, conditions and
stipulations for the time being affecting the Property or any part of it or the use or
enjoyment of the Property,

promptly, and in any event within 7 days deliver to the Trustee a copy of any nobce
or proceedings served on the Chargor and relating to any alleged breach of any of
the above,

at all times keep the Property in a safe condition for all Persons foreseeably likely
to be present on any part of It

pay all rents, rates, Taxes and outgoings payable by virtue of its ownership or
occupation of the Property,

not without the consent of the Trustee enter info any negotiations with any
competent authorities with regard to the compulsory acquisition of the Property or
consent to the compulsory acquisibon of the Properly and, «f so requested by the
Trustee, it will permit the Trustee or ds representatives {fo conduct such
negotiations or give such consent on its behalf;

observe and perform the matenal terms on its part contained in any lease or
agreement for lease compnsed within the Property,

duly and punctually perform and observe and indemnify the Trustee for any
material breach of any covenants, stipulations and obligations (restrichive or
otherwise) affecting the Property, and

net enter into any anerous or restricive covenants affecting the Property
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4.9 Information

The Chargor shaft

491 notify the Trustee of the occurrence of any Enforcement Event or any event or
circumstance which would (with the expiry of any appiicable grace penod or the
giving of notice) be an Enforcement Event (and of the steps, If any, being taken to
remedy it) promptly upon becoming aware of it; '

49.2  provide the Trustee with a copy of each valuation which is completed after the date
of thuis Deed in relation to the Property (whether such valuation s in relation to the
whole or part of the Property} within one month of the completion of such valuation,
and

493 promptly deiiver to the Trustee such further information regarding the financial
condition, business and operations of it as the Trustee may reasonably request.

4.10  Authorisations

The Chargor shall promptly

4101 obtain, comply with and do all that is necessary to mamtain in full force and effect,
and '

410.2 supply certified coples {o the Trustee of,

any autherisation required by applicable law to enable it to perform its obligations under

the Settliement Documents and to ensure the legality, validity, enforceability or admissibility

in evidence af the Settlement Documents In any relevant junisdiction,
411 Perfection requirements

The Chargor shall promptly comply with the Perfection Requirements
4.12 No other prejudicial conduct

The Chargor shall not do, or permit to be done, anything which cauld prejudice the Cha@e
5 Further Assurance

The Chargor shall promptly do whatever the Trustée ar Receiver requires

{a} to perfect or protect the Charge or the priority of the Charge, or

{b) faciitate the exercise of any nghts, powers and remedies of the Trustee or any
Receiver or Delegate provided by or pursuant to this Deed or by law; or

{c) to facilitate the realisalion of the Charged Assets or the exercise of any nghts
vested in the Trustee,

including executing any transfer, conveyance, charga, assignment or assurance of the

Charged Assets (whether to the Trustee or its nominees or otherwise), making any

registration and giving any notice, aorder or direction

A15173681/0 7/25 Jun 2012
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6.2

Enforcement

Exercise of Rights

The stalutory power of sale and of appointing a Recewer conferred on mortgagees by
Section 101 of the LPA as vaned and extended by this Deed shall be deemed to anse on
the date hereof and shall in favour of any purchaser (as defined in Section 205 of the LPA)
or any Person dealing in good faith with the Trustee or any Receiver or Delegate be
deemed Io be exercisable on and from the date of this Deed but as between the Chargor
and the Trustee (but not so as to affect or concern such purchaser, Person, Receiver or
Delegate as aforesaid) shalf be exercisable after the occurrence of an Enforcement Event
(whether or not the Enforcement Event 1s continuing at the relevant ime} Section 103 of
the LPA shall not apply to this Deed

Enforcement Events

The occurrence at any tme and for any reason, whether wilhin or beyond the control of
any party to this Deed, of any of the fullowhg evenls shall constifute an “Enforcement
Event”

621 the Chargor does not pay any of the Secured L:aﬁtlahes immediatefy upon it
becoming due at the place and in the currency i which it is expressed to be
payable;

822 the Chargor fails to observe or perform any of the covenants and restrictions in
Clause 4 (Chargor Covenants and Reslrichons) where either (a) the failure 1s not
capable of being remedted or (b} the failure i1s not remedied within 10 Business
Days of the Trustee serving notice on the Chargor requiring the same or the
Chargor becoming aware of the failure;

6.23 the Chargor s unable or admits inabiity to pay its debts as they fall due, suspends
making payments on any of its debts or, by reason of actual or anticipated financ:atl
difficulties, commences negotialions with one or more of its creditors with a view to
rescheduling any of its indebtedness,

6.24 the value of the assets of the Chargor is Jess than its liabiities,

625 any corporate action, legal proceedings or other procedure or step Is taken in
relation to.

(i) the suspension of payments, a moratenum of any indebtedness, winding-
up, dissolution, Administration or recrganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of the Chargor,

(i) a composition, assignment or arrangement with any creditor of the
Chargor, or

(m) the appointment of a lquidator, recewver, admnistrator, administrative
recewver, compulsory manager or other similar officer in respect of the
Chargor or any of its assets,

or any analogaus procedure or step is taken in any junsdiction,

6.2.6 any expropration, attachment, sequestration, distress or execution affects any
asset or assets of the Chargor,

4
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7.2

7.3

)

€27 another crediter takes possesston of the Property or exercises {or attempts lo
exercise) any power of sale over the Property,

628 this Deed becomes void, voidable or unenforceable or any guarantee or other
security for the obligations of the Chargor ceases to apply with full force and effect.

Appointment and Rights of Receivers

Appointment of Receivers

Where entiied under Clause 6 1 (Exercise of Rights), or if otherwise requested by the
Chargor, or If an application is presented for the making of an administration order in
relation to the Chargor ar any perscn whe s entitied to do so gives wilten notice of s
intention to appaint an administrater of the Chargor or files such a notice with the court, the
Trustee may

7.1 appoint free from the restrictions imposed by Section 109{1} of the LPA either
under seal or in wniting under its hand any one or more persons to be a Recewver of
the whole or any part or parts of the Charged Property in like manner in every
respect as if the Secunty Truslee had become entitied under the LPA to exercise
the power of saie conferred under the LPA, :

7.1.2  remove any Recejver and appomt any Person instead of any Receiver; and

7.1.3  f the Trustee appoints more than one Person as Receiver of the Charged Assets,
the Trustee may give the relevant Persons power to act either jointly or severally
The appointment of a Recewer shall be n wnting and may be signed by any
director or employee on behalf of the Trustee

Scope of appointment

Any Receiver may be appointed as Recetver of all of the Charged Assets or Recever of a
part of the Charged Assets specified in the appointment.

Rights of Receivers

The Recelver shall be the agent of the Chargor (which shall be solely liable for his acts,
defaults and remuneration) unless and until the Chargor goes into fiquidation, whereafter
he shall act as principal and shall not become the agent of the Trustee The Receiver shall
have and be entitied to exercise In relation to the Chargor all the powers set out in the
Insolvency Act 1986 Schedule 1 (whether or not he 1s an administrative receiver) and in

applying that Schedute

7.3.1  the words “he” and "him" refer to the Receiver; and

7.3.2  references to the “property of the company” are to the Charged Assets over which
the Recewver is appointed,

and, in particular, by way of addition to but without imiteng such powers (and wilthout
prejudice to the Trusiee's powers), the Recelver shall have power fc do the following
things, namely '

7.3.3 power to carry on or join with any Person 13 carrying on any business (whether or
not carned on by the Chargor prior to his appointment); and

+ A15173664/0 7725 Jun 2012
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7.4

8.2

8.3

8.4

8.5

734 power to maintamn, repair, make safe, improve and develop the Charged Assets,
and to do all such other things as may in his opinion be necessary or desirable for
maintaining or enhancing the value or marketabihty of any Charged Asset

Remuneration

The Trustee may from time ic time determine the remuneration of any Recewer (without
any restricon imposed by Section 109(6) of the LPA) and direct payment of such
remuneration out of moneys accruing to him as Receiver but the Chargor alone shall be
liable for the payment of such remuneration and for alt other costs, charges and expenses
of the Receiver The remuneration of the Recewver shall be a debt secured by this Deed,
which shall be due and payable immediately upon its being paid by the Tft:stee

The Trustee’s Rights
Rights of Receiver '

Any Rights conferred by this Deed (euther expressly or impliedly) upon a Recetver may be
exercised by the Trustee (after such Rights have become exercisable as provided in
Clause 61 (Exercise of Rights)) imespective of whether the Trustee shall have taken
possession or appointed a Recelver of the Charged Assets

Delegétlon

The Trustee may delegate in any manner to any Person any of the Rights which are for the
iime being exercisable by the Trustee under this Deed Any such delegation may be made
upon such terms and conditions (including power to sub-cdelegate) as the Trustee may
think fit Any delegate or sub-delegate shall each be referred to as a ‘Delegate” for the
purposes of this Deed

Insurance

if the Chargor fails on demand o produce coptes of insurance policies, premium receipts
and such other ewidence as the Trustee may require which prove to the satisfaction of the
Trustee that the Chargor is complying with Clause 4 6 (Insurance), the Trustee shall be
entitled to effect such Insurances of the Charged Assets as they think fit.

Continuation of Accounts

At any tme following the Trustee receiving notice (either actual or otherwise) of any
subsequent Encumbrance affecting the Charged Assets, the Trustee may open a new
account in the name of the Chargor with the Trustee (whether or not they permit any
existing account to continue} If the Trustee does not open such a new account, they shall
hevertheless be treated as if they had done so at the time when the notice of the
subsequent Encumbrance was receved or was deemed to have been received No
moneys thereafter pad into any account, whether new or continuing, shalt discharge or
reduce the amount recoverable pursuant to the Charge

Set-off

The Chargor authorises the Trustee to apply (without pnor notice} any credit balance
(whether or not then due) to which the Chargor I1s at any tme beneficially entitled on any

account at any office of the Trustee in or towards satisfaction of all or any part of the -

Secured Liabihbes which are due and unpaid (regardiess of the place of payment, booking

At15173681/0 7/25 Jun 2012
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86

9.2

branch or currency of either obligation) and, for that purpose, to convert one currency into
another The Trustee shall not be obliged to exercise any of their Rights under this Clause,
which shail be without prejudice and in addition to any nght of set-off, combination of
accounts, lien or other nght to which they are at any time otherwise entitted {whether by
operation of law, contract or otherwise)

Extension of Statutory Powers of Leasing

The statutory powers of leasing and accepting surrenders are extended so as to authonse
the Trustee, any Receiver or Delegate, at any time after an Enforcement Event has ansen
(whether or not continuing), whether in its own name or in that of the Chargor, to make any
lease or agreement for lease, accept surrenders of feases or grant any option of the whole
or part of the Properly with whatever rights relating to other parts of t, contaning whatever
covenants on the part of the Chargor, generaily on such terms and conditions (including
the payment of money lo a lessee or tenant on a surrender) and whether or not at a
premium, as the Trustee, Receiver or Delegate thinks fit without the need to comply with
any restnction imposed by sections 99 and 100 of the LPA

No Liability of the Trustee, Receivers and Delegates

Possession

If the Trustee, any Receiver or any Delegate shali take possession of the Charged Assets,
they may at any time relinquish such pessession The Trustee shall not become hiable as a
mortgages in possession by viewing the state of repair of or repairing the Charged Assets
or for any other reason

No Liability to Account

None of the Trustee, any Recewer or Delegate or any officer, employee or agent of the
Trustee, any Recewer or Delegate shall in any circumstances {either by reason of taking
possession of the, Charged Assels or for any other reason whatsoever and whether as
mortgages in possession or on any other basis whatsoever):

921 be ltable to account to the Chargor or any other Persort for anything except the
Trustee's own actual receipts which have not been distnbuted or pad to the
Chargor or the Persans entitled ar at the bme of payment honestly and reasonably
betleved by the Trustee to be entitled thereto,

8.22 be lable to the Chargor or any other Persen for any costs, charges, losses,
damages, Habilihes or expenses arising from or connected with any realisation of
the Charged Assets or from any act, default, omission or misconduct of the
Truslee, any Receiver, any Delegate, or any of their respective officers, employees
or agents in relakon to the Charged Assels or from any exercise or purported
exercise or non-exercise by the Trustee or any Receiver or Delegate of any power,
authonty or discretion provided by or pursuant to this Deed or by law or for any
other loss of any nature whatsoever in connection with the Charged Assets or the
Settlement Documents (n connection with this Deed except to the extent that they
shall be caused by the Trustee's own fraud, negligence or witful misconduct or that
ofits omcerg or employees or agenls, or

8.23 by virtue of this Clause 9 2 owe any duty of care or other duty to any Person which
it would not owe in the absence of‘lhis Clause 8.2

A15173681/0 7/25 Jun 2012
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9.3

10

10.1

10.2

11

Indemnity from the Chargor

The Chargor shalt indemnify and keep indemnified the Trustee, every Receiver, and any
Person who acls as the servant, agent, delegate or attorney of any of them, aganst all
claims, costs, expenses and liabilties which any of them may suffer or incur ansing in any
way out of the taking or holding of this Deed, the exercise or purporied exercise of any
Right, power, authonty or discretion given by i, or any other act or omission In relation to
this Deed or tha Charged Assets The provisions of this Clause 9 shall continue i full force
and effect notwithstanding any release or discharge of this Deed, or the discharge of any
Recetver from office

Power of Attorney
Appointment

The CHargor by way of secunty irrevocably appoints the Trustee, every Recelver and every
Delegale severally its attomey (with full power of substiution), on its behalf and in its name
or otherwise, at such hme after the Rights conferred by this Deed have become
exercisable as provided in Clause 6 1 (Exercise of Rights) and in such manner as the
attorney may think fit

10.1.1 to do anything which the Chargor is obiiged to do {but has not done) under this
Deed Including, without lmitaton, to execute charges over, transfers or
assignments of, and other instruments refating fo, the Charged Assets, and

10.1.2 generally to exercise all or any of the nghts conferred on the Trustee, any Recelver
or any Delegate in relation to the Charged Assets or under this Deed or by law
{including the exercise of any right of an absolute legal or beneficial owner of the
Charged Assets)

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shall do or purport te do in the exercise or purported exercise of the power of
attorney In Clause 10 1 above.

Protection of Third Parties

Na Person dealing with the Trustee, any Recewver or any Delegate shall be concerned to
enquire whether any event has happened upon which any of the Rights conferred by or

pursuant to this Deed are or may be exercisable, whether any consents, regulabions,

restnctions or directions relating to such Rights have been obfained or complied with or
otherwise as to the propriety or regulanty of acts purporting or intended to be in exercise of
any such Righls or as to the application of any money borrowed or raised. All the
protection to purchasers contained in Sections 104 and 107 of the LPA, Section 42(3) of
the Insolvency Act or in any other legislation for the time being in force shatl apply to any
Person purchastng from or dealing with the Trustee, any Receiver or any Delegate

A15173681/0 7125 Jun 2012
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12
121

12.2

13
13.1

13.2

Payments

All amounts from tme to hme receved or recovered by the Trustee or any Recewer or
Delegate under or in respect of this Deed shall, subject fo the discharge of any liabilities
hawving prionty to the Secured Liabiities, be applied as follows .

1211 in of towards the payment of all costs, charges, losses, liabilihes and expenses of
and incidental to the appointment of any Receiver or Delegate and the exercise of
any of his Rights Including his remuneration and all outgoings paid by him,

124.2 In or towards the payment of such of the Secured tiabilities in such order as the
Trustee in its absolute discretion may from time to time determine (save that the
Trustee may credit the same tp, and require the same to be pad to them for
crediting to, a suspense asccount for so long and i such manner as the Trustee
may determine and save that the Receiver may retain the same for so long and in
such manner as he and the Trustee may determine}, and

124.3 in payment of any surplus to the Chargor or other Persan entitted fo it

Clause 12 1 (Paymaents) will overnde any appropnation made by the Chargor

Discharge of Security

Continuing Security

Subject to Clause 13 4 (Final Redsmption), the Charge 1s continuing secunty and wiil
extend to the ultimate balance of the Secured Liabilities, regardiess of any intermediate
payment or discharge in whole or in part, and shall be in addition to any other secunty,
guarantee of indemnity now or hereafter held by the Trustee or any other Person in réspect
of the Secured Liabilities

Waiver of defences

Neither the obligations of the Chargor under this Deed nor the Charge will be affected by
an act, omission, matter or thing which, but for this Clause, would reduce, release ar
prejudice any of its cbligations under any Settlerment Document or the Charge {(without
Iimitattan and whether or not known to it or the Trustee) including’

13.21 any time, waiver or consent granted to, or composition with, the Chargor or any
other Person,

1322 the release of the Chargor or any other Person under the terms of any composition
or arrangement with any creditor of the Charger or any such Person,

13.2.3 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any nghts against, or secunty over assets of,
the Chargor or any other Person or any non-presentation or non-observance of any
formality or other requirement in respect of any nstrument or any failure to realise
the full value of any secunty,

13.24 any incapacity or lack of power, authornty or legal personality of or dissolution or
change in the members or status of the Chargor or any other Person,

13.25 any amendment of replacement of a Settiement Document or any other document
or securnty,

AT5173681/0 7/25 Jun 2012 '
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133

13.4

13.5

13.6

13.7

14

13.28 any unenforceabthty, illegality or invaldity of any obligation of any Person under
any Settlement Document or any other document or security, or

13.27 any insolvency or similar proceedings
Immediate recourse

The Chargor waives any nght 't may have of first requiring the Trustee {or any trustee or
agent on their behalf) to proceed against or enforce any other nghts or secunty or claim
payment from any Person or file any proof or claim in any insolvency, administration,
winding up or hquidaton proceedings relating to any person before claiming from the
Chargor under this Deed

Final Redemption

Subject to Clause 135 (Retention of secunty), f the Trustee 1s satisfied that all the
Secured Liabilites have been irrevocably paid in full, the Trustee shall at the request and
cost of the Chargor release, reassign or discharge (as approprate) the Charged Assets
from the Charge.

Retention of security .

If the Trustee considers that any amount paid or credited to them under any Settlement
Dacument 1s capable of being avoided or otherwise set aside, that amount shafl not be
considered to have been paid for the purposes of deterf'nining whether all the Secured
Liabllihies have been irrevocably paid

Consolidation

Section 93 of the LPA dealing with consolidation of mortgages shall not apply to the
Charge,

Reinstatement

If any payment by the Chargor or any discharge given by the Trustee (whether In respect
of the obhgations of any Person or any security for those obhgations or otherwise) I1s
avoided or reduced as a result of insolvency or any similar event’

137.¢ the liability of the Chargor and the Charge shalf continue and be reinstated as if the
payment, discharge, avoidance or reduction had not occumed, and

13.7.2 the Trustee shall be entitled to recover the value or amount of that secunty or
payment from the Chargor, as if the payment, discharge, avoidance ar reduction
had not occurred

Communications

Any demand for payment, and any other nofice te be given by the Trustee under this Deed,
shall be in wnting and may be signed by any official of the Trustee, and may be served on
any place of business of the Chargor or at ds registered office

2) by delivering it to any such place, or

{b) by sending it by first class post to any such place (in which case it shall be deemed
recewved at noon on the next Business Day after posting, and proof of posting shall
be proof of delivery), ar '

A15173681/0 7/25 Jun 2012
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15
15.1

162

16.3

15.4

16

17

18

(c) by sending it by fax to any of the Chargor's fax numbers {in which case it shall be
deemed received when seni, and proof of sending sha!l be proof of receipt)

Rights, amendments and waivers

Ambigquity

Where there is any ambiguity or conflict between the nghts conferred by law and those
conferred by or pursuant to this Deed, the terms of this Deed shall prevail

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Trustee, Receiver or
Delegate any nght or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any nght or remedy prevent any further or other exercise or the
exercise of any other nght or remedy The nghts and remedies provided it this Deed are
addit:onal to any nghts or remedies provided by law

Amendments and waivers

Any term of this Deed may be amended or wawved only with the consent in wnting of the
Trustee and the Chargor

Assignment

16.4.1 The Truslee may assign or transfer the whole or any part of the Trustee's rights
under this Deed to any Person at any ime "

1542 The Chargor may not assign any of its nghts or transfer any of its obligations under
this Deed or enter inta any fransaction which would result in any of those nghts or
obligations passing to another Person.

Partial invalidity

If any part of this Deed should be held or deemed to be held void, illegal, invalid or
unenforceable under any applicable enactment or rule of law, such provision or part shall
to that extent be deemed not to form part of this Deed and the valdity, legality and
enforceability of the remainder of this Deed shall not in any way be affected or impaired
and shall remain in full force and effect.

Counterparts

Thrs Deed may be executed in any number of counterparts, and this has the same effect
as If the signatures an the counterparts were on a single copy of this Deed

Successors to the Tllustee

This Deed shall be binding on and continue for the benefit of the Trustee and to the extent
permitted by law, their successars i title as trustee of the Scheme.

A15173681/0 7125 Jun 2012
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19 Third parties

Save fo the extent required to give effect to the provision in Clauses 12 10 and 18
(Successors to the Trustee) above, a person who 1s not a party to this Deed shali not have
any right by viriue of the Contracts (Rights of Third Parties) Act 1999 or othenmse fo
enfarce or enjoy the beneﬁt of any term {(express or implied) of this Deed

20 Governing Law and Jurisdiction

20.1.4  This Deed and any non-contractual obtigations arising out of or it connection with it
shall be governed by and construed in accordance with English law

20.12 All the Partles irrevocably agree that the courts of England: are to have exclusive
junsdiction to settie any disputes which may anse out of or in connection with this
Deed and that accordingly any proceedings arising out of or in connection with this
Deed shail be brought s such courts

A15173681/0 7125 Jun 2012
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Schedule 1
Property

Tenure

Owner

Address

Title Number

Freehold

Ricardo pic

Shoreham
Technicat Centre,
Shoreham-by-
Sea, West
Sussex BN43
5FG

WSX 155839
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Schedule 2
Insurance Valuation of the Buildings and Services of the Property,
February 2004
A15173681/0 7/25 Jun 2012
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RICARDO PLC
BRIDGE WORKS
SHOREHAM-BY-SEA
WEST SUSSEX

INSURANCE VALUATION -
OF THE

BUILDINGS AND SERVICES

FEBRUARY 2004
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INTHRANATIONAL PLANT & MACHINERY CONSULTANTS

27 February 2004
31 Fountmn Street

Manchester M2 2EE
PRIVATE AND CONFIDENTIAL +44 ()16 8341844
The Directors tan F4d (OIGLRID OS2 l
Ricardo ple DIRECT LNE. (1 61 238 §242
Bridge Worls christopher cottam@edwardrushton.co.uk i
Shoreham-by-Sea
West Sussex :
BN43 5FG
Dear Sirs

INSURANCE VALUATION -~ RICARDO PLC
BRIDGE WORKS, SHOREHAM-BY-SEA

We have pleasure in presenting our insuraiice 'valuation report in connection with the

above company located at Bridge Works, Shoreham-by-Sea.

1.1

1.2

1.3

14

THE INSTRUCTION

We have prepared our valuation in accordance with your instructions of 12
January 2004 and in accordence with our ‘Terms of Engagement’ sent to you on
23 QOctobér 2003 We have agreed to value the buildings and services of the
above‘named company, but excluding the Company’s interest in any land.

We understand that you require the \:ra[uation for insurance purposes.
We can confirm that we have no material interest in the assets that form the

subject matter of this valuation. We have undertaken this valuation as external
valuers.

' We inspected the assets between 9 February 2004 and 11 February 2004.

1
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2.1

22

23

24

2.5

VALUATION
The valuation has been prepared on the basis of day one reinstaternent with new
and no provision for inflation has been made, either for the policy year or for the

post-loss reinstatement period. °

The full definition of the basis of value is provided in Appendix 1.

The schedule of msurance advices indicates the amount for which we advise.

insurance cover to be affected in accordance with the terms and conditions of the

insurance policy.

The valvation of the buildings .and services includes an allowance for the

foundations, the costs necessarily incurred in complying with public and local .

authority requirements, architects, ‘smcyors and other associated professional
fees and the cost of demolition and debris removal consequent upon a loss by an

insured peril.

No specific deduction has been made in respect of any statulory grants, whether
available or received, in counection with the asséts valued.

We. have not undertaken a sub-soi}-survey and therefore have no information
regarding the' stability of 'the soil, its suitability for building or information
regarding the foundations of existing or former, buildings and constructions and,

therefore, cannct conument on the feasibility of rebuilding on the subject site.

& Edward Rushton
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2.6

2.7

2.8

For the purposes of this engagement, we have excluded the following items from
our valuation:.

Plant and machinery items forming part of the indﬁstrial or commercial process
Stock and materials-in-trade

Work in Progress

Assets in the course of construction or installation

Assets acquired after 11 February 2004

Assets located at remote sites

Value Added Tax and other recoverable taxes and duties.

Goodwill

Thie plant and machinery-items included in this valuation are those items forming
part of the building services installationis are sliown in Appendix 2 and are in
accordance with the practice statements in the Royal Institution of Chartered
Surveyors Appraisal and Valeation Manual (5* Edition).

In addition to the exclusions detailed at 2.6 above, we have also exclided the
following from our valuation.

Hard and soft landscaping

Disused former air raid sheltérs,

Air conditioning plant installed for process purposes only
Lifting bedams and cranesge

Intruder alarms

Mezzanine floor in Main Stores Building (Ref No. 11 on plan)
Plant housing on roof of Building 27

The jack-leg cabins which are about to be removed from site.
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-2.10

2.11

2.12

No allowance has been made in our valuation for any value added tax liability
that might be incurred in any transaction affecting the assets. If the value added
tax status of the person owning the assets does né:t enable total recovery to be
made to all value added fax paid on any reinstatement expenditure, a sum equal
to the amount of value added tax which the insured will be unable to recover
should be added to the sum insured.

We have not cominissioncd engineers' reports into the condition of any of the
machinery listed in Appendix 2 and neither have detailed operational checks
been made. No guarantee or assurance should therefore be inferred from the

inélusion of any item that it is free from defect,

We have assumed that the company have established procedures to comply with
legislation relating to environmeéntal matiers, and that any such matters identified
receive appropriate atténtion. Unless we have been provided with information
(which is referred to in this report) t6 the contrary, we have assumed that the
buildings and services are not, and are not likely to be, affected by
contamination.

Where we have recerved evidence from the company regarding contamination,

we have reflected this in our valuation but, unless otherwise stated, have assumed

that the cost of any decontamination work would be immaterial. We are unable '

to provide an assessment of environmental or land conlamination risk relating to
the buildings and services but are able to recommend speciatist companies who
can provide such advice, if required, at additional cost.

An allowance is also provided for any party wall obligations in accordance with
the Parfy Wall ete. Act 1996, other neighbouily i{ssues (oveisail licences eic),
access difficulties to the individual sités and where provision for special
foundations is required. ,

& Edward Rushton
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2.13  The valuation makes no allowance for husiness interruption loss or loss of rent

31

3.2

33

receivable or for alternative premises during remnstatement. No provision has

been made for loss that may be caused by failure or insclvency of the Building
Confractor or any sub-contractor.

GENERAL CONDITIONS AND CAVEATS

We have assumed that the buildings and services and. he operation carried out by
the Company meet current health, safety and environméntal legislation. We have
not been advised of any other immediate problems that might aceur.

In preparing our valuation we have relied not only on the evidence of our own
inspections, but also upon the full disclosure of information provided by
officers/femployees of the Company. We have proceeded on the basis that where
such information has been provided it is accurate and that there has been full
disclosure of all mateial facts, which could affect the valuations.

This 1eport with its contents and enclosures is private and confidential although it
may be made available to other professional advisers assistiig you, it shall not be
disclosed to any other third party, nor reproduced in any published document or
circular without our prior written consent. If in breach of this condition, no
responsibility can be accepted to any third pacty for any of the statements or
advice contained within this report, Neither the whole, nor any part of this
document nor any reference thereto, may be included in any published document,
circular or statement, nor published in any way without our written approval of
the forn and context in whach it will appear.

& Edward Rushton
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4 COMPLAINTS PROCEDURE

We have a formal complaints procedure in accordance with the requirements of
the Royal Institution of Chartered Surveyors. A copy is available on request.

Yours faithfully

Assaciate
For Edward Rushton

' @Edward Rushton
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SCHEDULE OF
INSURANCE ADVICES
SCHEDULE ONE
RICARDO PLC ‘
BRIDGE WORKS
SHOREHAM-BY-SEA
WEST SUSSEX
Day One
Reinstatement
On the buildings including landlord’s Insurauce
fixtures and fittings therein and thereon Values
February 2004
Item No.  Description £
1 Ricardo plc
Bridge Works
Shoreham-by-Sea
West Sussex
BN43 5FG 22,601,000
22,601,000

This schedule forms part of end should bé read in conjunclion with the remainder of this

report and should not be considered in isolation.
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SUMMARY
OTF VALUES
SCHEDULE TWO
RICARDO PLC
BRIDGE WORKS
SHOREHAM-BY-SEA
WEST SUSSEX
Insurance Value
Value
February 2004
Ricardo Description £
Plan Ref.
1 No. 1 Test Shop 340,000
3 No. 3 Test Shop 55,000
4 Chemistry Laboratory 70,000
5 No. 5 Test Shop 57,000
6 Prototype Manufacturing & Assembly Workshop 95,000
7 Na. 7 Test Shop 59,000
8 & 57 No. 8 Test Shop, Anechoic Chamber and Emissions Lab 260,000
9 Powertrain Facility (instailations) 525,000
16 No. 10 Test Shop 30,000
11 Main Stores 104,000
In open Nr
13 Control Cabinet Room 12,000
12 No. 12 Test Shop 400,000
13 No, 13 Test Shop ¢ 450,000
14 No. 14 Test Shop 280,000
15 No. 15 Test Shop 1,260,000
16 Refinement Offices 1,040,000
17 No. 17 Test Shop 1,050,000
18 No. 18 Test Shop 27,000
' 19°  Library \ ) 305,000
20 Powertrain Facilities (To be temoved) -
21 Publications Departmient 110,000
22 P.M.& A Department (M/C) 185,000
23 Accounts Department 85,0600
23A&B Demolished -
24 P.M.& A Department (ASSY) 330,000
25 Chemistry Laboratory 220,000
26 RTS Build Area 150,000
27 Emissions Laboratory 275,000
28 Project and Powertrzain Facilities Store 50,000
&Edward Rushton
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OF VALUES
SCHEDULE TWO
RICARDO PLC
BRIDGE WORKS
SHOREHAM-BY-SEA
WEST SUSSEX
Insurance Valoe
Value
February 2004
Ricardo  Description £
Plan Ref,
29 Main Offices 600,000
30  Inspection Dépariment 100,000
3t Engine and Plant Store + 120,000
32 No. 32 Test Shop & Electricians 95,000
Kk Garage . 180,600
34 Maintenance and Joiners Workshops 50,000
35 Staff Restaurant 525,000
36 Boaid Raom and Admin Offices 365,000
37 Demolished -
38 Site Office 110,000
Adj38 Control Cabinet Room 6,000
Part 39  Office, Stores, Fire Water Tank and Pump House 90,000
40 Cold Test Facility 80,000
41 Fire Fighting Equipment Store 4,000
42 Site Services Office and Smoking Room 31,000
43 Client Project Office 290,000
44 Laboratory, Offices, Store, Workshop etc 53,000
46 Jack-leg Cabin (to be removed) -
47 Removed -
. 48 Removed -
49 Chemistry Laboratory and Offices 66,000
Mechanical Test Laboratory and Business Development
50 Offices 390,000
S1A Client Project Office 24,000
51B  To be removed -
51C  Ta be removed . -
52 Oil Separator (included with external works) -
.53 Office (that part only that is to be retained) 19,000
54 Jack-leg Cabin (to be removed) -
55 Social Club and Car Patk Security 110,000
@ Edward Rushfon
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' SUMMARY

OF VALUES
SCHEDULE TWO
RICARDO PLC
BRIDGI WORKS
SHOREHAM-BY-SEA
WEST SUSSEX
. Insurance Value
Value
FEebruary 2004
Ricardo Description £
Plan Ref.
56 Site Management Office & 1st Aid 21,000
Anechioic Chamber & Emissions Lab (included with 8
57 above) ~
S8A  Demolished -
58B  Client Project Office * 80,000
59 Print Room etc 110,000
60 Gatehouse 11,000
61 Staff Car Park (included with external works) -
62 Reception Building 148,000
63 Vehicle Acoustic Test Facility 300,000
64 Client Offices 130,000
66 Design and Computing Centre 3,700,000
67 Boat Club 27,000
68 Inner Vehicle Compound (included with external works) -
69  Purchasing Offices 180,000
70 Test Shop Offices 155,000
(! Test Shop Offices 340,000
72 Test Shop Offices 280,000
73 Fuel Store¢ (Plant only) -
74 Store (former Offices) 28,000
75 Boiler House 22,000
Sewage Treatment Plant (included throu ghout with
76 external works) -
77 Chient Project Office 155,000
. 78 Maintenance and Paint Store 8,000
79 Demolished . -
80 Demolished -
Bl Archive Stores (to be removed) -
82 Offices 23,000
‘ © Edward Rusliton
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SUMMARY
OF VALUES
SCHEDULE TWO
RICARDO PLC
BRIDGE WORKS
.SHOREHAM-BY-SEA
WEST SUSSEX
Iusurance Value
Value
February 2004
Ricardo Description £
Plan Ref.
83  Sub Station No. 1 17,000
85 Sewage Pump House 14,000
26 Sub Station No. 3 19,000
87 Motor Cycle Sheiter 33,000
88 Site Office 43,000
89 Removed L=
90 Transformer in open. (Plant only) -
91 Sub Station No. 5 8,000
92  Cycle Sheds 3,000
93 Gas Cylinder Store 13,000
05 Anechoic ADC 300,000
96 Former Anechoic ADC 66,000
97 Demolished -
98 Library Stores and Archive 45,000
99 Demolished -
On sile of
45, 65, 89
&94 4 No, Former 6m Freight Containers, 2 No. Portastors. 15,000
- Exlémal Works 1,850,000
Base Value 19,221,000
Demolition and Debris Removal 770,000
Professional Fees 2,610,000
22,601,000
@& Edward Rushton




APPENDIX 1

DAY ONE REINSTATEMENT

The definition of Day One Reinstatement is:
the cost of Reinstatement of the property insured at the level of costs applying at the
inception of the Period of Insurance (ignoring inflatignary factors which may operate
subsequently) including insofar as the insurance by the item pro‘vides due allowance

for:

a) the additional cost of Reinstatement to comply with Public Authorities’

requirements
b) professional fees

c) debris removal costs

©Edward Rushton
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APPENDIX 2

PLANT AND MACHINERY NORMALLY INCLUDED IN THE VALUATION
OF LAND AND BUILDINGS AND SERVICES

The following list though not comprehensive, indicates those itéins of plant and
machinery usually included in valuations of land and buildings, on the basis that they
form part of the building services installations.

(a) Electricity
Mains supply cables, transformers switchgear, stand-by generating plant and
wiring installed for non-process purposes. Electrical equipment primarily
installed in connection with the industrial or commercial processes should be

valued with the plant and machinery.

(b} Gas ‘
Gas mains up to and within meter houses and distribution piping within the
premises for non-process purposes.

(©) ‘Water
Reservoirs, wells and boreholes together with pumps, watet treatment plants,
storage tanks and distribution piping within the premises that have been
installed for non-process purposes.

(d) Spédce Heating and Hot Water
Boilers and associated plant, fuel tanks and distribution piping where primarily
installed. for space heating and other non-process purposes, together with
radiators, radiant panels, unit' fan heaters and similar environmental heé,ting
appliances.

© Edward Rushion
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Independent space heating units, domestic water boileis and similar items in the
natyre of 'landlord's fittings".

Air Conditioning and Ventilation )

Air conditioning plant, trunking, fans and ventilators, except where primarily
serving industrial or commercial processes.

Fire and Security

Hydranfs, pumps and mains, sprinkler systems; smoke detectors fire alarm and
burglar alatm systems.

Drainage

Surface water and foul water drains and sewers,

Sewage disposal plants not primarily concerned with treating water and trade
effluents.

Lifts and Gantries
Passenger and goods lifis, escalators and travelators installed to benefit the
general occupation of the building.

Gantries and supports for overhead travelling cranes where forming an integral
part of the structure of a building.

(Note: Qverhead travelling cranes would normally be included in the plant and
machinery valuations)

@Edward Rushion
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(i} Structures

The decision upon how structures should be classified will depend upon the
practice adopted by individual industries and the circumstances of each case.

Among the relevant criteria will be the degree of attachment, permanence and
size. Structures, which are necessary for the provision of building service, or
have been, installed other than for industrial or commercial processes, will

normally be included in the valuation of land and buildings. Such items might

include the following:
chimney;
+ plant housings;
pits;
. stagings and mezzanine floors;

internal buildings;
. permanent partitions;

railwax track;

bridges and housings for conveyars; and
. . fences

Structures, which are ancillary to, or form part of an item of process plant and
machinery, will normally be valued separately as plant and machinery.

©Edward Rushton
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IN WITNESS WHEREOF this document has been executed as a Deed and delivered by or on

behalf of the Parties on the date stated at the beginning

CHARGOR

THE COMMON SEAL of
RICARDO PLC

was put an this Deed in the
presence of

Director . i: )g/\/\/\

“Drrecter/Secretary \ \\)\q

TRUSTEE

THE COMMON SEAL of

RICARDO PENSION SCHEME
(TRUSTEES} LIMITED

was put on this Deed in the
presence of:

Director << ey T RAICRERVES

Dmctorféeemt&r—y
==, S

A15173681/0 7/25 Jun 2012
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