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Companies House

M R01 (ef)

Registration of a Charge

Company Name: A SMITH GT. BENTLEY LIMITED
Company Number: 03913920

Received for filing in Electronic Format on the: 05/09/2023 XCBFN7HE

Details of Charge

Date of creation:  25/08/2023

Charge code: 0391 3920 0004

Persons entitted: = MERSEA TRAILERS LTD
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JONATHAN TILE

Electronically filed document for Company Number: 03913920 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3913920

Charge code: 0391 3920 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th August 2023 and created by A SMITH GT. BENTLEY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th September 2023 .

Given at Companies House, Cardiff on 6th September 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




25th August 2023

Debenture

between

A Smith Gt. Bentley Limited
and

Mersea Trailers Limited

This deed is dated 25w August 2023

Parties

(1) A Smith Gt. Bentley Limited incorporated and registered in England and Wales

with company number 03913920 whose registered office is at Centre Park, Clacton Road,
Frating, Essex, CO7 7DL (Borrower)

(2) Mersea Trailers incorporated and registered in England and Wales whose registered

office is at Bosco House, Harwich Road, Great Bromley, Essex, CO7 7UL (Lender)

BACKGROUND
(A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with loan facilities on a secured basis.

(B) Under this deed, the Borrower provides security to the Lender for the loan facilities

made available under the Facility Agreement.

Agreed terms
1. Definitions and interpretation

1.1. Definitions

[Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have
the same meaning in this deed. In addition, the following definitions apply in this deed OR
The following definitions apply in this deed]:

Administrator: an administrator appointed to manage the affairs, business and

property of the Borrower pursuant to clause 13.8.
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Event of Default: has the meaning given to that expression in the Facility

Agreement.

Facility Agreement: the facility agreement dated 25+ August 2023 between the
Borrower and the Lender for the provision of the loan facilities secured by this

deed.

Financial Collateral: has the meaning given to that expression in the Financial

Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)

Regulations 2003 (S| 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by
the Borrower from time to time in respect of its assets or business (including,
without limitation, any contract or policy of insurance relating to the Charged

Properties or the Equipment).

intellectual Property: the Borrower's present and future patents, [utility models, ]
rights to inventions, copyright and [neighbouring and] related rights, [moral rights,]
trade marks [and service marks), business names and domain names, rights in getup
[and trade dress], goodwill and the right to sue for passing off [or unfair
competition], rights in designs, [rights in computer software,] database rights,
rights to use, and protect the confidentiality of, confidential information {including
know-how [and trade secrets]} and all other intellectual property rights, in each
case whether registered or unregistered and including all applications and rights to
apply for and be granted, renewals or extensions of, and rights to claim priority
from, such rights and all similar or equivalent rights or forms of protection which
subsist or will subsist now or in the future in any part of the world.

Investments: all certificated shares, stock, debentures, bonds or other securities or

investments (whether or not marketable) from time to time legally or beneficially
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Headings shall

not affect the interpretation of this deed;

(b) Legal entity

a person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of a state or
any association, trust, joint venture or consortium (whether or not having
separate legal personality);

(c) Plurality of words

unless the context otherwise requires, words in the singular shall include
the plural and in the plural shall include the singular;

(d) Gender-neutral

unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

(e) Binding on parties

a reference to a party shall include that party's successors, permitted
assigns and permitted transferees and this deed shall be binding on, and
ensure to the benefit of, the parties to this deed and their respective
[personal representatives,] successors, permitted assigns and permitted
transferees;

(f) Statutory reference

a reference to a statute or statutory provision is a reference to it as
amended, extended or re-enacted from time to time;

(g) Statutory provisions

a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory
provision;

(h) Written communication

a reference to writing or written includes fax [and email OR but not email];
(i) Prohibit actions

an obligation on a party not to do something includes an obligation not to
allow that thing to be done;

(j) Reference amendment
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governmental, inter-governmental or supranational body, agency,

department or regulatory, self-regulatory or other authority or

organisation.

OR

The provisions the Facility Agreement apply to this deed as if they were set out in full in this
deed, except that each reference in that clause to the Facility Agreement shall be read as a
reference to this deed.]

1.3. Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

1.5. Nature of security over Investments

A reference in this deed to any share, stock, debenture or other security or investment
includes:

(a) Dividend payments

any dividend, interest or other distribution paid or payable in respect of

that share, stock, debenture or other security or investment;

{b) Dividends

any right, money, shares or property accruing, offered or issued at any

time in relation to that share, stock, debenture or other security or

investment by way of redemption, substitution, exchange, conversion,

bonus, preference or otherwise, under option rights or otherwise.

1.7. Schedule

The Schedule form part of this deed and shall have effect as if set out in fult in the body of
this deed. Any reference to this deed includes the Schedule.

2. Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due.

3. Grant of security

3.2. Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
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ali claims and all returns of premiums in connection with each insurance

Policy; and

(b} Secured assets

The benefit of each Relevant Agreement and the benefit of all other

agreements, instruments and rights relating to the Secured Assets.

3.4. Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of first floating charge, all
its undertaking, property, assets and rights not otherwise effectively mortgaged, charged or
assigned under clause 3.2 to clause 3.3 inclusive.

3.5. [Leasehold security restrictions

3.6. Qualifying floating charge

Schedule 1 to the Insolvency Act 1986 applies to the floating charge

created by clause 3.4.

3.7. Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge if:
(a) the Borrower:

(i) Security over assets

creates, or attempts to create, without the prior written consent of

the Lender, Security or a trust in favour of another person over all

or any part of the Secured Assets (except as expressly permitted by

the terms of this deed or the Facility Agreement); or

(i) Sale of assets

disposes, or attempts to dispose, of alt or any part of the Secured

Assets (other than Secured Assets that are only subject to the

floating charge while it remains uncrystallised);

(b) Enforcement action

any person levies {or attempts to levy) any distress, attachment, execution

or other process against all or any part of the Secured Assets;

{c) Insolvency

a resolution is passed or an order is made for the winding-up, dissolution,
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The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by:

(a) Unenforceable security

any security, guarantee, indemnity, remedy or other right held by, or

available to, the Lender that is, or becomes, wholly or partially illegal, void

or unenforceable on any ground;

(b) Varying terms

the Lender renewing, determining, varying or increasing any facility or

other transaction in any manner or concurring in, accepting or varying any

compromise, arrangement or settlement, or omitting to claim or enforce

payment from any other person; or

(c) Discharge of liability

Any other act or omission that, but for this clause 4.1, might have

discharged, prejudiced or affected the liability of the Borrower.

4.2. Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower.

5. Representations and warranties

5.1. Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender on the date of this deed.

5.2. Ownership of Secured Assets

The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable
title to, the Secured Assets.

5.3. No Security

The Secured Assets are free from any Security other than [Permitted Security and] the
Security created by this deed.

5.4. No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or any interest in them.

5.5. No adverse covenants
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agreement:

(i) Transfer restrictions

restricts or inhibits any transfer of the Investments on creation or
enforcement of the security constituted by this deed; or

(i) contains any rights of pre-emption in relation to the Investments.

{c) Investment notices

The Borrower has complied with all notices relating to each of the
Investments received by it pursuant to sections 790D and 790E of the
Companies Act 2006.

{d) No restrictions

No warning notice has been issued under paragraph 1{2) of Schedule 1 of
the Companies Act 2006, and no restrictions notice has been issued under
paragraph 1(3) of Schedule 1 of the Companies Act 20086, in respect of
any or all investments.

6. General covenants

6.1. Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:
{a) Security

create, purport to create or permit to subsist any Security on, or in relation
to, any Secured Asset other than any Security created by this deed [or any
Permitted Security};

(b) Dispose of assets

sell, assign, transfer, part with possession of, or otherwise dispose of in
any manner {or purport to do so), all or any part of, or any interest in, the
Secured Assets (except, in the ordinary course of business, Secured Assets
that are only subject to an uncrystallised floating charge); or

{c) Create security

Create or grant (or purport to create or grant) any interest in the Secured
Assets in favour of a third party.

6.2. Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materially
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The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in
writing of:

(a) Misrepresentation

any representation or warranty set out in this deed that is incorrect or

misleading in any material respect when made or deemed to be repeated;

and

{(b) any breach of any covenant set out in this deed.

6.6. Title documents

The Borrower shall, [on the execution of this deed {or, if later, the date of acquisition of the
relevant Secured Asset) OR as so required by the Lender], deposit with the Lender and the
Lender shall, for the duration of this deed be entitled to hold:

(a) Secured assets

all deeds and documents of title relating to the Secured Assets that are in

the possession or control of the Borrower (and if they are not within the

possession or control of the Borrower, the Borrower undertakes to obtain

possession of all those deeds and documents of title);

{b) Insurance policies

a

nsurance Policies [and any other insurance policies relating to any of
the Secured Assets that the Borrower is entitied to possess];

{c) Book debts

all deeds and documents of title (if any) relating to the Bock Debts as the
Lender may specify from time to time; and

{d) Certified copy

A copy of each Relevant Agreement, certified to be a true copy by either a
director of the Borrower or by the Borrower's solicitors.

6.7. Insurance

(a) Insure the assets

The Borrower shall insure and keep insured [(or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under
the terms of the lease, either procure that the landlord insures and keeps
insured or, if and to the extent that the landlord does not do so, itself

insure and keep insured)] the Secured Assets against:
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lease)].

{d) Insurance policies
The Borrower shall, if requested by the Lender, procure that [a note of the
Lender's interest is endorsed on OR the Lender is named as composite
insured in respect of its own separate insurable interest under] each

insurance policy effected or maintained by it or any person on its behalf in

accordance with clause 6.7(a) but without the Lender having any liability
for any premium in relation to those insurance policies unless it has
expressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premium relating to Insurance Policy.

(e) Insurance policy requirements

[The Borrower shall ensure that each insurance policy effected or
maintained by it or any person on its behalf in accordance with clause
6.7(a) contains:

(i} Loss payee

a loss payee clause under which the Lender is named as first loss

payee (other than in respect of any claim under any public liability

and third party liability insurances);

(ii) Other insured party

terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or

any misrepresentation, non-disclosure or failure to make a fair
presentation of risk by any other insured party;

(

a waiver of each insurer's rights of subrogation against the

Waiver of subrogation

Borrower, the Lender and the tenants of any Charged Property
other than any such rights arising in connection with any fraud or
criminal offence committed by any of those persons in respect of
any Charged Property or any insurance policy; and

{iv) Insurer terms

The terms ensuring that no insurer can repudiate, rescind or cancel

it, treat it as avoided in whole or in part nor treat it as expired due
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recouping expenditure in respect of that loss or damage, discharge or

reduction of the Secured Liabilities.]

OR

be applied in making good or recouping expenditure in respect of the loss or damage for
which those monies are received or, after the security constituted by this deed has become
enforceable and if the Lender so directs, in or towards discharge or reduction of the Secured
Liabilities.]

6.11. Notices to be given by the Borrower

The Borrower shall on the execution of this deed and as so requested by the Lender from
time to time:

(a) Notice and acknowledgement

Notify each counterparty to a Relevant Agreement in the form set outin

Part 1 of Schedule 1, and procure that each counterparty provides to the

Lender an acknowledgement of the notice in the form set out in Part 2 of

Schedule.

{b) Notice of assignment

Give notice to each bank, financial institution or other person (other than

the Lender) with whom the Borrower holds an account (including each

Designated Account) in the form set out in Part 1 of Schedule, and

procure that each such bank, financial institution or other person provides

to the Lender a copy of any acknowledgement received from such party in

the form of Part 2 of Schedule.

6.12. information

The Borrower shall:

(a) Asset information

give the Lender such information concerning the location, condition, use

and operation of the Secured Assets as the Lender may require;

(b) Inspect secured assets

permit any persons designated by the Lender and any Receiver to enter on

its premises and inspect and examine any Secured Asset, and the records

relating to that Secured Asset, at all reasonable times and on reasonable

prior notice; and
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The tenant shall keep the premises in good and substantial repair and
condition, and shall replace any fixtures or fittings which have become
worn out or otherwise unfit for use with others of a like nature and equal
value.

{b} Letting compliance

[In such repair and condition as to enable each Charged Property to be let
in accordance with all applicable laws and regulations.]

7.2. No alterations

The Borrower shall not, without the prior written consent of the Lender:
{a) Demolition

pull down or remove the whole, or any part of, any building forming part
of any Charged Property or permit the same to occur;

(b) Alter property

make or permit to be made any [material] alterations to any Charged
Property, or sever or remove or permit to be severed or removed, any of
its fixtures or fittings {except to make any necessary repairs or renew or
replace the same in accordance with clause 7.1); or

(c) Do not damage

No person shall without the written consent of the Lender, make any
alterations to any of the Equipment belonging to, or in use by, the
Borrower on any Charged Property (except to effect necessary repairs or
replace them with new or improved models or substitutes).

7.5. Compliance with and enforcement of covenants

The Borrower shall:

{a) Comply with covenants

observe and perform all covenants, stipulations and conditions to which
each Charged Property, or the use of it, is or may be subject, and (if the
Lender so requires) produce to the Lender evidence sufficient to satisfy the
Lender that those covenants, stipulations and conditions have been
observed and performed; and

(b) Enforce covenants

The Charged Party shall diligently enforce all covenants, stipulations and
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The Borrower shall not, unless the Lender agrees otherwise in writing:
{i) Change agreement
amend or vary or agree to any change in, or waive any requirement

of or its rights under;

settle, compromise, terminate, rescind or discharge (except by

performance}; or

(iii) Release claims

abandon, waive, dismiss, release or discharge any action, claim or

proceedings against any counterparty to a Relevant Agreement or

other person in connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising the
Secured Assets.

12. Intellectual Property covenants

12.1. Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Inteliectual Property including (without limitation) by observing
all covenants and stipulations relating to those rights, and by paying all applicable renewat
fees, licence fees and other outgoings.

12.2. Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the registration of
any Intellectual Property, and shall keep the Lender informed of all matters relating to each
such registration.

12.3. Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse.

13. Powers of the Lender

13.1. Power to remedy

(a) Right to remedy

The Lender shall have the right, but not the obligation, to remedy any

breach by the Borrower of any of its obligations contained in this deed.

(b) Lender's authority

The Borrower irrevocably authorises the Lender and its agents to do
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Liabilities.

(b) Exchange rate

Any such conversion shall be affected at the Lender's or appropriate

reference bank then prevailing spot selling rate of exchange for such other
currency against the existing currency.

{c) Currency conversion

Each reference in this clause 13.5 to a currency extends to funds of that

currency and, for the avoidance of doubt, funds of one currency may be

converted into different funds of the same or a different currency.

13.6. New accounts

(a) Subsequent security

If the Lender receives, or is deemed to have received, notice of any

subsequent Security, or other interest affecting all or part of the Secured

Assets, the Lender may open a new account for the Borrower in its books.

Without prejudice to the Lender’s right to combine accounts, no money

paid to the credit of the Borrower in any such new account shall be

appropriated towards, or have any effect of discharging, any part of the

Secured Liabilities.

(b) Payments to lender

If the Lender does not open a new account immediately on receipt of the

notice, or deemed notice, under clause 13.6(a), then, unless the Lender

gives express written notice to the contrary to the Borrower, all payments

made by the Borrower to the Lender shall be treated as having been

credited to a new account of the Borrower and not applied in reduction of

Secured Liabilities from date of receipt or deemed receipt of such relevant

notice by Lender.

13.7. Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed {whether
or not any such person is jointly liable with the Borrower) in respect of any of the Secured

Liabilities, or of any other security for them without prejudice either to this deed or to the

liability of the Borrower for the Secured Lia
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15.1. General

(a) Statutory powers

For the purposes of all powers implied by statute, the Secured Liabilities

are deemed to have become due and payable on the date this deed was

executed.

{b) Power of sale

The power of sale and other powers conferred by section 101 of the LPA

1925 (as varied or extended by this deed) shall be immediately exercisable

at any time after the security constituted by this deed has become

enforceable under clause 14.1.

(c) Section 103 not applicable

This deed does not constitute security under Section 103 of the LPA 1925.

15.2. Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended so as to authorise the Lender and any
Receiver, at any time after the security constituted by this deed has become enforceable,
whether in its own name or in that of the Borrower, to:

(a) grant a lease or agreement for lease;

(b) accept surrenders of leases; or

(c) Option rights

Grant any option in respect of the whole or any part of the Secured Assets,

with whatever rights relating to other parts of it.

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to a lessee or tenant on
a surrender) as the Lender or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925.

15.3. Access on enforcement

(a) Right of entry

If the Borrower fails to make a payment on the Secured Liabilities or

commits any other default under this deed or the Facility Agreement, at

any time after the Lender has demanded payment of the Secured

Liabilities or if the Borrower defaults in performance of its obligations
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(a) Unpaid debts

whether any of the Secured Liabilities have become due or payable, or

remain unpaid or undischarged;

{b) Power to exercise

whether any power the Lender, a Receiver or Delegate is purporting to

exercise has become exercisable or is being properly exercised; or

(c) Application of payments

As required by law, how any money paid to the Lender, Receiver or

Delegate s to be applied.

15.6. Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

15.8. Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of their respective powers, the Lender, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it thinks fit.

15.9. Right of appropriation

(a) To the extent that:

(i) the Secured Assets constitute Financial Collateral; and

(i) Security arrangement

This deed and the obligations of the Borrower under it are a

Security Financial Collateral Arrangement.

the Lender shall have the right, at any time after the security constituted by this deed has
become enforceable, to appropriate all or any of those Secured Assets in or towards the
payment or discharge of the Secured Liabilities in any order that the Lender may, in its
absolute discretion, determine.

{b) Secured assets

The value of any Secured Assets appropriated in accordance with this

clause shall be:

(i) Available cash
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terminated.

16.3. Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
shall be a debt secured by this deed, to the extent not otherwise discharged.

16.4. Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the
LPA 1925 or otherwise.

16.5. Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or any
part of the Secured Assets.

16.6. Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by
that Receiver. The agency of each Receiver shall continue until the Borrower goes into
liquidation and after that the Receiver shall act as principal and shall not become the agent
of the Lender.

17. Powers of Receiver

17.1. General

(a) Appointed Receiver's powers

Any Receiver appointed by the Lender under this deed shall have all the

powers conferred on it by statute, together with any rights, powers and

discretions set out in clause 17.2 to clause 17.23.

{b) Receiver's powers

A Receiver has all the rights, powers and discretions conferred on a

receiver (or a receiver and manager) under the LPA 1925, which are also

conferred on an administrative receiver under the Insolvency Act 1986

whether it is an administrative receiver or not.
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17.8. Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Borrower.

17.9. Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as it thinks fit, Any
sale may be for any consideration that the Receiver thinks fit and a Receiver may promote,
or concur in promoting, a company to purchase the Secured Assets to be sold.

17.10. Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged Property
without the consent of the Borrower.

17.11. Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which it is
appointed in any manner, and generally on any terms and conditions, that it thinks fit.
17.12. Valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

17.13. Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor of
the Borrower or relating in any way to any Secured Asset.

17.14, Legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

17.15. Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expedient.

17.16. Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower

in respect of uncalled capital with {for that purpose and for the purpose of enforcing
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(b} Incidental powers

may consider incidental or conducive to any of the rights or powers

conferred on a Receiver under or by virtue of this deed or law; or

(c) lawfully may or can do as agent for the Borrower.

18. Delegation

18.1. Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed {including the power of attorney granted under clause 22.1).
18.2. Terms

The Lender and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit.

18.3. Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or liability of any nature arising from any act, default, omission or
misconduct on the part of any Delegate.

19. Application of proceeds

19.1. Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this deed or
in connection with the realisation or enforcement of all or part of the security constituted
by this deed (other than sums received under any Insurance Policy), shall (subject to the
claims of any person having prior rights and by way of variation of the LPA 1925) be applied
in the following order of priority (but without prejudice to the Lender's right to recover any
shortfall from the Borrower):

(a) Lender's costs

in or towards payment of all costs, liabilities, charges and expenses

incurred by or on behalf of the Lender (and any Receiver, Delegate,

attorney or agent appointed by it} under or in connection with this deed,

and of all remuneration due to any Receiver under or in connection with

this deed;

(b) Secured liabilities

in or towards payment of the Secured Liabilities in any order and manner



s1y81 Buiojug (2)

s19s5SY paindes 8yl (q)

{paep siya Jo Alaalep pue uonnoaxa ‘uonesedaud ‘uonenofau syy (e)

Yam

uopI3UU0D Ul 91eds(a( Aue Jo J9AIRISY Aue ‘4apuat syl Aq pauindul (sasuadxa 193d0d-jo-1no
pue Sunund ‘e3s) ‘uoneliwy| oyum ‘Suipnppul) pupy Aue jo sanijiqel} pue saxel ‘sasuadxa
‘sagieyd ‘s1S02 || ‘siseq ALULUapUl [N} B UG JaAI333Y Aue pue JSpuIT Sy} ‘esanguiad

Jo ‘o1 Aed ‘puewap [Jo sheq ssauisng [aAY] ulyum YO uo Ajzdwoud] ‘feys semoliog ay).
51503 '1°0¢

Aluwapul pue s150) '0g

"} Wwaap Aayj se Buof se

J0J Juno2Je 1Byl Ul ASuow 3yl pjoy Aew 93e33|3(] 40 J3AIF03Y “4apua Byl

UonaI0SIP S J9pUST ()

pue ‘4amouiog ayl pue

Japua7 ayi usamiag Sunlm ul paasde aled 9yl 1e ‘Aue J| ‘1S2493ul JBY ||BYS

3364 1591211 (9}

‘aunodde asuadsns

e 0] PallpaJd 3q ‘91e33(a( JO JBAI903Y 43PUIT Y] JO UONBJISIP aY1 18 ‘AW

1unodoe o1 psupas) (e)

:(salIjiqerT paindas ayl jo a8leydsip

spJemoy Jo ul paljdde aq 01 Buio8 jou aJe jeY) AJlj0d 9IUBINSU] AUB J3PUN PBAISDRI SWNS
UBy3 JoY10) posp siy1 Japun a1edajaq € 10 J9A1909Y e ‘Japua 9yl Ag paniadad saluow |y
1UN0%9e dsuUadsng "e'6T

*S31]iger] PaJndas ayl o Aue uaamiaq JapJlo Jeinonaed Aue uy

35IMIBL10 10 [edpulid ueyl Jayied 153191ut spaemos 1siy JuswAied a0 3diadal Aue sjenidoadde
10 Aed 0} {as1muay10 Jo ‘A|Suipiodde pPBLIBA SI YdIUM ‘SZET Vd 19Ul JO {8)60T uonaas

$0 anua Ag Jaylaym) punog aq |jeys aie8slaq Aue iou Jan1adey Aue USpuU Yl JBYUSN
uoneudoiddy "z'6T

“} 0} p3jIRUD

uosiad 1830 Jo samourog 3yl o1 (Aue ji) snjdins ayz Aed jeys Auedwo) ayy

wswAed snjding ()

pue ‘SaulWIS1ap OPUST 9yl 1eY)



taking, holding, protecting, perfecting, preserving or enforcing (or

attempting to do so) any of the Lender’s, a Receiver's or a Delegate's rights

under this deed;

(d) Changes to deed

any amendment, extension, waiver, consent or suspension of rights (or

any proposal for any of these) under or in connection with this deed;

(e) any release of any security constituted by this deed; or

(f) Taking proceedings for, or recovering, any of the Secured Liabilities.

together with interest, which shall accrue and be payable {without the need for any demand
for payment being made) from the date on which the relevant cost, charge, expense, tax or
liability arose until full discharge of that cost, charge, expense, tax or liability (whether
before or after judgment) at the rate and in the manner specified in the Facility Agreement.
20.2. Indemnity

(a) Indemnify against losses

The Borrower shall, [promptly on OR within [three] Business Days of]

demand, indemnify the Lender, each Receiver and each Delegate, and

their respective employees and agents against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct,
indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs {(calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with:

(i) Vesting of rights

the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law

in respect of the Secured Assets;

(ii) Enforcing security

taking, holding, protecting, perfecting, preserving, releasing or
enforcing (or attempting to do so) the security constituted by this

deed; or

(iii) Borrower's obligations

If the Borrower fails to perform any of its obligations under this
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the Lender, Receiver or Delegate.

22.2. Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of
the rights, powers, authorities and discretions referred to in clause 22.1.

23. Release

Subject to clause 30.3, at the end of the Security Period, the Lender shall, at the

request and cost of the Borrower, take whatever action is necessary to:

(a) Release security

release the Secured Assets from the security constituted by this deed; and

(b} reassign the Secured Assets to the Borrower.

24, Assignment and transfer

24.1. Assignment by Lender

(a) Assignment of rights

The Lender may assign any of its rights or transfer any of its rights and

obligations under this deed, at any time, without the consent of the

Borrower.

(b) Disclosing information

The Lender may disclose any information in its possession that relates to

the Borrower, the Secured Assets and this deed to any actual or proposed

assignee or transferee.

24.2. Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed or enter into any transaction which would result in any of those rights or
obligations passing to another person.

25. Set-off

25.1. Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability is present or future,
liguidated or unliquidated, and whether or not either liability arises under this deed. If the
liabilities to be set off are expressed in different currencies, the Lender may convert either

liability at a market rate of exchange for the purpose of set-off. Any exercise by the Lender
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27. Partial invalidity

27.1. Partial invalidity

If, at any time, any provision of this deed is or becomes invalid, illegal or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability

of the remaining provisions nor the legality, validity or enforceability of such provision under

the law of any other jurisdiction will in any way be affected or impaired.
28. Counterparts

28.1. Counterparts

(a) Counterparts

This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all
the counterparts together constitute one deed.

(b) Delivery of deed

[Transmission of [an executed counterpart of this deed (but for the
avoidance of doubt not just a signature page) OR the executed signature
page of a counterpart of this deed] by fax or email (in PDF, JPEG or other
agreed format) shall take effect as delivery of an executed counterpart to
this deed. If either method is adopted, without prejudice to the validity to
the deed thus made, each party shall provide the others with original copy
as soon as reasonably possible thereafter.]

(¢} Effective date

[No counterpart shall be effective until each party has executed and
delivered at least one counterpart.]

29. Third party rights

29.1. Third party rights

(a) No third-party rights

Except as expressly provided in clause 20.2 or elsewhere in this deed, a
person who is not a party to this deed has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any
term of this deed.

(b) No third-party consent

Notwithstanding any term of this deed, the consent of any person who is
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30.5. Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed.

31. Notices

31.1. Delivery

Any notice or other communication given to a party under or in connection with this deed
shall be:

(a) in writing;

(b} Delivery method

delivered by hand, by pre-paid first-class post or other next working day

delivery service or sent by email; and

(¢) sent to:

(i) the Borrower at:

Centre Park, Clacton Road, Frating, Essex, CO7 7DL

Email: mike.corduff@asgb.co.uk

Attention: Mike Corduff

{ii} the Lender at:

Bosco House, Harwich Road, Great Bromley, Essex, CO7 7UL

Email: mike@merseatrailers.com

Attention: Mike Corduff

or to any other address or email address as is notified in writing by one party to the other
from time to time.

31.2. Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deemed
to have heen received:

(a} Delivery

if delivered by hand, at the time it is left at the relevant address;

(b) Delivery method

if posted by pre-paid first-class post or other next working day delivery

service, on the second Business Day after posting; and

{c} if sent by fax, when received in legible form.

A notice or other communication given as described in clause 31.2(a) or clause 31.2(c)on a
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director OR its secretary]

Mike Corduff

Director

Sarah Corduff

Director OR Secretary






HIR

V.

VI

Vil

PAYMENT PLAN {INSTALLMENT) AGREEMENT

THE PARTIES. This Payment Instaliment Agreement (“Agreement’) made this
Friday 25" August 2023 (“Effective Date"), is by and between;

Debtor; A Smith Gt Bentley Limited Incorporated and registered in
England and Wales with company number 03913920 whose registerad
office is at Centre Park, Clacton Road, Frating, Essex, CO7 7DL
{"Debtor”} and acknowledges that they owe money to:

Creditor: Mersea Trailers incorporated and registered in England and
Wales whose registered office Is at Bosco House, Harwich Road, Great
Bromley, Essex, CO7 7UL ("Creditor").

The Debtor and Creditor agree to the following repayment plan:

BALANCE. At the time of the Effective Date, the Debtor owes the Creaditor
£50,000.00 {"Current Balance”} related to an outstanding balance

INTEREST RATE. The Total Amount shall bear interest at a rate of 6%
compounded annually

REPAYMENT PLAN. The Debtor agrees to repay the Creditor, in full,

PREPAYMENT. If the Debtor makes a payment prior io the Due Date, there shall
be no prepayment penalty. if the Deblor makes a payment prior to the Dug Date,
then there shall be no prepayment penalty of any kind.

REMEDIES. No delay or emission on part of the holder of this Agreement in
exercising any right hereunder shall operate as a walver of any such right or of
any other right of such holder, nor shall any delay, omission, or waiver on any
one occasion be deemed a bar to or walver of the same or any other right on any
future oceasion. The rights and remedies of the Creditor shall be cumulative and
may be pursued singly, successively, or together, at the sole discretion of the
Creditor.

ACCELERATION. The Creditor shall have the right to declare the Total Amount
te be immediately due and payable, including interest owed, if any of the events
are {6 oceur,

a. Late Payment. If any payment is late that is due under the Payment
Schedule of more than 15 days;
b. Default. If the Debtor should defallt on any of the conditions of this

Agreement; or
c. Security. If assets or property that are pledged as Security as parl of this
Agreement are transferred or sold.

Page tof 3
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Debtor's Signature:

Date: N&NWKN% 27
7

[

Print Name: __/ o ROUT

T
- M\ 1 A ey -
Creditor's Signature: __7~{ & m,‘ﬁ\& Y Dater 2SS O 7203

N [ 17

F
Print Name: M,va%,&iw} ﬁ.hﬂ:ﬁ% rﬁ,ﬂ
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