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Registration of a Charge

Company name: TUSTAIN MOTORS LIMITED
Company number: 06976428

X7F09D2G

Received for Electronic Filing: 22/09/201

Details of Charge

Date of creation:  17/09/2018
Charge code: 0697 6428 0007
Persons entitled: TUSTAIN FAMILY INVESTMENT COMPANY LIMITED
Brief description:
Contains fixed charge(s).

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: GUNNERCOOKE LLP
Electronically filed document for Company Number: 06976428 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6976428

Charge code: 0697 6428 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th September 2018 and created by TUSTAIN MOTORS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd September 2018 .

Given at Companies House, Cardiff on 26th September 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



TUSTAIN MOTORS LIMITED
and

TUSTAIN FAMILY INVESTMENT COMPANY LIMITED

DEBENTURE

ee——




 This deed is dated Lo pleanines 2018,

PARTIES

1

_.(2). o

TUSTAIN FAMILY INVESTMENT COMPANY LIMITED inCorporated and registered in
England and Wales with company number 09879171 v Ose registered office is at
The Old Oak Barn, Clattercust Lane Rushock, Droitwich Worcestershire WRS ONN
(the Lender).

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11 DERNITIONS
The following déﬁniﬁons:éppiy in this Deeg:

'Admini”strater;- an adminis_trator appointed to Mmanage the
affairs, business and property of the Chargor
~Pursuant to clause 7.6,

Book Debts; _ all present and future book and other debts,
: ' and monetary claims due or oOwing to the
Chargor, and the benefit of ap security,
. Buarantees and other rights of ‘any nature
enjoved or held by the Chargor in relation to
any of them,

Business Day: : | aday other than a Saturday, Sunday or public
o - holiday in England when banks in London are
open for business.

Charged Property; = any freehold, leasehold of commonhold
.. property the subject  of the Security
- Constituted by thjs Deed and references tn
"Charged Property" shall include references to
the whole or any part or part of jt.

Defauit Réfé} _ - 2% per annum above the base rate of Lloyds
~ Bank plc from time to time,

. Delegate; . any person appointed by the Lender or any

' ' : Rer:eiver'purSLzant toclause 12 and any person
appeinted as.attorney of the Lender, Receivear
or Delegate,

Equipment; - all present ang future equipment, plant,
Machinery, tools, vehicles, furniture, fittings,
installations and apparatus and other tangible
moveable Property owned by the Chargor or




Event of Default;

Facility Agreement:

Finance Document;

Guarantee:

- in which it Has an interest, in'c‘fudi’ng_an_y_ part
~of it and al spare parts, replacements,

modifications and additions,
any of the following events:

{a) the Chargor fails to pay any of
the Secured Liabilities when due,
unless its failure t0 pay is caused
solely by an administrative error or
technical problem and payment js
made within five Business Days of its
due date;

{b) the Chargor fails (other than 3
failure to payreferredtoin paragraph
{a) of this definition} to comply with
- any provision of this Deed or any
document under which the Chargor
owes obligationsto the Lender and (if
the Lender considers, acting
feasonably, that the default s
capable of remedy) such default js
- hot remedied within 14 days of the
earlier of the Lender notifving the
Chargor of the default and the
remedy required and the Chargor
becoming aware of the default;

{c} the Chargor repudiates or
rescinds or shows ap intention to
repudiste or rescind this Deed or any
document under which the Chargor
owes obligations to the Lender
(including any Finance Document).

“the loan facility agreement dated on or around

the date of this Deed between JBTMHL, the

. Chargor and the Lender.

‘the Faci!ity-f-\gree'ment, the Guarantee, this

Deed, any other guarantee, mortgage, charge

Document  ang any  other document
désignated as a3 Finance Document by the
Lender and the Chargor.

the Buarantee and indemnity entered into on

Or around the date of this Deed between the
Chargor and the Lender pursuant to which the
Chargor has agreed, inter alia, to guarantee




_ JBTMHL,"

LPA 1925;

Permitted Security;

Receiver:

Secured Assets:

the obligations and liabilities of JBTMHL tothe
Lender.

4B Tustain Motors Holdings Limited (company

number 07143241

the Law of Property Act 1925,

any Security:

(a) created in favour of the Lender;

{b)  createdor outstanding with the Lender's

prior written consent;
(c) created in favour of Loyds Bank PLC;
{d) createdin favour of Black Horse Limited;

{e) created in favour of GMAC UK PLC
Limited {including its successors in. title
and assigns);

() createdin favour of the John Tustain and
Elizabeth Tustain;

(g} existing .over any asset the Chargor on
Or prior to the date of this Agreement;

{h) arising under any lease, hire agreement,
credit sale agreement, hire purchase
agreement, conditional sale agreement
of vehicles, plant or equipment;

(i) being a lien arising by operation of Jaw
and in the ordinary course of trade, as
ong as any amount in respect of that
lien is not overdue for pPayment; and

(i} arising under any normal title retention
arrangements included in a supplier's
-conditions. of supply of goods acquired
by the Company in the ordinary course
of trade.

a receiver, receiver ang manager or
administrative receiver appointed by the
Lender under clayse 10.

all the assets, property and’unéertaking of the
Chargor which are, or are expressed to be,
subject to the Security created by, or pursuant
to, this Deed (ang references to the Secured




19

Assets shall i'nc'!ude:r'teferences. to any part of
them). -

jSécu?ed'!.fabiﬁ%ies;_ - all present and  futyre obligations s

~liabilities of the Chargor to the Lender,
whether actual or contingent and whether
owed jointly gr severally, gas principal,
Buarantor or surety or in any other Capacity -

whatever name or style (including, without

limitation, those arising  under - or in

Connection with the Finance Dotﬂment‘s},

together with all interest {including, without

limitation, defaylt interest) accruing in respect.
- ofthose obligations or liabilities.

Sécutz‘ity;' ' D - . any mortgage, charge (whether fixed or

VAT;

floating, tegal or equitable], pledge, lien,
- assignment by way of Security or other

person, or any other agreement or
arrangemerit having a similar effect.

_ Securétv'PEriod;" _ the period starting on the date of this Deed

‘and ending on the date on which the Lender s
satisfied that all the Secured Liabilitios have

 been unconditionally and irrevocably paid and

- discharged in filt and no further Secured
Liabilities are capable of being Outstanding,

value  added tax or any equivalent tax
_ chargeable in the y Kor elsewhere,
INTERPRETATION |
in this Deed:
121 ciause:headings shall not affect the interpretation of this Deed:
122 0 3 reference to g person shall include a reference to 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);
123 unless the context otherwisa requires, words in the singular shal
include the plural and in the plural shaj] include the singular;
124 unless the context otherwise requires, a reference 1o one gender
shall include a reference to the other genders;
1.25 a reference tg 2 party shall include that party's SUCCessors,

permitted assigns and permitted transfereeg and this Deed shaij be




1.26

127

1.2.8

1.2.8

1.2.10

1.2.11
1.2.12
1.2.13

1.2.14

1.2.15

1.2.16

1.2.17

1l.2.18

bindi’hg o'n; and enure tg ‘t_he benefit of, the parties to this Deed and
heir respective personal Tepresentatives, successors, permitted
assigns and permitted transferees;

areference to 3 statute or statutory provision is 3 reference to it 55

- @mended, extended orre-enacted from time to time;

a reference to a statute or statutory provision shall include al
subordinate tegislation made from time to -time_under-thatstatute
or statutory provision ;

a reference to writing or written includes fax and email:

an obligation on 3 party not to do something includes an obligation:
not to allow that thing to be done;

unless the context otherwise requires, areference to aclauseisto
a clause of this Deed:

any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative
and shall not limit the sense of the words, description; definition,
phrase or term preceding those terms;

a reference to an amendment includes a novation, fe-enactment,
supplement or variation (and amend and amended shall be
construed accordingly):

a reference to assets includes present and future properties,
underﬁakér‘;gs, revenues, rights and benefits of every description;

a reference to ap authorisation includes an approval,
authorisation, consent, exemption, filing, licence, Notarisation,
registration and resolution;

a reference to. continuing in relation to an Event of Default means
an Event of Default that has not been remedied or waived;

nes or determined Means, unless the
contrary s indicated, 3 determination made at the absolute
discretion of the person making it; angd

a reference to a regulation includes any regulation, rule, official
directive, fequest or guideline {whether or not having the force of
law) of any governmental, inter-governmenta) Or supranational
body, agency, department or regulatory, seff#regu!atory or other
authority or organisation,
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1.5

22

141 all buildin

- CLAWBACK

this Deed.

- NATURE OF SECURITY OvER REAL PROPERTY.

. A reference in this Deed to a3 charge or mortgage of or over any Charged

Property includes:.

18s-and fixtures ang fittings {including trade and tenant's
fixtures and fittings) and fixed plant and machinery that are
situated on oy form part of that Charged Property at any time;

142 the p'roteeds of the sale of any part of that Charged Proper&y and
any other monies paid or payable in respect of or in connection
with that Charged Property:

143 = the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Chargor in respect. of that Charged
Property, and any monies paid or payable in respect of those
Covenants; and

144 gy tights under any licence, agreement for sale or dagreement for
lease in respect'efthat-tharged Property,

PERPETUITY PERIOD
ifthe rule-against perpetuiti'és'appl ies to any trust created by this Deed, the

perpetuity period shall e 125 years {as specified by section 5(1} of the
Perpetuities and Accumulations Act 2009].

‘COVENANT TO pay

The Chargor shall, on demand, pay to the Lender arid discharge the Secured

~ Liabilities when they become due.

The Chargor covenants with the Lenderto pay interest on any amounts dye

. under clause 2.1 from day to day until fuii discharge (whether before or after

judgment, liquidation, winding-up or administration of the Chargor) at the

- Default Rate, provided that, in thecase of any cost or expense, such interest

shall accrue and be payable as from the date on which the relevant cost or

_expense arose without the necessity for any demand being made for
‘Payment.




- GRANTOFSECURITY

3.1

32

3.3

34

35

'LEGAL MORTGAGE

FIXED CHARGES

'eéurity for the payment and discharge of the Secured
;

As a continuding s
Liabilities, the Cha gor with full title guarantee charges to the Lender by way

“ofa fixed charge:

321 all Present and future estates or interests of the Chargor in, orover,
any freehold, leasehold or commonhold property (other than any
such property effectively mortgaged under clause 3.1}

?

3.22  all the Book Debts:

. 323  alithe Equipment:

324 allits present and future goodwill and uncajied Capital for the time
being; and :

3.25 a3l monies from time to time standing to the credit of its accounts

way of first floating charge, all its undertaking, property, assets and rights.
not otherwise effectively mortgaged, charged or assigned under clause 3.1

- and ¢lause 3.2 inclusive,

_ QUAL!FY!NG'F{OATING CHARGE

Paragraph 14 of Schedule B1 to ‘the insolvency Act 1985 applies to the
floating charge created by clause 3.3

- AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The ﬁoating_ -char"ge created by clayse. 3.3 shall automaticaily and
immediately (withcut'notice) convert into a fixed charge over the assets
subject to that floating charge if:

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

-execution or other Process against all or any part of the Secured
Assets; or




3.6

3.7

352 4 resolution is passed Or an order is made for the winding-up

7

dissolution, administration or re-organisation of the Chargor.
CRYSTALLISATION OF FLOATING CHARGE BY NOTICE

The Lender may, in its sole discretion, by written notice to the Chargor,
convert.the floating: charge created under this Deed into a fixed charge as
regards any part of the Secured.Assets-spec‘iﬁed by the Lender in that notice
if an Event of Default is continuing.

confirms otherwise to the Chargor iny writing) be charged to the Lender by

way of first fixad charge..

LIABILITY OF THE CHARGOR

4.1

LIABILITY NOT DISCHARGED

The Chargor's liability under thjs Deed in respect of any of the Secured
Liabilities shail not be discharged, prejudiced or affected by:

4.1.1 any intermediate pPayment, settlement of account or discharge in
whole or'in part of the Secured Liabilitias;

4.1.2  any variation, extension, discharge, compromise, dealing with,

Liabilities;

4.1.3 any act or omission by the Lender or any other person intaking up,
perfecting orenforcing any Security, indemnity, or guarantee from
Or against JBTMHL, the Chargor or any other person ;

4.1.4 any termination, amendment, variati-on, novation, replacement or
Supplement of of toany of the Secyred Liabilities;

415  anygrant of time, indulgence, waiver or concession to JIBTMHL, the
Chargor or any other person;

41.6 any insolvency, bankruptcy, liquidation, administration, winding
Up, incapacity, limitation, disability, the discharge by operation of
faw, orany change in the tonstitution, name or style of JBTMIHL,
the Chargor orany other person;

4.1.7  any invalidity, illegality, uneﬁforceabi!ity, irregularity or frustration
of ‘any actual or Purported obligation of, or Security held from,
IBTMHL, the Chargor Or any other person in Connection with the
Secured Liabii ities;




k "4.1?.8_ :
other person: or

419

any claim oF enforcement of payment from the Chargor or any

any other act or omission which would not have discharged or
affected the liability of the Chargor had it bean a principal debtor R
or anything done or omitted by any person which, but for this o
provision, might Operate to exonerate or discharge the Chargor or
otherwise reduce or extinguish its liability under this Deed.
42 IMMEDIATE RECOURSE.
" The Chargor waives any right it ma’y-h’évei to require the Lender: _
421 - totake any action or obtain judgmentin any court against the any
other person;
422  to make or file any daim in a bankruptey, Hquidation,
administration or insolvency. of any other person ;or
4.23  to make demand, enforce or seek to enforce any claim, right or
remedy against any other person,
before taking steps to enforce any of its rights or re:ﬁedi’es under this
- Deegd, o
5. GENERAL COVENANTS B |
51 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Chargor shiall not at any time, except with the prior written consent of
the Lender:
51.1 creét’fe}'purport to create or permit t6 subsist any Security on, or in
relation to, any Secured Asset other than any Security created by
‘this Deed or any Permitted Security; or
a '5.1.2  create or grant {or purport tg create orgrant) any interest in the
Secured Assets in favour of 4 thirg Party except pursuant to a
_ Permitted Security,
52 INSURANCE |
521 The Chargor ‘shall insure ahd keeb instired the Secured Assets

. against:

5.2.1.1 lossor damage; and

5.2.1.2 other risks, perils and contingencies that would be insured
- against by reasonably prudent persons carrying on the
same class of business ag the Chargor,




3.3

PROCEEDS FROMN INSURANCE POLICIES

accordance with clause 5.2.1 at any time {(whether or not the security
constituted by this Deed has become enforceable) shal be applied in
making good or recouping expenditure i respect of the loss or damage for

54 INFORMATION
The Chargor shall+
5.4.1 give the [enday such information concerning the location,
condition, use and operation of the Secured Assets a5 the Lender
May require; and
54.2  permit any persons designated by the Lender and-any Receiver to
enter.on its premises and inspect and examire any Secured Asset,
and the records relating to that Secured Asset, at ail reasonable
times and on reasonable prior notice.
PROPERTY COVENANTS
6.1 REPAIR AND MAINTENANCE
The Chargor shali keep all premises and fixtures and fittings on each
Charged Property in good and substantial repair and condition,
6.2 PAYMENT OF RENT AND OUTGOINGS
The Chargor shail:
6:21  where g Charged Property, or part of it, is held under a lease, duly
and punctually pay all rents due from time to time; and
6.2.2 pay (or-procure_payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgeoings relating to or
imposed on each Charged Property or on its occupier,
6.3 INSPECTION
The Chargor shall permit the Lender, any Receiver and any person
appointed by either of them to enter on and inspect any-Charged-Preperty
On reasonable prior notice.
POWERS OF THE LENDER
7.1 POWER TO REMEDY

7.1.1  The Lender shall be entitled (but shall not be obliged) to remaedy,
at any tirme, a breach by the Chargor of any of its obligations
contained in this Deed,




7.2

73

7.4

7.5

7.6

712 The Chargor E’rr’evo"cabiy authorises the Lender and Etsfaige'nt's“to do -

7.1.3  Any mionies €xpended by the [ender in remedying a breach bythe
Chargor of it obligations contained in this Deed shall be -
. reimbursed by the Chargor to the Lender on a ful) indemnity basis.

and shail carry int'erest'in_accordance'with clause 14.1.

EXERCISE OF RIGHTS

7.21  The rights of the Lender under clause 7.1 are without prejudice tog
- any other rights of the Lender under this Deed.

_ 7.2.2 - The exercise of any rights of the Lender under this Deed sha)] not

make the Lender liable to account as a-mortgagee in possession,

POWER TODISPOSE OF CHATTELS

731 Atany time after the Security constituted by this Deed has become
732 Without prejudice to any obligation to account forihe proceeds of
- any di ! ' '

. LENDER HAS RECEIVER'S POWERS

To the extent permitted by faw, any. right, poweror discretion conferred by

this Deed [either exXpressly or impliedly} or bylawon a Receiver may, after

the security constituted by this Deed has become_enfz'}rceabfe, be exercisad
by the Lender in relation to any of the Secured Assets whether o notiit has

. taken possession of any Secured Assets and. without first appointing a

Receiver or notwi‘thst’anding the appointment ofa Receiver,

INDULGENCE

~ party to this Deed (whether or hot any such person js jointly liable with the
- Chargor) 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

 Chargor forthe Secured Liabilities, .
APPOINTMENT OF AN ADMINISTRATOR

761  The Lender may, withoyt notice to the Ch‘a'rgor;._appcint any one or

more persons to be-an Administrator of the Chargor pursuant to
Paragraph 14 of Schedule B1 of the Insolvency Act 1985 if the
‘SeCurity constituted by this Deed becomes enforceable.

| 7.6.2 Any appointment under this clause 7.6 shall:




8.1

8.2

7.6.2.1 bein writing signed by 3 duly authorised signatory of the
' Lender; and

B1 of the Insolvency Act 19gg,

o 763 The ﬁi,ender'-may apply to the court for an order removing an
inistrat

r from office and may by notice in writing in

- accordance with thic clause 7.6 appoint g replacement for any

- Administrator who has died, resigned, peer removed or who has
vacated office upon ceasing to be qualified,

WHEN SECURITY BECOMES ENFORCEABLE

SECURBW BECOMES ENFORCEABLE On EVENT OF DEFAULT

The Security constituted by this Deeg shall become immediataly

. enforceable if an Event of Default occurs.

DISCRETION |

 After tha security constituted by this Deed has become enforceab!e, the

Lendermay, in its absolute discretion, enforce ali or any part of that security
at the times, in the manner and on the terms it thinks fit, and take.
Possession of and holg or dispose.of 51 orany part of the Secured Assets.

ENFORCEMENT OF SECURITY

9.1,

93

ENFORCEMENT POWERS

8.1.1  For the purposes- of al| powers implied by statute, the Secured
Liabilities gre deemed to have become due and payable on the date
- of this Deed.

812  The Power of sale and other Powers conferred by section 101 of

the LPA 1975 {as varied or extended by this Deed} shall pa
immediately exercisable at any time after the security constituted
_ by this Deed has become enforceable under clause 8.1

© 913 Section 103 of the LPA 1925 does net apply to the security

~ constituted by this Deed.

'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 50
as 1o authorise the Lender-and any Receiver, at any time after the security
constituted by this Deed has become enforceable, whether in jts OWn name

Orinthat of the Chargor, to:

921  granta lease or agreement for lease:

9.2.2  accept surrenders of feases: or .




93

9.4

9.5

9.2:3 grant any option in respect of the whoie.-or any part of the Secured
Assets. with whatever rights relating to other parts of it,

Mmoney to a lessee Oortenantona suirender)-as the Lender or Receiver thinks
fit without the need tg comply with any of the restrictions imposed by
sections 99'and 100 of the LPA 1925 '
ACCESS ON ENFORCEMENT

931 At any time after the Lender has demanded payment of the

Chargor will allow the Lender orits Receiver, withouyt further hotice
or demand, Emmediate!y 1o exercise all its rights, powers and
remedies in particufar (and without !Emltation)'to-take possession
ofany Secured Asset and for that purpose to enter on any premises
where a Secured Asset is situated (or where the Lender or g

532  Atall times, the Chargor mugt use its best endeavours to allow the

REDEMPTION OF PRIOR SECURITY

94.1 At any time after the Security constituted by this Deed has become
enforceable the Lender may:

8.4.1.1 redeem any prior S-ecurity over any Secured Asset;
9.4.1.2 procure the transfer of that Security to. itseif; and
9.4.13 settle and pass the accounts of the hoider of any prior

: Securfty (and any.accounts so settled and passed shali, in
the absence of any manifest error, be conclusive and

942  The Chargor shall pay to the Lender immediately on demand 3l

principal, interest, costs, charges and expenses of, and incidental
to, any such redemption or transfer, and such amounts shall be
secured by this Deed as-part of the Secured Liabilities,

PROTECTION OF THIRD PARTIES

No purchaser, Mmortgagee or other person dealing with the Lender, any
Receiver or any Delegate shall be toncerned to enquire:




10.

9.6

.8

- % ¢

951 whether any of the Secured Liabilities havébet’:'ome'due'or payable,
. Orremain unpaid. or Undischarged;
952 whether any power ‘the Lender, 3 Receiver o Delegate s
purporting to exercise has become exercisable or s being properly
. exercised: or

' _ 953 how any money paid to the Lender, any Receiver or any Delegate

istobe applied,

PRIVILEGES

' 'Ea‘ch_' Receiver and the Lenderis entitled to ail the rights, powers, privileges
~and immunities conferred by the [PA 1825 On mortgagees and receivers,

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver or Delegate shalil be liable, by reason
of entering into possession of a Secured Asset or for any other reason, to

RECEIVER

101

10.2

10.3

APPOINTMENT .

At any time aftér_thé security constituted by this. Deed has become

- enforceable, or at the request of the Chargor, the Lender may, without
further notice, appoint by way of deed, or otherwise i writing, any one or
more persons to be a Receiver of gl or any part of the Secured. Assets,

REMOvAL

The Lender may, WJtHou't.'furth'er' noftic‘e (subject to section 45 of the

- Insolvency Act 193¢ inthe case of an administrative receiver}, from time to
- time; by way of deed, or otherwise in writing, remove any Receiver
~ appointed by it and may, whenever it thinks fit, appoint a new Receiver in

terminated,

REMUNERAT&(}N._

- 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




10.4

10.5

10.6

- extent not otherwise discharged.

POWER OF APPOINTMENT ADDITIONAL TO STATUTQRYPOWERS

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

 POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power to appoint a Receiver {whether conferred by this Deed or by
Statute) shali be, and remain, exercisable by the Lender despite any prior
appointment in respect of all or any part of the Secured Assets,

AGENT OF THE CHARGOR

Any Receiver appointed by the Lender under this Deed shall be the agent of
the Chargor and the Chargor shall e 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 shail continye until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shal] not become the agent of the

11. POWERS OF RECEIVER

111

11.2

GENERAL

addit’ion-to_the powers conferred on it by statute, have the rights,
powers and discretions set.out in clause 11.2 to clause 11.23.

1112 AReceiver has all the rights, powers and discretions conferred on
a receiver {or a receiver and manager) under the LPA 1925, and
shall have those rights, powers and discretions conferred on an
administrative receiver under the Insolvency Act 1986 whether it is
an administrative receiver or not.

1L1.3 Hthereis more than oite Receiver'hofding office at the same time,

11.1.4  Any exercise by a Receiver of any of the powers given by clause 11
may be on behalf of the Chargor, the directors of the Chargor {in
the case of the power contained in clause 11.186) or itself.

REPAIR AND DEVELOP'CHARGED PROPERTIES
A Receiver may undertake or complete any works of repair, alteration,

building or development on the Charged Properties and may apply for and
maintain  any planning permission, development consent, building




11.3

14

115

11.6

11.7

11.8

119

i1.10

any consideration that the Receiver thinks fit and a Receiver may promote

any of the same.

 GRANT OR ACCEPT SURRENDERS OF LEASES

A Recaiver may grant, or accept, surrenders of any leases or tenancies
affecting any Secured Asset on any terms, and subject to any-conditions, -

that it thinks fit.

Managers, officers, servants, 'contra'ct'ors, workmen, agents, other
personnel and professional advisers gn any terms, and subject to
any conditions, that it thinks fit,

11.4.2 A Receiver may discharge any such person or any such person
appointed by the Chargor.

- MAKE AND REVOKE VAT OPTIONS TO TAX

A Receiver may make, exercise orrevoke any VAT Option to tax as jt thinks
fit. :

REMUNERATION

A Receiver may charge and feceive any sum by way of remuneration (in

~addition to -3l costs, charges and expenses incurred by it} that the Lender

Mmay prescribe or agree with it.

~ POSSEssion

AReceiver may take immediate possession of; getin and realise any Secured

Asset, _
MANAGE ORr RECCNSTRUCT THE CHARGOR's BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or

- diversify or concur in carrying cn,.'managing, deve!oping‘,-_reco‘nstructin’g,
_ am'afgamating or diversffying the business of the Chargor.

DISPOSE OF SECURED ASSETS

{including, “without limitation, by public auction Or private sale) ang
generally on any terms and conditions as thinks fit. Any sale may be for

SEVER FIXTURES AND FITTINGS

A Receiver may sever and seli separately any fixtures or fittings from any

~ Charged Property without the consent of the Chargor.
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1112

11.13

1114

11.15

1116

TR

11.18

1119

SELL BOOK DERTS o
-'-A'_R'e'ceiVer "may sell .and assign all or any of the Bopk Debts in respect of
which it js appointed in any manner, and generally on any terms and

- conditions, that ji thinks fit,

VALID RECEIPTS

LEGAL ACTION

A Receiver may bring, proseciite, enforce, defend and abandon al} actions,
suits ancf-proceedings in relation to any of the Secured Assets as it thinks fit.

IMPROVE THE EQUIPMENT

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

MAKE CALLS ON CHARGOR MEMBERS

A Receiver may make calis Condit’ionaﬂy or unconditionally on the members
of the Chargor in respect.of uncalied capital with (for that Purpose and for
the purpose of enforcing payments of any calls so made) the same powers
as are conferred by the articfes‘afassocia’tien of the Charger on its directors

A Receiver may, if it thinks fit; byt without prejudice to the indemnity in
clause 14, effect with any insurer any policy of insurance either in lieu or
Satisfaction of, or in addition to, the'insuranee required to be maintained by

the Chargor under this Deed. .

SUBSIDIARIES

A Receiver may form 3 Subsidiary of the Chargor and transfer to that
subsidiary any Secured Asset

- BORROW

" A Receiver may, for whatever PUrpose it thinks fit, raise and borrow money.
either unsecureg or-on the security of all or any of the Secured Assets in
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the Lender consents, terms. under which that security ranks in priority to

- this Deed),
1120 REDEEM PRIOR SECURITY
A Receiver may redeem any prior Security and settle and:pass the accounts
to which the Security relates..Any accounts so settied and Passed shall be,
inthe absence of any Mahifest error, conclusive ang binding on the Chargor,
and the monjes so-paid shall he deemed to be an €Xpense properly incurred
by the Receiver,
11.21 DELEGATION
A Receiver may delegate its Powers in accordance with this Deed.
"11.22 ABSOLUTE’BENEFE’C!AL OWNER
A Recejver may, in relation toanyofthe Secured Assets, exercise all powers,
authorisations and rights. it would pe capable of exercising as, and do ali
those actsrand-things, an absolute beneficial owner could exercise ordo, in
the ownership and Management of the Secured Assets Or any part of the
Secured Assets.
11,23 INCIDENTAL POWERsS
A Receiver may.do any other acts and things that it:
11.23.1 may consider desirable gr necessary for realising any of the
Secured Assets:
11.23.2 may consider incidental or conducive to any ofthe rights or powers
conferred on = Receiver under or by virtue of this Deed o law; or
11.233 lawfuity may or can do as agent for the Chargor.
DELEGATION
i2.1 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 discratign conferred on it by this Deed {including the power of
attorney granted under clause 161}
12.2 TERMS
The Lender and each Receiver may make: a delegation on the terms and
conditions (including the power to sub-deieg‘ate} that it thinks fit
123 LiABILITY

Neither the Lender norany Receiver shajl be in any way liable or responsibie

tothe Chargor for any loss or liabii ity arising from any act, default, omission

or misconduct on the part of any Delegate.




13 AppLicaTiON OF PROCEEDS

o131

-13.2

133

ORDER OF APPLICATION O PROCEEDS -

- under this Deed or'in coninection with the realisation or enforcement of all

or part of the Security constityted by this Deed {other than sums received

under any insurance Policy), shalf (subject to the claims of any person having
prior rights and by way of variation of the LpaA 1925) be applied in the

. foilowing order of priority (but without prejudice to the Lender's right to
recoverany shortfal from the Cha rgor):

13.1.1 inor towards Payment of all costs, liabilities, charges and expenses
incurred by or on behaif of the Lender{and any Receiver, Delegate,
attorney or agent appointed by it) under orin tonnection with this

- Deed, and of 3 Femuneration due to any Receiver under or in

connection with this-Deed;

13.1.2 inor towards payment of the Secured Liabilities in any order and
. Mmannerthat the Lender determines; and

1313 in payment of the surplus {if any) to the Chargor or other person
entitled to it.

APPROPRIATION

either the Lep der, any Receiver nor any Delegate shall be bound (whether

by virtue of section 109(8) of the LPA 1925, which is Varied accordingly, or

“otherwise) to Pay or appropriate any receipt or payment first towards

interest rather thap principal or otherwise in any particular order between

SUSPENSE ACCOUNT

All monies received by the 'Leniifer,_ a RéceiVe‘r or a Delegate under this Deed
(other than sums received under any Insurance Policy that are not going to

~ be applied in or towards discharge of the Secured Liabilities):

. 13331 may, at the discretion of the Lender, Recsiver of Delegate, be

credited to g suspense account;

13.3.2 “shall be'a’r'intere'st, ifany, at the rate agree'd in writing between the
Lender and the Chargor: and

: 13’.'3..3 '-m'ay be héid_i'n that account for sg long-as the Lender, Receiver or

Delegate thinks fit.

14, COSTS AND INDENINITY

COsTS

The Ch'ar_g_ofr' sh'aii, prbmpt!y'on demé'n‘d,'pay'to, or reimburse, the Lender
and any Receiver, on a full indemnity basis, all costs, charges, expenses,

-taxes and liabiljties of any kind-(incfuding, without limitation, legal, printing




14,2

- -and out-of-pocket expenses) incurred by the Lender, any Receiver or any

Delegate in connection with:

14.1.1  this Deed or the Secured Assets;

14.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do S0} any of the Lender's, a Receiver's or 3
De!egate“s-rfghts under this Deed; or

1413 taking proceedings for, or récovering, any ofthe Secured Liabilities,

together with interest, which shalj accrueand 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 untif full discharge of
that cost, charge, e€Xxpense, tax or liability {whether before or after
judgment, li'quidation,. winding-up or administration of the Chargor) at the
Default Rate,

INDEMINITY

liabilities, costs, expenses, damages and losses {including but not
limited to any direct, indirect or Consequential losses, loss of profit,
loss of reputation and gaj| interest, penalties and legal costs
(calculated on 5 full indemnity basis) and ait other professional
costs and expenses) suffered or incurred by any of them arising out
of or in connection with:

14.2.1.2 taking, holding, protecting, perfecting, preserving or
enforcing {or attempting to do 50} the:security constituted
by this Deed; or

14.2.1.3 any default or delay by the Chargor in performing_ any of
its.obligations under this Deed.

14.2.2  Any past or present employee or agent may enforce the terms of
this clause 14.2 subject’_to_and in accordance with the provisions of
the Contracts (Rights of Third Parties) Act 1999,

15. - FURTHERASSURANCE

15.1

15.2

FURTHER ASSURANCE

The Chargor shall promptly, at its own €Xpense, take whatever action the
Lender or any Receiver may reasonably require for:

15.2.1 creating, perfecting or protecting the security created or intended
to be created by this Deed:
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17,

18

15272 facilitating the real isation of any Secureg Asset; or

. 15.2.3 facilitating the exercise of any right, power, authority or discretion

| 15.3 including, without limitation the execution of any mortgage, transfer,

Convevance, assignmentor assurance of gl or any ofthe assets forming part.
- of {orintended to form part of) the Secured Assets (whether to the Lender
- ortoits nNominee) and the giving of any notice, order or direction and the
- making ofany filing or registration which, in any such case, the Lender may
consider necessary or desirable,

* POWER OF ATTORNEY ] |
16.1 APPOINTMENT OF ATTORNEYS -

By way of security, the Chargor irrevocably appoints the Lender, every
Receiver and every Delegate Separately to be the attorney of the Chargor
and, in its name, on its behalf and as its act and deed, to execute any
“documents and do-any actsand things that:

16.1.1 the Chargor is required to execute and do under this Deed; or

16.1.2 any attorney deems Proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this Deed
or by law on the Lender, any Receiver or any Delegate.

6.2 RATIFICATION OF ACTS OF ATTORNEYS

The Cha rgorratifies and confirms, and agrees to ratifyand confirm, anything
that any of jtg attorneys may do in the proper and lawful exercise, or
Purported exercise, of 3| Or any of ‘the rights, powers, authorities and
discretions referred to in clause 16.1.

- RELEASE

171 Subjecttocla Sus'e'.'24'.3, atthe end of'th‘é_S'ecmity Period, the Lender shall, at
the request and cost of the Chargor, take whatever action is-necessary to:

1712 reassign the Setua‘edAs‘sets to 'thé:Chargor.
ASSIGNMENT AND TRANSEER
181 ASSFGNMENT'BY LENDER
1811 Atany time, without the consent.of the Chargor, the Lender may

assign or transfer any or all of its rights and obligations under this
Deed.
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182

191

19.2

153

20,1

202

 ASSIGNMENT By CHARGOR

The Chargor may not assign any of its rights, or transfer any of its rights o
_ -ob!iga‘tions,_under-this Deed. '

SET-OFF -

F.E'NﬂE’R'S R:GHT’OF-SJET—OFF -

The Lender may at any time set off any !iab’iiitybf the‘_Chérg‘or tothe Lender
against any liability of the Lender to the Chargor, whether either liability is
present or future, !iquidated_ or unliquidated, and whether or not éither

different Currencies, the Lender may convert either liability at 3 market rate

of exchange for the purpose of set-off. Any exercise by the Lender of its:
rights under this clause 19 shajl ot imit or affect any other rights or
remedies available to it-under this Deed or otherwise,

NO OBUGATION TO SET Ope

The Llender is net obliged to exercise its rights under clause 19,1, If,
however, it does exercise those rights it must promptly notify the Chargor
of the set-off that has been made.

EXCLUSION OF CHARGOR'S RIGHT OF SET-OFE

All payments made by the Chargor to the Lender under this Deed shall be
‘made in full without any set-off, counterclaim, deduction or withholding

{other than any deduction or withholding of tax asrequired by law),

AMENDMENTS, WAIVERS AND CONSENTS

AMENDMENTS _

No amendmernt of 'fth'is' Deed shail be effective unless it is in writing and
signed by, or on behalf of, each party. (orits authorised fepresentative),

WAIVERS AND CONSENTS

waiver of any other breach or default. it only applies in the
circumstances for which itis given and shall riot prevent the party

giving it from subsequentiy relyingon the relevant provision.

20;32.2' A failure of delay by a party to exercise any right or remedy
Pprovided under this Dead or by law shali not constitute a waiver of
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exercise of that or any other right or remedy or constitute an
election to affirm this Deed. No single or partial exercise of any
right or remedy provided ynder this Deed or by law shalj prevent
Or restrict the further exercise of that orany other right or remedy.
No election to affirm this Deed by the Lender shall be effective

20.3 RIGHTS'AND'REMED!ES

The rights ang remedies provided under this Deed are cumulative and are
in addition to, and not exclysive of, any rights and remedies provided by
faw. '

SEVERANCE

If any provision {orpart of a provision} of this Deed is or becomes invalid, illegal or
unenforceabie, it shall be deemed modified to the minimum extent necessary to
make it valid, legal and enforceable. If such modification is not possible, the relevant
provision {or part of 5 brovision} shall be deemed deleted. Any modification to or

~ deletion of 3 provision {or part of 5 provision) under this clause shall not affect the

legality, validity and enforceability of the rest of this Deed,

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when
executed and delivered shalj constitute a duplicate original, but all the Counterparts

shall together constitute one deed,

THIRD PARTY RIGHTS

Except as-expressly provided elsewhere in this Deed, a person who is not a pa rty to
this Deed shal] not have any rights.under the Contracts {Rights of Third Parties) Act
1955 t0 enforce, or enjoy the benefit of, any term of this Deed. This does not affect

any right or remedy of a third party which exists, or is available, apart from that Act.

FURTHER PROVISIONS

241 INDEPE’NDENT'SE’CURITY

for any of the Secured Liabilities atany time. No prior security held by the
- Lender over the whole or any part of the Secuyred Assets shal merge in the

24.2 CONTINUING SECURITY

The security constituted by this Deed shall remain in fuij force and effect as
a continuing security for the Secured Liabilities, despite any settlement of
account; or intermediate payment, or other matter orthing, unless.and unti
the Lender discharges this Dead in writing.




25,

243

244

25.1

"DISéHAﬁG'E'CONmrrdNAL

Lend'e'r_ in respect of the Secured Liabifities being aveided reduced or

. ordered to he refunded under any law relating to insolvency, bankruptcy,
winding-up, administration, receivership or otherwise, Despite any such

- ._24.3.1. - the Lender or its nominee may rétain this Deed and the Sectirity

Created by or under it, including alf certificates and documents

- relating to the whole or any part of the-_S’e-cured'_ Assets, for any
period that the Lender deems necessary to provide the Lender with .

- .Security against any such avoidance, reduction or order for refund:

2432 the Le’hdéf 'm'ay'rec_iov'er the value or-amount of such security or
payment from the Chargor subsequently as if the release, discharge
or settlement had not occurred.

CERTIFICATES

A certificate or determination by the Lender as to any amount for the time
being due to it from the Chargor under this Deed shall be. in the absence of
any manifest error conclusive evidence of the amount due
245 CONSOLIDATION

 The restriction on the right of consolidation contained in section 93 of the

LPA 1925 shall not apply to this Deed.
- 246 SMALL-COMPANYMGRMG&RMM
Notw;thstandmg anything to the contrary in this Deed neither the obtaining
OF a moratorium by the Chargor under scheduie_Al to the Insolvency. Act
1986 northe doing of anything by the Chargor with a view to obtaining such
a moratorium {including any preliminary decision or inve‘st?gatfon‘) shall be,
. :or be construed a5 .
24.6.1 anevent unée:r"this Deed Which causes any ﬂdat‘ing-charge created
by this Deed to crystallise;
2462 an event under this Deed which causes any re'stréct'ion'_ which would
not otherwise applyto be imposed on the disposal of any property
"~ bythe Chargor; or 3
24.6.3  aground under this Deed for the appointment of 3 Receiver,
NOTICES

DELIVERY

- Any hotice or other communication given to a party under or in connection

- 'with this Deed shall be:
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25.2

25.3

25.4

2511 in 'writin'g;-_

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

‘day delivery service toits registered office or sent by email to the
email address notified by one party to the other; and

_ 2513 sent to:

25.1.3.1 the Chargor: for the attention of David Storey:
25.1.3.2 t'he-Lend'er: forthe attention of john Tustain

or to any other 'a'ddress, email address or fax number as js notified
in writing by one barty to the other from time totime.

RECEIPT BY CHARGOR

Any notice or other communication that the Lender gives to the Chargor
shall be deemed to have been recejved:

25.2.1 ifdelivered by hand, at the time it is left at the refevan't-address;

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

2523  if sent by email, one hour after transmission, or if this time falls

resume. In this clause 25.2, busifess hours means 9.00z2m to
5.00pmona Business Day.

hours, in the place it is received, shall be deemed to have been received o
the next Business Day,

RECEIPT BY LENDER

Any notice or other communication given to the Lender shall be deemed to
have been received only on actual receipt.

- SERVICE OF PROCEEDINGS

This clause 75 does not apply to the service of any proceedings or other
do’cuments-'in.any tegal action or, where applicable, any arbitration or other
method of dispute resclution,

GOVERNING LAW AND JURISDICTION

26.1

GOVERNING Law

This Deed and any dispute or claim {including non-contractual disputes or
claims) arising out of or in connection with it or its subject matter or
formation shall be governed by and construed i accordance with the law

“of England and Wales.




262 jURISDICTION

263 OTHER SERVICE
The Chargor irrevoca'b'iy'consents to any process in any legal action or
Proceedings under clause 26.2 being served on it in accordance with the
permitted by law,

 This document has been executeq 3sa déed and is delivered and takes effect on the date
- stated at the beginning of it.




Executed as a deed by TUSTAIN
MOTORS LIMITED acting by BRIAN
BAXTER, a director and DAVID
STOREY, a director

Executed as a deed by TUSTAIN
FAMILY INVESTMENT COMPANY
UMITED acting by JOHN TUSTAIN,
a director and ELIZABETH
TUSTAIN, a director

..................

Director

Director




