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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3724890

Charge code: 0372 4890 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2019 and created by ESH HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st August 2019 .

Given at Companies House, Cardiff on 22nd August 2019

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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1 ﬁ‘“’ﬂw’g 2019

DATE

PARTIES

{1 ESH HOLDINGS LIMITED a company incorporated and registered in England and Wales
{registered number 03724890) whose registered office is at Esh House, Bowburn North
Industrial Estate, Bowburn, Durham, DHE 5PF (the Chargot), and

(2} NUCLEUS COMMERCIAL FINANCE LIMITED a company incorporated and registered in
England and Wales (registered number 07828588) whose registered office is at 2 Gees
Court, London, United Kingdom, W1l 1JA (the Chargee).

ITIS AGREED

1. DEFIMITIONS AND INTERPRETATION

1.1 In this charge the following definitions apply:

3723054

Asseis
present and future assets, properiies, revenues and rights of every description,

Business
any business, trade, operations or activities conducted on or from the Property;

Business Day
any day (other than a Saturday, Sunday or public holiday) during which banks in London are
apen for normal business,

Claim
any action, proceeding, right, claim or demand of any nature, whether actual or contingent

or otherwise;

Clients
Esh Consfruction Limited ({(company number 02528339} and Desrness Fencing &
Landscaping Limited (company number 01851003);

Delegate
any delegate, agent, attorney or trustee appuinted by the Chargee;

Environmental Claim

any claim, order, notice or other communication received by the Chargor alleging failure to
comply with any Environmental Law or alleging liability under i) any indication that any
charge is or may be imposed under any Environmenial Law on the Property, or any
indication given fo the Chargor that the Property is or may be listed in any register of
contaminated land or similar registen,

Environmental Law

all laws, directions and regulations and all codes of practice, circulars and guidance notes
issued by any competent authority or agency {whethet in the United Kingdom or elsewhere
and whether or not having the force of law) concerning the prolection of the environment or
human health, including the conservation of natural resources, the production, storage,
transportation, treatment, recycling or disposal of any waste or any noxious, offensive or
dangerous substance or the liability of any person, whether ¢ivil or criminal, for any damage
to or pollution of the environment or its rectification or any related matters;

Environmentat Permit
any permil, licence, authorisation, consent or other approval required by any Environmental

Law;

Guaraniee

the guarantee dated on or around the date of this charge given by the Chargor to the
Chargee in respect of the obligations of the Clients to the Chargee as varied, supplemented,
amended and/or restated from time {o time,
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Indemnified Party
{a} the Charges;

{by any Receiver, andlor
{cy any Delegate,
and any of their officers and employeas;

Losses

any loss, cost, damage, award, chargs, penally, fine, expense or any other liability which
any of the Indemnified Parties have incurred or suffered, or may, directly or indirectly, incur
or suffer, including legal costs and any value added tax or similar tax on any of those;

LPA
the Law of Property Act 1825;

WPF
MNuclsus Property Finance! Limited;

Party
a parly io this charge;

Planning Acts

the Town and Country Planning Act 1990 and the Planning (Listed Buildings and
Conservation Areas) Act 1880, the Planning {Hazardous Substances} Act 1880, the
Planning {Consequential Provisions) Act 1890, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004, the Planning Act 2008, the Localism Act
2011, the Growth and Infrastructure Act 2013 and any other legisiation from time to time
regulating the use or development of land,

Priority Deed

the deed of waiver and priotities made between (1) the Chargee, (2) NPF, {3} Lloyds Bank
plc, (4) the Clients and (5) the Guarantors (as defined therein) which include the Chargor
dated on or around the date of this charge as varied, supplemented, amended and/or
restated from time fo time;

Property
the property described in the schedule togsther with the benefit of all rights, easements and
privileges in relation to thal property, the Rental Income and ali other Assets from time fo

time charged or intended to be charged by or under this charge;

Property Report
the report on title in relation to the Property dated on or about the date of this Deed issued
by the Chargor's solicitors;

Receiver
any receiver, manager or receiver and manager appointed by the Chargee under this
charge,

Rental income

the aggregate of all amounts paid or payable io or for the account of the Chargor in
connasction with the letting, licence or grant of other rights of use or coocupation of any part of
the Property,

Secured Liabilities

all present and future obligations and liabilities {whether actual or contingent and whether
owed jointly or severally or as principal, guarantor, surety or in any other capacity) of the
Chargor to the Charges including (i) those owing under the Guarantee; (i) all interest
{including default interest), fees, costs, charges and expenses which the Chargee may
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1.4

1.5

1.6
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charge or incur; and (iii} any amounts which would be included in any of the above but for
any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings;

Security Interest
a mortgage, charge, pledge, lien, hypothecation or other securily interest securing any
obligation of any person or any other agreement or arrangement having a similar effect; and

Third Parties Act
the Contracts {Rights of Third Parlies) Act 1988,

Valuation
a valuation of the market value of the Property by the Valuer and Initial Valuation means the
Valuation of the Valuer dated 28 May 2018, and

Valuer
Lambert Smith Hampton or any other valuer appointed by the Chargee to value the

Property.

in this charge, a reference to

1.2.1 a provision of law includes a reference to that provision as replaced, modified
or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time io time, in each case whether before or after
the date of this charge;

1.2.2 a person includes any individual, firm, company, corporation, government, state
or agency of stale or any association, trust, joint venture, consoriium or
partnership {whether or not having separate legal personality),

1.2.3 this charge or any provision of this charge or any other agreement, document
or ingtrument is 1o this charge, that provision or that agreement, document or
instrument as amended, novated, supplementad, extended or restated;

1.2.4 a "Party”, the “Chargor”, or the "Chargee” will be consirued so as o includs its
successors in fitle, permitted assigns and permitted {ransferees; and
1.2.5 the “Property” means all or any part of it including land and buildings.

The scheduls forms part of this charge and has the same effect as if expressly set outin the
body of this charge and will be inferpreted and construed as though it were set out in this
charge.

Words importing the singular include the plursi and vice versa and words importing & gender
include svery gender.

The words “cther”, “include’, “including” and “in particular™ do not fimit the generality of any
preceding words and any words which follow them will not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

For the purposes of section 2 Law of Property (Miscellaneous Provisions) Act 1888, the
terms of any facility or loan agreements, security documents, finance documents and of any
side letters between any parties in relation to any of them are incorporated into this charge.

COVENANT TG PAY

The Chargor covenanis with the Chargee that it will pay or discharge on demand the
Secured Liabilities when they fall due.

Any amount which is not paid under this charge when dus will bear interest (both hefore and
after judgment and pavable on demand} from the due date {or, in the case of costs, fees or
expenses incurred, from the date they are so incurred) until the date that amount is
unconditionally and irrevocably paid and discharged in full on a daily basis at a rate of 1.7%
per month. Such default interest will be calculated on the basis of the actual number of days
slapsed and a vear of 365 days and will be compounded at monthly intervals.
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CHARGES

As a continuing security for the payment of the Secured Liabilities, the Chargor, with full title
guarantee, chargss and agrees to charge, in favour of the Chargee the following Assels
which are at any time owned by the Chargor or in which it is from time i time interested:

by way of first legal mortgage, the Property, together with all buildings, fidures and fitings
fincluding trade fdures and fittings} at any fime on or attached to the Property,

by way of first fixed charge all proceeds of sale derived from the Property or any buildings,
firtures or fittings {including frade fodures and fittings) at any time on or attached to the
Properly, the benefit of all covenants given in respect of the Property or any of those
buildings, fixtures or fittings and all licences fo enter upon or use land and the benefit of all
other agreements relating 1o land,

by way of first fixed charge the Rental Income;
by way of first fixed charge all goodwill in any business conducted at the Property; and

by way of first fixed charge any insurance policies in respect of the Propetty, the procesds
of any such policy and any refund of premium in relation to any such policy.

MEGATIVE PLEDGE

The Chargor will not, without the prior written consent of the Chargee, create, purport to
create or permit to subsist any Security interest over the Property,

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the Charges that:

511 all information supplied by it or on its behalf to the Valuer for the purposes of
each Vaiuation was true and accurate as at its date or (f appropriste) as at the
date (if any) at which it is stated 1o be given;

51.2 any financial projections containad in the information referred to in paragraph
5.1.1 above have been prepared as at their date, on the basis of recent
historical information and on the basis of reasonable assumptions;

513 it has not omitted to supply any information io the Valuer which, if disclosed,
would adversely affect the Valuation;
514 as at the date of this Deed, nothing has occurred since the date the Information

referred to in paragraph 5.1.1 above was supplied which, if it had ocourred prior
to the Initial Valuation, would have adversely affected the Initial Valuation;

518 the Chargor
{ay is the legal and beneficial owner of that Property; and
{b) has good marketable title to the Property,

in wach case free from Securily {other than those permitted under the Priority
Deed) and restrictions and onerous covenanis (other than those set out in the
Froperty Report in relation (o that Property);

51.8 from the date of this Deed axcept as disclosed in the Property Report:

{a) no breach of any law, regulation or covenant is oulstanding which
adversely affects or might reasonably be expected {o adversely affect the
value, saleability or use of the Property;

{hy there is no covenant, agreement, stipulation, reservation, condition,
interest, right, easement or other matter whalsoever adversely affecting
the Property;

{£) nothing has arisen or has been created or is cutstanding which would be
an overnding interest, or an unregisterad interest which overrides first
registration or a registered disposition, over the Property,



52

8.1

3ETEIEN

1.8

5110

5.1.11

5.1.12

5.1.13

(dy &l facilities necessary for the enjoyment and use of the Properly
{including those necessary for the carrying on of its business at the
property) are enjoyed by the Property,

(&) none of the facilities referred to in paragraph (d) above are enjoyed on
ferms:

{i) entitiing any person to terminate or curtail its use of the Property;
or

(it which conflict with or restrict #s use of the Property;

(fi  the Chargor has not received any notice of any adverse claim by any
person in respect of ils ownership of the Properly or any inferest in it
which might reascnably be expected to be determined in favour of that
person, nor has any acknowledgment been given to any such person in
respect of its Property; and

(g) the Property is held by the Chargor free from any lease or licence {other
than those enterad into in accordance with the Deed;

sl deeds and documents necessary to show good and marketable tile to the
Chargor's interests in the Property will from the date of this Deed be:

{a)} in possession of the Charges;

{b) held to the order of the Chargee by & firm of solicitors approved by the
Chargee for that purpose,

the information supplied by it or on its behalf to the lawyers who prepared the
Property Report for the purpose that Property Report was true and accurate as
at the date of the Property Report or {if appropriate) as at the date {if any) at
which it is siatad tc be given,

the information referred to in clause 5.1.8 above was at the dale # was
expressed fo be given complete and did not omit any information which, i
disclosed would make that information untrue or misleading in any material
respact;

as at the date of this Deed, nothing has oceurred since the dale of any
information referred to in clause 5.1.8 above which, if disclosed, would make
that information untrue or misleading in any material respect;

it has complied with all Environmental Laws and Environmental Permits
applicable to the Property,

there has been no discharge, spillage, release or emission of any prescribed,
dangerous, noxious or offensive substance or any contrelied waste on, into or
from the Properly of any adjoining premises and no such substances or any
controlled waste have been stored or disposed of on the Property or, 50 far as
the Chargor is aware, in any adjoining premises except in accordance with the
requiraments of the applicable Environmental Laws: and

it is not in breach of and has not incurred or become subject fo any civil or
criminal liability under any Environmenial Laws or the terms of any
Environmental Permit and # has not done anything or omitted to do anything
which could result in any lability being imposed on the Charges under any
Environmental Law.

The Chargor makes the representations and warranties set out in clause 5.1 on the date of
this charge and they are deemed to be repeated on each day during the continuance of the
security created by this charge.

UNDERTAKINGS
The Chargor must:

keep the Propery in a good stale of repair {sufficient as to enable the Property to be let in
accordance with alt applicable laws and regulations);
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6.12
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duly and punctually pay all rates, rents, taxes, charges and other culgoings due by it in
respect of the Properly,

permit the Chargee or its representatives to have, on reasonable notice, access during
normal office hours to the Propery and to inspect and iske copiss of #s records and
accounts mainiained in connection with it

in relation to the Property, comply with all its obligations under law, statute or regulation and
under any permit, approval, licence or consent and, if requested by the Charges, produce to
the Chargee, within 14 days of receipt of the same, every material notice, order or proposal
given or made in relation o the Property by any competent authority and either comply with
the same or make the objections and representations against them as the Chargee may
require of Approve,

observe and perform all covenants and stipulations from time to time affecting the Property,
or the manner of use or the enjoyment of the Property and not enter into any onsrous or
restrictive obligations affecting the Property;

carry on any Business in accordance with the standards of good management from time to
time current in that type of trade or business;

enforce its rights and perform its obligations as landlord under any lease or agreement for
lease of the Property;

observe and perform all the lessee's covenants in any lease under which & holds the
Property,

not, except with the prior written consent of the Chargee:

§.9.1 dispose, part with or share possession or ocoupation of the Property,

682 enter into any lease or agreement for lease or otherwise confer on any person
any lease or other right or licence to occupy the Property or grant any licence to
assign or sub-let the Property;

£.9.3 vary, forfeit, determine, accept or agree to accept the surrender of any iease,
agreemant for lease or licence in relation o the Property,

£.9.4 agree any rent review of any lease of the Property,

8685 surrender or agree fo surrender any leasehold interest held by it in relation 1o
the Property or aliow that interest to be forfeited,

885 create or permit to arise on the Property any interest having overriding effect; or

697 permit any parson to become entitled 1o any right, easament, covenant or other
matier which might adversely affect the use, value or marketability of the
Property.

comply with all Environmental Laws and obtain, maintain and comply with all Environmental
Permits apolicable to the Property and, on request, provide the Chargee with copigs of any
Environmental Permits;

notify the Chargee of any Environmental Claim made or threatened against the Chargor and
any condition impesed under any Environmental Fermit or Environmental Law which
requires the Chargor to incur any capital expenditure or materially alter the nature or manner
of conduct of the Business or which could, in the Chargee’s opinioh, materially reduce the
value of the Properly,;

keep the Chargee informed of any steps taken or intended 1o be taken by the Chargor in
respect of any of the matiers referred to in clause 6.11 and give notice fo the Chargee as
soon as practicable of any new or additional requiremnents under any Environmental Law
imposad on the Chargor or the Property,

not carry out any development within the meaning of the Planning Acts in or upan the
Property without first obtaining the permissions required under or by virtue of the Planning
Acts and, in the case of any development involving a substantial change in the structure or a
change of use of the Properly, without first obtaining the written consent of the Chargee;
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in respect of the Property, apply to the Chief Land Registrar for the regisiration of a
Restriction sgainst the registered titles in the following terms:

“No disposition of the registered estale by the propristor of the registered esfate is fo be
registered without a written consent signed by the propristor for the lime being of the charge
dated 2019 i favour of Nudleus Commercial Finance Limited refermmed

to in the charges register”

keap the Property comprehensively insured for full replacement value in an amount and
form and with an insurance company or underwriters acceptable o the Chargee, provided
that if the Chargor fails fo comply with the terms of this clause 6.15 or clause 8.16, the
Chargee may, at the Chargor's expense, effect any insurance and generally do the things
and take the action as the Chargee considers necessary or desirable to prevent or remedy
any breach of this clause 6.15 or clause 6.15,

procure that the Chargee is co-insured and first loss payee under each of the insurance
policies {other than public fiability and third parly liabiity insurances) but without liability on
the part of the Chargee for any pramium in relation to thosa insurance policies,

hold the proceeds of any insurance on trust for the Chargee to be applied as the Chargee
sees fit;

the Chargor must grant the Chargee or its lawyers on request all facilities within the power
of the Chargor (o enzble the Chargee or its lawyers o

8.181 carry out investigations of titie 1o the Properly; and

6.18.2 make such enquiries in relation to any part of the Property as a prudent
mortgagee might carry out;

if the Chargor fails to perform any obligations under this Deed, the Chargor must aliow the
Chargee or its sgents and contractors:

6.18.1 to enter any part of the Property,

8192 to comply with or object to any notice served on the Chargor in respect of the
Property; and

6.19.3 to take any action that the Chargee may reasonably consider necessary of

desirable to prevent or remedy any breach of any such term or to comply wilh
ar object to any such notice;

the Chargor must immediately on request by the Chargee pay the costs and expenses of
the Chargee or its agents and contractors incurred in connection with any action taken by it
under this clause, and

the Chargee shall not be obliged to account as mortgagee in possession as a resuit of any
action taken undsr this clause.

ENFORCEMENT OF SECURITY

The security created by this charge becomes immediately enforceabls any time after the
Chargee has made demand under or pursuant to the Guarantee and the Chargee may, in its
absolute discretion, enforce all or any part of if as i sees fit,

The power of sale and other powers section 101 LPA confers {as varied or extended by this
charge) will arise on and be exercisable without further notice immediately after this charge
is executed. Sactions 83 and 103 LPA do not apply to the securily created by this charge.

When the security created by this charge has become enforceable, the Chargee may, at the
sole cost of the Chargor (pavable to the Chargee on demand)

7.3.1 redeem any prior Security Interest over the Property; and/or
7.3.2 procure the transfer of that Security Interest o Rself, andfor
7.3.3 settle and pass the acoounts of any prior morigages, chargee or encumbrancer

which, ance 5o seftled and passed, will ba final and binding on the Chargor.
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All money the Chargee pays to that prior morlgagee, chargee or encurnbrancer under those
acoounts will form part of the Secured Liabilities.

When the securily created by this charge becomes enforceable, or if the Chargor so
requests by writien notice at any time, the Chargee (or any Delegate on its behaif) may:

741 appoint any person to be a Receiver of the Propery;
74.2 exercise all or any of the powers and remedies of a mortgages in respect of the
Property.

The Charges may remove any Receiver appointed by it and appoint a new Receiver in his
place. If there is more than one Receiver, they will have power to act individualiy (unless the
deeds or other instruments appointing them say otherwise).

A Receiver will have the following powers, as well as the powers conferred by the LPA and,
alithough he is not an administrative receiver, by schedule 1 to the Insclvency Act 1986 (but
without any of the restrictions imposed on the exercise of those powers by those statutes).

7.6.1 the same powers to do, or to omit to do, in the name of and on behalf of the
Chargar, anything which the Chargor itself could have doneg or omitted o do
with the Property if they were not the subject of this charge;

7.68.2 to take possession of, collect and get in the Property and/or income in respect
of which he was appointed;

783 to manage the Property and the Business;

7.6.4 o redeem any Security Interast;

7858 to borrow of raise any money and secure the payment of any money in pricrity

o the Securad Liabiliies for the exercise of his powers andfor defraying any
costs or liabilities incurrad by him in such exercise;

7.68 to alter, develop, complets, construct, refurbish or repair the Propsry,

7.6.7 to complete or agree to the completion or undertaking (with or without
madification) of any project in which the Chargor is interested before his
appoiniment, being a project for the alteration, development, completion,
construction, refurbishment or repair of the Property,

7.6.8 to sell or agree to dispose of the Property without being limited by any
restriction section 103 or 109 LPA imposes and, for that purpose, to enter into
covenants and other contractual obligations in the name of, and to bind, the
Chargor;

7.6.8 to iease, make agreements for leases, accept surrenders of isases and grant
options as the Chargee considers suitable and without the need to comply with
any of the terms of sections 98 and 100 LPA;

7.6.10 to take any proceedings, in the name of the Chargor or otherwise, as he
considers suitable, in respect of the Propery including proceedings for
recovery of arrears on his appointment;

7.6.11 to insure, and renew any insurances over, the Properly as he considers
suitable or as the Chargee directs;

7.8.12 to sppoint and employ managers, officers and workmen and engage
professional advisers as he considers suitable, including power to employ his
parinars and firm;

7.6.13 to operate any rent review clause for the Property and to apply for any new or
extended lease; and

7.68.14 to agree any arrangement or compromise he considers suitable and to do all
other things incidental or conducive to any other power vested in him to realise
the Property.

In making any disposal, the Receiver, the Chargee or any Delegale may accepl, as
consideration, cash, shares, loan capital or other Asseis on any terms he may agree. Any
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coniract for disposal may contain conditions excluding or restricting the personal lisbility of
that Receiver, the Chargee or that Delegate.

Any Receiver will be the agent of the Chargor and the Chargor will be solely responsible for
his acts and defaulis and for his remuneration.

Any Receiver will be entitled to remuneration for his services at a rale to be fixed by
agreement between him and the Charges (or failing agreement to be fixed by the Chargee)
without tha limits contained in section 108 LPA

Only money actually paid by & Receiver fo the Chargee in satisfaction or discharge of the
Secured Liabilities may be applied by the Chargee in satisfaction of the Secursd Liabilities.

Neither the Chargee nor any Recsiver or Delegate will be llable;
7111 in respact of the Property; of

7.11.2 for any loss or damage which arises out of the exercise or the altemptad or
purported exercise of, or the failure to exercise any of, their respective powers,
uniess the loss or damage s caused by its gross negligence or wilful
misconduct.

Neither the Chargee nor any Receiver or Delegate must take any particular action in relation
to the Property. Nelther will be liable to any Chargor for the manner in which he deals with or
fails to deal with the Property.

Without prejudice to the generality of clause 7.11, entry into possession of the Property will
not make the Chargee, the Receiver or any Delegate liable fo account as morigages in
possession. If the Chargee or any Receiver or Delegate enters into possession of the
Proparty, he may, at any time at his discretion go out of possession,

All or any of the powers which are conferrad by this charge on a Receiver may be exercised
by the Chargee or any Delegate without first appointing & Receiver or despite the
appointment of any Recsiver,

Except to the extent provided by law, an insolvency event for any Chargor will not affect any
of the powers described in clauses 7.6 o 7.14.

Mo person dealing with the Chargee or with any Receiver or Delegate nesd:
7.16.1 enguire whether the right:
(8} of the Chargee to appoint a Receiver or Delegate; or
(b}  of any person to exercise any of the powers confarred by this charge

has arisen or become exercisable by the Chargee or by any Recelver or
Delegate;

7.16.2 be concernad with notice to the contrary, or with the propriety of the exercise or
purported exercise of any of those powers. The title of such 2 buyer and the
position of such a person will not be impeachable by reference o any of the
above matters,

CONTINUANG SECURITY AND CHARGEE'S PROTECTIONS

This charge will remain in full force and effect as a continuing security untit the Chargee has
cerlified in writing that the Secured Liabilities have been discharged in full. The Chargee
may make ong of more demands under this charge.

The Chargor's obligations under this charge will not be affected by any time, walver or
consent granted to, or composition with the Chargor or any other person.

This charge will be in addition to, and without prejudice to and will not merge with, any other
right, remedy, guarantee or Security interest which the Chargee may at any time hold in
respect of any of the Secured Liabilities and this charge may be enforced without the
Chargee first having:

8.3.1 recourse o any other right, remedy, guarantee or Security Interest held or
available to i,
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8.3

8.4

10,
10.4

10.2

10.3

ITIHBEA

8.3.2 to teke action or obtain judgment in any court against the Chargor or any other

person;

833 to make or file any claim in a bankruptcy, lguidation, administration or
insolvency of the Chargor or any other person; or

834 to make demand, enforce or seek to enforce any claim, right or remedy against

the Chargor or any other person,
FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor must promptly do all acts or execule all documents (including assignments,
transfers, mortgages, charges, other Security Interests or notices and instructions) as the
Chargee may reasonably specify (and in the form the Chargee may reasonably require} in
favour of the Chargee or its nominge:

8.1.1 to creale, perfect, protect or maintain the Security Interest created or intended
to be created under or evidenced by this charge or for the exercise of any
rights, powers and remedies of the Chargee provided by law,

8.1.2 to ensure the Chargee is named as co-insured on any insurance policy relating
to the Property, andfor

g8.1.3 1o facilitale the realisation of the Property.

Any document required to be executed by the Chargor under clause 8.1 will be prepared at
the cost of the Chargor.

The Chargor by way of security irevocably appoints the Chargee and any Receiver or
Delegate (in writing under hand signed by an officer of the Chargee or any Receiver or
Delegate) severally to be ifs agents and attorneys in its name and on ifs behalf o

9.3.1 do ali things which the Chargor may be required fo do under this charge;

89.3.2 sign, execute, deliver and ctherwige perfect any document or Security inferest
required to be signed or executed under the terms of this charge; and

.33 sign, execule, deliver and complete any deads, instruments or other documents
and 1o do all acts and things which may be required by the Chargee or any
Receiver or Delegate in the exercise of any of their powers under this charge,
or to perfect or vest in the Chargee, any Receiver, any Delegate, its nominees
or any purchaser, title to the Properly or which they may deem expedient in
connsction with the getiing in, disposal, or realisation of the Property.

Each agent and altorney may appoint 2 substitute or delegate his authority. The Chargor
ratifies and confirms (and agrees to ratify and confirm) anything which an atiorney does
under the powsr of atierney conferred by clause 8.3.

PAYMENTS

Subject to clause 10.2, all payments to be made by the Chargor in reepect of this charge,
will be made in immediately available funds to the credit of any account as the Charges may
designate. All payments will be made free and clear of, and without any deduction for, or on
accourtt of, any set-off or counterclaim or, except to the extent required by law, any
deduction on account of any laxes.

If the Chargor is required by law to withhold or deduct any taxes from any sum payable
under this charge to the Chargee, the sum so payable by the Chargor will be increased sc
a8 to result in the receipt by the Chargee of a2 net amount equal to the full amount expressed
{o be payable under this charge.

The Chargee may set-off any matured obligation due from the Chargor under this charge
against any matured obligation owed by the Charges to the Chargor, regardiess of the place
of payment, booking branch or currency of either obligation. if the obligations are in different
currencies, the Chargee may conver! either obligation at 3 market rate of exchange
reasonably daterminad by the Chargee.

10
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Any demand, notification or certificate given by the Chargee specifying amounts due and
payable under or in connection with any of the provisions of this charge will, in the absence
of manifest error, be conclusive and binding on the Chargor.

Any releass, discharge or setttement between the Chargor and the Chargee will be deemed
conditional upon no payment or Security Interest received or held by the Chargee in respect
of the Secured Liabilities being avoided, reduced or ordered io be refunded under any law
relating to insolvency, bankruptcy, winding-up, administration or receivership.
Motwithstanding any release, discharge or settiement, the Chargee will be entitied to recover
the value or amount of such Security Interest or payment from the Chargor or to enforce this
charge as if that release, discharge or settlement had not cccurred.

The Chargee may apply or refrain from applying all payments received for the Secured
Liabilities as it thinks fit. All money received, recovered or realised by the Chargee under
this charge may at the discretion of the Chargee be credited to any suspense account for so
iong as the Chargee determines (with interest accruing at the rats, if any, as the Chargee
may detarming for the account of the Chargoer).

COSTS, EXPENSES AND INDEMNITIES

The Chargor must reimburse the Chargee, any Receiver and any Delsgate, on demand, for
afi Losses incurred in connection with the enforcement, atiempted enforcement or
preservation of any of their rights under:

1111 this charge; or
11.14.2 any of the documents referred (o in this charge.

The Chargor must, on demand, indemnify the indemnified Parties for ali Claims and Losses
which may be incurred by, or made against any of them, at any time relaling to or arising,
directly or indirectly, out of

11.2.1 the exercise, or purported exercise, of the powars contalned in this charge;

11.2.2 a claim of any kind made or asserted against any Indemnified Parly which
would not have arisen if this charge had not been executed andfor registerad;

11.2.3 the creation, imposition, recording or registration of any Security Interest over
the Property securing the repayment to or recovery by any third party of any
costs, expenses or other sums incurred because of.

(@ @ breach, contravention or viclation of any Environmental Law, or

{(b) the release, discharge or emission of any harmful or hazardous material;
and

(c) the redemption, removal, vacation or discharge of any such Security
Interest;

11.2.4 any Environmental Claim against any Indemnified Parly or the Chargor in
respect of the Property andfor the Business;

11286 any fability, or polential liability, upon any indemnified Parly to cure, clean-up
of make good;

{a) any breach, contravention or viclation of any Environmental Law by the
Chargor; or

(by any harm, actual or potential, to the environment caused directly or
indirectly by any release, emission or discharge of any hammful or
hazardous material from in or {o the Property; or

11.2.8 a breach by the Chargor of any of its obligations under this charge

unless, in the case of clauses 11.2.1 and 11.2.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party.

No indemnified Parly will in any way be liable or responsible to the Chargor for any loss or
liability of any kind arising from any act or omission by it (whether as morigagee in

11
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possession or otherwise) in refation o the Properly, except to the extent caused by its own
nagligence or wilful misconduct.

The Chargor must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be pavable, in connection with the
execution, delivery, performance or enforcement of this charge or any judgment given in
connection with this charge.

THIRD PARTY RIGHTS

Subject to clauses 12.2 and 12.3, a person who is nol a Parly will have no rights under the
Third Parties Act to enforce o rely on a provision of this charge. No Parly may hold iiself
out as frustee of any rights under this charge for the benefit of any third parly unless
specifically provided for in this charge. This clause 12.1 does not affect any right or remedy
of any person which exists, or is available, otherwise than under the Third Parties Act.

Any person to whom the benefit of any term of this charge is assigned under the terms of
this charge may under the Third Parties Act enforce any term of this charge which confers
{expressly or impliedly) any benafit on any such person.

Any Receiver or Delegate may, subject to the Third Parties Act, rely on any clause of this
charge which expressly confers rights on it

The Chargee and the Chargor may, by agreement in writing, rescind, terminate or vary any
of the terms in this charge or waive or ssitie any right or claim under it in any way without
the consent of any third party.

MOTICES

Any notice given under this charge must be in wriling signed by, or on behalf of, the person
giving it. Any nolice must be delivered by hand or by prepaid recorded delivery first class
post to the Parly due o receive it al:

in the case of the Chargor, its registered office for the time being marked for the attention of
the directors; and

in the case of the Chargee, its registered office for the time being marked for the attention of
the directors,

or fo any other address for service in the United Kingdom as that Party may from time fo
time nofify to the other. In the absence of avidence of earlier receipt, a notice served in
accordance with this clause 13 will be deemed to have been received, if delivered by hand,
at the time of actuat delivery to the address referred to in this clause 13 or, if delivered by
prepaid first class recorded delivery post, fwo Business Days from the date of posting. I,
however, deemed receipt under this clause 13 would otherwise occur on a day which is not
& Business Day or after 5.00 pm on a Business Day, the relevant notice shall be desmed fo
have been received at 8.00 am on the next Business Day.

GENERAL

If the Chargee receives notice (whether actual or otherwise) of any subsequent Security
Interast affacting the Properly, it may open a new asccount or accounts for the Chargor in its
books.

If the Chargee does not open a new account immediately on receipt of notice under clause
14.1, then {unless the Chargee gives express written notice to the contrary 10 the Chargor)
all payments made by the Chargor to the Charges will be treated as having been credited to
a new account of the Chargor and not as having been apphied in reduction of the Secured
Lishilities, as from the time of recaipt of the relevant notice by the Chargee.

The Chargee may assign or transfer all or any of its rights under this charge. The Chargor
may not assign, transfer, charge, make the subject of a frust or deal in any other manner
with this charge or any of its rights under this charge or purport fo do any of the same
without the prior written consent of the Chargee.

No variation o this charge will be effective unless made in wriiling and signed by or on
behalf of all the Parties. A waiver given or consent granted by the Chargee under this

12



14.5

14.8

14.7

14.8

14.9

15.

15.9

15.2

charge will be effective only if given in writing and then only in the instance and for the
purpose for which it is given.

Each provision of this charge is severable and distinct from the others. If at any time any
provision of this charge is or becomes unlawful, invalid or unenforceable to any exient or in
any circumstances for any reason, it will fo that extent or in those circumstances be deemed
not to form part of this charge but (except to that extent or in those circumslances in the
case of that provision) the legality, validity and enforceability of that and all other provisions
of this charge will not be affected in any way.

If any provision of this charge is found to be ilegal, invalid or unenforceable in accordance
with clause 14.5 but would be legal, valid or enforceabis if some part of the provision wers
deleted, the provision in question will apply with those modifications as may be necessary to
make it legal, valid or enforceabie,

Failure or delay in exercising a right or remedy provided by this charge or by law does not
constitute a waiver of that (or any other) right or remedy. No singis or partial exercise, or
non-exercise or non-gnforcement of any right or remedy provided by this charge or by law
prevents or rastricts any further or other exercise or enforcement of that (or any other) right

or remedy.

The Chsergee's rights and remedies confained in this charge are cumulative and not
exclusive of any rights or remedies provided by law.

This charge may be executed in any number of counterparts each of which when executed
and delivered will be an original. All the counterparts togsther will constitute ons and the
same document,

GOVERNING LAW AND JURISDICTION

This charge {including any associated non-contractual disputes or claims) is governed by
the laws of England and Wales,

The Parties agree to submit to the non-exclusive jurisdiction of the English Courts in relation
to any claim or matter {whether contractual or non-contractual) arising under this charge.
This ciause 15.2 is for the benafit of the Charges only.

THE CHARGOR has axecuted this charge as a deed and deliverad it on the date first set out abovs

BETZIEE,4
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SCHEDULE
The Property

Leasehold land being Site 76/80, Nelson Park Industrial Estate, Cramiington, registered at HM Land
Registry under fitle number NDA65086

35723851
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CHARGOR
EXECUTED s a DEED by ESH ) _

HOLDINGS LIBITED acting by a direclor in ) Director
the presence of; )

Witness Signature

Witness Name
(in BLOCK CAPITALS) ZOE DT

Add
foss Muckle LLP

Time Central, 32 Gallowgsate
Mewcastle upon Tyne, NEL4BF

Oceupation Sot witos

CHARGEE

SIGNED by a director on behalf of }
NUCLEUS COMMERCIAL  FINANCE ) Director

LBITED: }

OR:

SIGNED by 27112 P74 4 attomey g
for NUCLEUS COMMERCIAL FINANCE )
LIMITED under a power of attomey dated

D fthimry Tote

Aﬂbrney for
Nucleus Commertis! Finance Limited

BT RIS

18



