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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC301632

Charge code: OC30 1632 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st January 2021 and created by BREAKWELLS LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 21st January 2021 .

Given at Companies House, Cardiff on 22nd January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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THIS IS AN IMPORTANT DOCUMENT YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND
SIGK ONLY IF YOU WANT TO BE LEGALLY BOUND. IF
YOU SIGN AND THE SECURITY TRUSTEE OR FUNDER IS
NOT PAID YOU MAY LOSE THE ASSET{S} CHARGED

paTED 2 IS" JONMAOL W FOZ | goae

{1) BREAKWELLS LLP
(2) 4SYTE LIMITED AS SECURITY TRUSTEE

LEGAL CHARGE
over
1 Firs Industriat Estate, Kidderminster, DY11 70N
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PARTIES

i1} BREAKWELLE LLP of Reasd Ho 2, Firs Indusirial Psisle, Kiddenvinstsr,
Worcestershive, Y11 70N (the Chargor); and

{2} 48YTE LIMITED {registered number 10117411} whose registered office i3 at 2™ Floor,
Steeple House, Church Lane, Chelmaford OM1 1NH, Uniled Kingdom in Bz capatity as
security frustse for the Ssoured Pariies {(as defined in the Facloring Agreement defined
below) (Securfy Trusies),

T I8 AGREED

1. DEFNITIONS AND INTERPRETATION

1.1 In this charge the followsing definitions apphy:
hezals

present and future assels, properlies, revenues and rights of every desoription;

Busingss
any business, trade, operstions or activities conductad on o from the Proparty,

COMPANY FULL HARME, FEG NUNBER AND REGISTERED ADDRESS

DREAKWELLS TRANSPORY LISKITED, a company incorporated and registered in England
and Wales with registersd number 12109101 and whose regisiersd address s at
Sesuchamp House, 402403 Stourpost Road, Riddenvinster, SEngland, Y11 78G;

Business Day
any day {other than a Saturday, Sunday or public holiday) during which banks in London are
apen for normet businass;

Dialenate
any delegats, agent, aflorney or trustes agpointed by the Security Trustss:

Environmnental Clake

any claim, order, nolice or other communication receivad by the Chargor slleging fallure (o
comply with any Environmendal Law of alleging lisbilily under ity any indication that any
charge is or may be imposed under any Environmendal Law on the Property; or any
ingication given o the Chargor that the Property is or may be listed in any register of
canteminated land or simitar reglister;

Environmenisl Law

all laws, diractions and regulations and &l codes of practice, circulars and guidance notes
issued by any competent authoiity o agency {(whelber in the Uniled Kingdom or elsawhere
and whather or not having the foree of law) concerning the protection of the envirenment or
human health, wluding the conservation of natursl resocurces, the produciion, siorage,
transportation, treatment, recycling or disposal of any waste or any noxipus, offensive or
dangerous substance or the dability of any person, whether civit or crimingl, for any damage
to or pollution of the environment or its reciification or any related matters;

Environmental Permil
any permi, licence, atthorisalion, consant or oiher approval required by any Environmeantal
L

Evant of Dafault

{ay  the Chargor or BREAKWELLS TRANSIPORY LIMITED fail to pay ail or any of the
Secured Lizbilittes when due following a demand for payment by the Securily Trustes
of the Fundsr

(o) any step is lzken (including the making of an application or the giving of any notice)
by BREAKWELLS TRANSPORT LIMITED or by any other person o wind up or

Errort Ho property name sepplied.
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dissolve BREAKWELLS TRANSFORT LIMITED or o asponint an admimsistor,
liguidator, ustes, manager o receiver, administrative receiver or similar officer of
BREAKWELLS TRANSPORT LIMITED or any part of its undertaking or Assats;

{&l  the making of a request by BREAKWELLS TRANSPORT LIMITED for the
appointment of & Receiver,

{d)  the Chargor andlor BREAKWELLS TRANSPORT LIMITED breaches any of the
provisions of any Finance Document or an evend of defaull {however describad)
eoours under any Finance Document

{8}  sither of the Chargors suffers from any Mental incapacity or efiher of the Chargors
nas disd:

{f)  either of the Chargors is unable or admits inability io pay jis debis within the 1 GENng
of seclion 288 of the Insolvency Act 1986 or susoends making paymanis on any of s
debies or, by reason of aciual or anticipated fnancial difficufies, commences
negotiations with one or more of his or her creditors with a view to rescheduling any of
ifs indebledness;

{g) the value of the assets of the Chargor is less than his or her izhiides {taking info
aceount contingent and prospentive abilitiss);

() any action, legal procesdings, petition, application for or other procadure or step is
taitan, or notice given, in relation fo either of e Chargors regarding:

{i) the suspension of payments, the bankruptey of or & debt relief
order or individua! voluntary arangement in respee! of him or
har {or any non-statutory scheme or compromise for the beneflt of
credifors} or any order being made in relation o him or
her under Section 252 of the Insoivency Act 1988 or any
appivalion being mads for such an order

iy g composition, compromise, assignment or armangement with any
of his or her creditors:

)  the spooinfment of & fustee i bankrupicy, nominee or supsrvisor
of other similer officer in respact of ki or her or his o her assets;

(W} the enforcement of any encumbrance over any of his OR her
assels

v o any analogous procadure o step is taken in any jurisdiction,

provided that any application which s Tivolous or vaxstious and s discharged,
stayad o dismissed within 14 days of commencemert or, if sarlier, the date on
which it is agvertisad shall not be an Event of Defaulh;

\74‘; Financing Ooresment
The factoring agrsement daiad 23 Movember 2020 and made bebwesn Breakwells
Transport Limited and the Funder;
Finance Document
this cherge, the Financing Agreament, the Guarantes, any document, instrurment or
agresment under which the Fundsr makes monles aveiiable o BREAKWELS
TRANSPORT LIMITED or BREAKWELLS TRANBPORT LIBMITED owes sums 1o 18 Funder
and any docurent crealing {(or purpotling to create) any Security Inferest granied in favour
of the Security Trustes In respect of the obligations of the Chargor fo the Security Trusiee
from tirne to fime;

Funder
48yle Limited or any of i associasted businesses

Frgoort 10 property ndwe Suppifsd,



Montzl Incanpacity
means in relation {o 2 person:

{a) any unsoundness of mind;

(&) any urder being made or recelver appoinied under the Merkal Heslih Act 1883, tha
Mental Health Act 2007 or any anslogous siep o procedure being taken in H
other ursdicion; or

() any siep or procedurs being isken in any isdiction which would restrist the
capacity of the Chargor to enter inlc this Chamge or the Finance Documents o
wiich he or she Is 2 parly or would raguire the approval of any third party or
authority.

LA
the Law of Properly Act 1825,

Party
a party fo this chargs;

Planning fcis

the Town and Counfry Planning Act 1980 and the Planning {Listed Buiidings and
Conservation Areas) Act 1890, the PFlanning (Mazandous Bubstances) Act 18589, the
Planning (Conseguential Provisions) Act 1990, the Planning and Compensation Act 1891,
the Planning and Compulsory Purchase Agt 2004, the Planning Act 2008, the Localism Act
2011, the Growth and Infrasiructure Act 2013 and any other legistation from time to ime
regulating the use or developmeant of land,

Froperty

the property described in the scheduie together with the benefit of all rights, easements and
priviteges in refation fo that properly, the Rental income and all other Assets from fime o
time chargad or intended to be chargad by or under this charge;

Receiver
any recelvar, manager or receiver and manager appointed by the Security Trusiee under
thiz charge;

Rental lncome

the aggregate of all amourds paid of payable to or for the account of the Chargor in
connection with the leliing, linence or grant of other rights of use or occupation of any part of
the Property;

Segured Lizbillliss

aff present and future obligations and Habilites (whether actual or contingent and whether
owed jointly or severally or as principal debtor, guarantor, surety or in any other capacity) of
either of the Chargors and/or BREAIOWELLS TRANSPORT LIWITED to the Seowity Trustee
or Funder, including but not limited to obligations and fakiliies owed under the Finance
Boosments, wgether with () alf interest (including default interest), fees, costs, charges and
expenzes wiich the Sscurity Trustes may charge or incur; and (i) any amounis which would
be included in any of the above but for any discharge, non-provability, unenforcesbilly or
non-affowabilily of the same In any ingolvancy or other proceedings;

Security Interest

a mortgage, charge, pledge, lien, hypothecation or other securily interest secuiing any
obligation of any persan o any other agreement or armangement having & similar effect: and

Errorl Ho propady wom suppied,
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Beourity and Securily Trust

i) The Clent must pay or discharge the Secured Ligbiiiies in the manner
pravided for in the Finance Documesnts.

v,

{iiy Al the security created under this debeniurs;
Ay is created in favour of the Securily Trustes:
(B} s created over present and future sssets of the Client;
{Cy s security for the payment of alt the Secured Usbilities; and

(3¢ is made with full fitle guarantes it accordance with the Law of Property
{Miscellanaous Provisions) Act 1984,

The Securily Trustee holds the benafii of this debenture and the Secwily created under it on
trust for the Secured Parties

Third Partiss Act
the Contracts (Rights of Third Parties) Act 1998

it this charge, 2 referenca to:

1.2.4 & provision of law includses a reference o that provision s replaced, modifed
or re-znacted from time to time end any subordinate legislation made under
that statulory provision from tme 1o time, In each case whether before or afer
ihe date of this charge,

122 & person includes any Individual, fiom, company, corporation, government, state
or agency of siate or any association, wusi, joint verture, consortum or
partnership (whather or not having separale legal parsonality);

1.2.3 this charge or any provision of this charge or any olher agreemens, decumernt
or instrument is 1o this charge, that provision or that sgresment, document or
instrurnent as amended, novaied, sunplemeniad, extended or restated:

1.2.4 a ‘Parly”, the "Chargor”, or the "Securily Trustes” will be construed 50 as to
inciude ite successors in title, permitted assigns and permitted transferess; and

12.8 the "Property” means all or any part of # including tend and buildings.

The schedule forms part of this charge and has the same effect 25 if expressly set out in tha
body of this charge and will be interorsted and constued as though # were set out in this
charge.

Words Imporiing the singular include the plursl and vice versa and words imparting & gendar
mchude gvery gender.

¥

The words “other”, “include”, “including” end "in particdlar do not limit the generality of any
precading words and any words which follow them will not be construed as being Fmited in
scope (o the same class as the preceding words where a wider sonstruction is possibie,

For the purposes of seclion 2 Law of Property (Miscellansous Provigions) Act 1989, the
terrns of any facifity or toan agreements, security documents, finance documents and of any
sice fetfers bebwesn any parties in relation to any of hem are incorporatad into this charge.
COVENANT TO PAY

e Chargor covanants with the Sseurity Trustee thal it will pay or discharge on demand the
actred Liabifties when they fall due,

£

i,

Any arount which is not paid under this charge when due will bear interest (both before and
afier judgmert and payable on demand) rorm the due date (or, in the case of cosis, fees or
gxpenses incwred, fom the dale they are so incurred) until the date that smount is
unconditonally and irevecably paid and dischargsd in il on 2 daily basis =i 9 rate of 2%
per anaum. Such defsult interest will be caloulated on the basis of the actus! rumber of days
etapsed and a year of 385 days and will be compounded at monthly intervals,

Breai] No propady taemm soppiet,
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CHARGES

As a continuing sscurity for the payment of the Secured Lisbilities, the Chargor, with full tiiie
guararies, charges and agress fo charge, in favour of the Security Trusies the Tollowing
Assets which are et any time owned by the Chargor o which & it from Yime o Bme
interested:

by way of second legal morigage, the Properly, fogether with all bulidings, Bdures and
fttings (including trade fixdures and ltings! at any tme on or sttached to the Progerty;

by way of second fixed charge alf proceeds of sale derived from the Froperdy or any
bidldings, &xtures or filtings (including trade fixtures and fittings} & any tima on or aftached
to the Property, the benefit of aff covenanis given in respact of the Property or eny of those
buildings, fidures or filings and all leeness to enter upon or use land and the benalit of all
other agreements relating to land;

by way of second fized charge the Renta! Incoma:
by way of second fixed charge all goodwill in any business conduciad 2t the Property; and

by way of second fixed charge any inswrance policies in respect of the Property, the
procesds of any such policy and any refund of premiusm in relation to any such oolioy,

HESATIVE PLEDGE

The Charger will not, whhout the prior wriden consemt of the Security Trustes, create,
purpert fo credte or permit to subsist any Securily Interest over the Froperty.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants o the Security Trustee and acknowledges that the
Securly Trestes has entered into this Charge i refiance on such representstions and
warraniies that:

B they are the legal and beneficial owner of the Property,

512 they have complied with a¥ Environmental Laws and Environmental Sermiis
applicable o the Property;

513 ihere has been no discharge, spiflage, release or emission of any nrescribed,
dangerous, noxinus or offensive substance or any controiled waste on, into oF
from this Property or any adjcining premises and no such substances or =
cortroffed waste have been stored or disposad of nn the B roperly or, o far as
tha Chargor is aware, in any adjpining premises excent In accordance with the
requirements of the applicable Environmenial Laws;

5144  is not in breach of and has not incurred or become subject o any oivil or
crmingl fabifity under sy Ervironmental Laws of the terms of atry
Environmental Permit and i has not done anything or amittzd to do anything
wiich could resull in any liabilily being imposad on the Security Trustee under
any Environmental Law:

515 both the Chargors are domiciled and resident in England and that they are o
cifizens of the United Kingdom:

518 that they are not a minor;

5147 that they do nol suffer from any Mental Incapacity;

518 that they have the necessary legal capacily i execute, deliver and parform its
obligations under this Charge o which they are a parly;

518 that they are acling s principal for Bis or her own account and not as agent or
trusiee or in any other capacity on behalf of any third pariy;

5140 ihelr obligations under his Charge and under the Finance Doouments © wiich
they are a party are legad, vaild, binding and enforcsable;

1.1 ne BEveni of Default or Potential Event of Defaull has occurred and is continning

ar will occur an the making of the Charge:

Ervort Ba goopory ndme supnlies.
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neither of the Chargors have not defaulted undar any other agrasment or
instrument whichi is binding on them;

all nformation provided by the Chargor or ony thelr behalf o the Seourtly
Trustee in relation (o the Chargor, thelr assels, business and affalrs and the
Finance Doouments io which the Chargor s & parly was frue, compieie and
accurate in all materiel respects 2s at the dats i was provided,

ihe Chargor has not withheld from the Sseurily Trustes any information which
makas the information provided o the Securily Trusize materially misleading,
incomplete, inacourats or untrue as 2t the date was orovided:

ihe Chargor is not the subject of any actual, pending ar threatenad Higation,
arbitration or other cowt or arbitral procesdings;

gach of the Chargors confirms that they have igken indepandert fegal advics
under the laws of England and Wales as to the terms and naturs, effect and
extent of his of her obligations unider this Charge or the Finance Documents 1o
which he or she i3 & party;

the Chargors each confirm that they have had dus opporiunity & review,
sonsider and understand the terms of this Charge and the Finance Dacuments
o which he or she is & party ate and on the basis that this Charge is and the
Firance Documents to which he or she ia 2 parly ars wholly or predominantly
for the purposes of business camied on or intended o be carded on by
BREARKWELLS TRANSPORT LIMITED, the Finance Documents to which he or
she is a parly are sxempt for the purposes of consumer credit snd protection
legistation in England and Wsles,

the Chargor has not, and has never been subject to g bankiupioy order or dait
refief order nor s there an outstending bankruptcy petition or an application for
a debi relief order filed or made In respact of him or her;

the Chargor s nof, and has never boen, subjsct to = bankrupioy resinclions
order or undernaking, of 2 debt refief restrictions order or underiaking;

ng individual voluntary arrangement {or non-statuiory scherne or compromise
fr the benefit of creditors) in relation o the Chargor = currently or has ever
baen in effedt nor has such an arrangement ever hesn propoesed in refation to
the Chargor ror has any order beer made under Section 252 of the Insolvency
Act 1988 fintevim order) or apefication been made for such an order;

the Chargor is not ansble to pay iis debis within the meaning of Section 268 of
the insolvency Act 1886 nor has any statutory demand (as defined in Section
88N (g} of the insolvency Act 1888) been served on the Chargor which
rernaing unsatisfied anc unpaid nor s the Chargor otherwise insolvant,

rnong of the Chargor's assels are subject to any distress, injunctive action or
axgoution of are in the control of 8 frustee in bankruploy, supsrvisor, ressiver,
manager of morlgagse n possession, andfor

the Security Trusies is not in defaull in respect of any financial commitiment or
obligation including but not limited fo any guarantee, ndemnily, bond or fike
obligation.

5.2 The Chargor makes the represeniations and warraniies set ol in clause 5.1 on the date of
ihis charge and they are deemad to be repested on each day during the continuance of the
sacurity created by this charge.

g. UNMDERTARIHGS
The Chargor must:

6.1 keep the Property in 2 good ztale of repair {sufficient as o enable the Properiy 1o be It in
accordance with alf applicabls laws and regulations);

5.2 duly and punclually pay af rates, rents, laxes, charges and ofher oulgoings due by it in

respect of the Properly;

Emof Mo pioparty nams suppied,



6.4

34
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8.1

6.14

perrrt the Security Trustes or B3 represeniatives o have, on reasonable nclice, actess
duiing normal office hours to the Property and o inspect and {ake copies of iis records and
acoounts mzinizined in connection with if;

w relation e Properly, cormply with il its obligations under law, slafule or regulation and
under any permit, sporoval, licencs or consent and, # requested by the Secunty Trusies,
produce to the Security Trusies, within 14 davs of receipd of the same, every material nolice,
order or proposat given o made in relation fo the Property by any competant authorily and
sither comply with the same or make the objections and represeniztions agains! hem as the
Security Trustes may reguire of approve];

chserve and perform a2l covenands znd stipulaiions fom Hme o time afisdding he Proparly,
o the manney of yse or the enjoyment of the Property and nol enter info any onerous of
restrictive obligations affecting the FProperty:

carry on any Business in accordance with the standards of good management from time to
tirne current In hat type of rade or business;

arforce fis rohis and perform its obligations as landlord under any lease o agreemant for
leass of the Property,

ohasrve and perform sl the iessee’s covenants In any lease under which it holds the
Property,

not, except with the prior written consant of the Securiy Trusies:

H5.8.1 dispise, part with or share possession of occupation of the Property,
6,22 enter info any lease or agreament for lease or otherwise conler on any persen

ary lease or other right or licence o occuoy the Property or any licence {0
assign or subel the Property,

5.9.3 vary, forfell, determine, accept of aares to accept the swrrender of any lease,
¥ . pt ar B i

agreement for iesss of foence in relation: to the Properly;

.84 agres any rent review of any lsase of the Property;

895 sufrender or agrse to surrender any jessehold inlerest held by it in refation to
the Property of allow that interast to by forfeited;

8.9.5 oreate of permit (o atise on the Properly any interest having overniding sffect; or

£97 permit any parson 1o become entiled o any right, easement, covenant or other
matter which might adversely affsct the use, value of markelability of the
Properly.

comgly with alf Environmendal Laws and obtain, malniain and comply with all Environmental
Fermits applicable io the Property and, on reques!, provide the Securily Trustes with copies
of any Emnvironmental Permils;

aotify the Becurily Trusiee of any Environmental Cleim made of threatened agsinst the
Chargor and any condition imposed unasr any Enwironmental Permit or Ervironimental Law
which reguires the Chargor to inour any capital expenditure or materially atter the nalure or
mammer of condust of the Business or which could, In the Secwrily Trusise's apindon,
materialy reduss the value of the Froperty

keep the Secodly Trusise informed of any sleps tsken or intended lo be aken by the
Chargor in respect of any of the matiers referred to in clause §.11 and give notice 1o the
Security Trustes as soon s practicable of any new or additional requirements under any
Enviropmentsl Law irnpossd on the Chargor or the Property;

not carry oul any development within the meaning of the Plaoning Acls in of upon the
Property without first obtaining the permissions reguired under or by virtue of the Planning
Acis and, in the case of any development Invebding & substantial change in the struckzre or a
phangs of use of the Property, without first oblaining the written consent of the Security
Trusies;

it respact of the Property, apply to the Chigf Land Registrar for the ragistration of a
Rastriction against the registerad tles in the following terms!

Erveri Ho propoiy warmns supplied.
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"o disposition of the registersd estale by the proprietor of the registered esigle is o be
registered withoul a wilfen conseni signad by the proprislor for the Sime baing of the charge
daled 20020 & favour of 45yle Limited referred to in the charges regisfer”

teap the Propery comprehensively insured for il replacement vaiue in an amount and
formn and with an insurance company of undenwriters accepiable fo e Szourity Trusiee,
provided thal if the Chargor fails fo comply with the terms of s clause £.15 or clause 5,16,
the Securily Trusiee may, al the Chargor's expense, effect any wsirance and generslly do
the things and take the action as the Securily Trustes considers necessary or desirable io
pravent or remedy any breach of thie clause 815 or clauss 5186

procure fnat [the interest of the Security Trustee is notedithe Sccurity Trustes is named as
co-insured] under sach of the insurance policiss (other than public lability and thirg party
kapility insurances) but without Habifity on the par of the Security Trustea for any pramiuny in
relation o those insurance poficles: and

hold the proceeds of any insurance on #ust for the Security Trustes to be apphed as
Security Trustes seas i

ERFORCEMENT OF SECUNMTY

The securiy constitiied by this charge shall become immediately enforceable upon the

cecurence of an Event of Default and the Security Trustes may, in is absoluls diseretion,
anforee all or any perd of the security crested by this chargs in such manner as it sees it

J
iy

The power of sale and other powers conferred by section 101 LPA (as varied or extended
by this charge) will arise on and be exercisable without further notice at any Hime affer the
sxecution of this charge. Sections 93 and 103 LPA do not 2pply to the security created by
this charge.

At any tme afler the securtly craated under His charge has hecome enforceable, the
Security Trusise may, at the sole cost of the Chargor (pavable o the Security Trustes on
demand) redeem any orior Seourlly Interast over the Properly andior prorire the transter of
thal Deowity interast fo Bself and/or seille and pass the accounts of any prior mortgayes,
Seourity Trustss or encumbrancer which once so seitled and passed will be conciusive and
pinding on the Chargor. All money paid by the Security Trustes io such prior muorigages,
Securily Trustee or encumbrancer in sccordance with such accounts will form pait of the
Secured Liabiliies.

At any time afler the securily creatad by this charge becomes enforcesble, or i so
requestad by the Chargor by written notice af any fime, the Security Trustes (or arey
Delegate on iis behall} may:

74 without further notice appoint any person (or persenst to be 2 Raceiver of fie
Froperly antor of the income from the Property; andfor

TAZ exercise in respect of the Property 2l or any of the powers and remedies given
to mwrigagess by the LPA, inclwding the power 1o ik possession of repeive
tha benefit of, or sell the Property.

The Becurily Trustes may remove from time to fime any Heceiver appointed by # and,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver
whose appointmant bas terminated.

{ &t any Bme and Ly viriue of any such appoiniment there is more than one Receiver, those
persons will have powsr to act individually (unless the contrary s steled in ithe deeds or
oiher instruments appointing them}.

if the Security Trusles enforces this charge #self under ciauss 7.4.2 i will have the same
SOWEPS 2% 8 FReceiver,

Any Receiver will (in addifion to the powers conferred by the LPA and {notwithstanding that
he is not an administrative receiver) schedule 1 to the Insolvency Act 1986 but without any
of the restictions imposad upon ihe exercise of those powers by those statutes) have the
following powers:

vt Bo progesy namy suppiled,
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T84 the same powers o do, or fo omit ie do, in the nams of and on behalf of the
Charger, anything which the Chargor #seff could heve done or omitied o oo
with the Properly were ¥ not the subject of this charge and the Chargor wers
not i inselvency proceedings;

782 io take possession of, cofler and gst in the Property andfor inoome in respect
of which he was appointed;

783 o manage the Properly and the Business:

784 to redeam any Securily Interest and 1o borrow or raise any money and sscurg

the payment of any money in priority to the Secursd Lishilities for the purnnse
of the exercise of his powers andfor defraying any costs or liabilities incurrsd by
hirn i such exercise;

7.85 fo alter, improve, develop, compiete, construct, modify, refurbish or TELAEr any
building or fand and fo complste or undertake or conour in e completion or
underiaking (with or without modification) of any proiset In which the Chargor is
concemed or interested prior fo his appointment, being a project for fhe
alteration, improvament, development, complation, consiruction, miodification,
refurbishment o repair of the Property;

7856 t6 sell or concur in selling, leasing or otherwise disposing of the Property
without the need to ohssrve any restrction imposed by section 103 or 109 LPA
and for thet purpose. io enter into covenarts end other contractual obligations
in the name of, and so as o bind, the Chargor;

7ET to fezse, make agreements for leases, accent surenders of leases and graed
opticrs as the Securiiy Trustee Hhinks it and without the need 1o somply with
any of the provisions of sections 89 and 100 LP4&;

R R te take any procesdings, in the name of the Chargor or otherwise, as he thinks
it in respect of the Property, including procesdings for recovary of rental
incorne or ofher monsy in arears 2l the date of his appointmant:

789 te enfer inte or maks any agreement, arangement or campromise as he thinks
fit:

7.5.10 to nsure, and rénew any insurances in respedci of, the Property as he thinks it

7.8.11 e appoint end employ such managers, officers and workman and angage such
professionat advisers as he thinks f, including power to ampioy his parners
and firm;

7812 to eperaie sny rent review clause in respect of the Properly and to apply for
a5y new of exdanded leass; and

TBA3 to do ali other things as may seern 1o him fo be moidental or conducive to sty
other power vested in him in the realisation of the securily created by this
charge.

in making any disposal in the exercise of thaeir respective powers, the Receiver, the Sacurity
Trusies or any Delegate may accept as consideration for that disposal, cash, shares, loan
capital or cther Assets on such tenms (ncluding the method of caloulation and fiming of
payment} as the Recsiver, the Securlty Trustes or any Delegale may agree. Any contrad for
any such disposal by the Recelver, the Secwiy Trusise or any Delegate may contzin
cordifions excluding or restricting the personal Hability of that Receiver, the Security Trustes
of that Delegate.

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

Any Receiver will be eniitled to remunaration for his services at & rate fo be fved by
agraement betwean him and the Security Trustes (or falling agreement 1o be fixed by the
Security Trustes) without the rastriclions contained In section 10D LRA.

B Bo property nons sappiod,
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Only money actually paid by a Recelver in the Secuiily Trustes in satisfaction or discharge
of the Secured Liabilities will he capable of being appiied by the Secwity Trustes in
satisfaction of the Secured Lisbifties,

Welther the Sscurity Trustes nor any Receiver or Delegate will be Hable i respedt of the
Properly or for any loss or damage which arises out of the exercise or the attempiad or
purportad exercise of, or the fallure to exércisa any of, their respeciive powers, unless the
foss or demags is caused by #s gross negligence or wilful miscnonduct,

Without prejudice 1o the genarslity of clause 7.13, sty into possession of e Propery wil
not render the Becurily Trustes or the Recsiver or ary Deslegete ahle o sooount as
morigagee in posssssion, If and when the Securlly Trustes or sy Recsiver o Delegate
enters into possession of the Froperty, it will be entifled =t any time 2 iis discretion o 6o it
of possession.

Alt or any of the powers which are conferred by this chargs on 2 Recsiver imav be exsrcisad
by the Securly Trusige o any Delegate without first appointing & Rscaiver or
noiwithstanding the spoointiient of any Recaiver,

Except fo the exent provided by law, none of the powers described it clauses 7.8 1o 7,15
will ba affacted by an insolvency evert in relation to the Chargor.

Mo purchaser from or ather persen dealing with the Security Trustee or with any Recsiver or

Dielegate will be obliged or concarned:

7471 tn snguire whether the right of the Security Trusies fo appoint & Receiver or
Delegate or the right of the Secuilly Trustee or any Receiver of Delegate to
exercise any of ihe powers corderred by this charge in relation o the Froperty
have arizen o become exarcisable by the Security Trustee or by any Receiver
or Delegate; nor

7472 with nofice to the confrary, or with the prooristy of the exercise or purpoited
exercise of those powers.

The litke of such @ purchaser and the posilion of such a person will not be impeachable by

refarence to any of the above malters.

COHTIMUING SECURITY AND SECURITY TRUSTEE'S PROTECTIONS

This charge will remain In fulf force and effect 25 5 continuing sscurity until the Security

Trustes has ceriified i wriling that the Secured Lishiliies have been discharged in fll. The

Security Trustee may make one or more demands under this charge,

The Chargor's obligations under this charge will not be affecied by any time, walver or
congent granted i, or composition with the Chargor or any ofher person.

This charge will be In addifon 1o, and without prejudize fo znd will not mestge with, any other
right, remedy, guarantee or Sscurily Interest whish ihe Securty Trustee may at any fime
hold in respect of any of the Secured Liabilities and this charge may be enforced withou the
Sesurity Trustee frst having:

831 recourse o any other right, remedy, guararies or Seourity Inferest held or
available to il

832 to fake action or ebiain judgment in any court agsinst the Chargor or any ofher
DETSON,

8.3.2 iy make or e any olaim n o2 banlruptoy, fguidation, sdministration or

nsuivency of the Chargor or any sther person; o
3.34 o make demand, enforce or seek (v enforse any claim, right o remedy e HE
the Chargor or any oiber person.
FURTHER ASSURANCE AND POWER OF ATTORREY
The Chargor must prompily do 28 acts or exscuie ali decuments {inciuding assignments,
transfers, morigages, charges, other Ssourily Interests or notices and instructions) as ths
Security Trustes may reasonably spacify {and in the %orm the Security Trusles may
reasonably require) in favour of the Securily Trustes or iis nomines:

RrraT 90 peaEsrty tune supsiied,
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8.1.1 to cresle, perisc, prolect or mainizin the Securily Inferest created or infanded
to be crested under or evidenced by this charge or for the exarcise of arry
rights, powers and remedies of the Securlly Trustes provided by law;

a12 fo ensure the Securlty Trusiee is named as co-insured on any insurance policy
refating to the Froperty; andfor

$.1.3 to facilitate the realization of the Propery.

Any document required 1o be executed by the Chargor under clause 8.1 will be prenared at
ihe cost of the Chargor,

The Chargor by way of security imevocably appoints the Security Trustes and ary Recelver
or Dalegate {in wiilting under hand signed by an officer of the Security Trustee o any
Receivar or Delegate) severally to be fis agents and attomeys in its neme and on s behalf
o

931 dge all things which the Chargor may be requited %o do under this charge,
9.3.2 sign, execute, deliver and otherwiss perfect any document ar Beourtty Interest

required to e signed or executed under the tarms of this charge; and

w0
a
e

sign, execute, deliver and compiete any deeds, instruments of other documents
and {o do alf acls and things which may be resuirad by e Security Trusies or
any Recelver or Delegate in the sxercise of any of their powers under this
charge, o lo perfect or vest in the Securty Trustse, any Recsiver, any
Delegate, s nominees or any purchaser, iie fo the Properiy or which they
may deam expadiant in connection with the gstiing in, disposal, or realisation of
the Property.

Each sgent and stlorney may appoint a substifule or delegate his authority, The Chargor
ratiftes and confirms {and agrees to ratify and confinm} anyihing which an attorney does
under the power of afforney conforred by clavse 9.3,

PAVIENTS

Subject 1o clause 10.2, all payments fu be made by the Chargor in rsspact of this charge,
wiil be made In immediately available funds to the credit of anv account as fhe Seourihy
Trustes may designale. Al pavments will be made fee and clesr of, and without BTy
gaduction for, or on account of, any sebtoff or counterclaim or, except io the extent reguired
by law, any deduction on acoount of any {axes.

if the Chargor is required by law o withhold or deduct any taxes from any sum payaple
under {his charge to the Security Trustee, the sum so payable by the Chargor wil be
increased so as to resull in the receipt by the Securily Trustes of & nat amount aqual o the
fulf amount expressed to be pavable under this chargs.

The Security Trustes may set-off any matured obligation dus from the Chargor under this
charge against any malured obligation owed by the Security Trustes %o the Chargor,
regardiess of the place of payment, booking branch or currency of ither obligation. I the
obligations are in differant curencies, the Security Trustee may convert gither obligation at a
market rate of exchange ressonably determined by the Security Tiustee.

Any deraand, notification or certificate given by the Security Trustze spacifying amounis dus
and payable under or In connection with any of the provisions of this charge will, in the
absence of manifest arror, be conclusive and binding on the Chargor.

Aoy releass, discharge or seflement between the Chargor and the Securiy Trustes wil be
deemed conditional upon no payment or Security Interest recelved or hald by the Security
Trustes in respect of the Secured Lisbilities being avoided, reduced o ordered o ba
refunded under any law relating to Inzolvency, benkvuptoy, winding-up, administration or
recevership. Nohwithslanding any release, discharge or setilement, the Sacurity Trustes will
be entiied o recover the value or amount of such Becurity Interest or pavment from e
Chargor or to enforce this charge as I that releass, discharge or seiflameni had not
ofcured,
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The Security Trustes may apply or refrain from asppiving all paymenis recelved for the
Sacured Liabifitles as it thinks fit. All money received, recovered or reslisad by the Ssourity
Trustee under this charge may o the discretion of the Securily Trusine be credited to any
suspanse account for 30 long as the Securlty Trusies determings {with interest searing at
the rate, K any, as the Securily Trustes may determine for the account of the Chargor).

COETE, BEXPEMNEES AND INDEMNTIES

The Chargor must reimburse the Security Trustes, any Recelver and any Delegate for sl
costs and expenses, inchuding legal fess {and any valug added or similar tax thereon)
ctired in connection with the enforsemsal, attempted enforcemsnt or praservation of any
of thelr respective righis under this charge, or any of the documents refarmed o in this
charge.

The Chargor mugt on demand indemnify the Security Trusies and any Receiver or Delogate
ared any of its and ther officers and emplovess {eech on Indemnified Party) in respect of ali
costs, losses (ncluding consequential losses), actions, claims, expenses, demands of
liabilittes whether in contract, tor, o siherwise and whather arising st common law, in squity
or by stalute which may be incurred by, of made sgainst any of them at any ime rafating o
o arising directly or indirectly ot of

11.2.1 e exersise of purparied exarcise of the powers contained in this chargs;

11.2.2 a claim of any Knd made or asseried against any indemnified Parly which
would not have arisen if this charge had not been executed andlor registersd;

11.2.3 the creation, imposition, recording or registration of any Seourily Interest over
the Fropely secuwing the reimbursement to or recovery by any third party
{finctuding any regulsiory audhodly or government agency) of any costs
sxpenses of other sums incurred in consequence of a breach contravention ar
victztion of any Environmentsl Law or the relesese discharge or emission of any
harmmiul or hazardous materal and the redemption, removal, vecation or
discharge of any such Securily interast;

124 the making of any Environmental Claim against any Indemnifisd Parly or the
Chargor in respect of the Property and/or ihe Businass;

11

ba
o

any Hability or potential fability upon any Indamnified Party o remedy clean-up
or make good any breach contravention or violation of any Envirormesntal Law
by the Chargor of any harm aclual or ooterdial 1o the enwironment caysed
direclly or indirectly by any release emizsion or discharge of any hamful or
hazardous material from in or to the Properiy; or

1128 & breach by the Chargor of any of its obligations under this charge

unless, n the case of clauses 11.2.1 and 11.2.2, ¥ was caused by the negligence or wilful
megconduct of the indemnified Party.

Mo indemnified Party will in any way be Hable.or responsibie io the Chargor for any loss of
fizbility of any kind arising from any act or orission by # of any kind {whether 2s mordgages
in possgssion or otherwisel in relation to the Propertly, excapt o the oxient caused by ity
own negligence or wilful misconduct.

The Chargor must pay el present and fulure stamp, registation and similer taxes or
charges which may be payabls, or delermined v be payable, In connection with the
axacution, defivery, performance or enforcement of this ¢harge or any judament given
connecion with this chags.

THIERD PARTY RIGHTS

Subjact o clauses 14.2 and 12.3, 2 person who is ot & Parly will have no fights under the
Third Parties Act fo enforce or rely upon g provision of this charge. No Parly may hold iiself
ot @S Wustee of any rights under this charge for the benefit of any third party unless
speciically provided for in this charge. This clauss 12,1 does not affact any right or ramedy
of any person which exisis, or is available, otharwise than under the Third Parliss Act

Eny] B9 propeity p3Rw supeied,
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1.8

14.7

Any person to whom the benefit of any provision of this charge s assioned in acoordance
with e terms of this charge is entiled under the Third Partes Act fo enforce any term of
this charge which corders (exprassly ar tmpliedly} any benafit an any such parson.

Aryy Recsiver or Delegate may, subject to the Third Parties Act rely on any clauss of this
chargs which expressly confers sighis on it

The Securily Trustee and the Chargor may, by agreement in wiiling, rescing or vary any of
the provisions in this charge or welve or setile any right or claim under £ in any way withow
the consent of any third perty.

MOTICES

Any nofice given under ihis charge rust be In vriting signed by, or on beh
giving it Any notice must be delivered oy hand or by prepaid recorded d
post 1o the Party due to receive d ab

a@if of, the person
=thvery first class

i the case of the 1 Firs Industrial Estate, Eiddarminster, DY 11 70N

i the case of the Seoully Trusise, is registered office or af such other address as the
Security Trustss may sdvise in wriling tu the Client for this purpose,

In the absence of evidence of sarlier recaipt, 2 notice senved in accordance with this dause
13 will be deamed o have been received, i dalivarasd by hand, at the ime of actusl delivery
to e address referred o in this clause 13 or, If deliverad by orepald first class recorded
delivery post, iwo Business Days from the dale of posting. If, however, deemed recsipt
under ihig clause 13 would otherwize ooour on & day whish is not 2 Business Day or after
5.00 pm on & Business Day, the relevant notice shall be deerned o have boan received at
.00 am on the next Business Day.

HENERAL

i the Decwily Trusies rsceives notice {whether actual or otherwise) of any subsequent
Securty Interest affecting the Property, ¥ may open a new account or accounis for the
Charger in its books,

i the Security Trustes does not open a new account immediataly on receipt of notice under
clause 4.1, then {unless the Securily Trusiee gives axpress wiitlen notice o the condrary 1o
the Chargor) all pavments made by the Chargor lo the Security Trustes will be freated a9
having been credited 1o 3 new account of the Chargor and not as having been applied in
reduction of the Secured Liabilifes, as from the time of raceipt of the relevant notice by the
Security Trustes.

The Securily Trustes may assign or transfer sl or any of its rights under this charge, The
Chargor may not sesign, transfer, charge, make the sulject of a rust or deal n any ofber
menner with this charge or any of s rights under this charge or purport o do any of the
same without the prior writlen consent of the Security Trustee.

Mo varation fo this charge will be effective unless made in writing snd signsd by or on
behalf of aff the Parties, A walver given or consent granted by the Securly Trusiee under
this charge will ke effective only H given in writing and then only in the Instence and for the
purncse for which it is given.

Each provision of this charge is severable and distingt from the othars. I al any Ume any
provision of this charge is o becomes unlewdul, invalid or unenforcaable to any extent or in
any circumstances for any reason, i will to that extent or in those circumstances be deemed
not o forr part of this charge but {except o that extent or in those circumnstances in the
case of that provision) the legality, validity and enforceability of that and all other provisions
of this charge wifl not be affected In any way,

i any provision of this charge is found to be Hegal, invaiid or unenforceable in accordance
with clavse 14.5 bt would be legsl, valid or enforceable I some part of the provision wers
deteted, the provision in guastion vill apply with those modifications as may be nacessary i
make i lagal, valid or enforceabls.

Failure or delay in exercising a right o remedy provided by this charge or by law doas not
constiule & waiver of that (or any ofher) right or remedy. Mo single or partial exarcise, o

Erveart Mo progerty nmms sutpzilad,
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14.8

14.9

15.

15.1

15.2

non-exercise or non-enforcement of any right or remedy provided by this charge or by law
prevents or restricts any further or other exercise or enforcement of that {or any other) right
or remedy.

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

This charge may he executed in any number of counterparts each of which when executed
and delivered will be an original. All the counterparts together will constitute one and the
same documeri.

GOVERNING LAW AND JURISDICTION

This charge {including any associated non-confraciual disputes or claims} is governed by
the laws of England and Wales.

The Parties agree to submit fo the non-exclusive jurisdiciion of the English Courts in relation
to any claim or matter (whether confractual or non-contractual} arising under this charge.
This clause 15.2 is for the benefit of the Security Trustee only.

THE CHARGOR has executed this charge as a deed and delivered it on the date first set out above

Ervorl Ho propadty name suppiid,
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SCHEDULE
The Property

1 Firs Industrial Estate, Kidderminster, DY11 7QN — Title Numbser HW158013

Emor] Ho property rams smpied,
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CHARGOR

EXECUTED as a Deed by

a duly appointed )
member of Brealkwells LILP in the )
presence of;

Witness Signature

Witness Name g ECLi vy TR p e N ALSHA
(in BLOCK CAPITALS)

Address
O ViAagas &0

Uhlioseie Biénmingiman BT 08T
Qccupation

SECURITY TRUSTEE

EXECUTED AS A DEED BY NICHOLAS )
SELLARS on behalf of 4SYTE LIMITED ) Director
SIGNED (K THE PRESENCE OF: )

Wiiness
Signature.. IS

Name(«m‘gk-"' ‘*’S O{—\
address L0 LLo0f, Staa Hause
CArtn hon g ) €850, Crnt INH

Errert #o propenty namo supphisd,
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