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Registration of a Charge

Company Name: MK PROPERTIES (SUNDERLAND) LTD
Company Number: 12498131

Received for filing in Electronic Format on the: 27/06/2023 XC6KZNSB

Details of Charge

Date of creation: 26/06/2023
Charge code: 1249 8131 0007
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 5 MONS CRESCENT HERRINGTON BURN HOUGHTON LE SPRING
DH4 7AQ FREEHOLD TITLE NUMBER TY87254 87/89 CARLEY ROAD
SUNDERLAND SR5 2RP FREEHOLD TITLE NUMBER TY4804 89 CARLEY
ROAD SUNDERLAND SR5 2RP LEASEHOLD TITLE NUMBER TY481540

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: KGREENWOOD

Electronically filed document for Company Number: 12498131 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12498131

Charge code: 1249 8131 0007

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 26th June 2023 and created by MK PROPERTIES
(SUNDERLAND) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th June 2023 .

Given at Companies House, Cardiff on 27th June 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Debenture

- This is an important document. You should take independent legal advice before signing and sign '

- only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
" another lender will be a public document. p S

'THIS DEED is dated 7 b}-h% tere. 2070Rd made by MK Propertiesunderland)Ltd (company
- number 12498131) whose registered office is at 43 Warwick Street, SUNDERLAND, SRS 1DL (the
 Borrower] in favour of Together Commercial Finance Limited (the Lender).

" BACKGROUND:

"1, The Borrower enters into this Deed in connection with the Facility Agreements (as deﬁned
in Schedule 2 (Definitions and interpretation) to this Deed).

2. Itis intended that this document takes effect as a deed notwithstanding the fact that the .
Borrower may only execute this document under hand.
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Terms

1 DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with patagraphs 1 (Definitions), 2 thnS’mléﬁDn) dnd 3 (Third party ﬁghré) of Schedile 2 _
{Definitions and interpretation}.

‘2. CREATION OF SECURITY

21. General : :
8. The Borrower shall pay or discizarge the Sécured Liabilities in the manner provzéecl Tor in the Finance Documents.
b. All the security created under this Deed is:
{i} created in favour of the Leader;
[} created over present and future assets of the Borrower;
(iii) security for the payment of all the Secured Liabiiittes; and : i
_ * (iv})  made with full title guarantee in accordance with the Law of Property (M}scellanews Prowemns) Act 1994,
22 Land
’ a.” The Borrower charges: : :
{f) byway of legal mortgage alt estates or interests in any Property now owaed by it; ﬂns mc!ades the real property (1f any)
specified in Schedule ¥ (Real Property);
(ii} (zo the extent that they are not the subject of a legal mortgage under paragraph {i) above} by way of fized charge all estités or
interests in any Property now or subsequently owned by it; and :
(it} by way of equitable mortgage all equitable interests in any Property now or subsequently owned by it which now or may in the
future belong to the Borrower (including, for the avoidance of doubt, the right fo receive a transfer, or to direct the transfer, of
: any shares or membership rights which the Borrower holds in any company or association connected with the Property).
b.  Areference in this Clause 2 ro a charge of any Property includes:
(1)  ali buildings, fixtures, fittings and fixed plant and machinery on that Property; and
. (i) the benefit of any covenants for title given or entered into by any predecessor in title of the Borrower in respect of that
Property or any moeneys paid ot payable in respect of those covenants.
€. The Borrower authorises the Lender to:
(i) datethisDeed;
" (ii) correct any wrongly completed name or address; and/or
(iti} insertor correct the title number of any Charged Property against its descnpnﬂn in each case for the purposs of idenufymg
that Charged Property and/or the registration of this Deed as a registered charge. . :

" 2.30 . Other assets .
) The Borrower charges by way of a first fixed charge:
4. itsinterestin all Investments;
“b. - to the extent that they are not the subject of & mt}rtgage ot 4 first fixed chargc under aLegal Charge or Clause 2.2 {Land}, all plant
and machinery owned by the Borrower and its interest in any plant or machinery in its possession;
all of its rights in respect of any contract or policy of insurance taken out by it or on its behalf or in which it has an interest but
excluding any rights under any liability insurance contract or policy in respeet of liabilities of the Borrower to third parties;

"

" 'd.- all of its Intellectual Property Rights;
e, . its goodwill (including, without liimitaticn, the goodwill relating to any business carried on by it at any Property); -
- f. . thebenefit of anyﬁumonsauon (statutory or otherwise} held in connection with its use of any Security Asset; :
£. the right to recover and receive compensation which may be payable to it in respect of any Authorisation referred to in paragraph
{f} above;
h. its uncalled capital; and

1. the benefit of all rights in relation to any item in paragraphs (&) fo (k). -
2.4. ' Tioating charge : )
a. The Borrower charges by way of a first floating charge all of its assats not atherw;se effectively mortgaged charged or assigried
under a Legal Charge or by way of fixed mortgage, charge or assignment ender this Clause 2.
. b Except as provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clause 2.4 intea.
fixed charge as regards any of the Borrower's assets specified in that notice, if:
{i) an Event of Default is continuing; or
{ify the Lender considers those assets to be in danger of being seized or sold under any  form of distress, attachmﬁnt axecuiion or
. other legal process or to be otherwise in jeopardy.
¢. - The {loating charge created by this Clause 2.4 may not be converted into 2 fixed charge solely by reagon of:
(i} the obtaining of a moratorium; or
-+ (i1} anything done with a view to obtaining a moratorium, under section 1A of the Insolvericy Act 1986.
" d.  The fioating charge created by this Clause 2.4 shall (in addition to the circumstances when this may occur under the general law} .
’ automatically convert into a fixed charge over all of the Borrower's assets if an administzator is appointed, or the Lender receives
- notice of an intention to appeint an administrator, in respect of the Borrower,
e, The floating charge created by this Clause 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule B1 to the -
‘Insolvency Act 1984,

' 3. REPRESENTATIONS - GENERAL -

The Borrower makes the representations and warranties setout in this Clanise 3,
&, Itisa limited liability corporation, duly incorporated and validly existing under five law of its juiisdiction of inicorporation. ..

b. " Itand each of its Subsidiaries has the power to own its assets and carry on its business as it is being conducted.

3.2. - The obligations expressed to be assumed by it in each Finance Document are legal, valid, binding and enforceable obligations.
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33,

34,

. 35.

s

37

‘3.8,

o

“The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do tiot and will not conflict
with:
any law or regulation applicable to ig; :

“its ar any of its Subsidiaries’ consmuuonai docummnents: or

" any agreement or instrument binding upon it or any of its Subsidiaries or any of its ar any of iis Subsidiaries’ assets, -

It has the power to enter into, perform and deliver, and has taken all necessary action to authorise its entry into, performance and
delivery of, the Finance Documents to which it is a party and the transactions contemplated by thase Finance Docursents.

All Authorisations required or desirable: )
g0 enable it lawfully to enter into, exercise itsrights and comply with its obligations in the Finance Docurments to which itisa party,
and
to make the Finance Documents to which it is a party admissible in evidence in its jurisdiction of iricorporation,

_ have been obtained or effected and are in full force and effect.

The choice of governing law of the Finance Doctments will be recognised and énforced in its furisdiction of i mt.or;)oratmli

b. Anyjudgment abtained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be

recognised and enforced in its jurisdiction of incorporation,

This Deed creates the Securily it purports to create and is not liable to be avoided or otherwise set aside on the Hguidation or
administration of the Borrower or ctherwise

The representations ard warrsnties in this Deed (incliding in this Clause 3) are made by the Borrower on the date of this Deed.
Unless a representation and warranty is expressed to be given at a specific date, the representations and warranties under this Deed
" are deemed to be made by the Borrower by reference to the facts and circumstances then existing on each date during the Security
Period.

;' RESTRICTIONS ON DEALINGS
. The Borrower shail not:
© 4,1, . create or permit to subsist any Ser_anty GVer any Secar;LyAsset
4.2, enterinto any transaction to sell, lease, licence, transfer or otherwise dispnse, or par thﬁh possession, of all or partof any
© Security Assel; or
4.3, acceptaswrender of any lease or tenancy of confer upon any person any right to occugy a Charged Property,except with
: the prior written consent of the Lender.
5. LAND
The Borfower represenits and warrants to the Lénder that (except as disclosed 1o the Lender in writing before the date of this Deed):
-{i)  no breach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Charged
Property;
(i) - there is no covenant, agreement, stipulation, reservation, condition, interess, right, easemers, claim or other matter
whatsoever adversely affecting the Charged Property; _
{iii) nothing is cutstanding which would be an overriding interest, or an unregistered interest which overrides first registrationor
registered dispositions, over the Charged Property; and
{iv) " all facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.
5.2, - 'The Borrower shall: :
exercise its rights and comply with jts obligations under each lease comprised in, or covenants in respect of, the Charged Property in
a proper andl timely mamner; and
" not do or allow to be done any ace as a result of which any lease comprised in the Charged Property may become Hable to forfeiture
) " or otherwise be terminated or any covenant in respect of the Charged Property be breached.
5.3, TheBorrower shall ensure that all buildings, plant, machinery, fixtures and fittings on the Charged Property are maintained in
good and substantial repair and condition and, as appropriate, good working order. :
' B.4. - TheBorrower shail perform all of its obligations under any law or regulation affecrmg the Charged Property and, Wzthm 14 days .
- after the receipt by it of any application, requirement, order or rotice served or given by any public, local or other autherity with
respect to the Charged Property {or any part of it}:
deliver a copy to the Lender; and
) inform the Lender of the steps taken or proposed t be taken to comply with the relevans requlrement or der of fiotice,
5.5. . The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender . -
- orits lawyers (at the expense of the Borrower) to: :
carty out investigations of Litle to the Charged Property; and
make such enquiries in relation to any part of the Charged Property as a prudent chargee mlght carTy out. -
5.6. : .
- 1f the Borrower Fails to perform any obligations under the Finance Documents which affect the Charged Property, it shall allow the
Lender or any of its agents and contractors to:
{1} enter any pasi of the Charged Property;
(ii) comply with or object to any notice served on the Borrower in respect of the Charged Property; and - :
(iil} take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any brear_h of #EY such
obligation or comply with or object to any such netice.
The Borrower ghall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors incurred § in
. contection with any action taken by it under this Clause 5,
) The Lender is not ohliged to account as mortgagee in possession as a result of any action taken under this Clause 5.
5.7
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. The Bosroiwer shall ensure at all times contracts of insutitce (Insurances) are maintaited in Full force and effect which:

() insure the Borrower's interests in the Charged Property and the plant, machinery, fixtures and fittings on the Charged
Property for their full replacement value (being the total cost of entirely rebuilding, reinstating or replacing the relevanit dsset
_if it is completely destroyed, together with all related fees and demolition costs);

" {if} provide cover for all normally insurable risks of loss or damage for such a property;

i

5.8,

59. .

5.10.

(ifi} insure against public liability and such other risks as a prudent company in the same busitiess as the Borrower would insure;
and

" {iv) insure any other risks which the Lender may reasonably require.

The Borrower shall use its reasonable endeavouss to ensure that the Lender receives a copy of the policy, {:ernﬁcate Of Cover igte
relating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and
any related information which the Lender may reasonably require.

The Borrower shall:

{B) complywith the terms of it§ Insurances;
. (ii} notdo or permit anything ¢ be done whlch may make vold or vmdable any such Insurances;

(3ii) -comply with all reasonable risk improveimnent requivements of its insurers;

(iv) pay each premium promptly and in any event before the relevant period of insurance begins; and

(v} doall other things necessary to keep such Insurances in force. SRR

If the Borrower fails to insure (or keep insured) the Charged Property and/or the plant, machinery, fixtures and ﬁ%nngq or the
Charged Propecty to the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be liable for the costs
of such insurance (including an administration fee covering the Lender's time spent in arranging it). The Borrower hareby
acknowledges that any insurance effected by the Lender is for the Lender’s benelit onty and may by cancelled by the Lender at any

" time without giving notice to the Borrower.
_ All amounts received or receivable under any fnsurance shall be applied:

(i} inreplacing, restoring or reinstating the Charged Property or in any other manvier which the Lender may agree; or -
(iy after an Event of Default has occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities.

_The Borrower shai permit the Lender and any person nominated by it at all reasonable times to enter any part of the
Charged Property and view the state of it.

" If the Borrower acquires any Propetty after the date of this Deed i shall; -

(I3  notify the Lender immediately;
{ii) onrequest by the Lender and at the cost of the Borrower: C
A. provide the Lender with a certificate of or report on Litle tin property addressed to thé Lender concerning those items wh;ch
may properly be sought to be covered by a prudent mortgagee in a lawyer's report of this mature; and
B. prompily execute and deliver to the Lender a Legal Charge over that property in the Lender’s standard foray;
{iii) " if the title to that freehold or leasehold property is registered at HM Land Registry or required to be so registered, give HM
Land Registry written notice of this Security; and

- {iv) if applicable, ensure that this Security is correctly noted in the Register of Title against that title at MM Land Regisiry.
- ¥f the consent of the landlord in whom the reversion of a lease is vested is required for the Borrower to execute a legal mortgage:

over that lease, the Borrower will rot be reguired to perform that obligation unless and until it has obtained the landlord's consent.
The Borrower shall use its reasonable endeavours to obtain the landlord's consent.

“The Borrower consents 1o a restriction in the following terms being entered on the Register of Title relating to any Property -
registered at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the tme being of the charge dated {+] in favour of Together Commercial
Finance Limited referred to in the charges register [(or their conveyancer)] or, if appropriate, signed on such proprietor's behalf by
{its secretary or conveyancer] {Standard Form P)Y.”.
To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable charge, inwhich case the .
Borrower: (i) consents to & notice in the following terms being entered on the Register of Title relating to any Property registered at
HM Land Registry: “No disposidon of the registered estate by the proprietor of the registered estate is to be registered without a
written consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or [their
conveyancer]) (Standard Form N).”; and (ii) authorises the Lender fo sign any application for the registraton of that notice on

- behalf of the Borrower, :
Wherte this Security is not a first mortgage, the Borrower shall cormply with the terms and conditions of its first mortgage on tha
Preperty and use its best endeavours to obtain the consent of the first morigagee to the registration of this Security at the Land

" Registry.

* The Borrower shalt orily commercé building works on the Prépe:"ty with the prior writien consent of the Lender.

Where the Property is subject to an application for planning permission, the Borrower shall:
(i} develop the Property in compliance with the relevant planning permission;

-~ {if) notify the Lender regularly (at intervals to be confirmed at the Lender’s discretion) of progress with the relevant buﬂdmg

" works (the Works} and disclose to the Lender all related contracts, notices and planning information;

) notify the Lender in writing at least 12 months before {or, if less than 12 months remain, as soon as possible} the deadiine for

commencing the Works under any relevant planning permission;

- {iv) - procure warranties for the Works in favour of the Lender in a formi acceptable to thie Lenider; .

fv) for any third party contract associated with the Works, procure that the Lender has appropriate step in ng‘rzts inaform
acceptable to the Lender;

{vi} comply with the Lender's dircctions regarding the Works and comply with the Lender's surveyor in his/her review of the
Waorks (and the Borrower hereby agrees that the Lender’s surveyor's fees for this review are for the account of the Borrowér);
and

“{vii} indemnify the Lender for al] costs associated with the Works and rélated planning/developsent matters.

6. WHEN SECURITY BECOMES ENFORCEABLE

6.1.
&2

This Security shall become 1mmecimtely enforceable if an Event of Default oceurs and is continuing. . .
After this Security has become enforceable, the Lendar may enforce all or any part of this Security in any marnner it sees ﬁt

4
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The povwer of sale and other powers conferred by seetion 107 of the Act; s amended by this Deed, shall be immediately
exercisable at any time after this Security has become enforceable.
7. ENFORCEMENT OF SECURITY
a, Tor the purposes of all powers implied by statute, the Sectirad Liabilities are deemed to have hecome duesnd payable on the date of
this Deed.
b Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right of consolidation) do not apply to
this Security.
¢ The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with any provision -
of section 99 or section 100 of the Act. :
7.2,  Neither the Lender nor any Receiver shall be liable, by reason 6f entering into possession of a Security Asset, to account
- as mortgagee in possession or for any loss on realisation or for any default or omission for which a mortgagee in possession -
might be liable.
7.3, Thelender and each Receiver is entitled to all the rights, powers, privileges and immunities coriferred by the Acton
) - mortgagees and receivers duly appointed under the Act, except that section 103 of the Act does not apply.
7.4, ' Noperson {including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:
4. whether the Secured Liabilities have become payable;
b.. whether any power which the Lender ar a Receiver is purporting to exercise has become exercisable ot {s being properly exer Cle:!d
¢, . whether any money remains due under the Finance Documents; or
4. how any money paid to the Lender or to that Receiver is te be applied.
7.5. _
a.' " At any timse after ¢his Security has beconve enforceable, the Lender may:
{i} redeem any prior Security against any Security Asset; )
(i) procure the transfer of that Security to itself; and/or SR
{iii)} settie and pass the accounts of the prior morigagee, chargee or encumbrancer (and any accounts so -;ettled and passed wﬂi §)e,
in the absence of manifest error, conclusive and bianding on the Borrower),
B, The Borrower shalt pay to the Lender, immediately on demand, the costs and expenses incurrad by the Lender in connection with
any such redemption and/or transfer, including the payment of any principal or interest.
7.6. . If this Security is enforved at a time when no amount is due under the Finance Documents but ata time when amounts may or
will become due, the Lender (or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
or cther account selected by it.
8. RECEIVER
a.- Except as provided below, the Lender may appoint dny one or fore pérsons to be'a Receiver of all or any part of the Security Assets
if:
(i} this Security has become enforceabie; or-
(i) the Borrower so requests the Lendear in writing at any time. :
b. Any appointmens under paragraph (a) above shall be by deed, under séal of in writing under its lland :
¢. Except as provided helow, any restriction imposed by law o the right of a mortgagee to appoint a Receiver (including under sect]on'
109(1) of the Act} does not apply to this Deed.
d.- The Lender is not entitled to appoint a Receiver solely as a result of the obtaining of a moeratorium (or anything done with a view to
o chiaining a moratorium) under section 1A of the Insolvency Act 1986.
8.2,  The Lender may by writing under its hand remave any Receiver appointed by it and may, whenever it thinks fit, appoint 2 new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.
.83.  The lLender may fix the remuneration of any Receiver appointed by it and the maximum rate specified in section 109(6) of the Act”
] shall not apply.
8.4, _ P : _ - _
d. A Receiver will be deemed to be the agent of the Borrower for all purposes and accordingly will be deemed to be in the same
position as a Recaiver duly appointed by a mortgagee under the Act, The Borrower shal be responsible for any contracts,
. engagements, acts, omissions, defaults and lesses of a Receiver and for any liabilities incurred by a Receiver.
b. " The Lender shall not incur any Hability {either to the Borrower or to any other person) by reason of the appointment of a Receivey or
_ for any other reason.
8.5, . To the fullest extent allowed by law, any right, power er discretion conferred by this Deed (either exprissiy or impledly) or by law
on a Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing a Recelver and notwithstanding the appointment of a Receiver,
. POWERS OF RECEIVER

6.3.

.1,
HE S

g2

& o

A Recgiver has all of the rights, povwers and discretions set otit below in this Clause 9 in additidn to those conferred on it by any law.
This inctudes all the rights, powers and discretions conferred on a receiver {or a receiver and manager) under the Act and the
Insolvency Act 1986, :
If there is more than one Receiver holding office at the same time, each Receiver may exercise all of the powers conferred ona
Receiver under this Deed individually and to the exclusion of any other Receiver.

A Receiver may:
take immediate possession of, get in and realise any Security Asset;

" carry on any business of the Borrower in any manner it thinks fit;

appoint and discharge managers, officers, agents, accountants, servants, Worlcmen and others for thie purpases of t‘ms Deed upon
such terms a3 to remuneration or otherwise as it thinks fit;

5

E

Debenture .



d. discharge any persnn ap;}mnteé by the Borrower; : o
. raise and borrow maney either unsecured or on the security of any Security Asset and generally oIt any terms and for whatever
. purpose which it thinks fit;
. sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any mantier
and on any terms which it thinks fit, in which case:
(i} the consideration for any such transaction may consist of cash of non-cash consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which it thinks fit; and
"G} fixtures, other than landlerd's fixtures, may be severed and sold separately from the property containing them without the .
consent of the Borrower; .
¢ ler any Security Assel for any term: and at diy rent (with or witheut a premium) which it thinls fit and may accept a surrender of
any lease or tenancy of any Security Asset on any terms which it thinks fit {including the payment of money to a lessee or tenant o -
asurrender); :
h. settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute, question or demand with or by any person -
who is or claims to be a creditor of the Borrower or relating in any way to any Security Asset;
bring, prosecute, enforce, defend and abandon any actios, suit or proceedings in relation to any Security Asset which it thinks ff;
give 4 valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security’
Asset.
- delegate its powers in accordance with this Deed;

-

e

() effect any repair ot insurance and do any other act which the Borrower might do in the ordinary corduct of its busitiess to
protect or improve any Security Asset;
- {i) . commence and/or complete any building cperation or other works; and
{ifi} apptly for and maintain any planning petmission, building regulation appraval or any other siithorisatiow, in eacli case as it
thinks fit; and

) do all other acts and thihgs which it may consider necessary or desirable for realising any Security Asset or incidentalor
- conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of this Deed or law;

C{ii)} exercise in relation to any Security Asset all the powers, authorities and things which it would be capable of exercising if it

“were the absolute beneficial owner of that Security Asset; and (iii} use the name of the Borrower for any of the above

- purposes.

10, APPLICATION OF PROCEEDS .

101, All amounts from time to time received or recovered by the Lendsr or any Receiver pursuant to the terms of this Deed orin -
connection with the realization or enforcement of all ar any part of this Security shall be held by the Lender and applied in the
. foliowing order of priority:

@ in or towards payment of or provision for the Secured Liabilides in the following order:
(i} inpaymentof any sums owing to any Receiver or any Delegate; :
(i} in payment of all costs and expenses incurred by any Secured Party in connection with any realisation or enforcement of the

" Lender's Security in accordance with the terms of the Facility Agreements; and

(iii) in payment to the Lender in accordance with the Facility Agreements; and

b, in payment of the surplus {if any) o the Barrower or other person entitled Lo it.

10.2. This Clause 10 is subject to the payment of any claims having pricrity over this Secunty This C]atzse 10 does not prejudice the ngi}i )
" of the Lender to recover any shortfall frora the Borrower.

.11. - DELEGATION
111, Power ofAttorney

The Lender or any Receiver may, at any tme, deiegate by power of attorncy or otherwise to any person fo;' any pesiod, alior any
right, power, authority or discretion exercisable by it under this Deed.

11.2.- - Liability
- Neither the Lender not any Receiver shall be bound to supervise, or will be in any way responsible for any damages,
costs or iosses incurred by reason of any misconduct, omission or defauit on the part of any delegate or sub-delegate.

12, FURTHER ASSURANCES

12.1. The Borrower shall promptly, at its own expense, take whatever action the Lender or a Receiver may require for:
a. - creating, perfecting or protecting any secuiity over any Security Asset; or
b. facilitating the realisation of any Security Asset, or the exercige of any right, power or discretion exercisabie, hy the Lender ar any
Receiver or any of their respective delegates or sub-delegates in respect of any Security Asset.

12,2, . The action that may be required under paragraph (a} above includes (without limitation}:
) a. . the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in respéct of any asset, whether to the
Lender, its nominee or any other person; or
b. the giving of any notice, order or direction and the making of any filing or registration, which, in any such case, the Lender may -
consider necessary or desirable.

13..... POWER OF ATTORNEY

‘The Borrower, by way of secuiity, irrévocably and severally appoints the Lender, each Receiver dnd any of their respective delegates or
sub-delegates to be its attorney with the full power and authority of the Borrower to execute, deliver and perfect 2ll deeds, instraments
 and other documents in its name and otherwise on its behalf and to do or cause to be done ali acts and things, in each case, which may
be required or which 2ny attorney may, in its absolute discretion, deem necessary for carrying out any obligation of the Borrower under
- or pursuant ta this Deed or generally for enabling the Lender or any Receiver to exercise the respective powers conferred on them under
this Deed or by law. ‘The Borrower raiifies and confirms whatever any attorrey does or purports to do under its appointment under this
Clause 13,
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14. - PRESERVATION OF SECURITY

If any discharge, release oF arrangement (whether in respéct of the obligations of the Borrower ¢r any security for those obligations or
" otherwise) is made by the Lender inwhole or in part on the basis of any payment, security or other disposition which is avoided or must

be restored in insolvency, liquidation, administration or otherwise, without Hmitation, the liability of the Borrower under this Deed will
. continue or be reinstated as if the discharge, release or arrangement had not oceurred.

15. MISCELLANEQUS

15.1. Continuing Secunty

This Security is a continuing securlty and si‘la]l eXtEnd to the ul!:mmte balance of the Secured Liabilities for {'he Security Peripd
regardless of any Intermediate payment or discharge in whole or in part.

B 1.5.2. - Tacking : :
: The Lender shall perforin its obligations ander gach Facility Agreement (inchidinyg sny obligation to ike available fm“ther
advances).
16. - RELEASE
16.1.

The Lender is not obliged to considér a request by the Bortower for 4 partial release of the Security prior to the full and final
redemption of the Secured Liabilities.

" '16.2. " Any such release and the terms of that release are at the Lender's absolute discretion and subject to paymient of any costs incurred

by the Lender in dealing with such release (including, without Hmitation, the costs of any valuations required by the Lender and its
fegal fees.

' 17.. NOTIGES

- 17.1.  All commumications hatween the Parties under this Deed shall be in Enghsﬁ . : .
17.2. © Any notice from the Borrower to the Lender under or in connection with this Deed must be maée in wrltmg and seiit to Lender by

post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective until the
Lender has actually received it.

17,3, Any notice from the Lender to the Borrower under or in connecton with this Deed must be'made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower’s contact details provided (and updated) under the terms of the
Facility Agreements,

17.4.

A notice sent by the Lender to the Borrower: (a) by post shall be deemed to be effective two Working Days after the date of posting
(properly addressed and stamped); (b} by hand delivery, shall be deemed to be effective at the time of delivery; or {c} by email

or text shall be deemed to be effective on the date of sending unless it is recelved after 5pm {UXK time}, in which case it shall
be deemed only to become effective on the next Warking Day.

© 18, GOVERNING LAW AND JURISDICTION

18.1. This Deed and any non-contractual obligations arising out of ar i connection with i are governied by English taw, _
18.2. ° The courts of England have exclusive jurisdiction to settie any dispute arising out of or in connection with this Deed (including a

- dispute relating to the existence, validity or termination of this Beed or any non-contractual obligation arising out of or in

- eonnection with this Deed} (a Dispute).
18.3.

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Dispﬁte:; and accordingly oo
Party will argue to the contrary.

This Deed has been executed as a deed and defivered by the Borrower on the ddte stated at the beginning of this Deéd
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Schedule 1
Real Property

Property:  Freehold of 87 and 89 Carley Road Sunderland SR5 2RP title number TY4804

Audsdwans: Leasehold of 89 Carley Road Sunderland SRS 2RP fitle number TY481540

wide:  Freehold of 5 Mons Crescent Herrington Burn Houghton le Spring DH4 7AQ |
title number TY87254

Tideonoobeoi®):
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Schedule 2
‘Definitions and Interpretation

1.

Definitions
In this Deed:

Aét means the Law of Property Act 1925.
Authorisation means an authorisation, consent, approval, resolution, icence, exemption, filing, notarisation or registration. -

Charged Property means all Property included in the definition of Security Asset and, where the contéxt so requires, includes any buildings
on that Property.

- Deleyate means any delegate, agent or attorney appointed by the Lender or any Receiver.

Event of Defauit means any event or circumstance specified in any Facility Agreement which would emitle the Eender to demand payment

of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower,

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower.

" Finance Document means any Facility Agreement and any Lender’s Security Document.

Group means the Borrower and its Subsidiaries for the time being.

" Intellectual Property Rights means:

any lnow-how, patent, trade mark, service mark, design, husmess name, topographzcal or similar nght
. any copyright or other intellectual property right;

any interest {including by way of licence} in any of the-above; or

. any application for any of the above,

in each case, whether registered or not.

Le o

Investments means the Shares and all other shares, stocks, debentures, bonds or other securilies or investments owned by the Borrower

" or held by any nominee, trustee, custodian or clearance system on its behalf.

Legal Charge means a legal charge entered into by the Borrower creating Secarity over its estates or interests ine a specified Property
(or Properties) to secure its obligations under any of the Pinance Docurnents.

‘Lender’s Security means the Security created or expressed to be created in favorit of the Lender pursuant to the Lender’s Security
Documents.

Lender’s Security Documents means:
a. this Deed;
b. any Legal Charge; and : : : .
¢, any other document entéred into by the Borrower creatmg or expressed o eyeate any Secunty over all or any part of its assets o -
secure the obligations of the Borrower under any of the Finance Document.

Party means a party to this Deed.

‘Property miearis any freehold, leasehold or commionhold proparty.

Receiver means a receiver or receiver and manager, in each case, appointed under this Deed,

Secured Liabilities means all present and future cbligations and lizbilities {(whether actual or confingent and whether owed jointly or
severally or in any other capecity whatsoever) of the Borrower to any Secured Party under or in connection with the Pinanee Documents
including, without imitation, any costs incurred by the Lender in enforcing the Lender’s Security.

- Secured Parties means the Lender or any Receiver or Delegate,

Security means a mortgage, charge, piedge, lien or other security interest securing any obligafion of any person orany other agreement or
arrangement having a similar effect. .

" Seeurlty Asset means any asset of s Borrower which is, or is expressad o be, subject to atiy Security created by this Deed. -

- Security Period means the period beginning on the date of this Deed and ending on the date on which all the Secured Liabilities have been
. unconditionally and irrevocabiy paid and discharged in full.

- Shares sireans all shares in any member of the Group (other than the Borrower) ownid by thie Borrower or held by any nominee, trastee, _

custodian or clearance system on its hehalf.

Subsidiary means a subsidiary within the mcéming of séiction 1159 of the Co‘mpaéies Act2006,

Working Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.
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2. Cogstruction

Unless a contrary indication appears, any reference in this Deed to:

any Secured Party, the Lender, the Borrower or any Party shall be construed so as to include its suceessors in title, permitted
assigns and permitted transferees o, or of, its rights and/or obligations under the Finance Documents;

an amendment includes a supplement, aovation, extension (whether of maturity or otherwise}, restaterment, re-enactment oi’
replacement (in each case, however fundamental and whether or not more onerous or involving any change in or addition to the
parties to any agreement or decument) and amended shall be construed accordingly;

assets includes present and future properties, revenues arnd rights of every description;

a clearance system means a person whose business s or includes the provision of clearance services or security accounts, or any
nominee or depositary for that person;

disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether voluntary or
involuntary and dispose shall be construed accordingly;

a Finance Document or any ather agreement or instrument {s a reference to that Finance Document or other agreement or
instument as amenaded; )
a person includes any individual, firm, company, corporation, government, state or ageacy of a state or any asseciation, trust, joint
venture, consortium, partpership or other entity (whether or not having separate iegal personality);

a regulation includes any regulation, rule, official directive, request or guideline {whether or not having the force of Jaw) of any
governmental, intergovernmental or supranational body, agency, department or of any reguiatory, self-regulatory or other

" authority or organisation;

k.

- any rights in respect of an agset includes:

{i) all amounts and proceeds paid or payable;

(ii} all rights to make any demand or claim; and - :

(i) all powers, remedies, causes of action, security, gaaramees and mdenuunes, in each case, in respect of or der;ved from that -
asset;

any share, stock, debenture, bond or other security or investment includes:

{f) anydividend, interest or other distribution paid or payable; ]

{(#l) anyright, money or property accruing or offered at any time by way of redempmﬁ subsmmmn, exchange, bonus oy -
preference, under option rights or otherwise;

(iii) anyright against any clearance system;

(iv) any right under any custody or other agreemerit {(including any right to require delivery up of any cash or other assets); and

(¥} . any cash or securities account maintained by any custodian or other entity,
in each case, in respect of that share, stock, debenture, bond or other security or investment;

the rerm this Security means any Security created by this Deed;

an agreement, instrument or other document to which it is a party inclndes any agreement, instrument of othier docutient issued

- in the relevant person's favour or of which it otherwise has the benefit (in whole or in part); and

.
2.2,
2.3.

2.4,

- 4.5

2.6,

2.7

2.8,

a provision of law is a reference to that provision as amended or re-enacted.
Clause and Schedule headings are for ease of reference only and do not affect the interpretation of th1s Deed. .
Unless a contrary indication appears, a term used in any other Finance Document of in any notice given under or in conneéction with

- any Finance Document has the same meaning in that Finance Document or notice as in this Deed.
- An Event of Default is continuing if it has not been remedied or waived.
- Any covenant of the Borrower under this Deed {other than a payment obligation which has been discharged} remains in fﬂrce

during the Security Period.
The terms of the other Finance Documents and of any other agreement or instrument between any Parties in relanon to any Finance
Document are incorporated in this Deed to the extent required to ensure that any purported dispesition, or any agreement for the
disposition, of any Property contained in this Deed is a valid disposition in accordance with section 2{1) of the Law of Property

. (Miscellaneous Provisions} Act 1989, .
If the Lender considers that an amount paid to it under a Fifiance Daciiment is capable of being avoided or otherwise set aside on
the liquidation or administration of the payer or otherwise, then that ameunt shall not be considered to have been irrevoeably paid
for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any disposal of that Secirity Asset.

Third 'party rights

3.1.

3.2

3.3

Unless expressiy provided to tie coritrary in a Finance Document, 2 persors wha is riot a Party has nio right under the -
Contracts {Rights of Third Parties) Act 1999 (the Third Pasties Act) to enforce or to enjoy the benefit of any term of
this Deed.

Notwithstanding any term of any Finance Document, the consent of any persor who is ot a Party is not required to rescind or vary

this Deed at any time.

Any Receiver or any delegate or sub-delegate of the Lender orany Receiver mdy enforce and enjoy the benefit of any Clause
“which expressly confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Act,
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