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Registration of a Charge

Company Name: PENNYS GROUP LTD
Company Number: 01195918

Received for filing in Electronic Format on the: 19/04/2022 XB294ZMH

Details of Charge

Date of creation: 01/04/2022
Charge code: 0119 5918 0018
Persons entitted: HANDELSBANKEN PLC

Brief description:. THE PROPERTY KNOWN AS GREEN ORE FARM, GREEN ORE, WELL,
SOMERSET, BA5 3EP AND REGISTERED AT LAND REGISTRY WITH TITLE
NUMBER WS33135 AND PART WS33338

Contains fixed charge(s).

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: J TURNER

Electronically filed document for Company Number: 01195918 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1195918

Charge code: 0119 5918 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2022 and created by PENNYS GROUP LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th April 2022 .

Given at Companies House, Cardiff on 25th April 2022

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



LOAALTING32

THIS LEGAL CHARGE is made on | % i&:\ml\ IS BETWEEN:

{1 Pennys Group Ltd company number 01195918 (the "Borrower"); and
2 Handelshanken plo (the "Bank™).
IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Dafiniifons
In this Deed, uniess the context otherwise reguires:

“Authorisations” means all authorisations, consents and permits issued by any govemmental body
agency, department or regulatory, self-regulstory or other authority including, without limitation, locat
and public authorities and statutory undertakings.

"Charged Assels” means sl the uhdertakiﬂg, property and assels of the Borrower described in
clause 3.1 (Fixed chargs) Including any part thereaof and any interes! therain.

“CGollateral Instruments” means instruments, guarantees, indemnities and other assurances against
financial loss and any other documents which contain or evidence an obligation to pay or discharge
any lizbiities of any person.

“Enforcement Date" means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabiliies or, if earlier, the date on which an application is made or other
action is taken for the administration of the Borrower.

‘insurances” means all contracts or policies of insurance in which the Borrower from time ic fime
has an inferest.

"Party” means a parly to this Deed and includes its successors in tile, permitted assigns and
permitied transferees, whether immediate or derivative.

"Planning Acts” means the Town and Country Planning Act 1880, the Planning (Listed Buildings
and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 1990, the Planning
(Consequential Provisions) Act 1280, the Planning and Compensation Act 1881 and the Planning
and Compulsory Purchase Act 2004, and any subordinate legisiation made (before or after this
Deed) under those statutes and any other statute governing or controliing the use or development of
fand and property.

“Property” means the property known as Green Ore Farm, Gresn Ore, Well, Somerset BAS 3EP
and registered at Land Registry under title number WS UET dined ewy N IJSEE WE AL

"Receiver” means any one or more receivers and/or managers appointed by the Bank pursuant o
this Deed in respect of the Borrower or over all or any of the Charged Assels.

"Security Interest” means any morigage, charge, pledgs, fien, hypothecation, assignment by way of
security, right of set-off, trust arrangement for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement
{including, without limitation, title transfer and retention arrangements) having a similar effect.

"Secured Liabilities” means all moneys, obligations and liabilities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenant fo pay).

"Security Period” means the period from the date of this Deed until the Bank confirms in writing to
the Borrower that all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.
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1.2
1.2.4

122
1.2.3

1.2.4

Construction
Any reference in this Deed lor

{i} an "amendment’ inciudes amendment, implement, novation, re-enactment, replacement,
reinstatement or variation and "amend” or "amended” will be considered accordingly;

(il  “assets” inciudes present and fulure property, revenuess and righis of every description:

(i} "comsent” shall be construed as including, without milation, any authorisation, consent,
approval, resciution, licence, exemplion, filing, notarisation or registration

(v} Tthis Deed” or any other agreement or instrument is a reference o this Deed or that other
agreement or instrument as the same may have been, or may from time to fime be, amended,
novated, replaced, restated or supplementad provided that, where the consent of the Bank is
required to such amendment, novation, replacement, restaiement or supplement, such
consent has been cblained;

(v} a "puarantee” inchides any guaraniee, indemnily, counter indemnity or other assurance in
respect of the indebledness of any person;

{viy  the words "incluedes”, "including” and "in particular” shall be construed s being by way of
iliustration or emphasis only and shali not be construed as, nor shall they take effect as,
limiting the generality of any foregoing words;

(vii} "law” includes commen or customary law, principles of equity and any constitution, code of
praclice, decree, judgement, decision, legisiation, order, ordinance, regulation, bye-law,
statute, irealy or other legislative measure in any ludsdiclion or any present or future directive,
regulation, guideline, request, rule or requirement (in each case, whether or not having the
force of law but, if not having the force of law, the compliance with which is in accordance with
the general practice of persons to whom the directive, regulation, guideling, request, rule or
requirement is intended ic apply} of any governmental, intergovernmental or supranational
body, agency, department or reguiatory, self-requlatory or other authority or organisation;

(viil} a“person’ inciudes any person, firm, company, corporation, government, state or agency of a
state or any association, trust or partnarship (whether or not having separate legal personality)
of two or more of the foregoing;

{ix} aregulation” includes any regulation, rule, official directive, requsst or guidsline (whether or
not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, depariment or regulatory, seif-regulatory or other authorily or organisation;

(x} rights” includes all rights, title, benefits, powers, privieges, interests, claims, authorities,
discretions, remedies, fiberties, easements, quasi-easements and appurienances (in each
case, of every Kind, present, future and contingent); and

{x) ‘security” includes any mortgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
security inferest of any kind having the effect of sscuring any cbligation of any person
(including, without limitation, the deposit of moneys, property or fitle documents with 2 parson
with the intention of affording such person a right of set-off or lien) and any other agreement or
any other type of arrangement having 2 similar effect.

Clause and schedule headings are for ease of reference only.

A reference in this Deed to any person includes that person’'s successors in title, whether immediate
or derivative and {in the case of the Bank only) its permilted assignees and permitted ransferess,
whether immediate or derivalive.

If 'wo or more persons are included in the definition "Borrower” then the use in this dead of the word
"Borrower” shall be deemed to refer to such persons both together and separately and the
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2.2

221

222

223

224

312

3.2

Borrower's obligations shall be their joint and several obligations and each of them shall be primarily
fiable by way of indamnity for the liabilities to the Bank of the other or others of them.

COVENANT TO PAY

Govenant

The SBorrower covenants thal it wili on demand pay fo the Bank ali moneys and discharge all
obligations and liabilities now or hereafler due, owing or incurred by it to the Bank when the same
become due for payment or discharge whether by asoceleration or otherwise, and whether such
moneys, obligations or liabilities are expressed or implied; present, future, aciual or contingent; joint
or several, incurred as principal or surely, eriginafly owing fo the Bank or purchased or otherwise
acquired by it; denominated in sterling or in any other currency; or incurred on any banking account
oF in any other manner whalsosver,

Certain Habiiities

The liabilities referred to in clause 2.1 (Covenant) shall, without limitation, include:

2l Habiliies under or In connection with foreign exchange fransactions, interest rate swaps and
hedging transactions and other arrangements entered info for the purpose of limiting exposure o
fluctuations in interest or exchange rates;

all hiabilities arising from the issue, acceptance, endorsement, confinmation or discount of any
negoliable or non-negotiable instruments, documentary or other credils, bonds, guarantees,
mndemnities or other Instruments of any kind;

interest (both before and after judgement) to date of payment at such rates and on such terms as
may from tme 10 time be agreed, commission, fees and other charges and all legal and other costs,
charges and expenses on a full and ungualified indemnity basis which may be incurred by the Bank
in relation to any such moneys, obligations or lishilities or generaily in respect of the Borrower; and

all costs, charges, expenses and liabilities incurred &s a result of or pursuant to the exercise of the
rights and powers contained in this Deed.

CHARGES
Fizxed charge

The Borrower charges {o the Bank with Tull title guarantee as a continuing security for the payment
and discharge of the Secured Liabilities the following assets, both present and fulure;

by way of legal morigage the Properiy, and
by way of foed charge;

{0 all plant and machinery owned by the Borrower and iis interest in any plant and machinery in
its possession located af the Property;

{iy  all fitures and fittings from time o time attached to the Property;

{ii}  all other chattels of the Borrower located at the Property and not ordinarily disposed of in the
ordinary course of business;

{v) 2l benefits in respect of the Insurances including ail claims and the refund of any premiums;
(vi ali rants recaivable from any lease granied of the Property; and
(vi} all the goodwill of the Borrower's business carried on at the Property.

The Borrower confirms and agrees that at any fime on or afier the Enforcement Dale, the Bank
andfor any Receiver may - as agent for the Bommower — sell any assets of the Borrower which have

Form of Charge filed at the Land Registry under reference MD15490G
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3.3

3.3.1

332

4.1

42

4.3

4.4

441

44,2

45

not been removed from the Property. The Borrower hereby assigns and agrees to assign the
proceeds of such sale to the Bank and agrees that the Bank may apply such prosesds in reduciion
of the Secured Liabilities.

Set O

The Borrower hereby agress that the Bank may at any time and from {irme 1o ime without notice, st
off any amourds owed by it {o the Borrower in or towards satisfaciion of the Secured Liabiliies (which
shall be in addiion to and without prejudice fo such rights of set-off, combination, llen and other
rights whalsosver conferred on the Bank by law) and may transfer any sum or sums standing to the
credit of any acoount of the Borrowsr with the Bank at any of its branches, of whatever nature and in
whatever currency dencminated, in or towards satisfaction of any sums due and payabla from the
Borrower to the Bank under this Deed or in or fowards satistaction of the Secured Liahilities.

it the lability in respect of which the Bank s exercising its rights of set-off is contingent, or not vet
payable, I shall aulomatically be acceleraled, and shall accordingly be due and payable, before and
atl the time of such set-off. If the sums standing to the credit of any account of the Borrower with the
Bank gt any of s branches against which set-off is o be made are not due or malured or otherwiss
payable, they shall notwithstanding anything 1o the conlrary contained in this Deed be deemed
already 1o be s0 for the purposes of the seboff corternplated in this clause provided tha! the Bank
shall not be obliged © exercise any right given 1o it by this clause,

URDERTAKIMNGS

Duration

The undertakings in this clause 4 remain in foroe during the Security Peripd.
Megative Pledge

The Borrower will not create or agree to create or permit to subsist any Sscurity Interest over the
Charged Assels,

Depostt of deeds

The Borrower will deposit with the Bank {(fo be heid at the risk of the Borrower) all deeds and
documents of titls relating {o the Properly and such other Charged Assels as the Bank may require.

Development and altarations

The Borower will not, without the prior writien consent of the Bank, make or permil others 1o make
any application for planning permission in respect of any part of the Properly or make any structural
or material aleration or addition to the Property or carry out or permit to be carried out any
development {within the meaning of that expression in the Planning Acts) on any part of the
Fropery.

in the event that, during the Security Perind, the Property is intended to be deveioped ot is in the
course of development {in each case with the prior written consent of the Bank), the Borrower shall;

{1 proceed diligently and to the reasonable salisfaction of the Bank and any compelent authority
with such development in all respects i conformity with alt planning and by-law consents
wiich shall {ogether with the plans and specifications be produced io the Bank for approval
prior o the commencement of any works of development; and

{1y oblain such further insurance as shall be required and specified by the Bank.

Repaly

The Borrower will keep all its buildings, fxtures, fittings, plant and machinery {or procure that they
are kept} in good repalr and in good working order and condition {(fair wear and tear exceptad in the

cage of fixlures, plant and machinery) and fully protected against damage or deteriorstion and nol
cormmit any waste thereon or lessen the value themsof,
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4.6

47

471

4.7.2

4.7.3

4.7.4

4.8

481

4.82

4.8

4.8.1

492

4.10

4.10.1

Access

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable fo
account as mortgagee in possession, {al reasonable times and on reascnable notice) to enter on
and inspeci the state of the Property and other premises (if any) on which the Borrower shall from
fime to time be carrying out any contract or other works,

Notices

The Borrower will, within B Business Days of receipt, give full pariculars to the Bank of any notice,
order, direction, designation, resolution or proposal having specific application to the Property or o
the area in which it is situate, given or made by any planning authority or other public body or
authority whatever or in pursuance of the powers confarrad by any other statise,

The Borrower will, if requested by the Bank, without defay and at its own cost take all reasonabls or
nacessary steps to comply with any such notice or order,

The Borrower will further, if requested by the Bank, but at its own cost, make or join with the Bank in
making such objections or representations against or In respect of any proposal for such a notice or
order as the Bank shall reasonably desm expedient,

Any compensation received by the Borrower as a result of any notice or order shall be applied in
repayment of the Secured Liabilities,

Planning Acts

The Borrower will:

not do or knowingly omit or knowingly suffer fo be done or omitted any act, matter or thing in, on orin
respect of the Property required to be done or omitted by the Planning Acis or which shall
contravena the provisions of the Planning Acts; and

indemnify and keep indemnified the Bank against all actions, proceedings, costs, expenses, claims
and demands whatscever in respect of any such acl, matter or thing so confravening the provisions
of the Planning Acls.

Land Registration Acis

The Borrower will not, without the prior written consent of the Bank:

{iy parmit any person 1o be registered as propriefor under the Land Registration Acts of the
Property,

(i}  create or knowingly permit 1o arise or subsist any overriding interest affecting the Property
within the definition in the Land Registration Acts; or

(i} permit any person to become entitled to any proprietary right or interest which might
reasonably be expecled adversely to affect the value of the Property or any olher Chargad
Assel thereon.

The costs incurred by the Bank in lodging from tims to fime a nofice or restriction against registration
of the Properly shall be desmed o be costs properly incurred by it under this Deed.

insurances

The Borrower shall effect insurance of the Charged Assets all such insurances fo be in amount and
in form and with an insurance company or underwriters acceptable o the Bank {acting reasonably).

4.10.2 f requestad by the Bank

Form of Charge fed af the Land Registry under reference MD 18496
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4.10.4

4.40.5

.11

4111

4412

4.12

4121

4,122

413

{H the Borrower must procuore that gt il tmes the Bank is named as co-insured on each such
insurance policy but without any fiabllity on the part of the Bank for any premium in relation o
those insurances, and

{iiy the Borrower must procure that af afl imes every such policy complies with the following
reguirements:

{2} i must containg

- & non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured parly or the Bank as a resull of any
misrepresentation, non-disclosure, or breach of any polizy term or condition on the
part of the insured party, the Bank or any agent of the insured parly or any
circumsiances beyond the control of the insured party of the Bank;

- & waiver of the nghis of subrogation of the insurer as against the Borrower, the
Bank and the tenants of the Froperty, and

- & loss pavee clause in such terms as the Bank may reasonably require in respect
of insurance claim payments otherwise payable 1o the Borrower,

(b} the insurers must give at ieast 30 days' notice to the Bank f any insurer proposss o
repudiate, rescind or cance! any insurance policy, 1o trest it as avoided in whole or in
part, or treat it &8 expired dué o non-payment of premium or otherwise decline any valig
cigim under it by or on behalf of any insured party or the Bank and must give the Bank
the apporfunity to rectify any such non-payment of premium within the notice period.

if the Borrower falis o comply with any of the provisions of this clause, the Bank shall immediately be
entitied (o effect the Insurances concerned at the expense of the Borrowsr.

Except as provided below, the proceeds of any insurance in respact of physical damage must be
used towards replacing, restoring or reinstating the Properly.

At the Bank's reguest insurance proceeds in respect of physical damage shall be used to prepay the
Secured Liabilies and unill such payment coours the Borrower shall hold the insurance procesds on
trust for the Bank {the perpetuity period for which frus; shall be 125 years),

Restrictions on dealing with Charged Assels

The Borrower will not, without the prior written consent of the Bank {whether by & single fransaction
or @ serigs of reiated or unrelaled transactions and whether at the same time or over 2 period of
time) seli, transfer, lease or otharwise dispose of any of the Charged Assets or agree to do so.

The Borrower shall not, without first obiaining the gxpress writen permission of the Bank, exarcise
any of the powers of leasing or of accepling surrenders of leases conferred by sections 99 and 100
of the Law of Properly Act 1825 or by comimon law of vary any lease or lenanoy agreement of
reduce any sum payable under the same.

Power to remecdy

i the Borrower at any time defaults in complying with any of its obligetions contained in this Desd,
the Bank shall, without prejudize fo any other rights arsing a8 2 consequence of such defaull, be
antitied o make good such defaull and the Borrower irevocably authorises the Bank and is
employess and agents by way of security 1o do all such things necessary or desirable in connection
with the same.

Any monevs so expended by the Bank shall be repayable by the Borrower to the Bank on damand.
Lessehold Property

if the Properly is leasehold, the Borrower underiakes to comply with the terma of the lesse and
immedialely Inform the Bank i any notice is recaived from the lessor relaling in any aciual or
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5.1.2

8.1

8.2

6.2.1

8.2.2

8.3

6.4

8.4.1

64.2

suggested breach of the lease or threatening action or proceedings for possession or to forfeit the
iease,

FURTHER ASSURANCE
Further assurance
The Borrower shali, if and when required by the Bank:

execute such further Security Interests and assurances in favour of the Bank and do all such acts
and things as the Bank shall from time to time require over or in relation to all or any of the Charged
Assets o secure the Secured Liabilities or to perfect or protect the security intended to be created by
this Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

afiix to such items of the Charged Assets or endorse or cause 1o be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the
Bank shall require referring or drawing attention fo the securily constituted by or pursuant fo this
Deed.

POWERS OF THE BANK
Powers on enforcement

At any time on or after the Enforcement Dale, or If requested by the Borrower, the Bank may, without
further notice and whether or not a Receiver shall have been appointed, exercise all the powers
conferred on morigagees by the Law of Property Act 1925, as varied or extended by this Deed, and
all the powers and discretions conferred by this Deed on a Receiver either expressly or by reference.

Subseguent Securify interests

If the Bank receives notice of any subsequent Security Interest affecting the Charged Assels or any
pan thereof, the Bank may open a new account for the Borrower,

If it does not open a new account then, unless the Bank gives express written notice io the contrary
to the Borrower, it shall nevertheless be freated as if it had opened a new account at the time when it
raceived such notice and as from that ime all payments made by or on behalf of the Borrower o the
Bank shall be cradited or be treated as having been credited fo the new account and shall not
operate (o reduce the Secured Liabilities at the time when it received such natice.

Statutory power of leasing

The Bank shall have the power 10 lease and make agreements for leases at a premium or otherwise,
to accept surrenders of leases and to grant options on such izrms as the Bank shall consider
expadient and without the need o observe any of the provisions of sections 99 and 100 of the Law of
Property Act 1825,

Contingencles

If the Bank enforces the security constituted by this Deed at a time when no amount in respect of the
Secured Lisbilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
recoveries effected by it infn a suspense account,

The Bank may (subject io the payment of any claims having priority to this security) withdraw
amounts standing to the credit of such account for application as follows:

{H paying all cosis, charges and expenses incurred and payments made by the Bank {or the
Receiver) in the oourse of such enforcement,;

(il paying remuneration to the Receiver as and when the same becomes due and payable; and

(i} paying amounts due and payable in respect of the Secured Liabilities as and when the same
tecome due and payable.

Farm of Charge fifed al the Lang Hegistny under reference WD 15456
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7.1

AN

712

7.2

7.3

31

732

7.3.3

7.34

7.3.5

738

7.3.7

Power of szie and right of consolidation

BSections 83 and 103 of the Law of Property Act 1925 do not apply to the security constituted by this
Deed.

APPOQINTMENT AND POWERS OF RECEIVER
Appointraent

At any time on or after the Enforcement Date, or i reduested by the Borrower, the Bank may by
instrument in writing execuled a5 a deed or under the hand of any duly authorized officer sppoint a
Receiver of the Charged Assets or any part thereof.

Where more than one Recelver Is appointed, each joint Recelver shall have power {0 act severally,
independently of any other ioint Receivers, excent o the extent that the Bank may specify io the
contrary in the appointment.

The Bank may {subject to section 45 of the Insolvency Act 1988} remove any Recelver 5o appointed
and appoint another in his place and may (subject io the provisions of any applicable law) replace an
administralor of the Borrower previously appeinted by the Bank where there s a vacancy in such
offica.

Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall be solely responsible for his
acts or defaulls and for his remuneration.

Powers of Recelver

A Receiver shall have all the powers conferred from fime fo time on receivers, administrative
receivers and administrators by slatule and power on behaif and at the expense of the Borrower fo
do, or omit o do, anything which the Borrower could do, or omit to do, in relation fo the Charged
Assets or any part thereof including:

take possession of, collect and get in, and give a good discharge for, all or any of the Charged
Assets, and/or

exercise in respect of the Charged Assets all voling or other powers or righls available o a
registerad or other holder in such mannsr as he may think i, andior

carry on, manage, develop, reconstiuct, amalgamate or diversify the business of the Borrower or any
part thereof, andior

lease or otherwise acquire and develop or improve properties or other assels without being
responsible for loss or damage, and/or

ralse or borrew any money from of incur any other iablity to the Bank or athers on such terms, with
or without security, as he may think fit and so that any such security may be or includs & charge on
the whole or any part of the Charged Assets ranking in priority {0 this security or otherwise, andfor

sell, lel, surrender or accept sumrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assels for such consideration and ganerally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debeniures or
other obligations, shares, slock, securities or olher valuable consideration and be payable
immediately or by instalmenis spread over such period as he shall think fit and so that any
considaration raceived or receivable shiall immediately be and become charged with the payment of
al the Secured Liabilities; andfor

promote the formation of companies with a view to the same becoming a Subsidiary of the Borrower
and purchasing, leasing, licensing or otherwise acquiring interesis in all or any of the Charged
Assets or otherwise, arrangs for such companies {o trade or cease to trade and to purchase, leass,

Form of Charge filed at the Land Registry under reference MD1549G
8



7.3.8

7.39

7.3.10

7.3.11

7.3.12

7.3.13

73,14

74

8.1

9.2

10

license or ctherwise acquire all or any of the Charged Assels on such terms and conditions as he
may think fit; andlor

make any arrangement or compromise or enter inlg, or cancel, any contracts which he shall think
expadient; andfor

make and effect such repairs, renewals and improvements to the Chargad Assets or any part thersof
as he may think fit and mainiain, renew, {ake out or increases insurances; andfor

aphoint managers, agents, officers and employess for any of the purposes referred o in this clause
7.3 andior

make cails conditionally, or unconditionally, on the members of the Borrower in respect of uncalled
capital; and/or

ingtitute, continue, enforce, defend, settle or disconiinue any actions, suils or proceedings in relation
to the Charged Agsets or any part thereof or submit to arbitration as he may think fit; and/or

delegate his powers in accordance with clause 10 (Delegalion); andior

sign any document, execute any deed and do all such other acts and things as may be considered
by him {0 be incidental or conducive to any of the matters or powers referred to in this clause 7.3 or
o the realisation of the security created by or pursuant {0 this Deed and o use the name of the
Borrower for all the purposes referred to in this clause 7.3,

Remuneration

The Bank may from fime o time delermine the remuneration of any Feceiver and section 109(8) of
the Law of Property Act 1826 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remunaration and expenses of the Receiver and =il Habilities having pricrity to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabilitiss and In such order as the Bank in #s
absolute discretion may from ime 1o time conclusively determine, except that the Bank may cradit
the same o & suspense account for so long and in such manner as the Bank may from time fo time
conclusively determine and the Receiver may retain the same for such period as he and the Bank
consider expedient,

PROTECTION OF THIRD PARTIES
Desmed right to enforce

in favour of any purchaser (as defined in section 205 of the Law of Property Act 1925) or person
dealing in good faith, the Secured Liabiliies shall be deamed to become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1825, a5 varied and extended by this
Deed, shall be deemed to arise, immediately after the execution of this Deed.

No engulry reguived

Mo purchaser or other persen dealing with the Bank or a Receiver shall be bound or concerned to
enquire whether any power exercised or purporied to be exercised under this Daed has benome
exercisable or whether any money is dug on the securily of this Deed or as to the propristy or
regularity of any sale by, or other dealing with, the Bank or such Regelver or be concerned with
potice to the contrary. Anv such sale or dealing shall be deemed to be within the powers conferrad
by this Deed and {0 be valid and effectual accordingly.

DELEGATIOM

The Bank and any Receiver may delegate by power of altorney or in any other manner to any person
any right, power or discretion exercisable by & under this Deed. Any such delegation may be made

Form of Charge fiad at the Land Registry under reference MD1540G
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1123

12

121

12.1.1

12.1.2

12.1.3

2.2

ont the terms {including powaer to sub-delegate} and sublect to any regulations which the Bank or
such Receiver {as the case may be) may think fit. Neither the Bank nor any Receiver will be in any
way liable or responsible io the Borrower for any loss or liability arising from any act, defaull,
omission or misconduct on the part of any such delegale or sub-delegate.

INDEMMITIES
Enforcement costs

The Borrower shall on demand, indemnify the Bank against any cost, loss or lisbiiity incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or attempled preservation of
any of the securily created by or pursuant to this Deed or any of the Charged Assets.

indemnity from Charged Asseis

The Bank and any Receiver, attorney, agent or other persen appointed by the Bank under this Deed
and the officers and employees of the Bank and any such Recelver, altorney, agent or other parson
{each an "indemnified Parly™ shall be eniitled fo be indemnified out of the Charged Assets in
respect of all costs and losses which may be incurred by, or made against, any of them (or by or
against any manager, agent, officer or emplovee for whose Yiabliity, act or omission any of them may
be answerable} at any time relating to or arising out of or as a consequence of;

anything done or omitied in the exercise, or purported exercise, of the powers contained in this
Desd; or

any breach by the Borrower of any of its obligations under this Dead; or

any claim made or asserted against an Indemnified Party which would not have arisen if this Deed
had not been executed and which was not caused by the gross negligence or wilful default of the
relevant indemnified Party

POWER OF ATTORNEY
Power of attorney

The Borrower, by way of security (and to secure proprietary inferests of any delegates), irevocably
appoints each of the Bank and any Receiver and thelr respective delegates severally to be is
attorney In its name and an its behaif.

to exgcute and complete any documents or instruments which the Bank or such Recsiver may
raquire for parfecting the title of the Bank to the Charged Assels or for vesting the same in the Bank,
its nominee or any purchaser;

o sign, execute, seal and deliver, and otherwise perfect, any further Security Interast or document
referred {0 in ciause 5.1 (Further assurance}, and

ctherwise generally o sign, seal, execule and deliver all deeds, agreements and other documents
and to do all acls and things which may be required for the full exercise of all or any of the powers
conferred on the Bank or 3 Receiver under this Deed or which may be deamed expadient by the
Bank or a Recelver in connection with any disposition, realisation or getting in of the Charged Assets
or any part theraof or in connection with any other exercise of any power under this Deed,

Ratification
The Borrower ratifies and confirms and agrees to ratify and confirm all ecis and things which any

attorney pursuant o clause 121 (Power of aftornsy] shall do, or purpert to do, in the exercizse of his
powers under clause 12,9 (Fowsr of aftorney}.

Farm of Charge filed &l the Land Regisiry under referance MO1548G
10




13
131

1341

1312

1343

132

13.2

13.31
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13.5

MISCELLANEDUS PROVISIONE
Continuing securily
This Deed and the obligations of the Borrower under this Deed shall

secure the ultimate balance of the Secured Liabiliies and shall be s conbruing security
notwithstanding any setllement of account or other matier whatsoever;

be in addition to, and not prejudice or affect, any present or future Collatersl Instrument, Security
interest, right or remedy held by or available io the Bank; and

not merge with, or be in any way prejudiced or affected by the exislence of, any such Collateral
instrurment, Security Interest, right or remedy.

Setilements conditional

Any setflement or discharge between the Bank and the Borrower shall be conditional on no security
of, or disposition or payment to, the Bank (whether by the Borrower or otherwise) being avoided or
reduced or requirad o be paid away or refunded by virtue of any reguirement or enactment (in each
case whether or not having the force of law and whether relating to bankruptoy, insolvency,
hicuidation, administration or otherwise) at any time in force or by virtue of any obligation to give
effect o any preference or prictity and the Bank shall be entitled to recover the value or amount of
any such security or payment from the Borrower and to enforce this Deed as if such settlement or
discharge had not pocurred.

Land Registry

In respect of the Properly charged by this Deed, the title to which is or is o be registerad at the Land
Registry, the Borrower,

By cerlifies that the secunily created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrower;, and

(i) hereby applies fo the Land Registry for the enbry of the following restiction in the
Froprietorship Register of any relevant Property:

"Wo disposition of the registered estafe by the proprietor of the registered estate or by the
nroprietor of any registered charge not being & charge registered before the entry of this
restriciion /s to be registered without a writfen consent signed by the propristor for the time
bsing of the charge dated [the date of this Deed] in favour of Handeisbanken plc referred o in
the charges ragister”.

The cbligation on the part of the Bank 1o make further advances to the Borrower under any facility or
other documentation issued by the Bank to the Borrower shall be deemed 1o be incorporated in this
Bead for the purposes of Section 84{13{¢) of the Law of Properly Act 1925, Section 49(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Section 48(3) of the Land Registration Act 2002 the Bank hereby
applies fo the Chief Land Registrar to enter a nofe of such obligation on the register of each of the
fitles referred to in clause 13.3.1.

Mo responsibility for loss

Meither the Bank nor any Recelver shall be responsible for any loss occasioned by the iming of the
exercise of its powers under this Deed.

Mo Habliity as morigagee in possession

Neither the Bank nor any Receiver shall be liable to account as morigagee or heritable creditor in
possession in respect of all or any of the Charged Assets or ba liable Tor any ioss on realisation or for
any neglect or default of any nature whatscaver for which a2 morigagee or heritable creditor in
possession may be liable as such,

Form of Charge filed &t the Land Registry under reforence MOI5400
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17.3

12

18

28

CHANGES TO THE PARTIEDS AND DIBCLOBURE
Assignments and transfers by the Borrowsr

The Borrower may not assign any of s rights or transfer any of its rights or obligations under this
Dead.

Assignments and tranafers by the Bank and disclosurs

The Bank may assign and ransfer any of iis rights and obligations under this Deed o any person or
otherwise grant an interest in tham {0 any person,

PARTIAL INVALIDITY

i, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, nelther the lsgality, walidity or enforcesbility of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law of any
other jurisdiction will in any way be affected or impaired.

MOTICES

Any communication 1o be made by the Bank under or in connaction with this Dead shall be made in
writing and, unless otherwise stated, may be made by fax or leller 10 the address of the Borrower last
xknown to the Bank,

CALCULATIONS AND CERTIFICATES

Aooounts

In any litigation or arbitration procesdings arising out of or in connection with this Deed, the entries
made in the accounts maintained by the Bank are prima facle evidence of the matters to which they
retate

Leriificates and determinations

Ay certification or determination by the Bank under this Deed is, in the absence of manifest error,
conclusive evidence of the matlers o which i relates,

ko zet-off by the Borrower

All payments {0 be made by the Borrower under this Deed shall be calculated and be made without
{and free and clear of any daduction for) set-off or counterclaim,

LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1932

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions of sach
docurment governing the terms of the Secured Liabilities and relating to any disposition of property
shall be deemed to be Incorporaiad in this Deed,

THIRD PARTY RIGHTS

Save as permilted in this Deed, a person who is not a parly 1o this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1898 to enforce any term of this Deed. This clause 19 does
not affect any right or remedy of any person which exisis or is available otherwise than pursuant o
that Act.

EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the
Bank may have executed this Deed under hand only.

Form of Charge filed af the Land Regisiry under reforance MO1548G
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23 GOVERNING LAW

This Deed and any non-contractual obligations ariging out of or in connection with it are governad by,
and construed in accordance with, English law.

This Deed has been entered into as g dead at the dafte =tated at the beginning of this Deed,

SIGNATORIES

Borrower

Execuied as a deed

by the Borrower

acting by two directors or

by a director and the company secrefary

For and oo behalf of the Bank
:"'N:j:‘g“?-s‘

, ‘%{.g%
Authatised Signatory

MEBUK AT ZR021/17:14:38

()

%, v") ;
H 'g A
%'ﬁ@ .
S

D

Direciar,
i

'g"";&?

Qirectun"reary

Form of Charge Fled af the Land Registry under reference D540
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Resolution re Legal Charge

Extract from the Minutes of a2 Meeting of the Direclors

of Pennys Group Lid (the "Company”)

“After due consideration of 2ll the circumstances and on being satisfied that it is for the benefit of the
Company and in the inferests of the Company for the purpose of carrying on its business the Company
agreed 1o enter infn the legal chargs in the form now produced {the "Legal Charge™ and to deliver the Lagal
Charge to the Banlg

it was resolved that the Legal Charge be executed and deliverad as a deed by the Company either acting
by @ Direclor and s Secretary, or by two Directors, or by one Director in the presence of a witness who
altests his/her signature.”

i hereby carlify that the foregoing is a brue extract from the Minutes of a Mesting of the Direclors at which
{all appropriate interests having been declared) a quorum enfitied to vole was present duly held on the date
detailed below and that a true copy of the Legal Charge has been retained by the Company.

)/
Secretary { ‘_>:§:fr_5
Date of Meeting: 27322

HBUKIIGI22021/17:14:58
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