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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8052516

Charge code: 0805 2516 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st September 2023 and created by PENLEE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th September 2023 .

Given at Companies House, Cardiff on 8th September 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
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FIRST PARTY LEGAL CHARGE - COMPANY

Sy -

THIS DEED is made on \ S@*ﬁhbef 2022 hetween:

{1} PENLEE LIMTED, incorporated in England and Wales (registered number: 08052516} at 7
COMPTOM STREET, ASHBOURNE, DERBYSHIRE, DE6 1BX {the "Chargor”); and

(23 NEXA LENDING & SECURITY SERVICES LTD, registered in England and Wales
(registered number 12426322) of Mutual House, Leicester Road, Melton Mowbray,
Leicestershire, LE13 ODB in its capacity as the security trustee of the Secured Parties (the
“Security Agent”).

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Wherever they appear in this Deed the following expressions have the meanings given to
them:

“Assets” means all the Chargor's property and undertaking, other than that which is
effectively mortgaged or charged under this Deed by a lega! mortgage -or fixed charge,
inclirding all moveable plant, machinery, equipment and chattels now or from time to time
in or located on the Property,

“Business Day” means a day (other than a Saturday or Sunday) on which banks and
bullding societies are open for general business in London,

“Conditions” shall have the meaning given to such term in the Letter.

“Delegate” means any delegate, agent, attorney or co-trustee appolnted by the Security
Agent.

“Event of Default” means any event or circumstance specified as an event of default
{howsoever described) in the Finance Documents,

“Expenses” means all fees, discounts, commissions and other banking charges, legal and
professional fees and unpaid interest and -all other expenses and costs, on a full indemnity
basis, together with value added tax, incurred in connection with;

(a) the Secured Property;

(b) the preparation, negotiation and creation of this Deed;

(¢) taking, perfecting, enforcing or exercising any power under this Deed; or

{d) any breach of any provision of and the protection, realisation or enforcement of this
Deed.

“Finance Documents” means the Letter, the Conditions and the Security.

Einance Party” means each Investor {acting by the Investors’ Agent), the Investors’

Agent, the Security Agent, Nexa Finance and each other person designated as such by the
Investors’ Agent from time to time

“Insolvency Act” means Insoivency Act 1986.

“Insolvency Event” means any corporate action, legal proceedings or other procedure or
step that is taken in relation to:

{a) the -suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation {by way of voluntary arrangement,
scheme of arrangament or otherwise) or bankruptcy of the Chargor;
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(b) a composition, compromise, assignment or arrangement with any creditor of the
Chargor;
(c) the appointment of a liquidator, receiver, administrative recelver, administrator,

compulsory manager, trustee in bankruptey.or other simiiar officer in respect of
the Chargor or any of its assets; or

(d) the. enforcement of any security over any assets of the Chargor,
or any analogous procedure or step is taken ih any jurisdiction.

“fnvestor” a person who acting by the Investors’ Agent has offered to make, or has made,
a toan to the Chargor.

“Investors’ Agenit” means Nexa Lending and Security Services Limited, in its capacity as
the agent of each Investor

“Lease” means any agreement for leasge, tenancy, or licence or other right of occupation
to which the Property may be subject from time to time.

“Letter” means the letter dated 8™ June 2023 made between the Ihvestors’ Agent and
the Chargor pursuant to which lean facilities are made available to the Chargor.

“LPA” means the Law of Property Act 1925.

“Mexa Finance” means Nexa Finance Limited, registered in England and Wales {registered
number 05802010) of Mutual House, Leicester Road, Melton Mowbray, Leicestershire, LE13
oDB.

“Party” means a party to this Deed.
“Property” means

the freehold property known as Ivy Cottage, Tythe Barn, Alton, Stoke on Trent, ST10 4AZ
registered under title number SF598035.

“Receiver” means a receiver or receiver and manager of the whole or any part of the
Secured Propefty but does not include an administrative receiver,

“Sacured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent, whether owed jointly or with any other person, whether as principal
or surety or in any other capacity whatsoever) due, owing or incurred (before or after
demarid) of the Chargor to.any Secured Party under or in connection with any of the Finance
Documents.

“Secured Parties” means the Security Agent, each Investor, the Investors’ Agent, Nexa
Finance and / or.any delegate, Receiver, agent, attorney or co~agent/trustee appointed by
the Security Agent.

“Secured Preperty’” means all assets, property, rights and revenues-of the Chargor which
from time to time are, or are expressed to be, the subject of any. security created by this:
Deed. '

“Security” shall have the meaning given to.such term in the Conditions.

1.2 Interpretation
1.2.1 Uniess a contrary indication appears, any reference in this Deed to:
1.2.1.1 the "Security Agent”, "Investor’, "Investors’ Agent”, the

*Chargor”, a "Secured Party” or any "Party" shall be construed
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1.2.1.2

1.2.1.3

1.2.1.4

1.2.1.5

1.2.1.6

1.2.1.7

1.2.1.8

1.2.1.%8

1.2.1.10

1.2.2 Ins this Deed:

FIRST PARTY LEGAL CHARGE - COMPANY

so as to inciude its successors in title, permitted assigns,
permitted assignees and permitted transferees;

an account is a reference to that account as. re-designated, re-

nuimbered, substituted or replaced from time to time;

any asset includes present and future properties, revenues and

rights of every description, all proceeds of sale of such asset, all
rights under any agreement for the sale, lease-or licence of such
asset-and any monies paid or pavable in respect of such asset;

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

a Finance Document or any cther agreement or Instrumentis a
reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended,
restated or replaced from time fo time;

a tenant of any property includes any sub-tenant, licensee or
other user or occupier of that property;

indebtedness includes any obligation {whether incurred as
principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent;

a guarantee includes any guarantee, indemnity, counter
indemnity or other assurance in respect of the indebtedness of any
person;.

a person includes any person, firm, company, corporation,
government, state or agency of a state or any association, trust
or partnership (whether or not having separate legal personality)
or two or more of the foregoing and inciudes its successors and its
perinitted assignees and transferees; and

saecurity includes a mortgage, charge, pledge, lien, assignment,
right of set-off, right to retention of title or other encumbrance,
whether fixed or floating over any present or future property
assets or undertaking.

1.2.2.1 words expressed in any gender include any other gender;

1.2.2.2 words expressad in the singular include the plural and vice-versa;

1.2.2.3 words referring to persons. shall include corporate bodies and
vice-versa; and

1.2.2.4 headings are for ease of reference only.

1.2.3 Where this Deed inciudes the words including, in particular or or otherwise
(or similar words or phrases), the intention is to state examples and not to be
exhaustive.

1.2.4 References to any security creéated by this Deed are to be deemed to include

such security created or intended to be created, constituted, given, made or
extended by, under or evidenced by this Deed.

V3.1 -22™ September 2020



1.3

1.4

3.1

3.2

3.3
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1.2.5 References to indemnify means to indemnify against all .actions, claims,
demands and proceedings taken or made against a Secured Party or any
Receiver and all costs, damages, expenses, Habilities and losses incurred by &
Secured Party or any Receiver.,

Incorporation of other terms

The terms of the other Finance Documents and of any other agreement or document

between any of the parties to this Deed are incorporated into this Deed to the extent

required to comply with section 2(1) of the Law of Property (Miscellaneous Provisions)

Act 1989,

Third party rights

1.4.1 Unless expressly provided to the contrary in this Deed, a person who is not a
party to this Deed has no right under the Contracts. (Rights of Third Parties) Act
1999 (the “Third Parties Act”) to enforce or enjoy the benefit of any term of
this Deed.

1.4.2 Notwithstanding any term of-this Deed, the consent of any person who is not.a
party to this Deed is not required to rescind or vary this Deed at any time.

1.4.3 Any Receiver or Delegate may,. subject to this Clause 1.4-and the Third Parties
Act, rely on any clause of this Deed which expressly confers rights on it.

COVENANT TO PAY

The Chargor, as principal debtor and not just as surety, covenants with the Seclrity Agent
to pay or discharge the Secured Liabilities in the manner provided for In the Finance
Documents,

GRANT OF SECURITY

Mortgage

As a coniinuing security for the payment and/or discharge of the Secured Liabilities, the
Chargor charges to the Security Agent:

311 the Property and the Assets by way of first legal mortgage; and

3.1.2 the goodwill of any business carried on by the Chargor from the Property by way
of fixed charge.

General

All security created by this Deed:

3.2.1 is-created in favour of the Security Agent, as security trustee for the Secured
Parties;
3.2.2 unless specifically stated otherwise, is created over the present and future

Secured Property of the Chargor to the extent of its rights, title and interest in,
under and to such Secured Property at any time; and '

3.2.3 is- created with full title guarantee in accordance with the Law of Property
{Miscelianeous Provisions) Act 1954,

Continuing security

The security created by this Deed is continuing security for the payment and discharge of
the Secured Liabilities. The provisions of this Deed will apply at all times:
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3.5

4.3

4,2

4.3
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3,3.1 regardless of the date on which any of the Secured Liabilities were incurred;
3.3.2 notwithstanding any intermediate payment or discharge; and
3.3.3 in respect of the full armount of the Secured Liabilities at the relevant time even

if the amount of the Secured Uabilities had previously been less than that
amount or had been nil at-any time,

Additional security

The security created by this Deed is in addition to and is not in any way prejudiced by any
other guarantee or security now or subseguently held by any Secured Party. No prior
security held by any Secured Party over the whole or any of the Secured Property will merge
with the security created by this Deed.

Validity of details of Secured Property

The fact that incorrect or incomplete details of any Secured Property are included or inserted
in this Deed will not affect the validity or enforceability of the security created by this Deed.

UNDERTAKINGS

The undertakings in this. Clause 4 remain in force from the date of this Deed for so long as
any Secured Liabilities are outstanding.

Negative pledge

The Chargor may not créate or permit to subsist any security over the Secured Property
without the prior written consent of the Security Agent.

Disposals and dealings

The Chargor shall not enter into a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) to sell, transfer, grant, lease, accept
a surrender or otherwise dispose of all or any part of any Secured Property, other than as
expressly permitted under the terms of any of the Finance Documents.

Insurance of the Property

4.3.1 The Chargor will at its own expense insure {or procure insurance) with a
reputable insurér on terms that are acceptable to the Secured Parties:

4.3.1.1 the buildings and fixed plant, machinery and fixtures forming part
of the Secured Property (whether complete or in the course of
cotistruction) for Its full reinstatement value as agreed with the
Security Agent from time to time; and

4.3.1.2 liability to third parties at a level of coveragreed with the Security
Agent from time to time,

4.3.2 The Chargor will arrange for the Security Agent to be co-~insured on all insurances
or if the Security Agent approves, for the interest of the Security Agent to be
noted on the policy (as mortgageg),

4,3.3 The Chargor will provide the Security Agent with details of all insurances when
s0 requested.

4.3.4 The Security Agent may instruct a surveyor to inspect the Property to.value it
for insurance purposes and to advise the Security Agent generally as to what
insurance is required.
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4.6

4.7

4.8

4.9

4,10

4,11
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4.3.5 The Chargor will comply with all the terms of such insurance and prove to the
Security Agent that the Chargor has done so.

4.3.6 Ifthe Chargor does niot satisfy the Security Agent that the Chargor has complied
with its obligations to the Security Agent as regards insurance, the Security
Agent may do what it thinks necessary to ensure that any Real Property is
insured as required by it and the Chargor will on demand reimburse the Security
Agent’s charges for doing so and for any premium that the Security Agent may
have paid.

Repair and condition of the Property
The. Chargor shall, subject to the terms of the Finance Documents:

4.4.1 keep all buildings and fixed plant, machinery and fixtures forming part of the
Property and the Assets in a good state of repair and condition; and

4.4.2 reinstate, renew and replace all fixed plant, machinery and fixtures forming part
of the Property and the Assets which become incapable of repair or cease to
operate correctly with fixtures, plant, machinery or equipment and Assets, as
the case may be, of equivalent modern specification, quality and value as the
fixtures, plant, machinery or equipment and Assets which they replace.

No Demelition of Buildings

Save-as permitted under the Finance Documents, no existing buildings onthe property may
be demotished or materially altered without prior written consent from the Security Agent.

Rights of access

The Chargor shail permit the Security Agent and any Receiver to-enter and remain on the
Property with or without workmen, plant and materials te carry out any inspection, survey
or valuation of the Property, to ascertain whether any breach of the covenants in this Clause
4 has occurred and to remedy,; at the Chargor’s cost, any breach of these covenants which
has occurred.

Statutory requirements

The Chargor shall comply with ali statutory and other requirements affecting the Property,

Covenants and conditions

The Chargor shall comply with all covenants, encumbrances and conditions which affect the
Secured Property or title to the Property.

Tax indemnity

The Chargor shall Indemnify the Security Agent and any Receiver against any loss or liability
which any Secured Party and any Receiver {in their absolute discretion) determines will be
or has been suffered (directly or indirectly) by it for or on account of Tax in relation to a
payment received or receivabie unhder this Deed.

‘Stamp and other Taxes

The Chargor shall pay on demand and indemnify the Secured Patrties and any Receiver
against any stamp duty, stamp duty land tax, registration or any similar Tax payable in
connection with the entry into, performarice or enforcement of this Deed.

Expenses

The Chargor shall pay all Expenses due to the Security Agent on demand. If the Chargor
does not do so, the Expenses will bear interest at.the rate which is 2% (two per cent.) per
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4.13

4,14

4.15

4,16

FIRST PARTY LEGAL CHARGE - COMPANY

annum from and including the date of demand to and inciuding the date of actual payment,

-and shall be payable immediately on demand,

Secured Property
The Chargor shali:

4,12.1 on the date of this Deed (in the case of its Secured Property existing on the date
of this Deed), on the date of acquisition or receipt by it of any Secured Property
{in the case of any Secured Property acquired or received by it after the date of
this Deed) and, at any other time, promptly upon request by the Security Agent,
deposit with the Security Agent:

4.12.1:1 all documents of title or other evidence of ownership relating to
the Secured Property; and

4,12.1.2 such deeds, certificates and documents relating to the Secured
Property as the Secutity Agerit may reasonably request; and

4.12.2 promptly supply to the Security Agent such further information regarding the
Secured Property as the Security Agent may reasonably request.

Land Registry Notices

The Borrower consents to the registration at HM Land Registry of a restriction in the
Proprietorship Register of any Secured Property registered at the Land Registry in the
foliowing format or similar format:

“No- disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
titme being of the charge dated . i favour of Nexa Lending and Security Services
Limited referred to in the charges frjegister or their conveyancer.”

B Sepkber 2013

Further assurance

The Chargor shall, at its own expense and cost, promptly take all such actions, including
executing all such documents, notices and instructions in such form asthe Security Agent
may require:

4.14.1 to create, perfect, protect and (if necessary) maintain the security created by
this Deed or for the exercise of any rights, powers and remedies of the Security
Agent provided by or under this Deed or by law or regulation; and/or

4.14.2 to facilitate the realisation of the assets which .are, or are intended to be, the
subject of the security created by this Deed,

Power to remedy

If the Chargor fails to comply with any of its obligations under this Deed, the Security Agent
(or its nominee) may {(at the Chargor's-expense) take such action as’is necessary to protect
any assets against the consequences of the Chargor’s non-compliance and/or to. ensure
compliance with such obligations. The Security Agent is not obliged to perform any
obligation of the Chargor nor to take any action which it may be entitled to take under this
Deed,

Power of attorney
4.16.1 As security for the performance of its obligations under this Deed, the Chargor

irrevocably and severally appoints each Secured Party, each Receiver and each
Delegate to beits attorniey, with full power of substitution.
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4.16.2 Each attorney may, in the name of the Chargor and on its behalf and at its
expense, do. anything which the Chargor is obliged to do under any Finance
Document to which it is a party but has failed to do or which a Secured Party,
Receiver or Delegate may In their absclute discretion consider appropriate in
connection with the exercise of any of their rights, powers, authorities or
discretions in relation to the Secured Property under or otherwise for the
purposes of any Finance Document or any law or regulation.

4.16.3 The Chargor ratifies and confirms anything done by any attorney under this

Clause 4,16. The Chargor agrees to indemnify each attorney against all actions,
claims, demands and proceedings taken or made against it and all costs,
damages, expenses, liabilities and losses incurred by -each attorney:as a result
of ar in connection with anything lawfully done by it under or-in connection with
this power of attorney,

5. RIGHTS OF ENFORCEMENT

5.1 Secured Liabilities deemed payable

For the purposes of all rights and powers implied by statute, the Secured Liabilities are
deemed to be due and payable on the date of this Deed.

5.2 When security enforceable

The security created by this Deed is enforceable at any time while an Event of Default-is
continuing.

5.3 Enforcement powers

At any time (a) when the security created by this Deed is enforceable or (b} following a
request by the Chargor, the Security Agent may, without further notice:

5.3.1 appropriate, realise or transfer, including to itself or to any other person, all or
any part of the Secured Property;

5.3.2 appoint one or more. persons to be a Receiver of all or any part of the Secured
Property;

5.3.3 appoint-an administrator of the Chargor;

5.3.4 exercise any of the powers, authorities and discretions conferred on mortgagees,

administrators or receivers, under the LPA, the Insolvency Act, any other
legisiation or regulation or under this Deed; and/for

5.3.5 take such further action as it sees fit to enforce all or any part of the security
created by this Deed.

5.4 Rights in relation to a Receiver

The Secutity Agent may remove any Recelver appointed under this Deed, appoint another
person as Receiver or appoint additional Receivers. If more than one Recelver is-appointed,
the Receivers may act jointly or severaily or individually. Each Receiver will be deemed to.
be the agent of the Chargor who alone wili be responsible for the acts and defaults of the
Receiver and for any liabilities incurred by the Receiver. The Security Agent:will not be
responsible for any misconduct, negligence or default of any Receiver, The Security Agent
may fix the remuneration of a Receiver which will be payabie by the Chargor and form part
of the Secured Liabilities.

5.5 Redemption of prior security

Where there is any security created overany of the Secured Property which ranks in priority
to the security created by this Deed and:
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5.7

6.1

6.2

6.3
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5.5.1 the security created by this Deed becomes enforceable; and/or

5.5.2 the holder of such other security takes any steps to enforce that security,

the Security Agent or any Receiver may, at its sole discretion and at the cost and expense

of the Chargor, redeem, take a transfer of and/or repay the indebtedness secured by such
other security. All amounts paid by the Security Agent or a Receiver under this Clause will
form part of the Secured Liabilities.

Appropriation of payments

Any approptiation by the Security Agent or a Receiver under this Deed will override any
appropriation by the Chargor.

Demands

Any demand for payment made by the Security Agent shall be valid and effective even if it
contains no statement of the relevant Secured Liabilities or an inaccurate or incomplete
statement.of them.

POWERS OF A RECEIVER

General powers

Any Receiver will have:

6.1.1 the rights, powers, privileges and immunities conferred on receivers, receivers
and managers and mortgagees in possession under the LPA;

6.1.2 the rights, powers, privileges and immunities conferred on administrative
‘recelvers.(whether or not that Receiver Is-an administrative receiver) under the
Insolvency Act; and

6.1.3 all other rights, powers, privileges and immunities conferred by law or regulation
on receivers, receivers and managers, mortgagees in possession and
administrative receivers.

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights, powers

and remedies under law or regulation. Any Receiver will have the following additional

pOWErs:

6.2.1 the power to do or omit to do anything which the Chargor could do oramitto do
in relation to the Secured Property which is the subject of the appointment;

6:2.2 the power to do all other acts and things which the Receiver may consider
desirable or necessary for realising any of the Secured Property or incidental or
conducive te any of the rights, powers and discretions conferred on a Recelver
under this Deed or by law or regulation; and

6.2.3 the power to use the Chargor’s name for all the above purposes.

Variation of statutory powers

The following statutory provisions-do not apply to this Deed or any security created by this
Deed:

6.3.1 the restriction on the consolidation of mortgages in section 93 of the LPA;
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7.2
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6.3.2 the restrictions on the power to grant or accept the surrender of leases in
sections 99 and 100 of the LPA;

6.3.3 the conditions to the exercise of a power of sale in section 103 of the LPA;

6.3.4 the restrictions on the application of proceeds by a mortgagee or receiver in
sectlons 105, 107{2} and 105(8) of the LPA; and

6.3.5 the restrictions on the appointment of a receiver in section 109{(1) of the LPA
and the provisions regarding a receiver’s remuneration in section 109(6) of the
LPA,

APPLICATION OF PROCEEDS

Order of priority

All amounts received by the Security Agent or a Receiver in connection with the

enforcement of the security created by this Deed will be applied, to the extent permitted

by applicable law, in accordance with the provisions of the Finance Documents.

New accountis

If at any time:

7.2.1 any .of the Chargor’s obligations cease to be continuing cbligations for any
reason; or
7.2.2 the Security Agent receives or is deeméd to have received notice of subsequent

security over any of the Secured Property,

the Security Agent may open a new account with the Chargor. If the Security Agent does
not open a new account, it will be treated as having done so at the time when the Chargor’s
obligations cease to be continuing obligations or, as the case may be, the relevant.notice
of subsequent security was. received and, as from that time, all payments made by or on
behalf of the Chargor to the Security Agent will be credited or be treated as having been
credited to the relevant new account and not as having been applied in discharge of the
Secured Liabilities.

Release of Secured Property

If the Security Agent is satisfied that all the Secured Liabilities have, subject to Clauses
10.1 (Reinstatement) and 10.2 (Avoidable payments), been unconditionatly and irrevocably
pald and discharged in fuli and all facilities which might give rise to Secured Liabilities
terminated, the Security Agent will, at the request and cost of the Chargor, execute such
documents and take such steps necessary to release the Secured Property from the security
created by this Deed.

PROTECTION OF THIRD PARTIES

No buyer from, or other person dealing with any Secured Party or a Recelver, will be
concerned to enquire whether:

8.1.1 any money remains due under the Finance Documents;

8.1.2 any power which a Secured Party or a Receiver is purporting to exercise has
arisen or become exercisable; or

8.1.3 any Secured Party or any Receiver is validly appointed and acting within its
powers in accordance with this Deed.
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FIRST PARTY LEGAL CHARGE - COMPANY

The receipt of any Secured Party or any Receiver will be an absolute and conclusive
discharge to a purchaser of any of the Secured Propeérty who will have no obligation to
enguire how any monies are applied.

PROTECTION OF SECURITY AGENT
No Iiabiiity as mortgagee in possession

No Secured Party nor any Receiver will be liable to-account to the Chargor as mortgagee in
possession by reason of entering into possession of any of the Secured Property, nor for
any cost, loss or lighility on realisation, nor for any default or omission for which a
rmortgagee in possession might be liable, '

Tacking

The security created by this Deed is intended to secure any further advances which any
Secured Party is obliged to make under the Finance Documents.

Discretion of the Secured Parties

Each Secured Party is entitled to exercise its tights, powers and discretions under this Deed
in accordance with the terms of the Finance Documents and the Chargor has no right to
control or restrict any Secured Party’s exercise of any of its rights, powers or discretions
under this.Deed.

Liability for loss and damage

No secured Party nor .any Receiver will be liable to the Chargor for any loss or damage
incurred by the Chargor arising out of the exarcise of their respective powers or any attempt
or failure to exercise those powers.

Chargor's indemnity

The Chargor agrees with the Security Agent to indemnify the Security Agent and any
Receiver in respect of:

9.5.1 any costs, expenses and ligbilities incurred in relation to the exercise of the
powers of the Security Agent or the Receiver or any attempt or failure to exercise
any powaers under or in connection with this Deed; and

9.5.2 anything done or omitted to be done in the exercise or purported exercise of the
powers under this Deed or under any appeintment duly made under the
provisions of this Deed.

SAVING PROVISIONS
Reinstatement

If, at any time, there has been a release, settlement or discharge of the Chargor's
obligations under this Deed and, as a consequence of any Insolvency Event or for any other
reason:

10.1.1 any payment made to any person in respect of any of the Secured Liabilities is
required to be repaid; and/or

10.1.2 any security {or other right) held by the Secutity Agent in respect of any of the
Secured Liabilities {(whether under this Deed or otherwise) is declared void, is
set aside or is otherwise affected,

then the Chargor's obligations under this Deed will continue in effect as if there had been
no such release, settlement or discharge and as if the relevant payment had.not been made
and/or (as applicable) the relevant obligation or security {or other right) had not been so
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affected; and accordingly (but without limiting the Security Agent’s other rights under this
Deed) the Security Agent will be entitled to recover from the Chargor the value which the
Security Agent has placed upon such security (or other right) or the amount of any such
payment as if such release, settlement or discharge had not occurred.

10.2 Avoidable payments

f the Security Agent, acting reasonably, considers that any amount paid by or on behalf of
the Chargor in respect of the Secured Liabilities is capable of being avoided, set aside or
ordered to he refunded or reduced for any reason then, for the purposes of this Deed, such
amount will not be considersd to have been irrevocably paid.

10.3 Waiver of defences

The cobligations of the Chargor under this Deed and the security created by this Deed will
not be affected by any act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obligations under this Deed or the security created
by this Deed (without limitation and whether or not known to. it or the Security Agent)
including:

10.3.1 any time, waiver or consent granted to, or composition with, the Chargor, or
other person or the release of any such composition or arrangement;

10.3.2 the taking, variation, compromise, exchange, renewal or release of, or refusal
ot neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Chargor, or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or-any failure to realise the full value of any security;

10.3.3 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Chargor, or any other person;

10.3.4 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any cther document or security including without limitation any
change in the purpose. of, any extension of or any Increase in any facility or the
addition of any new facility under any Finance Document or other document or
security;

10.3.5 any unenforceability, Hlegality or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

10.3.6 any insolvency or similar proceedings.
10.4 Chargor Intent

Without prejudice to the generality of Clause 10.3 {Waiver of defences), the Chargor
expressly confirms that it intends that the security created by this Deed shall extend from
time to time fo any (however fundamental} variation, increase, extension or addition of or
to any of the Finance Documents and/or any facllity or amount made available under any
of the Finance Documents for the purposes of or in connection with any of the following:
: acquisitions of any nature; increasing working capital; enabling distributions to be made;
: carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or extension
of the purpases for which any facility or amount might be made available from time to time;
and any fees, costs and/or expenses associated with any of the foregoing.

10.5 Immediate recourse
The Chargor waives any right it may have of first requiring the Security Agent (or any

trustee or agent on its behalf) to proceed against or enforce any other rights or security or
claim payment from any person before claiming from the Chargor under this Deed. This
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waiver applies irrespective of any law or any provision of a Finance Document to the
contrary.

Appropriations

Until all amounts which may be or become payable by the Chargor under or in connection
with the Finance Documents have been irrevocably paid in full, the Security Agent (or any
trustee or-agent on its behalf) may:

10.6.1 refrain from applying or enforcing any other moneys, security or rights held or
received by the Security Agent {or any trustee or agent.on its behalf) in respect
of those amounts, or apply and enforce the same in such manner and order as
it-sees fit. (whether against those. amounts or otherwise) and the Chargor shall
not be entitled to the benefit-of the same; and

10.6.2 hold in an Interest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor's liability under this Deed.

CHANGES TO THE PARTIES
No assignment by Chargor

The Chargor may not assign any of its rights or transfer any of its rights or obligations
under this Deed.

Assignment by Security Agent

The Security Agent may assign any of its rights or transfer any of its rights or obligations
under this Deed in accordance with the terms. of the Finance Documents.

NOTICES

Any communication to be made under or in connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by letter or electronic mail.

Any notice, demand or other communication te be given or made pursuant to this Deed
may be given or made by letter delivered personally. or by first class prepaid letter or by
email or other electronic. means and shall be effective in the case of a letter, when it has
been left at.the relevant address or on the following day after being deposited in the post
prepaid orin the case of email or other electronic means, when a delivery receipt or other
confirmation report Is received from the recipient’s server and the original transmission has
been properly addressed provided that if any notice, démand or communication would
become effective under these provisions on a day which is not a business day, or outside
normal working hours on a business day, at the place of receipt, it shali become effective
at the next business day in such place,

The address. and electronic address of each Party for any notice, demand or other
communication under or in connection with this Deed are those set out below or any
substitute address or electronic address as each Party may notify to each other Party by
not less than five days written notice. Any such notice, demand or other communication
shall also be. effective if sent to that Party’s registered office or the address or electronic
address of the Party last known to a Secured Party:
12.3.1 Chargor:

PENLEE LIMITED

7 COMPTON STREET, ASHBOURNE, DERBYSHIRE, UNITED KINGDOM, DE6 1BX

Attention: William Thomson

Emall address: will@penieeltd.com
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12.3.2 Security Agent:
Nexa Lending & Security Services Limited
Mutual House, Leicester Road, Melton Mowbray, Leicestershire, LE13 0DB
Attention: Mark Willams and -Andrew Goodbody

Emall address: muwilliams@nexafinance.couk and
agoodbodv@nexafinance.co.uk :

13, COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as
if the signatures on the. counterparts were on a singlé copy of the Deed.

14. GOVERNING LAW

This Deed and any non-contractual cobligations arising out of or in connection with it are
governed by the law of England and Wales.

15, JURISDICTION

15.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute. arising
out of orin connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deed) and any non-contractual obligations arising out of or in
connection with it (a “Dispute”)}.

15.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and accordingly no party to this
Deed will argue to the contrary.

15.3 This Clause 15 is for the benefit of the Security Agent only. As.a result, the Security Agent
will not be prevented from taking proceedings relating to a Dispute in any other court with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

This Deed is executed as a deed and delivered on the date stated at the beginning of this
Deed.
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The Chargor
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EXECUTION of LEGAL CHARGE

Executed as a deed by )
PENLEE LIMITED, ) /
acting by one director in the ence of: )

Witness signature:

Birector

Name: Whiti1Anl “ToMlSon)

Withess names: [ETRY L LA Qawt_m

Witness address:

The Security Agent

Executed as a deed by

COMMERCE H
RIDINGS PARK
EASTERN WAY
CANNOCK
WS TR

_ )
NEXA LENDING & SECURITY SERVICES )

LTD

)

acting by one director in the presence of:

Witness signature:

Witness name;

Withess addiress:
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