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Registration of a Charge

Company Name: PEOPLE POTENTIAL POSSIBILITIES
Company Number: 02495423

Received for filing in Electronic Format on the: 30/05/2023 XC4NBY9PN

Details of Charge

Date of creation: 26/05/2023
Charge code: 0249 5423 0104

Persons entitled: THE THIRD SECTOR INVESTMENT FUND LLP (ACTING THROUGH ITS
GENERAL PARTNER, SOCIAL AND SUSTAINABLE CAPITAL LLP)

Brief description: PLEASE SEE THE FULL MORTGAGE DEED FOR MORE DETAILS. THE
PROPERTIES KNOW AS: 31 STANLEY STREET, GAINSBOROUGH,
LINCOLNSHIRE, DN21 1DT REGISTERED AT HM LAND REGISTRY UNDER
TITLE NUMBER LL40154.

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: CHATTERTONS

Electronically filed document for Company Number: 02495423 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2495423

Charge code: 0249 5423 0104

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th May 2023 and created by PEOPLE POTENTIAL
POSSIBILITIES was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th May 2023 .

Given at Companies House, Cardiff on 5th 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



 oatep 26 MAY 003;

(1) PEOPLE POTENTIAL POSSIBILITIES
B {as the Chargor)

in favour of

{2) THE THIRD SECTOR INVESTMENT FUND LLP (acting through

its general partner, SOCIAL AND SUSTAINABLE CAPITALLLP}

{as the Lender}

 LEGAL MORTGAGE
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THIS DEED is dated 1.6 MAY 2073 268 and made between:

PEOPLE POTENTIAL POSSIBILITIES incorporated and registered in England and Wales with

AND SUSTAINABLE CAPITAL LLPY, registerad in England and Wales with registered number

Reading, RG] 8LS as lender {the "Lender"}).

1T 15 AGREED as follows:

i

11

DEFINITIONS AND INTERPRETATION

‘Definltlons

Borrewer has the meaning given 1o itin the Facillty Agreement.

- company number 02495423 whose registered office is at £agle House, Cotmanhay Road, |
. {lkeston, Derbyshire, DE7 8HU {the "Chargoer™}; in favour of '

| THE THIRD SECTOR INVESTMENT FUND LLP {acting through its general partnar, SOCIAL .

| 00392423 whose registered office is at 4th Floor, Reading Bridge House, George Strest, '

_ Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have
© O the same meaning when used in this Dead and in addition:

Charged Praperty means all the assets and undertakings of the Chérgbr‘which from time
to time are the subject of the security created or expressed to be created in favour of the

Lender by or pursuant to this Deed,

' ~ Charges means all or any of the Security created or expressed to be created by or pursuant
" to this Deed,

Collateral Rights means all rights, powers and remedies of the Lender provided bvar
. pursuant to this Deed or by law.

contiruing shall be construed to mean a Potential Event of Default or Event of Default is

“continuing” i it has not been remedied to the satisfaction of the Lender or walved.

Defauit) of the Facllity Agreement,

- Enforcement Event means an Event of Default which is continuing. e

- Event of Default has the meaning given to it In the Facility Agreement.

. Declared Default means the Lender taking any action pursuant to clause 10.2 {Events of -

" Facility Agreement means the facility agreement dated on or about the date of this Deed

and made between {1) the Chargor as the borrower and (2) the Lender as the lender, as -

- amended, varied, novated or supplemented from time to ime.

LPA means the Law of PrdpeErt?’ Act 1925,

“insurance Policy means any policy of insurance in which the Chargor may from time to ~
~tirne have an interest.



“{al  any freehold, teasehold or immovable property {including the freehold and .
leasehold property in England and Wales specified in Schedule 1 (Details of Real _
' ~ Propertyl); and

~{b}  any buildings, fixtures, fittings, fixe‘dpiéht or mathinehg from time to time situated L
on or forming part of such freehold or leasehold property,

and includes ali Related Rights.

Receiver means a receiver or recelver and manager or (where permitted by law)
administrative receiver of the whole or any part of the Charged Property and that term
- will include any appointee made under a joint and/for several appointment.

Related Rights means, in relation to any asset:
{a) the proceeds of sale of any part of that assel;

(b}  alirights under any licence, agreement for sale or a'greemént for lease in ress:ﬁéci of
 that asset;

{c} . all rights, benefits, claims, contracts; warranties, remedias, security, indemnities or
- covenants for title in respect of that asset; and

. {d) - any monies and proceeds paid or payable in respect of that asset. N

- Seetjé‘ed Obligations means all obligations covenanted to be discharged by the Chargorin
o Clause 2.1 {Covenant to pov}.

Secured Parties means the Lender and any Receiver {or delegate of any Receiver pursuant
o the exercise of powers under Clause 22.2 [Delegation}).

"Security has the meaning given to it In the Facility Agreement.
Security Documents has the meaning given to it in the Facllity Ag'réen’.\en.t.- e
13 _ interpretation
. in this Deed:
121 an§ reférencé o t.he.“'!.endéri“,' t.he “C.h.argor“, the “&eéured Parti'es'": of aﬁy _ )
other person shall be construed so as to include its or their {and any

subsequent) successors and any permitted transferees In accordance with
their respective interests; and

123 _' -~ {uniess otherwise stated} references in this Deed to any Clause or Schedule
. shall be to a clause or schedule contained in this Deed, '
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133 Unless expressly provided to the'contraw in this Deed 2 person who isnota:

party hereto has no right under the Contracts {Rights of Third Partles) Act

. 1999 to enforce or enjoy the benefit of any term of this Deed,

a party hereto is not required to rescind or vary this Deed at any time.

The terms of the other Finance Documents and of any side letters between the parties to
the Finance Documents in refation to the Finance Documaernts are incorporated into this _

Deed to the extent required for any purported disposition of the Real Property contained

Deed

_Itis intended that this Deed takes effact as a deed notwithstanding the fact that a party
- may anly execute this document under hand.

Confiler

PAYMENT OF SECURED OBLIGATIONS

- Covenant 10 pay

- 132 Notwithstanding any term of this Deed, the consent of any person who s not

o 133 Any Recelver may, subject to this Clause 1.3 and the Contracts (Rights of Third ~
- Parties] Act 1999, rely on any term of this Deed which expressly confers rights
Lonit
Disposition of property o

s . inthis Deed to be a valid disposition in accordance with Section 2{1) of the Law of Property
. {Miscellaneous Provisions) Act 1989, '

©In the event of a conflict between the terms of the Facility Agreement and this Deed the
- terms of the Facility Agreement will prevail, '

" The Chargor hereby covenants with the Lender that it shall discharge alt obligations, asand -
. when they fail due in accordance with their terms, which the Borrower may at any time
“have to the Lender or any of the other Secured Parties under or pursuant to the Finance

- Documents (including this Deed} including any Habilities in respect of any further advances
- made under the Finance Documents, whether present or future, actual or contingent {and

whether incurred solely or jolntly and whether as principa! or as surety or in some other
capacityl. The Chargor shall pay to the Lender when due and payable every sum at any

tme owing, due or incurred by the Borrower 1o the lender or any of the other Secured

Parties in respect of any such labilities, provided that neither such covenant nor the .

secutity constituted by this Deed shall extend to or include any liability or sum which

by any applicable law.

- would, but for this proviso, cause such covenant or security to be unlawful or prohibited



3.2 . . intersést on demands

i the Chargor fails to pay any sum on the due date for pawﬁént of that sum the Chargor
" shall pay interest an any such sum {hefore and after any judgment and to the extent
" interest at a default rate is not othenwise being paid on such sum) from the due date for o
 payment until the date of actual payment calculated on a daily basis atthe rate determined
by and in accordance with the provisions of clause 10.3 {Events of Defoult} of the Facility '
- Agreement,

3. FIXED CHARGES AND ASSIGNMENTS
Y Fined charges

. The Chargor hereby charges with full title guarantee in favour of the Lender as security for
- the payment and discharge of the Secured Obligations, by way of first fixed charge (which,
so far as it relates to jand in Engiand and Wales vested in the Chargor at the date of this
Deed and isted in Schedule 1 {Details of Recl Property), shall be a charge by way of legal -
" mortgage) all the Chargor's right, title and interest from time to time in and to both present ;
- and future Real Property,

32 . Assignments

The Chargor hereby assigns with full title guaranteé to the Lender as $e?cbrity for the
 payment and discharge of the Secured Obligations, subject to a proviso for re-assignment
on redemption, all the Chargor's right, title and interest from time to time in and to, in
. gach case both present and future, the proceeds of any Insurance Policy and all Related

" Rights,
4 PERFECTION OF SECURTY
4.1 Motices of assignment and charge

' The Chargor shall deliver (or procure delivery) to the Lender and the cbligor or debtor .
© - specified by the Lender:

4.1.1 in respect of each Insurance Policy the procesds of which are assigned .
© - pursuant to Clause 3.2 [Assignments), 2 notice of assignment substantially in .

the form set out in Schedule 2 [Form of Notice of Assignment of Insurances) '

" duly executed by it promptly following the execution of this Deed or promptly

upon the Charger entering into a new Insurance Policy; and '

412 _ in respect of all leases relating to Real Property mortgaged or charged
" pursuant to Clause 3.1 {Fixed charges), 2 notice of charge substantially in the
" forrn set out in Schedute 3 {(Form of Notice of Charge of Lease) promptly
following the execution of this Deed or promptly upon the Chargor entering _'
'_ into a lease relating to Real Property,

and in each case the Chargor shall use all reasonable endeavours to procure that each .
_ notice is acknowledged promptly by the obligor or debtor specified by the Lender.
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4.3

4.4

51

Rea! Property: éeliwerg of documents of title - -----------

- 423 The Chargor shall, as scon as reasonably practicable following the execution
~ of this Deed in respect of any Real Property specified in Schedule 1 {Detalls of
. Reai Property] deliver to the Lender {or procure delivery of), and the Lender

" shall be entitied 10 hold and retaln, all deeds, certificates and other
documents of title relating to such property.

422 ' The Chargor shall upon the execution of this Deed, and promptly following
' the acquisition by the Chargor of any interest in any other freehold, leasehold
orf other immovable property, deliver {or procure delivery) to the Lender of,

- .. and the Lender shall be entitied to hold and retain, all deeds, certificates and

other documents of title relating to such property.

" Further a@ances

43,1 Subject to the terms of the Facility Agreement, the Lender (as defined in the

Facility Agreement) is under an obligation to make further advances to the . '

Chargor and that obligation will be deemed to be incorporated into this Deed
as if set out in this Deed,

'4.3.2. The Chargor consents to an application being made to the Chief Land

" Registrar to enter the obligation to make further advances on the Charges

 Register of any registered land forming part of the Charged Property.

_ Aipplication to the Land Begistry

~ The Chargor consents to an application being made to the Chief Land Registrar to enter -
- the following restriction in the Proprietorship Register of any property which is, or is
" required to be, registered and which forms part of the Real Property:

Mo [disposition or specify type of disposition] of the registered estate by the proprietor of
the registered estatef, 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 time being of the charge dated {e] in favour of [Lender

e name] of [oddress] referred to in the charges register [or [their convevancer or specify
' gpproprigte detoilsi).” '

- FURTHER ASSURANCE
. Mecessary action

The Chargor shall at its own expense take all such action as is available to it {including
- making all filings and registrations] as the Lender, any Receiver or administrator may

properly consider expedient for the purpose of the creation, perfection, protection,

confirmation or maintenance of any security created or intended to be created in favour
of the Lender, any Receiver or administrator by or pursuant 1o this Deed,




The Chargor shall use ali Feasonable endeavours to obtain (ih form and.content reasonably
- satisfactory to the Lender) as soon as possible any consents necessary to enable the assets '
" of the Chargor to be the subject of an effective fixed charge or assignment pursuant to
Clause 3 {Fixed charges and ossignments) and, immeadiately upon obtaining any such
' consent, the asset concerned shall become subject to such security and the Chargor shall
promptly deliver  copy of each consent to the Lender,

53  Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenants for
- title deemed to be included in this Deed by virtue of Part 1 of the Law of Property
{Miscellaneous Provisions) Act 1954,

5.4 - Value of security
The Chargor shall not do or cause or permit to be done anything which may in any way
depreciate, ieopardise or otherwise prejudice the value of the security created or intended |
10 be creatad by this Deed,

& - NEGATIVE PLEDGE AND DISPOSALS

6.1 . Security

The Chargor shall not {and shall not agree to) at any time durihg the subsistence of this
Deed, create or permit to subsist any Security over all or any part of the Charged Property
other than security created pursuant to the Security Documents.

_ 6.2 Bio disposal of Interests

" - The Chargor shall not {and shall not agree to) at any time during the subsistence of this
- Deed, except a5 permitted pursuant to the Facility Agreement:

6.2.1 exscute any conveyance, transfer, lease or assignment of, of other right o
' use or occupy, all or any part of the Charged Property; or '

6.2.2 '_ " create any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of the Charged Property; or

6.2.3 -+ {a) grant or vary, or accept any surrender, or cancellation or dispasal of, any .
" lease, tenancy, licence, consent or other right to occupy in relation to any of .
the Charged Property or {b) aliow or grant any person any flcence or right to
. use or occupy or to become entitled 1o assert any proprietary interest in, or
" right over, the Charged Property, which may. in each case, adversely affect
the validity, enforceability or value of any of the Charged Property or the
~ ability of the Lender to exercise any of the Collateral Rights.
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INSUMNCE& .- . R . ’ R ’
. Insurance: wnéerﬁakéags .

“The Chargor shall at il times during the subsistence of this Deed:

7.1.1 maintain insurances with reputable independent insurance companies or
" underwriters on and in relation to its business and assets against those risks
and to the extent as is usual for companles carrving on the same or

substantially similar business;

"7.4.2  not do any act nor commit any default by which any insurance Policy may -

become void or voldable;

‘743 .- promptly pay alt premiums and other monies paysble under all Insurance - _
- Policies and supply on request copies of each insurance Policy required tobe . '
maintained in accordance with this Clause 7.1 {lnsuronce: undertakings) .
together with the current premium receipts relating to each such policy; and -

744 if required by the Lender {but subject to the provisions of any lease of the
" Charged Property), deposit all Insurance Policies relating to the Charged -

Property with the Lender,

* Insurance: defauit

if the Chargor defaults in complying with Clause 7.1 {fnsurance: undertakings), the Lender
" may effect or renew any such insurance on such terms, in such namels) and in such
“amount{s} as it reasonably considers appropriate, and all monies regsonably expended by

the Lender in doing so shall be reimbursed by the Chargor to the Lender an demand and

shall carry interest from the date of pavment by the Lender until reimbursed st the rate _
specified in Clause 2.2 {Inferest on demands). '

" Application of insurance proceads

" Al monies which are not paid directly by the insurers to the Lender and arereceived by
the Chargor under any Insurance Policies relating to the Charged Property shall (subject to

the rights and claims of any person having prior rights to such moniesh:

- 733 prior to the occurrence of an Enforcement Event, be applied in accordance

- with the terms of the Facility Agreement; and

932 aftertheoccurrence of an Enforcement Event, be held by the Chargor on trust

- for the Lender pending payment o the Lender for application in accordance

 with Clause 13 {appfication of monies} and the Chargor waives any right it

- - may have to require that any such monies are applied in reinstatement of any
part of the Charged Property.




contract, conveyance, transfer or other disposition or the acquisition by the Chargor (or
. its nomineels)) of any Real Property,

‘83 - lease covenanis

The Chargor shall, in relation to any lease, agreement for lease ar other right to occupy
under which all or any part of the Charged Property is held or to which it is at any time
. subject:

'8.2.1 - paythe rents [if the lessee) and observe and perforim in all material respects
' ~ the covenants, conditions and obligations im posed {if the lessortonthelessor -
or, {if the lessee) on the lessee; and

822 " not do any act or thing whereby any lease or other document which gives any .
right to occupy any part of the Charged Property becomes or may become -
subject to determination or anv right of re-entry or forfeiture prior to the -

. eupiration of its term.

83 General property undertakings
" The Chargor shall:

8.3.1 repair and keep in good and substantial repair and condition all the Real
. Property at any time forming part of the Charged Property;

83.2 - notatanytime without the prior written consent of the Lender {such consent
" not to be unreasonably withheld or delayed, save where there would be, in
- the Lender's reasonable opinion, 3 materially adverse effect on the security
created under any Finance Document) sever or remove any of the fixtures
forming part of the Real Property or any of the plant or machinery onorin -
. the Charged Property, except for the purpose of any necessary repairs or
- replacement of it which are permitted pursuant to the terms of the Facility
Agreement; and '

8.3.3 . comply with and observe and perform {2} all applicable requirements of all -

- planning and environmental legislation, regulations and bye-laws relating to . -
the Real Property, (b} any conditions attaching to any planning permissions
reiating to or affecting the Real Property and {c) any notices or other orders
made by any planning, environmental or other public bedy inrespect of all or '

" any part of the Real Property. '
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8.1

92

93

tender shall be entithed {with such agents, contractors and others as it sees fit), to do such '
things as may, in thereasonable opinion of the Lender, be required to remedy such failure

. and all monles spent by the Lender In dolng so shall be reimbursed by the Chargorto the . .

Lender on demand with interest from the date of payment by the Lender until reimbursed

. in secordance with Clause 2.7 {interest on demuonds).

. ENFORCEMENT OF SECURITY

Enforcement

At any time after the otcurrence of a Declared Default, or if the Chargor requests the

Lender to exercise any of its powers undar this Dead, or if 2 petition or application is

" presented for the making of an administration order in relation to the Chargor, orifany

person who is entitled to do so gives wrilten notice of its intention to appoint an

. administrator of the Chargor or files such a notice with the court, the security created by
. or pursuant to this Deed is immediately enforceable and the Lender may, without notice |
"t the Chargor or prior authorization from any court, in its absolute discretion:

2.1.1 enforce all or any part of that security (at the times, in the manner andon the
' terms it thinks fit) and take possession of and hold or dispose of all or any parl

of the Charged Property and the Lender {or its nominee(s}) shall have an

. immediate and absolute power of sale or other disposition over the Charged

~Property; and

8.1.2 - whether or not it has appointed a Receiver, exercise all or 2ny of the powers,
authorities and discretions conferred by the LPA {as varied or extended by _
“this Deed} on morigagees and by this Deed on any Receiver or otherwise
conferred by law on mortgagees or Receivers,

Mo labillty as morigagee In possession

Neither the Lender nor any of its nominees nor any Receiver shall be liable to account as

3 mortgagee In possassion in respect of all or any part of the Charged Property or beliable )
for any loss upon realisation or for any neglect, default or omission in connection withthe
~Charged Property to which a morigagee or morigagee in possession right otherwise be

lizble,

Effect of moratorlum -

 The Lender shall not be entitled to exercise its rights undgr Clause 9.1 {Enforcement) or

Clause 11.1 [Appointment and removal) (other than Clause 11.1.5) where the right arises

as a result of an Event of Default occurring solely dug to any person obiaining or taking
- steps to obtain a moratorium pursuan? to Schedule Al of the tnsolvency Act 1586.




“Raceiver by this Deed shall operate as a variation and extension of the statutory power of B
sale under Section 101 of the LPA and such power shall arise (and the Secured Obligations
- shall be deemed due and payable for that purpose) on execution of this Deed.

10.2° Restrictions

The restrictions contained in Sections 93 and 103 of the LPA shall not apply to this Deed or -
10 the exercise by the Lender of its right to consclidate all or any of the Charges with any
" other Security in existence at any time or to its power of sale, which powers may be
 exercised by the Lender without notice to the Chargor on or at any time after the
-~ pcourrence of a Declared Default,

103 Power of leasing

The statutory powers of leasing may be exercised by the Lender at any time on or after the .

orcurrence of a Declared Default and the Lender and any Receiver may make any lease or
 agreement for lease, accept surrenders of leases and grant options on such terms as it

shall think fit, without the need to comply with any restrictions imposed by Sections 99
. and 100 of the LPA,

- 10.4  Transfer of Security

10.4.1 At any time after the occurrénce of a Declared [)léf'ault,' the Lender may:
{a) _ redeem any prior Security against any Charged Property; andfor .
b} procure the transfer of any such Security to itself; and/or
e} . settle and pass the accounts of the prior mortgagee or chargeej any

accounts so settled and passed will be, in the absence of manifest
- error, conclusive and binding on the Chargor,

. 1042 _ The Chargor shall pay to the Lender immediately on demand the costs and .
' - expenses incurred by the Lender in taking any action contemplated by Clause -
10.4.1, including the payment of any principal or interest,

105 Suspense account
if the Charges are enforced at a time whenno amount s due under the Finance Documents
" but at a time when amounts may or will become due, the Lender (or any Receiver) may
pay the proceeds of any recoveries effected by it into a suspense account.




13,

112

112

113

Appointment and removal - R

. After the occurrence of 2 Declared Default, or if a petition or application is presented for

the making of an administration order in relation to the Chargor, or if any person who is

- entitied to do so gives written notice of its intention to appoint an administrator of the
' Chargor or files such a notice with the court or if requested to do so by the Chargor, the
- Lender may by deed or otherwise {acting through an authorised officer of the Lender), '
- without prior notice to the Chargor:

1i.1.1 2pp0int ONe OF MOTe Persons té .be a Recelver of the Qha!e ar.a ny Qaﬂ' of the _
' " Charged Property;
| 1112 appeint two or more Receivers of separate parts of the Charged Property; -
1113 . remove {so far as it is lawfully able) any Recelver so appointed;
13.1.4  appoint another personis) as an additional or replacement Recéivefiis.}; a.néi o
ii.458 ‘appoint one or more persons to be an administrater of the Chargor.
| . t:apaciﬁé éf Recelvers

Each person appointed to be a ﬂaceivéf'pursuant'ta Clause 11.1 {Appointment and -

removall shall be:

11.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver: '

i1.2.2  forall purposes deemed io be the agént of the Chargor which shall be solely
' responsible for their acts, defaulis and liabilities and for the payment of their
remunerzation and no Receiver shall at any time act as agent for the Lender;

and

1123 entitled to remuneration for their services at a rate 1o be fixed by the Lender

From time to time {without being limited to the maximum rate specified by
. the LPAL

 Statutory pewers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Lender under the LPA [as extended by this Deed) or

" otherwise and such powers shall remain exercisable from time to time by the Lender in -
- respect of any part of the Charged Property. Except as provided in Clause 9.3 (Fffect of
- morotorium), any restriction imposed by law on the right of s mortgagee 10 appoint &

receiver {including under section 109{1} of the LPA) does not apply to this Deed.




- POWERS OF RECEIVER

- Every Receiver shall {subject to any restrictions in the Instrument appéinting them but
. notwithstanding any winding-up or dissolution of the Chargor] have and be entitled 1o :

exercise, in relation to the Charged Property {and any assets of the Chargor which, when

13

e

L% B

got in, would be Chargad Property) in respect of which the Receiver was appointed, and

as varled and extended by the provisions of this Deed {in the name of or on behalf of the

~ Chargor or in their own name and, in each case, at the cost of the Chargor):

T | ail the powers conferred by the LPA on morigagors and on mortgagees in

possession and on receivars appointed under the LPA;

12.1,2 -all the powers of an administrative receiver set out in Schedule 1 to'the

" anything which the Chargor itself could do or omit to do; and

insolvency Act 1986 {whether or not the Receiver Is an administrative
. recelver);
1213 alithe pewéys and rights of an absoliste owner and power to d'o promittodo

12.1.4 the power to do ali things (including bringing or defending proséediﬁgs inthe

 name or on behalf of the Chargor) which seem to the Receiver to be incidentat

~ or conducive to (a} any of the functions, powers, authorities or discretions
. conferred on or vested in them or (b} the exercise of the Collateral Rights . . '
{inciuding realisation of all or any part of the Charged Property) or {c) bringing . - N
© to their hands any assets of the Chargor forming part of, or which whengot

_inwould be, Charged Property.

' APPLICATION OF MONIES

to this Deed or the powers conferred by it shail {subject to the claims of any person having

- All monies received or recovered by the Lender, its no’mineeis}'or any Receiver pursuant

 prior rights thereto and by way of variation of the provisions of the LPA} be applied firstin .
- the payment of the costs, charges and expenses incurred and payments made by the
' ~ Receiver, the payment of their remuneration and the discharge of any liabilitles incurred

by the Receiver in, or incidental to, the exercise of any of thelr powers, and thereafter shall '

' be applied by the Lender {notwithstanding any purported sppropristion by the Chargor)

in the payment of amounts payable pursuant to the Facility Agreement.

" PROTECTION OF PURCHASERS

- Consideration

The receipt of the Lender, its nominee(s} or ahy Receiver shall be conclisive discharge to

consideration, In such manner and on such terms as it thinks fit.

i

. a purchaser and, in making any sale or disposa! of any of the Charged Property or making -
" any acquisition, the Lender, its nominee(s} or any Receiver may do so for such '



142

15.

154

152

15.3

Protection of purchasers . oo

- Mo purchaser or other person 'dea!ing with the Lender, its nominee(s) or ary Receiver shall - o
be hound to inquire whether the right of the Lender, such nomineels) or such Receiverto

_exercise any of Its powers has arisen or become exercisable or be concernad with any '
"~ propristy or regularity on the part of the Lender, such nomines{s) or such Recaiver in such

dealings.

'POWER OF ATTORNEY
Appointment and powers

_ The Chargor by way of security irrevm:ébw appoints the Lender aréd any R'eceéver'sievera!iy _ '

to be its attorney and in its name, on its behalf and as its act and deed to execute, deliver

-and perfect all documenis and do all things which the attorney may consider to ba
- reguired or desirable for:

15.1.1 carrying out any obligation imposed on the Chargor by this Deed {including -
the completion, execution and delivery of any deeds, charges, assignments or -

~ other security and any transfers of the Charged Property); and

1832 _enabling the Lender and any Receiver to exercise, or delegate the exercise af,; :

any of the rights, powers, authorities and discretions conferred on them by
or pursuant to this Dead or by law {including the exercise of any right of a

" legal or beneficial owner of the Charged Property} and {without prejudice to . :

the generality of the foregoing) to execute as 3 deed or under hand and

deliver and otherwise perfect any deed, assurance, agreement, instrument or
. act which it may reasonably deems proper in or for the purpose of exercising
- any of such rights, powers, authorities and discretions.

. Ewercise of power of attorney

The Lender may only exercise the nower of attorney granted pursuant to Clause 151
- {Appointment ond powers) following:

i5.2.1 the occurrence of an Event of Default which is Cantiﬁuiﬁg;'df :

'_ 15.2.2  the failure by the Chargor to comply with any further assurance or perfection
of security obligations required by the terms of this Deed within five Business

Days of such further assurance or perfaction of security obligation arising.

. Ratification

. The Chargor shall ratify and confirm alt things'dane'snd all documents executed by any

attorney in the exercise or purported exercise of all or any of their powers,




- if at any time the Chargor fails to perform any of the covenants contained in this Deed it
" shall be lawful for the Lender, but the Lender shall have no obligation, to take such action .
) _ on behalf of the Chargor {including, without limitation, the payment of money] as may in
" the Lender's reasonable opinion be required to ensure that such covenants are performed,
Any losses, costs, charges and expenses incurved by the Lender in taking such action shall
be reimbursed by the Chargor on demand.

16.  EFFECTIVENESS OF SECURITY
161 Continuing security

[16.1.3 The Charges shall remain in full force and effect as a continuing security for
. the Secured Obligations unless and until the Secured Obligations have been
" rrevocably and unconditionally discharged in full and the Finance Parties
" have no further obligation to make any advance available to the Borrower - '.
pursuant to any Finance Document. '

1612 No part of the security from time to time intended to be constituted by this
Deed will be considered satisfied or discharged by any intermediate payment, -
discharge or satisfaction of the whole or any part of the Secured Obligations.

16,2  Cumulative rights
The Charges and the Collateral Rights shall be cumulative, in addition to and independent - '
of every other security which the Lender or any Secured Party may at any time hold for
the Secured Obligations or any other cbligations or any rights, powers and remedies
- provided by law. Mo prior security held by the Lender {whether in its capacity as trustee

or otherwise) or any of the other Secured Parties over the whole or any part of the Charged
" Property shall merge into the security constituted by this Deed.

16,2 Remedies and walvars

~“No failure on the part of the Lender to exercise, OF any delay on its part in exéréising, aén\j E
" Collatersl fight shall operate as a waiver of that Collateral Right, nor shall any single or
partial exercise of any Collateral Right preclude any further or other exercise of thatorany

- other Collateral Right.

16.4 Mo liabillty

None of the Lender, its nominee(s) or any Receiver shall be liable by reason of (a) taking
any action permitted by this Deed or (b} any neglect or default in connection with the .
Charged Property or {¢} taking possession of or realising all or any part of the Charged

Property.




16.5

16.6

167

17,

174

172

- partial invalidity

¥, at any time, any provision of this Deed is or becomes illega), invalid of unenforceable in

- any respect under the law of any jurlsdiction, neither the legality, validity or enforceability '
- of the remaining provisions of this Deed nor of such provision under the laws of any other _

jurisdiction shall in any way be affected or impaired thereby and, if any part of the security - _ '

. intended to be created by or pursuant to this Deed iz invalid, unenforceable or ineffective
" for any reason, that shall not affect or impalr any other part of the securlty,

immediate recourse

" The Chargor waives any right it may have of first reqﬁiring an'y Secured Party (or the Lender
- or agent on its behalf) to proceed against the Chargor or any other person or enforce any
. other rights or security or claim payment from any person before claiming from the

Chargor under this Deed. This waiver applies irrespective of any law or any provision of

this Deed to the contrary.

- Chargor intent

. The Chargor expressly confirms that it intends that this Deed shall extend from time to
~ time to any (thowever fundamental} variation, increase, extension or addition of or to any

of the Finance Documents and/or any facility or amount made available under any of the

Finance Documents for the purposes of or in connection with any of the following:

business acquisiions of any nature; increasing working capital; enabling investor

- distributions to be made; carrying out restructurings; refinancing existing faciiities;
-refinancing any other indebtedness; making facilities available to new borrowers; any

other variation or extension of the purposes for which any such facility or amount might

RELEASE OF SECURITY

Redemption of securlty

Upen the Secured Obligations being irrevocably and unconditionally discharged in full and’ _
- none of the Secured Parties being under any further actual or contingent obligation to :

' be made available from time to time; and any fees, costs and/or expenses associated with
any of the foregoing.

make advances or provide other financial accommodation to the Chargor or any other .

- person under any of the Finance Documents, the Lender shall, at the request and cost of

the Chargor, release and cancel the security constituted by this Deed and procure the
reassignment to the Chargor of the property and assets assigned to the Lender pursuant

to this Deed, in each case subject to Clause 17.2 [Avoidance of payments) and without _

recourse {o, or any representation or warranty by, the Lender or any of its nominees.

- Avoidance of payments

- If the Lender considers that any amount paid or credited to it is capable of being avoided
~or reduced by virtue of any bankruptoy, insolvency, liguidation or similar laws the tiability

"o




- amount shall not be considered to have been irrevocably paid.

18, . SEV-OFF IR
‘The Chargor authorises the Lender {but the Lender shall not be obﬁged'ta exercise such _
right} to set off against the Secured Obligations any amount or other obligation {contingent
or otherwisel owing by the Lender to the Chargor and apply any cradit balance 1o which .
*the Chargor is entitled on any account with the lender in accordance with Clause 13 .
{Applicotion of monies) (notwithstanding any specified maturity of any deposit standing to
. the credit of any such account).

19, . SUBSEQUENT SECURITY INTERESTS

" if the Lender {acting in its capacity as trustee or otherwise} or any of the other Secured
Parties at any time recelves or is deemad to have recelved notice of any subsequent
 Security affecting all or any part of the Charged Property or any assignment or transfer of -
.- the Charged Property which is prohibited by the terms of this Deed or the Facility
Agreement, all payments made thereafter by or on behalf of the Chargor to the Lender =
 {whether in its capacity as trustee or otherwise) or any of the other Secured Parties shall
- be treated as having been credited to a new account of the Chargor and not as having been N
. applied in reduction of the Secured Obligations as at the time when the Lender recelved -
 such notice.

20,  ASSIGNMENT

~The Lender may assign and transfer all or any of its rights and obligations under this Deed.
" The Lender shall be entitled to disclose such information concerning the Chargor and this
Deed as the Lender considers appropriate to any actual or proposed direet or indiract
© successor of to any person to whom information may be required to be disclosed by any '
' applicable law,

a - NOTICES
| The pmvisiﬁné of 'clausie. 18.3 (Mi&cé!}anebusy éf the Faci!?fy Agreer&gent ishaii aﬂﬁiv to this-
- Deed.
22, . T DISCRETION ANQ DELEGATION
221 piscretion

- Any liberty or power which may be exercised or any determination which may be made
. under this Deed by the Lender or any Receiver may, subject to the terms and conditions
" of the Facility Agreement, be exercised or made In its absolute and unfettered discretion

- without any obligation to give reasons.




3.2

3.
24

25,

251

2832

253

286,

284

6.2

specifically} the powers, authorities and discretions conferred on it by this Deed {inciuding

the power of attorney} on such terms and conditions as it shall see fit which delegation

shall not preciude either the subsequent exercise any subsequent delegation or any

revocation of such power, authority or discretion by the Lender or the Receiver itself. _
Neither the Lender nor any feceiver shall be in any way Hable or responsible to the Chargor
for any loss or damage arising from any act, default, omission or misconduct an the part
- of any such delegate or sub-delegate.

- COUNTERPARTS

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

GOVERNING LAW

This Deed and all matters inchuding non-contraciual obligations aris%hg out of or in

connection with it are governed by English law,

- JURISDICTION OF ENGLISH COURTS

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or

connacted with this Deed {including a dispute regarding the existence, validity or

termination of this Deed or the consequences of its nullity or any non-contractual '
~ obligations arising out of or in connection with this Deed) {a “Dispute”). '

o The parties to this Deed agree that the courts of England are the most a;ﬁpmpriaie‘ and
- convenient courts to settie Disputes between them and, accordingly, that they will not

argue to the conirary.

' Notwithstanding Clause 25.1 above, the lender shall not he prevented from taking

proceedings relating to a Dispute in any other courts with jurisdiction. To the extemt

- ellowed by law the lender may take concurrent proceedings in any number of
- jurisdictions,
- CHARITIES ACT 2011
The land charged is held by the Borrower, a non-exempt charity, and this mortgage is not .
one falling within section 124{9} of the Charities Act 20411, so that the restrictions imposed -

. by section 124 of that Act apply.

©* The directors of the Borrower, being the persons who have the general control anid
rmanagement of its administration certify that:

2621 they have power under the provisions estab‘é'éshing thecharity and'regu?ating

' its purposes and administration to effect this mortgage; and




. 28.2.2 - they have obtained and considered such advice as is mentioned in section . -
- 124{2) of the said Act.
27, EXECUTION BY THE BORROWER
B o ATHOrreas

 Two directors’of the Borrower are authorised to exgcute this deed on behalf of the
. Borrower and give the certifications in clause ‘of behalf of all of the directors of the
- Borrower in pursuant of section 333 of the Charities Act 2011,

?HS DEED has been signed on behalf of the Lender and executed a5 a dead 'by the Chargor aﬁd is
- delivered by it on the date specified above.

i




.............. PR .' 'SCHE&RLQ&_
) ' ' DETANS OF REALPROPERTY .

Part i - Beglstered Land _

- _ {Fraehold or iéaseﬁeid property {if any} in England and Wales of which the
Chargor is registered as the propristor at the Land Registry)

fddress of Property | Title Number Freshold / leasehald | Date / Parties tolease
31 STANLEY STREET : LLa01n4 FREEMOLD

GAINSBOROUGH

LINCOLMSHIRE DHN21

17

Part i} - Unregistersd land .

. {Freehold or leasehold property {if ary) in England and Wales title to which is not éeg?stéa‘eﬁ atthe '

tand Registry of which the Chargor is the owner)

The freehold/leasehold property known as and comprised in the following title deed(s) or other . -
. document({s] of title: '

Description Date Document Parties




- SCHEQULE2 =~ R
© - FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

Yo lnsurer]

_ Date:. )] e T e e T e e
. Dear Sirs

 We hereby give you notice that we have assigned to The Third Sector Investment Fund LLP {écting )
through its genera!l partner, Social and Sustainable Capital LLP) {the "Lender”) pursuant to a deed '
entered into by us in favour of the Lender dated [e] 2019 (subject to a provision for reassignment)
all our right, title and interest in and to the proceeds of [insert description and number of relevant -
- insurance policyl {the "Policy™).

With effect from the date of your receipt of this notice we instruct you to;

1. make all payments and claims under or arising from the Policy {in accordance with the'-_' '
' ~ terms of that Policy} to us until such time as you receive notice from the Lender instructing
' you otherwise (*Payment Notice"). Upon receipt of 2 Payment Notice we instruct youto
" comply with all payment instructions in respect of any claims and payments under or
-. arising from the Policy as set out in such Payment Notice; and

L - disclose to the Lender, without further approval from us, such information regarding the .
Policy as the Lender may from time to time reguest and to send it coples of all notices ;
- issued by you under the Policy.

We will remain liable to perform 2l our obligations under the Policy and the Lender is under no
obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the event
.- of any failure by us to perform our obligations under the Policy.

. This notice and all matters ingluding non-contractual obiigations arés'infg out of or in connéction with
it are governed by English law. Please acknowledge receipt of this notice by signing the

acknowledgement on the enciosed copy letter and returning the same to the Lender at 2nd Fioor, )
_ Euston House, 24 Eversholt Street, London NWI 1AD,

Yours falthfully

GRBABUSREAOINAASEANT A EannooRIRIRRRA AR T sdAUEBRaRR

For and on behalf of R
[Chargor)




_. _ [2nd Floor, Euston House, 24 Eversholt Street, London NW1 1AD]

Date: [#]
“We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, title and interests

" and benefits referred 10 in such notize and that we will comply with the terms of that notice.

We further confirm that no amendment or termination of the Policy shall be offective unless we
" have given the Lender thirty days written notice of such amendment or termination.

For and on behalf of {insurer)

£ N : .

-



" that the dispasition, of which particulars appear in paragraph 2 below, has taken place,

B .

1.3

. GIGNED ..

 RECEIVED a notice of which this is a duplicate :

LEASE
pi Date:
1.2 Tarm:
Parties: {1}
2y .
1.4 Demised Premises:
2. DASPOSITION: Charge contained in a Legal Mortgage
r 5 Date: f i
2.2 Parties: {1} Pecple Potential Possibilities as thel
{7} Chargor
' The Third Sector Investment Fund LLP
{acting through its general partnar, Socla
- _ . - _ and Sustainable Capital LLP) as the lender, |
2;.3. Name and Address of the Lender; The Third Sector lnvestment Fund LLP

{acting through its general partner, Social

NOTES: [1. The registration fee is enclosed.}

it is reguested thot notice be given to the Lender of any breach of covenant by the tenont

-~ under the Lease.

This Notice is sent in duplicate and it is requested that one copy is signed as provided befow

. and returned to the Lender,

People Potential Possibilities

R R
 fLondlord] '

Date:

and Sustainable Capital LLP) as the Lendern
© - |[2nd Floor, Euston House, 24 Eversholt
- Btreet, London NW1 1AD} '



. Signature of witness

......... '. sﬁammggs
~ THECHARGOR =
. PEOPLE POTENTIAL POSSIBILITIES

EXECUTED as a DEED Ly
By: T A

" Name of Director

" in the presence of

Mame of witness

Address of witness .

_ Docupation of witness




THELENDER -

THE THIRD SECTOR INVESTMENT FUND LLP {acting through its genera) partner, SOCIAL AND
BUSTAINABLE CAPITAL LUP)

By: )

Signature of Authorised Signatory
R Bplley |

" Hame of Authorised Signatory

ien

"
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