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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2495423

Charge code: 0249 5423 0106

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st June 2023 and created by PEOPLE POTENTIAL
POSSIBILITIES was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th June 2023 .

Given at Companies House, Cardiff on 28th 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



DATED 27 June 2023 20721

{1) PEOPLE POTENTIAL POSSIBILITIES
{as the Chargor)

In favour of

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

its general partner, SOCIAL AND SUSTAINABLE CAPITAL LLP)
{as the Lender]

LEGAL MORTGAGE
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THIS DEED Is dated 21 JUNE 2023 2821 and made between:

W

W@

i

-

PEOPLE POTENTIAL POSSIBILITIES incorporated and registered in England and Wales with

- company number §245%423 whose registered office is 3t Eagle House, Cotmanhay Road,
7 fikeston, Derbyshire, DE7 BHU (the "Chargos"); in favour of

THE THIRD SECTOR INVESTMENT FUND LLP (acting through itz general partner, SOCIAL
AND SUSTAINABLE CAPITAL LLPY, registersd In England and Wales with registerad number

0392423 whose registered office is at 4th Floor, Reading Bridge House, George Straet,

Reading, RG1 815 as lender [the "Lender™).

IT IS AGREED as follows:

DEFINITIONS AND INTERPRETATION o

' Definitions

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

2y has the meaning given to it In the Faciiity Agreement.

. Charged Properly means all the assets and undertakings of the Chargor which from iime '

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.

" Chargee means all or any of the Security created or expressed to be created by of pursuarit

to this Deed.

Collateral Rights means all rights, powers and remedies of the Lender provided by or

- pursuant to this Dead or by law.

continulng shall be construed to mean a Potential Event of Default or Event of Defaultis

' "rontinuing” if it has not been remedied to the satisfaction of the Lender or walved.

Declsred Default means the Lender taking any action pursuant to clause 10.2 [Fvents of

- Defauit] of the Facility Agreement.
Enforcement Event means an Event of Default which is continuing,

- Event of Default has the meaning given to it in the Facliity Agreement.

Faciiity Agreernent means the faciiity agreement dated on or about the date of this Déad

. and made bebween {1) the Chargar as the borrower and {2} the Lender as the lender, as '

amaended, varied, novated or supplemented from time to time.

insurance Policy means any policy of insurance in which the Chargor may from time to

. time have an Interest.

- iPA means the Law of Property Act 1925,




1.2

Real Property means:

{a} any frechold, leasehold or immovable property (including the freshold and .
_ leasehold property in England and Wales specified in Schedule 1 {Detoils of Regl
Property}); and

- {b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated .

on or forming part of such freehold or leasehold property,

" and inciudes all Related Rights.

" Recelver means a receiver or receiver and manager or iwhe're permitted biy'law)

administrative receiver of the whele or any part of the Charged Property and that term
will include any appointee made under a joint and/or several appointment.

o Aelated Righls means, in relation to any asset:
"~ {a) the proceeds of sale of any part of that asset;

2] ~all rights under any licence, agreement for sale or agreemenﬁ for lease in respect of

 that asset:

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

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

- Secured Ohilgations means ali obligations covenanted to be discharged by the ch'argbr in
' . Clause 2.1 {Covenant to pay).

) Secured Parties means the Lender and any Recelver {or delegate of any Receiver pursuant
to the exercise of powers under Clause 22.2 [Delegotion)].

Security has the meaning given to it in the Facllity Agreement.

' Securilty Documents has the meaning given to i inthe Facility Agreéme'nt.
 interpretation

" In this Deed:

1.2.4 any reference to the "Lender”, the "Charger”, the "Secured Partles® or any . -
octher person shall be construed so as to include its or their {and any

subseguent] successors and any permitied transferees in accordance with

their respective interests; and

2.2 . {unless otherwise stated) references in this Deed to anv) Clause or Schedule

_ shall be to a clause or schedule contained in this Deed.
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1.6
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" Third party rights

.13.1 Unless expressly provided (o the contrary in this Deed 2 person who is not a

party hereto has no right under the Contracts (Rights of Third Pariles) Act
- 1999 to enforce or enjoy the benefit of any term of this Deed.

432 ' Notwithstanding any term of this Deed, the consent of any person whoisnot

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

1.3.3 . Any Receiver may, subject to this Clause 1.3 and the Contracts [Rights of Third
' Parties} Act 1999, rely on any term of this Deed which expresslyconfersrights
onit.
D!spnsiﬁaﬁ of property

" The terms of the other Finance Docurnents and of any side letters between the parties to .

the Finance Documents in relation to the Finance Documents are incorporated into this
Deed to the extent required for any purported disposition of the Real Property contained
in this Deed to be a valid disposition in accordance with Section 2{1) of the Law of Property

{Miscellaneous Provisions] Act 1989, '

Dead

It is intendad that this Deed takes effact as a deed notwithstanding the fact that a party

" may only execute this document under hand.
 Conflict

" In the event of a conflict between the terms of the Facility Agréement and this Deed the

terms of the Facility Agreement will prevail,

" PAYMENT OF SECURED OBLIGATIONS
. Covenant to pay

' The Chargor hereby covenants with the Lender that it shall dischérge all obligations, asand

when they fall due in accordance with their terms, which the Borrower may at any time
have o the Lender or any of the other Sscured Parties under or pursuant to the Finance
Documents {including this Deed} incuding any liabilities in respect of any further advanoes
made under the Finance Documents, whether present or future, actusi or contingent [and
whether incurred solely or jointly and whether zs principal or as surety or in some other
canacity). The Chargor shall pay to the Lender when due and pavable every sum at any
time owing, due or incurred by the Borrower to the Lender or any of the other Secured
Parties in respect of any such Habilities, provided that neither such covenant nor the
security constituted by this Deed shall extend to or include any labiity or sum which
would, but for this proviss, cause such covenant or security to be unlawlul or prohibited
by any applicable law,
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Interest on demands

if the Chargor fails to pay any sum on the due date for payment of that sum the Chargor

_ shall pay interest on any such sum {before and after any judgment and to the extent '

interast at a defaull rate is not otherwise being paid on such sum) from the due date for
paymentuntilthe date of actual paymentcalculated on a daily basis at the rate determined
by and in accordance with the provisions of clause 10,3 {Events of Defoudil of the Facility
Agreament,

FIXED CHARGES AND ASSIGNMENTS

Fiusd charges

.. The Chargor hereby charges with full title guarantée in favour of the Lender as security for _
" the payment and discharge of the Secured Obligations, by way of first fived charge fwhich, .

so far as i relates to land In England and Wales vested in the Chargor at the date of this

Deed and listed in Schedule 1 [Details of Real Property), shall be a charge by wav of legal
maortgage] all the Chargor'sright, titleand interest fromtimetotimein and tobothpresent
and future Real Property.

Assignments

"~ The Chargor herébj assigns with full tit!e'gu'arahtée to the lender .els'isecﬁﬁty for the

payiment and discharge of the Secured Obligations, sublect to @ proviso for re-assignment

" on redemption, all the Chargar's right, title and interest from time to time inand to, In

each case both present and future, the proceeds of any insurance Policy and all Related

" Rights.

PERFECTION OF SECLIRITY
Notives of assignment and charge

The Chargor shall defiver {or procure delivery) to the Lender and the abligor or dehtor

- specified by the Lender:

41.1 in respect of each Insurance Policy the gfrme'éds' of which are assigned

pursiant to Clause 3.2 {Assignments), 2 notice of assignment substantially in
the form set out In Schedule 2 (Form of Notice of Assignment of Insurgnces)
duly executed by it promptly following the execution of this Deed or promptly
upon the Chargor entering into a new Insurance Policy; and

4.1.2 in respect of all leases relating to Real Property mortgeged or charged
pursuant to Clause 3.1 [Fved chorges), 2 notice of charge substantially in the
form set out In Schedule 3 {Form of Notice of Chorge of Lease) prormptly
following the execution of this Deed or promptly upon the Chargor entering
into & lease relating to Real Property,

and in each case the Chargor shall use all reasonable endeavours to procure that each
notice is acknowledged nromptly by the obligor or debtor specified by the Lender.
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' Res! Property: delivery of documents of title

§.2.3 The Chargor shall, as soon as reasonably practicable following the execution

 ofthis Deed in respect of any Real Property specified in Schedule 1 {Details of

" Recl Propesty) deliver to the Lender {or proture delivery ofl, and the Lender

" shall be entitled to hold and retzin, all deeds, certificates and other
documents of title relating to such property.

‘422 ° The Chargor shall upon the execution of this Deed, and promptly foliowing
the acquisition by the Chargor of any interest in any other freehold, leasehold -

or other immovable property, deliver {or procure delivery] to the Lender of, '_
- angd the Lender shall be entitied to hold and retain, all deeds, certificates and -
other documents of title relating to such property.

‘Burther advances

4.3.3 Subject to the terms of the Facility Agreemeﬁt, the Lender (és defined in the
" Faclity Agreement) Is under an obligation to make further advances to the

* Chargor and that obligation will be deemed to be incorporated into this Deed : .

. a5 if et out in this Deed.

4332 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.

. App!imibﬁ o the Land Reglstry

The Chargor consents to an application being méde to the Chief L!and Regictrar to enter

 the following restriction In the Proprietorship Register of any property which Is, or is -

reguired to be, registered and which forms part of the Real Property:

. "No [disposition or specify type of disposition] of the registered estate by the proprietor xjf
. the registered estate]. or by the proprietor of any registered charge, not being a charge
- registered before the entry of thisrestriction,] is to be registered without a writtenconsent -~
signed by the proprietor for the time being of the charge datad [e] in favour of [lender
- name] of loddress] referred to in the charges register [or [their conveyancer or specify

oppropriste detoiis]).”
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 lLender, any Receiver or administrator may
properly consider expediant for the purpese of the creation, perfection, protection,
confirmation or maintenance of any security created or intended to be created in favour
of the Lender, any Recelver or administrator by or pursuant to this Deed.,
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Consent of third parties

" The Chargor shall use all reasonable endeavours to obtain {in form and content reascnably
 satisfactory to the Lender) as soon as possible any consents necessary to enable the assets

of the Chargor 1o be the subject of an effective fixed charge or assignment pursuant to
Clause 3 {Fixed charges ond ossignments) and, immediately upon obtaining any such
consent, the asset concerned shall become subject to such security and the Chargor shall

' prompily deliver a copy of each consent to the Lender.

impiled covenants for Hitle

' The obligations of the Chargor under this Deed shall be in addition to the covenants for N

title deemed o be included in this Deed by virtue of Part 1 of the Law of Property
{Miscellaneous Provisions} Act 1994, '

- Value of security

The Chargor shall not do or cause or perm?t to be doﬁé ahything which may in any way _ .

depraciate, jeopardise or otherwise prejudice the value of the security created or intended

1o be created by this Deed.

HMEGATIVE PLEDGE AND DISPOSALS

- Spcurity
The Chargor shall not {and shall not agree to) at any time during the subsistence of this
" Deed, create or permit to subsist any Security over all or any pant of the Charged Property

other than securlty created pursuant to the Security Documents.
Bo disposal of Interests

The Chargor shall not {and shall not agree 1o} at any time during the subsistence of this
Deed, except as permitted pursuant to the Facility Agreement:

6.2.1 execute any conveyance, transfer, lease or assignment of, or other right to
- use or eccupy, all or any part of the Charged Property; or

. 62.2 create any legal or equitable estate or other interest in, o over, or atherwise

relating to, 2l or any part of the Charged Property; or

623 “{a) grant or vary, or accept any surrender, or canceliation or disposal of, any
" fease, tenancy, licence, consent or other right to occupy in relation to any of -

the Charged Property or {b} allow or grant any person any licence or right to
use or oocuRy or 1o become entitled to assert any proprietary interest In, or

" .. right aver, 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 sxercise any of the Collateral Rights.
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INSURARNCES

Insurance; underialdngs
The Chargor shall at all times during the subsistence of this Desd:

7.3.1 maintain insurances with reputable independent Insurance m'm;iar'si'es'of '
- underwriters on and in relation to its business and assets agalnst those risks
~ and to the extent as is uwsual for companies carrying on the same or

substantially similar business; '

7.4.2 - not do any act nor commit any defaull by which any Insurance Policy may
. become void or voidable;

' '7.4.3  promptly pay all premiums and other monies payable under all Insurance

- Policies and supply on request copies of each insurance Policy required to be
mainiained in accordance with this Clause 7.1 {insurance: underfokings)
together with the current premium receipts relating to each such policy; and -

' 7.1.4 R required by the Lender (but subject to the provisions of any lease of the

Charged Property), deposit all Insurance Policies relating to the Charged
Pronerty with the Lender,
tnsurance: default

If the Chargor defaultsin mmplyiﬁg with Clause ?..1 (.insufanm:. dndeﬂaklngs); 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 reasonably expended by '
. the Lender in doing so shall be reimbursed by the Chargor to the Lender on demand and

~ . shall carry interest from the date of payment by the Lender untll reimbursed at the rate
- specified in Clause 2.2 {interest on demands). '

_ Application of Insurance proceeds

. All monies which are not paid dérecﬂv by the insurers to the Lendér and are received by :
- the Chargor under any insurance Folicies relating to the Charged Property shall {subject to

the rights and ciaims of any person having prior rights to such monies):

- 7.3.1 pricr to the ocourrence of an Enforcement Event, be applied in accordance

~ with the terms of the Facllity Agreement; and

7.3.2 - after the occurrence of an Enforcement Event, be held by the Chargoron trust -

for the Lender pending payment to the Lender for application in accordance '

with Clause 13 [Application of monies) and the Chargor walves any right it
- - may have 1o require that any such monies are appiied in reinstatement of any
part of the Charged Property.
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REAL PROPERTY

. Property: notification

. The Chargor shall immediately notify the Lender of any forfeiture notice recelved or any -
-~ contract, conveyance, transfer or other disposition or the acquisition by the Chargor {or
s nominee(s)] of any Real Property.

Lease covenanis

~The Chargor shall, in relation to any lease, agreement for lease or other right to ocoupy

under which all or any part of the Charged Property is held or to which It is 2t any time

" subject:
' 8231 paythe rents (If the lessee] and observe and perform In all material respécts
~ tha covenants, cenditions and obligations imposed [ifthe lessor) on the lessor -
oo {if the lessee) on the lessze; and '
8.2.2 notdoany 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 any right of re-pntry or forfelture prior o the
expiration of its term,

.. General property undertakings
" The Chargor shall:

. 831 repair and keép in gmd and 'substfaﬁtial repair and E;dnditiah all the Resal

- Property at any time forming part of the Charged Property;

- B3.Z not at any time without the prior written consent of the Lender '(such oonsant

- not o be unressonably withheld or delayed, save where there would be, in
. the Lender's reasonable opinion, a materially adverse effect on the security
created under any Finance Document) saver or remaove any of the fixtures

forming part of the Real Properiy or any of the plant or machinervonorin -

- the Charged Property, except for the purpose of any necessary repalrs or
- replacement of it which are permitted pursuant to the terms of the Facility
Agreament; and

B33 . comply with and observe and perform {a) all applicable requirements of all

. planning and environmental legislation, regulations and bye-laws reiating to

" the Real Property, {b) anv conditions attaching to any planning permissions

" relating to or affecting the Real Property and {c) any notices or other orders

' . made by any planning, environmental or other public bady in respect of all or
any part of the Real Property.
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. 8.2

2.3

Entilement to remedy

if the Chargor f2ils 1o comply with any of the underiakings contained in this Clause 8, the
Lender shall be entitled {with such agents, contractors and others as it sees fit), to dosuch

. things as may, in the reasonable opinion of the Lender, be reguired to remedy such failure
- and all monles spant by the Lander In doing so shall be reimbursed by the Chargor to the
Lender on demand with interest from the date of payment by the Lender until reimbursed

in accordance with Clause 2.2 Unterest on demands).

- ENFORCERSEMT OF SECUBRITY
- Erforcement

At any time after the occurrence of 2 Declared Defau!t, or if the Chargor feauests' the
- Lender to exercise any of its powers under this Deed, or if a petition or application is
" presented for the making of an administration order in relation to the Chargor, or if any
- persen who is entitled to do so gives written notice of s intention to appoint an
" administrator of the Chargor or files such a notice with the court, the sscurity created by -
. or pursuant to this Deed Is immediately enforceable and the Lender may, without notice

te the Chargor or prior authorisation from any court, in s absolute discretion:

8.1.1 enforce all or any part of that security {at the times, inthe mannerandonthe

~ terms it thinks fit) and take possession of and hold or dispose of all or any part .

- of the Charged Property and the Lender {or its nomines{s}] shall have an
immediate and absolute powaer of sale or other disposition aver the Charged
Property; and

912 whather or not it has appeinted 2 Recelver, exercise all or any of the powers,
'  authorities and discretions conferred by the LPA {as varied or extended by

. this Desd) on mortzagees and by this Deed on anv Recelver or otherwise
conferred by law on mortgagees or Receivers.

" #ip liability as mortzagee in possession

_ Neither the Lender nor any of its nominees nor any Receiver shall be liable to account as
- a mortgagee In possession in respect of all or any part of the Charged Property or be liable

for any loss upon realisetion or for any neglect, default or omission in connection with the
Charged Property te which a mortgagee or morigages In possession might otheredse be
liable.

Effert of morstorium

The Lender shall not be entitled o exercise ts rights under Clause 5.1 {Enforcement) or
Clause 11.1 {Appofstment ond removed [pther than Clause 11.1.5) where the right arises
as @ result of an Event of Default occurring solely due to any person obtalning or taking
steps to obizin 3 moratorium pursuant to Schedule AL of the Insolvency Act 1985,
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10.2

103

10.4

18.5

EXTENSION AND VARRATION OF THE LPA

 Extencion of powers

" The power of sale or other disposal conferred on the Lender, its nomineel(s) and any -
. Receiver by this Deed shall operate as a varlation and extension of the statutory power of

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.

. Restrictions

The restrictioﬁs contained in Sections 93 and 103 of the LPA shall not apply to this Deed or
to the exercise by the Lender of its right to consolidate all or any of the Charges with any

- pther Security in existence at any time or 1o its power of sale, which powers may be

exercised by the Lender without notice to the Chargor on or at any time after the
eccurrence of 2 Declared Default.

Power of lzasing

The statutory powers of leasing may'bé exercised by the Lender at amj time an or after 'the.

~oocurrence of a Declared Default and the Lender and any Recelver may make any lesse or
. agreement for lease, accept surrenders of leases and grant options on such ferms a5 it

shall think fit, without the need (o comply with any restrictions imposed by Sections 98

. and 100 of the LPA.
| Transfer of Security
. 16.4.1 At any time after the occurrence of 2 Declared Default, 'tﬁe Lender may:
{2} redeem any prior Security against any Charged Property; andfor '
() _ | procure the transfer of any such Security to itself: and/for
o) _ . settle and pass the accounts of the prior mortgagee or cha‘frﬁee; aﬁv -

accounts 5o settled and passed will be, in the absence of manifest
arror, conclusive and binding on the Chargor.

in4.2 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,

Suspense scoount

i the Charges are enforced at 3 time when no amount is due under the Finance Docurmnents
hut gt z time when amounts may or will become due, the Lender {or any Receiver) may
pay the procseds of any recoveries effected by it inlo a2 suspense account.
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APPOINTMENT OF RECEIVER OR ADMINETRATOR
Appointment and removal

_ After the occurrence of a Declared Default, or if a pefiticn'or application is presented for

the making of an administration order in relation to the Charger, or if any personwho is
entitled to do so gives writien notice of its intention to appoint an administrator of the

" Chargor or files such 2 notice with the court or If requested to do 5o by the Chargar, the
Lender may by deed or otherwise {acting through an authorised officer of the lender),
- without prior notice to the Chargor: '

1111 appoint one or more persens to be a Recéiver of the whole or any pait of the
"~ Charged Property;

3',1“1.2. ~ appoint two or more Receivers of separate parts of the Charged Property;

2113 o remove {so far as it is lawfully able) any Receiver 30 appointad;
v 1314 o appoint another personis) as an additional or replacement Recefves{s]; and ) |
' 1LLS . appoint one or more persons to be an administrator of the Chargor.
Capasﬁw of Recelvers

Each person appointed to be a Receiver pursuant to Clause 11.1 (Appnintmnt. and.

. removal) shall be:

11.2.1 entitied to act individually or tégether with any other person appoiméd or

substituted as Receiver;

' 11.2.2 7 for all purposes deemed to be the ageht of the Chargor which shall be solely

responsible for their acts, defaults and labilities and for the payment of their

remuneration and no Receiver shall 2t any time act as agent for the Lender;

and
1123  entitied to remuneration for their services at a rate to be fixed by the Lender -
- from time to time {without being limited to the maximum rate specified by _ '
. the LPA). '
" Stattory powers 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 (Effect of
muoratorium), any restriction imposed by law on the right of a morigagee to appointa .

. receiver {including under section 108{1) of the LPA} does not apply to this Deed.

i
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- POWERS OF RECEIVER

- Every Recaiver shall {subject to any restrictions In the instrument appointing them but
' notwithstanding any winding-up or dissclution of the Chargor) have and be entitled 1o B
- exercise, in relation to the Charged Property {and any assets of the Chargor which, when
" got In, would be Charged Property) in resnect of which the Recelver was appolnted, and
" as varied and extended by the provisions of this Deed {in the namea of or on behaf of the
 Chargor or in their own name and, in each case, at the cost of the Chargori: '

A A all the powers conferred by the LPA on mortgagors and on morigagess In

- passession and on receivers appointed under the LPA;

12.1.2 . all the powers of an administrative receiver set out in Schédule 1 to the
Insolvency Act 1986 (whether or not the Recelver is an administrative
recelvar):

1213  alithe powersand rights of an absolute owner and power to de or omit to do -

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

1234 the power to do all things {including bringing or defending proceedings in the - .-

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

_ 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

{including realisation of all or any part of the Charged Property) or [c] bringing

to their hands any assets of the Chargor forming part of, ar which when got
- inwould be, Charged Property.

" APPLICATION OF MONIES

All monies received or recovered by the Lender, its nomineeis) or any Receiver pursuant

- to this Deed or the powers conferred by it shall {subject to the claims of any person having -
- prior rights thereto and by way of variation of the provisions of the LPA) be applied firstin o
' 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 liabilities incurred

by the Recelver in, or incidental to, the exercise of any of their powers, and thereaftershall =

be applied by the Lender {notwithstanding any purported appropriation by the Chargor)
in the payment of amounts payable pursuant to the Facility Agreement.

PROTECTION OF PURCHASERS
- Consideration

~ The receipt of the Lender, its ﬁominee{s) of any Recelver shall be conciusive discharge to -
" a purchaser and, in making any sale or disposa! of any of the Charged Property or making

any acouisition, the Lender, its nomineels] or any Receiver may do so for such
consideration, in such manner and on such terms as it thinks fit.

2
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Protection of purchasers

 No purchaser or other person desling with the Lender, its nominee(s) or any Receiver shall

be bound to inguire whether the right of the Lender, such nomines(s) or such Receiver to

- exercise any of #ts powers has arisen or become exercisable or be concerned with any

propriety or regularity on the part of the Lender, such nominee{s) or such Receiver in such

dealings.
- POWEROF ATTORNEY

| Appolmtment and powers

The Chargor by way of securlty irrevocably appeﬁnts the Lender and any Recelver severaﬂl\f

 to be s attorney and in its name, on its behalf and as Its act and deed 1o execute, deliver _

and perfact all documents and do all things which the attorney may consider to be

required or desirable for:

1541 carrying out any cbligation imposed on the Chargor by this Deed {including .

the completion, execution and delivery of any deeds, charges, assignmenis or
other security and any transfers of the Charged Property); and '

15.1.2  enabling the Lender and any Recelver to exercise, ordelegate the exercise of,

- . any of the rights, powers, authorities and discretions conferred on them by o

or pursuant to this Deed or by law {including the exercise of any right of a
legal or beneficlal owner of the Charged Property) and {without prejudice to

 the generality of the foregoing) to execiute as a3 deed or under hand and

" deliver and otherwise perfect anv deed, assurance, agreement, Instrument or

act which it may reasonably deem proper in or for the purpose of exercising :

any of such rights, nowers, authorities and discretions.

Exarcise of powear of stiarmey

The Lender may only exercise the power of attomey granted ;’)uisﬁant to Clause 15.1

{Apoointment ond powers) following:

- 1521 the occurrence of an Event of Default which s continuing; or

15.2.2 = the failure by the Chargor to comply with any further assurance of 'p;erfectidn

of security obilgations required by the terms of this Deed within five Business
" Days of such further assurance or perfection of security obligation arising.

Ratification

~ The Chargor shall raﬁfy and confirm all things done and all documents executed by any
- attarney in the exercise or purported exercise of all or any of their powers.
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Lender’s power o remedy breaches

"If at any time the Chargor falls to perform any of the covenants contained in this Deed it

shail be lawful for the Lender, but the Lender shall have no obligation, o take such action

- on behalf of the Chargor {including, without iim#ation, the payment of money! asmay In

the Lender's reasonable opinion be required to ensurethat such covenants are performed.

- Anvy losses, costs, charges and expenses incurred by the Lender in taking such action shall
- be reimbursed by the Chargor on demand.

. EFFECTIVENESS OF SECURITY
* Continuing security

16.1.1 The Charges shall remain in full force and efféct asa mnﬁnuihg security for

the Secured Obligations unless and until the Secured Obligations have been
lrrevacably and unconditionally discharged In full and the Finance Partles

have no further obligation to meke any advence available to the Borrower

pursuant to any Finance Document.

- 16.1.2 #o part of the security from time to time intended to be constituted hy 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. |

" Cumulative rights

The Charges and the Collateral Rights shall be cumulétﬁvé, in addition to and iindfe.pendent :

" of every other security which the Lender or any Secured Party may at any time hold for

the Secured Obligations oF any other obligations or any rights, powers and remedies

. provided by law, No prior secueity held by the Lender {whether in its capacity as trustee

ar 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,

Remediss and waleers

Mo fatlure on the part of the Lender to exercise, or any delay on its part in exertising, any '
Coliateral Right shall operate as a waiver of that Collateral Right, nor shall any single or

~ partial exercise of any Collateral Right preciude any further or other exercise of that or any

other Coliateral Right.

Mo lability

- None of the Lehder, its nominee(s) or any Receiver shall be liable by reason of {a) taking
" any actlon permitted by this Deed or {b) any neglect or default In connection with the

Charged Property or (¢} taking possession of or reaiising all or any part of the Charged _'

- Property.
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16.6

Partial invalldity

if, at any time, any provision of this Deed is or becomes Hlegal, invalid or unenforceablein .

any respect under the law of any jurisdiction, neither the legality, validity or enforceabllity -
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 is invalid, unenforceable or ineffective
- for any reason, that shall not affect or impair any other part of the security.

immedizte recourse

The Chargor waives any n'ghf itmay haveof ﬁrst r\equirin.g' any Secured Party {or the Lender .
or agent on its behaif) to proceed ageinst the Chargor or any other person or enforce any N

" - other rights or security or claim payment from any person before claiming from the

- 16.7
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. Chargor under this Deed. This walver applies irrespective of any law or any provision of -
" this Deed to the contrary,

Chargor intent

' The Chargor expfess!v confirms that it intends that this Deed shall exfeﬁd from time to Ny
- time o any (however fundamental) variation, increase, extension or additionof or to any
. of the Finance Dotuments andfor 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 acquisitions of any nature; increasing working capital; enabling investor

- distributions to be made; canving out restructurings; refinancing existing facilities;
. refinancing any other indebtedness; making facllities avaliable to new borrowers: any o
- pther variation or extension of the purposes for which any such facility or amount might
_ be made available from time o time; and any fees, costs and/or expenses associated with - -

any of the foregoing.

. RELEASE OF SECURITY

" Redamption of security

Lipon the Secured Obligations being irrevocably and unmnditionaﬂv dis?;’hargéd'in fulland

. none of the Secured Parties being under any further actuzl or contingent obligation to

172

mriske advances or provide other financisl accommodation to the Chargor or any other
person under any of the Finance Documents, the Lender shall, at the reguest 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 {Avnidance of popments) and without
. FeCoUrs? to, of any representation or wasranty by, the Lender or any of its nominess.

Awvoidance 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 benlkruptoy, insolvency, bguidation or similar laws the lahility
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of the Chargor under, and the security created by, this Deed shail continue and such

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

SET-OFF

The Chargor atethcrisés the L;endér {but the Lender shall not be obliged to Exémiﬁ such -

- right) to set off ageinst the Secured Obligations any amount or other obligation {contingent

or gtherwise} owing by the Lender to the Chargor and apply any credit balance to which

the Chargor is entitled on any sccount with the Lender in acoordance with Clause 13

{Application of monies) [notwithstanding any specified maturity of any deposit standing to -

- the credit of any such acoount).

SUBSEQUENT SECURITY INTERESTS

if the Lender {acting in its capacity as trustee or é)the'mise) or any of the other Secured
Parties at any time receives or is deemed to have received notice of any subseguent
Security affecting all or any part of the Charged Property or any assignment or transfer of

~ the Chargad Property which is prohibited by the terms of this Deed or the Facility
. Agreement, all payments made thersafter by or on behalf of the Chargor to the Lender

{whether in its capacity as trustes or otherwlse) 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

applied in reduction of the Secured Dbligations a5 at the time when the Lender received
such notice.

- ASSIGHRRENT

The Lender may assign and transfer all or énv of its rights and cbligations under this Deed.

 The Lender shall be entitled to disclose such information eoncerning the Chargor and this '

- ~Deed as the Lender considers appropriste to any actual or proposed direct or indirect :

21,

SuUCDassor of 1o any person to whom infarmation may be required o be disclosed byany - '
" applicable law. '

MOTICES

 The provisions of clause 15.3 (Misceflaneous) of the Facility Agreemient shall apply to this
Deed.

DISCRETION AND DELEGATION
Dizcretion

Any itherty or power which rﬁav be exercised or ény determination which may be' made -
under this Deed by the Lendsr or any Receiver may, sublect to the terms and conditions

 ofthe Facility Agreement, be exercised or made in its absolute and unfettered discretion o '
- without any obligation {0 give reasons.

5
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Delegation

Eachofthe Lénder and any Receiver shall have full power to delegate [sither generalivor .
specifically) the powers, authorities and discretions conferred on it by this Deed {lncluding

 the power of attorney) on such terms and conditions as it shall see fit which delegation
shall not preclude either the subseguent exercise any subseguent delegation or any o
revocation of such power, authority or discretion by the Lender or the Receiver itself, ~

Meither the Lender nor any Receiver shall be in any way lisble or responsible tothe Chargor

" for any ioss or damage arising from any act, default, omission or misconduct on the part -

of any such delegate or sub-delegate.

COUNTERPARTS

This Deed may be executed in any nismber of counterparts, and this has the same effect

- as if the signatures on the counterparts were on a single copy of this Deed,
- GOVERMING LAW

. This Deed and all matters including non-contractual obligations arising out of or in
. connection with it are governed by English law.

 SURISDICTION OF ENGLISH COURTS

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

connected with this Deed {including a dispute regarding the existence, walidity or
termination of this Deed or the consequences of s nullity or any non-contractual

- pbligations arising out of or In connection with this Deed) (3 "Disputa®).

The parties 10 this Deed agree that the courts of England are the most appropriate and -

. convenient courts to setile Disputes batween them and, accordingly, that they will not
- grgue to the condrary.

" Notwithstanding Clause 25.1 above; the Lender shall not be prevented from taking"_ .
- proceadings relating to a Dispute in any other courts with jurisdiction, To the extent
. tllowed by lew the Lender may teke comgurrent proceedings in any number of

jurisdictions.

CHARITIES ACT 2011

- The land charged is held by the Borrower, a non-exempt charity, and this me?tgage isnot
 one falling within section 124{9) of the Charities Act 2011, sothat the restrictions imposed

by section 124 of that Act apply.

The directors of the Borrower, bieing the persons wheo have the general control and -

management of its administration certify that:

26.2.1 they have power under the provisions establishing the charity and regulating -

its purposes and administration to effect this mortgage; and

w



26.2.2 they have obtained and considersd such advice as is mentioned in section
© 124{2) of the said Act.

27..  EECUTION BY THE BORROWER

af Attorney o i L o -
Two directors of the Borrower are authorised to ewecute this deed on hehalf of the

' 5 " Borrower and give the certifications in ciause 26.2.2 on behalf of all of the directors of the
- Borrower in pursuant of section 333 of the Charliies Act 2011.

. TH.ig DEED has been signed on behalf of the Lender and executed as a deed by the Chargorandis

" deliverad by it on the date specified above.

%
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SCHEDULEL
DETANS OF REAL PROPERTY

Part | - Reglstered Loand

0 rreehold or leasehold property {ifanyl in England. and Wai!es of whichthe
: Chargor is registered as the proprietor at the Land Registry) '

[ Address of Proparty | Titis Number | Freehold / leasehold | Date/ Parties tolease

118 Mriborough | 11290806 Freehold
Street Gainsborough |- o

Partii - Unragistered Land
(Fmehdld or leasehold pmpédy .{if any] in England and Wales title to which is not re?gisiered at the ' _
Land Registiy of which the Chargor Is the owner}

The freghold/ieasehold property known as and comprised in the following title deed(s) or other
" document(s) of title: '

Description Date L Dacumant _ Parties




SCHEDULE 2
FORRM OF NOTICE OF ASSIGNMENT OF INSURANCES

Tor - [fmsurer]

. Daté: . [®]

Dear Sirs
" We hereby give you notice that we have .assﬁgned to The Third Sector Investment Fu.nd [T {acting
. through Its general partner, Social and Sustainable Capital LLP) {the “lender”) pursuant to @ deed

entered into by us in favour of the Lender dated [e] 2019 {subject to 3 provision for reassignment)
all our right, title and interest in and to the proceeds of [insert description ond number of relevont

- insurance policy] {the "Peolicy™).

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

B make ali payments and claims under or arising from the Palicy {in accordance with the
" terms of that Policy] to us untll such time as you recelve notice from the Lender Instructing
 you otherwise {"Payment Notice"). Lipon receipt of a Payment Notice we instruct you to

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

' z L disclose to the Lender, withowt further approval from us, such informiation regarding the
.. Policy as the Lender may from time to time request and to send it coples of all notices
- Issued by you under the Pollcy.

We will remain lable to perform all our obligations under the Policy and the Lender is under no
_ ohiigation of any kind whatsoever under the Pollcy nor under any Habllity whatsoever in the event
- of any failure by us to perform our ablizetions under the Bolicy.

' - This notice and all matters Including non-contractusi obligations arising out of or In connection with

it are governed by English law. Please acknowledge receipt of this notice by signing the
- acknowledgement on the enclosed copy letter and returning the same to the Lender at 2nd Floor,
Euston House, 24 Eversholt Street, London NW1 1AD.

Yours faithfully

' For and on behalf of
[Chargor]




To: The Third Sector Investment Fund LLP _
' {acting through its general pariner, Social and Sustalnable Caplial LLP}
- [2nd Floor, Euston House, 24 Eversholt Street, London NW1 1AD]

' Date: . [s] '
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, tide and interests

and benefits referred to In such notice and that we will comply with the terms of that noties.

We further confirm that no amendment or termination of the Policy shall be effective unless we
.- have given the Lender thirty days writien notice of such amendment or termination,

" For and on behalf of [insurer]

-1 SRR



 SCHEDULES
~ FORM OF NOTICE OF CHARGE OF LEASE

To: [Landiord]
. Daté.:' [®]

PURSUANMT TO the lease of which particulars éppéar in ﬁamgi’aph 1 beiiuw,'lﬂmca lS I-iEREBY G.!VEN .
that the disposition, of which particulars appear In paragraph 2 below, has taken place,

. LEASE
1.1 Date:
2.2 Term:
1.3 Parties: {1}
' {2)
WA Demised Premises: - o
2. DISPOSITION: Charge contained In a Legal Morigage
21 Date: [ i o
22 Parties: {1} People Potential Possibilities as thel
{2} . Chargor 3
o The Third Sector Investment Fund LLP
{acting through Its general partner, Soclal .
_ : o . o N _ pnd Sustainable Capital LLP) asthelender -
23 Mame and Addrass of the Lender: e Third Sector Investment Fund LR~
acting through its general partner, Sociall
~ and Sustalnable Caplital LLP) asthe Lender)
_ [2nd Fioor, Euston House, 24 Eversholt
- Btreet, London NW1 14D]

NOTES: [1. The reglstration fee Is enclosed.]
it is requested that notice be given to the Lender of aﬁy brench of covenant by the tengnt
" under the Lease.

. This Notice is sent in duplicate and it is requested that ane copy is signed as provided hefow
ond returned to the Lender.

s
- SIGNED .54 . t?d""’

- People Potential Possibilities o

RECEIVED a notice of which thisis a duéplk:até e

UL, ! R ——
" fLemdiord)
Date:




SIGMATURES |

THE CHARGOR = e

PEOPLE POTENTIAL POSSIBILITIES
. EXECUTED as a DEED I L
B IR S R :

" in the presence of

Signature of witness o

- Mame of withess

" Derby  Deat LeC.

" Address of witness

Ocoupation of witness M‘]fg ..........




THE LFMDER

THE THIRD SECT@R IMVESTRMENT FUND LLP (acting through itz general pariner, S3OCIALAND
SUSTRINABLE CAPITAL LU

By: o ¥

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

Signature af Auth@nsed Slgnatory
Justyna Bazley

vvvvvvvvvvvvvvvvvvvvvvvvvvv AR RN ER R R ke TR

E Mame of Authansed Signatory
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