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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2495423

Charge code: 0249 5423 0112

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th August 2023 and created by PEOPLE POTENTIAL
POSSIBILITIES was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th August 2023 .

Given at Companies House, Cardiff on 29th August 2023

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

Companies House s
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(1) PEOPLE POTENTIAL POSSIBILITIES
. {as the Chargor)

~infavourof

(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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{4 PEOPLE POTENTIAL POSSIBILITIES incorporated and reglstered in England and Wales with

company number 02495423 whose registered office is at Eagle Mouse, Cotmanhay Road, '
Hieston, Derbyshire, DET 8HU {the "Chargor™); in favour of

{2) - THE THIRD SECTOR INVESTMENT FUND LLP {acting through Its general partner, SOCIAL
© . ANDSUSTAINABLE CAPITAL LLPY, registered in England and Wales with registered number
- Q0392423 whose registerad office 15 at 4th Floor, Reading Bridge House, George Street,

- Reading, RG1 815 as lender {the "lender™).

_ ITIS AGREED as follows:

1, DEFINITIONS AND INTERPRETATION

41 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:

- Borrower has the meaning given to it in the Facility Agreament, -

. Charged Property means ali the assets and undertakings of the Chargor 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 1o this Deed.

Charges means ail 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 by or -
pursuant to this Deed or by law. '

" continuing shall be construed to mean a Potential Event of Default or Event of Default is
"continuing" if it has not been remedied to the satisfaction of the Lender or waived,

Dedared Default means the Lender taking any action pursuant to clause 10.2 {(Events of
. Defoult) of the Facllity Agreement, '

 Enforcement Event means an Event of Default whichiis continuing.
Event of Default has the meaning glven 1o it in the Facllity Agreeme'nt,' '

- 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 time, '

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

" LPA means the Law of Property Act 1925. -




Rea) Property means:

''''''''''' - {a) any frechold, leasehold or immovable property (including the freehold and
""" ' - leasehold property in England and Wales specified in Schedule 1 {Details of Real -
Propertyl); and

(b} any bulldings, fixtures, fittings, fixed plant or machinery from time 1o time situated
- on or forming part of such freehold or leasehold property,

- and includes all Related Rights.

. Recelver means a receiver or receiver 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/or several appointment.

- Related Rights means, in relation to any asset:
{3} the proceeds of sale of any part of that asset;

{b}  ali rights under any licence, agreement for sale or agreement for lease in're'spiem'sf
' that asset; )

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

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

Secured Gbilgations means all obligations covenanted to be discharged by the Chargc'r.in
Ciause 2.1 {Covenant to pay).

Secured Parties means the Lender and any Receiver {or delegate of any Recéiver 'pur"suiahf o
10 the exercise of powers under Clause 22.2 {Delegation)).

Security has the meaning given 1o It in the Facliity Agreement.
 Security Documents has the meaning given to it in the Facliity Agreem'erﬁt;
13 interpretation
| - in this Deed:
121 any referénce to the "Lender®, the "Chargor”, the "Secured Partles™ or any
- gther person shail be construed so as %o include its or their {and any -

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

7222 {unless otherwise stated) references in this Deed to any Clause or Schedule
shail be to a clause or schedule contained in this Deed,



131 Unless expressly provided to the contrary in this Deed a person who is not a _
. party hereto has no right under the Coniracts {Rights of Third Parties) 8ct
1999 1o enforce or enjoy the benefll of any term of this Daed.

132 Hotwithstanding any term of this Deed, the consent of any person who is not
' " & party hereto is not required 10 rescind or vary this Deed at any time,

133 AnyReceiver may, subject to this Clause 1.3 and the Contracts {Rights of Third
© Partles) Act 1999, rely on any term of this Deed which expressly confers rights
gnit, '

A Disposition of property
" The terms of the other Finance Documents and of aﬁy'sfidﬁe 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 1985,

1.5 Deed

"1t is intended that this Deed takes effect as a deed natwithstanding. the fact that a party -
may only execute this document under hand,

16 - Cenflice

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

2.  PAYMENT OF SECUNED OBLIGATIONS
- 21 . Covenantto pay

The Chargor hereby covenants with the Lenider that it shall discharge all obligations, as and .
- when they fall 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 liabilities in respect of any further advances
.- mede under the Finance Documents, whether present or future, actual or contingent {and
* whether incurred solely or jointly and whether as principal or as surety or in some other
capacityl. The Chargor shall say to the Lender when dus and pavable every sum at any
time owing, due or incurred by the Borrower to the Lender or any of the other Seoured -
.- Parties in respect of any such liobilities, provided that neither such covenant nor the
. security constituted by this Deed shali exdend fo or include any Hability or sum which
_ - would, but for this proviso, cause such covenant or security to be uniawful or prohibited -
- by any applicable law, o



" shafl pay interest on any such sum [before and after any judgment and to the extent
interest at a default rate is not otherwise being paid on such sum) from the due date for

~ payment until the date of actual payment calculated on a daily basis at the rate determinad -
by and in accordance with the provisions of clause 10.3 {Events of Defoult) of the Facility
Agreement,

3. FIXED CHARGES AND ASSIGNMENTS
33 - Fixed charges

The Chargor héreby Chérges 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 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 way of legal
 mortgage) all the Chargor's right, title and interest from time to time in and to both present
 and future Reat Property.

32 " Asslgnments

" The Chargor hereby assigns with full title guarantee to'the Lender aé security. for the
payment and discharge of the Secured Obligations, subject to a proviso for re-assignment
" on redemption, all the Chargor's right, titie and interest from time to time in and to, in
_ each case both present and future, the proceads of any Insurance Policy and all Related
- Rights.

4. PERFECTION OF SECURITY
81 Motices of assignment and charge .

" The Chargor shall deliver {or procure delive'ry) to the Lender and the i:sb.ligo;r' or debtor
- specified by the Lender:

R R in respect of each Insurance Policy the proceeds of which are assigned
- pursuant to Clause 3.2 [Assignments), a notice of assignment substantially in
_ the farm set out in Schedule 2 (Form of Notice of Assignment of Insuronces) _ '
o duly executed by it promptiy following the execution of this Deed or gromptly
* upon the Chargor entering into a new Insurance Policy; and

'_ 412 in respect of all Jeases relating to Real Property mortgaged or charged ~ -
o pursuant to Clause 3.1 {Fixed charges), 2 notice of charge substantially inthe
form set out in Schedule 3 {Form of Notice of Charge of Lease) promptly
- following the execution of this Deed or promptly upon the Chargor eniering
" 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.



43

4.4

51

421 The Chargor shall, as soon as reasonably practicable following the execution

of this Deed in respect of any Real Property specifled in Schedule 1 {Detoils of

' Real Property) deliver to the Lender {or procure delivery ofl, and the Lender
. shall be entitled o hold and retain, 2l deeds, certificates and other
documents of title relating 10 such property.

4,22 s The Chargor shall upon the execution of this Deed, ahﬂ prempt!y foliowing

the acguisition by the Chargor of any interest in any other freehold, leasehold
- or other immovable property, deliver {or procure delivery) to the Lender of,
and the Lender shall be entitled 1o hold and retain, all deeds, certificates and
 other documents of title relating to such property.

Further advances

434 Subject to the tefms of the Facility Agreement, the Lender (as defined inthe

-+ Facliity Agresment) is under an obligation 10 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.

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

 Registrar to enter the obiigation to make further advances on the Charges
- Register of any registered land forming part of the Charged Property.

Application to the Land Reglstry

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:

"No [disposition or specify tvpe of disposition] of the registered sstate by the proprietef of
. the registered estatel, 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 {#] in favour of Leader

.. nome] of [pddress] referred to in the charges register [or [their conveyancer or specify

appropriote detoils]].”

 FURTHER ASSURANCE

- Mecessary action

The Chargor shall ot its own-expense take all such action as is available to it (ihcia‘ding .
making all filings and registrations) as the Lender, any Recelver or administrator may
properly consider expedient for the purpose of the creation, perfection, protection, -

- confirmation or maintenance of any securliy created or intended to be created in favour '
~ of the Lender, anv Recelver or administrator by or pursuant to this Deed.

L



' satisfactory to the Lender) as soon as possible any consents necessary to enable the assets

of the Chargor to be the subject of an offective fixed charge or assignment pursuant to

" Clause 3 {Fixed charges and assignments) and, immediately upon obtaining any such

. consent, the asset concerned shall become subject to such security and the Chargor shall
promptly deliver a 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'coﬁénan'ts for -
title deemed to be inciuded in this Deed by virtue of Part 1 of the Law of Property
. {Miscelaneous Provisions) Act 1994, -

54 ~ Value of securlty

‘The Chargor shall not do or cause or permit to be dorie anything which may in any way |
 depreciate, jeopardise or otherwise prejudice the value of the security created or intended
- to be created by this Deed,

§.  NEGATIVE PLEDGE AND DISPOSALS
C 6.4 Security

- “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 part of the Charged Property
other than security created pursuant 1o the Security Documents.

62  Nodisposal of interests

. ~ The Chargor shall not (and shall not agree to) at any time during the subsistence of this
- Deed, except as permiited pursuant to the Facility Agreement:

621 execute any convevance, transfer, lease or assignment of, or other ri_gh't to
use or accupy, ail 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

. §.2.3 . . {a) grant or vary, or accept any surrender, or cancellation or disposal of, any
7 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 licence or right to
. use or occupy or to become entitled to assert any propristary interest in, or 3
_ 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 o exercise any of the Collateral Rights.




A A NSURAMNCES

71 insurance: undertaldngs

744 maintain insurances with reputable independent insurance compenies or -
' " underwriters on and in relation to its business and assets agalnst those risks
and to the extent as is usual for companies carrying on the same or
substantially similar business;

'.?.1.'2 " not do any act nor commit any dé’fau’it by which any Insuréhcé'Pa!icy may -
become void or voldable;
- ‘?.1.3 S promptly pay all premiums and other monies payab?é under all 'Insusénce

- Policies and supply on request copies of sach insurance Policy requiredto be
_ maintalned In accordance with this Clause 7.1 {Insurance: undertakings)
~ together with the current premium recelpts relating to each such policy; and

. 734 - if required by the Lender {but subject to the provisions of any lease of the-
.- Charged Properiy}, deposit afl Insurence Policies relating to the Charged
Property with the Lender.

72 insursnce: default

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 namals) and in such
- amount{s) as it reasonably considers appropriate, and alt 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 until reimbursed at the rate
specified in Clause 2.2 {Interest on demands).

'?,3' ) Application of insurance procesds _

All monies which are not paid directly by the insurers to the Lender and are received by
the Chargor under any Insurance Policies relating to the Charged Property shall {subjectto
_ the rights and claims of any person having prior rights to such monles):

. 734 prior 10 the occurrence of an Enforcement Event, be applied"ih' accordance
' with the terms of the Facility Agreement; and

732 _  after the occurrence of an Enforcement Event, be held by the Chargor on tr‘usf
. 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 to require that any such monies are applied In reinstatement of any -
part of the Charged Proparty. .



8. REAL PROPERTY

81 Prepertyimetificatlon U

" The Chargor shall immediately notify the Lender of any forfeiture notlce recelved orany '
- contract, convevance, transfer or other disposition or the acguisition by the Chargor [or
its nominee{s}) of any Rea! Praperty.

535,:2?. © Lease covenants

" The Chargor sha!i,.in relation to any lease, agreement for lease or other righf 0 oésupv _
under which all or any part of the Charged Property is held or to which it is at any time

" subject:
821 pay the rents {if the lessee) and ohserve and perform In all material respects’ B
" the covenants, conditions and obligations Imposed (if the lessor) on the lessor
or, {if the lessee] on the lesses; and
822 notds any act or thing whereby any lease or other document which givesany -

right to occupy any part of the Charged Property becomes or may become -
. subject to determination or any right of re-entry or forfelture prior to the -
- expiration of its term.

83 - General property undertakings
 The Chargor shall:

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

8332 _ not at any time without the prior written consent of the Lender {such consent
not 1o be unreasonably withheld or dejayed, save where there would be, in
the Lender's reasonabie opinion, a 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 a
_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 (a) 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
relating to or affecting the Real Property and {c) any notices or other orders
made by any planning, environmental or other public body in respectofallor
~any part of the Real Property.
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o8z

93

" 1f the Chargor fails to comply with any of the undertakings contained in this Clause 8, the

Lender shall be entitled {with such agents, contractors and others as it sees fit), to do such -
things as may, in the reasonable opinion of the Lender, be required to remedy such fallure -

- - and all monies spent by the Lender in doing so shall be relmbursed 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 (Interest on demands).

- ENFORCEMENT OF SECURITY
 Enforcement

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

~person who is entitled to do so glves written notice of its intention to appoint an
- administrator of the Chargor or flles such a notice with the court, the security created by
' ~or pursuant o this Dead is immediately enforceable and the Lander may, without notice
- to the Chargor or prior authorisation from any court, In its absolute discretion:

9.1.1 enforce ali or any part of that security (at the times, in the manner and on the

o 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 nomineg{sit shall have an -
- immediate and absolute power of sale or other disposition over the Charged
. Property; and

812  whetheror notit has appointed a Receiver, exercise all or any of the powers, '

" authorities and discretions conferred by the LPA (as varied or extended by

" this Deed) on mortgagees and by this Deed on any Receiver or otherwise .

conferred by law on morigagees or Receivers,

- No Hability as mortgagee in possession

_ _ Neither the Lender nor any of its nominees nor any Recebver shall be liable to account as
. amorigagee In possession in respect of all or any part of the Charged Property or be liable

- for any loss upon realisation or for any neglect, default or omission in connection with the

- Charged Property to which 2 morigagee or morigages in possession might otherwise be

liable,
Efiect of moratorium

The Lender shall not be entitled to exercise its rights under 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 due to any person obtaining or taking

steps to obtain a moratorium pursuant to Schedule Al of the insclvency Act 1986.




18. EXTENSION AND VARIATION OF THE LPA

101 Extension of powers PR

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,

102 Restrictions

The restrictions contalhed in Sectlons 93 and 103 of the LPA shall not apply to this Deedor

" to the exercise by the Lender of its right to consolidate all or any of the Charges with any
other 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
occurrence of a Declared Default,

10.3 . Power of lvasing
- The statutory powers of Ieasing may be exercised by the Lender at any time on or after the R
- gccurrence 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 tarms as it =

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

i0.4  Transfer of Securlty ~ -

. 1044 At any time after the occurrence of a Declared Default, the Lender may:

{2} redeem any prior Security against any Charged Property; and/for
(b) procure the transfer of any such Security to itself; and/or
e} . settle and pass the accounts of the prior mortgagee or chargee; any '

accounts so settied 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 dernand the costs and
' sxpenses 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

- i the Charges are enforced at a time when no ameunt is due under the Finance Documents
" but at a time when amounts may or will become due, the Lender (or any Recelver) may
pay the proceeds of any recoveries effected by itinto a suspense account.

[



RETR Appointment and removal

~ the mzking of an administration order in refation to the Chargor, or if any person who is
- entitled 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
" tender may by deed or otherwise (acting through an authorised officar of the Lender),
- without prior notice {o the Chargor, '

11.3.1 appoint one or more persons to be a Recelver of the whala or any part of the
' Charged Property;
: 1112 ‘appoint two o more Receivers of sépérate parts of the Charged Property;
_. 1113 . remove {so far as it is lawfully able] any Receiver so appointed;
11.3.4 : appoint another person(s) as an additional or replacement R@ceiver{s.}.; anﬁ .
1125 appoint one or more persons to be an administrator of the Chargor., _

11.2 ‘Capacity @f'aeceivefs

" gach person appointed to be a Receiver pursuant to Clause 11.1 [Appointment and 3
removel] shall be:

1124 entitled to act indh}idualiv or tbgeth’er with any other pée‘son appointe'd or .
substituted as Receiver;

1122 for ali purposes deemed to be the agent of the Chargor which shail be solely _
' - . responsible for their acts, defaults and liabllities and for the payment of their
remungration and no Receiver shall at any time act as agent for the Lender; -
and

2223 entitled to remuneration for their services at a rate to be fixed by the Lender
- from time to dme {without being limited to the maximum rate specified by
 the LPA).

113 . Statutory powers of appointment -

" The powers of appointment of a Receiver shall be in addition to al s@ammm and other
' powers of appointiment of the Lender under the LPA {as extended by this Deed) or
_ otherwise and such powers shall remain exercisabie from time to time by the Lender in
.. respect of any part of the Charged Praperty. Except as provided in Clause 9.3 (Effect of
morgtoriurm), any restriction imposed by law on the right of 2 morlgagee to appoint 2 '
recelver {Including under section 109{1) of the LPA) does not apply to this Deed.




notwithstanding any winding-up or dissolution of the Chargorl have and be entitled ¢
E exercise, in relation to the Charged Properity (and any assets of the Chargor which, when

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

as varied and extended by the provisions of this Deed {in the name of or on behaif of the
. Chargor or in thelr own name and, in each case, at the cost of the Chargor):

-izdd all the powers conferred by the LPA on morigagors and on mortgagess in
" possession and on receivers appoinied under the LPA;

12,12 all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 {whether or not the Receiver is an administrative .

. receiver); '

" 12,13 - alithe powers and rights of ari absolute owner and powerto do oromittodo

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

12.1.4 '_ - the power to do all things {including bringing or defending proceedings in thé' '
" name or on behalf of the Chargor] which seem to the Recelver to be incidental . '
or conducive to {a} any of the functions, powers, authorities or discretions
- conferred on or vested in them or (b} the exerzise of the Collatera! 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, or which when got
-~ jn would be, Charged Property.

13. APPLICATION OF MONIES

Al monles received or recovered by the Lender, its nominee{s) or any Receiver pursuant
io this Deed or the powers conferred by it shall {subject 1o the claims of any person having

. prior rights therete and by way of variation of the provisions of the LPA) be applied first in
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 Receiver in, or incidental to, the exercise of any of their powers, and thereafter shall

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

© 14, PROTECTION OF PURCHASERS
is1 Consideration
“The receipt of the Lender, its nominee(s) or any Recaiver shall be conclusive diécﬁargé to
a purchaser and, in making any sale or disposal of any of the Charged Property of making

-any acguisition, the Lender, its nominee{s) or any Recelver may do so for such -
consideration, in such manner and on such terms as it thinks fit.




15,

181

152  Exercise of power of attorney

153

- protectionof purchasers

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

be bound to inguire whether the vight of the Lender, such nominee(s) or such Receiverto -
exercise any of its powers has arisen or become exercisable or be concemned with any

 propriety or regularity on the part of the Lender, such nomineels) or such Receiver in such

dealings.

POWER OF ATTORMEY -

| Appointment and powers .

The Chargor by way of security irrevocably appoints the Lender and any Receiver severafly -
. to be its attorney and in its name, on its behalf and as its act and deed to execute, deliver

and perfect ali documents and do ali things which the attorney may consider to be
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, assignmentsor
other security and any transfers of the Charged Property]; and '

' 15;1'.2 o enabling the Lender and any Receiver to exercise, or delegats the exercise of,

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

of pursuant 1o this Deed or by law (including the exercise of any right of a . .

legal or beneficial owner of the Charged Property} and {without prejudice 1o

- the generality of the foregoing) to execute as a deed or under hand and S

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

The Lender may only exercise the quér of attorney granted pursuant to Clause 15.1

{Appointment and powers) following:

15.2.1 the occurrence of an Event of Default which is continuing; or

1522 the fallure by the Chargor to comply with any further assurance or perfection

. of security obiigations 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 ratify and confirm all things done and all documents exacuted by any

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

as



shall be lawful for the Lender, but the Lender shall have no obligation, to take such actlon
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 incurred by the Lender in taking such action shall
be reimbursed by the Chargor on demand.

-~ 16. " EFFECTIVEMESS OF SECURITY
161 Continuing security

36.1.1 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
" irrevocably and unconditionally discharged in full and the Finance Partles
" have no further obligation to make any advance avallable to the Borrower
' pursuant to any Finance Document.

16.1.2 . Mo 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.

162 Cumulative rights
The Charges and the Cul!ateré! Rights shall .be cumulative, in addition to and independent Ny
- of every other security which the Lender or any Secured Party may at any time hold for
- the Secured Obligations or any other obligations or any rights, powers and remedies
. provided by law. No prior security held by the Lender {whether In its capacity as trustee

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

163 Remedies and walvers

~ No failure on the part of the Lender to exercise, or any delay on its pén in exercising, ahy :
~ Collateral Right shall operate as a waiver of that Collateral Right, nov shali any single or
. partial exercise of any Collateral Right preclude any further or other exercise of that or any
. other Collateral Right.

164 - Noliability

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

it at any time, any provision of this Deed Is or becomes illegal, invalid or unenforceable in

any respect under the law of any Jurisdiction, neither the legaiity, validity or enforceabillity

~ 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.

immedists recourse

The Chargor waives any right it may have of first requiring any Secured Party {or the Lender
~ oragent on its behalf) to procesd 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 expressty confirms that it intends that this Deed shall extend from time to -

time to any (however fundamental) variation, increase, extension or addition of or to any
of the Finance Documents and/or any Tacility 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; carrying out restructurings; refinancing existing facllities; .
- refinancing any other indebtedness; making facilities available to new borrowers; any

ather variation or extension of the purposes for which any such facility or amount might
be made avallable from time to time; and any fees, costs and/or expenses associated with
any of the foregoing.

" RELEASE OF SECURITY

Redemption of security -

L Upon the Secured Obiigati;ons being irrevocably and unconditﬁcnallvd.isc'harged' in full and
- none of the Secured Partles being under any further actual or contingent obligation to
- 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 peymenis) and without '

~ recourse to, 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 avolded
~ or reduced by virtue of any bankruptcy, Insolvency, liquidation or similar laws the liability




of the Chargor under, and the security created by, this Deed shall continue and such
amount shall not be considered to have heen irrevocably pald.,

is, SET-OFF

The Chargor authorises the Lender {but the Lender shall not be obliged to exercise such o
_ right} to set off against the Secured Obligations any amount or other obligation {contingent .

or otherwise} owing by the Lender to the Chargor and apply any credis balance to which

the Chargor is entitled on any account with the Lender in accordance with Clause 13

{Application of monies) (notwithstanding any specified maturity of any deposit standingto

the credit of any such account).

18, . SUBSEQUENT SECURITY INTERESTS

If the Lender {acting in its capacity as trustee or otherwise) of any of the other Secured -
" Parties at any time recelves or is deemed to have received notice of any subseguent
security affacting 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
'_ twhether in its capacity as trustee or otherwise) or any of the other Secured Parties shall
" be trested as having been credited {0 a new account of the Chargor and not as having been
~ applied in reduction of the Secured Obligations as at the time when the Lender received
- such notice.

.20, ASSIGNMENT

The Lender may assign and transfer all o any of its rights and obligations under this Deed.
- The Lender shali be entitied 1o disclose such information concerning the Chargor and this
. Deed as the Lender considers appropriate to any actual or proposed direct or indirect _
~ sutcessor of to any person to whom information may be required to be disclosed by any - '
. applicable law. '

21, - MNOTICES
The provisions of clause 15.3 (Misceflaneous) of the Facility Agreement shall apply to this o :
 Deed. '
22, DISCRETION AND DELEGATION
221 Discretion
Any liberty or power which may be éxercised or any determination which rhay be made '
" under this Deed by the Lender or any Recelver may, subject to the terms and conditions

 of the Facility Agreement, be exercised or made in its absolute and unfettered discretion
L - without any obligation to give reasons.
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28.2

- specifically} the powers, authoritles and discretions conferred on it by this Deed {including .
- the power of attorney} on such terms and conditions as it shall see fit which delegation
. shall not preclude sither the subsequent exercise any subseguent delegation or any
revocation of such power, authority or discretion by the Lender or the Receiver tseif.

Meither the Lender nor any Receiver shali be In any way liable or responsible to the Chargor

* for any loss or damage arlsing from any act, default, omission of misconduct on the part

of any such delegate or sub-delegate.

" COUNTERPARTS

This Deed may be executed in any number of counterpéns, and this has the same effect
- a3 If the signatures on the counterparts weee on a single copy of this Deed.

T GOVERNING 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 jurisdiction to settle any dispute arising out of, of

. connected 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®).

E The parties to this Deed agree that the courts of England are the most Iaé'sapmpriste and

convenient couris {0 settle Disputes between them and, accordingly, that they will not

_ argue to the contrary.

Notwithstanding Clause 25.1 above, the Lender shall not be prevented from taking
proceadings relating to 2 Dispute in any other courts with jurisdiction. To the extent

. allowed by law the Lender may take concurrent proceedings in any number of

jurisdictions.

. CHARITIESACT 2011

The land charged is held by the Borrower, a non-exempt chasity, and this martgage is not

- one falling within section 124{9} of the Charitles Act 2011, so that the restrictions Imposed

by section 124 of that Act apply.

- The directors of the Borrower, b’eing the persons who have the genera! control and’
~ management of its administration certify that:

2821 they have power under the provisions est‘ah!é’shing the charity and regulating

~ lts purposes and administration to effect this mortgage; and

- 3F



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

27, : EXECU’E’!ON 8Y THE BORROWER

- An attorney on behalf of the Borrower are authorised to execute this deed on behalf of -
- the Borrower and give the certifications in clause 30 on behalf of all of the directors of the
Borrower in pursuant of section 333 of the Charities Act 2011,

) THIS DEED has been signed on behalf of the Lender and executed as a deed by the Chargor and is
delivered by it on the date specified above.

. .1:'1' .



U SCHEDULEL
DETAILS OF REAL PROPERTY |

- Parti - Reglstered Land '

(Freehold or leasehold property {if any) in England and 'WQSQS of which the
Chargor is registered a5 the proprietor at the Land Registry)

Address of Property | Title Number Freehold / leasehold | Date / Parties to lease
11 Wheeldon Street, | LL131019 " Freehold

i Gainsborough _

LONZ3 185

© Partll- Unreglistered tand -
o (Fmeho!d or leasehold prépafty {if any) in England and Wales title to which is not registered at th.e
: Land Registry of which the Chargor is the owner}

The freehold/leasehold property known as and comprised in the following title deedis) or other

" document(s) of title:

Gescription Date

Document Parties




SCHEDURE 2
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

o [nsurer] -

'Bate: ' =]
Dear Sirs

* We hereby give you notice that we have assigned to The Third Sectar investment Fund LLP [acting _
- through its general 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 pur right, title and interest in and 10 the proceeds of [insert description and rumber of relevant
- Insurance policy] {the "Policy™).

With effect from the date of your rec2ipt 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 ntherwise {"Payment Notice"). Upon 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

2 " disclose to the Lender, without further approval from us, such information regarding the - o
. Policy as the Lender may from time to time request and to send it copies of all notices
issued by you under the Policy.

We will remain Hable to perform all our obligations undér 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 fasilure by us to perform our obligations under the Policy.

This notice and all matters including non-contractual 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 leiter and retusning the same to the Lender at Znd Floor,
: - Euston House, 24 Eversholt Street, London NW1 LAD.

Yours faithfully

. ‘-'
srovnnaansennanadaasestsotunbanrrsnisy

- For and on behalf of
- [Chargor]

W



 [2nd Ficor, Euston House, 24 Eversholt Street, London NW1 1AD)

Date: [e] '

received notice of any previous assignments or charges of or over any of the rights, title and Interests
. and benefits referrad to in such notice and that we will comply with the terms of that notice. '

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

For and on behalf of {fnsurer]

. ﬁ‘gs L R e L T T




SCHEDIME 3
FORM OF NOTICE OF CHARGE OF LEASE

- To: [Laadiord}

~ Date:” [e] : DR S .................

.- that the disposition, of which particulars appear in paragraph 2 below, has taken place.

il LEASE
K Date:
1.2 Term:
1.3 Parties: (1) ’
{2
1.4 Demised Premises: :
2. DISPOSITION: ) Charge contained in a Legal Mortgage
2.1 Date: ! i
Parties: {1} Penple Potential Possibilities as the
2 . S Chargor
' ' ~ IThe Third Sector Investment Fund LLP
" facting through its general partner, Social
_ . . _ : .- and Sustainable Capital LLP) as the Lenders
23 'N'ar'ﬁ:e"a":{& K&dfess of the Lender: he Third Sector Investment Fund {LP
facting through its general partner, Soclal -
and Sustainable Capital LLP)} as the Lende
- f2nd Floor, Euston House, 24 Evershol
treet, london NW1 1AD]

. NVOTES: 1. Thé regfstm:?on feeis enciésed,f R

It is requested that notice be given to the Lender of any breach of covenant by the tenant
under the Leose,

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

" People Potential Possibilities

RECEIVED a notice of which this is a duplicate

- Randiord}
_ Date:

R



................ 55&&&%&&3

THE CHARGOR

PEQOPLE POTENTIAL POSSIBILITIES

© . ERECUTED as a DEED D
By: AR T B

- Signature of Attorney

KRTHINAL Ko oniSic
Mame of Attorney  o\&n MQ‘:?WW as kﬁwﬁ

L the presence of . .

- Signature of wiizﬂes;s. : o
 Nameof witness ST ANETL. Sﬁf‘%b@ ............... -
 Address of witness - | Lo Cuwberdend v

- Dedey bezy &L

-------------------------------------------------------------

“Oecupation of witness Q\zﬁhf@*ﬁj cereeeersenni







- SUSTAIMABLE CAPITAL LLP)

Haanar ot

Justyna Balley

- Name of Authorised Signatory

.
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