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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8252850

Charge code: 0825 2850 0020

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th January 2018 and created by SOMERSET
COMMUNITY HOUSING SOCIAL ENTERPRISES LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 16th

January 2018 .

Given at Companies House, Cardiff on 18th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated || é@“hnm{j 2018

{1) SOMERSET COMMUNITY HOUSING SOCIAL ENTERPRISES LIMITED
&g~

(2} THINCATS LOAN SYNDICATES LIMITED

LEGAL MORTGAGE OVER LAND
(direct charge by borrowing COmpany)

Te be presented for registration at Companies House against the LCompany
within 21 days of dating

A restriction must be reglstered at Land Raglstry in accordancs with clause 13
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THIS MORTGAGE IS MADE ON

BETWEEN

{1
(2)

The party specified in Schedule 1 {the Company); and

THINCATS LOAN SYNDICATES LIMITED (registered in England and Wales with
company number 07341131) whose registered office is situate at Unif 2/3 Charter Point
Way, Ashby-de-la-Zouch, Leicestershire, LEBS 1NE acting as security trustee for the

Lender Members (the Security Trustes)

BACKGROUND

A

(8)

This Mortgage provides security which the Company has agreed to giva to the Security
Trustee as security for the Secured Liabilities.

The Security Trustse and the Lender Members have agread that the Security Trustes
will hold the benefit of the Security created under this Morlgage on trust for itself and the
Lander Members,

THIS DEED WITNESSES
1. DEFINITIONS
1.1 Inthis Morigage and the Background to it above:

BLN: maans Business Loan Network Limited 2 company incorporated in England and
Wales with company number 07248014,

Business Day: any day {other than Saturday or Sunday) on which banks are open for
general business in London.

Default: has the meaning given to the word ‘Default’ in the Loan Agrearment,

Default Rate: means the rate of intsrest payable in accordance with the terms of any
agreement or letters setting out or constituting the Secured Liabilities in redation to any
amount which is not paid on the due data for payment.

Environment: means the natursl and man-made environment including all or any of the
following media, narmely air, water and land {inciuding air within bulidings and other natural
or man-made struchures shove or below the ground) and any living organisms {including
man) or systems supported by those media,

Environmental Law: means all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures, judgments
and decisions of any court or tribunal, codes of practice and guidance notes in so far as
they refate to or apply to the Environment.



Environmental Licence: means any authorisation, permit or licence necessary under
Environmental Law In respect of any of the Security Assets.

Facility Documents: means the Loan Agreement, this Mortgage and all other
agreements (whether oral or in writing) letters, documents or security made between any
of the Secured Parties and the Comparty whether or not any other parson is also a party
to any of them and whether made before or after the date of this Mortgage.

Land: has the same meaning as it has in section 2058(1) of the LPA.

Lender Members: means any members from time io time of the peer-to-peer lending
piatform operated by BLN who have participsted in providing any loan or other credit
facility that is made available to the Company,

Loan Agreement: means any loan agreement made at any timea between the Company
and the Security Trustee (in its capacity as the agent of the Lender Members) as the same
may from time to time be reviewed, replaced varied or extended,

LPA: the Law of Property Act 1925,

Plant and Machinery: all fixed and moveable plant, machinery, tools, vehicles, computers
and office and other equipment and the benefit of all related authorisations, agreements

and warranties,
Property: the Land referred to in Schadula 2.

Receiver: means each receiver appointed pursuant to this Mortgage or pursuant to any
applicabie law, whether alone or jointly, and includes an administrative receiver, receiver
and manager and recsiver.

Rental Income: the aggregate of all amounts peid or payable to or for the account of the
Company in connection with the letling, uss or occupation of any part of the Property,
including each of the following amounts:

(=) rert, licence feas and equivalent amounts paid or payable;

{ls} any sum received or recaivable from any deposit held as security for
parformance of a tenant's obligations;

{c} any other moneys paid or payable in respect of occupation and/or
usage of the Property and any fixture and fitting on the Property
including any fixture or fitting on the Property for display or
advertisement, held on licence or otherwise;

{c) any sum pedd or payable under any policy of insurance in respect of
ioss of rent or interest on rent:

(&) any sum paid or payable, or the value of any consideration given, for
the surrender or variation of any lease af the Property:

] any sum paid or payable by any guarantor of any occupations! tenant
under any leass at the Property; and



1.2

{9) any interest paid or payable on, and any damages, compensation or
suttlement paid or payable in respect of, any sum referred to above less
any related fees and expenses incurred (which have not been
reimbursed by another persory by the Company.

Secured Liabilitles: means all and any moneys, obligations and iabilities which may now
or at any time in the future be due, owing or incurred by the Company to any of the Secured
Partles whether actual or contingent and whether alone, sevarally or Jointly with any other
person as principal, guarantor, surety or in any other capacity whatsoever and in whatever
name or style, together with interest, commissions, fees and all lega!l and other costs,
charges and other expenses which the Secured Parties may charge the Company or incur,

Secured Parties: means the Security Trustes, the Lender Members and / or any
delegate, Receiver, agent, altorney or co-trusies appointed by the Security Trustee

{including where applicable BLN).

Security: means any morigage, charge, pledge, lien or ottier security interast securing
any obligation of any person or any other agresment or arrangement having a similar

affect.
Security Assets: all of the assels of the Company which are the subject of any Ssourity
created or to be created by this Mortgage,

Sscurity Parlod: the period starting on the date of this Morigage and ending on the data
on which the Security Trustee is satisfied that all of the fiabilities of the Company under

the Facility Documents ars irrevocably discharged in full.
Tax: any tax, levy, impost, duty or other charge or withholding of a similar nature.

VAT means means vaiye added tax as provided for in the Value Added Tax Act 1904 and
any other tax of a similar nature,

Unless a contrary intention appears, in this Mortgage:

1.2.1 the expressions Company, Lender Member and Securlty Trustes where the
context admits, include their respeclive successors in titls, permitied assigns
and permitted transferees;

122 the Becurity Trustee or 5 Heceiver (except for the references in clause 1 43,
includes its duly appointed nominees, attorneys, correspondents, frusiees,
advisers, agents, delegates and sub-delegates;

123 clause headings are for ease of reference only and are not to affect tha
interpretation of this Mortgage:

1.2.4 words importing the singular are to include the plural and vice versa,

1.2.5 a reference to Include, including, In particular ang otherwise shall not be
construed as limiting the generality of the words pracading it;

126 a provision of law includes = reference to that provision as replaced, modifiad

or re-enacted from time to time and any subordinate legislation made under

3



1.3

1.4

2.1

2.2

that statutory provision frem tirme to time, In each case whether before or sfter
the date of this Mortgage;

1.2.7 the terms of the other docurnents under which the Secured Liabilities arise and
any side letters between any parties in ralation to them are incorporated in this
Mortgage to the extent required to ensure that any purpertead disposition of any
Security Asset contained in this Morigage is a valid disposition in accordance
with section 2{1) of the Law of Property {Miscalianeous Provisions) Act 1988:

128 any grant of rights with full tite guarantee shall be deemed to contain ali of the
covenants and warranties implied in respect of any conveyance with full titie
guarantee under section 1(2) of the Law of Property (Miscellaneous
Provisions) Act 1864

1.2.8 uniess the context requires otherwise, references to clauses are references to
clauses of this Morigage:

1.2.10 the schaduies form part of this Mortgage and shall have effect as if set out in
full in the body of this Mortgage and any reference to this agreement includes
the schedules;

1.2.11 unless the context otherwise requires, a referenceto a Security Asset includes
the proceeds of sale of that Securlty Asset;

1.2.12 any reference to this Mortgage or any other document includes references to
this Morigags or such other document as varied, novated, extended
supplementad or restated in ary manner from time {o time.

The Security Trustee, any, Receiver and their respective officers, employees and agents
may enforce any term of this Mortgage which purports to confer a benefit on that person,
but no other person who is not a party to this Mortgage has any right under the Contracts
(Rights of Third Parties) Act 1988 to enforce or to enjoy the benaiit of any term of this

Mortgage.

The partias to thig Morlgage and any Receiver may rascind, vary, walve, release, assign,
novate or otherwise dispose of all or any of thelr respective rights or obligations under this
Mortgage without the consent of any person who is not a party {o this Mortgage,

COVENANT TO PAY

The Company, as primary obiigor and not mersly as surety, covenants with the Security
Trustee that it will, on the Security Trustee’s written demand, pay and discharge alf
Secured Liabilifies when the same shall be or become dus.

The making of one demand shall not preciude the Securlty Trustee from making any
further demands.



2.3

3.1

3.2

3.3

3.4

R

3.6

3.7

4.1

The Company shall pay on demand fo the Security Trustee at the Default Rate interest on
any amount not paid in sccordance with this Deed when dus from the due date o the date
of payment or discharge (as well after as befure judgment and notwithstanding the
fiquidation or administration of the Company or any arrangement or composition with any

creditors by the Company),

CREATION OF SECURITY
The Company charges by way of first legal mortgage its interest in the Property.

The Company charges by way of fixed charge all Plant and Machinery in so far as it is not
charged by way of legal morigage under clause 3.1.

The Company assigns absolutely all its rights and interests under all contracts and policies
of insurance,

The Company assigns absolutely all of its rights in respect of all Rental Income,

The Company assigns absolutely all of ite goodwill in relation to any business carried on
by the Company at the Property, or at any Land in which it now has or may subseguently

acquire an interest,

The Company assigns by way of security afl of its rights in respect of any contracls or
agresments or claims for or in respect of the sale, purchass, lsasing, management,
development or redevelopment of the Property, or of any Land in which it now has or ray

subsequently acquire an interest,

if or to the extent that for any reason the assignment or charging of any Security Assat is
prohibited, the Company holds it on trust for the Becurity Trustee.

MATURE OF SECURITY CREATED

The Security created under this Morlgage is created:

4.1.1 as a continuing security to secure the payment and discharge of the Secured
Liabilities;

4.1.2 {except in the case of assets which ara the subject of & legal mortgage under
this Mertgage) over all present and future assets of the kind describad which
are owned by the Company and, fo the exdent that it does not own those assets,
shall extend to any right or interest which # may have in them;

4.1.3 in favour of the Security Trustee: and

4.1.4 with full title guarantes (except that the covenant set out in section 3(1) of the
Law of Properly (Miscellansous Provisions) Act 1894 shall extend to all



5.1

5.2

charges, incumbrances and rights, even if the Company does not know and
could not reasonably be expected to know about tham).

POSITIVE COVENANTS

The covenants in this clause 5 remain in force from the date of this Mortgage until the
expiry of the Security Period,

The Company shall:

§.2.1

522

5.2.3

5.2.4

625

5.2.8

xeep al Land, all Plant and Machinery and all other tangible assets which form
part of the Security Assets in goeod and substantial repair, and permit the
Security Trustee free access at all ressonable times and on reasonabie notice
to view thelr state and condition;

insure and keep ali Land, all Plant and Machinery and all other tangible assets
which form part of the Securily Assets insured against such risks and in such
amounts and otherwize in such terms as the Securlty Trustee may require
(such insurances to contain such provisions for the protection of the Security
Trustee as the Security Trustee may require and to be, If the Security Trustes
shall requirs, in the composite names of the Company and the Security Trustee
and with the Security Trustee named as first loss payee) and will produce or
deposit with the Security Trustee all such policies and receipts for all premium
and other payments necessary for effecting and maintaining such insurances:

pay all money received by it on any policy of insurance (other than in respact
of employer's or public liability} to the Security Trustee and such money shali
be applied towards making good the loss or damage in respect of which the
money was received or, if the loss or damage has already been made good, in
refinancing money expended in that connection or, subject to any obligation to
do otherwise under any insurance policy, at the option of the Security Trustes,
lowards the discharge of the Secured Liabilities and if any money payable
under any policy of insurances is paid to the Company, it shall hold the maoney
on trust for the Sscurity Trustee and shall account to the Security Trusiee
accordingly;

not carry out, effect or permit any demolition, reconstruction, rebuilding or
structural alteration or modification to the Property or any Land without the
consent of the Security Trustee:

observe and perform all covenanis, underiakings, laws and regulations from
time to time affecting any Security Assst or the use or anjoymant of it;

pay all Tax, rents, rates, duties, fees, charges, assessments, impositions,
Instalments and outgoings which are properly payable at any time during the
Security Period in respect of any Security Asset or by the owner or oocupier of
it (and if it fails to pay thet amount when due, the Security Trustes may pay if);



5.3

84

8.1

6.2

527 notify the Security Trustee of any action commenced by a third party to seize,
attach, charge, take possession of or sell any Security Asset which (to the best
of its knowledge and belief) has been started or threatened;

528 comply with all relevant licences, consents, permissions and condiions from
time to time granted or imposed by any legislation or reguiation congerming
planning and / or building regulations and not without the prior written consent
of the Security Trustee make any planning application or enter info any
planning agreement with any relevant planning authority affecting the Proparty;

528 not do or cause or permit to be done anything which might depreciate
jeopardise or otherwise prejudics the value of the Securlty created by this
Morigage nor permit any person to become entitled to any proprietary right or
Interest which might affect the value of the Property; and

5210 al its own cost, defend any proceedings {including proceedings to seize,
attach, charge, take possession of or sell) brought by a third party relating to

any Securily Assei.

The Company shall:

§.3.1 at any time if requasted by the Security Trustee, promptly give notice (inaform
satisfactory to the Securlty Trustee including as to the request for
acknowledgement) of the assignments effected by clause 3.3, clause 3.4,
clause 3.5 and ¢clause 3.6 o the counterparties of the relevant agreements and
deliver to the Security Trustee a copy of each notice: and

532 use all reasonable endeavours to procura that each counterparty served with
& notice acknowledges that notice by countersigning it and returning it to the
Security Trustee within 14 days of the date of the notice.

The Company covenants with the Security Trustes that all payments to be made by i
under this Mortgage shall be calculated and be rmade without {and free and clear of any

deduction for) set-off or counterclaim.

NEGATIVE COVENANTS

The covenants in this clause & remain in force from the dats of this Mortgage until the
axpiry of the Security Period.

The Company shall not anter into a single transaction or a series of transactions {whether
refated or not), whether voluntary or involuntary and whether at the same time or over a
period of time, to sell, lease, license, transfer, loan, or otherwise dispose of or grant any
ancumbrance over any Security Assel, or enter into an agresment to make sny such. The
Company shall not create or permit to subsist any security over any Security Asset except
for Security created by this Morigags.



6.3  The Company shall not without the written consent of the Sacurity Trustes:
8.3.1 enter into any onerous obligation or restriction affecting any Security. Asset: or

B.3.2 in relation to Land forming part of the Sacurity Assets;

(a)

(b}

()

{d)
(@)

M

(g}

{h)

part with possession of it, confer on any other person any right or
licerice to ocoupy it or grant any licence o assign, sub-let or create any

security over it

exercise any of the powers conferred by sections 99 and 100 of the
LPA of leasing, letting, entaring into agreements for leases or leftings
o accepting or agreeing 1o accept surrenders of leases,

vary, assign or otherwise dispose of or allow to be forfeited any
leasehold interest;

agrea any rent review:
make any structural or material altaration, or do or allow anything to be
done which falls within the definition of development in section 55 of
the Town and Country Planning Act 1900,

allow any person other than itself to he registered under the Land
Registration Act 2002 as proprietor, or create or permit to arise any

interast which overrides under the Lang Registration Act 2002 (and the
Company shall reimburse tha Security Trustee for iis reasonable costy

of iadging:

i @ caution against first registration of the title to that Land: or

{ily if that Land is unregistered, a land charge):

make an application, consent to or acquiesce in the application by any
third perty, to the Land Registry to enter any matter on the register of
tithe;

take any security in connection with it liability under this Mortgage from
any guarantor of, or provider of security for, any of the Secured
Liabilities: or

exercise any VAT option to tax in relation to the Property or revoke any
VAT option to tax exercised, and disclosed {o the Security Trustee in
writing, before the date of this Morigage.

7. REPRESENTATIONS AND WARRANTIES

7.1 The Company makes the representations and warranties sef out in this clause 7 to the
Security Trustee on the date of this Mortgage and in accordance with clause 7.2:

7.1 itis a limited liability corporation, duly incorporated and valicly existing under
the law of its original jurisdiction of incorporation,



7.2

712

7.1.3

714

7.1.5

7.18

7.1.8

718

7.1.1G

7.1.11

7.1.12

7.1.13

It has the power to enter info, and perform its obligations and grant Security
under, this Mortgage. lis entry into, and its performance of its obligations
under, this Morigage will not conflict with its constitutiona! documents or any

law, regulation or other obligation binding on it.

The Company is the sole legal and benaficial cwner of the Security Assets and
has good and marketable fitle to the Properly.

The Security Assets are free from any Security other than the Security created
by this Mortgage.

The Company has not received, or acknowledged notice of, any adverse claim
by any person in respect of the Security Assets or any intersst in thern,

There are no covenants, agreements, reservations, conditions, interests, rights
or other matters whatever that materially and adversely affect the Security
Assetls,

There is no breach of any law or regulation that materiafly and adversely affects
the Security Assets.

No faclity necessary for the enjoyment and use of the Seourity Assets is
subject to terms entitiing any person fo teminate or curtall its use.

Nothing has arisen, has been created or is subsisting that would be an
overriding inferest in the Property.

There is no prohibition on the Company assigning its rights in any of the
Charged Property referred to in clauses 3.3, 3.4, 3.5 or 3.8 and the antry into

of this Mortgage by the Coempany does not and will not constitute s breach of
any policy, agreement, document, instrument or obligation binding on the

Company o its assets,

The Company has, at all times, complied in all respects with all applicable
Environmental Law and Environmental Licences,

Mo Security expressed to be created under this Marlgage is liable to be
avoided, or otherwise set aside, on the liguidation or administration of the
Company or otherwise,

This Morigage constifutes and will constitute the legal, valld, binding and

anforceabls obligations of the Company and is and will continue to be effective
security over all and every part of the Becurity Assets in accordance with its

tanms.

The representations and warranties set out in clause 7.1 are deemead to be repeatad by
the Company, by reference to the facts and circumnstances then existing, on each day

falling in the Security Pericd.



8.1

8.2

8.3

8.4

ENFORCEMENT

The Security created by this Mortgage shall become enforcesble:

8.1.1 on the occurrence of a Default: or
8.1.2 it the Company is in bresch of any of its obligations under any Facility
Document;

B8.1.3 if the Company has failed to pay or discharge any Secured Liabliities when dus
(whether dn demand, at scheduled maturity, by acceleration or otharwise)
following a demand for payment by the Security Trustes;

8.1.4 a resolution is passed, any other step is taken or a patition is presented for the
winding up, dissolution, administration or re-organisation of the Company;
818 if & receiver, administrative recelver or raceiver and manager is appointed over

any Security Asset or if any person entitied to do so gives notice {or files notice
with the court) of its intention to appoint such a recsiver, administrative receiver

or receiver and manager:
8186 if an administrator (being an administrator appoirted under Schedule B1 to the

insolvency Act 1986) is appointed {or the Security Trustee receives notice of
an intention to appoint such an administrator in respect of the Company) and/or

817 if the Company so requests.

At any time after the Security created by this Morlgage has become enforceable the
Security Trustee may (without prejudice tp any other of its rights and remedies and without

notice to the Company) do all or any of the faliowing:

B.21 exercise all the powers and rights corferred on morigagees by the LPA as
varied and extended by this Mortgage, without the restrictions contained in
sactions 103 or 109(1) of the LPA:

822 exercise the power of leasing, letting, entaring irto agresments for leases or

lettings or accepting or agreeing to accept surrenders of leases in relation to
any Security Asset, without the restrictions imposed by sections 99 and 100 of

the LPA; ansd

B.2.3 subject to clause 6.1, appoint ane or mare persons to be a Recelver or
Receivers of ail or any of the Security Assets,

in exercising the powers referred 1o in clause 8.2, the Security Trustee or any Receiver
may sell or dispose of all or any of the Security Assets at the times, in the manner and
order, on the terms and conditions and for the consideration determined by if,

The Security Trustee or any Receiver shall apply moneys received by them under this

Mortgage after the Security created under this Morlgage has become enforceable in the
following order:

10



85

8.6

87

8.8

8.g

8.10

8.4.1 first, in or towards the payment pro rata of, or the provision pro rata for, ary
unpaid costs and expensses of the Security Trustee and any Receiver under
this Mortgage or which are incidental to any Receiver's appointment, together
with interest under the Loan Agreement and / or Facility Documents from the
date those amounts became due until the date they are irrevocably paid in full:

8.4.2 secondly, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid fess, commission or remuneration of the Security Trustee and any
Receiver;

B.4.3 thirdly, in or towards the discharge of all liabilities having pricrity to the Secured
Liabilities;

8.4.4 fourthly, in or towards the discharge of the Secured Liabilities in suchk order as
the Security Trustee may in its absolute discration determine; and

845 fifthly, in the payment of any surplus to the Company or other person entitied
fo i, and section 109(8) of the LPA shall not apply.

Clause 8.4 will override any appropriation made by the Company.

The Security Trusiee shall be entitied {but shall not be obliged) to rermady, at any time, a
breach by the Company of any of its obligations contained in this Mortgage and the
Company imevacably suthorises the Security Trustee and its agents to do all things that

are necessary or desirable for that purpose.

Any menies expended by the Secwrity Trustes in remedying a breach by the Company of
its obligations contained in this Mortgage shall be reimbursed by the Company to the
Security Trustee on a full indemnity basis and shall carry interest in accordance with

clauset? 2.

In remedying any breach in accordance with this clause 8, the Security Trustes, its agents
and their respactive officers, agents and employees shall be entitied to enter onto the
Property and to take any action as the Security Trustee may reasonably consider
necessary or desirable including, without imitation, carrying out any repairs, other works

or davelopment,

The rights of the Security Trustes under clauss 8 are without prejudice to any other rights
of the Security Trustee under this Mortgage. The exercise of any rights of the Security
Trustee under this Mortgage shall not make the Security Trustes liable to account as a

mortgagee in possession.

To the extent permitted by jaw, any right, power or discretion conferrad by this Morigage
on a Receiver may, after the Security constituled by this Mortgage has become
enforceable, be exercised by the Security Trustee in relation to any of the Security Assots
whether or not it has taken possession of any Security Assets and without first appointing
a Receiver or notwithstanding the appointment of a Receiver.

11



9.

9.1

9.2

9.3

2.4

9.5

8.6

10.

10.1

APPOINTMENT AND POWERS OF RECEIVERS

At any time after the Security constituted by this Mortgage has become enforceable, or at
the reguest of the Company, the Sacur;’ty Trustee may, without further notice, appoint by
way of deed, or otharwise in writing, any one or more person or persong 10 be a Receiver

of all or any part of the Security Assets,

The Becurity Trustee rnay, without further notice (subject to section 45 of the insolvency
Act 1988}, from time to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by It and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

Evsry Recsiver shall have ail the powers:
8.3.1 of the Security Trustee under this Mortgage;

8.3.2 conferred by the LPA on mortgagees in possession and on racelvars appointed
under the LPA;
833 in relation to, and to the extent applicable to, the Security Assets or any of

them, the powers specified in Scheduls 1 of the Insolvency Act 1988 {whether
or not the Raceiver Is an administrative receiver within the meaning of that Act)
together with the additional powers set aut in Schedule 3; and

834 in refation to any Security Asset, which he would fave if he were its absolute
beneficial cwner.

If two or more persons are appointed as Receivers of the same assels, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)
sach of them may exercise individually all the powers and discretions conferred on

Receivers by ihis Mortgage,

Every Receiver shail be the agent of the Comipany which shall be solely responsible for
hig acts and defaults and for the payment of his remunerstion.

Every Receiver shall be entitled to remuneration for his services at a rate to be fivad by
agreeameant between him and the Secunity Trustee and the maximum rate specified in

section 109(8) of the LPA shall not 2pply.

PROTECTION OF PURCHASERS

No purchaser or other person dealing with the Security Trustes or any Recsiver shall be
bound or concerned;

10.1.1 to see or enguire whether the right of the Security Trustee or any Receiver to
exercise any of the powers conferred by this Morigage has arisen or not;

10.1.2 with the propriety of the exercise or purported exercise of those powers: or

12



11.2

11.3

10.1.3 with the application of any monays paid {o the Secudty Trustes, to any
Racsivar or to any other person,

PROTECTION OF THE SECURITY TRUSTEE AND RECEIVERS

Mone of the Security Trustes, any Recelver or any of their respective officers or empioyees

shall have any resporsibillty or labiity:

11.1.1 for any action taken, or any failure to take any action, in relation to all or any of
the Securlly Assels;

11.1.2 to account a8 morlgagee in possession or for any loss upon realisation of any
Security Agset

11.1.3 for any loss resulting from any fuctustion in axchange rates in connechion with
any purchase of cwrrencles under clause 15 or

1114 for any other default or omission in relation to ol or any of the Security Assels

for which a morlgages in possession might be Hable, except in the case of
gross nagligence or wilful misconduct on the part of that person,

The Company shall indermnify the Security Trusles, any Receiver and their respactive

officers and emplovess sgainst all schons, procesdings, demands, claims, costs,

expenses, and other liabilifies incurrad by them in respect of all or any of the following:

11.2.1 any act or omisslon by any of tham in relation o all or any of the Security
Agsets:

LR any payment rﬁ%ﬁ%ing to or in respect of all or any of the Sacurity Assets which
is made at any time by any of them:

11.2.3 any stamp, registration or similar Tex or duty which becomes payable in
connection with the enlry into, ar the performance or enforcement of, this
Mortgage;

1124 carrying out or purporting to carmy out any of the rights, powers and discretions
corferred an them by or permitter undaer this Mortgage; and

11.2.8 any breach by the Company of any of its covenants or other obligations to the
Security Trustes, except In the cass of gross negligence or withl misconduct
on the part of that person.

The Sscurity Trustes, any Receiver and thelr respective officers and amployees shall be
entitled to be indernnifisd cut of the Security Assets in respect of the actions, procesdings,
derands, claims, costs, expanses and liabilties referred to in claues 11,2,

13



12.

12.1

12.2

12.3

PRESERVATION OF SECURITY

If any payment by the Company or discharge given by the Security Trustee (whether in

respect of the obiigations of the Company or any security for those obligations or

otherwise) is avoided or reduced as a result of insolvency, liquidation, administration or

any similar svent:

12.1.1 the liability of the Company and the security created by this Morigage shall
continue as If the payment, discharge, avoidance or reduction had not
occurred, and

12.1.2 the Security Trustee shall be entitled o recover the value or amount of that
security or payment from the Company, as ¥ the payment, discharge,
avoidance or reduction had not occurred.

Neither the Security created by this Mortgage nor the obligations of the Company under

this Mortgage will be affected by an act, omission, matter or thing which, but for this clause,

would reduce, release o prejudice that security or any of those obligations {(whether or

not known to the Company or the Security Trustes) including:

12.2.1 any time, waiver or consent granted {o, or composition with, the Company or
other parson:

12.2.2 the release of the Company or any other person under the terms of any
composition or arrangement with any person;

12.2.3 the taking, variation, compromise, exchange, renewal, enfercement of réleass
of, or refusal or neglect to perfect, take up or enforoe, any rights against, or
security over, assels of the Company or other person or any non-presentation

Or nor-observince of any formality or other requirement in respect of any
Instrument or any failure to realise the full vaiue of any security;

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

12.2.5 any amendment {however fundamental}, replacement, variation, novation,
assignment or the avoidance or termination of the Facllity Documents, this
Mortgage or any other document or security;

12.28 any unenforceability, legality or invalidity of any obligation of, or any Sacurity
created by, any person; or

12.2.7 any insolvency, liquidation, administration or similar procedurs.

Without prejudice to the generality of clause 12.2, the Company axpressly confirms that it
intends that the Security created by this Mortgage shall extend from time to time to any

~ {however fundamental) variation, increase or extension of or to any facllity or amount

made avallable under the Facility Documents for any purposes including any of the
foliowing:

14



12.4

14.6

12.8

12.3.1 acquisitions of any nature;

12.3.2 increasing working capital:

12.3.3 enabling investor distributions to be made;
12.3.4 carrying cut restructurings;

12.3.5 refinancing existing facilitiss;

12.3.8 refinancing any other indebtedness;

12.3.7 making facilities available to new borrowers;

12.3.8 any uther variation or axtension of the purposes for which any such facéli‘ty or
amount might be made avaiiable from time o time; and

12.3.9 any fees, costs andior expenses associated with any of tha foregoing,

The Company waives any right it may hava of first requiring the Security Trustee (or any
trustee or agent on its behalf) to procead against or enforce any other tights or security or
claim payment from any person before claiming from the Company under this Mortgage.

During the Security Period the Security Trustee may:

12.5.1 refrain from applying or enforcing any moneys, security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to clause 8.4, apply and enforce the same in such manner
and order as it sess fit (whether against the Secured Liabilities or otherwise)
and the Company shall not be entitled to the banefit of the same; and

12.5.2 held in an intereskbaaring suspense account any moneys received from the
Company or on account of the Secured Lisbilities.

During the Security Period and uniess the Security Trustee otherwise directs, the
Company shall not exercise any rights which # may have by reason of performance by it
of its obligations under this Mortgage or the snforcement of the Security created by this

Mortgage:

12.6.1 to claim any contribution from any guarantor of, or provider of security in
respect of, any of the Company’s abiigations;

126.2 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Security Trustea or of any guarantea or security
taken by the Security Trustee;

12.6.3 to exercise any right of set-off against any guarantor of, or provider of security
in respect of, any of the Company's obligations: and/or

12.6.4 in competition with the Security Trustee, o claim or prove as a creditor of any
guarantor of, or provider of sscurity in respect of, any of the Company's
obligations,
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12.7  This Mortgage is in addition 1o, is not in any way prejudiced by and shall not merge with

12.8

i3

13.1

13.2

any contractual right or remedy or other secunity now or in the future held by or available
to the Security Trustee,

if the Becurity Trustse receives notice {actual or otherwise) of any subsequent security
over or affecting all or any of the Security Assets it may open a new account or acoourts
with the Company and, if it does not do 8o, it shall nevertheless be treated as i it had done
&0 at the time when it received or was deemed to have receivad notice of that subsaguent
security, and as from that time al) payments made by or on behalf of the Company to the

Security Trustes:
12.8.1 shall be cradited or be treated as having been credited to the new account; and

1282 shall not operate to reduce the Secured Liabilities at the time when the Security
Trustee received or was deemed to have receivad such notics.

FURTHER ASSURANCE

The Company cansenis-m the registration against the registered titles specified in

Schedule 2 of

13.1.1 a restriction in the following terms {or such other terms as the Securlty Trustes
may reasonably require):

"No disposition of the registered sstate by the proprietor of the ragistered
estate, or by the proprietor of any registered charge, not belng a charge
registered before the entry of this restriction, is to be registered without 2
written consent signed by the propristor for the time being of the charge
dated [date] in favour of Thincats Loan Syndicates Limited refarred 1o in

the charges register.” and

13.1.2 (if applicable) & notice that the Security Trustee is under an ubligation to maka
further advances on the terms and subject to the conditions of the Loan

Agresment.

The Company shall, at its own expense, promptly take any action and sign or exacute any

further documents which the Sscurity Trustee may require in order te:

13.2.1 give sffect to the requirements of this Mortgage;

13.2.2 protect, preserve and perfect the securily intended to be created by or pursuant
to this Mortgage;

13.2.3 protect and pressrve the ranking of the security intended to ke created by or
pursuant to this Mortgage with any other security over any assels of the

Company; or
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13.3

13.4

14.

14.1

18.

16.1

15.2

1324 facilitate the realisation of ail or any of the Security Assets or the exercise of
any rights, powers and discrations confarrad on the Security Trustee or any
Receiver in connection with all or any of the Security Assets,

and any such document may disapply section 93 of the LPA.

The Company covenants that, on the date of this Mortgage and at all times during the
Becurity Period as soon as it receives them (and in any event as soon as the Security
Trustee so requests), it shall deposit with the Security Trustee, In respect of or in
connection with the Security Assets:

13.31 all deeds, certificates and cther documents of or evidancing title; and

13.3.2 any other documents which the Security Trustee may from time to time require
for perfecting its title, or the title of any purchaser,

all of which will be heid by the Security Trustee at the &Xxpense and risk of the Company.

The covenant set out in section 2(1){t) of the Law of Froperty (Miscellaneous Provisions)
Act 1954 shall extend 1o the provisions set out in this clause 13,

POWER OF ATTORNEY

The Company irrevocably and by way of secunty appoints sach of

14.7.1 the Security Trustee:

14.1.2 any delegate or sub-delegate of, or other person nominated in writing by, an
officer of the Security Trustee; and

14.1.3 any Recaiver,

jointly and severally as the Company's attornay, in the Company's name, on its behalf and
in such manner as the attorney may in its or his absolute digcretion think fit following the
Gecurrence of & Default or following the failure by the Company to comply with a requast
from the Security Trustes, to take any action and sign or execute any further documents
which the Company is required to take, sign or execute in accordance with this Mortgage.
The Company agrees, prompily on the request of the Security Trustes or any Receiver,
to ratify and confirm all such actions taken and documents signed or executed.

CURRENCY

in this clause 15, the Spot Rate means, in relation to the Security Trustes, tfza rate of
exchange of the Security Trustes for the purchase of any currency with any other currency
in the London foreign exchange markst.

The Security Trustes may convert any moneys recsived, recovered or reglised in any
currency under this Morgage {including the procesds of any previous conversion under
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15.3

186.

16.1

162

7.

171

this clause 15) from thelr existing currency into any other currency, by purchasing that
other currency at the Spot Rate. :

if the Company fails to pay any sum under this Morlgage on the due date, the Security
Trustee may, without notice to the Company, purchase at the Spot Rate any currency
which the Security Trustee considers fecessary or desirable to cover the liabilities of the

Company to pay that sum.

DISCHARGE OF SECURITY

Upon the irevecable and uncenditional payment and discharge in full of the Secured
Liabilities the Security Trustee shall, or shall procure that its appointess will, at the request

and cost of the Company:
18.1.14 release the Security Assets from this Morlgage; and

16.1.2 re-sssign to the Company those Security Assets that have been assigned to
the Security Trustee under clause 3

Section 83 of the LPA shall not apply to this Morigage.

COSTS AND EXPENSES

All costs, charges and expenses {including, without limitation, legal fees and alj amounts

determined by any of the Secured Partias 10 be necessary io compensate i for interna!

management or administration costs, charges and expensas) and any VAT thereon

incurrad by any of the Secured Parties or other person appointed by the Security Trustee

or any Receiver under this Morigage:

17.1.4 in the creation or discharge of or otharwise in connection with this Mortgage
(inchuding, without limitation, the remuneration of any Recsiver) or in respect
of any Security Asset: and

17.1.2 in evaluating, negotiating or complying with any request made by the Company
for an amendment, waiver, consent or release in respect of this Mortgage,; and

17.1.3 in connection with the holding, preservation or enforcament (or attempted
preservation or enforcement) of the security or other rights created under this
Mortgage or obtaining or attempting to obtain payment of any Securad
Liabilities: and

17.1.4 in connection with ar enforcement (or alfempled enforcement) of the Facility
Documents,

shall be recoverable on a full indemnity basis as 2 debt due from the Company and shall

form part of the Securad Liabilities.
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17.2  All amounts payable under clause 17.1 shall bear inferest at the Default Rate from the

18.

18.1

date the same are incurred, such interest shaii be payable on demand and shall be
semputed and compounded monthiy.,

NOTICES

Each notice or other communication required to be given to a parly under or in connection
with this Morigage shall be:
18.1.1 in writing;
18.1.2 delivered:
{&) by hand; or
{b} by pre-paid first-class post or other next working day delivery service;
or

{r} (in the case of any notice or other communication to be given by the
Sacurity Trusiee to the Company only) by fax; or

{<h) (in the case of any notice or other communication to be givan by the
Securlty Trustee to the Company only) by email: and

18.1.3 sent to:
H:)) the Company at the address, fax number or emall address stated in
Schadule 1,

(b} the Secwrity Trustee at:

Unit 2/3 Charter Point Way, Ashby-de-la-Zouch, Leicestershire, LE&S
1NF

or to any other address or (where applicable) fax number or email address as in
notified in writing by one parly to the ather from time to times,

18.2  Any notice or other communication that the Sscurity Trustee gives to the Company shail

18.3

be deemed to hava been received:
18.2.1 if delivered by hand, at the time it is left at the relevant address;

1822 if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting, and

18.2.3 if sent by fax or email, at the time of transmission.

A notice or other communication given as described in clause 18.2.2 or clause 18.2.3 on
a day that is not 2 Business Day, or after normal business hours, in the place it s receivad,
shall be deemed to have been received on the next Business Day.
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184

18.5

18.6

18.

19.1

19.2

183

194

19.5

18.6

Any notice or other communication given {o the Security Trustee shall be deemed to have
been received only on actual recelpt.

This clause 18 doss not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute resolution.

A natice or other communication given to the Security Trustes under or in connection with
this Mortgage is not valid if sent by fax or email,

GENERAL

A certificate, determination, notification ar opinion of the Security Trustee as to the amount
of any of the Secured Liabilities or any other matter connacted with this Mortgage (or the
Security created by this Mortgage) shall, in the absence of manitest error, be conciusive

evidence of the matters to which it relates,

The Security constituted by this Mortgage shall be 2 continuing secunity for the payment
and discharge of the Secured Liabilities and will extend to the ultimate balance.of the
Secured Liabilities regardiess of any intermediate payment or satisfaction of the whole or
any part of the Secured Lighilties.

The Security created by this Mortgage is in addition to and is not in any way excluded or
prejudiced by any other Security or any right of sel-off, combination, guarantse or
indernnity now or in the future held by the Security Trustee for any of the Securad

Liabilities

I, at any time any provision of this Mortgage is or becomas ilegal, invalid or unenforceabie
In any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remalning provisions of this Mortgage, nor the lagality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way be

affected or impaired,

No failure to exercise, nor any defay in exercising, on the part of the Security Trustes, any
fight or remedy under this Mortgage shall operate as a waiver, nor shail any single or
partial exercise of any right or remedy prevent any further or other exercise of that right or
remedy or the exercisa of any other rightp or remedy. The righis and remadies provided in
this Morigage are cumulative, and are in addition to and not exclusive of any rights or

remedies provided by law.

This Morigage may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Mortgage.
Each counterpart is an original but all counterparts shall together consfitute ons and the

same instrument.
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18.7

19.8

169.9

1210

18.11

20.

20.1

21.

211

21.2

21.3

Unless expressly provided to the contrary in this Mortgage, a person who is not & party o
this Morigage (other than the Security Trustes and its permitted successors and assignees
and any Recsiver) has no right under the Contracts {Rights of Third Parties) Act 1999 1o
enforce or to enjoy the benefi of any tarm of this Mortgaga.

itis intended that this Mortgage takes effect as a deed notwithstanding the fact that a party
to it may only execute it under hand.

The Sscurity Trustee shall have a full and unfettered right to assign or transfer in any way
the whole or any part of the benefit of this Morigage and its rights or rights and obligations
under this Morigage. The expression “the Security Trustee” shall include its succassors,

transferees and assignees. The Security Trustee shall be entitied to disclose any

information about the Company, this Morigage and the Secured Liakilities to any actual
or prospective successor, transferse or assignee or as permitted or requirad by law, Ay
Successor, transferes or assignee shall be entitied to the benefits of this Mortpage.
The Company shall not assign any of its rights or novate or otherwise transfer any of its
rights and obligations under or interests in this Mortgage.

This Mortgage is granted in favour of the Security Trustes for tself and as security trustee
on behalf of the Lender Members.

The perpetuity period under the rule against perpetuities, if applicable to this Mortgage,
shall be the period of 125 years from the date of this Morigage.

GOVERNING LAW

This Morigage and any non-contractya! obligations arising out of or in connection with it
shall be governed by and construed in accordance with English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Mortgage (including claims for set-off and counterclaim and any
dispute regarding the existence, validity or termination of this Mortgage and any non-
contractual obligations arising out of or in connection with ity (2 Dispute),

The partiss to this Mortgage agree that the courte of England are the most appropriate
and convenient courls to settle Disputes and accordingly no party will argue to the
contrary,

This clause 21 is for the benefit of the Security Trustee only. As a result, neither the
Security Trustee nor any Receiver shall be prevented from taking proceedings relating to
a Dispute In any other court or other forum with jurisdiction. To the extent aliowed by law,
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the Security Trustee and an

v Receiver may take concurrent proceedings in any number
of jurisdictions,

IN WITNESS whereof this Mortg

age has been duly executed as g deed hy the Company and the
Security Trustse and is intenda

d to be and is delivered on tha date first above written.
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Schedule 4

the Company

Company Name:

Somerset Community Housing Social Enterprises Limited

?Piac:e' of Registration:

| England and Walss

| Reglstration number:

08252850

i Registered office:

The Office Buiid‘éng! 'Long Sufton House, Shute Lane,

Long Sutton, Somerset, England, TA10 9L.7

Fax Number:

hia

- Email Addrass:

I Nfa
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Scheduls 2

Land charged by way of a legal mortgage

The freshold property known as land on the west side of Martock Road, Long Sufton, Langport,
registerad at the Land Registry under title number WS23150.
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Schedule 2

Additional powers of Receiver

In addition to the powers conferred by the LPA on recejvers and those conferred by clause 9.3
(Powers of Receiver), each Receiver shall have the powers set out In this Schedule.

1.
2.
3.

10,

11.

12,

To enter into, take possession of, collect and get in the Security Assets.

To manage the Security Assets,

To collect and get in all moneys or procesds in any way arnising from ths Becurity Assets
or any deed, document, right or entitlement affecting the Security Assets whether ¢ rectly
or indirectly.

To sell, exchange, surrender, renounce, deal with, convert inte money and realise the
Becurity Assets or any estate or interest in any of them,

To convey, assign or transfer the Security Assets subject to such axceplions, reservations
and covenants and obligations as the Security Trustee or any Receiver may consider

necessary or expedient,
For the purposes of realisation of any Securlty Asset, 1o convey, assign or transfer it to

any person with or without considaration, or exchange it for shares or other property. Plant,
machinery and other fidures may be severed and sold separately from the premises

containing them.
To apportion sny rent and/er the performance of any obligations,

To acquire, renew, axtend, grant, vary or otherwise deal with such easements, servitudes,
rights, privileges andior ilcences as the Security Trustes or & Receiver considers

expedient,

-To grant without restriction any lease or tenancy for any term whether commending at

oncs or at any future date at any or no rent ang with or without any premium and generally
on such tenms as the Security Trustee or any Receiver may consider expedient.

To accept the surrendar or renunciation of any lease or tenancy whether or not for the
purpose of enabling a new lease to be granted.

To give an effectual receipt for any premium pavable on any drant or surrender or
renunciation of any laase.

To exarcise, observe and perform for and on behalf of the Company any or all of the
bowers, obligations or duties conferred or imposed on any owner or occupier of property
(whether as lendiord and/or tenant) at common law or by statute (including the Landlord
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13,

14,

18.

16
17.

Health Act 1838, the Control of Pollution Act 1974 the Water Act 19389 and the
Environmental Protection At 1880,

To initiate, Oppose, negotiats, participate in, compromise or conclude any review or
revision of any rent payabie in respect of any lease or tenancy.

To exercise (whether on the Company’s behalf or ctherwise) any option or right of election
available in law to the Company or the Security Trustee o any Recaiver to waive
exemption so that the supplies shall be supplies chargeable or taxable for VAT purposes
at the standard or other applicable rate of tax,

To give receipts for any compensation moneys payable to or by a landlord or tenant,

To promote, incorporate, manage and wind up sither alone or with others any company
ither for the purposes of

171 taking a cehveyance, transfer, assignment, assignation or lease of or other interest

in any Security Agset andior
17.2 undertaking works on andior providing services to the accupiers of any Security

Agset

in any case where it Js desirable or convenient to do so andfor In connection with ar for the
furtherance of all or any of the powers contained in this Morigage as the Security Trustee or the
Receiver may consider expedient.

8.

18.

20,

21.

To construct or cemplete any bullding (whether or not it is in accordance with the
deveicpment planned or being carried on at any Land) and any roads, access ways and

To carry out any work Involving furnishing or fiting out or the installation OF provigion of
any plant, machinery, aquipment or service,

To utilise any moneys at any time or from time to time received for the purposses of
financing any expanditure at any time or from time to time incurred in connaction with or
incidental to the exercise of any of the powers conferred by this Mortgage in advance of

any other payments.

To continue, tommence or underiake any business (whether or not previously carried on
by the Company).
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£2.

23.

24,

25,

26.

27.

28,

29

30.

31.

To obtain, renew, extend, amend or otherwise deal with such permissions, consenis
andior licences for the benafit of or otherwise connacted with or ancillary to the Security
Assets or the use or development of any business Comprised in the Security Assets ag
the Security Trustee or the Recsiver may consider hecessary or desirabie.

To agree any variation, modification or determination of any existing deeds or agreements
and enter info, make or obtain any new agreements, deeds or bands which the Security
Trustee or Receiver considers may be necessary or desirabile.

To smploy staff, solicitors, architacts, surveyers, quantity surveyors, eslale agents,
insurance brokers, contractors, builders, workmen, security staff, watchmen, building

To dedicate any part or parts ofthe Land as a highway where to do so is desirable in order
that the Land fmay more conveniently be developed.

To make any change or arrangement as to boundaries with adjoining owners and
reighbours so as io resoive any dispute or to facilitate devalopment.

or for other indemnity or otherwise) and io maks, prove, negofiate, adjust or enforce any
claim on any policy whether effected by the Company or the Securlly Trustes or the

Recsiver.
To take, defend, appeal or otherwise join in any proceedings (including any arbitration or

determination of any issus or dispute by an independent expert) concerning or incidental
to the Security Assets or to any of the powers set out in this Schedyle,

To make any arrangement or compromise or enter into any contracts which the Security
Trustee or the Receiver may consider sxpedient,

To do all such other acts and things as the Security Trustee or the Receiver may consider
necessary or desirable for the management, development or realisation of all or any part
or pants of the Security Assets andior acts and things incidental or ancillary to the powers
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EXECUTED as 2 deed

by SOMERSET COMMUNITY
HOUSING SOCIAL ENTERPRISES
LIMITED

acting by:
Signature of Diractor

Print name of Director

Signature of DimctarfSecretary

Print name of Direcmr!Sacretary

OR

EXECUTED as 2 deed

by SOMERSET COMMUNITY
HOUSING s0CIAL ENTERPRISES
LIMITED

acting by:

Signature of Director
Print name of Director
in the presence of:
Witness;

Signature

Nams

Address

..........................................................

..........................................................

..........................................................




Qceoupation .?&M&bé.& e e

EXECUTED as a dead

by THINCATS LOAN SYNDICATES
LIMITED as security frustee of the

Lender Members
acting by -

H 3 ij
Signature of Director : Ly,
Print name of Director Jul.lﬁﬁﬂd@:fm'

in the presence of

Witness:

Signature WX E e

Marme Q@ﬁlﬁGM

Address az.f.zéx.ﬂhcxl;wm@mumﬂm
ﬁshhxj..ﬁquwﬁahhfjwdg”?%
Zaus;h{f:%i?ﬁ?

Cecupation 5&&:&5!‘.@&5@..%&&8@? ,,,,,,,,,,
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