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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2787689

Charge code: 0278 7689 0053

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th January 2021 and created by TARGET HOUSING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th February 2021 .

Given at Companies House, Cardiff on 5th February 2021

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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13 Spow Hill London BO3A 2AL
+44 {03R0 rags 3000 | wiketraverssmith.com

{1) TARGET HOUSING LiM
{as the Chargor)

in favour of

(2) SOCIAL AND SUSTAINABLE HOUSING LP {acting through its
manager, SOCIAL AND SUSTAINABLE CAPITAL LLP)
{as the Lender)

LEGAL MORTGAGE
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THIS DEED Is dated 2021 and made between;

{3 TARGET HOUSING LIMITED incorporated and registered in England and Wales with
company number 02787689 whose registered office s at AS Bradmarsh Business Park,
Bow Bridge Close, Rotherham, United Kingdom, $60 1BY {the "Chargor"); in favour of

{2} SOCIAL AND SUSTAINABLE MOUSING LP {acling through Hs manager, SOCIAL AND
SUSTAINABLE CAPITAL LLP), registered in England and Wales with registered number
LPO2OL56 whose registered office is at 4th Floor, Reading Bridge House, George Street,
Reading, RG1 8LS as lender {the "Lender”).

i7 1% AGREED as Wnliows:
L. DEMHNITIONS AND INTERPRETATION
i3 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 Agreement.

Charged Property means all 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 to this Deed.

Charges means all or any of the Security created or expressed to be created by or pursuant
1o this Deed,

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

continuing shall be construed to mean a Potentlal Event of Defaull or Event of Default is
“rontinuing” if it has not been remedied to the satisfaction of the Lender or waived.

Declared Default means the Lender taking any action pursuant to clause 10.2 {Events of
Defoult) of the Facility Agreement,

Enforcement Event means an Event of Default which is continuing.
Event of Defauit has the meaning given to it in the Facility Agreement.

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,



2.2

Rexsl Property means:

{a) any freehold, leasehold or immovable property {including the freehold and
leasehold property in England and Wales specified in Schedule 1 {Details of Rea!
Property)); and

{b}  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such freehold or leasehold property,

and includes all Related Rights.

Receiver 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 appointes made under a joint and/or several appointment.

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

(b}  ali rights under any licence, agreement for sale or agreement for lease In respect of
that assel:

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

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

Sscured Obligations means all obligations covenarted 1o be discharged by the Chargor in
Clause 2.1 (Covenant to pay).

Secured Partles means the Lender and any Receiver {or delegate of any Receiver pursusnt
to the exercise of powers under Clause 22.2 (Delegation)).

Security has the meaning given to & in the Facility Agreement.

Security Documents has the meaning given to it in the Facility Agreement,
Interpretation

In this Deed:

1.2.1 any reference to the "Lender”, the "Chargor”, the "Secured Partles” or any
pther person shall be construed so as to include its or thelr {and any
subseguent} successors and any permitted transferess in accordance with
their respective interests; and

i.2.2 {undess otherwise stated) references in this Deed o any Clause or Schedule
shall be to 2 clause or schedule contained in this Deed.

ALET-REIER Y ABLIAGL 2



1.3

1.4

i5

1.6

2&

£.1

Third party righte

153 Unless expressly provided to the contrary in this Deed 2 person who is not 2
party hereto has no right under the Contracts {Rights of Third Parties} Act
1999 to enforce or enjoy the benefit of any term of this Deed.

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

L33 Any Receiver may, subject to this Clause 1.3 and the Contracts (Rights of Third
Parties) Act 1999, rely on any term of this Dead which expressly confers rights
an H.

Disposition of property

The terms of the other Finance Documents and of any side letters between the parties to
the Finance Documents in relation to the Finance Documents are incorporated into this
Deed to the extent required for any purported disposition of the Real Property contained
in this Deed to be a valid disposition in accordance with Section 2{1) of the Law of Property
{Miscellanecus Provisions) Act 1889,

Deed

it is intended that this Deed takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

Canflict

in the event of a conflict between the terms of the Facility Agreement and this Deed the
terms of the Facility Agreement will prevail.

PAYMENT OF SECURED OBLIGATIONS
Covenant to pav

The Chargor hereby covenants with the Lender that it shall discharge all obligations, asand
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
Doouments {including this Deed) Including any liabilities In respect of any further advances
made under the Finance Documents, whethar present or future, actual or contingent {and
whether incurred solely or jointly and whether as principal or as surety or in some other
capacity). The Chargor shall pay to the Lender when due and pavable every sum at any
time owing, due or incurred by the Borrower to the Lender or any of the other Secured
Parties in respect of any such liabilities, provided that neither such covenant nor the
security constituted by this Deed shail extend to or include any Hability or sum which
would, but for this proviso, cause such covenant or security to be unlawful or prohibited
by any applicable law.

S15T-D508-3589/ S IAGL/AG, 3



2.4

2.3

3.2

48

&1

interest on demands

i the Chargor fails 10 pay any sum on the due date for payment of that sum the Chargor
shall pay interest on any such sum {before and after any judgment and to the extent
interest at a default rate is not otherwise being paid on such sum} from the due date for
payment untl the date of actual payment caiculzted on a daily basls at the rate determined
by and in accordance with the provisions of clause 10.3 {Events of Defoult) of the Facliity
Agreement.

FIXED CHARGES AND ASSIGRNMENTS
Fined cherges

The Chargor heraby charges with full title guarantee in favour of the Lender as security for
the payment and discharge of the Secured Obligations, by way of first fixed charge {which,
so far as it relates to land in England and Wales vested in the Chargor at the date of this
Deed and listed in Schedule 1 {Detoils of Reaf Property), shall be a charge by way of legal
morigage) all the Chargor’s right, title and interest from time to time in and to both present
and future Real Property.

Asgiznments

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

PERFECTION OF SECURITY
Botlces of assignment and charge

The Chargor shall deliver {or procure delivery) to the Lender and the obligor or debtor
specified by the Lender:

4.1.1 in respect of each Insurance Polloy the proceeds of which are assigned
pursuant to Clause 3.2 {Assignments), & notice of assignment substantiafly in
the form set out in Schedule 2 {Form of Notice of Assignment of Insurances)
duly executed by it promptly fellowing the execution of this Deed or promptly
upon the Chargor entering into a new Insurance Policy; and

4.1.2 in respect of all leases relating to Real Property mortgaged or charged
pursuant to Clause 3.1 (Fixed charges), 2 notice of charge substantially in the
form set out in Schedule 3 {Form of Notice of Charge of Lease} promptly
foliowing the execution of this Deed or promptly upon the Chargor entering
inte a lease relating to Real Property,

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

4357-GE09-3500 3 fac: fast &



4.2

4.3

4.4

5.

5.1

Real Property: defivery of documaents of title

4.2.3 The Chargor shall, as soon as reasonably practicable following the execution
of this Deed in respect of any Real Property specified in Schedule 1 {Details of
Real Property) deliver to the Lender [or procure delivery of}, and the Lender
shall be entitled to hold and retain, sll deeds, certificates and other
documents of title reiating to such property.

4,43 The Chargor shatl upon the execution of this Deed, and promptly following
the acquisition by the Chargor of any interest in any other freehold, leasehold
or other immovable property, deliver {or procure delivery) to the Lender of,
and the Lender shali be entitled to hold and retain, aif deeds, certificates and
other documents of title refating to such property.

Further advances

4.2.3 Subject to the terms of the Facility Agreement, the Lender {as defined in the
Facility Agreement} is under an obligation to make further advances to the
Chargor and that obligation will be deemed to be Incorporated into this Dead
&s if set out In this Deed,

4.3.2 The Chargor consents to an application being made to the Chief Land
Registrar to enter the obligation 1o make further advances on the Charges
Register of any registered land forming part of the Chargad Property.

Application to the Land Reglstry

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

“No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not being s charge registered before the sntry 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 Social and Sustainable
Housing LP acting by through its manager Social and Sustainable Capital LLP of 4% Floor,
Reading Bridge House, George Street, Reading, RG1 8LS referred to In the charges register
or thelr conveyancer.”

FURTHER ASSURANCE
Mecossary action

The Chargor shall at its own expense take all such action as is available to It {including
making all filings and registrations) as the Lender, any Recelver or atdministrator may
properly consider expedient for the purpose of the creation, perfection, protection,
confirmation or maintenance of any securlty created or intended to be created in favour
of the Lender, any Recelver or administrator by or pursuant to this Deed.

AR08 3500 R AELIAGL B
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5.3

54

&1

6.2

Consent of third parties

The Chargor shall use all reasonable endeavours 1o obtain {in form and content reasonably
satisfactory to the Lender) as soon as possible any consents necessary 1o enable the assels
of the Chargor to be the subject of an effective fixed charge or assignment pursuant fo
Clause 3 (Fixed charges ond assignments) and, immediately upon obtaining any such
consent, the asset concerned shall become subject to such security and the Chargor shall
promptly deliver 8 copy of each consent to the Lender,

Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenants for
title deemed to be included in this Deed by virtue of Part 1 of the Law of Property
(Miscellansous Provisions) Act 1994,

Value of seourity

The Chargor shall not do or cause or permit o be done anything which may in any way
depreciate, jecpardise or ptherwise prejudice the value of the security created orintended
to be created by this Dead,

MEGAYIVE PLEDHEE AND DISPOSALS
Security

The Chargor shall not {and shall not agree 1o} at any time during the subsistence of this
Deed, create or permit to subsist any Security over all or any part of the Charged Froperty
other than security created pursuant to the Security Documents,

No disposal of interests

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

6.2.1 execute any conveyance, transfer, lease or assignment of, or other right to
use or oocupy, el or any part of the Charged Proparty; o

2.2 cregte any kegal or egultable astate or other interest in, or over, or otherwise
refating to, all or any part of the Charged Property; or

8.2.3 {a) grant or vary, or accept any surrender, or cancellation or disposal of, any
izase, tenancy, licence, consent or other right to occupy in relation to any of
the Charged Properly or {b) allow or grant any person any licence or right to
use or occupy or to become enfitled to assert any proprietary interest in, or
right over, the Charged Property, which may, in each case, adversely affect
the validity, enforceability or value of any of the Charged Property or the
ability of the Lender to exercise any of the Collatergl Rights.

41BF-OROR-TEBY/ /NS LIAGL &
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7.2

7.3

INSURANCES
insurance: undertakings
The Chargor shall at all times during the subsistence of this Deed:

7.1.1 maintain insurances with reputable independent insurance companies or
undenwvriters on and in relation to its business and assets against those risks
and to the extent as is usual for companies carrving on the same or
substantially similar business; -

742 not do any act nor commit any default by which any Insurance Policy may
become void or voidable;
7.1.8 promptly pay all premiums and other monies payable under all Insurance

Policies and supply on request coples of each Insurance Policy required to be
maintained in accordance with this Clause 7.1 {Insurance: undertakings)
together with the current premium receipts relating to each such policy; and

a4 if required by the Lender {but subject to the provisions of any lease of the
Charged Property), deposit all Insurance Policies relating to the Charged
Property with the Lender,

Insurance: default

If the Chargor defaults in complying with Clause 7.1 {Insurance: undertokings), the Lender
may effect or renew any such Insurance on such terms, in such namels) and in such
amount(s} as it reasonably considers appropriate, and all monies reasonably expended by
the Lender In doing so shall be reimbursed by the Chargor to the Lender on demand and
shall carry interest from the date of payment by the Lender until reimbursed at the rate
specified in Clause 2.2 (interest on demands).

Application of Insurance proceeds

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 {subject to
the rights and claims of any person having prior rights to such monies}:

7.3.1 prior to the cccurrence of an Enforcement Event, be applied in accordance
with the terms of the Facility Agreernent; and

7.3.2 after the occurrence of an Enforcement Event, be held by the Chargor on trust
for the Lender pending payment to the Lender for application in accordance
with Clause 13 {Application of monies) and the Chargor walves any right it
may have to require that any such monies are applied in reinstatement of any
part of the Charged Property.

157 050S-3500/BAGLIAEL ¥
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8.2

8.3

REAL PROPERTY

Proparty: notification

The Chargor shall immediately notify the Lender of any forfelture notice recelved or any
contract, conveyance, transfer or other disposition or the acquisition by the Chargor {or
its nominee{s)) of sny Real Praperty.

Lease covenants

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

8.1

£32.2

nay the rents {if the lessee) and observe and perform in all material respects
the covenants, conditions and obligations imposed {if the lessor) on the lessor
or, {if the lessee] on the lessee; and

not do any act or thing whereby any lease or other document which gives any
right 1o occupy any part of the Charged Properiy becomes or may becowme
subject to determination or any right of re-entry or forfeiture prior 1o the
expiration of its term.

General property undertakings

The Chargor shall:

831

B.3.2

232
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repair and keep in good and substantial repair and condition all the Real
Property at any time forming pert of the Charged Property;

not at any time without the prior written consent of the Lender {such consent
not to be unreasonabily withheld or delaved, seve where there would be, In
the Lender's reasonable opinion, 8 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 on or in
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

comply with and observe and perform {2} ail applicable requirements of all
planning and environmentsa! legislation, regulations and bye-laws relfating to
the Real Property, (b} any conditions attaching to any planning permissions
ralating 1o or affecting the Real Property and {&) any notices or other orders
made by any planning, environmental or other public body in respect of sll or
any part of the Real Property.




8.4 Entidlement to remely

if the Chargor falls to comply with any of the undertakings contained in this Clause 8, the
Lender shail 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 failure
and ali monies spent by the Lender in doing so shall be reimbursed by the Chargor o the
Lender on demand with interest from the date of payment by the Lender until reimbursed
in accordance with Clause 2.2 Unterest on demands),

9. ENFORCEMENT OF SECURITY
9.1 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 3 petition or application is
presented for the making of an administration order in relation to the Chargor, or if any
person who is entitfed to do so gives written notice of its Intention to appoint an
administrator of the Chargor or files such a notice with the court, the security created by
or pursuant to this Deed is immediately enforceable and the Lender may, without notice
to the Chargor or prior authorisation from any court, in its absolute discretion;

9.1.1 enforce all or any part of that security {at the times, in the manner and on the
terms i thinks fit) and 1ake possession of and hold or dispose of ali or any part
of the Charged Property and the Lender {or its nominee{s]} shall have an
immediate and absolute power of sale or other disposition over the Charged
Property; and

9,1.2 whether or not it 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 maortgagess and by this Deed on any Recelver or otherwise
conferred by law on morigagees or Recelvers,

8.2 No fiability as mortgagee in possession

Neither the Lender nor any of its nominees nor any Recelver shall be liable to account as
a morigagee in possession in respect of all or any part of the Charged Property or be lizble
for any loss upon realisation or for any neglect, default or omission in connection with the
Charged Property to which a morigagee or mortgagee in possession might otherwise be
liable.

2.3 Eftect of moratorium

The Lender shall not be entitled to sxercise #s rights under Clause 9.1 {Enforcement) or
Clause 11.1 [Appointment ond removol} {other than Clause 11.1.5}) where the right arises
as a result of an Event of Default occurring solely due to any person obtalning or taking
steps to obtain a moratorium pursuant to Schedule Al of the Insolvency Act 1986,
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10.2

302

indg

s

EXTENSION AND VARIATION OF THE LPA
Exwtension of powers

The power of sale or other disposal conferred on the Lender, izs nomines{s) and sny
Receiver by this Deed shall operate as 2 variation and extension of the statutory power of
sale under Section 101 of the LPA and such power shall arise {and the Secured Obligations
shall be deemed due and payable for that purpose) on execution of this Deed.

Restrictions

The restrictions contained in Sections 93 and 103 of the LPA shall not apply to this Deed or
to the exercise by the Lender of its right to consolidate all or any of the Charges with any
other Security in existence at any time or to its power of sale, which powers may be
exercised by the Lender without notice to the Chargor on or at any time after the
occurrence of 8 Declared Default.

Power of leasing

The statutery powers of leasing may be exercised by the Lender at any time on or after the
occurrence of g Declared Defavht and the Lender and any Recelver may maks any lease or
agreement for lease, acrept surrenders of leases and grant options on such terms as it
shalt think fit, without the need to comply with any restrictions imposed by Sections 99
and 100 of the LPA,

Transfer of Sscurity
1041 At any time after the sccurrence of @ Declared Default, the Lender may:
{=} redeem any prior Security against any Charged Property; and/for
{b} procure the transfer of any such Security to itself: and/or
{c} settle and pass the accounts of the pripr mortgages or chargee; any
accounts so settled and passed will be, in the absence of manifest
arror, conclusive and binding on the Chargor,
16.4.2 The Chargor shall pay to the Lender immediatsly on demand the costs and

expenses incurred by the Lender In taking any action contemplated by Clause
10.4.1, including the payment of any principal or interest.

Suspunse account

if the Charges are enforced at a time when no amount is due under the Finance Documents
but at a time when amounts may or will become due, the Lender {or any Receiver] may
pay the proceeds of any recoveries effected by it into a suspense account.
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1%, APPOINTMENT OF RECEIVER OF ADMINISTRATOR
1.1 Appointment and removal

After the occurrence of a Declared Default, or if 5 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 gives written notice of its intention to appoint an administrator of the
Chargor or files such a notice with the court or if requested to do so by the Chargor, the
Lender may by deed or otherwise {acting through an authorised officer of the Lender),
without prior notice o the Chargor:

1143 appoint one or more persons o be a Recelver of the whole or any part of the
Charged Property;

11.1.2 appoint two or more Recelvers of separate parts of the Charged Property;

11.1.3 remove (so far as it is ewlully able) any Recelver so appointed;

1114 appuoint ancther person(s) as an additional or replacement Receiver(s); and

1115 appoint ong oF more persons to be an administrator of the Chargor.

1.2 Capacity of Recelvers

Each person appointed to be a Receiver pursuant to Clause 11.1 {Appointment and
removal) shall be:

1i.2. entitled to act individually or together with any other person appointed or
substituted a5 Recebver;

13.2.2 for all purposes deemed to be the agent of the Chargor which shall be solaly
responsible for their acts, defaults and liabilities and for the payment of their
remuneration and no Recelver shall at any time act as agent for the Lender;
and

11.23 entitied to remuneration for thelr services at a rate to b fixed by the Lender
from time to tlime {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 all statutory and other
powers of appointment of the Lender under the LPA {as extended by this Deed) or
otherwise and such powers shall remain exercisable from time to time by the Lender in
respect of any part of the Charged Property. Except as provided in Clause 9.3 (Effect of
maoratorium), any restriction imposed by law on the right of a mortgagee to appoint &
receiver (including under section 109(1) of the LPA) does not apply to this Deed.
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4.1

POWERS OF RECEIVER

Every Recelver shall {subject to any restrictions in the instrument appointing them but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation to the Charged Property (and any assets of the Chargor which, when
got in, would be Charged Property] in respect of which the Recsiver was appointed, and
as varied and extended by the provisions of this Deed (in the name of or on behalf of the
Chargor or in their own name and, in each case, at the cost of the Chargor):

1243 ali the powers conferred by the LPA on mortgagors and on morigagees in
possession and on recelvers appointed under the LPA;

12.1.2 all the powers of an administrative recelver set out in Schedule | o the
Insolvency Act 1986 (whether or not the Receiver is an administrative
recelver};

1213 sl the powers and rights of an absolute owner and power to do or omit to do

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 the
name or on behalf of the Chargor) which seem to the Receiver to be incidental
or conducive to {2} any of the functions, powers, authorities or discretions
conferred on or vested in them or {b} the exercise of the Coliateral 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
in would be, Charged Property.

APPLICATION OF MONIES

All monies received or recovered by the Lender, its nominee{s) or any Recelver pursuant
to this Deed or the powers conferred by It shall {subject to the ¢laims of any person having
prior rights thereto 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 shail
be applied by the Lender {notwithstanding any purported appropriation by the Chargor)
in the payment of amounts payable pursuant 1o the Facility Agreement,

PROTECTION OF PURCHASERS

Lonsideration

The receipt of the Lender, its nomines(s) or any Recéiver shall be conciusive discharge to
a purchaser and, in making any sale or disposal of any of the Charged Property or making
any acquisitlon, 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.
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i8.

15.1

i5.2

153

Protection of purchasers

No purchaser or other person dealing with the Lender, its nominee{s) or any Receiver shall
be bound to inquire whether the right of the Lender, such nominee(s} or such Receiver to
exarcise any of its powers has arisen or become exercisable or be concerned with any
propriety or regularity on the part of the Lender, such nomines{s) or such Receivar in such
dealings.

POWER OF ATTORNEY
Appointrnent and powers

The Chargor by way of security irrevocably appoints the Lender and any Recelver severally
to be its attorney and In s name, on its behalf and as its act and deed to execute, deliver
and perfect all documents and do all things which the attorney may consider to be
required or desirable for:

15.13 carrying out any obligation imposed on the Chargor by this Deed {including
the completion, execution and delivery of any deeds, charges, assignments or
other security and any transfers of the Charged Property); and

i5.1.2 enabling the Lender and any Recelver to exercise, or delegate the exercise of,
any of the rights, powers, authorities and discretions conferred on them by
or 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 to
the generaiity of the foregoing) to execute 8s a deed or under hand and
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.

Exarclse of power of attorney

The Lender may only exercise the power 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

i5.2.2 the fatlure by the Chargor to comply with any further assurance or perfection
of security obligations required by the terms of this Deed within five Business
Days of such further assurance or perfection of security obligation arising.

RatHication

The Chargor shall ratify and confirm ali things done and all documents executed by any
attorney in the exercise or purported exercise of ail or any of their powers.
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i8.

5.1

is.2
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64

Lender's power to remedy breaches

If at any time the Chargor fails to perform any of the covenants contained in this Deed it
shall be lawful for the Lender, but the Lender shali have no obligation, to take such action
on behalf of the Chargor {including, without limitation, the payment of money} as may In
the Lender's reasonable opinion be reguired to ensure that such covenants are performed.
Any losses, costs, charges and expenses incurred by the Lender in taking such action shal
be reimbursed by the Chargor on demand.

EFFECTIVENESS OF SECURITY
Lontinuing securlty

16.1.1 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 Parties
have no further obligation to make any sdvance aveilable o the Borrower
pursuant to any Finance Document.

15.3.2 Mo part of the security from time to time intended to be constituted by this
Deed will be considered satisfed or dischergad by any intermediale payment,
discharge or satisfaction of the whaole or any part of the Secured Obligations.

Cumulative rights

The Charges and the Collateral Rights shail be cumulative, in addition to and independent
of every other security which the Lender or any Secured Party may at any time hold for
the Secured Obligations or any ather obligations or any rights, powers and remedies
provided by law. No prior security held by the Lender (whether in its capécity' as trustee
or otherwisel or any of the other Secured Parties over the whole or any part of the Charged
Property shall merge into the securily constituted by this Deed.

Remedies and waivers

Mo failure on the part of the Lender to exercise, or any defay on s part in exercising, any
Coligteral Right shall operate as 8 walver of that Coilaters! Right, nor shall any single or
partial exaercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right.

Mo fability

None of the Lender, its nominee(s} or any Receiver shall be liable by reason of {a) taking
amvy action permitted by this Deed or b} any neglect-or default in connection with the
Charged Property or (2] taking possession of or realising all or any part of the Charged
Property.
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18.7

i7.

17.1

17.2

Partial invalidity

If, at any time, any provision of this Deed is or becomes Hlegal, Invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remalning 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.

Immediate recourse

The Chargor waives any right it may have of first reguiring any Secured Party {or the Lender
or agent on iis behalf} to proceed against the Chargor or any other person or enforce any
other rights or security or cleim payment from any person before claiming from the
Chargor under this Deed. This waiver applies irrespective of any law or any provision of
this Dead to the contrary,

Chargor intent

The Chargor expressly confirms that it intends that this Deed shall extend from time to
time 1o any (however fundamental} variation, increase, extension or addition of or to any
of the Finance Documents and/or any facility or amount made avallable 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; carrving out restructurings; refinancing existing facilities;
refinancing any other indebtedness; making facilities avallable to new borrowsrs; any
other variation or extension of the purposes for which any such facllity 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

Upon the Secured Qbligations being irrevocably and unconditionally discharged in full and
none of the Secured Parties being under any further actual or contingent obligation to
make advances or provide other financial accommaodation 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 {Avoldonce of poyments) and without

Avoidance of payments

if the Lender considers that any amount paid or credited to it s capable of being avoided
or reduced by virtue of any hankruptcy, Insclvency, liguidation or similar laws the Hability
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of the Chargor under, and the securily created by, this Deed shall continue and such
amgunt shall not be considered to have been Irrevocably paid.

SET-OFF

The Chargor authorises the Lender {but the Lender shall not be obliged to exercise such
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 credit balance to which
the Chargor is entitled on any account with the Lender in accordance with Clause 13
{Application of monies) inotwithstanding any specified maturity of any deposit standing to
the credit of any such account).

SUBSEQUENT SECURITY INTERESTS

If the Lender {acting in its capacity as trustee or otherwise) or any of the other Secured
Parties at any time receives or is deemed to have received notice of any subsequent
Security affecting all or any part of the Charged Property or any assignment or transfer of
the Charged Property which Is prohibited by the terms of this Deed or the Facility
Agreement, all payments made thereafier by or on behaif of the Chargor to the Lender
{whether In its capacity as trustee or otherwise} or any of the other Secured Parties shall
be treated as having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Obligations as st the time when the Lender received
such notice.

ASSIGNMENT

The Lender may assign and transfer all or any of its rights and obligations under this Deed.
The Lender shall be entitied to disciose such information concerning the Chargor and this
Deed as the Lender considers eppropriate to any actual or proposed direct or indirect
successar of to any persoen to whom Information may bie required to be disclosed by any
applicable law.

MOTICES

The provisions of clause 15.3 (Miscellaneous) of the Facility Agreement shatl apply to this
Peed,

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Deed by the Lender or any Receiver may, subject to the terms and conditions
of the Facility Agreement, be exercised or made in its absolute and unfettered discretion
without any obligation to glve reasons.
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26.3

8.2

Delegation

Each of the Lender and any Recelver shall have full pawer to delegate {either generally or
specifically) the powers, authorities 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 either the subseguent exercise any subsequent delegation or any
revocation of such power, authority or discretion by the Lender or the Receiver itself.
Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or damage arising from any act, defaul, omission or misconduct on the part
of any such delegate or sub-delegate.

COUNTERPARTS

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

GOVERNING Law

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

JURISDICTION OF ENGLISH COURTS

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connected with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or the consequences of #ts nullity or any non-contractual
obligations arising out of or in connection with this Deed) {a "Dispute™).

The parties to this Dead agree that the courts of England are the most appropriate and
convenient courts to settle Disputes between them snd, accordingly, that they will not
argue to the contrary.

Notwithstanding Clause 25.1 above, the Lender shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the lender may take concurrent proceedings in any number of
Jurisdictions.

CHARITIES ACT 2011

The land charged Is held by the Borrower, 2 non-exempt charity, and this mortgage is not
one falling within section 124{9) of the Charities Act 2011, so that the restrictions imposed
by section 124 of that Act apply,

The directors of the Borrower, being the persons who have the general controf and
management of its administration certify that:

2621 they have power under the provisions establishing the charity and regulating
its purposes and administration to effect this mortgage; and
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222 they have obtained snd considered such advice as is mentionad in section
124(2) of the said Act.

Z7. EXECUTION BY THE BORROWER

Two directors 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 323 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
deliverad by it on the date specified above.
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SCHEDULE 1
DETAIS OF REAL PROPERTY

Part | - Registered Land

{Freehold or leasehold property {if any} in England and Wales of which the
Chargor is registered as the proprietor at the Land Registry)

- Address of Property | Titie Number | Freehold / leasehold | Date / Parties to lease ;

(10 Beep  Lane, | $¥K286424 Freehald N/A T

. Sheffield, 52 ODS | :

| . i i

: N— s i — b £
Part Il - Unregistered Land

{Freehold or leasehold property {if any} in England and Wales title to which is not registered at the
Land Registry of which the Chargor is the owner}

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

H :
| Partles :

| Description | pate " Document

| :
N ot %.n.., B R o S B B R e
|

S A B e T T J— AL B8 X o A A e 47

s

Mone at the date of this Desd.

A35T-OREOD-330DAMAGEMGL 2



SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

Tor linsurer]

Date: [e]
Dear Sirs

We hereby give you notice that we have assigned to Social and Sustainable Housing LP {acting
through its manager, Soclal and Sustainable Capital LLP} {the "Lender”) pursuant to a deed entered
into by us in favour of the Lender dated [e] 2020 {subject to 2 provision for reassignment) all our
right, title and interast in and to the proceeds of linsert description and number of relevont Insuronce
poticy! {the "Policy™).

With effect from the date of your receipt of this notice we Instruct you to:

i 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 vou recelve notice from the Lender Instructing
you otherwise {"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
Policy as the Lender may from time to time request and to send it copies of all notices
issued by vou under the Policy.

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

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 letter and returning the same to the Lender at 2nd Floor,
Euston House, 24 Eversholt Street, London NW1 14D,

Yours faithfully

oEdTannevmantoanaansenis

For and on behalf of
Terget Housing Limited

57 0500-250a B A fan n
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To: Social and Sustainable Housing LP
{acting through its manager, Social and Sustainable Capital LLP}
2nd Floor, Euston House, 24 Eversholt Street, London NW1 1AD

Date:  [e]

We acknowledge recelpt of a notice in the terms set out above and confirm that wa have not
received notice of any previous assignments or charges of or over any of the rights, title and interests
and benefits referred to in such notice and that we will comply with the terms of that notice,

We further conflrm that no amendment or terrnination of the Policy shall be effective unless we
nave given the Lender thirty days written notice of such amendment or termination.

For and on behalf of [lnsurer]

.
BY? ccorcisrsoonnsnsancorsesssisesnsnrennsasass
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SCHEDULE 2

FORM OF NOTICE OF CHARGE OF LEASE

To: [Londlord]

Date: is]

PURSUANT TO the lease of which particulars appesr in paragraph 1 below, NOTICE 15 HEREBY GIVEN
that the disposition, of which particulars appear in paragraph 2 below, has taken place.

L. LEASE :
1.1 Date: B T FM__WE
B, Term: ) FE
1.3 Parties: (1) T 3
(2} |
1.4  Demised Premises: o

3. DISPOSITION: Charge contained in 3 Lega! Mortzage i
53 —— s - mﬂ_ |
%2 T Parties: m{i} | Target Housing Eimitédjasw;{%&{:ﬁa;:ge; o
{2) Social and Sustainable Housing LP {acting
through its manager, Soclal and

Sustainable Caphtal LLP] as the Lender
2.3 Name and Address of the Lender: Social and Sustainable Housing LP {acting
’ f:‘?:hmugh its manager, Social and

Sustainable Capital LLP) as the Lender
g znd Floor, Euston House, 24 Evershoit

%fStreet; London NW1 1AD

NOTES: {1. The registration fee is enciosed.}

it is reqguested thot notice be given to the Lender of any breoch ef covenant by the tenant

under the Lease.

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

Lender.

ongd f to #fie

SIGNED ....L ittt
Targat Housing Limited

RECEIVED a notice of which this is » duplicate

L3 L 11
{Landiord]
Date:
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SIGNATURES

THE CHARGOR

TARGET HOUSING LIMITED
EXECUTED a5 2 DEED }
8y: }

Signature of Director

TRV, mEERaMn

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

pe gf Director

in the presence of

Signature of witness B (. Wz RO F S A

hame of witness

Address of witness

Occupation of witness

THE LENDER

SOCIAL AND SUSTAINABLE HOUSING LP (acting through its manager, SOCIAL AND SUSTAINABLE
CAPITAL 119}

By: )
Signature of Authorised Signatory
Narme of Authorised Signatory
#357-0808-2509/3/ACLIAGL @






