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Companies House

Registration of a Charge

Company Name: SOCIAL VALUE HOUSING LTD
Company Number: 12553484

Received for filing in Electronic Format on the: 05/12/2023 XCHQ7C2X

Details of Charge

Date of creation: 23/11/2023
Charge code: 1255 3484 0002
Persons entitted: @RECOGNISE BANK LIMITED

Brief description: (1) 54 OLIVIA STREET, L20 2ES REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER MS697750 (2) 136 WADHAM ROAD, L20 2DE
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER MS241503
(3) 50A THORNSIDE WALK, L25 5PL REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER MS348624 (4) 8B THE GREEN, L13 4BX
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER MS306271
(5) 26 BEDFORD ROAD, L20 7DW REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER MS574797 (6) 11 TUMILTY AVENUE, L20 9HU
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER MS489960
(7) 108 BAYCLIFF ROAD, L12 6QX REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER MS430139 (8) 12 STOCKBRIDGE STREET, L5 6PB
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER MS54179
(9) 38 AINTREE ROAD, L20 9DN REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER MS404628 (10) 17 SOUTH PARKSIDE WALK,

L12 5ES REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
MS134163 (11) 6 BEDFORD ROAD, L20 7DL REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER MS290185 (12) 35 BOWDEN STREET,
L21 8LL REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
MS150291 (13) 16 ALICIA WALK, L10 4YX REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER MS78927 (14) 234 GLOUCESTER ROAD,
L20 9AP REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
MS424644 (15) 91 MAKIN STREET, L4 5QF REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER MS295669 (16) 27 LANDER ROAD,

L21 8JB REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
MS554708 (17) 11 PENNINGTON ROAD, L21 8HY REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER MS23694 (18) 22 RONAN CLOSE,
L20 4UH REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
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MS219027 (19) 467 HAWTHORNE ROAD, L20 9AT REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER MS81465 (20) 3 PENNINGTON
ROAD, L21 8HY REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER MS324907 (21) 40 PRESTBURY ROAD, L11 3EA REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER MS169406 (22) 81 OLIVIA
STREET, L20 2ER REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER MS76204 (23) 172 SANDY LANE, L9 9BB REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER MS689119 (24) APT 4 LYNWOOD
HALL, L9 3DN REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER MS580847 (25) 2 HODGSONS COTTAGES, TOWN ROW, L12 8SW
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER MS88647
(26) 102 DOWNING ROAD, LIVERPOOL, L20 9LX REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER MS660519

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED

Certified by:

AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

SEDDONS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12553484

Charge code: 1255 3484 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd November 2023 and created by SOCIAL VALUE
HOUSING LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th December 2023 .

Given at Companies House, Cardiff on 7th December 2023

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

Companies House s



Recognise

BANK

DEBENTURE
This Debenture is made as a Deed on the 2 S day of P aven~doer 1.0 3

BETWEEN:

(1) SOCAL VALUE HOUSING LTD, a company registered in England and Wales with registered number
12553484, whose registered office is at 212 Boaler Street, Liverpool, England, L6 6AE (the "Charges™); and

{2}  RECOGNISE BANK LIMITED whose registered office is at Augustine House, 6a Austin Friars, London, United
Kingdom, ECZN 2HA {registered number 10603119} {the “Lender”},

This Deed withesses as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Terms defined in the facility letter between the Borrower and the ilender dated on or around the date of
this Deed, as the same may from time to time be amended, madified, supplemented or restated (the
“Facility Letter”} shall, unless otherwise defined in this Deed or unless a contrary intention appears, hear
the same meaning when used in this Deed and the following terms shall have the following meanings:

Accounts means the bank accounts of the Chargor held with | i

Administrator means an administrator appointed to manage the affairs, business and property of the
Chargor pursuant to this Deed;

Borrower means Social Value Housing ktd, a company registered in England and Wales with registered
number 12553484 whose registered office is at 212 Boaler Street, Liverpool, England, L6 6AF

Charged Assets means all the property, assets and rights charged under this Deed {(and includes
the Charged Property);

Charged Property means;
{a} The properties fisted in the Property Schedule attached to this deed

{b} all of the freehold and leasehaold property or immovable property of the Chargor situated in Fngland
and Wales {other than the property referred to in paragraph (a));

{c) any buiidings, fixtures {including trade fixtures), fittings, fixed plant or machinery from time to time
on of forming part of the property referred to in paragraphs (a} and {(b);

() the Related Property Rights.
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Recognise
. BANK

Costs means ali costs, charges, expenses and liabilities of any kind including, without limitation, costs and
damages in connection with litigation, professional fees, dishursements and any vaiue added tax charged on

costs;

Debts means all of the Chargor's present and future book and other debts, revenues and monetary claims,
whether actual or contingent, and whether originaliy owing to the Chargor or purchased or acauired by it
and all things in action which may give rise to any debt, revenue or monetary claim and the benefit of any
related Security, guarantee or other rights of any nature relating thereto and any proceeds of any of the
above;

Encumbrance means any morigage, charge {whether fixed or floating), option, pledge, lien, hypothecation,
assignment, trust arrangement, title retention {other than title retention arising in the ordinary course of
trading as a result of a supplier's standard terms of business) or other right having the effect of constituting
security and any agreement, whether conditional or otherwise, to create any of the foregoing;

Enforcement Event means an event described in Clauses 11.1.1 to0 11.1.3 inclusive;

EU Regulation means the Council of the European Union Regulation 1346/2000/EC on insclvency
proceedings {the "EU Regulation”);

Expenses means all fees and legal and other costs charges and expenses which the Lender or any Beceiver
may charge or incur in reiation to the Chargor or this Deed or any Finance Document and the preparation,
negotiation and creation of this Deed andfor in relation to the Charged Assets and/or breach of any
pravision of, and the protection realisation or enforcement of, this Deed or any Finance Document, in each
case on a full indemnity basis;

Financial Collateral shall have the meaning given to that expression in the Financial Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements {No. 2} Regulations 2003 {5/
2003/3226);

Fixed Charged Assets means all the property, assets and rights charged under Clauses 2.2.1 to 2.2.12
inclusive:

Floating Charged Assets means all the property, assets and rights charged under Clause 2.2.13;
Fuli Title Guarantes has the meaning ascribed by the Law of Property (Miscellaneous Provisions) Act 1994;

Insolvency Event means in relation to any person {whether an individual or a body corporate) {i) that
perscn becomes insclvent or unable to pay its debts as they fali due ar (i} any steps are taken for or with a
view to the making of an administration order or the appointment of an administrator or trustee in
bankruptcy in respect of that person or any steps are tsken for or with a view to the winding-up,
dissolution, liguidation, reconstruction or recrganisation of that person or {iii} a bankruptcy petition is
presented or {iv) that person enters into a voluntary arrangement or other dealing with any of its creditors
with a view to avoliding, or in expectation of, insolvency or stopping or threatening to stop payments to
creditors generally or {vj an encumbrancer takes possession or a trustee in bankruptcy {in the case of an
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Recognise
BANK

individual} or a receiver or manager is appointed of the whele or any material part of that parson's assets
and includes any equivalent or analogous proceedings by whatever name known in whatever jurisdiction;

Insurance Policles means all present and future contracts or palicies of insurance {Including life policies)
related to the Charged Property In which the Chargor has an interest or in which it may from time to time
have an interest {whether solely, jointly, as loss payee or otherwise).

Interest means interest at the highest prevailing rate charged to the Chargor by the Lender from time to
time wunder any Finance Document and if there is no such agreement, interest shall be computed and
compounded according to the Lender's usual rates and practice and so that interest shall be computed and
compounded as well after as before any demand made or decree or judgment obtained under this Deed;

Investments means any stocks, shares, debentures, bonds, warrants or other securities, whether held
directly by or to the arder of the Chargor or by any trustee, fiduclary or clearance system on its behalf; and
all Related Property Rights (including all rights against any trustee, fiduciary or clearance system);

LPA means the Law of Property Act 1925 [as amended);

Receiver means a receiver andfor administrator andfor manager {and, if permitted by law, an
administrative receiver} of any or all of the Charged Assets appointed under this Deed;

Related Property Rights means, in relation to the Charged Property:

{a) the proceeds of sale and/or other realisation of that property, asset {or class of assets) or right {or
any part thereof or interest therein);

{b) all security, options, agreements, rights, easements, benefits, indemnities, guaranizes, warranties
or covenants for title in respect of such property, asset {or class of assets) or right; and

{c] all rights under any lease, licence or agreement for lease, sale or use in respect of such property or
asset,

Secured Liabilities means all or any maonies and liabilities which are for the time being and from time to
time {and whether an or at any time after demand} due, owing or payable, or expressed to be due, owing or
payable, in whatsoever manner to the Lender by the Chargor, whether actually or contingently, solely or
jointly and whether as principal or surety, together with Interest and Expenses and all other charges or
commission which the Lender may charge or incur in respect of any of those matters; and

Security means the security constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given to that expression in the Financial
Collateral Regulations.

1.2 Inthis Deed, unless the context otherwise requires:

1.21 the expressions "Chargor" and "Lender” where the context admits include their respective
successors in title and assigns;
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1.3

14

15

21

2.2

Recognise

BAMK

1.2.2 any reference to any statute or statutory provision includes a reference to any subordinate
legislation made under that statute or statutory provision, to any modification, re-enactment or
extension of that statute or statutory provision and 1o any former statute or statutory provision

which it consolidated or re-enacted before the date of this Deed;

1.2.3 a reference to "assets” includes present and future properties, undertakings, revenues, rights
and benefits of every description;

1.2.4 interest will be calculated both before and after demand or judgment on a daily basis and
compounded according to agreement or in the absence of agreement menthly on such days as the
Lender may select;

1.25 references to the freshold and leasehold property of the Chargor and the Charged Assets
include any part of it or them;

1.2.6 references to clauses, sub-clauses and schedules are references to the clauses and sub-
clauses of, and schedules to, this Deed;

1.2.7 any reference to this Debenture or to any other agreement or document shall be construed as
references to this Debenture or, as the case may be, such other agreement or decument, in each
case as amended, supplemented, restated or novated from time to time.

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1389, the terms of any
Finance Document and of any side letters between any parties in relation o any Finance Document are
incorporated in this Deed.

if the Lender considers that an amount is capable of being aveided or otherwise set aside on the liquidation
or administration of the Chargor or otharwise, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

if and to the extent that any matter expressly permitted under the terms of any Finance Document
constitutes a breach of this Deed, that Finance Document shall, or so long as amounts are outstanding,
prevail and the Lender shall be deemed to have consented to that matter for the purposes of this Deed.

CHARGE

The Chargor will pay to the Lender the Secured Liabilities immediately on demand as and when the same
are expressed to be due for payment in accordance with their respactive terms.

The Chargor with Full Title Guarantee charges to the lender as continuing security for the payment and
discharge of the Secured Liabilities:

2.2.1 by way of first legal mortgage all the freehoid and leasehold property of the Chargor
{including the Charged Preperty) now vested in it together with all buildings and fixtures (including
trade and other fixtures and tenants fixtures) and fixed plant and machinery owned by the Chargor
and from time to time in or on such property and the proceeds of sale of such assets;
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2.2.3

2,24

225

226

227

2.2.8

229

2.2.10

2.2.11

2,212

2.2.13

The Ch

Recognise
BANK
by way of fixed charge all estates ar interests in any freehold and leasehold property now and

in the future vested in or charged to the Chargor;

hy way of fixed charge all fixtures and fittings from time to time attached to any freshold and
leasehold property of the Chargor;

by way of fixed charge ali the plant and machinery vehicles and computer eguipment of the
Chargor present and future and all associated warranties and maintenance contracts;

by way of fixed charge all furniture furnishings equipment tools and other chattels of the
Chargor present and future;

by way of fixed charge all rents receivable from any lease granted out of any freehold and
leasehold property of the Chargor;

by way of fixed charge all the goodwill and uncalled capital of the Chargor present and future;

by way of fixed charge ail investments of the Chargor present and future and all income and
rights derived from or attaching to the same;

by way of fixed charge all patents, patent applications, trade marks, trade mark applications,
trading names, brand names, service marks, copyrights, rights in the nature of copyright, moral
rights, inventions, design rights, registered designs, all trade secrets and know-how, computer
rights, programmes, systems, tapes, disks, software, all applications for registration of any of them
and other inteliectual property rights held or to be held by the Chargoer or in which it may have an
interest and the benefit of all present and future agreements relating to the use of or licensing or
explcitation of any such rights {owned by the Chargor or others} and all present and future fees,
royalties or similar income derived from or incidental to any of the faregoing in any part of the
world {"Intellectual Property’');

by way of fixed charge all of its rights in respect of any Account, any amount standing to the
credit of any Account and the debt represented by it;

by way of fixed charge all Debts of the Chargor present and future and the proceeds of
payment or realisation of each of them;

to the extent that they have not been effectively assigned under paragraph Clause 2.3 below,
the Chargor charges by way of a first fixed charge all of its Insurance Policies; and

by way of floating charge all the undertaking and all property assets and rights of the Chargor
present and future not subject 1o a fixed charge under this Deed,

argor with Full Title Guarantee assigns absolutely to the Lender as Security for the payment and

discharge of the Secured Liabilities all of its rights under the Insurance Policies.

i Liritesd

by

5 & companmy cegistarel

reehagk thit on the Firaso

Youtr properly b st

s authorissd by the | sintay ruamber in

wve pey-rapulaing tontresis under The Finands! Services and Markets (Requlnted Activities) Grder 2003 and the Financiz! Serviens and Sarkels Mortgagn Drecit
e Bl 2o make paipmisnts on & monlgags tontiact

Baognise By



2.4

3

3.1
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4.1

4.2
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Recognise
BANK

Paragraph 14 of Schedule Bl to the Insclvency Act 1986 applies to any floating charge created pursuant to
this Deed and each such floating charge is a qualifying floating charge for the purposes of the Insolvency Act

158s.

RESTRICTIONS
The Chargor will not without the previous written consent of the Lender:

311 dispose of the Fixed Charged Assets or any part of them or agree to do so except in the case
of dispesals which are expressly permitted by the Facility Letter and for these purposes 'dispose’
shall include any form of disposal including any transfer, declaration of trust, assignment, sale,
novation or the creation of any other form of legal or equitable interest in or over any of the
Charged Assets;

3.1.2 sell, give or share possession of, grant or agree to grant any interest, lease or tenancy of or
accept or agree to accept a surrender or any variation or addition to the terms of any lease or
tenancy or any part of the Fixed Charged Assets; or

3.1.3 deal with the Chargor's Debts otherwise than by collecting them in the ordinary course of the
Chargor's business and in particular the Chargor will not realise its Debts by means of block
discounting factoring or the like; or

3.1.4 dispose of the Floating Charged Assets other than in the ordinary course of business;

3.15 create or attempt to create or permit to arise or subsist any Encumbrance upon any part of
the Charged Assets; or

3156 do, or permit to be done, any act or thing, which will or might depreciate, jeopardise or
atherwise prejudice the security held by the Lender or materially diminish the value of any of the
Charged Assets or the effectiveness of the security created by this Deed; or

3.1.7 create or attempt to create any Security after the date of this Deed {except in favour of the
Lender} that shall be expressed to be ahead of this Deed.

COVENANTS

The Chargor shall on demand pay to the Lender all monias and discharge all obligations and liabilities now
or hereafter due, owing or incurred by it or any other Obligor to the Lender in any manner and in any
currency or currencies in each case when the same become due for payment or discharge whether by
acceleration or otherwise, and whether such monies, obligations or liabilities are express or implied;
present, future or contingent; joint or several; incurred as principal or surety; originally owing te the Lender
or purchased (whether by assignment or otherwise) or acquired in any other way by it; denominated in
sterling or any other currency; or incurred on any current or other banking account or in any other manner
whatsoever.

The Chargor shali comply with all statutes, byelaws and regulations relating to its trade or business and the
whole ar any part of the Charged Assets,
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.16

5.1

Recognise

BANK

The Chargor shall: {a} promptly provide to the Lender whatever information, documents or papers relating
ta the Charged Assets as the Lender may from time to time request; and (b} inform the Lender promptly of
any acguisition by the Chargor of, or contract made by the Chargor to acquire, any freehold, leasehold or
cther interest in the Charged Property.

The Chargor shail: (a) at all times keep in good and substantial repair and condition all the Charged Assets
including, without limitation, all buildings, erections, structures and fixtures and fittings on and in the
Charged Property; (b) keep all equipment on the Charged Property in good repair, working arder and
condition and fit for its purpose; and {c} where it is uneconomic to repair any part of the Charged Assets,
replace such part by another similar asset of equal or greater guality and value.

The Chargor shall not factor or discount its book debts, and shall get in and realise all its Debis in the
ordinary course of business and pay the proceeds of those Debts into an account of the Chargor with the
Lender or to such other account as the Lender may reguest,

The Chargor shall not exercise any of its respective rights and powers in relation to any of the Investments
charged by this Debenture in any marner which, In the opinion of the Llender, would prejudice the
effectiveness of, or the ability of the lender to realise, the security created by or pursuant to this
Debenture.

The Chargor shall, if requested by the lender and at the Chargor's cost, execute all such further
assignments, transfers, charges or other documents in such form as the Lender may require and do all acts
that the Lender may require to perfect the Security taken by, or to record the interest of, the Lender in any
registers relating to any registered intellectual Property.

The Chargor shall promptly upon becoming aware of the same give the Lender netice in writing of any
breach of: {3} any representation or warranty set out in Clause 5; and (b} any covenant set aut in this Clause
4.

The Chargor shall permit the Lender and any Receiver and any person appointed by either of them to enter
upon any premises of the Chargor and inspect any Charged Property or Charged Asset during normal
business hours upon reascnable prior notice,

Neither the covenant to pay in Clause 4.1 nor the security created by this Deed shall extend to or include
any liability or sum which would, but for this Clause 4.10 cause such covenant, chligation or security to be
unlawful under any applicable law.

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the Lender on each day during the continuance of the Security that

511 it is duly incorporated with limited liability, validly existing under the laws of its jurisdiction of
incorporation and has the power to own its assets and carry on its business as it is being conducted;
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51.2

5.1.3

5.1.4

5.1.5

5.1.6

5.1.7

5.1.8

5.1.9

51.10

5131

51.142

5.1.13

5114

5.1.15

Recognise

BANK

it has the power and authority to execute, deliver and perform its obligations under this
Debenture and the transactions contemplated by them;

the execution, delivery and performance of the obligations in, and transactions contemplated
by, this Debenture does not and will not contravene any of the Chargor's constitutional documents,
any agreement or instrument binding on the Chargor or its assets, or any applicable law or
regulation;

it has taken all necessary action and cbtained all required or desirable consents to enable it
to execule, deliver and perform its obligations under this Debenture and to make this Debenture
admissible in evidence in its jurisdiction of incorporation. Any such authorisations are in full force
and effect;

its abligations under this Debenture are legal, valid, binding and enforceable and subject to
the general principles of law limiting its obligations, is enforceable in accordance with its terms;

it is the legal and beneficial owner of the Charged Assets free from any Encumbrance other
than the Encumbrances created by this Deed;

it has not received or acknowledged notice of any adverse claim by any person in respect of
any Charged Asset or any interest in it;

there are no Encumbrances or other matters whatsoever, which adversely affect the Charged
Assets;

there is no breach of any law or regulation, which adversely affects the Charged Assets;

no facility necessary for the enjoyment and use of the Charged Assets is subject to terms
entitling any persen to terminate or curtail its use or which conflict with or restrict the use of the
Charged Assets:

nothing has arisen or has been created or is subsisting, which would be an overriding interast
in any Charged Property;

it has not received any notice of any adverse claim by any persan in respect of the ownership
of the Charged Property or any interest in it which might reasonably be expected to be determined
in favour of that person, nor has any acknowledgement been given to any such perscn in respect of
the Charged Property;

except as disclosed in the certificate of title provided by the Lender's solicitor, the Charged
Property is held by it free from any lease or licence {other than those entered into in accordance
with this Deed);

the Investments are fuily paid and are not subject to any option to purchase or similar right;

it has no bank accounts other than the Accounts; and
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6.1

6.2

6.3

7.1

7.2

8.1

8.2

Recognise
BANK

5.1.16 for the purposes of the EU Regulation, its centre of main interests {as that expression is used
in Article 3{1) of the EU Regulation), is situated in England and Wales and it has no other
"establishment"” {as that term is used in Article 2{h} of the EU Reguiation} in any other jurisdiction.

INSURANCE

The Chargor will maintain insurance on and in relation to the Chargad Assets in accordance with any
applicable Finance Document and in any event, with reputable underwriters or insurance companies against
such risks to the extent usual for persons carrying on a business such as that carried on by it and such other
risks as the Lender may from time to time reasonably require from it and will in so far as is possible, arrange
for these policles to he composite insurance 50 as to include the Lender on such policies and will provide
copies of all such Insurance Policies to the Lender on request.

The Chargor shall procure that the Lender interest is noted on all its Insurance Policies, as first [oss payee.

The Chargor will hold in frust for the Lender all money received under any insurance of the Charged Assets
and at the Lender's option will apply the same in making good the relevant loss or damage or In or towards
discharge of the Secured Liabilities.

DEEDS, SECURITIES AND DEETS

The Chargor will from the date of this Deed, deposit with the Lender all original insurance policies, deeds
and documents of title relating to the Charged Assets.

The Chargor will if, so reguired by the Lender, pay into such account or such accounts as the Lender may
specify from time to time all money which the Chargor may receive in respect of the Chargor's book debts
and other debts, and shall not be entitled to withdraw or otherwise deal with such amounts from such
account without the prior written consent of the Lender.

MOTICE OF CRYSTALLISATION

The Lender may by written notice to the Chargor convert the floating charge created by Clause 2.2.13 into a
fixed charge as regards any of the Charged Assets specified in such notice.

The floating charge created by Clause 2.2.13 will, without notice from the Lender, be deemed to have been
automatically converted into a fixed charge with effect immediately prior to the occurrence of the following
events:

821 in respect of any Floating Charged Assets which are the subject of any disposal or
Encumbrance entered into or permitted to exist in breach of Clause 3.1.5 or in respect of which any
person levies or attempis to levy any distress, attachment, execution or other legal process; or

5272 in respect of ali the Floating Charged Assets, if and when the Chargor ceases to carry on
business or to be a going concern; or

823 in respect of all the Floating Charged Assets, an Insolvency Event; or
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8.2.4 in respect of all the Floating Charged Assets, an Event of Default.

8.3  Any asset acquired by the Chargor after any crystallisation of the floating charge created under this Deed
which but for such crystallisation would be subject to a floating charge shall {unless the Lender confirms in
writing to the contrary} be charged 1o the Lender by way of first fixed charge.

9 POWERS OF THE LENDER

9.1 The Lender may without restriction grant or accept surrenders of leases of the Chargor's freehold and
leasehold property or any part of it.

9.2 Sections 103 and 109 of the LPA shail not apply to this Deed nor to any sale by the Lender ar a Recelver
under that Act and the Secured Liahilities shall be deemed to have became due, and the statutory power of
sale and the power to appoint a Receiver under Section 101 of the LPA {as varied and extended under this
Deed) as between the Lender or such Receiver and a purchaser from the Lender or such Receiver arise and
shall be exercisable at any time after the execution of this Deed.

9.3 The Lender may under the hand of any official or manager or by deed appoint or remove a Receiver or
Receivers of the Charged Assets and may fix and pay the fees of a Receiver but any Receiver shall be
deemed to be the agent of the Chargor and the Chargor shall be solely responsible for the Receiver's acts
defaults and remuneration.

9.4 Al or any of the powers conferred on a Receiver by Clause 12 may be exercised by the Lender without first
appointing a Receiver or notwithstanding any appointment.

9.5 The Lender wili not be liable to account to the Chargor as morigagee in possession for any money not
actually received by the Lender,

9.6 Section 23{1} of the LPA shall not apply to this Deed or to any sale made under it. The Lender shall have the
right to censolidate aill or any of the security created by or pursuant to this Deed with any other security in
existence at any time. Such power may be exercised by the Lender at any time on or after the occurrence
of an Event of Defauit. The Chargor hereby consents to the Lender making an application to the Chief Land
Registrar on Form CC for registration against the registered titles {if any) specified in the Charged Property
fand any unregistered properties subject to compuisory first registration at the date of this Deed and any
other Charged Property from time to time including a registered title) of the right to consolidate.

9.7 The Lender shali be entitled {but shall not be bound] to remedy a breach at any time by the Chargor of any
of its obligations contained in this Deed and the Chargor irrevocably authorisas the Lender and its agents to
do all such things as are necessary or desirable for that purpose.

9.8 The rights of the lender under this Clause 2 are without prejudice to any other rights of the Lender under
this Deed and the exercise of those rights shall not make the Lender liable to account as a mortgagee in
possession.

9.9 At any time after the security constituted by this Deed shall have become enforceable, the Lender or any
Receiver:
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9.9.1 may dispose of any chattels or produce found on any Charged Property as agent for the
Chargor; and
9.9.2 without prejudice to any obligation to account for the proceeds of any sale of such chattels or

produce, shall be indemnified by the Chargor against any liability arising from such dispesal.

9.10 At any time after the security constituted by this Deed shall have become
enforceable or after any powers conferred by any Encumbrance having priority to this Deed shal
have become exercisable, the Lender may:

92.10.1 redeem such or any other prior Encumbrance or procure its transfer to itself; and
9.10.2 settle any account of the holder of any prior Encumbrance.,

Any accounts so settied and passed shall be, in the absence of any manifest error, conclusive and
hinding on the Chargor and all monies paid by the Lender to an encumbrancer in settlement of such
an account shall, as from its payment by the Lender, be due from the Chargor to the Lender on
current account and shall bear interest and be secured as part of the Secured Liahilities.

The tender may in its discretion grant time or ether indulgence or make any other arrangement, variation
or release with any persen or persons not being a party to this Deed {whether or not such persen or
persons are jointly liable with the Chargor} in respect of any of the Secured Liabilities or of any other
security for them without prejudice either to this Deed or to the liability of the Chargor for the Secured
Liabilities.

ACCOUNTS

i the Lender receives notice of any subsequent Encumbrance or other interest affecting all or part of the
Charged Assets, the Lender may open a new account or accounts for the Chargor in the Lender's books and
{without prejudice to the Lender's right o combine accounts) no money pald to the credit of the Chargor in
any such new account will be appropriated towards or have the effect of discharging any part of the
Secured Liabilities.

If the Lender does not open a new account or accounts immediately on receipt of notice under Clause 10.1,
uniess the Lender gives express written notice to the coptrary to the Chargor, as fram the time of receipt of
the relevant notice by the Lender zall payments made by the Charpor to the Lender 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 Liabilities.

If the Lender has more than one accaunt for the Chargor in its books, the Lender may at any time after;

10.3.1 the security constituted by this Deed has become enforceable; or

10.3.2 the Lender has received notice of any subseguent Encumbrance or other interest affecting all
or any part of the Charged Assets, transfer, without prior notice, alf or any part of the balance
sianding to the
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credit of any account 1o any other account which may be in debit but the Lender shall notify the
Chargor of the transfer once made.

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Liahilities shall become immediately due
and payable to the extent not already due or demanded in accordance with their terms ifi-

1111 an Insolvency Event occurs in respect of the Chargor;

11.1.2 the Chargor breaches a provision of any Finance Document; or

11.1.3 any of the Secured Liabilities become due and payable and payment of them is demanded by
the Lender.

No purchaser, morigagee or other person dealing with the Lender ar any Recelver shall be concerned:

i1.2.1 to enquire whether any of the Secured Liabilities have become due or payable or remain
unpaid or undischarged, or whether the power the Lender or 3 Receiver is purporting to exercise
has become exercisable; or

11.2.2 to see to the application of any money pald to the Lender or any Recelver.

Meither the Lender nor any Recelver nor any Administrator shail be liable 1o account as mortgagee in
possession in respect of all or any of the Charged Assets nor shall any of them be liable for any loss upon
realisation of, or for any neglect or default of any nature whatsoever in connection with, all or any of the
Charged Assets for which a mortgagee in possession might as such be liable.

RECEIVERS

Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the powers conferred
on administrative receivers (notwithstanding that such Receiver is not an administrative receiver} by
Section 42 and 5chedule 1, Insolivency Act 1986 and shall {in addition to all powers conferred on him by law
or by this Deed) have the following powers:

12.1.1 to take possession of and generally manage the Charged Assets and any business of the
Chargor;
1212 to carry out on any freehold or leasehold preperty of the Chargor any new works or complete

any unfinished works of building reconstruction maintenance furnishing or equipment;

12.1.3 to purchase or acquire any land or other property and purchase acquire grant or release any
interest in or right over land or the benefit of any covenants {pasitive or restrictive) affecting land;

BLEN FHA,
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12.1.4 to sell, lease, surrender or accept surrenders of leases, charge or otherwise deal with or

dispose of the Charged Assets without restriction including {without limitation) power to dispose
of any fixtures separately from the land;

12.15 to carry an, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor;

1216 to make any arrangement, settlement or compromise between the Chargor and any other
person which he may think expedient;

12.1.7 to appoint managers, officers, servants, workmen and agents for the aforesaid purposes at
such salaries and for such perieds and on such terms as he may determing;

12.1.8 to effect with any insurer any policy of insurance either in lieu or satisfaction of, or in addition
to, any other insurance;

12.1.9 to exercise all powers provided for in the Law of Property Act 1925 in the same way as if he
had been duly appointed under that act and exercise all powers provided for an administrative
receiver in Schedule 1 of the Insclvency Act 1986; and

12.1.10 to do all such other acts and things as he may consider incidental or conducive to any of the
matters or powers in this Deed or which he lawfully may or can do as agent for the Chargor.

Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor and the Chargor
shall be solely responsible for his acts and remuneration as well as for any defaults committed by him.

The powers granted to a Receiver pursuant to this Deed may be restricted by the instrument {signed by the
Lender} appointing him but they shall not be restricted by any winding-up or disselution of the Chargor.

All monies received by the Lender or a Receiver in the exercise of any enforcement powers conferred by
this Deed shall be applied:

1241 first in paying ail unpaid fees, costs and other liability incurred by or on behalf of the Lender
{and any Receiver, attormey or agent appointed by it);

12.4.2 second in paying the remuneration of any Receiver {as agreed between him and the Lender);

12.4.3 third in or towards discharge of the Secured Liabilities in such order and manner as the
Lender shall determine; and

12.4.4 finally in paving any surplus to the Chargor or any other person entitled to it

Neither the Lender nor any Receiver shall be bound to pay or appropriate any receipt or payment first
towards interest rather than principal or otherwise in any particular order as between any of the Secured

Ligbilities.
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12.6 All monies received by the Lender or a Receiver undar this Deed may, at the discretion of the Lender or

Receiver, be credited to any suspense or securities realised account without any cbligation on the part of

the Lender to apply the same in or towards discharge of the secured flabilities and shall bear interest at

such rate, if any, as may be agreed in writing between the Lender and the Chargor and may be held in such

account for so long as the Lender ar Receiver thinks fit,

12.7 No person or persons dealing with the Lender or any Receiver shall be concernad to enguire whether any
event has happened upon which any of the powers in this Deed are or may be exercisable or otherwise as
to the propriety or regularity of any exercise of such powaers or of any act purporting or intended ta be an
exercise of such powers or whether any amount remains secured by this Deed, All the protections to
purchasers and persons dealing with receivers contained in sections 104, 107 and 109{4} of the LPA shall
apply to any person purchasing from or dealing with the Lender or any such Receiver.

12.8 The receipt of the Lender or any Receiver shall be a conciusive discharge to any purchaser of the Charged
Assets,

13 FURTHER ASSURANCE AND POWER OF ATTORNEY

13.1 The Chargor shall from time fo time execute and do all such assurances and things as the Lender may
require for perfecting this Security and, after the monies secured by this Deed shall have become payable,
for facilitating the realisation of all or any part of the Charged Assets and for exercising all powers,
authorities and discretions conferred by this Deed or by law on the Lender or any Receiver appointed by it

13.2 The Chargor, by way of security for the payment of the Secured Liabilities and the performance by the
Chargor of its obligations under this Deed, irrevocably appoints the Lender {whether or not a Receiver has
been appointed) and alsc (as a separate appointment] the Receiver severally as the Attorney or Attorneys
of the Chargor {with full power of substitution and delegation} in the Chargor’s name and on the Chargor's
behaif and as the Chargor's act and deed:

13.2.1 to execute and deliver any documents or instruments which the Lender or such Receiver may
require for perfecting the title of the Lender to the Charged Assets or for vesting the same in the
Lender, its nominege ar any purchaser;

13.2.2 to sign, execute, seal and deliver and otherwise perfect any further security document which
the Chargor is required to enter into pursuant to this Deed; and

13.23 otherwise generally to sign, seal, execute and deliver ali deeds, assurances, agreements and
decuments and to do all acts and things which may be required for the full exercise of all or any of
the powers conferred on the Lender or any Receiver under this Deed or which the Chargor is
required to do pursuant to this Deed or which may be deemed expedient by the Lender or a
Receiver in connection with any preservation, disposition, realisation or getting in by the Lender or
such Receiver of the Charged Assets or in connection with any other exercise of any other pawer
under this Deed.
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DELEGATION

The Lender and any Recelver shall have full power to delegate the powers, authorities and discretions
conferred on it or him by this Deed {including the power of attorney) on such terms and conditions as it or
he shall see fit which shall not preclude exercise of those powers, authorities or discretions by it or him or
any revocation of the delegation or any subsequent delegation.

RATIFICATION

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any of its Attorneys may
do in the proper and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this Deed.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons to be an administrator of
the Chargor pursuant to paragraph 14 Schedule B of the Insolvency Act 1986 if this debenture becomes
enforceable.

Any appointment under this Clause 16 shali:
16.2.1 be in writing signed by a duly authorised signatory of the Lender, and

15.2.2 take effect, in accordance with paragraph 19 of Schedule Bl of the insolvency Act 1986, when
the reguirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may (subject to any necessary approval from the court) end the appointment of an
Administrator by notice In writing in accordance with this Clause 16 and appoint under that paragraph a
replacement for any Administrator whose appointment ends for any reason.

LIABILITY OF CHARGOR

The lighility of the Chargor under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

17.1.1 any security, guarantee, indemnity, remedy or other right held by or available to the Lender
heing or becoming wholly or partially illegal, void or unenforceable on any ground; or

17.1.2 the Lender renewing, determining, varying or increasing any facility or other transaction in
any manner ar concurring in, accepting or varying any compromise, arrangement or settlement or
omitting to claim or enforce payment from any other person; or

17.1.3 any other act or omission which but for this provision might have discharged or otherwise
prejudiced or affected the lishility of the Chargor.

The Chargor walves any right it may have of reguiring the Lender to enforce any security or other right or
claim any payment from or otherwise proceed against any other person before enforcing this Deed against
the Chargor.
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The Chargor waives any present or future right of set-off it may have in respect of the Secured Uizhilities
{including any sums pavable t it under this Deed).

RIGHT OF APPROPRIATION

Ta the extent that the Charged Assets constitute Financial Cellateral and this Deed and the obligations of
the Chargor hereunder constitute a Security Financial Collateral Arrangement, the Lender shall have the
right, at any time after the security constituted this Deed has become enforceable, to appropriate all or any
of that Charged Assets in or towards the payment and/or discharge of the Secured liabilities in such order
as the Lender In its absolute discretion may from time to time determine, The vaiue of any Charged Asset
appropriated in accordance with this Clause 18.1 shail be the price of that Charged Asset at the time the
right of appropriation is exercised as listed on any recognised market index, or determined by such other
method as the Lender may select {including independent valuation}. The Chargor agrees that the methads
of valuation provided for in this Clause are commercially reasonable for the purposes of the Financial
Collateral Regulations;

The Lender shall notify the Chargor as soon as reasonably practicable of the exercise of its right of
appropriation provided by Clause 18.1 as regards such of the Charged Assets as are specified in such notice,

PRESERVATION OF OTHER SECURITY AND RIGHTS

This Deed is in addition to any other security present or future held by the Lender for the Secured Liabilities
and shall not merge with or prejudice such ather security or any contractual or legal rights of the Lender.

The Security shall be a cantinuing security for the Secured Liabilities and shall not be satisfied, discharged ar
affected by any intermediate payment or settlement of account {whether or not any Secured Liabilities
remain outstanding thereafter) or any other matter or thing whatscever,

The Chargor will at its own cost at the Lender's request execute any deed or document and take any action
reguired by the Lender to perfect this security or further to secure on the Charged Assets the Secured

Liabilities.

This Deed shall not in any way be affected or prejudiced by the Lender at any time dealing with, exchanging,
releasing, varying or abstaining from perfecting or enforcing any security or guarantee referred to in Clause
19.1 {Additional Security} or any rights which a Lender may at any time have or giving time for payment or
granting any indulgence or compounding with any person whatsoever.

The Lender shall not be obliged to enforce any other Encumbrance it may hold for the Secured Liabilities
before enforcing any of its rights under this Deed,

The Lender may redeem or take a transfer of any prior Encumbrance over the Charged Assets and may
agree the accounts of prior incumbrancers. An agreed account shall be conclusive and binding on the
Chargor. Any amount paid in connection with such redemption or transfer {including expenses} shall be paid
on demand by the Chargor to the Lender and until such payment shall form part of the Secured Liabilities.

The Charger hereby consents to the Lender making an application to the Chief Land Registrar on Form CH2

for the registration against the registered titles (if any] specified in the Charged Property {(and any
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unregisterad properties subject to compulsory first registration at the date of this Deed and any other
Charged Property from time to time including a registered title} of the obligation to make further advancas.

20 COSTS AND INDEMNITY

20.1 The Chargor shall pay to or reimhburse the Lender and any Receiver on demand, on a full indemnity basis, all
Costs incurred by the Lender and/or any Receiver in relation to;

2011 this Deed or the Charged Assets; or

20.1.2 protecting, perfecting, preserving or enforcing {or attempting to do so} any of the Lender's or
the Receiver's rights under this Deed; or

20.1.3 suing for, or recovering, any of the Secured Liabilities, {including, without limitation, the Costs
of any proceedings in relation to this Deed or the Secured Liabilities) together with interest.

20.2 The Lender and any Recelver and their respective employees and agents shall be indemnified on a full
indemnity basis out of the Charged Assets in respect of all actions, Habilities and Costs incurred or suffered
in or as a result of:

20.2.1 the exercise or purported exercise of any of the powers, authorities or discretions vested in
them under this Deed; or

20.2.2 any matter or thing done or omitted to be done in relation to the Charged Assets under those
powers; or
20.2.3 any default or delay by the Chargor in performing any of its obligations under this Deed.
21 ASSIGNMENT AND TRANSFER

21.1 The Lender may at any time, withcut the consent of the Chargor, assign or transfer the whole or any part of
the Lender's rights and/or obligations under this Deed to any person.

21.2 The Chargor may not assign any of its rights or transfer any of its obiigations under this Deed or enter into
any transaction, which would result in any of those rights or obligations passing to another person.

22 MISCELLANEOUS
22.1 This Deed is binding an the successors and assigns of the Chargor.
22.2 This Deed is and will remain the property of the Lender.

22.3 The rights and powers of the Lender conferred by this Dead are cumulative, may be exercised as often as
the Lender considers appropriate, and are in addition to its rights and powers under the general law.

22.4  Any waiver or variation of any right by the Lender {whether arising under this Deed or under the general
law} shall only be effective if it is in writing and signed by the Lender and applies only in the circumstances
for which it was given and shall not prevent the Lender from subsequently relying on the relevant provision.
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22.5

22.6

22.7

22.8

22.9

Recognise
No act or course of conduct or negotiation by or on behalf of the Lender shall in any way preclude the

Lender from exercising any right or power under this Dead or constitute a suspension or variation of any
such right or power.

No delay or faillure to exercise any right or power under this Deed shall operate as a waiver.,

No single or partial exercise of any right under this Deed shall prevent any other or further exercise of that
or any other such right.

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this Deed under the
laws of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions. if any
invalld, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were
deleted, the provision shall apply with any modification necessary to give effect to the commercial intention
of the parties,

This Deed may be executed and delivered in any number of counterparts, each of which is an original and
which together have the same effect as if each party had signed the same document.

22.10 A third party has no right under the Contracts {Rights of Third Parties} Act 1999 to enforce, or to enjoy the

benefit of, any term of this Deed.

22.11 If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period shall be 125

23

23.1

232

24

24.1

24.2

vears (as specified by section 5{1) of the Perpetuities and Accumulations Act 2009).
REGISTERED LAND

The Chargor shall without prejudice to Clause 4.3, Iimmediately notify the lender of any contract,
conveyance, transfer or other disposition for the acquisition by the Chargor of the legal or beneficial
interest in any Charged Property;

The Chargor caonsents to the entry of the following restriction against the Chargor's title to the Charged
Property at the Land Registry and shall provide the Lender with all necessary assistance andjor
documentation to permit entry of the restriction:

"No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge, not being a charge registered before the entry of this restriction, is to be registered
without a written consent signed by the proprieter for the time being of the charge dated 2023
in favour of Recognise Bank Limited referred to in the charges register, or their conveyancer.”

NOTICES

Any notice or demand by the Lender may be served personally on any director or the secretary of the
Chargor or may be sent by post to the Chargor at the Chargor's address last known 1o the Lender, ar by
electronic mail to the electronic email address, identified with its name helow.

In the case of a letter, proof of posting or despatch of any notice or demand by the Lender shall he deemed
to be served on the day after posting.
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24.3  Any such notice or demand made by electronic communication by the Lender will be effective at the time of

sanding and in the case of any electronic communication made by the Chargor to the Lender only if it is
addressed in such @ manner as the Lender shall specify for this purpose.

24,4 Any electronic communication which becomes effective, in accordance with paragraph 24.3 sbove, after
5.00pm in the place in which the Lender or the Chargor to whom the relevant communication is sent or
made available shall be deemed only to become effective on the following day.

25 GOVERNING LAW
25.1 This Dead shall be governed by, and construed in accordance with, English law.

25.2 Each party herehy irrevocably submits to the exclusive jurisdiction of the courts of England in respect of any
claim or matter arising out of or in connection with this Deed,

25 IN WITNESS WHEREQF THis DEED HAS BEEN DULY EXECUTED THE DAY AND YEAR FIRST BEFORE
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Execution
The Chargar

SOCIAL VALUE HOUSING LTD ' M.;’

Executed as a deed by the CHARGOR acting - {

by two directors in the presence of: A iiilmnrerrmnen
SIGNATURE OF FIRST DIRECTOR
Director

SIGNATURE OF SECOND DIRECTOR
Director
Address:

Email:
Attention:

SIGNATURE OF WITNESS

TauElvt Jirin /73 0

Name of Witness
iN BLOCK CAPITALS

Address of Witness ABENSQNSSQUCJTQRS
102 Alierton Road

................. Liverpo{
L18 2DG

Occupation of Witness *é;f:wc’/@ﬂ i
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The Lender

Signed for and on behalf of RECOGNISE
BANK LIMITED acting
by its duly authorised signatory

=48 D L L T PR Py

AUTHORISED SIGNATORY

Address:
Email;
Attention:

s Pamsadeenan e

Name of Witness SIGNATURE OF WITNESS
IN BLOCK CAPITALS

Address of Witness
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BANK

The Property Schedule
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Address

54 Olivia Street, 120 2ES - MS697750

1136 Wadham Road, 120 2DE - MS241503

504 Thornside Wall,, L25 5PL - MS348624

18b The Green, L13 4BX - MS306271
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117 South parkside Walk, L12 5ES - MS134163

6 Bedford Road, 120 7DL - MS290185

35 Bowden Street, L21 8LL - M5150291

16 Alicia Walk, L10 4YX - M578927

234 Gloucester Road, L20 9AP - MS4245844

91 Makin Street, L4 5QF - MS295662

27 Lander Road, 121 8JB - MS554708

11 Pennington Road, L21 8HY - MS23694

22 Ronan Close, L20 4UH - MS219027

467 Hawthorne Road, L20 9AT - MS81465

3 Pennington Road, 121 8HY - M5324907

40 Prestbury Road, L11 3FA - MS169406
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81 Olivia Street, L2D 2ER - MS76204

4172 Sandy Lane, L9 9BB - MS689119

HApt 4 Lynwood Hall, L9 3DN - M5580847

2 Hodgsons Cottages, Town Row, L12 8SW - MSB8647
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