NERLEIE
g eihcz?‘rsdggg: v;:f:’ M R 0 1 'c}) IRIS Laserform

859 of the Companies
Act 2006

Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

& What this form 1s for % What this form 1s NOT for For further information, please
You may use this form to reqister You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument mstrument Use form MRO

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wi

21 days beginning with the day after the date of creation of the char
dehvered outside of the 21 days it will be rejected unless it 1s accom
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record 29/10/2013

Company details Q, FF l* For officl use
Company number ’?FF—F’?F y_l_ = Filling in this form

Please complete in typescnpt or in
Company name n full | THE ABBEYFIELD WORCESTER SOCIETY LIMITED bold black capitals

All fields are mandatory unless
| specified or Indicated by *

E Charge creation date
Charge creation date H ﬁ lT W IKW ,TIF
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled lo the charge

Name | The Abbeyfield Society

Name

Name

|
|
|
Name l
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

f1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BI S I Department for Business CHFP025
Innovation & Skalls 04/13 Version 10 Lasesform Internationa! 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any land {including bulldings), ship, aircraft or
intellectual property registered (or required o be registered} in the UK which is
subject to this fixed charge or fixed secunty

Description

12 Greenhill, London Road, Worcester WR5 2AA

Continuation page
Please use a continuation page if
you need {o enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

(X] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

(1 Yes Continue
{x] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[J Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the chargor from creatng
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes
[] No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

L

@ This statement may be filed after
the registration of the charge (use
form MROB)

B

Signature

I Please sign the form here

Signature

Signature
X

WW&I‘M

This form must be signed by a person with an interest in the charge

CHFP025
0413 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certrficate to the address entered
below Ali details given here will be available on the
public record You do not have to show any details
here but, if none are gven, we will send the certificate
to the company's Registered Office address

| Contactrame - Andrew Duncan

| Company hame
Whatley Weston & Fox

| Mo 16 The Tything

|

Postiwn \Norcester

I County/Region

R A

{ Country

[ X DX 716264 WORCESTER

] Teeprore 04005 731731

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Regrstered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

{x] The company name and number match the
information held on the public Register

[X] You have included a certified copy of the
instrument with this form

[X] You have entered the date on which the charge
was created

[X] You have shown the names of persons entitled to
the charge

[X] You have ticked any appropriate boxes In Sections
3,5,6,7&8

X} You have given a description in Section 4, if
appropnate

[X] You have signed the form

[X] You have enclosed the correct fee

[X] Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Compames House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may returnthis form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland'

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Ednburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 961985
Charge code: 0096 1985 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th October 2013 and created by ABBEYFIELD
WORCESTER SOCIETY LIMITED (THE) was dehvered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 29th October 2013.

2K

Given at Companies House, Cardiff on 1st November 2013
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Legal Mortgage

by a Registered Provider in respect of property detailed in Schedule 1

Dated T~ ocmeel 2003

The Abbeyfieid Worcester Society Limited
{(as Chargor)

The Abbeyfield Society
{as Loan Provider)

We, Whatley Weston & Fox,
Sohcitors of 16 The Tything,
Worcester heraby certify this to
be & true and agcurate copy of
the original 18]to]13

bdm.azﬂ eaton & fo
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Legal Mortgage

Dated

\ T e edE& . 203

Between

(M

(@)

The Ahbeyfield Worcester Society Limited (as Chargor), incorporated as a company with
Registered Number 961985 and as a Registered Provider with the Homes and Communities
Agency under Registered Number H2907, and

The Abbeyfield Society (the Loan Provider), incorporated as a company with Registered
Number 574816 and as a Registered Provider with the Homes and Communities Agency
under Registered Number H1046

It 1s agreed

1

Definitions and interpretation
Defintions

In this Mortgage (unless the context otherwise requires or unless otherwise defined or
provided for in this Mortgage) the following definitions apply

Approved Tenancy means an assured, assured shorthold or such other form of tenancy as
may be within the ordinary course of activities of a Registered Provider and which ts 1n a form
approved by the Regulator

Authonty means any local, public or other cempetent authority

Charge means each charge, mortgage, assignment by way of secunty or other secunty
created by this Mortgage

Charged Assets means each and all (as the context admits) of the Property and all other
property or assels charged or assigned by way of securnty under this Mortgage (If any)

Charities Act means the Charnities Act 2011

Contamination means, in relation to a Property, the presence on or under that Property of
any dangerous substance which might cause more than neghgible harm to the environment

Environmental Law means any common or statutory law, regulaion, code of practice,
circular or guidance note 1ssued or endorsed by a governmental authority of the United
Kingdom or European Umion, concerning the protection of human health, the workplace or the
environment or dangerous substances

Loan Agreement means the Loan agreement dated | {T™ e tOLSE D02
made between the Chargor and the Loan Provider, as may be vaned, by agreement, from time
to time

Party means a party to this Morigage

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1980
and the Planning (Consequential Provisions) Act 1990 and any Act or Acts for the time being
in force amending or re-enacting the same and any orders, regulations or permisstons made,
issued or granted under or by virtue of such Acts or any of them
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12

13

131

132

Property means the property or properties described in Schedule 1

Receiver means any recewer appeinted by the Loan Prowider over the Charged Assets
pursuant to the powers conferred by this Mortgage (including any substitute or delegate
appointed under Clause 5 4 below)

Secured Obligations means all moneys and liabiities whether actual or contingent, present
or future which may be due, owing or incurred by the Chargor to the Loan Provider pursuant to
the Loan Agreement

Secunty Interest means any mortgage, charge, assignment by way of secunty, or any other
secunty interest of any kind whatsoever, or any agreement, whether conditional or ctherwise,
to create any kind of secunty interest

Headings

The headings in this Mortgage are for convenience only and shall be ignored in construing this
Mortgage

Interpretation
in this Mortgage (unless otherwise provided)
(a) words importing the singular shall include the plural and vice versa,

(b) references to Clauses and Schedules are to be construed as references to the
clauses of, and schedules to, this Mortgage,

(€) reference to any agreement or document shall be construed as references to that
agreement or document, as amended, vaned, restated, novated or supplemented,

(d) references to any statute or statutory prowision include any statute or statutory
prowvision which amends, extends, consolidates or replaces the same, or which has
been amended, extended, consolidated or replaced by the same, and shall include
any orders, regulations, instruments or other subordinate legislation made under the
relevant statute,

(e) references to any consent or approval means consent or approval in wniting,

{H the words including and in particular shall be construed as being by way of
lustration or emphasis only and shall not be construed as, nor shall they take effect
as, limiting the generality of the feregoing words,

{s)] the words other and otherwise shall not be construed ejusdem genens with any
foregoing words where a wider construction 1s possible,

(h) references to a person shall be construed so as to include that person's assigns,
transferees or successors in title and shall be constried as including references to an
indimdual, firm, partnership, joint venture, company, corporation, body corporate,
unincorporated body of persons or any state or any agency of a state, and

m references to Property and Charged Assets shall be and shall be deemed to be
references to the whole and any part or parts of the Chargor's interest in the Property
and the Charged Assets respectively and {(unless the context otherwise requires) the
proceeds of sale of them

The terms of the Loan Agreement are incorporated in this Mortgage to the extent required for
any purported disposition of the Property contained in ttus Mortgage to be a vald disposition
within section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989
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21

22

23
231

232

233

24

Unless otherwise defined in this Mortgage, capitalised terms used in this Mortgage shall have
the same meanings given to them in the Loan Agreement

Creation of security

Covenant to pay

The Chargor covenants with the Loan Prowider that it will pay or discharge each of the
Secured Obligations when due to the Loan Prowider in accordance with the Loan Agreement

Charges

The Chargor, with full title guarantee, charges as continuing security for the payment and
discharge of the Secured Obligations, In favour of the Loan Provider

(a) by way of legal mortgage, the Property together with all buldings, fixtures and
erechions on the Property,

()] by way of charge, the benefit of all icences, agreements, covenants and nghts
affecting or concerning the Property but for the avoidance of doubt the Loan Provider
agrees that no notice of assignment will be given to tenants unless and unbt an Event
of Default has occurred and is continuing, and

(©) by way of fixed charge, the Chargor's interest in every insurance policy effected in
respect of the Charged Assets (other than third party and publiic hability pohcies) and
all moneys or proceeds paid or payable to the Chargor under or in respect of those
policies

Charges independent
Each Charge I1s separate, independent of, distinct from and in addition to every other Charge

Each Charge and any nghts, entittements or powers of the Loan Provider in relation to assets
compnsed In any one Charge shall not merge with or prejudice any other charge, mortgage,
hen, pledge, guarantee or other secunty held now or in the future by the Loan Prowvider in
respect of all or any of the Secured Obligations

Where this Mortgage creates secunty over more than one property the Loan Provider's rights
under this Morigage may be exercised severally in respect of each of those properties
Enforcement of or failure to enforce the nghts created by this Morigage at any time n respect
of any one or more of those properties shall not preclude any subsequent enforcement of
those nghts 1in respect of those properties This Mertgage shall take effect in respect of each
property comprised within the Property in the same way as if a separate legal mortgage had
been created over each such property

Further assurance

The Chargor shall, at the request of the Loan Provider, execute in favour of the Loan Provider
(or as the Loan Provider may direct) such further or other legal assignments, transfers,
mortgages, charges or other security documents as the Loan Prowvider shall stipulate over the
Chargor's estate or interest in any of the Charged Assets for the purpose of more effectively
providng securnty to the Loan Prowder for the payment or discharge of the Secured
Obligations and (without imitation)

(a) such assignments, transfers, mortgages, charges or other secunty documents shall be
in such form as the Loan Prowvider shall stipulate and may contain provisions similar or
equivalent to the provisions of ttus Morigage (as the Loan Provider shall decide) for
the perfection of the secunty constituted by this Mertgage, and
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(o)

the obligations of the Chargor under this Clause shall be in addition to and not In
substitution for the covenants deemed to be included by virtue of the Law of Property
{Miscellaneous Provisions) Act 1994

Chargor's obligations

Until this Mortgage has been discharged, the Chargor shall

(a)

(b)

(c)

{d)

(e

(f}

H

()

observe and perform all covenants and stipulations (restrictive or otherwise) including
any imposed by or contained Iin any lease, agreement for lease, tenancy agreement,
hcence or other deed or document affecting the Property where failure to do so could
have an adverse effect either on the value of the Property or the Loan Provider's
ability to enforce its securty,

cbserve and perform all obligations under any statute, statutory instrument, regutation,
directive, order or notice made or given by any Authority which relates to the Property
where failure to do so could have an adverse effect either on the value of the Property
or the Loan Provider's ability to enforce its security,

not knowingly do nor allow to subsist on or about the Property anything which might
result 1n proceedings being brought by an Authonty which could reasonably be
expected to have a material adverse effect on the ability of the Chargor to compty with
its obligations under this Mortgage or the Loan Agreement,

give (immedately after receving or becoming aware of 1t) the Loan Prowider full
particulars of any notice, direction, order or proposal made, given or 1ssued by any
Authonty which relates to the Property and which i1s served on or given to the Chargor
or of which the Chargor becomes otherwise aware,

pay and indemnify the Loan Provider {and any Receiver) against all existing and future
rents, taxes, rates, duties, fees, charges, assessments, 1mpositions and outgoings
whatscever (whether imposed by deed, statute or otherwise and whether in the nature
of capstal or revenue and even though of a wholly nove! character) which may now or
In the future be payable in respect of the Propenty,

keep the Property in good and tenantable repair and condition and not (except in the
ordinary course of repair or maintenance) demolish, pull down or remove any buillding
or erection for the tme being on the Property without the previous consent of the Loan
Provider {not to be unreasonably withheld or delayed) and, for the purposes of
checking whether the provisions of this Clause have been comptied with, the Loan
Provider may {on reasonable notice dunng normal business hours) from time to time
inspect or survey the Property,

not commence, undertake or carry out nor allow to be commenced, undertaken or
carned out on or 1n relation to the Properly any development within the meaning of the
Planning Acts or any other works requiring any consent under the Planning Acts
without

(1 first obtaining any relevant or necessary planning permission or consent, and

{n except where the development or works will have a negligible effect on the
value of the Property, the consent of the Loan Provider (not to be
unreasonably withheld or delayed),

comply in all material respects with all Environmental Laws,

nol change the use or uses to which the Property 1s now put nor apply for any consent

or authorisation which is required in connection with such change of use without the
Loan Provider's prior consent {not to be unreasonably withheld or delayed),
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42

®

{k)

0

(m)

(n)

not create or permit to subsist any Secunty Interest over the Property other than as
permitted by the Loan Agreement,

not to part with, sell, transfer or otherwise dispose of or agree to part with, sell,
transfer or otherwise dispose of all or any part of any of the Property or any interest in
any of it (except as permitted by the Loan Agreement) except that the Chargor may

0] let the Property or each unit of accommodation compnsed In the Property by
way of an Approved Tenancy,

(n implement any disposal which 1s required by statute (such as the exercise by
a tenant of a nght to buy),

procure that none of the Charged Assets are or become subject to any option or nght
of pre-emption,

not without the prior written consent of the Loan Provider allow any person other than
itseif to be registered under the Land Registration Act 2002 as proprietor of the
Property or any part of it or create or permit to anse any interest which falls within
either or both of Schedules 1 and 3 of the Land Registration Act 2002 affecting that
property and the reasonable costs incurred by the Loan Provider of lodging a caution
against first registration of the titie to that property or a land charge (if unregistered) or
any part of it, shall be an expense properly incurred in relation to this Mortgage, and

not without the prior consent of the Loan Provider make an application, or consent or
concede to the application by any third party, to the Land Registrar to make any entry
on the reg:ster of title of all or any part of the Property

Insurance

Chargor's obligations

Until this Mortgage has been discharged, the Chargor shall

@

(b)

{c)

(d)

insure (or procure that there are insured) all buildings and other items forming part of
the Charged Assets and (if the Property 1s let or intended to be let) the rental income
from letting the Property with a reputable insurer on the equivalent basis as
insurances are maintained by prudent Registered Providers carrying on activities as a
Registered Provider similar to that of the Chargor and on a similar scale as regards

the items insured, the insured risks, the classes of nisk to be covered and the amount
of insurance cover,

arrange for the interest of the Loan Provider to be noted or endorsed on all policies of
insurance affecting any of the Charged Assets {otherwise than any such insurance
policies which are 1n the joint names of the Loan Provider and the Chargor or where
there I1s a provision for automatic noting of interests),

duly and punctually pay all premiums and other moneys due and payable under ail
insurance policies affecting the Charged Assets and, promplly upon request by the
Loan Provider, give the Loan Provider the premium receipts or other evidence of the
payment, and

produce all policies, contracts of insurance and copies of such relating to the Charged
Assets to the Loan Provider for inspection on request

Loan Provider's power to insure

If the Chargor fails to comply with Clause 4 1 the Loan Provider may {but shall not be obliged
to) effect or renew any such Insurances as are mentioned in Clause 4 1 either in 1is own
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44

51

52

521

522

523

53

54

name, 0 its name and that of the Chargor jointly or in the name of the Chargor with an
endorsement of the Loan Provider's interest Any moneys expended by the Loan Provider in

so effectng or renewing any such insurances shall be paid by the Chargor to the Loan
Prowvider on demand

Claims and moneys received or recelvable

All claims and moneys received or receivable under any such insurances shall (subject to the
nghts and claims of any lessor or landlord of any part of the Charged Assets) be applied in the
repair or reinstatement of the relevant property unless the Loan Provider agrees to a different
application

Insurance under other agreements

To the extent that any of the Charged Assets are held pursuant to a lease or other agreement
the terms of which prowvide for the lessor or any other person to insure those Charged Assets
then the Chargor shall be deemed to be complying with the covenants in this Clause 4 to the
extent that the Chargor complies with the relevant provisions of such lease or other
agreement

Powers of Loan Provider
Enforcement

The secunty created by this Mortgage shall be enforceable as soon as the Loan Provider
demands payment of the Secured Obligations following the occurrence of an Event of Default
under the Loan Agreement

Appointment of Receiver

At any ttme after this Mortgage has become enforceable, the Loan Prowder (whether or not in
possession of the Charged Assets and whether or not there is any income ansing) may by
writing under the hand of any officer or attorney appoint any person or persons to be a
Receiwver of the Charged Assets and may similarly remove the Receiver and appoint another
in his or her stead

Any Recewver shall be the agent of the Chargor which shall be solely responsible for the
Recewver's acts, defaults and remuneration

If mare than one person 1s appointed as a Receiver then such persons may act jointly and
severally unless, in the appointment, the Loan Provider otherwise provides

Other powers

At any time after this Mortgage has become enforceable the Loan Provider (whether or not in
possession of the Charged Assets and whether or not there I1s any income ansing) andfor any
Recerver may without restriction exercise any of the powers set out in Schedule 2 1n relation to
the Charged Assets (in addition and without prejudice to any other powers conferred upon the
Lean Provider and/or any Receiver under or by virfue of this Mortgage, statute or otherwise)

Exercise of powers
The powers set out In Clauses 5 2 and 5 3 may be exercised
(a) by the Loan Provider either as morigagee (but without incurring habiity as mortgagee

In possession) or as attorney for, andfor in the name and on behalf of the Chargor,
and/or
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61
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63

(b) by any Receiver for, in the name and on behalf of the Chargor, by any substitute or
delegate appointed in wniting by the Loan Prowvider or the Recewver or by any attorney
of the Loan Provider or the Recewver (and any such exercise by any such substitute,
delegate or attorney shall be treated by the Chargor and shall be effective in all
respects as an exercise by the Loan Provider or by the Recewver as the case may be)

Execution of Instruments

The Lean Provider, any Recever and any such substitute, delegate or attorney may do all acts
and things, execute all such deeds, sign all such agreements and enter into or make all such
arrangements as may be required or as they may consider necessary or desirable In relation
to the exercise of any of the powers conferred upon them by statute or by thrs Mortgage

Taxes and expenses

Any costs, expenses and habilities (including VAT) incuired by the Loan Provider or by any
Receiver in connection with the exercise of any of ther powers shall form part of the Secured
Obhgations

Liabihity

Neither the Loan Provider nor any Receiver nor any such substitute, delegate or attorney shall
be obliged or liable in any way to the Chargor or anyone else for the exercise of or fallure tc
exercise any of ther powers The Loan Provider and every Receiver, aftorney, manager,
agent or other person appointed by the Loan Prowvider under this Mortgage shall be entitled to
be indemnified out of the Charged Assets in respect of all habibiies and expenses incurred by
them or him n the execution or purported execution of any of the powers, authorities or
discretions vested in them or him under and against all actions, proceedings, costs, claims
and demands in respect of any matter or thing done or omitted relating to the Charged Assets
The Loan Provider and any Recewver may retamn and pay all sums in respect of those labilities

and expenses out of any moneys received under the powers conferred by this Mortgage or by
law

Power of attorney
Appointment

The Chargor appoints the Loan Prowider, each and every person to whom the Loan Prowvider
from time to time delegates the exercise of the power of attorney conferred by this Clause and
any Recewver for the time bemng holding office (and any substitute or delegate as such
Recever may appomt in writing) jointly and severally to be its attorney or attorneys and in its
name and otherwise on its behalf to do all acts and things and to sign, seal, execute and
deliver perfect all deeds, instruments, documents, acts and things which may ke required for
carrying out any rnight or power conferred on the Loan Prowvider and/or any Receiver under this
Mortgage or by law

Delegation

The Loan Provider shall have full power to delegate the powers conferred on it by this Clause
6 but no such delegation shall preclude the subsequent exercise of those powers by the Loan
Provider itself or the Loan Provider from making a subsequent delegation to some other
person and any delegation may be revoked by the Loan Prowvider at any time

Powers by way of secunrity
The powers of attorney granied by this Morigage are, as regards the Loan Prowvider and any

Receiver {(and as the Chargor acknowledges), granted irrevocably and for value as part of the
secunty constituled by this Morigage to secure proprietary interests in and the performance of

Page 7




71

711

72

73

731

732

T4

75

76

761

obligations owed t{o the respective donees within the meaning of the Powers of Attorney
Act 1971

Arrangements and declarations

Continuing security

This Mortgage and each Charge shali be continuing secunties notwithstanding any settlement
of account or other matter

This Mortgage and each Charge shall not be prejudiced or affected by the invalidity of any
document or security or by the Loan Provider now or 1n the future dealing with, exchanging,
releasing, modifying, abstaning from perfecting or enforcing any of them or any nghts which 1t
may now or in the future have or compounding with any other person liable

Tacking

For the purposes of section 94(1) of the Law of Property Act 1925 and Section 49 of the Land
Registration Act 2002, the Loan Prowvider shall make further advances to the Chargor on the
terms and subject to the conditions of the Loan Agreement or of any other agreement, whether
made before or after the date of this Mortgage, for the provision of credit by the Loan Provider
to the Chargor

Land Registry

The Chargor certifies that the secunty created by this Mortigage does not contravene any of
the provisions of its constitutional documents

The Chargor apples to the Land Registrar for the registration agamnst the registered title to the
Property of the following

(a) a restriction in the following terms

"No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge 1s to be registered without a wnitten consent
signed by the proprietor for the time being of the charge dated [msert date of
Mortgage] in favour of The Abbeyfield Society Limited referred to in the charges
register or, f appropriate, signed on such proprietor's behalf by its authornised
signatory or its conveyancer”, and

{b) a notice that under the provisions of this Mortgage the Loan Provider 1s under an
obligation to make further advances

Settlement of other indebtedness

The Loan Provider may setfle and pass the accounts of any prior chargee or mortgagee (such
settliement to be binding on the Chargor), redeem all or any part of such mortgage or charge
or procure the transfer of such mortgage or charge to the Loan Provider

Protection of purchasers

No purchaser of the Charged Assets or other person or company shall be bound or concerned
to see or enquire whether the nght of the Loan Provider or any Receiver to exercise any of its,
his or her powers has arisen or become exercisable

Law of Property Act 1925

Sections 93, 99, 100 and 103 of the Law of Property Act 1925 shall not apply to this Mortgage
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762

763

764

77

78

81

82

83

831

The Loan Provider may exercise iis rights of consohdation without restriction

The Chargor's power to grant leases 1s imited in the way set out in Clause 3 and the Loan
Provider's power to grant leases 15 extended in the way set out in Schedule 2

The Secured Obligations shall be repayable {and the Loan Provider's powers of sale and to
appomt a Receiver shall anse) en demand

Costs

Any costs and expenses incurred and/or moneys paid (including moneys paid to settle or
redeem a prior charge pursuant to Clause 7 4 above) by the Lean Provider or any Recewver In
or incidental to the exercise of its nghts and powers granted by this Mortgage or to remedy
any breach by the Chargor of the Chargor's obligations under this Mortgage (including any
VAT) shall be costs and expenses properly incurred in relation to this Mortgage and
accordingly carry interest and form part of the Secured Obhgations

Certificate

A certificate by an officer of the Loan Provider as to the amount due from the Chargor to the
Loan Prowvider (including the amount of internzal and external costs and expenses) shall be
conclusive (except m the case of manifest error) evidence for all purposes agamnst the
Chargor

Notices

Method

Each notice or other communication to be given under this Mortgage shall be given in wnting
in English and, unless otherwise provided, shall be made by fax or letter

Delivery

Any notice or other communication to be given by one party to another under this Mortgage
shall {unless one Party has by 10 business days notice to the other Party specified another
address) be given to that other Party at the respective addresses nollfied to each other from
time to time

Deemed receipt

Any notice, demand or other communication given under this Mongage shall be deemed to
have been received

(a) if sent by fax, with confirmed receipt of transmission from the receiving machine, on
the day on which transmitted,

{b) in the case of a wrnitten notice given by hand, on the day of actual dehvery, and

{c} if posted, on the second business day following the day on which it was despatched
by first class mail postage prepatd,

provided that a notice given in accordance with the above but received on a day which1s not a
business day or after normal business hours In the place of receipt shall only be deemed to
have been received on the next business day

Deed

This Mortgage 1s intended to take effect and 1s executed by the Chargor as a deed
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10

101

102

11

Charnty

The Property charged under this Morigage s held by The Abbeyfield Worcester Society
bimited as a chanty and this mortgage 1s not one falling with section 124(9) of the Chanties
Act, and the restriction imposed by section 124 of the Chanties Act apply

Subject to section 117(3) of the Chanties Act, the resinctions on disposition imposed by
sections 117 to 121 of the Chanties Act also apply to the Property

Law

This Mortgage and any non-contractual obligations ansing in connection with it are governed
by and shall be censtrued in accordance with English law

Executed as a deed and delivered on the date appearing at the beginning of this Mortgage

Page 10




Schedule 1- Property

Description

All that land and buildings known as 12 Greenhill, London Road, Worcester, WRS 2AA, a plan of which

1s attached to this Mortgage as Appendix 1
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Schedule 2 — Powers granted under Clause 5.3

1

10

11

12

13

14

15

16

to enter into, take possession of, collect, get in and manage the Charged Assets and all
moneys or proceeds In any way ansing from the Charged Assets or any deed, document, nght
or entitlement affecting the Charged Assets whether directly or indirectly,

to sell, exchange, surrender, deal with, convert into money and realise the Charged Assets or
any estate or interest in them and convey, assign or transfer them subject to such exceptions,
reservations and covenants for such consideration {If any) and to such person as the Loan
Provider or Receiver decides (and to such end plant, machinery and other fixtures may be
severed from the premises containing themy},

to apportion any rent and/or the performance of any obhgations,

to acquire, renew, extend, grant, vary or otherwise deal with such easements, nghts, privileges
and/or icences,

to grant (without restriction) any lease or tenancy for any term, whether commencing at once
or at any future date, at any or no rent, with or without any premium and generally on such
terms as the Loan Provider or any Receiver decides,

to accept the surrender of any lease or tenancy whether or not for the purpose of enabhing a
new lease to be granted,

to give an effectual receipt for any prermium payable on any grant or surrender of any lease,

to exercise, observe and perform for and on behailf of the Chargor any or all of the powers,
obligations or duties conferred or imposed on any owner or occupier of property (whether as
landlord and/or tenant) at commeon law or by statute,

to imbiate, oppose, negotiate, participate In, compromise or conclude any review or revision of
any rent payable in respect of any lease or tenancy,

to exercise (whether on the Chargor's behalf or otherwise) any option or nght of election
available in law to the Chargor or the Loan Provider or any Recetver to waive exemption so
that the supplies shall be supplies chargeable or taxable for VAT purposes at the standard or
other applicable rate of tax,

to sign, seal, execute, deliver, complete and perfect all notices and documents as the Loan
Provider or the Recewver decides for exercising, observing and performing any of the powers,
obhigations or duties conferred or imposed on the Chargor hereby or by any statute in respect
of the Charged Assets,

{o give receipts for any compensation moneys paid or payable,

to promote, ncorporate, manage and wind up (alone or with others) any company for the
purposes of taking a conveyance, transfer, assignment, lease of or other interest in the
Charged Assets, to undertake works or to provide services to any occuplers,

to construct or complete any bullding (whether or not it 1s in accordance with any development
planned or being carried out at the Property), roads, access ways and services and generally
to develop the Property,

to carry out any work Involving furnishing or fiting out or the installation or provision of any
plant, machinery, equipment or services,

to utihise any moneys at any time or from time to time recewved for the purposes of financing
any expenditure at any time or from time to time incurred in connection with, or incidental to,
the exercise of any of the powers conferred by this Morigage in advance of any other
payments,
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17

18

19

20

21

22

23

24

25

26

27

to continue, commence or undertake any business {whether or not previously carried on by
the Chargor),

to borrow, raise or secure (including creating new mortgages or charges whether or not having
prionity to this charge) the payment of money which may be required for the exercise of any of
the powers conferred by this Morigage,

to obtain, renew, extend, amend or otherwise deal with such permissions, consents and/or
licences for the benefit of or otherwise connected with or ancillary to the Charged Assets or
the use or development of any business undertaken from any of the Charged Assets,

to agree any varnation, modification or determination of any existing deeds or agreements and
enter into make or obtain any new agreements, deeds or bonds,

to employ, staff, solicitors, archilects, surveyors, agents, brokers, centractors, workmen,
secunty staff, managers and others and purchase all proper stock and matenals,

to dedicate any part or parts of the Property as a highway,

to make any change or arrangement as to boundaries with adjoining owners and neighbours
to resolve any dispute or to facilitate development,

to effect and maintain insurance policies (whether against fire, other physical rnisks, loss of
rent, third party or public habimity, structural or latent defects or for other indemnity) and to
make, prove, negotiate, adjust or enforce any claim cn any such policy whether effected by
the Chargor, the Loan Provider or any Recerver,

to take, defend, appeal or otherwise jcin 1n any proceedings (Including any arbitration or
determination of any 1ssue or dispute by an independent expert) concerning or incidental to
the Charged Assets,

to make any arrangement or compromise or enter into any contracts appropnate in connection
with the exercise of any of the powers conferred by this Mortgage,

to do all such other acts and things as the Loan Provider or any Recewver may decide for the
management, development or realisation of all or any pani or parts of the Charged Assets
and/or acts and things incidental or ancillary to the powers conferred by this Mortgage and the
exercise of those powers
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Executed as a Deed by )

The Abbeyfield Worcester Society Limited )

acting by a Director and a Director/Secretary )}

in the presence of ) :r A ‘{e;/
Director

Witness Signature 3 B A
Witness Name § Atetb D RyAL Rf—)\jg,—L

Witness Address 2o fAuf>weon ‘)\\L-\—

WoreesvEr WRE 2wy

fonripns S72ee @ H@LQ{NH{[ '

Director/Secretary

Witness Signature 7!2. C‘ng lCA—"”‘CJ

Witness Name Arvrgen Cruacsorm

Witness Address IN™M CeTTAGE
2 ViItToni&A STReET
oo edTey. LWRR RO

Executed as a Deed by

The Abbeyfield Society

acting by a Director and a Director/Secretary
In the presence of

— S

T/

- Director

Witness Signature3 e

- S
Witness Name ¢ (e N SadAT

Witness Address } Bl ) Potd
SO PN AN
s
o e

IZ;lrectorISef:retary
Witness Signature A

Witness Name  SEuvA Kowag

Witness Address Q @ﬂO@ EA

St Aeann

Hedg
ALY 33w
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APPENDIX 1- Plan of 12 Greenhill, London Road, Worcester, WR#&5
2AA
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