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Registration of a Charge

Company name: THE ABBEYFIELD WORCESTER AND HEREFORD SOCIETY LIMITED

Company number: 00961985
X816SNNN

Received for Electronic Filing: 14/03/2019

Details of Charge

Date of creation: 11/03/2019
Charge code: 0096 1985 0009
Persons entitted: HANDELSBANKEN PLC

Brief description:.  THE PROPERTY KNOWN AS 19 WHITE LADIES CLOSE, WORCESTER,
WR1 1QA AND REGISTERED AT LAND REGISTRY UNDER TITLE NUMBER
HW49001

Contains fixed charge(s).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 961985

Charge code: 0096 1985 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th March 2019 and created by THE ABBEYFIELD

WORCESTER AND HEREFORD SOCIETY LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 14th March

2019.

Given at Companies House, Cardiff on 15th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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THIS LEGAL CHARGE is made on Tl sk F019 BETWEEN:

{1}

(2)

The Abheyficld Worcester and Hereford Sociely Limited company number 00961885 and charily
number 258778 (the "Borrower”); and

Handelsbanken ple (the "Bank™.

ITIS AGREED as follows:

4
11

DEFINITIONS AND INTERPRETATION
Diefinitions
in this Deed, unless the context otherwise requires:

“Authorisations” means all authorisations, consents and permils issued by any governmental body
agency, department or reguiatory, seff-regulatory or other authority including, without limitation, local
and public authorities and statutory undertakings.

"Charged Assets” means all the underiaking, property and assets of the Borrower described in clause
3.1 {Fixed charge)} inciuding any pari thereof and any interest therein,

"Coliateral Instruments” means instruments, guarantees, indemnitles and ather assurances against
financial loas and any other documents which contain or evidence an ohligation to pay or discharge
any liabilities of any person.

"Enforcement Date” means the date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabilities or, f earlier, the date on which an application is made or other action
is taken for the administration of the Borrower.

"Insurances” means all contracts or policies of insurance in which the Borrower from Hme {o time has
an interest.

"Party” means a party io this Deed and includes iis successors in title, permited assigns and permitied
transferees, whether immediate or derivative.

"Planning Acts” means the Town and Couniry Planning Act 1880, the Planning (Listed Buildings and
Conservation Areas) Act 1980, the Planning (Hazardous Substances) Act 1880, the Planning
{Consequential Provisions) Act 1880, the Planning and Compensation Act 1981 and the Planning and
Compulsory Purchase Act 2004, and any subordinate legislation made (before or after this Deed)
under those statutes and any other statule governing or controlling the use or development of land
and property.

"Property” means the property known as 19 White Ladies Close, Worcester, WR1 10A and registered
at Land Registry under title number HWA4B001.

"Recelver” means any one of more receivers andior managers appointed by the Bank pursuant o this
Deed in respect of the Borrower or over all or any of the Charged Assels.

“Security Interest” means any morlgags, charge, pledge, lien, hypothecation, assignment by way of
security, right of set-off, trust arrangement for the purpose of providing security or any other
encumbrance securing any obligation of any person or any other type of preferential arrangement
{including, without limitation, title transfer and retention arrangements) having a similar effect.

"Secured Liabilities” means all moneys, cobligations and liabilties covenanted o be paid or
discharged under or pursuant to clause 2 {Covenant lo pay).

"Security Period” means the period from the date of this Deed untii the Bank confirms in writing to
the Borrower that ali the Secured Liabiiities have been unconditionally and irrevocably paid and
discharged in full,

Form of Charge filed af the Lang Regishy under refarence MDTS48G
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1.2

1.2.1

1.4.2

1.2.3

1.24

Construction

Any reference in this Deed (o

{d)

an "amendment’ includes amendment, implemeant, novation, re-enactment, replacement,
reinstaternent or variation and "amend” or "amended” will be considered accordingly;

"agseis” includes present and fulure property, revenues and rights of every description;

“congsent” shall be construed as including, without limitation, any authorisation, consent,
approval, resolution, icence, exemplion, filing, notarisation or registration

"this Deed” or any other agreement or instrument is a reference (o this Deed or that other
agreameant or mstrument as the same may have been, or may from time o fime be, ameanded,
novated, replaced, restated or supplemented provided that, where the consent of the Bank is
required 1o such amendment, novation, replacement, restatement or supplement, such consent
has been obiained;

a "guaramtes” includes any guarantes, indemnity, counter indemnity or other assurance in
respect of the indebledness of any person;

the words "includes”, "including” and "in particufar” shall be construed as being by way of
dlustration or eamohasis only and shall not be construed as, nor shall they take effect as, limiting
the genarality of any foregoing words;

“law” includes common or cuslomary law, principles of equily and any constitution, code of
practice, decres, judgement, decision, legislation, order, crdinance, requlation, bye-law, statute,
treaty or cther legisiative measure in any jurisdiction or any present or future directive,
regulation, guideline, request, rule or requirement (in each case, whether or not having the force
of law bul, if not having the force of law, the compliance with which is In accordance with the
general practice of persons to whom the directive, regulation, guideline, request, e or
reguirement 18 infended 1o apply) of any governmenial, infergovammental or supranational
body, agency, departmant or regulatory, self-regulalory or ofher authorily or organisation;

& "person” includes any person, firm, company, corporation, government, state or agency of &
state or any association, trust or parinership (whether or not having separate legal parsonality}
or two or more of the foregoing;

a "regulation” includes any regulation, rule, official directive, request or guideline (whether or
not having the foree of the law) of any governmentsl, intergovernmental or supranational body,
agency, departmant or regulatory, seif-regulatory or other authority or organisation;

"rights" includes all rights, titte, benefits, powers, privileges, inferests, claims, authorities,
discretions, remedies, lherties, easements, quasi-easements and apourtenances (in each case,
of every kind, present, future and contingent); and

"security” includes any mortgage, charge, pledge, lien, securily assignment, hyvpothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
sacurity intergst of any kind having the effect of securing any abligation of any person {including,
without limitation, the deposit of moneys, property or title documents with a person with the
intention of affording such persan 3 right of set-off or lien) and any other agreement or any other
type of arrangement having a similar effect,

Clause and schedule headings are for ease of reference only,

A reference in this Deed o any person includes that person's successors in title, whether immediate
of derivative and (in the case of the Bank only) its permilted assignees and permitted transferees,
whether immediate or dervative,

If twor or more persons are included in the definition "Borrower” then the use in this deed of the word
"Borrower" shall ve deemed o refer 1o such persons bath logether and separately and the Borrower's

Foem of Chargs filed sl the Lend Regisiry under reference MODTE4GG
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2.2.19

222

223

2.2.4

31

311

3.2

obligations shall be their joint and several obligations and each of them shall be primarily liabie by way
of indemnity for the liabilities 1o the Bank of the other or others of them.

COVENANT TO PAY

Covenant

The Borrower covenants thal iLwill on demand pay to the Bank all moneys and discharge ail obligations
and liabilities now or hereafter due, owing or incurred by it to the Bank when the same become due
for payment or discharge whether by acceleration or otherwise, and whether such moneys, obligations
or liabilities are expressed or implied; presant, future, actual or contingent; joint or several; incurred as
principal ar surety; originaily owing to the Bank or purchased or otherwise acquired by i; denominated
in sterling or in any other currency; or incurred on any banking account or in any other manner
whalsoevar,

Gertain Habilities

The liabilites referred to in clause 2.1 (Covenani) shall, without limitation, include:

aht liabilities under or in connection with foreign exchange transactions, interest rate swaps and
hedging transactions and olher arrangemends entered info for the purpose of Hmiting exposure to
fluctuations in interest or exchange rates;

all lizhilities arising from the issue, acceplance, endorsement, confirmation or discount of any
negotiable or non-negotiable instruments, documentary or other crediis, bonds, guaraniees,
indemnities or other instruments of any kingd,

interast {both before and after judgement) io date of payment at such rates and on such terms as may
fram time o time be agreed, commission, fees and other charges and all legal and other costs, charges
and expenses on a full and ungualified indemnity basis which may be incurred by the Bank in relation
to any such moneys, obligations or liabilities or generally in respect of the Borrower, and

all costs, charges, expenses and liabiiities incumred a3 a result of or pursuant to the exercise of the
rights and powers contained in this Deed.

CHARGES
Fixed charge

The Borrower charges to the Bank with full title guarantee as a continuing securily for the payment
angd discharge of the Secured Liabilities the following assets, both present and future:

by way of legal morigage the Property; and
by way of fixed charge:

{i all plant and machinery owned by the Bommower and its interest in any plant and machinery in its
possession located &t the Properly;

{ii) all fixiures and fittings from time fo time atlached to the Property;

(i} &l other chatiels of the Borrower located at the Property and not ordinarily disposed of in the
ordinary course of business,

{ivi =il benefits in respect of the Insurances including all claims and the refund of any pramiums,
(v} all rents receivable from any leass granted of the Properiy; and
{vil =il the goodwill of the Borrower's business carried on at the Property.

The Borrower confirms and agreeas that at any time on or after the Enforcement Date, the Bank andfor
any Receiver may — as agent for the Borrowar — sell any assels of the Borrowsr which have not been

Formn of Charge filed at the Land Registry under reference MD1549G
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3.3

4.1

4.2

4.3

4.4

441

442

4.5

removed from the Property, The Borrower hereby assigns and agrees o assign the proceeds of such
sale to the Bank and agrees that the Bank may apply such procesds in reduction of the Secured
Liahilities.

et O

The Borrower hereby agress that the Bank may al any time and from fime to time without notica, set
off any amounts owed by i to the Borrower in or towards satisfaction of the Secured Liabilities (which
shall be in addition to and without prejudice 1o such rghts of set-off, combination, lien and other righis
whatsoever conferred on the Bank by law} and may transfer any surm or sums standing to the credit of
any acoount of the Borrower with the Bank at any of its branches, of whatever nature and in whatever
currgncy denominated, in or towards satisfaction of any sums due and payable from the Borrower 1o
the Bark under this Deed or in or towards satisfaction of the Secured Liabilities,

If the liability in respect of which the Bank is exercising its rights of set-off i3 contingent, or not yet
payable, § shall sulomatically be accelerated, and shall accordingly be due and payable, before and
at the time of such set-off, If the sums standing to the credit of any account of the Borrowsr with the
Bank at any of iis branches against which set-off is to be made are not due or matured or ptherwise
payable, they shall notwithstanding anything o the contrary containad in this Deed be desmed already
to be so for the purposes of the set-off contemplated in this clause provided that the Bank shall not be
aobliged o exercise any right given 1o | by this clause.

UNDERTAKINGS

Duration

The undertakings In this clause 4 remain in force during the Security Period.
Hegative Pledge

The Borrower will not create or agree to create or permit fo subsist any Security Interest over the
Charged Asssls,

Deposit of desds

The Borrower will deposit with the Bank {to be held at tha risk of the Borrower) all deeds and documeants
of title relating to the Property 8nd such other Charged Assets gz the Bank may require.

Developrment and alterations

The Borrowar will not, without the prior written consent of the Bank, make or permit othars io make
any application for planning parmission in respect of any part of the Properly or make any structural
or material alieration or addition to the Property or carry out or permit to be carried out any development
(within the meaning of that exprassion in the Planning Acts) on any part of the Proparty.

in the event thal, during the Security Pericd, the Property is inlended to be developed or is in the
course of developmant (in each case with the prior written conseni of the Bank), the Borrower shall;

i procead diligently and to the reasonable salisfaction of the Bank and any competent authority
with such development in all respects in confarmity with all planning and by-law consents which
shail togethar with the plans and specifications be produced 1o the Bank for approval prior o
the commeancement of any works of development; and

(i)  obtain such further insurance as shall be required and specified by the Bank.

Repair

The Borrower will keep all its buildings, fixtures, fittings, plant and machinery (or procure that they are
kept) in good repair and in good working order and condition {fair wear and tear exceplad in the case

of fitures, plant and machinery) and fully protected against damage or deteroration and not commit
airy wasle thereon or lessen the value thereof

Form of Ghargs Fled at the Lend Registry under refarenoe MUY 544G
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4.6

4.7

471

472

473

4.7.4

4.8

4.8.1

4,82

4.4

491

492

4.10

4101

4,10.2

Access

The Borrower will permit any pereon appointed by the Bank, without the Bank becoming lisbls to
scoount as mortgagee in possession, (at reasonable times and on reasonable notice) to enter on and
inspact the state of the Property and other premises (f any) on which the Borrower shall from tme to
time be carrying out any contract or other works.

Motices

The Borrower will, within & Business Days of receipt, give full particulars o the Bank of any notice,
arder, direction, designation, resolution or proposal having specific applicalion to the Property orio the
area in which il is situgte, given or made by any planning authority or other public body or authority
whatever or in pursuance of the powers conferved by any other stalute.

The Burrowsr will, if requestad by the Bank, without delay and ol its own cost teks all reasonable or
necessary steps o comply with any such notdice or order.

The Borrower will further, if requested by the Bank, but at s own cost, make or join with the Bank i
making such objections or representations against or in respact of any proposal for such a notice or
order as the Bank shall ressonably deem expedient.

Any compensstion received by the Borrower as a resull of any notice or order shall be applied n
rapayment of the Secured Liabilities.

Planning Acls

The Borrowsr will

not do or knowingly omit or knowingly suffer to be done or omitted any act, matier or thing in, onorin
respect of the Property required [0 b done or omitted by the Planning Acts or which shall conlravens
the provisions of the Pianning Acts; and

indermnify and keep indemmifisd the Bank against all aclions, proceedings, costs, expenses, claims

ard demands whatsosver in respect of any such act, matter or thing so contravening the provisions of
the Planning Acts.

_Land Registration Acls

The Borrower will not, without the prior writlen gonsent of the Banlg

{i) parmit any person o be registered as propristor under the Land Registration Acts of the
Froperty,

iy create or knowingly permit to arise or subsist any overiding inlerest aftecting the Property within
the definition in the Land Ragistration Acls; or

{ify  permil any person o becoma entitied to any propriefary right or interest which might ressonably
ba expetied adversely to affect the value of the Property or any other Charged Asset theraon.

The costs incurred by the Bank in lodging from fime to time a nolice or restriction against registration
of the Froperiy shall be desmed to be costs properly incurred by it under this Deed,

Ingurances

The Borrower shall effect insurance of the Charged Assets all such insurances [0 be in amountand in
form and with an ingurance sompany or underwriters accepiabie o the Bank (acling reasonably).

if requested by the Banie
{i} the Borrower must procure that at all times the Bank is named as co-insured on each such

insurance policy but without any liability on the part of the Bank for any premium in relation to
those insurances, and

Form of Charge fled 21 e Land Regislry under reference WD 15485
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4.10.3

4.10.4

41405

411

4.11.1

4.11.2

4.12

4.12.1

4.14.2

4.13

(#)  the Borrower must procure that at all times every such policy complies with the following
reqquirements:

(1] it must contain;

- & non-invalidation and non-viliation clause undsr which the insurances will not be
vitiated or avoided as against any insured party or the Bank as a result of any
misreprasentation, non-disclosure, or breach of any policy term o condition on the
part of the insured party, the Bank or any agent of the insured parly or any
circumstances beyond the control of the insured parly or the Bank;

- awalver of the rights of subrogation of the insurer as against the Borrower, the Bank
ard the tenanis of the Property, and

- & ioss nayees clause in such terms as the Bank may reasonably requirs in respect of
insurance claim payments otherwise payable 1o the Borrower,

{By the insurers must give at least 30 days’ notice to the Bank if any insurer proposes 1o
repudiate, rescind or canced any insurance policy, to treat it as avoided in whole or in part,
or treat it as supired due {o nor-payment of premium or otherwise decline any valid claim
under it by or on behalf of any insured party or the Bank and must give the Bank the
opportunity to rectify any such non-payment of premium within the notice period.

If the Borrower fails to comply with any of the provisions of this clause, the Bank shall immadiately be
antitled to effect the Insurances concemned atl the expense of the Borrowsr,

Except as provided below, the proceeds of any insurance in respect of physical damage must be used
towards replacing, restoring or reinstating the Property.

Al the Bank's reguest nsurance proceeds in respect of physical damage shall be used o prepay the
Secured Liabilities and undl such payment ocours the Borrower shall hold the Insurance proceeds on
trust for the Bank (the perpstuity period for which trust shall be 125 years),

Restrictions on dealing with Charged Assetls

The Borrower will not, without the prior wrilten consent of the Bank (whether by 2 singls transaction or
a seres of related or unrelated transactions and whether at the same time or over a period of time)
selt, transfer, lease or otherwise dispuse of any of the Charged Assets or agree to do so.

The HBorrower shall not, without first cbiaining the express written permission of the Bank, exercise sny
of the powers of leasing or of accepling surrenders of leases conferred by seclions 89 and 100 of the
Law of Properly Act 1925 or by common law or vary any lease or fenancy agreement or reducs any
surm payable under the same.

Power to remady

if the Borrower at any time defaults in complying with any of its obligations contzined in this Dead, the
Bank shall, without prejudice to any other rights arising as a conseguence of such defaull, be entitled
to make good such defaull and the Borrower irrevocably authorises the Bank and its employees and
agents by way of security 1o do all such things necassary or desirable in connection with the same.
Any moneys so expended by the Bank shall be repayable by the Borrower to the Bank on demand.
Leasehold Property

I the Property is leasehold, the Borrower underlakes to comply with the terms of the lsase and

immediately inform the Bank if any notice is received from the lessor relating to any actual or suggested
breach of the lease or threatening action or procesdings for possession or o forfeit the lease.

Form of Charge fled af the Landd Registry under reference MD 15486
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8.1

6.2
821

6§22

6.3

64

641

B8.4.2

FURTHER ASSURANCE
Further assurance
The Borrower shall, if and when required by the Bank

axacute such further Security Interests and assurances in favour of the Bank and do all such acts and
things as the Bank shall from time to time require over of in relation to all or any of the Charged Assels
o secure the Secured Liabilties or to perfect or protect the security intended to be created by this
Desd over the Charged Assets or any part thereof or to facilitate the realisation of the same; and

affix to such tems of the Charged Assels or endorse or cause o be endorsed therson as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the Bank
shall require referring or drawing atlention to the security constituted by or pursuant to this Deed.

POWERS OF THE BANK
Powers on enforcement

Al any time on or after tha Enforcement Date, or if requested by the Borrower, the Bark may, without
further notice and whether or not a Receiver shall have been sppoinied, exercise all the powers
conferrad on morigagees by the Law of Property Act 1825, as varied or extended by this Deed, and
all the powers and discrations conferrad by this Deed on a Receiver either expressly or by reference.

Subseguent Security inferests

if the Bank receives nolice of any subsequent Security Interest affecting the Charged Assets or any
part thereof, the Bank may open a new account for the Borrower,

if it does not open & new account then, unless the Bank gives express written notice to the contrary to
the Borrower, it shali nevertheless be treated as if it had opened 2 new account at the time when it
recaived such notice and as from that time all payments made by or on behalf of the Borrower 10 the
Bank shall be credited or be treated as having been credited io the new account and shall not operate
to reduce the Secured Liabilities at the time when it received such notice.

Statutory power of leasing

The Bank shall have the power to lease and make agreements for leases at a premium or otherwise,
to accapt surrenders of leases and to grant options on such terms as the Bank shall consider expedient
and without the need to observe any of the provisions of sections 28 and 100 of the Law of Property
Act 1825

Contingencies

if the Bank enforces the security constiluled by this Deed at a time when no amount in respect of the
Securad Liabilities is dus and payable, the Bank (or the Receiver) may pay the procesds of any
recoveries effected by it info a suspense account.

The Bank may (subject to the payment of any claims having pricrity to this security) withdraw amounts
standing to the credit of such account for application as follows:

i paying all costs, charges and expensas Incurred and payments made by the Bank (or the
Raceiver) in the course of such enforcement;

{iiy paving remuneration 1o the Receiver as and when the same becomes due and payable; and

{ilf} paying amounts due and payable in respect of the Secured Liabilities as and when the same
become due and payabla.

Form of Charge filed at the | and Registry under reference MD154806
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8.6

72

7.3

7.3

7.3.2

7.3.3

7.3.4

735

7.38

7.3.7

Power of sale and right of consolidation

Sections 83 and 103 of the Law of Property Act 1825 do not apoly to the securily constituted by this
Oeed.

APPOINTMENT AND POWERS OF RECEIVER
Appointement

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may by
instrument in writing execuled as a deed or under the hand of any duly authorised officer appoint a
Raceivar of the Charged Assels or any parl thereof,

Where more than ons Receiver is appointed, each joint Heceiver shall have power 10 act severally,
ndependently of any ofher joint Receivers, except to the exient that the Bank may specily o the
contrary in the appointment,

The: Bank may (subject to section 45 of the Insolvency Act 1888) remove any Receiver 5o appoinied
and appoint another in his place and may (subject fo the provisions of any applicable faw) replace an
administrator of the Borrower previously appointed by the Bank where thers s 8 vacancy in such office.

Recelver as agent

A Raceiver shall be the agent of the Borrowsr and the Borrower shall be solely responsible for his acts
or defaults and for his remuneration.

Powers of Recelver

A Receiver shall have all the powers conferred from time to time on receivers, administrative recelvers
and administrators by statute and powsr on behalf and at the expenss of the Borrower to do, or omit
to do, anything which the Borrower could do, or omit fo do, in refation to the Charged Assets or any
part thereof ncluding:

take possassion of, collect and getin, and give & good discharge for, all or any of the Charped Assels;
andfor

exercise in respect of the Charged Assats all voling or other powers or rights available 1o a registerad
or other holder in such manner as he may think fit, andior

carry on, manage, develop, reconsiruct, amalgamate or diversify the business of the Borrower or any
part thereol, andior

iease o otherwise acquire and develop or improve properties or other assets without being responsible
far loss or darmage; andfor

raise of borrow any money from or incur any other liability to the Bank or oihers on such ferms, with
or without security, as he may think fit and so that any such security may be or include a charge on
the whole or any part of the Charged Assels ranking in priosity o this security or otherwise; andfor

sell, lat, surrender or accept surrenders, grant licences or otherwise dispose of or deal with all or any
of the Charged Assets for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debentures or other
opligations, shares, slock, securities or other valuable consideration and be payable immedialely or
by instalments spread aver such period as he shall think it and 50 that any consideration received or
receivable shall immedialely be and become charged with the payment of gl the Secured Lizbilities,
andior

pramote the formation of companies with a view o the same becoming a Subsidiary of the Borrower
and purchasing, lsasing, ivensing or otherwise acquinng interests in all or any of the Chamged Assels
or otherwise, arrangs for such companies o trade or cease o frade and o purchase, iegse, lcense
or otherwise acquire all or any of the Chargsd Assets on such terms and conditions as he may think
fit: andlor

Form of Charge led gt the Land Ragislry unler reference MIDE48G
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7.3.8

738

7.3.10

7.3.1

7312

7.3.13

7.3.14

74

91

8.2

10

make any arangement or compromise of enter Into, or cancel, any confracts which he shall think
expedient; angior

make and effact such repairs, renswals and improvements o the Charged Assels or any part thereof
as he may think fit and mainiain, renew, ake out or increass insurances; andfor

appoint managers, agents, officers and employees for any of the purposes referred to in this clause
7.3; andfor

misks calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled
capital andfor

institute, continue, enforce, defend, seitle or discontinus any actions, suils or proceedings in relation
to the Charged Assels or any part thereof or submil to arbitration as he may think fit; and/or

delegate his powers in accordance with clause 10 (Delegalion); andfor

sign any document, exacute any deed and do sl such other acls and things as may be considered by
him 1o be incidental or conducive to any of the matiers or powers referred fo inthis clause 7.3 orto the
reatisation of the securily created by or pursuant to this Deed and 1o use the name of the Borrower for
all the purposes referred 10 In this clause 7.3,

Hemuneration

The Bank may from Hime to time determing the rermuneration of any Recelver and section 108(6) of
the Law of Property Act 1825 shall be varied accordingly,

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Reoeiver shall be applied, after the discharge of the
remungration and expenses of the Recsiver and all liabilities having priority o the Sacured Liabilities,
in or fowards satisfaction of such of the Secured Liabiiities and in such order as the Bank in its absolule
discretion may from Hime fo ime conclusively determine, except that the Bank may credlt the same o
a syspenses account for so long and in such manner as the Bank may from fime to time conclusively
determine and the Recelver may refain the same for such pericd as he and the Bank consider
axpadient.

PROTECTION OF THIRD PARTIES
Deemed right to enforce

in favour of any purchaser (as defined in section 205 of the Law of Proparty Act 1825} or person
dealing in good faith, the Secured Labilities shall be deemed (0 becomes dusg, and all rights of
enforcemant confarred on the Bank by the Law of Property Act 1825, as varied and extended by this
Deed, shall be deemed {0 arise, immediately afler the execution of this Deed.

Mo enguiry required

No purchaser or other person desling with the Bank or 8 Receiver shall be bound or concernad to
gnguire whether any powsr exercised or purporied io be exercised under this Deed has become
exercisable or whether any moneay 15 due on the security of this Desd or 8% 1o the propristy or regulsrnily
of any sale by, or other dealing wilh, the Bank or such Raveiver or be concemad with notice to the
contrary. Any such sale or dealing shail be desmed fo be within the powers conferred by this Deed
and to be valid and effectual accordingly.

DELEGATION

The Bank and any Receiver may delegate by power of attorney or in any other manner io any person
any right, power or discretion sxercisable by itunder this Deed. Any such delegation may be made on
fhe terms {ncluding power o sub-delegate) and subject o any egulalions which the Bank or such
Recslver (a8 the case may be) may think fit. Neither the Bank nor any Recelver will be In any way

Form of Charpe fied at the Land Regisfry under reforence MDT54806
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liable or responsible o the Borrower for any loss or hability arising from any act, defaull, omission or
masconduct on the part of any such delegate or sub-delegate.

INDEMMITIES
Enforcement costs

The Borrower shall on demand, indemnify the Bank against any cost, lose or llabllity incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or atfempled preservation of any
of the security created by or pursuant io this Deed or any of the Charged Assets.

indemnity from Charged Assets

The Bank and any Receiver, attorney, agent or othar parson appointed by the Bank under this Deed
and the officers and employess of the Bank and any such Receivar, altorney, agent or othar person
{each an "Indemnified Party") shall be entitled to be indemnified aut of the Charged Assels in respect
of all costs and [osses which may be ingurred by, or made against, any of them {or by or against any
manager, agent, officer or employes for whose liability, act or omission any of them may be
answerable) at any time relating o or arising out of or a5 a consequence of;

anything done or omitted in the exercise, or purported exercise, of the powers containad in this Deed;
ar

any breach by the Borrowsr of any of its obligations under this Deed,; or

any claim made or asserted against an Indemnified Parly which would not have arisen if this Deed had
not been executed and which was not caused by the gross negligence or wilful defaull of the relevant
Indermnified Parly.

POWER OF ATTORNEY
Power of attorney

The Borrower, by way of security (and to secure proprigtary interests of any delegates), irrevocably
appoints each of the Bank and any Recsiver and their respective delegates severally to be its attornay
in its name and on ils behalf,

to execute and complete any dosuments or instrumenis which the Bank or such Receiver may requirs
for perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank, ifs
riominge or any purchaser,

o sign, execuie, seal and deliver, and otherwise perfect, any further Security Interast or document
referred o in clause 5.1 (Furfher assurance), and

otherwise generally {o sign, seal, execute and deliver all deeds, agreements and other documents and
to do all acts and things which may be required for the full exercise of all or any of the powers confarrad
on the Bank or & Receiver under this Deed or which may be deemed sxpedient by the Bank or a

Receiver in conneclion with any dispesition, reslisation or gatiing in of the Charged Assets or any part
thereof or in connection with any other exercise of any power under this Deed,

Ratification

The Borrower ratifies and confirms and agrees 1o ralify and confirm all acts and things which any
aftorney pursuant to clause 12,1 (Powser of afforney) shall do, or purport o do, in the exercize of his
prwers under clauset21 (Fower of alforney),

MISCELLANEOUS PROVISIONS

Continuing security

This Deed and the obligations of the Borrower under this Deead shall:

Form of Chargs filed &i the Lend Registry under reference MDT548G
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secyre the ullimate balance of the Secured Limbiliies and shall be a conlinuing security
notwithstanding any settlement of account or other matier whatsoever,;

be in addiion (o, and not prejudice or affect, any present or future Collateral Instrument, Seourity
interast, right or remedy held by or available (o the Bank and

not merge with, or be in any way prejudiced or affected by the exisience of, any such Collateral
fnstrument, Security Interest, right or remedy.

Bettlemenis conditional

Any settlemant or discharge between the Bank and the Borrower shall be conditional on no security
of, or disposition or payment to, the Bank {(wheather by the Borrower or otherwise) being avoided or
reduced or required fo be paid away or refundad by virtue of any requirement or enactment (in each
case whether or not having the force of law and whather relating fo bankruptoy, insolvency, liquidation,
administration or otharwise) at any Ume in force or by virtus of any obligation 1o give effect to any
preferance or priovity and the Bank shall be entited o recover the value or amount of any such security
or payment from the Borrower and io enforces this Deed as if such settlement or discharge had not
oocurred.

Land Registry

in respect of the Property charged by this Deed, the title to which is or is to be registersd at the Land
Registry, the Borrower:

{iy cerifies that the seourity created by this Deed does not contravens any of the provisions of the
constiutional documents of the Borrower, and

{iiy hereby applies to the Land Registry for the eniry of the following restriction in the Proprietorship
Register of any relevant Properiy:

Mo disposition of Ihe registersd estale by the propristor of the registered sstale or by the
proprisfor of any registered cherge not being a charge registered before the eniry of this
rastriciion is to be registersd withou! & writen consent signed by the proprietor for the fime being
of the charge dated [the date of s Deed] in favour of Handelsbankan pic referred to in the
chargss register”,

The obligation on the part of the Bank to make further advances 10 the Borrower under any facility or
other documentation issued by the Bank to the Borower shall be deemed o be incorporated in this
Deed for the purposes of Section B34{1){c) of the Law of Properly Act 1528, Section 48(3) of the Land
Registration Act 2002 ang Rule 108 of the Land Registration Rules 2003 and for the purposes of the
Land Registration Rules 2003 and Seclion 48{3) of the Land Registration Act 2002 the Bank hersby
apphies to the Chief Land Registrar 1o enter a note of such obligation on the register of each of the
titles referred (o in clause 13.3.1.

No responsibility for loss

Maither the Bank nor any Raceiver shall be responsible Tor any oss occasionad by the fiming of the
axercise of its powers under this Dead.

Mo Habllily as mortgages In possession

Megither the Bank nor any Recsiver shall be liable o sccount as mongages o heritable creditor in
possession in respect of all or any of the Charged Assets of be liable for any loss on realisation or for
any neglect or default of any nature whatsoever for which a morigages or heritable creditor in
possession may be lisble as such,

Form of Charge filed of the Land Registry under reforance MD 18485
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CHANGES TO THE PARTIES AND DISCLOSURE
Assignments and transfers by the Borrower

The Borrower may not assign any of #s rights or fransfer any of s rfghis or obiigations under this
Deed,

Assignments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obligations under this Deed o any person or
otherwise grant an interest in them o any person,

PARTIAL INVALIDITY

If, at anv time, any provision of this Deed is or becomes lllegal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validily or enforcsability of the remaining
provisions noe the legality, validity or enforceability of such provisions under the law of any other
jurisdiction will in any way be affected or impaired.

NOTICES

Arny communication o be made by the Bank under or in connaction with this Desd shall be made in
writing and, unless otherwise stated, may be made by fax or letter to the address of the Borrowsr last
known o the Bank.

CALCULATIONS AND CERTIFICATES

Accounts

in any litigation or arbitration proceedings ansing out of or in connection with this Deed, the eniries
made in the accounis mainlained by the Bank are prima facle evidence of the matters to which they
ralate.

Certificates and determinations

Any certification or determination by the Bank under this Deed is, in the absence of manifest error,
conclusive svidence of the matiers {o which i relates.

Mo set-off by the Borrowasy

All payments {0 be made by the Borrower under this Deed shall be calculated and be made without
{and free and clear of any deduction for) set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1988, any provisions of sach
document governing the terms of the Secured Liabiliies and relaling to any disposition of property
shalfl be deemed (o be incorporated in this Deed.

THIRD PARTY RIGHTS

Save as permitted In this Deed, @ person who is not a party fo this Desd has no righis under the
Contracts (Rights of Third Parties? Act 1988 to enforce any term of this Desd. This clause 18 does not
gffect any right or remedy of any person which exists or is available otherwise than pursuant to that
ALt

Formn of Charge Wed af the Land Registry under refarenca MD 15486
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CHARITIES ACT 2011 {THE “ACT™)

The Properly charged is held by the Borrower, a non-exempt charity, and this mortgage is not one
falling within section 124(9) of the Act, so that restrictions imposad by section 124 of the Act apply.

The direciors of the Borrower, being the persons who have the general control and management of its
administration certify that they have the power under the articles of association of the Borrower fo
effect this mortgage and that they have obteined and considered such advice as is mentioned in
section 124(2) of the Act

EXECUTION AS A DEED

The parfies agree and confirm that this Deed shall take effect as a deed notwithstanding that the Blank
may have executed this Deed under hand only.

GOVERNING LAW

This Dead and any non-contractual obligations arising out of or in connection with it are governed by,
and construed in sccordance with, English law.

This Deed has been entersd into as a deed at the date stated at the beginning of this Deed.

SIGNATORIES

Borrower

Exaecuted as a deed

by the Borrowsr

acting by two directors or

by a director and the company secretary

Director

Direclor/Secretary |

For and on behalf of the Bank

Authorised Signatory

HBUKIFTS022019/12:45:48
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Resolution re Legal Charge
Extract from the Minutes of a Meeting of the Directors
of The Abbeyfield Worcsster and Hereford Sociely Limited (the "Company")

"After due consideration of all the circumstances and on being satisfied that it s for the benefit of the Company
and in the interests of the Company for the purpose of carrying on its business the Company agreed o enter
into the legal charge in the form now produced {the "Legal Charge") and to deliver the Legal Chargs to the
Bank.

it was resolved that the Legal Charge be executed and deliverad as a deed by the Company either acting by
a Director and its Secretary, or by two Direclors ”

i hereby certiy that the foregoing is a true exdract from the Minutes of a Meeting of the Direclors at which (gl
appropriate interasts having been declared) a guorum entifled to vote was present duly held on the date
detailed below and that a true copy of the Legal Charge has been refained by the Company,

Secretary -—
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