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Registration of a Charge

Company Name: CALDICOTT TRUST LIMITED
Company Number: 00936838

Received for filing in Electronic Format on the: 12/07/2023 XCTMVMUW

Details of Charge

Date of creation:  04/07/2023
Charge code: 0093 6838 0011
Persons entitted: HANDELSBANKEN PLC

Brief description: 12 INGLEGLEN, FARNHAM COMMON, SL2 3QA FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT

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.

Certified by: LISA HARRIS

Electronically filed document for Company Number: 00936838 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 936838

Charge code: 0093 6838 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th July 2023 and created by CALDICOTT TRUST LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th July 2023 .

Given at Companies House, Cardiff on 12th July 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
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THIS LEGAL CHARGE is made on o4 o3 1 1023 BETWEEN:

(H

(@)
{3

Caldicoti Trust Limitad registerad in England and Wales with company number (00938838 and with
registerad charily number 310631 (the "Borrowear");

Handelsbanken plc (the "Bank"); and

each of the charity truslees sef out in the Schadule (the "Charity Trustees");

it 18 AGREED as follows:

1
(I

DEFINITIONS AND INTERPRETATION
Dafinitions
In this Deed, unlass the context otharwise requires:

"Authorlsations™ means all authorisations, consents and permils issued by any governmental body
agency, department or regulatory, self-regulatory or other autherily including, without limitation, local
and public authorities and statutory undertakings.

"Charged Assels” means all the undertaking, properly and assets of the Borrower describad in clause
3.1 (Fixed charge} including any part thereof and any interest therein.

“Gharity Commission” means The Charity Commission for England and Wales.

*Collateral instruments” means instruments, guarantees, Indemnities and other assurances against
fingncial loss and any other documents which contain or evidence an obligation to pay or discharge
any liabifities of any person.

"Enforcemant Date" means the date on which the Bank demands the payment ar discharge of all or
any part of the Secured Liablilies or, if earlier, the date on which an application Is made or other action
is taken for the adminisiration of the Blorrower.

“Insurances’ means all contracts or policies of insurance in which the Borrowar from time to time has
an interast.

"Party” means a parly to this Deed and includes its successors in title, permiited assigns and permitted
transferees, whethar immediate or derivative.

“Planning Acts" maans the Town and Country Planning Act 1390, the Planning (Listed Buildings and
Conservation Areas) Act 1890, the Planning {Hazardous Substances) Act 1930, the Planning
{Conseguential Provisions) Act 1990, the Planning and Compensation Act 1891 and the Planning and
Compulsory Purchase Act 2004, and any subordinate lagislation made (before or after this Deed)
under those statutes and any other statute governing or controlling the use or development of land
and properly.

"Properily" means the property known as /2 INGLEQLEN , FARNHAM g mmpn
SLL iad
and registered at Land Registry under title number  gasguz g4

"Receiver" means-any one or more receivers and/or managers appointed by the Bank pursuant io this
Deed in respact of the Borrowar or ovar all or any of the Charged Assels,

"Sacuilty Interest® meang any mortgags, 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 preferentlal arrangement
{including, without limitation, tille transfer and retention arrangemenis) having a similar effect.
"Secured Llabifliles” means all moneys, obligations and liabilitles covenanted lo be paid or
discharged under or pursuant to clause 2 (Covenant fo pay). '




1.2

1.2.14

1.2.2
1.2.3

"Security Perfod” means the period from the date of this Deed until the Bank confirms in writing to

the Borrower that alf the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.

Construction

Any reference in this Deed to;

(i)

(i
(il

(iv)

{viii)

{ix)

(x}

an "amendment” Includes amendment, implement, novation, re-enactment, replacement,
reinstatement or varlatlon and "amend" or "amended" will be considered accordingly,

ragsets” includes present and future property, revenuss and righis of every description;

"sonsent" shall be construed as including, without limitation, any authorisation, consent,
approval, resaolution, licence, exerption, filing, notarisation or registration

"this Deed" or any other agreement or instrument is a reference to this Deed or that other
agresment or inslrument as the same may have been, or may from time to time be, amended,
novated, replaced, restated or supplementad provided that, where the consent of the Bank is

required to such amendmenl, novation, replacement, restatement or supplement, such consant
has been obtained;

a "guarantee" inciudes any guarantee, indemnity, counter indemnity or other assurance In
respact of the indebtedness of any person;

the words "includes”, "Including” and "In particular' shall be conslrued as being by way of
illustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting
the generality of any foregoing words;

"aw" Includes common or customary law, principles of equity and any constitution, cade of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law, statute,
trealy or other legislative 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 but, 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, rule or
requirement is intended to apply) of any governmental, intergovernmental or supranationat
body, agency, department or regulalory, self-ragulatory or olher authority or organisation;

a "person” includes any person, firm, company, corporation, government, state or agency of a
state or any association, trust or partnership (whether or not having separate legal parscnality)
or two or more of the foragoing;

a "regulation” includes any regulation, rule, official directive, raquest or guideline {whether or
not having the force of the law) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;

"rights” Includes all rights, title, benefits, powers, privileges, Interests, claims, autharities,
discretions, remedies, liberties, easements, quasi-easemants and appurlenancas {in each case,
of every kind, present, fulure and contingent); and

"gacurity" includes any morlgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
sacurity interest of any kind having the effect of securing any obligation of any person (including,
without limitation, the deposit of moneys, properly or title documents with a person with the
intention of affording such person a 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 to any person includes that person's successors in (itle, whether immadiate

or derivative and (i the case of the Bank only) its permitted assignees and permitted transferees,
whether immediate or derivative.



1.2.4

21

2.2

2.21

222

223

224

3.1

341

3.1.2

3.2

If two or more persons are included in the definition "Borrower" then the use in this deed of the word
"Borrower" shall be deemed to refer to such persons both together and separately and the Borrower's
obligations shall bs their joint and several obligations and each of them shall ba primarily liable by way
of indemnity for the liabilities to the Bank of the other or others of them.

COVENANT TO PAY

Covenant

The Borrower covenants that it will on demand pay to the Bank all moneys and discharge ali obligations
and liabilities now or hereafler 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, cbligations
or liabllities are expressed or implied; present, future, actual or contingant; joint or several; Incurred as
principal or suraty; originafly owing to the Bank or purchased or otherwiss acquired by it; denominated
in sterling or in any other currency; or incurred on any banking account or in any other manner
whaltsoeaver,

Certain liahilities

The liabilities referred lo in clause 2.1 {(Covenant) shall, without limitation, Include:

all fiabilities under or in connection with foreign exchange transactions, inlerest rate swaps and
hedging transactions and other arrangements entered into for the purpose of limiling exposure to
fluctuations in interes{ or exchangs rates,;

all liabilities arising from the issus, acceptance, endorsement, confirmation or discount of any
negotiable or non-negatiable insiruments, documentary or other credits, bonds, guarantees,
indemnilles or ather instruments of any kind,

interest {both before and after jJudgement) to date of payment at such rates and on such terms as may
from time to time be agreed, commission, fees and other charges and all legal and other costs, charges
and expenses on a full and unqualified indemnity basis which may be incurred by the Bank in relatlon
to any such maoneys, obligations or liabilities or generally in respect of the Borrower, and

all costs, charges, expenses and liabilities incurred as a result of or pursuant to the exercise of the
rights and powers containad in this Deed.

CHARGES
Fixed charge

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

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

()  all plant and machinery owned by the Borrower and its interest in any plant and machinery inits
possession located at the Property,

(i)  all fixiures and fittings from time to time attached to the Property,

(i}  all other chattels of the Borrower located at the Properly and not ordinarily disposed of in the
ordinary course of business;

(iv)  all banefits in respact of the Insurances including ali claims and the refund of any premiums;
(v} allrenis receivable from any lease granted of the Property; and
(v} all the goodwill of the Borrower's business carried on at the Property.

The Borrower confirms and agrees thal at any time on or after the Enforcement Date, the Bank and/or
any Recelver may — as agent for the Borrower — sell any assels of the Borrower which have nol baen

3



3.3

331

3.3.2

4.1

4.2

4.3

4.4
4.4.1

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 proceeds in reduction of the Secured
Liabillties.

Set Off

The Borrower hereby agrees that the Bank may at any time and from time 1o fime without notice, set
off any amounts owed by it 1o the Borrower in or towards satisfaction of the Secured Liabilities (which
shall be in addition to and without prejudice to such rights of set-off, combination, lien and other rights
whatsoever conferred on the Bank by law) and may transfer any sum or sums standing to the credlit of
any account of the Borrower with the Bank at any of its branches, of whatever nature and in whatever
currency denominated, in or towards satisfaction of any sums due and payable from the Borrower to
the Bank under this Deed or in or towards satisfaction of the Secured Liabilities.

If the liability in respact of which the Bank is exercising its rights of set-off is contingent, or not yet
payable, it shall automatically 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 Borrower with the
Bank at any of ils branches against which set-off is to be made are not due or matured or otherwise
payabie, they shall notwithstanding anything to the contrary contalned in this Deed be deemed already
to be so for the purposes of the sel-off contemplated in this clause provided that the Bank shall not be
obliged to exercise any right given to it by this clause,

UNDERTAKINGS

Buration

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

Negative Pledge

The Borrower will not create or agree lo create or parmit to subsist any Securlty Interesl over the
Charged Assels.

Deposit of deetis

The Borrower will deposit with the Bank (1o be held at the risk of the Borrower) all deeds and documents
of title relating to the Property and such other Charged Assets as the Bank may require.

Developrment and alterations

The Borrower will not, without the prior wrillen consenl of the Bank, make or permit others to make
any application for planning parmission in respect of any part of the Property or make any structural
or material alteratlon or addition to the Properly or carry out or permit to be carried out any development
(within the meaning of that expression in the Planning Acts) on any part of the Property.

In the event that, during the Securily Period, the Property is intended to be developed or is in the
course of development (in each case with the prior written consent of the Bank), the Borrower shall:

(i)  proceed diligently and to the reasonable satisfaction of the Bank and any competent authority
with such development In all respacts in conformity with all planning and by-law consents which
shall together wilh the plans and spacifications be produced to the Bank for approval prior to
the commencement of any works of development, and

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

Repair

The Borrower will keep all ils buildings, fixlures, fittings, plant and machinery {or procure that they are
kept) in good repalr and in good working order and condition (fair wear and tear excepted in the case
of fixtures, plant and machinery) and fully protected against damage or deterioration and not commit
any wasta thereon or lessen the value thereof.



4.6

4.7

4.7.1

4.7.2

4,73

474

4.8

4.8.1

4.8.2

4.9

491

4.9.2

4.10
4.10.1

4.10.2

Access

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable to
account as mortgagee in possession, (at reasonable limes and on reasonable notice) to enter on and
inspect the state of the Property and other premises (if any) on which the Borrower shall from time lo
time be carrying out any coniract or other works.,

Notices

The Borrower will, within 5 Business Days of receipt, give full particulars to the Bank of any natice,
order, direclion, designation, resolution or praposal having specific application to the Property or to ihe
area in which it is situate, given or made by any planning authority or other public body or authority
whatever or in pursuance of the powers conferred by any other statute.

The Borrower will, if requesied by the Bank, without delay and at its own cost take all reasenable or
necessary steps to comply with any such notice or order.

The Borrower will further, if requested by the Bank, but at its own cost, make or join wilh the Bank in
making such objections or representalions against or in respect of any proposal for such a notice or
order as the Bank shall reasonably deem expedient.

Any compensation received by the Borrower as a result of any notice or order shall be applied in
repaymeni of the Secured Liabilities.

Planning Acts

The Borrower will:

not do or knowingly omit or knowingly suffer to be done or omitted any act, matier or thing in, on or in
respect of the Property required to be done or omitted by the Planning Acts or which shall contravene
the provislons of the Planning Acts; and

Indemnify and keep indemnified the Bank against ail astions, progeedings, costs, expsnses, claims
and damands whalsoaver in respect of any such act, matter or thing so contravening the provisions of
the Planning Acts.

Land Registratlon Acts

The Borrower will not, without the prior written cansent of the Bank:

(i) permit any person o be registered as proprietor under the Land Registration Acts of the
Properly;

(i)  create or knowingly permit to arise or subsist any overriding interest affecting the Property within
the definition in the Land Registratlion Acts; or

(i)  permit any parson to bacome entitied to any prapristary right or interest which might reasonably
be expacted adversely to affect the value of the Property or any other Charged Asset thereon.

The cosls incurred by the Bank in lodging from time to time a notlce or restriction against registration
of the Property shall be deemed to be costs properly Incurred by it under this Deed.

Insurances

The Borrower shall effect insurance of the Charged Assets all such insurances to be in amount and in
form and with an insurance company or underwriters acceptable to the Bank (acting reasonably).

If requested by the Bank:
(i}  the Borrower must procure that al 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 retation to
those insurances; and



4,103

4,104

4.10.5

411

4111

4,11.2

4.12

4.12.1

4.12.2

4.13

4.14

4.14.1

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

{a) it must contain;

- a non-invalidation and non-vitiation clause under which the insurances will not be
vitiated or avoided as against any Insured party or the Bank as a result of any
migrepreseniation, non-disclosure, or breach of any policy term or condition on the
part of the insured party, the Bank or any agent of the Insured parly or any
circumstances beyond the contrel of the insured parly or the Bank;

- awaiver of the rights of subrogation of the insurer as against the Borrowar, the Bank
and the tenanis of the Properly; and

- aloss payee clause in such terms as the Bank may reasonably require in respect of
insurance claim payments otherwise payable to the Borrower,

(b) the insurers must give at least 30 days' notice to the Bank if any insurer proposes lo
repudiate, rescind or cancel any Insurance poiicy, to treat it as avoided in whole or in part,
or treat It as expired due lo non-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
oppartunity 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 immediately be
enlitled to effect the Insurances concerned at the expense of the Borrower.

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

Al the Bank's request insurance proceeds in respect of physical damage shalt be used to prepay the
Secured Liabilities and untll such payment accurs the Borrowsr shall hold the insurance proceeds on
trust for the Bank {the perpeluily period for which trust shall be 125 years).

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior written consent of the Bank {whether by a single transaction or
a series of related or unrelated Iransactions and whether at the same time or over a period of time)
sell, transfer, lease or otherwise dispose of any of the Charged Assets or agree lo do so.

The Borrower shall not, without first obtaining the express written permission of the Bank, axercise any
of the powers of leasing or of accepting surrenders of leases conferred by sections 89 and 100 of the
Law of Property Act 1925 or by common law or vary any lease or lenancy agresment or reduce any
sum payable under tha same.

Power to remedy

If the Borrower at any time defauits in complying with any of its obligations c¢ontained in this Desd, the
Bank shall, without prejudice to any other rights arising as a consequence of such default, be enlitled
to make good such defauit and the Borrower (rrevocably authorises the Bank and ils employees and
agents by way of security to do all such things necessary or desirabte In conneclion with the same.

Any moneys so expended by the Bank shall be repayable by the Borrower to the Bank on demand.

Leasehold Property

If the Property is leasehold, the Borrower undertakes to comply with Lhe terms of the lease and
immediately inform the Bank if any notice is received from the lessor relating lo any actual or suggested
breach of the lease or threatening action or procesdings for possession or {o forfeil the lease.

Reglstration of averseas antity

If the property Is a qualifying estale (as defined in the Economic Crime (Transparency and
Enforcement} Act 2022 ("ECTEA")) and the Borrower Is {or, where the Borrower comprises more than
one parly, It includes) an overseas enlily (as defined in the ECTEA), it undertakes that:

6



4,14.2

5.1

5.1.1

6.1

8.2

6.2.1

6.2.2

6.3

(i if raquired pursuant to the provisions of the ECTEA it will procure that itis properly and effectively
registerad {and mainlains such registration at all times) on the Register of Overseas Entities
{*ROE") at Companies Houss;

(iiy if it falls wiihin a specified class which, in accordance with the ECTEA, Is exempt from the
requirement to register on the ROE, it will provide a valid solicitor's or conveyancer's cerlificate
certifying such exemption and if such exemption ceases to apply at any time, it will procure that
it is promptly properly and effectively registered on the Reglster of Overseas Eniities ("ROE") in
accordance wilh clause 4.14.1(i).

Without prejudice lo the provisions of clause 4.11, if the Borrower grants a lease {which will be a
gualifying estate under the provisions of the ECTEA) of the Properiy or permits the assignment of any
existing lease {which is a qualifying estala) of the Property to an overseas entity {as defined in the
ECTEA), the Borrower will not complete any such new lease nor permit the assignmenl of any such
extisting lease unless and untit the overseas entity has either (a) registered on the ROE and the
Borrower has obtained evidence of lhe overseas entity identiflcation registration In place at the date of
completion of lhe new lease or assignment of the existing lease (as applicable) or {b) provided the
Borrower with a valid solicitor's or conveyancer's certificate certifying that the overseas entily falls
within a specified class which is axempt from the requirement to register on the ROE.

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

execute 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 or in relation to all or any of the Charged Assets
to secure the Secured Liabilities or to perfect or protect the security intended to be created by this
Deed over the Chargad Assets or any part theraof or to facilitate the realisation of the same; and

affix to such items of the Charged Assets ar endorse or cause o be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other recognisable identification markings as the Bank
shall raquire referring or drawing attention to the securily constituted by or pursuant to this Dead.

POWERS OF THE BANK
Powers on enforcement

At any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, withoul
furlher notice and whether or not a Receiver shall have been appointed, exerclse all the powers
conferred on mortgagees by the Law of Property Act 1925, as varied or extendad by this Deed, and
all the powers and discrations conferred by this Deed on a Recaiver either expressly or by reference.

Subsedquent Securlty Interests

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 Barrower.

If it doss not open a new account then, unless the Bank gives express writlen notice to the contrary to
the Borrower, it shall nevertheless be frealed as if it had opened a new account at the time when it
received such notice and as from that time all paymenis made by or on behalf of the Borrower to the
Bank shall be credited or be treated as having been credited to the new account and shall not oparate
{o 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 premlum or olherwise,
to accept surrenders of leases and fo grant options on such terms as the Bank shall consider expedient
and without the need to observe any of the provisions of sections 98 and 100 of the Law of Property
Act 1926,



6.4

8.4.1

6.4.2

8.5

7.2

73

7.3.1

7.3.2

7.3.3

7.34

Confingencies

If the Bank enforces the securlty conslituted by this Deed at a time when no arount in respect of the

Secured Liabilities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
recoveries effected by it Inio a suspense account. '

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

(i) paying all costs, charges and expenses incurred and payments made by the Bank (or the
Receiver) in the course of such enforcement;

(1)  paying remuneration to the Recsiver as and when the same becomes due and payable; and

(i}  paying amounls due and payable in respect of the Secured Liabilities as and when the same
become due and payable.

Power of sale and right of consolidation

Seclions 93 and 103 of the Law of Property Act 1925 do not apply to the securlty constituted by this
Deed.

APPOINTMENT AND POWERS OF RECEIVER

Appointment

Al any time on or after the Enforcement Date, or if requested by the Borrower, the Bank may by
instrument in writing executed as a deed or under the hand of any duly authorised officer appoint a
Raceiver of the Charged Assets or any part theraof.

Whare more than one Receiver is appointed, each joint Receiver shall have power to act severally,

independently of any other joint Receivers, except to the extent that the Bank may specily to the
contrary [n the appointmeant.

The Bank may (subject to section 45 of the Insolvency Act 1986) remave any Receiver so appoinied
and appuint another in his place and may (subject to the provisions of any applicable law) replace an
administrator of the Borrawer previously appolnted by the Bank where there is a vacancy in such office.

Recelver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall be solsly responsible for his acts
or defaults and for his remuneration.

Powers of Recelver

A Receiver shail have all the powers conferred from time to time on receivers, administralive receivers
and administrators by statute and power on behalf and at the expense of the Borrower ta do, or omit
to do, anything which the Borrower could do, or omit to do, in relation to the Charged Assels or any
part thereof including:

take passession of, collect and get in, and give a good discharge for, alt or any of the Charged Assels;
andfor

exercise in respect of the Charged Assets all voling or other powers or rights available to a registered
or ather holder in such manner as he may think fil; andfor

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any
part thereof, and/or

lease or otherwise acquire and develop or improve propertias or other assets without being responsible
for loss or damage; andfor



7.3.5
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7.3.7

7.3.8

7.3.9

7.3.10

7.3.11

7.3.12

7.3.13

7.3.14
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2.1

raise or borrow any money from or incur any other liabllity to the Bank or others an such terms, with
or williout security, as he may think fit and so that any such security may be or Inciude a charge on
the whole or any part of lhe Charged Assets ranking in priority to this securily or otherwise; and/or

sell, let, surrender or accept surrenders, grant llicences 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, debeniures or other
obligations, shares, stock, securities or other valuable consideration and be payable immediately or
by instalments spread over such period as he shall think fit and so that any consideration received or
raceivable shall immediately be and bacome charged with the payment of all the Secured Liabillties;
and/or

promote the formation of companies with a view to the same becoming a Subsidiary of the Borrower
and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged Assets
or atherwise, arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Charged Assets on such terms and condiiions as ha may think
fit; andfor

make any arrangement or compromise or enter into, or cancel, any contracts which he shall think
expedient; and/or

make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof
as he may think fit and maintain, renew, take out or increase insurances; andfar

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

make calls conditionally, or unconditionally, on the members of lhe Borrower in respect of uncalled
capital; andfor

institute, continus, enforce, defend, settls or discontinue any actions, suils or procesdings in relation
to the Charged Assets or any part thereof or submit to arbitration as he may Lhink fit; andfor

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

sign any document, execute any dead and do all such other acts and things as may be considered by
him to be incidental or conducive to any of the matlers or powers referrad to in this clause 7.3 or to the
realisation of the security created by or pursuant to this Deed and to use the name of the Borrower for
all the purposes referred fo in this clause 7.3.

Remuneration

The Bank may from time to time detarmine the remuneration of any Recelver and section 109(6) of
the Law of Property Act 1925 shall be varied accordingly.

APPLICATION OF PROCEEDS

All moneys received by the Bank or by any Receiver shall be applied, after the discharge of the
remuneration and expenses of the Recelver and all liabitities having priorily to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabiiities and in such order as the Bank in its absolute
discretion may from time to time conclusively determine, except that the Bank may cradit ihe same to
a suspense account for so long and in such manner as the Bank may from time to lime conclusively
determine and the Receiver may retain the same for such period as he and the Bank consider
expedient.

PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of any purchaser {as defined in section 205 of the Law of Property Act 1925) or person
dealing in good faith, the Secured Liabilittes shall be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemed to arlse, immediately after the execution of this Deed.



8.2
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11.2

11.2.1

11.2.2

11.2.3

12

12.1

12,41

12.14.2

12.1.3

No enqulry requlred

No purchaser or other person dealing with the Bank or a Receiver shall be bound or concerned to
enquire whether any power exercised or purported to be exercised under this Deed has become
exercisable or whether any money is due on lhe securily of this Deed or as to the propriety or regularity
of any sale by, or other dealing with, the Bank or such Receiver or be concerned with notice lo the
contrary. Any such sale or dealing shalt be deemed to be within the powers conferred by this Deed
and to be valid and sffeclual accordingly.

DELEGATION

Tha Bank and any Recelver may delegate by power of attorney or in any olher manner to any person
any right, power or discrelion exercisable by it under this Deed, Any such delegalion may be made on
the terms {including power to sub-delegate) and subject to any regulations which the Bank or such
Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver wili be in any way
lisbte or responsible o the Borrower for any loss or lability arising from any act, default, omission or
misconduct on the part of any such delegate or sub-dsiegate.

INDEMINITIES
Enforcement cosis

The Borrower shall on demand, indemnify the Bank against any cost, loss or liabilily incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or attempled preservation of any
of the security created by or pursuant to this Deed or any of the Charged Assets.

Indemnity from Charged Assots

The Bank and any Receiver, atlorney, agent or other person appointed by the Bank under this Deed
and the officers and employees of the Bank and any such Recelver, attorney, agent or other persan
{eachan "Indemnifled Party") shall be entilled to be indemnified out of the Charged Assets in respect
of all costs and losses which may be Incurred by, or made against, any of them (or by or against any
manager, agent, officer or employse for whose liability, act or omission any of them may be
answerable} at any time relating to or arising out of or as a consequence of:

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

any breach by the Borrower of any of ifs obligalions under this Deed, or

any claim made or asserled against an Indemnifled Party which would not have arigen if this Deed had
not been executed and which was not caused by the gross negligence or wilful default of the relevant
Indemnified Party.

POWER OF ATTORNEY
Power of attorney

The Borrower, by way of securily (and to secure proprietary interests of any delegates), irevocably
appoints each of the Bank and any Receiver and their respective delegales severally to be its altorney
in its name and on its behalf:

to execute and complete any documents or instruments which the Bank or such Receiver may require
for perfecting the title of the Bank to the Charged Assels or for vesting the same in the Bank, its
nomines or any purchaser,

to sign, execute, seal and deliver, and otherwise perfect, any fuither Security Interest or document
referred to in clause 5.1 (Further assurance); and

olherwise generally o sign, seal, execule and deliver all deeds, agreements and other documents and
to do all acls and things which may be required for the full exercise of all or any of the powers conferred
on the Bank or a Recsiver under this Deed or which may be deemed expsdient by the Bank or a
Recelver in connection with any disposition, reafisation or getling in of the Charged Assels or any part
thereof or in connaction with any other exercise of any powar under this Deed.
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12.2

14

13.1

13.1.1

13.1.2

13.1.3

13.2

13.3

13.3.1

13.3.2

13.4

Ratlflcatlon

The Borrower ratifles and confirms and agrees to ralify and confirm all acts and things which any
altorney pursuant to clause 12.1 (Power of aticrey) shali do, or purport to do, in the exercise of his
powers under clause 12.1 (Power of aftorney).

MISCELLANEOUS PROVISIONS
Cantinuing security
This Deed and thea obligations of the Borrower under this Deed shall:

sacure the ultimate balance of the Secured Liabilities and shall be a coniinuing security
notwithstanding any settlement of account or other matler whatsoever,

be in addition to, and not prejudice or affect, any present or future Collateral Instrument, Security
interest, right or ramedy held by or available to the Bank; and

not merge with, or be in any way prejudiced or affecied by the existence of, any such Collateral
Insirument, Security Inlerast, right or remedy.

Settlements conditional

Any settlement or discharge belween the Bank and the Borrower shall be conditional on no security
of, or disposition or payment to, the Bank {whether by the Borrower or otherwise) being avolded or
reduced or required to be pald away or refunded by virtue of any requirement or enactment (in each
case whether or not having the force of law and whether relating to bankruptey, insolvancy, liquidation,
administralion or otherwise) at any time in force or by virtue of any obligation to give effect to any
preference or priority and the Bank shall be entitled to recover the value or amount of any such security
or payment from the Borrower and to enforce this Deed as if such settlement or discharge had not
occurrad.

Land Reglstry

In respect of the Proparty charged by this Deed, the title to which Is or is to be reglstered at the Land
Registry, the Borrower:

(i)  certifies that the securily created by this Deed does not contravene any of the provisions of the
constitutional documents of the Borrowsr; and

(i)  hereby applies to the Land Regislry for the entry of the following resiriciion in the Proprietorship
Register of any relevant Property:

"No disposition of the registered estate by the proprietor of the registered eslate or by the
proprietor of any registered charge not being a charge registered before the enlry of this
restyiction is to be registered without a writlen conseant signed by the proprietor for the time being
of the charge dated [the dale of this Deed] in favour of Handelsbanken plc referred lo in the
charges register".

The obligation on the part of the Bank to make further advances (o the Borrower under any facility or
other documentation issued by the Bank to the Borrower shall be deemed to be incorporated in this
Deed for the purposes of Section 94(1}(c) of the Law of Property Act 1925, Seclion 48(3) of the Land
Registration Act 2002 and Rule 108 of the Land Regisiration Rules 2003 and for the purposes of the
Land Regislration Rules 2003 and Section 49(3) of the Land Registration Act 2002 the Bank hereby
applies to the Chief Land Registrar to enler a note of such obligation on the register of each of the
tittes referred 1o in clause 13.3.1.

No responslbility for loss

Nelther the Bank nor any Receiver shall be responsible for any loss occasloned by the liming of the
oxercise of its powers under this Deed.

11



135

14

141

14.2

15

16.1

i6.2

16

17

18

18.1

18.2

18.3

Mo labllity as movtgagee in possession

Neither the Bank nor any Receiver shall be liable to account as mortgagee or heritable creditor in
possession in respect of all or any of the Charged Assets or be liable for any loss on realisation or for
any neglect ar default of any nature whalsoever for which a morlgagee or heritable creditor in
possession may be liable as such.

CHANGES TO THE PARTIES AND DISCLOSURE
Assighments and transfers by the Borrower

The Borrower may not assign any of its rights or transfer any of its righls or obligations under this
Deed,

Assignments and iransfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and obligations under this Deed lo any persen or
otherwise grant an inlerest in them to any parsan.

CHARITIES ACT 2011 (THE “ACT")

The Properly charged is held by the Borrower, a non-exempt charlly, and this mortgage is not one
falling within section 124(9) of the Act, s6 that the restrictions imposed by section 124 of that Act apply.

The Charlty Trustees 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 to effect this mortgage and that they have obtained and considered such advice as is
mentioned in section 124(2) of the Act.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or bacomes lltagal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validity or enforceabilily of the remaining
provisions nor the legality, validity or enforceability of such provisions under the law of any other
jurlsdiction will in any way be affected or impaired.

NOTICES

Any communication to be made by the Bank under or in connection with this Deed shall be made in
writing and, unless otherwise staled, may be made by fax or letter to the address of the Borrower last
known to the Bank.

CALCULATIONS AND CERTIFICATES

Accounts

in any litigation or arbitration proceedings arising out of or in connection with this Deed, the entries
made in the accounts maintained by the Bank are prima facie evidence of the matters to which they
relate.

Certlficates and determinations

Any certification or determination by the Bank under this Deed Is, in the absence of manifest error,
conclusive evidence of the matters to which it relates.

No set-off by the Borrower

All paymenits 1o 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.

12



19

20

21

22

23

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1089

For the purposes of the Law of Property (Miscellaneous Provislons) Act 1989, any provisions of each
document governing the lerms of the Secured Liabilities and relaling to any dlspcsﬁion of property
shall be deemad to be Incorporated in this Dead. .

THIRD PARTY RIGHTS

Save as permilted in this Deed, a person who is not a party to this Deed has no rights under the
Contracts (Rights of Third Partles) Act 1899 to enforce any term of this Deed. This clause 19 does not
affect any right or remedy of any person which exists or is available otherwise than pursuant o that
Act.

EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the Bank
may have execuled this Deed under hand only.

DELEGATED AUTHORITY UNDER $333 CHARITIES ACT 2011

Under 5333 of the Acl, iwo or more Charity Trustees are authorised to sign on behalf of and bind all
the Charlty Trustees as if all the Charity Trustees had signed the document.

GOVERNING LAW

This Deed and any non-contraciual obligations arising out of or in connection with it are governed by,
and construed in accordance with, English law.

This Deed has been eniered Into as a deed at the date stated at the baeginning of this Deed.

SIGNATORIES

Borrower

Exscuted as a deed

by the Borrower

acling by two direclors or

by a director and the company secrelary

13



For alﬁ %: of}Z? Bank

Mfthorised Signatory

fied as a deed ) 6
by ANTHONY JONATHAN MURLEY )
under the authority conferred pursuani
to section 333 of the Charities Act 2011
in the presence of:

Witness' name in full; LA ECTH ANNE RACIETT
(iN BLOCK CAPITALS)

Signature: Q&J O\Q{/trt“\“ "‘&, LA
Address: 87) A@ JNCSEQ ﬁO.A &

R

LN Wi (EX

Signed as a deed ) A, W
by MANBHINDER RANA ) G !
under the authorily conferred pursuant

to seclion 333 of the Charities Act 2011
in the presence of:

Witness' name in full: ™yt Cibic
(IN BLOCK CAPITALS) i
Signatura: QA/CLL

Address: WAt i CRC esp  ConAC p\s:mi\?-a

T e iy KT L O

HBUKJ0G03202313:30:44
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Schedule

Charlty Trustees

Malcolm Stuart Swifl
George Marsh
Elisabeth Diana Hungin
John Stuart Moule
Beverley Jane Hampshire
Manbhinder Rana
Calherine Jane Brough
Anthony Jonathan Murley
Victoria Mary Roddy
Jonathan David Newton

Eugene Wayne Higgins
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Resolution re Legal Charge

Extract from the Minutes of a Meeting of the Directors

of Caldicoit Trust Limited (the "Company")

“After due consideration of all the circumstances and on bsing satisfied that it is for the benefit of the Company
and in the interests of the Company for the purpose of carrying on its business the Company agreed to enter
into the legal charge in the form now produced (the "Legal Charge") and to daliver the Legal Charge to the
Bank.

It was resolved ihat the Legal Charge be executed and delivered as a desd by the Company either acting by
a Director and its Secretary, or by lwo Directors, or by ane Director in the presence of a witnass who atlests
his/her signature.”

| hereby cartify that the foregoing is a true extract fram the Minutes of a Meeting of the Directors at which (all
appropriate interests having been declared) a guorum entitled lo vote was present duly held on the date
delailed below and thal a true copy of the Legal Charge has been retained by the Company.

Secretary

*
Date of Meeting; gﬂ" NN‘M‘W m

HBUKJQB032023/13;:30:44




Resciutlon re 5333 Charitles Act 2011

RESOLUTION by the charity trustees of Caldicott Trust Limitad reglstered in England and Wales with
Company number 00936838 and reglstered charity number 310631 (Charity).

We are the present chartlty trustees of the Charity. In exercise of the power conferrad by section 333
of the Charities Act 2011 we resolve that:

1.1 Anthony Jonathan Murley and Manbhinder Rana OR any two of the charlty trustees of tha Charity from
time totime be authorlsed to execute this legal charge to which the charity trustees of the Charily are
a parly with the Intention that any document executed under this authority will have the same effect as
if exetuted by alt of the charlly trustees of lhe Charily.

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

Malcolm Stuart Swift

Qé?w o
Georde Marsh
o b ) 4
B TTATA A O TR
Rt

Elisabsth Diang Hungin
R
”"d{" e AT "/"'-‘N'

-

John Stuartfoule

Jonathan David Newton

&
[}ate:..%:...,
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