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Registration of a Charge

Company name: ORIGIN BROADBAND LTD
Company number: 07486862
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Received for Electronic Filing: 15/11/201

Details of Charge

Date of creation: 26/10/2018
Charge code: 0748 6862 0005
Persons entitled: FCFM GROUP LIMITED

Brief description:  THE REAL PROPERTY SPECIFIED IN THE INSTRUMENT INCLUDING
BUILDING 7 CALLFLEX BUSINESS PARK, DONCASTER ROAD,
ROTHERHAM, S63 7EF

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BENJAMIN JOHN OLUSHOLA
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7486862

Charge code: 0748 6862 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th October 2018 and created by ORIGIN BROADBAND
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 15th November 2018 .

Given at Companies House, Cardiff on 19th November 2018

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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DATED Jb 0k 5015

PARTIES

(1

ORIGIN BROADBAND LIMITED, a company incorporated in England and Wales
with company number 07486862 whose registered office is Unit 7, Califlex Business
Park, Doncaster Road, Wath-upon-Dearne, Rotherham $63 7EF (the "Chargor”)

(2) FCFM GROUP LIMITED, a company incorporated in England and Wales with
company number 09610476 whose registered office is 39 Sloane Street,
Knightsbridge, London, England, SW1X 9LP (the "Lender”)

BACKGROUND

(A) The Lender has agreed to advance monies to Origin Broadband Limited (as the
chargor) pursuant to a loan facllity (“Loan Facility”) in consideration for the Chargor
granting to the Lender the security created on or around the date of this Debenture.

(B) The Chargor has agreed to enter in to a guarantee (“Guarantee”) with the Lender

In respect of the Loan Facllity and charge its assets as security to the Lender as set
out in this Deed to secure the payment and discharge of the Secured,

THIS DEED WITNESSES as follows:

1
1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Debenture, unless a contrary indication appears, words and expressions
defined in the Facllity Agreement have the same meaning and intetpretation In this
Debenture and:

“Account” means any bank account opened or maintained at any time by the
Chargor (and any replacement account or subdlvision or subaccount of that account
and any renewal or redesignation of that account). Any Account te be set up for the
purposes of this Debenture will be advised to the Lender,

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemptlon, filing, notarlsation or reglstration,

“Business Days” means a day (other than a Saturday or Suhday) on which banks
are open for general business in Londan.

“Charged Property” means all the assets and undertaking of the Chargor which
from time to time are the subject of the Security created or expressed to be created
in favour of the Lender under this Debenture.

“Coliateral Rights” means all rights, powers and remedies of the Lender provided
under this Debenture or by law.

“Equipment” means all fixed and moveable plant, machinery, tools, vehicles,
computers, office equipment and other chattels owned by the Chargor (excluding
any for the time belng forming part of the Chargor's stock in trade or work In
progress) and all Related Rights.




“Event of Default” has the meaning given to such term at Clause 14 (£vents of
Defautt) of the Facility Agreement.

“Facility Agreement” means the facillty agreement dated on or about the date of
this Deed between the Chargor (as borrower) and the Lender, as amended, varied,
novated or supplemented from time to time.

“Einancier” means any such other person approved by the Lender (such approval
not to be unreasonably withheld) who has loaned or advanced monies or granted a
facility to loan or advance monles to the Company or any Subsldiary or any person
to whom the Company or any Subsidlary has incurred (or pursuant to a facllity may
incur) borrowing or Indebtedness which is (or s to be) secured by any mortgage,
charge, lien, security or other encumbrance over the whole or any part of the
undertaking, property or assets of the Company and any other person whom the
Lender agrees Is a Financler;

“Financier Debt” means all sums, liabilities and obligations payable or owing by
the Chargor to a Financier;

“Finance Document’ has the meaning glven to such term in the Facility
Agreement.

“Insurance Policy” means any policy of Insurance In which the Chargor may from
time to tme have an interest and all Related Rights,

“Intellectual Property” means:

{a) any patents, trademarks, service marks, designs, business names,
copyrights, database rights, design rights, domaln names, moral rights,
inventions, confidential Information, knowhow and other Intellectual
property rights and interests (which may now or in the future subsist),
whether reglstered or unregistered belonging to the Chargor; and

{b) the benefit of all applications and rights to use such assets of each Chargor
{which may now or in the future subsist).

“LPA" means the Law of Property Act 1925,
“LRA™ means the Land Registration Act 2002,

“Miscellaneous Provisions Act” means the Law of Property (Miscellaneous
Provisions) Act 1994,

“Party” means a party to this Debenture,

“Priority Document” means any deed, agreement or document whereby the rights
of the Lender pursuant to the Guarantee or this Debenture are subordinated to or
rank in Hght or priority after or be postponed to Financler Debt or security for
Financler Debt payable or owing to a Financler or rights of a Financler In respact of
such Financier Debt or security;

“Real Property” means:

(a) the propetty listed in Schedule 1;

(b) any freehold, leasehold or immovable property; and




(c) any bulldings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of that freehold, leasehold or Immovable

property,

“Receiver” means a recelver ot recelver and manager or administrative recelver of
the whole or any part of the Charged Property.

"Regulations” means the Financial Collateral Arrangements {(No 2} Regulations
2003 (S.1. 2003/3226) or equivalent legislation in any applicable jurisdiction bringing
Into effect Directive 2002/47/EC on financlal collateral arrangements,

“Related Rights” means, In relation to any asset:
(a) the proceeds of sale of any part of that asset;

(D)) all rights under any licence, agreement for sale or agreement for lease In
respect of that asset;

(c) all rights, powers, benefits, claims, contracts, warranties, remedies, Security,
guarantees, indemnities or covenants for title In respect of that asset; and

(d) any moneys and praceeds paid or payable in respect of that asset;

(e) (including all rights against any trustee, nominee, fiduciary or clearing
system).

vSecured Obligations” means all obligations at any time due, owing or incurred by
the Chargor to any Secured Party under the Finance Documents, whether present or
future, actual or contingent (and whether Incurred solely or jointly and whether as
principal or surety or [n some other capaclty).

“Secured Party” means the Lender and any Receiver.

“Security” means a mortgage, charge, pledge, llen or other security interest
securing any abilgatlon of any person or any other agreement or arrangement having
a similar effect.

“Sacurity Period” means the period starting on the date of this Debenture and
ending on the date when:

(a) all the Secured Obligations have been unconditionally and Irrevocably paid
and discharged in full;

{b) the Chargor has no liability, actual or contingent, to any Secured Party under
any Flnance Documents;

{c) nho Secured Patty has any liability, actual or contingent under any Firance
Documents; and

() no Secured Party Is under any further actual or contingent obligation to make
advances or provide other financial accommodation to the Chargor or any
othar parson under any Finance Documents.

“Shares” means In relation to the Chargor, all Its right, title and Interest from time
to thme In and to any shares held by the Chargor, if any, together with all dividends,
interest and other manles payable [n respect of such shares and all other rights,




1.2

121

1.3

1.3.1

1.3.2

1.4

1.5

benefits and proceeds in respect of or derived from such shares (whether by way of
redemption, bonus, preference, option, substitution, conversion or otherwise).

“Specific Contract” means any contract designated as such by the parties (acting
reasonably) the after the date of this Debenture and all Related Rights.

Construction
Unless a contrary intentlon appears, in this Debenture:

(a) the rules of interpretation contained in Clauses 1.2 and 1.3 of the Facllity
Agreement shall apply to the Interpretation of this Debenture In so far as
they are relevant to it;

{b) any reference to the “Chargor’, the “"Lender” or a "Receiver” shall be
construed so as to Include Its (and any subsequent) successors In title,
permitted assigns and permitted transferees;

{c) any reference to “this Debenture” is a reference to this Debenture as
amended, novated, supplemented, extended, restated or replaced from time
to time.

Third party rights

Each Secured Party and their respective offlcers, employees and agents may enforce
any term of this Debenture which purports to confer a benefit on that person, but
no other person wha Is not a Party has any right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture.

Notwithstanding any term of any Finance Documents, the Parties and any Receiver
may rescind, vary, walve, release, asslgn, novate or otherwise dispose of all of any
of thelr respective rights or obligations under this Debenture without the congent any
perscn wha Is not a Party.

Effect as a deed

This Debenture shall take effect as a deed even If it is signed under hand on behalf
of the Lender.

Disposition of property

The terms of the other Finance Documents and of any side letters between any
parties In relation to any Finance Documents are incorporated into any Finance
Documents (including this Debenture) to the extent required for any purported
disposition of the Real Praperty contalned in any Finance Documents (including this
Dehenture) to be a valid disposition [n accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

COVENANT TO PAY

The Chargor covenants with the Lender that It shall on demand pay and discharge
the Secured Obligations when due (provided that neither this covenant nor the
Secutlty constituted by this Debenture shall extend to or include any liability or sum
which would, but for this provision, cause this covenant or Security to be unlawful or
prohibited by any applicable law).




3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

NATURE OF SECURITY
The Security created under this Debenture is created:
(a) in favour of the Lender;

{b) as a continuing security to secure the payment and discharge of the Secured
Obligations; and

(c) with full title guarantee (except that the covenant set out In section 3(1) of
the Miscellaneous Provisions Act shall extend to all charges, encumbrances

and rights, even if the Chargor does not know and could not reasonably be
expected to know about them),

This Debenture and the Security and rights and obligations created by this
Dehenture are subject to the terms of any Priority Document.

MORTGAGES AND CHARGES

Real Property

The Chargor charges by way of second legal mortgage all Real Property which it has
at the date of this Debenture or may subsequently acquire.

Shares

The Chargor charges by way of fixed charge all Shares, including those held for it by
any nominee, trustee, fiduclary or clearing system.

Equipment

The Chargor charges by way of fixed charge ali Equipment In so far as It s not
charged by way of legal mortgage under Clause 4.1 (Real Praperty).

Intellectual Property

The Chargor charges by way of first fixed charge all Intellectual Property.
Goodwill

The Chargor charges by way of first fixed charge its goodwill.

Uncalled capital

The Chargor charges by way of first fixed charge all rights In relation to its uncalled
capltal.

Charged Property

The Chargor charges by way of first fixed charge the benefit of all Authorlsations
held In relation to any Charged Property. The Chargor charges by way of first fixed
charge all fixtures, fittings, plant, machinery, manuals and other chattels, present
and future, in respect of any Charged Property and all guarantees and warranties in
respect of any of them.
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5.1

5.2
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5.4

6.1

6.2

8.1

8.2

- Related Rights

The Chargot charges by way of first fixed charge all Related Rights In respect of the
assets mortgaged and charged In this Clause 4 (other than clause 4.1)(Rea/

Property)).
ASSIGNMENTS
Specific Contracts

The Chargor assigns absolutely &l Its rights and Interests under the Specific Contracts
to the extent such rights and interests are assignable,

Accounts

The Chargor asslgns absolutely all its rights, title and interests In respect of the
Accounts fo the extent such rights and interests are assignable.

Insurance Policies

The Chargor assigns absolutely all its rights, title and Interests under the Insurance
Policies.

Related Rights

The Chargor asslgns absolutely all Related Rights In respect of the assets, rights and
interests assigned in this Clause 5 {Assignments).

FLOATING CHARGE
The Chargor charges by way of second floating charge all its present and future
business, assets and undertaking (including assets expressed to be mortgaged or

charged under Clause 4 (Mortgages and Charges) or assigned under Clause 5
(Assignments).

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Debenture and the Lender may appolnt an administrator of
the Chargor under that paragraph.

TRUST

If, or to the extent that, the mortgaging, assignment or charging of any Charged
Property is prohibited for any reason, the Chargor shall hold It on trust for the Lender,

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation by notice

The Lender may at any time by notice In writing to the Chargor convert the floating
charge created by Clause 6 {Fioating Charge) with Immediate effect Into a fixed

charge as regatds any Charged Property specified in the notice If an Event of Default
has occurred.

Automatic crystallisation

Notwithstanding Clause 8.1 (Crystalfisation by notice ) and without prejudice to any
Jaw which may have a similar effect, the floating charge created by Clause 6 (Foating




8.3
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10.1.1

Charge ) will convert automatically with immediate effect into fixed charges as
regards all the assets subject to the floating charge If:

(a) the Chargor creates any Security over any Charged Property without the
consent of the Lender;

{b) any person seizes, attaches, charges, takes possession of or sells any
matertal Charged Property under any form of distress, sequestration,
execution ar other process;

(9] any steps are taken (Including the giving of notice, the presentation of a
petition, the passing of a resolution or the making of an application) which
will result in the appointment of a liquidator, provisional liquidator,
administrator or Receiver [n respect of the Chargor over all or any part of Its
assets, or if such person |s appointed;

(d) any other floating charge over any of the Charged Property crystallises; or
(e) In any other circumstances prescribed by law.,
Limitation

Clause B.1 (Crystallisation by notice ) and Clause 8.2 (Automatic crystalfisation )
shall not apply by reason only of a moratorium being obtalned, or anything being
dona with a view to a moratorium being obtained, under section 1A of the Insolvency
Act 1986,

REPRESENTATIONS AND WARRANTIES

The Chatgor makes the following representations and warranties to the Lender (for
Its own benefit and as trustee for the benefit of the other Secured Partles) on the
date of this Debenture and on each day during the Security Period:

(a) it has not (without the consent of a Secured Party) sold or disposed of, -or
created, granted or permitted to subsist any Security over, all or any of its
right, title and Interest in the Charged Property;

(b) each Specific Contract Is In full force and effect and enforceable In
accordance with its terms and it is not in material breach of any term or
condition of any Specific Contract; and

(c) the constitutional documents of the companles in respect of which any
Shares are Issued do not and could not restrict or Inhibit (whether absolutely,
partly, under a discretionary power or otherwise) the transfer of any Shares
In relation to the enforcement of the Security created under this Debenture.

UNDERTAKINGS
Notices

The Chargor shall, if requested by the Lender, deliver executed notlces of assignment
to the relevant third party:

() in the form set out In Part 1 of Schedule 2 (Notice and acknowledgement of
asslgmment — Accounts) on the date of this Debenture in respect of those
Specific Contracts existing at that date and promptly on entering into a
Specific Contract after that date;




10.1.2

10.2

10.3

10.4

10.4.1

10.4.2
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(b} in the form set out in Part 1 of Schedule 3 (NMotice and acknowledgement of
assignment — Insurance Pollcies) on the date of this Debenture In respect of
those Specific Contracts existing at that date and promptly on entering Into
a Speclfic Contract after that date; and

(c) in the form set out In Part 1 of Schedule 4 {Notice and acknowledgement of
asslgnment - Specific Contracts) on the date of this Debenture in respect of
those Specific Contracts existing at that date and promptly on entering into
a Specific Contract after that date,

In each case the Chargor shall use all reasonable endeavours to procure that the
party to whom the notice is addressed completes and returns fo the Lender an
acknowledgement in the form of Part 2 of the relevant Schedule.

Negative pledge

The Chargor shall not, at any time during the Security Period, create or permit to
subslst any Security over any Charged Property. :

Disposals

The Chargor shall not enter into a single transaction or a serles of iransactions
(whether related or not) and whether voluntary or Involuntary to sell, lease, transfer
or otherwise dispose of any Charged Property which Is mortgaged and/or charged in
Clause 4 {Mortgages and Charges).

All Charged Property
The Chargor shall:

{a) promptly notify the Lender of () any action started by a third party to selze,
attach, take possession of or create Security over any of its assets which Is
mortgaged or charged in Clause 4 (Mortgages and Charges); (if) of any
clrcumstances which gives rise to a claim on or under the Charged Property
which is matetial to the business of the Chargor and which Is mortgaged or
charged in Clause 4 (Mertgages and Charges);

(b} to the extent it considers [t commercial prudent, defend all claims brought
in refation to the Charged Property; and

(©) promptly provide the Lender with any Information which It reasonably
requests regarding the Chargor's business, the Charged Property and its
compllance with this Debenture,

The Chargor shall permit the Lender, Its representatives, professional advisers and
contractors free access at all reasonable times and on reasonable notice to inspect
and take copies of, and extracts from, the books, accounts and records of the
Chargor and to view the Charged Property (without becaming liable as mortgagee In
possession) to the extent reasonably required by the Lender In relation to the
preservation or enforcement of its rights under this Deed and not in such a way as
obstructs or prejudices the Chargor or its business.

The Chargor shall pay all rent, rent charges, rates, taxes, fees, charges, dutles,
levies, assessments, impositions, calls and outgoings whatsoever In respect of the
Charged Property.




10.4.4

10.4.5

10.4.6

10.5

10.5.1

10,5.2

10.5.3

10.5.4

10.6

10.6.1

10,6,2

10.6.3

The Chargor shall obtain and maintain any Authorisations (in form and content
reasohably satisfactory to the Lender) necessary to enable the assets of the Chargor
to be subject to the Security intended to be created by this Debenture and,
immediately on obtaining the Authorisation, the asset concerned shall become
subject to that Security and the Chargor shall If requested by the Lender deliver a
copy of each Authorisation to the Lender.

The Chargor shall not, at any point during the Security Perlod, do or permit to be
done any act or thing with the Intention of jeopardising the rights of the Lender In
the Charged Property or materlally adversely affecting or diminishing the value of
the Charged Property,

The Chargor shall, on reasonable request, deliver to the Lender evidence (Insofar as
it is readily avallable) that the Chargor has complied with the provisions of this Clause
10 (Undertakings).

Real Property

The Chargor shall comply with all planning and environmental legislation, regulations
and bye-laws which apply to the Real Property, with any orders made by a public
body In respect of all or any part of the Real Property and with any conditions
attaching to planning permissions affecting the Real Property.

The Chargor shall take all steps which It considers commerclally prudent and
necessary to protect Its rights under any lease to which the Charged Property Is at
any time subject,

The Chargor shall immediately notify the Lender If it acquires any Real Property which
s slgnificant to the Chargor.

The Chargor shall to the extent it considers it commercially prudent:

(a) keep the Real Property in good repair (fair wear and tear excepted);

(b) replace any items which have become absolete or are unfit for purpose; and
(c) on reasohable request, immediately make good any material damage.

Shares

The Chargor shall make all payments which become due in respect of any of the
Shares and If it falls to do so, the Lender may make the payment on behalf of the
Chargor at the cost and risk of the Chargor.

During the Security Period, the Chargor shall not appoint any nominee to exercise
any of its membership rights in the Shares except as provided for under this
Debenture or except a representative on Its behalf to attend any meeting of the
company to which the Shares relate or exercise the right to vote in respect of such
Shares.

Subject to Clause 10.6.4 and the terms of the Finance Documents while an Event of
Default is continulng, the Chargor may exerclse, or direct the exerclse of, the voting
and other rights and powers attached to any Shares as it sees fit if those rights and
powers are not exercised in any manner:




10.6.4

10.6.5

10.7
10.7.1

10.7.2

10.7.3

(a) which would permit any varlation of the rights attaching to, or conferred by,
any Shares or an Increase In the Issued share capital of any company whose
shares are charged undet this Debenture;

(b) which would breach the provisions of any Finance Documents or prejudice
the Shares or the Security intended to be created over them by this
Debenture; or

(c) which would, without the Lender's consent, approve any resolution in
connection with a company voluntary arrangement, the appointment of an
administrator, a voluntary winding-up or a compromise or arrangement
under sections 895 to 901 of the Companies Act 2006.

While an Event of Default is continuing, the Lender (or Recelver) may (in the name
of the Chargor or otherwise and without the Chargor’s further consent or autharity):

(a) exercise (or refrain from exercising) any voting rights in respect of any
Shares and/or any powers and rights conferred on the legal or beneficial
owner of those Shares;

{9)] recelve and retaln, or direct the Chargor to pay to It, all dividends, interest
and other moneys arlsing from any Shares; and

(€ transfer any Shares into the name of such nominee(s) of the Lender as it
shall require,

ih such manner and on such terms as the Lender (or Receiver) may think fit, and the
proceeds of the action shall form part of the Charged Property.

While an Event of Default Is continuing, the Chargor and any nominee(s) shall
comply, or procure compliance, with any directions of the Lender (or any Receiver)
In respect of the exercise of the rights set out In Clause 10.6.4 and shall promptly
execute and deliver to the Lender (or such Recelver) any forms of proxy which are
required,

Insurance

The Chargor shall at all times during the Security Perlod keep the Charged Property
insured.

The Chargor shall at all times during the Security Perlod:

(a) Upon request by the Lender, ensure that all Insurance Policies contain (1} an
endorsement naming the Lender as a named lass payee In respect of all
claims; (I} and to the extent that the Chargor acquires a registerable
Interest in land, and a standard mortgagee clause;

(b promptly pay ali sums payable under the Insurance Policies and, on request,
promptly produce evidence of payment to the Lender; and

() on reguest, deposit coples of Insurance Policies with the Lender.
While an Event of Default Is continuing, the Chargor shall hold all moneys recelved
under any Insurance Policy on trust for the Lender pending payment of that amount

to the Lender and the Chargor walves any right it may have to apply that sum In
relnstatement of any part of the Charged Property.

10




10.8

10.8.1

10.8.2

10.8.3

10.9

10,9.1

11

11.11

11.1.2

11.1.3

11.2

Specific Contracts

The Chargor shall duly perform and shall remain liable to perform all Its obligations
under the Specific Contracts. Neither the Lender nor any Receiver shall be under any
obligation to anyone under or in respect of any Specific Contract.

The Chargor shall promptly notify the Lender of any material breach of any Specific
Contract which is a materially adverse event for the Chargor.

The Chargor shall on demand provide the Lender with any Information it reasonably
requires in relation to any Specliflc Contract,

Intellactual Property
The Chargor shall take all necessary action it considers commerclally prudent to
safeguard, malntain In full force and effect and preserve Its abllity to enforce its

present and future ownership and rights in connection with ali Intellectual Property
which is material to the Company,

ENFORCEMENT OF SECURITY
When the Security becomes enforceable

The Security created by this Debenture shall become enforceable immediately upon
notice by the Lender to the Chargor:

{a) if an Event of Default has occurred;

(b) If the Chargor requests the Lender to exercise any of its powers under this
Clause 11 of this Debenture.

Clause 11.1 shall not apply by reason only of a moratorlum being obtained, or
anything being done with a view to a moratorium being obtained, under section 1A
of the Insolvency Act 1986.

The Chargor shall sign such documents as the Lender reasonably requests necessary
to give effect to this Deed,

Powers on enforcement

At any time whilst the Security created by this Debenture becomes enforceable, the
Lender may, without notice to the Chargor or authorisation from any court and
without prejudice to any other of Its rights and remedies, in its absolute discretion:

(a) enforce all or any part of that Secutity (at the times, in the manner and on
the terms it thinks fit);

(b) take possession of and hold or dlspbse of all or any part of the Charged
Property; and

(c) whether or not it has appolnted a Receiver, exerclse all or any of the powers,
authoritles and discretions conferred by the LPA (as varied or extended by
this Debenture) on mortgagees and by this Debenture on any Receiver or
otherwise conferred by law on mortgagees or Recelvers,

1




11.3

12

12,1

12.2

12.3

Right of appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and
this Debenture and the obligations of the Chargor under it constitute a “security
financial collateral arrangement” (In each case as defined In, and for the purposes
of, the Regulations), the Lender shall have the right to appropriate all or any patt of
it In or towards discharge of the Secured Obligations and transfer title In and to It to
the Lender. For this purpose, the Parties agree that the value of the financlal
coflateral so appropriated shall be:

(a) In the case of cash, the amount standing to the credit of each Account,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised; and

(b) in the case of Shares, the market price determined by the Lender by
reference to a public index or by such other process as the Lender may
selact, including independent valuation.

In each case, the Partles agree that the method of valuation provided for In this
Debenture shall constitute a commerclally reasonable method of valuation for the
purposes of the Regulations.

EXTENSION AND YARIATION OF THE LPA

Power of leasing

The statutory powers of leasing may be exerclsed by the Lender at any time on or
after an Event of Default has occurred the Lender and any Recelver may make any
lease or agreement for lease, accept surrenders of leases and grant options on such
terms as It shall think fit, without the need to comply with any restrictions imposed
by sections 99 and 100 of the LPA,

Extension of powers

The power of sale of other power conferred on the Lender and on any Recelver by
this Debenture shall operate as a variation and extenslon of the statutory power of
sale under section 101 of the LPA and that power shall arise {and the Secured

Obligations shall be deemed due and payable for that purpose) on the date of
enforcement of this Debenture,

Restrictions

The restrictions contalned In sections 93, 103 and 109(1) of the LPA shall not apply
to

() this Debenture;

(b) the exercise by the Lender of its right to consolidate all or any of the Security
created by or under this Debenture with any other Security in existence at
any time; or

(€ the Lender's power of sale,

which rights and powers may be exerclsed by the Lender without notice to the
Chargor.

12




13

13.1

13,2

13.3

14

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

At any time after the Security created by this Debenture hecomes enforceable, the
Lender may, by deed or otherwise and without notice to the Chargor:

{a) appolnt one or more persons to be a Recelver of the whole or any part of
the Charged Property;

(b} appoint two or more Recelvers of separate parts of the Charged Property;
{c) remove (so far as It is lawfully able) any Recelver so appolnted;

{d) appoint another person(s) as an additional or replacement Receiver(s); or
(e) appoint one or more persons to be an administrator of the Chargor,
Capacity of Receivers

Each Recelver appointed under Clause 13.1 (Appointment and removal ).

{a) may act severally or together with any other person appolnted or substituted
as Recelver;

(h) for all purposes shall be deemed to be the agent of the Chargor which shall
be solely responsible for the Recelver's acts, omissions, defaults, losses and
liabilities and for the payment of his remuneration and no Receiver shall at
any time act as agent for the Lender; and

(c) shall be entitled to remuneration for his services at a rate to be determined
by the Lender from time to time (without being Himlted to the maximum rate
specified by s109(6)of the LPA). The Chargor alone shall be liable for the
remuneration and all other costs, losses, liablllties and expenses of every
Recelver.

Statutory powers of appointment

The powers of appointment of a Recelver shall be In addition to all statutory and
other powers of appointment of the Lender under the LPA (as extended by this
Debenture) or otherwise and those powers shall remain exercisable from time to
time by the Lender In respect of any part of the Charged Property.

POWERS OF RECEIVER

Subject to any restrictions in the Instrument appolnting him but notwithstanding any
winding-up or dissolution of the Chargor, in relation to the Charged Property (and
any assets of the Chargor which, when got In, would be Charged Property) every
Receiver shall have, and be entitled to exerclse at the cost of the Chargor, all the
powers!

{a) conferred by the LPA on mortgagors and on mortgagees In possession and
on recelvers appolnted under the LPA;

(b} of an administrative recelver set out in Schedule 1 to the Insolvency Act

1986 (to the extent applicable, whether or not the Recelver is an
administrative recelver within the meaning of the Insolvency Act 1986)

13




15

15.1

15.2
16
16.1

16.1.1

16.1.2

()

(d)
(e)

together with the addltional powers set out In Schedule 3 of the Insolvency
Act 1986;

in relation to the Charged Property, which it would have if it were Its only
beneficial owner including the power to do or omit to do anything which the
Chargor itself could do or omit to do;

of the Lender under this Debenture; and

to do anything (including bringing or defending proceedings in the name or
on behalf of the Chargor) which the Recelver considers incldental or
conducive to any of the functions vested in him, to the exerclse of the
Collateral Rights (including realisation of all or any part of the Charged
Property) or to getting In any Charged Property or assets which when gotin
would be Charged Property.

APPLICATION OF MONEYS

Subject to the terms of a Priority Document, the Lender or any Recelver shall apply
all moneys recelved by them under this Debenture after the Security created under
this Debentura has become enforceable in the following order:

(a)

(b)

()

(d)

(e)

firstly, In or towards the payment pro rata of any unpald costs and expenses
of the Lender or any Recelver under this Debenture and Interest on them at
the rate set out In Clause 12.3 (Defauft Interest) of the Facility Agreement
(both before and after judgment) from thelr due date until the date they are
irrevocably paid In full;

secondly, In or towards the payment pro rata of any unpald fees, commlssion
or remuneration of the Lender and any Recelver;

thirdly, in or towards the discharge of all liabilities having priority to the
Secured Obllgations; and

fourthly, in or towards the discharge of the Securad Obllgations in
accordance with the Facility Agreement; and

fifthly, in the payment of any surplus to the Chargor or other person entitled
to i,

and section 109(8) of the LPA shall not apply.

The provisions In Clause 15.1 will overtide any appropriation made by the Chargor.

PROTECTION OF PURCHASERS

Consideration

A recelpt from the Lender or any Recelver shall be conclusive discharge to any
purchaser or other person dealing with the Lender or any Receiver,

In making any sale or disposal of any of the Charged Property or making any
acquisition, after the Security created under this Debenture has become enforceable,
the Lender or any Recelver may do so for such consideration, In such manner and

on such terms as |t thinks fit.
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16.2

17
171

17.11

17.1.2

17.1.3

17.1.4

Protection of purchasers

No purchaser or other person dealing with the Lender or any Recelver shall be bound
to enguire:

(@) whether the rights and powers conferred by or under any Finance
Documents have arlsen or are exercisable;

(k) whether any consents, regulations, restrictions or directions refating to those
rights have been obtained or complied with;

{c) as to the propriety or regularity of acts purporting, or Intended, to be In
exercise of those rights; or

{c) as to the application of any money borrowed or ralsed,

and the protection to purchasers contalned In sections 104 and 107 of the LPA and
section 42(3) of the Insolvency Act 1986 shall apply to any purchaser.

FURTHER ASSURANCE
Further assurance

The Chargor shall execute any document and do anything else the Lender reasona bly
requires (and in such form as the Lender reasonably requires (in the case of Clause
17.1.1(c), (d); {e) and (f) after the Security created under this Debenture has become
enforceable)):

(a) to give effect to this Debenture and the transactions Intended to be effected
by it;

{b) to create, perfect, protect and preserve the Security intended to be created
by this Debenture and its ranking with any other Security over any Charged

Property;

{c) to exercise any rights, powers and discretions of the Lender, any Receiver
or any administrator In connection with any Charged Property;

(d) to facilitate the realisation of any Charged Property;

{e) to enable or assist the Lender to enter into any transaction to start, defend
or conduct any proceedings and/or take any other actlon relating to any
Charged Property in any jurisdiction or under the law of any jurisdiction;
and/or

() for any similar or related purpose.

The Chargor shall deliver to the Lender such evidence of the due authorisation and
execution of any document delivered or thing done under Clause 17.1.1 as the
Lender may require.

The covenants set out in sections 2(1)(b) and 2(2) of the Miscellaneous Provisions
Act shall extend to include the provisions set out In this Clause 17.1,

If the Chargor falls, or the Lender reasonably suspects that the Chargor has failed,

to comply with any of the undertakings in Clause 10,5 (Real Property) andfor
Clause 10.7 (Jnsurance ), the Lender and/or others appointed by It may do anything
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17.2

17.2.1

17.2.2

18

18.1

18.2

19

19.1

the Lender reasonably requires to remedy that failure at the risk and reasonable cost
of the Chargor (Iincluding granting free access to the Charged Property, the execution
of works, the payment of money and/or effecting or renewing any such insurance on
stich terms as it sees fit).

Delivery of documents

Upon the acquisition by the Chargor of any interest in any Real Propetty which is
reglsterable, the Chargor shall upon request by the Lender deliver ta the Lender, and
the Lender shall be entitled to hold during the Securlty Period, all documents
constituting or evidencing title relating to the Real Property.

The Chargor shall:

(a) If reasonably required by the Lender, where any shares or stack are (In the
reasonable determination of the Lender) material In the context of the value
of the assets secured by this Debenture, deposlt with the Lender (or procure
the deposit of) all certificates or other documents of title to such Shares and
stock transfer forms (executed In blank by or on behalf of the Chargor) in
respect of such Shares; and

(b) promptly on the accrual, offer or Issue of any stocks, shares, warrants ar
other securlties In respect of or derived from any of the Shares, notify the
Lender of that accurrence and procure the delivery to the Lender of all
certificates or other documents of title representing those securities and
such stock transfer forms or other Instruments of transfer (executed in blank
by or on behalf of the Chargor) as the Lender may request.

POWER. OF ATTORNEY

Appointment and powers

The Chargor irrevocably and by way of securlty appoints the Lender and any Recelver
jointly and severally after the Security created under this Debenture has become
enforceable, to be its attorney (with full power of substitution) and in its name, on

its behalf to execute, deliver and perfect all documents and do all things which the
attorney may consider necessary or desirable to:

(a) carry out any obligation imposed on the Chargor by this Debenture or any
other agreement binding on It to which the Lender is party; and

(h) enable the Lender and any Recelver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them under this

Debenture or by law.

Ratification

The Chargor ratifles and confirms all things done and all documents executed by any
attorney in the exerclse or purported exercise of all or any of his powers,

EFFECTIVENESS OF SECURITY
Cumulative rights
The Security created under this Debenture and the Collateral Rlghts shall be

cumulative, in addition to and independent of every other Security which the Lender
or any Secured Party may at any time hold for the Secured Obligations or any other
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19.2

19.3

19.4

19.5

19.5.1

19.5.2

19.6

obligations or any rights, powers and remedies provided by law, No prior Securlty
held by the Lender (whether in its capacity as Lender or otherwlse) or any of the
other Secured Partles over the whole or any part of the Charged Property shall merge
with any contractual right or remedy or other Security now or in the future held or
available to any Secured Party.

No prejudice

Neither the Security created under this Debenture nor the Collateral Rights shall be
prejudiced by any unenforceability o invalidity of any other agreement ot document
or by any time or indulgence granted to the Chargor or any other person, or the
Lender (whether in Its capacity as trustee or otherwise) or any other Secured Party
or by any variation of the terms of the trust on which the Lender holds the Security
or by anything else which might otherwise prejudice that Security or any Collateral
Right.

Remedies and waivers

No failure to exercise, nor any delay In exercising, on the part of any Secured Party,
any right or remedy under this Debenture shall operate as a walver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exerclise
or the exercise of any other right or remedy. The rights and remedies provided In
this Debenture are cumutative and not exclusive of any tights or remedies provided

by law.
Effectiveness of Security

The Security created under this Debenture shall remaln In fult force and effect unless
and until the Secured Obligatlons have been discharged or the Securlty has been
discharged by the Lender and no part of the Security from time to time intended to
be constituted by this Debenture will be considered satisfled or discharged by any
intermediate payment, discharge or satlsfaction of any part of the Secured
Obligations.

No liability

None of the Secured Parties shall be liable (including for negligence or any other
category of llability whatsoever) for any action taken by it under or in connection
with this Debenture, for any neglect or default In connection with the Charged
Property or for taking possession of, or realising ali or any part of, the Charged
Property, unless directly caused by Its gross negligence or wiiful default. In pariicular,
1o Secured Party shall be llable for any neglect, default or omission {other than as a
result of gross negligence or wilful default) in connection with the Charged Property
to which a mortgagee or mortgagee in possession might otherwise be fiable,

The exerclse by the Lender and/or others appointed by It of the powers conferred by
this Debenture shall not render the Lender liable to account as a mortgagee in

possession.
Immediate recourse

The Chargor walves any right it may have of first requiring the Lender (or any trustee
or agent on Its behalf) to proceed agalnst or enforce any other rights or Security or
claim payment from any person before claiming from the Chargor under this
Debenture. This walver applles irrespective of any law or any provision of a Finance
Documents to the contrary.
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19.7

19,8

19.5

20

20.1

20,2

Deferral of rights

Duting the Security Perfod, the Chargor will not exercise any rights which it may have
by reason of performance by it of its obligations under thls Debenture or the
enforcement of the Security created by it to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any rights of the Lender under the
Finance Documents or of any other guarantee or Security taken under, or in
connection with, this Debenture by the Lender,

Further advances

Subject to the terms of the Facllity Agreement, the Lender is under an obligation to
make further advances to the Chargor and that obligation Is deemed to be
incorporated Into this Debenture.

New accounts

If the Lender recelves notice (actual or otherwise) of any subsequent Security over
or affecting all or any of the Charged Property it may open & new account or accounts
In the name of the Chargor and, If It does not do so, It shall nevertheless be treated
as If It had done so at the time when It recelved or was deemed to have received
notice of that subsequent Security, and as from the time after the Security created
under this Debenture has become enforceable, all payments made by or on hehalf
of the Chargor to the Lender:

(a) chall be credited or be treated as having been credited to the new account
of the Chargor; and

(b) shall not operate to reduce the Secured Obligations at the time when the
Lender recelved or was deemed to have recelved the nofice.

RELEASE OF SECURITY
Redemption of Security

At the end of the Security Petlod, the Lender shall immediately release and cancel
the Securlty constituted by this Debenture and promptly reassign the assets assigned
under this Debenture and return all such documents and property provided to the
Lender pursuant to this Debenture (Including without limitation the documents,
certificates and stock transfer forms referred to in Clause 17.2 (Defvery of
documents), the insurance policies referred to In Clause 10.7 {Insurance) and the
endorsement referred to In Clause 10.7.2 shall be removed) to the Chargor at the
reasonable cost of the Chargor, in each case subject to Clause 20.2 (Avoldance of
payments ) and without recourse to, or any representation or warranty by, the
Lender or any of its nominees.

Avocidance of payments

If the Lender reasonably considers that any amount paid or credited to it Is capable
of being avolded or reduced by virtue of any bankruptcy, insolvency, liquidation ar
similar laws, the liabllity of the Chargor undet, and the Security constituted by, this
Debenture shall continue and that amount shall not be considered to have been
irrevocably pald.
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20.3

21

22

23

23.1

23.2

24
24,1

24.2

Other cbligations

Any release or discharge of all or any of the Security created by this Debenture shall
not release or discharge the Chargor fram any fiahility to the Lender (whether in Its
capacity as such or otherwise) or any other Secured Party which might exist
independently of this Debeanture.

CURRENCY

The Lender may convert any moneys received, recovered ot reallsed in any currency
under this Debenture from thelr existing currency into any other currency by
purchasing that other currency at the spot rate of exchange for that party for the
purchase of any currency with any other currency In the London foreigh exchange
market,

SET-OFF

The Lender may set off the Secured Obligations (to the extent beneficlally owned by
the Lender) agalnst any matured obligation owed by the Lender to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation,
If the obligations are In different currencies, the Lender may convert efther abligation
at a market rate of exchange in its usual course of business for the purpose of the
set-off,

ASSIGNMENT

The Lender may asslgn any of its rights under this Debenture to any person to whom
it may asslgn or transfer any of its rights or obligations under the Facility Agreement.

The Lender may disclose to any assignee or proposed assignee any Information It
thinks fit in relation to the Chargor and the Finance Documents subject to first
notifying the Chargor and ensuring that the assignee or proposed assignee enters
into an undertaking to maintain the confidentiality of such Information In such form
as the Chargor reasonably requires,

NOTICES

Communications in writing

Any cammunication to be made under or In connection with this Debenture shall be
made In writing and, unless otherwise stated, shall be mada by letter,

Addresses

The address (and the department or officer, if any, for whose attention the
communication Is to be made) of each Party for any communlication or document to
be made or delivered under or in connection with this Debenture is:

(a) in the case of the Chargor, that identified with Its name below;

{(b) in the case of the Lender, that tdentified with its name below,

or any substitute address ar fax number or department or officer as the Party may

notify to the Lender under Clause 16 (Notices) of the Facility Agreement by not less
than flve Business Days’ notice,
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24.3

24.3.1

24.3.2

24.4
24.4.1

24.4.2

25

26

27

28

belivery

Any communication or document made or delivered by one person to another under
or in connection with this Debenture will only be effective:

(a) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited In the post postage prepaid In an
envelope addressed to it at that address,

and, If a particular department or officer is specified as part of its address detalls
provided under Clause 24.2 (Addresses ) if addressed to that department or officer.

Any communication or document to be made or delivered to the Lender will be
effective only when actually recelved by the Lender and then only If It is expressly
marked for the attention of the department or officet Ident/fled with the Lender's
signature below (or any substitute department or officer as the Lender shall specify
for this purpose).

English language

Any notice given under or in connection with this Debenture must be in English.

All other documents provided under or in connection with this Debenture must be:
(@) In English; or

{b) if not in English, and If so required by the Lender, accompanied by a certifled

English translation and, In this case, the English translation will prevaii unless
the document Is a constitutional, statutory or other officlal document.

PARTIAL INVALIDITY

If, at any time, any provision of this Debenture is or becomes lllegal, invalld or
unenforceable In any respect under any law of any jurisdiction, nefther the legallty,
validity or enforceabllity of the remaining provisions nor the legality, validity or
enforceabllity of such provision under the law of any other jurisdiction will in any way
be affected or impaired and, if any part of the Security intended to be created under
this Debenture Is invalid, unenforceable or Ineffective for any reason, that shall not
affect or impair any other part of the Security.

AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or walved only with the consent of the
Lender and the Chargor.

COUNTERPARTS

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

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or In connection
with it are governed by English law,
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29
291

29.1.1

29.1.2

29.1.3

ENFORCEMENT
Jurisdiction

The courts of England have exclusive jurlsdiction to settle any dispute arising out of
or in connection with this Debenture (Including a dispute relating to the existence,
validity or termination of this Debenture or any non-contractual obligation arising out
of or In connection with this Debenture (a “Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 29.1 s for the benefit of the Lender ohly. As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurlsdictions.

This Debenture has been executed as a deed and delivered on the date stated at the
beginning of this Debenture,
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Schedule 1
Details of Real Property

Short description of property

Bullding 7, Callflex Business Park, Doncaster Road, Rotherham, 563 7EF
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Schedule 2
Notice and acknowledgement of assignment - Accounts

Part1
Notice of assignment

To: [Provider of the Secured Account]

Date: [«]

Dear Sirs

[ Description of relevant account] (the “Secured Account”)

1

(a)

(b)

(c)

(a)

8

We refer to the Secured Account (which expression shall include all moneys standing
to the credit of that account now or in the future).

We give you notice that by a debenture dated [e] (the "Debenture”) between us
and [e] (the “Lender"), we have assigned all of our rights and interests under the
Secured Account to the Lender.

We irrevacably and unconditionally instruct and authorlse you:

not to release any moneys from the Secured Account without the Lender’s written
consent;

that alt our rights In connection with the Secured Account are exercisable only by {or
with the consent of) the Lender; and

to disclose any Information relating to the Secured Account which the Lender may
from time to time request.

You confirm that:

no amendment, walver or release of any right or obligation In connectlon with the
secured Account and no termination or rescission of the Secured Account by us shall
he effective without the lender’s written consent and In any event ne such
termination or rescission shall be effective unless you have given notice to the
Lender,

Notwithstanding anything in this notice or otherwise we (and not the Lender or Its
appointees) shall be Nable under the Secured Account to perform all the ebligations

assumed by us under it.

The instructions and authorisations contained in this letter shall remain [n full force
and effect untll the Lender glves you writien notice revoking them.

Please acknowledge receipt of this letter and your acceptance of the instructions and
authorlsations contained In it by signing the attached form of acknowledgement and
returning It to the Lender.

This letter is governed by, and shall be construed in accordance with, English law,

Yours faithfully
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...................................................

For and on behalf of [ the Chargor
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Part 2
Acknowledgement of assignment notice

To: [Lender]

[Address]

For the attention of: [e]

Date: [»]

Dear Sirs

[ Description of relevant account]

9 We acknowledge receipt of a notice dated [#] (the "Notice”) and addressed to us
by [the Chargor] (the “Chargor”),

10 Terms defined In the Notice but not In this acknowledgement shall have the same
meaning in this acknowledgement as In the Notice,

1 We confirm our acceptance of the Instructions and authorisations contained in the
Notice and consent to the assighment in your favour.

12 We acknowledge and confirm that:

(a) we have not recelved notice of any previous assignments or charges of or over the
Secured Account;

(b) the Chargor (and not you or your appointees) shall be liable under the Secured
Account to perform all the obligations assumed by the Chargor under it: and

() these Instructions may not be altered without your written consent.

13 This letter is governed by, and shall be construed In accordance with, English law.

Yours faithfully

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

For and on behalf of { provider of the Secured Account]
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Schedule 3
Notice and acknowledgement of assignment - Insurance Policies

Part 1
Notice of assignment

To: [Insurer]

Date: [e]

Dear Sirs

Policy number [«] (the “Policy”)

14 We refer to the Pollcy, brief details of which are set out below,

15 We give you notice that by a debenture dated [e] (the "Debenture”) between us
and [e] (the “Lender"), we have assigned all of our rights and interests under the

Policy to the Lender.

16 We request that the rights of the Lender under this assignment be clearly noted in
the Pollcy and that you provide the Lender with evidence of that notice,

17 The instructions and authorisations contained [n this letter shall remaln in full force
and effect until the Lender glves you written notice revoking them.

18 Please acknowledge recelpt of this letter and your acceptance of the Instructions and
authorisations contained In it by signing the attached form of acknowledgement and
returning it to the Lender.

19 This letter Is governed by, and shall be construed in accordance with, English law,

Yours faithfully

||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||

For and on behalf of [the Chargor]
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Part 2 |
Acknowledgement of assighment notice i

To: {Lender]
[Address)

For the attention of; [e]

Dear Sirs

Policy Numbetr [«]

20 We acknowledge recelpt of a notice dated [] (the "Notice") and addressed to us
by [«] (the “Chargor”).

21 Terms defined In the Notice but not In this acknowledgement shall have the same
meaning In this acknowledgement as In the Notlce,

22 We conflem our acceptance of the Instructions and authorisations contained in the
Notice,

23 We acknowledge and confirm that:

aj we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right or interest in, or has made or will be making any
claim or demand or taking any action In respect, of the rights of the Chargor under
or in respect of the Policy;

i} the interest of the Lender In the Policy regarding which the Chargor has assigned Its
rights shall be clearly noted and evidence provided to you of that notice; and

) these instructions may not be altered without your written consent.

24 This letter Is governed by, and shall be construed In accardance with, English law.

Yours falthfully

Ne BB O C AR ENA RN TR ERERRAE caren

For and on behalf of [Instrer]
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Schedule 4
Notice and acknowledgement of assignment - Specific Contracts

Part 1
Notice of assignment

To: [Party to Contract]

Date: [»]

[ Pescription of relevant contract including parties and date] (the “Contract”)

25 We refer to the Contract.

26 We give you notice that by a debenture dated [e] {the “Debenture”) between us
and {e] (the “Lender”), we have assigned all of our rights and interests under the
Contract to the Lender.

27 Please acknowledge receipt of this letter and your acceptance of the instructions and
authorisatlons contained In it by signing the attached form of acknowledgement and

returning It to the Lender.

28 This letter is governed by, and shall be construed in accordance with, English law.

Yours faithfully

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

For and on behalf of [the Chargor]
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Part 2
Acknowledgement of notlce of assignment

To: [Lender

[ Address)

For the attention of: [s]

Date: [o]

Dear Sirs

[ Description of relevant contract including parties and date]

29 We acknowledge recelpt of a notice dated [e] (the "Notice”) and addressed to us
by [«] (the “Chargor”).

30 Terms defined In the Notice but not In this acknowledgement shall have the same
meaning in this acknowledgement as in the Notice,

31 We confirm our acceptance of the instructions and authorisations contalned in the
Notlce and consent te the assignment In your favour,

32 We acknowledge and conflrm that:

(@) yau are under no obligation or liability to remedy any breach or otherwise to comply
with any oblfgation on the part of the Chargor under the Contract; and

(b these Instructions may not be altered without your written consent.

33 This letter Is governed by, and shall be construed in accordance with, English faw

Yours falthfully

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

For and on behalf of [party to the Contract]
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by Orlgin Broadband )
Limited )
acting by )
In the presence of:
Director

Name of withess:
Signature of withess:

Address:

Occupation:

Address for notices:

Unit 7

Callftex Business Park
Doncaster Road
Wath-upon-Dearne, Rotherham
563 7EF

THE LENDER

Executed as a deed by FCFM Group
Limited actlng by g é_,_
in the presence of:

Director

Name of witness: Thsor QGeAnre

Signature of witness: o
Address: 39 ZLOARE S'i; Lonpon  §0x 9LP

Occupation: D LECTER.

Address for notices:
39 Sloane Street
London

United Kingdom
SWi1X 9Lp




EXECUTION PAGE

THE CHARGOR
Executed as @ deed by Orlgin Brodband ) ;
Limited )/
acting by )

in the presence of:

Occupation: P\

Address for notices:
Unit 7

Callflex Business Park
Doncaster Road
Wath-upon-Dearne, Rotharham
563 JEF

THE LENDER

Executed as a deed by FCFM Group )
Limited acting by
In the presence of:
Director

Name of withess;
Signature of witness;
Address;

Qccupation:

Address for notices:
39 Sloane Street
London

United Kingdom
SWI1X 9Lp




