In accordance with
Sections 859A and
859J of the Compantes
Act 2006

(015813 oo
MRO1 ' '

Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
What this form s for x What this mation, please
You may use this form to register You may lance at
a charge created or ewdenced by % I )” I }"I ’ " "’U "l ” mm ” I” shouse gov uk
an Instrument g

2 -
This form must be delivered to the Registrar for ([ "ASONMPYM:

A4 13/02/2016 #153

21 days beginning with the day after the date of cre
delivered outside of the 21 days it will be rejected urmes
court order extending the time for delivery

COMPANIES HOUSE

e .

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

Company number

Company details grl_ I_ r For offial use
I—O— IB_ ,7_ ls_ I? ’2_ ’7 ’T _), ::!?s?a I:o:;eftgr::typescnpt orm

Company name in full | ITS TECHNOLOGY GROUP LIMITED bold black capials

l All fields are mandaiory unless
specfied or indicated by *

2
Charge creation date W F W E l"_z— [F I-”T Fs—

Charge creation date

Names of persons, security agents or trustees entitled to the charge

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

Name l REPARO FINANCE LIMITED
|(CRN 09030965)

Name |

Name |

Name |

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

[] | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed securty included in the instrument

Brief description

Pride Park - Derby Development
Ubiquiti Rocket MS

For more details please refer to Schedule 1 of the
instrument.

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor shups,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer {o the
nstrument”

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge} or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes

[] No

Floating charge

is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

[] Yes Continue
[x] No Goto Section7

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equalty with or ahead of the charge?
Please tick the appropriate box

[x] Yes
] No

Trustee statement ©

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

U

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

| Please sign the form here

Signature

Sgnature

X Clanow Souwockors lomited X

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

CHFP025
06/14 Version 2 0




MRO1

Particulars of a charge

E Presenter information

n Important information

You do net have to give any contact information, but if
you do, it will help Comparies House if there 1s a query
on the form The contact mformation you give will be
visible to searchers of the public record

|c°"m"a'“° LORNA WEBB (44502 3}

I Company name

[Mmm Elizabeth House

Clarion Solicitors Limited

|13—19 Queen Street

-

|mmMm Leeds

CountyRegor - West Yorkshire

e Telsfal [2f=]wl

=

‘W 26427 Leeds Park Square

|hmmm 0113 246 0622

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

(] The company name and number match the
information held an the public Register

[J You have inciuded a certified copy of the
nstrument with this form

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

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

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

[J You have given a description in Section 4, «f
appropnate

[ ] You have signed the form

[ You have enclosed the correct fee

] Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

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

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below:

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

DX 33050 Cardf

For companies registered in Scotland:

The Regstrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8786229
Charge code: 0878 6229 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th February 2016 and created by ITS TECHNOLOGY
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th February 2016.

Given at Companies House, Cardiff on 18th February 2016
X

@KOF <o
,

A, B
! @ ! CLanp n°

Companies House e ST T

- T

’-3‘0:1 ?EO/
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For use in respect of a private limited company charging English assets

patep_ 9 Stbtupry o1
</

ITS TECHNOLOGY GROUP LIMITED (1)
and

REPARQO FINANCE LIMITED (2)

CHATTEL MORTGAGE

To be presented for registration at Companies House within 21 days of dating

#

“reparofinance

We certify thistobe a

true copy of the ongipal.
Dated.... 1 12t b
Sugned...>\ 8 -
Clarnion Solicitors leiied
Elizabeth House

13-19 Queen Street

Leeds

LS12TW




For use in respect of a private limjted company charging English assets
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For use in respect of a private limited company charging English assets

THIS CHATTEL MORTGAGE ismade on Y £0Joyu ;E A0\

BETWEEN

()

@

ITS TECHNOLOGY GROUP LIMITED (Registered
no 08786229) whose registered office is at $205 Science
Block, The Heath Business and Technical Park, Runcarn,
Cheshrre, WAT 4QX (the Company); &nd

REPARC FINANCE LIMITED (Registered no:
05030965) whose regustered office is at 28 Eaton Avenue
Matrix Office Park, Buckshaw Village, Chorley,
Lanceshire, PR7 7NA (the Lender which expression
shall include its suceessors end essigns whether direct or
indirect),

INTERPRETATION
11  Inthis Chattel Mortgrge

Charged Property means all agsets, rights and property of
the Company the subject of any secunty created under ar
pursuant i this Chattel Morigage end every item included
therein or part or parts hereof:

Costs means all outgoings, payments, losses, liahilitics,
costs, claims, demands, churges or expenses of any kind on
a full indemmty bams including, wathout limitation, cosis
and dameger in connection with libgation, profesmonal
foes, disbursements and any value added tax to be charged
on any of these things;

Enforcement Costs means all Costs incurred by the
Lender or sny recerver in taking, perfecting, enfarcing or
exerciging any of the Lender's secunty or their respective
rights and powers;

Recefver means any person eppointed or to be appointed
by the Lender as receiver or receiver end manager pursuant
to this Chattel Mortgage;

Scheduled Chattels mcans those assets described in
Schedule 1 and all spare parts, replacements, modificatons
and additions for or to the same from time to time and the
fiell benefit of all associated warranties and meintenance

contracts;

Secured Liabilities means all monies, debts, obligations
and Hamlities from time to time due, owing or incurred by
the Company to the Lender of any kind, whether present,
future, actual or contingent, end in any currency (whether
incumred alone or jointly with another) including without
limitation any erising under this Chattel Mortgege, together
with the Lender's charges, commission, intorest and
Enforcement Costs, and

VAT meens Value Added Tax

1.2 References to statutes and statutory provizgions shall
include afl amendments, substitutions, modifications

other subordinate legislation made under the relevant
legirlation.

1.3 References to property shall include eny interest
(legal or equitable) in real or personzl property end
eny thing m ection.

14 References to this Chette! Mortgage shall include the
Schedules.

1.5 Words importing the singular shall inchuds the phural
gnd vice versa.

1.6 Reforences to this Chattel Mortgage end to amy
provisions of i, or to any other document shall be
construed as references to the document in foree for
the time being & amended, varied, supplomented,
restated, substituted or novated from time to tme.

17 Cleusc headimgs are for ease of reference only and
are not to af¥ect the interpretation of this Chattel
Morigage.

18 The terms of the documents under which the Secured
Liahilities arige and of any mde letters between the
Lender and the Company 10 relation to them are
incorporated in this Chatte! Morigage to the exient
required for any purported disposition of the Charged
Property (or any of it) contained i thus Chaitel
Martgage to be » valid disposition in accordance with
section 2(1) of the Law of Property (Miscellanecus
Provisions) Act 1989,

1.9 References to e guerantor are to e guarantor of all or
eny of the Company's obligations ¢o the Lender

CHARGE

The Company covenmts to discharge end mdemnify the
Lender in respect of the Secured Liabilities on demand and
as a continning security for such discharge and indemmnity
and with full title guarantee the Company gives the
following charges to the Lender m respect of the
Compeny's property and undertaking whether existing or
owned now or m the future:

2.1  fixed charges m respect of

2.11 the Scheduled Chattels and =all spare
parts, replecements, modifications and
additiona for or to the Schecduled Chettels
end the full benefit of all warmnties end
maintenance contracte in relation to the
Scheduled Chsttels; and

212  all insurence policies and the proceeds of
mny insorance in respect of the Scheduled
Chattels.

COVENANTS
The Company shall;
S—

3.1 not create, purport to create or allow to subsist, any
mortgage, charge, assignment, pledge, lien, nght of
szt off, hypothecation, encumbrance, priority or
other security interest (whether fixed or floating)
over the whole or any part of the Charged Property;

3.2 not sell, lease or hire or otherwise dispose of the
whole or any part of, or any interest in, the Charged

33 gt el times keep all chattels compristg part of the
Charged Property in good and substantial repair
and condition and fit for purpose and renew,
gervice end overbaul the same es necessary and
comply with all relevant legal requirements
necessary for the operation thereof;

Page 1




For use in respect of a private limited company charging English assets

34

35

16

37

3s

39

310

311

312

313

14

if &0 required by the Lender affix to such of the
Charged Property a3 the Lender shall specify such
plaques, name plates, notices, boiler plates or other
forms of wording of reasonable s1ze and type m a
readily visible position es the Lender may require
to the effect that the same ere charged to the
Lender;

not alter eny source codes, IP addresses end other
such operational matenal as required to operate end
control the Charged Property and supply eny
replacement or additional operational processes and
materials sufficient to control the operation of the
Charged Property on demand to the Lender

permit the Lender or its agents with or without
surveyors workmen and others at all reasonable
times 1o inspect any premises vpon which any of
the Charged Property mey be kept or stored to view
the state of reparr of such Charged Property and to
carry out at the Company’s cxpense any repairs
thereto which the Lender conmders necessary
{without thereby becoming liable as a mortgagee in
possezmon) and 1t 15 apreed that al] Costs incurred
by the Lender in respect thereof shall form part of
the Secured Liabilities;

keep all Chearged Property comprehensively insured
for its full remnstatement cost (mcludmg 1f
requested by the Lender, terrorism cover) with such
insurers and otherwise on such terms as the Lender
shall consider necessary, in the joint names of the
Company and the Lender or (if the Lender shall so
agree) with the interest of the Lender duly noted on
the policy,

notify the Lender of eny circumstances that mey
give rise to en insurence claim, hold on trust for the
Lender all proceeds of any msurence of the
Charged Propaty and, at the Lender’s option, apply

the proceeds m making good the relevent loss or
damage, or 10 reduce the Secured Liabilittes

whether or not then due,

purctually pay all premiums end other monics
neceasary for keeping the aforesaid insurences in

force,

deposit with the Lender eil insurance pobcies (or
copies where the Lender agrees),

1 reletion to the Charged Property, matntain all log
bocks manuals technical dats and other matenals
and docurnents as are required by specific contracts
normal trade practice or by law to be maintained on
or with respect thereto end upon demand to deliver
the same to the Lender;

in relation to the Charged Property, ensure that &ll
persons having any interest in any premises at
which any of the same (or any documents of ttle
thereto} are kept (whether such interest arises as
lessor Iessee mortgagee or otherwise) waives 1 a
form gansfactory to the Lender any nght they may
have to distram upon or against the seme;

ensure thet any replacaments modifications
renewals and additions to the same are the absolute
property of the Company free of all liens charges or
other encumbrances, and

provide to the Lender any additional information
relating to the location, routing, servicing end

operetion of the Charged Property as the Lender
may request from time 1o time

3.15

provide the Lender with such additional financial
and other information conceming the Company as
the Lender shall request from time to time
ncluding without lmmtation mny releting to 2
lender’s obligation to know 1tz customer

FURTHER ASSURANCE

The Company will at its own oost at the Lender's request
execute any deed or document and take any action required
by the Lender to perfect thiz sscurity or farther secure the
payment or discharge of the Secured Laabilities,

ENFORCEMENT

This Chatte]l Mortgage will become enforceable and all the
Secured Liahties wall become payable on demend when

51

52

53

54

55

5.6

57

5.8

59

any of the Secured Liabilities 18 not paid when due
or otherwine and/or discharged 1n accordence with
the tenms of this Chattel Morntgage;

the Company so requests the Lender m writing
(whether or not the Lender hes entered mto or
taken possession of the Charged Property);

eny etep is teken (mncluding, without limitation,
making an apphcation, giving notice of mtention to
appoint, giving notice of a meeting or proposing a
resolution) by the Company or by any other persan
towards the eppomtment of en admunistrator in
respect of the Company;

any step is taken (inchuding, without limitation,
making a demand, presenting e petition, making an
application or proposal, giving notice of a meeting
ar proposing a resolution) by the Compaeny or by
any other person towards e compeny voluntary
errangement or other composition or compromise
of the Company’s liamhitics, the winding up or
dissoletion of the Company, ot the appointment of
a liquidator (whether provisional, interim or
othorwise), trustes, receiver, or similer officer to
the Company or any part of its undertaking or
nssety,

any person levies or attempts to levy any distress,
attachment, execution or other legal process aganst
any of the Charged Property;

the Company 18 m breach of any of the terms of
this Chattel Mortgage;

any mformation given by the Company or any
guarantor is discovered to be inaccurate or untrue
in any material respect;

it appears to the Lender that the Company or any
guarantor is unable to pay its debts as they fall due,
or (taking nto account contingent and prospective
liabilmes) has lisbilitios in excess of its assets;
there 15 a change in ownershup of the Company as a
result of which either (i) a single guarantor or (if}
its shercholder group as &t the date of this Chattel
Mortgage ceascs to own shares in the Company
carrying more than 50% of the voting rights and
cconomic interests of all of the shares in the
Compsny;

5.10 the Company ceases to carry on business;
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For use in respect of a private limited company charging English assets

5.11

512

61

6.2

63

6.4

65

66

6.7

any guarintor eerves notice to terminate or
aystellise their liability under thewr guarantec and
indemmty or otherwise seeks to avoid that hability;
or

any of the events specified n cleuses 5.3 to 5.5
(inchumve) above {(or similer) occurs in respect of 2
guarentor or a guamntor breeches amy obligaton
which it owes to the Lender.

POWERS

For the purposes of all powers implied by stette,
and m particular the power of sale under section
101 of the Law of Property Act 1925 (Powers
incident to extate or interest of morigagee), the
Secured Lanbilities will be deemod to have become
due when the secunty created by this Chattel
Mortgage becomes enforceable end section 103 of
the Law of Property Act 1925 (Regulation of
exercise of power of sale) shall oot apply to this
Chattel Mortgage.

The restnction on the consolidation of mortgages
contained 1n section 93 of the Law of Property Act
1925 (Restnichion on consohdation of morigages)
will not apply to this Chatte] Mortgage.

The statutory powers of leasmng conferred on the
Lender are extended so ps to authorise the Lender
to lease, make errangements for leases, accept
surrender of leases and grant options on such terma
end conditions aa the Lender may in its abeolute
discretion think fit. The Lender is not obhiged to
comply with any of the provimons of section 99
(Leasing powers of mortgagor and mortgagee n
possession) and section 100 (Powers of mortgagor
and mortgagee n possession 10 accep! surrenders
of leases) of the Law of Property Act 1925.

Each of the Lender and eny Recenver, as the case
mey be, may exercise their respective statotory
powers of sale 1n respect of the whole or eny part
of the Charged Property

Secton 109 of the Law of Property Act 1925
(Appointment, powers, remuneration and dutles of
recerver) ghall not apply to this Chattel Mortgage
and the Company agrees that the Lender may agree
whatever basis of remunerstion it considas
eppropriate with any Receiver

At any time after this Chattel Mortgage becomes
enforcenble, the Lender may redeem any prior
mortgege, charge or encumbrance in respect of all
or any of the Charged Property or procure the
transfer of them to itself and may settle the
accounts of the prior mortgegee, chargee or
encumbrancer and any accounts so settled will be
conclugive end binding on the Company  Afl
money puid by the Lender to the mortgagee,
charpee or encumbrancer 1 accordance with such
accounts shall form part of the Secured Liabilities.

The Lender may exercise all powers granted to
Receivars by this Chatte]l Mortgage, whether as
atearney for the Company or otherwse.

6.8

69

If the Company shall fail to do any of the things or
psy any of the mmns provided for in clmse 3
(Covenants) the Lender shall be entitled (but not
obhged) to do these things or pay those amounts
cither in the neme of the Company or in its own
name and the Company shall indemnify the Lender
in respect of any Costs incurred in respect thereof,
which Costs shall also form pant of the Secured
Laahilities.

Any Costs which pursuent ¢to this Chattel Mortgage
are to forrn part of the Secured Liabilites shall
accrue intevest at the highest rate (including eny
default mte) and shall compound st the most
frequent intervals provided for m relation to eny
part of the Secured Lismhtics

RECEIVERS

7.1

7.2

73

74

1.5

The Lender may et eny time after the security
created by this Chattel Mortgage becomes
enforceable (whether or not the Lender has entered
into or taken possession of the Cherged Property)
by writing eppoint any person or persans (including
a menager or official of the Lender) to be a
Receiver upon such terms as to remunerabon end
otherwse as the Lender may from time to tme
think fit and may sunilerly remove any of the
sbove office holders and appomt another office
bolder 1o his steed and any Receiver so appointed
thall be the agent of the Company for all purposes

A Recarver has all the powers to do or abstain from
domng anythmg which the Compeny could do or
abstamn from domg m relstion to the Charged
Property and shall have all the powers set out 1n
Schedule 1 to the Insolvency Act 1986 as if he was
an admimstrative receiver duly appointed under
that Act (so far es such powers relate, or could
relate, t0 the Charged Propexty) and ell other
powers from time to ime conferred on receivers by
statute and shall be sbic to do all such other acts
end things as the Recaver may m his discretion
consder to be madental or corducive to any of the
matters or powess set out m this Chattel Mortgage
or otherwise incidental or conducive to the
preservation, improvement or reahisabon of the
Charged Property

Where more than one Receiver is appointed, each
Receiver has the power to act jomtly and severally
unless the Lender specifies otherwise in the
eppointment of such Receiver.

The powers of the Receiver set cut above are in
addition to, and without prejudice to, all stetatory
and other powers of the Lender as provided in
clause 6 (Powers) or otherwise end so that, mter
ghe, such powers are and remain exercisable by the
Lender in respect of that pant of the Charged
Property in respect of which no appamtment is
made of 8 Receaver

The Reoesver shall epply all maney he recerves first
in repayment of all money horrowed by him and
his expenses end liabilihes end in payment of his
fees (which the Lender shall be enntled to
determme) and any VAT thereon and secondly
towards the remanimg matters specified in section
109(8) of the Law of Property Act 1925
{Appointmeni, powers, remuneration and duties of
receiver)
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For use in respect of a private limited company charging English assets

8

10

1

PROTECTION OF THIRD PARTIES

No person (includmg, without Himitetion, eny purchaser,
mortgagor or mortgngee) dealing with the Lender shall be
concerned to enquire

E1  whether all or some part of the Secared Liabilities
has become due; or

82  whether a demand for such Secured Lasbilities has
been duly made; or

83  whether any power which the Lender or Rociver 1
purporting to exerciae hes become exercisable; or

84  whether any money remains due to the Lender; or

§5  howany money paid to the Lender or Receiver is to
be applied.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Nether the Lender nor eny Receiver wilt by virtuc of
entering into possession of any of the Charged Property be
hable to acoount as morigagee in possession in respect of
the Charged Property or for eny loss upon realisation or
exercise of eny power, autherity or right of the Lender or
Receiver arising under this Chettel Mortgage, nor for any
act, defmlt, ncglect, or musconduct of any neature
whatspever.

SUSPENSE

10.1 I the Lender reocives notice of any cherge or other
tnterest affocting the Charged Property, or if this
Chattel Mortgage becomes enforceabls, the Lender
meay suspend any obligation to make any further
advance to the Company.

102 Subject to clanse 10.3 any payments recexved by
the Lender from the Compeny after the date of any
such notice will be deemed to have been applied in
repayment of any Secured Lisbilities arising after
that date.

103 The Lender may apply any payments received from
the Company to reduce any of the Secured
Liabilibes, as the Lender decides.

POWER OF ATTORNEY

i11 By way of secunty, the Company irrevocably
appoints the Lender, cach person deriving title from
the Lender and any Admmistrator or Receiver, as
the case may be, severally to be its attorney (with
full power to eppoint substitutes end to sub-
delegnte) on its behalf, m its neme and a5 its 8ot
md deed or otherwise to execute end deliver any
document ar any alterabon, sddition or deletion to
any document which such attomey requires or
deems proper in relation to this Chatte]l Mortgege
end which the Company is, or may become,
obliged to do pursuant to this Chattel Mortgage or
any perfection, protactian or enforcement action in
cennecton with it

112 The Company hereby ratifies and confirms and
agrees to ratfy end confirm immedintely upon
request by the Lender or any Administrater or
Receiver the actions of an ettorney appointed under
clanse 11 1.

12

13

14

CUMULATIVE AND CONTINUING SECURITY

121  Tha Chattel Mortgage 1 a continuing secunty to
the Lender regerdless of any intermadiate payment
or discharge of the whole or any part of the Secured
Linbilities smd will not be prejudiced or affiected by
any ect, onmssion or circumstanoes which, bot for
this clanse, might effect or diminish its
effectiveness,

122 The security constituted by thus Chatte] Mortgage is
in eddition w and is not in any way prejudiced by
any rights -whatsoever which the Lender may have
in respect of the Secured Lisbilitles including,
without limitetion, any nghts ansing under eny
other instrument which creates security.

123 The Lender may consohdate this Chaitel Mortgege
with any other security s0 that thcy have to be
redeamed together, but it will not marge with ar
prejudice any other secunty ar guerantee or any of
the Lender's other rights.

SET-OFF

The Company agrees thet st any time after tms Chattel
Mortgage has become enforcesble the Lender raay without
notice or further demand set-off any amount due from the
Company against any amnount doe from the Lender 10 the
Company howsoever arising end or any eccount
whatsocver,

ASSIGNMENT

141 The Lender may at any time {without notice or
consenl) freely asmgn, transfer, charge, essign by
way of security, declare any trust or otherwise
disposc of all or any part of the benefit of this
Chattel Mortgape

142 The Lender may transfer any of its obligations or
duties (if any) under this Chattel Mortgage to any
person, and upon any such transfier the trensfemng
Lender shall be released from them. This will not
affect the Campany’s obhgations under thie Chattel
Moartgage.

143 The Company may not assign, transfer, novate or
otherwise dispose of any part of the burden of this
Chaited Mortgage or essign, transfer, novate,
charge, declare any trust or otherwise chgpose of
eny Tights arising out of this Chatte]l Mortgege or
out of eny actions taken or payments made under it

144  The Company mrevocably suthorises the Lender to
disclose confidential information concerning the
Company or ite effairs to apy member of the
Lendes group, its suditors, edwvisers, any
apphcable regulstory suthority or eny person that
enters into or may enter mto or benefit from ey
assignment, transfer, declaration of trust, charge or
other dispogition of any of the Lender's rights or
ohligations,
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15

16

17

18

19

INVESTIGATION

151 H the Company docs not discharge its obligations
when due or 1 otherwise in bresch of its
obligattons to the Lender or if the Lender conmders
it necessary to verify any information given by the
Company the Lender may require the Company to
appomt a firm of eccountants or other professional
firm to review its financial or other affaira,

152 ‘The Company wili ensure that eny such review is
camed out within 7 days of the Lender's request (or
longer if the Lender agrees). The identity of the
fim, and the ingtructions given to them nust be
approved by the Lender The Company (and not the
Lender) will be responsible for the firm's fees and
expenses end any VAT theren, but the Lender may
meke payment end the Company will repay the
Lender on demand.

SEPARATE PROVISIONS

Every provision contained m this Chatte] Mortgage shall be
severable and distinet from every other provision and if any
of them shall to any extent be or become mvalid or
unenforceable the validity and enforcesbility of the
remaning provisione of this Chatte] Mortgage shall not in
any way be affected or impaired as & result.

WAIVERS

No feilure or delay or other relaxation or indulgence on the
part of the Lender to exercise eny power, nght or remedy
shall operste as & warver thercof nor shell eny single or
partial exercase or waver of any power, nght or remedy
preclude its further exervise or the exercise of any other

power, night or remedy
COUNTERFARTS

This Chatte]l Mortgage may be executed m any number of
counterparts and all of such counterparte ghall together be
docmed to consbtute one and the same instrument

NOTICES

191 All consents, notices and demands must be m
wnting

19.2 The Lender may debver 8 notice or demand to the
Company al 1ts registered office or at the contact
details (including st an email address) last known
to the Lender.

16.3 A notice or demand signed or given by an offical
of the Lender wall be effective at the time of
personal delivery; on the second business day after
posting; or, if by fax or email, st the time of
scnding, if sent before 65.00 p.m on 2 business dzy,
or otherwise on the next business day. A business
day 1s any day of the week other than s Seturday, a
Sundsy or a natonel holiday in Englend.

194 A notice from the Company to the Lender will be
effective on actual receipt.

195  Any sum stated 1n a demand signed by an offictal
of the Lender shall be conclusive evidence that
such sum js properly due and payable.

196 TheLender may make more then one dernand.

20

21

GOVERNING LAW

20F This Chattel Mortgege, and any non-contractusl
obligations ensing out of or in connection with 1t
shall be govemed by and construed m accordance
with English law and the Enghsh courts have
exclugive junsdiction

202 For the benefit of the Lender, the Compeny
urevocably submuts to the junsdicton of the
English cowts and irmevocably sgrees thet e
judgment or muling in eny proceedings in
connection with fus Chattel Moerigage in those
courts will be conclusive end binding on the
Company and msy be enforced sgeinst the
Compeny in the courts of any other jurisdiction.

THIRD PARTY RIGHTS

A person who is not s perty to this Chattel Mortgage has no
right under the Contracts (Rights of Third Parties) Act
1995 to enforee any term of this Chattel Morigage but this
does not affect any fight or remedy of & third party which
exists or is aveilable apart from that Act (including,
without hmitaton, any right or remedy ansing by virtue of
an sgsignment of the benefit of this Chatte! Mortgage or
any part of this Chattel Mortgage which is permitted in
accordance with its terms)

IN WITNESS WHEREOQOF s Chattel Mortgage has been
executed end delivered as a deed on the date written at the
beginning of this Cheite] Mortgage and the parties to this Chattel
Mortgege intend that it takes effect as & deed notwithstanding the
fact that the Lender may only execute to this Chettel Mortgage
under hand, or not at all
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SCHEDULE 1 - SCHEDULED CHATTELS
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[
Network Assets Register to Breparofinance ' lt S

. . ) Technology Group
Mind Blowing : Superfast Broadband : IT Managed Services : Telecoms  connecTing You To MoRe




Existing Networks: National Footprint - Part 1

¥ Across 3 main Commercial MDUs with ELB
v FIT(/ VolP and WIAI

¥ 304 customers with 50 orders

v Exclusive syr Agreement with ITS

¢ Pan Weles Network in to Manchester
v FTTC and FWA

v 70+ BaB and 500+ B3C customers

¥ The largest FibreSpeed Partner

¥ VoG CourcBin Partnershipwith RCY Homes
¥ Hybrid fibre and FWA

¥ Designedjbulit and maintained

v 100% owned by ITS

o1 e Lk

¥ FWA over Fibre
v 1x Schools

¥ Designed, butlt and supported by ITS
¥ Part of Partnership with RM Education

¥ Designed, buflt and supported by TS
v FWA +Fibre

¥ 30+ Bab and 5o+ B2C customers

¥ Bxclusive gyr Agreement with ITS

v Hybrid of fibve end FWA in to office paric
¥ 7 customers [lve with 1 further orders
v Upselingto eventually 170 clients

v Exclusive syr Agreement with TS



Existing Networks: National Footprint - Part 2

¥ Across La, L2, Knowsley, Halton
v FWA

¥ 100+ Customers with 120 orders to complete (

¥ 100% owned by ITS

v FWA

¥ 11 customers with 40 potential on exchrsive park
¥ 300% owned by ITS

¥ Location of Great British Bake Off At Newbury
¥ Hybrid fibre and FWA <€

v 180KM2
¥ FWA +Fibre

¥ NHS & 150 BaB customers 170+ B2C +70 BaB
orders 1o complete
¥ 200% owned by ITS

¥ EnglishHeritage Business Park
v FT1P

v 41 custorners live with 16 onders pending
g% ¥ 100% owned by [TS
o
A B
Ly

¥ Hyhbrid of fibre and FWA
v 43 customers [ve

¥ Committed 50 B2C and 50 B2B Customers
¥ Exclusive SYR agreement with ITS

® Y v Upselling to 17 clients
o ¥ Exclusive syr agreement with ITS

¥ Wen & Customers Live

7 Frid end PWA via adsting duees
¥ Whwiewls Only via ax Partniamn
< DBO sayr




North and Mid Wales

- :North and Mid Wales DEPLOYMENT vo.4 ERSRS
4 L
u UUbiquitl Rocket MS 11
T M ama w1 GO Antenna (MIMO 5Ghy) 19
—
—m  Liblquit PowerBesm 400 12
Ubiquitl Nanostation M5 s
E i Uklauit! ToughSwitch Carrler 8 port 5
= .  Bandwidth Manapemest/Edge Router 2
? [htet ded Cat5e 305m box 50
sirn A =  Indoor Cab 12U {nead toconfirm stze) 5
N Cabie Troy and Contalnment 1
i_:'“ 'ramumblu 1
." T ——— keragon Patnt o Poine s
! T . ‘ - Proxim Point to Paint 4
A\_ ;' ~ ‘g5 ReatningWall 0
. //} A - : @ Pt Fmiu []
- et << 0
SO - Btte Total
/ T :’Tﬁm )
4 A 1 Orwytek Vigor 2830n Wiirelexs Routsr Etharnat + ADSL 4s6
/ @ - £xisting Wired Customars not through BOUK 17
.=[ — - P ! f‘""ﬂ'
FE - Mralem Customaes
[ + Ublquiti Nanostation M5 Loce 12
ot 5“5 ‘Ublquitl Nanostation M5 [
it

7 Tisco RYi10W Router 12




Welford

T, 1
| e | WELFORD DEPLOYMENT v0.4
jomsmecon ' ore instabotion
= --
‘awsane ||Ublquitl NanoSta tion boco M5 .
1 et I ;
- Ubliquiti NanaStation M5 .2
|r__* s .
- ;TPUnkwmeVlrds.snoum 16
1 LA (PR 2
‘ 4 -
1 " ' RE260GSP 0
saan —— !
R ) i CatSe cable 5
= { Consumables 1
—= |lrsor1usam 1
= laoxcom .
e g
| 'Patch leads 0
i | Banduicth Mana pemen/Edge Router 1
: | Metwork Switch 3
Segnl : !
' i
. e 'ﬁ- i Su Cab 1
® = | :
! Wi i Postage 1
; B ¥ | g ts H1urackstel 3
(- , G ¥ || additonal Ribre Equipment 1




Nostell

o
100 Inganey
-l b Lk
o
= |NOSTELL ESTATE DEPLOYMENT v0.4
oty Cora intalleton
— E\ﬂrlln \essed Une {per annum) 1
® — SteTotd
Y e :w:hdﬁmwnu o
_ ,l;w;d:‘\;;'r’u-BUn Wireless Router Ethernet + ADSL 18
{  Exlsting Wired Customers not through BDUX 6
|4 = 'ﬂtﬂ'ﬂi
f - EWnll-lemm
. et
—
| j\nrg‘ln Leased Line (per annum) 1
EVNP Ucences 65




Atscot Park

T | ’
=" ALSCOT ESFATE DEPLOYMENT v0.4
-t L
[ 3y T
Ublqutt! Rocket VIS 5
T
oMot 90 Antenns {MIMC? 5Gha) &
| e Ubiquitl PowerBas m 400 Fy
T txsad O r— Ubiquit! Nenasta tion M5 o
[ Ty Ubiquiti ToughSwitch Casrier 8 port o
| —-—
! Bandwidth Management/Erdge Routes 1
L% '$a -
e Kb Pt - Shisided CatSe 305 m box B
|I indoor Cab 12U (reed to confirm sh) 1
' A = Cabia Tray and Corytalnment 1
!
0 !._. — Consumables 1
iy :. Caragon Polnt to Point 1
: i""" - Proxim Point W Polnt 1
‘ - Retalrtng Wall o
4= Blectrics 0
EX's 0
l e Total
- I Wirsd Customars
e —— ———————
T stts Totsl
‘-\._‘A'
T— Wirsiam Customers
[ “-s..,_H_. g N
| Ubiguitl Manostation MS Loco 1
e Ublquiti Nanestat! on MS o
Clsco RV110W Router 1
Consurm bley 1
&l i S Sts Totsl
t i Ongcing Costs

fon j Tatk Taik L sad Li rve {per wnmam) 1




Dagenham

| < o
: R
| MM
! ll7;-'}'-" "
®
® 3 .,
- m = [ (" ]]
T ;.

- , DAGENHAM DEPLOYMENT vi3.4

P3 A0 g e

Ciwe butailation
(
ik

Ubiquiti Rocket MIS
oeriek
o o opee 70 Antenne (MIMO 5Ghz)
i | ublgultt Nanostation Loco MS
Ubiguitt Manostatton MS
T~ UBIGUI ToughSwitch Carriar 8 port
? - Bandwidth Munajeernent/Edge Router
' Shielded CotSe B0Sm box
(ET reans
Qutdoor €ab 12U {need to confirmsize)

— Cabde Tray and Containment
Conumabies
1 Trenching & Ducting

e Relatatement & Groundworks
-
L

L S

Ratzining Well

0 W W W 0D 0 W oM

2 6 0 &0 0 -

[ s3te Totat
'mm

! Ublquitt Nanaxtrti on MS Loco
iublqulu Nanostation M5

| CIsc0 RV1IOW Routsr

[T - Y

] 'BTopu;ruch Law ¢ e Lina {per snnum)




Pride Park

‘ Ve
S A e
ne 4l
ok :" E‘
'fﬁ" W -1
T W

iy i PRIDE PARK - DERBY DEPLOYMENT v0.4 00T

T3 MR Mg 1
P gmm

vomme Ubleutti Rocket M5
by |

- '360 Omnl Derectionas! Antente (MIMO 5Ghz)
A

!I.lbfm.dﬂ Nanostation Loco M5
@"' 'Ublquiti Narostatior M5

 Jam +Ublquit ToughSwitch Carrer 16 port
R -~ . Bandwidth Manugement/Edge Router
o !Shieided CatSe 305m box

3incloar Cab 120 {nesed to confirmsize
« =

\Cable Tray and Conta tnment
] I
——v=  Consumables

o—tnam  Ighie Total
!mdmn

- N ]

'

oW

Sie Tota
Wireles Customars

pon——

Ublquitl Nanostation M5 Loco

|Ublquit Nanostation M5

‘ Draytek Vigor 2820n Wireless Router Ethernet + ADSL

 Consumables

11

'-—- e —

b—————

Bts o

{w  1Valont Leased Line {perannum)




Crabtree




Crabtree Cont...

CRABTREE DEPLOYMENT v(0.4 Gueanity
Cora installstion

Ublquit Rocket M5 5
She Totsl

Wired Customars

§tte Tota!

Wirsiazs Customerns

Ublquitl Nanostation M5 Loco 5
Ublquitt Nanastation M5 5
TP Unk WRB41N Wireless Router 26
Consurmables 1
$ite Tored

Ongoing Costs

L1 I.nudilm (per annum) 1

VolP Licences 85




q reater Manchester

e ——

Pits

Ipen '
Gnmy




Greater Manchester Cont...

GREATER MANCHESTER NET DEPLOYMENT v0.4

Core Instailation

East Manchester Businass Core Routers

Exst Manchester Residantial Core duct and fibre
Reyton ©/dham Cora duct and fibre core

NHS Oldharn Cora duct and fibrs core

Site Total

Wired Gutomers

sig Totel
Wirslem Castomars East Muschaster
Ubiguitl Nanostation MS Loco
Ubiquit Nanostation M5

soo RVI10W Router

Consumables

12

120
3295
4120

12
175
175

She Total

Wireisws Customars Aoyton Oldham
Ublrei Manostation MS Loco
Ublquiti Manostation M3

Csco RY110W Router

Consumables

e Total

Ongoiry Cotts

Metronet Laased LT ne East Manchestar {par 8 nnum)
Comwell & Bickerdike Court (per anmom)

Dobson Court Site Share (par gnnum)

Quonsbury Court Rie Share (par annum)

Wanlock Way Site Share (per annum)

virgin lassed Une Royton Oldham (per annum)
Oatiwy Asad Royton Oldham [per annum}




Mersgysidg_




Merseyside Cont...

MERSEYSIDE NET DEPLOYMENT v0.4  casanty
Cora installution

Uverpool Core 1262

Knowslay Core 7019

Shte Toral

Wired Curtomers I
Wiralass Custemars Livarpase!
Ubiguit Nanocsmation MS Loco
Ublquitd Nanostatton M3
Kasds Wirslass Router

60 NOC Setup

iz
39
S&

Consumables
Shte Total
Wireless Custarmers onowntiey

12

Ubigulti Nanastation M3 Loco
62

Ublquiti Nenostation MS

TP Unk WRESEA1LN Wirselass Router

Consumables

Site Toesl

ongohng Costs

Cost for customer connacted to 6G Network (Per annum}
Matronet Lessed Line Knows ey {(par annum)

Gaywood Gresn - Block 4 (por 8 nnum}

Morgan Brightside - Krol Corlatt Construction (Par annum)

H
M

A% Aute; Rapair (par annum)

FRW Northweat (per annum)

Gale Bultding Supplias {per annum)
185 Equipmant (par annum)
Meorseysida Enginesring (per annum)
MIMsp [Por annum)}

RIC Jolnary (per annum)

I I A A T T

SGK LU Iintariors (par annum)



YOG- South Wales

Py
Lwmaion sl
Il-—ll-t-n-
it Ao Lt w__ 1SOUTH WALES NET DEPLOYMENT v0.4
YOr B0kl Bk ol mqube il 0 b ey
mpirgien o YOO a0 Lot v Oore inaballation
Limowts ore hmaend
RCT Core i
Nk by
]
Ve of Samorgin Core us
E‘!_. e vetl
i | Wired Dustarers
& v
aets s Yot
ot R owmgots
VM Leased Lina (per a ) 1
VMB Lewsed Une (per mmnum) 1

5 Hllary She Share costs {per snnum)
VU lamyed Une (per pEmum}

Tudagy




Hammersmith & Fulham Network

H&F DEPLOYMENT v0.4
Core Mumalletion

Ductend Fibrg Core

Clsco RV110W Router

Ublquiti Nanostation Loco MS
Ubiquiti Nenottation M5

Ublquitl ToughSwitch Carrier 26 port
Bandwidth Managerment/Edpe Router
Shieided CatSe305m box

indoor Cely 12U [need to confirm size)}
Cable Tray snd Conta Inment

17500

L I



Bristol Network

BRISTOL DEPLOYMENT v0.4

N Core Instalation

Ductand Fikre Core

Clscn RVLI0OW Router

Ubiguitt Manostation Laco WS
lylt! Mancatztion MS

Ubiguitl Toughtwitch Carrler 15 port
Sandwridth Macagement/Edge Router
Shicded CatSe 305m bax

tndoor Cab 12V (need to conflrm skze)
Cabie Trmyand Contalamant



Thank You
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For use 1n respect of a pnvate limited company charging English assets

EXECUTED and DELIVERED a5 8 DEED )
by )
ITS TECENOLOGY GROUP LIMITED actng by )
Director

Director/Secretary

Or

EXECUTED end DELIVERED as a DEED )
by ITS TECANOLOGY GROUP LIMITED )
acting by: )
m the presence of: )
Name:

Address:

Signature:

Oocupation

Notice Details
Address:
Email’

Fax No
Telephone No
Attention*

EXECUTED as a DEED by REPARO FINANCE LIMITED )

acting by two directors

Drrector:

Director;

or

by one director: )

in the presence of:

Name; .

Address. Mmagie- PLEH
Clarion

St S e S

Occupation tg?dz-srw

Clarion Soflcitors Umited

)
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EXECUTED and DELIVERED as a DEED

by

ITS TECHNOLOGY GROUP LIMITED actmg by )

Durector

Director/Secretary

Or

EXECUTED &nd DELIVERED as s DEED
by ITS TECHNOLOGY GROUP LIMITED
sengby: ROY SHELTIN

in the presence of

Name: ﬂm QU\&\}
Address

Signature

Ocoupanon O 7o/

Notice Detals

Address

-

HILLYER McKEQWN LLP
Gorse Stacks House
George Street
Chester CH1 3EQ
DX 22153 Chester

Emal T 03-5 ne L‘Eon@ Jcs Eeohno'owmu? ccrm,

Fax No -

Telephone No O%' a1 2?5 7 ZW

Attention QD‘-/] SHQ U\'D\/\

EXECUTED &s a DEED by REPARO FINANCE LIMITED )

acting by two directors

Drrector:

Director

or

by one director
in the presence of

Name:

Signature:
Occupation

)
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