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In accordance with
Sections B59A and M R 0 1
859J of the Companies

Act 2006 Particulars of a charge )IR‘S Lase or

A fee is 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 companieshouge aov uk
last page
< What this form s for Y What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there |
an instrument instrument Use form MR08 SAIEMTEIM®
A09 19/08/2014 #1286
This form must be delivered to the Registrar for registration within COMPANIES HOUSE

21 days beginning wath the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t is accompanied by a
court order extending the time for delivery

M must encfose a certified copy of the instrument wath this form This will be
scanned and placed on the public record

H T Fer official
n Company details :2| | | o oflaaluse
Company number 10 | 2 | 0|8 |2 | 5 I 4 |2 = Filling i this form
e Please complete n typescnpt or in
Company name In full [CHOSEN COMMUNICATIONS GROUP LIMITED / bold black capitals

All fields are mandatory unless
| specified or indicated by *

I Charge creation date
Charge creation date [T [q W ﬁ |F W Iy_l_ ly_‘l— / |
rd
I Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name ! Birmingham City Council /
Name I
Name l
Name I
If there are more than four names, please supply any four of these names then
tick the statement below
{1 I confirm that there are more than four persons, secunty agents or
trusiees entitled to the charge
BI S l Department for Business CHFP{25
Innevation & Skill 04/13Verson 10 Laserform Intemational 4113




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descrption

DEBENTURE

1. By way of a legal mortgage of the freehold
and leasehold property now vested and charged to
the Company including any registered land.

2 By way of a fixed charge all estates or
interests 1n any freehcld and leasehold property
now and in the future vested in or charged to the
Company except the property charged by Clause 1
above.

3 By way of a fixed charge all interests listed
in clauses 1 3 to 1 13 of the Debenture.

4. By way of a floating charge all the
undertaking and all property assets and rights of
the Company present and future not subject by way
of a fixed charge or legal mortgage under this
Deed

Continuation page
Please use a continuation page If
you need fo enter more details

Fixed charge or fixed security

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

[v] Yes
] No

Floating charge

Is the instrument expressed {o contam a floating charge? Please tick the
appropriate box

[] Yes Continue
[] No GotoSection?

Is the floating charge expressed 1o cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge”? Please
tick the appropriate box

{1 Yes

] Ne

CHFP025
0413 Version 10




MR01

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

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

Signature

| Please sign the form here

Signature

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

CHFPQO25
04113 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

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

|°mmmww Jonathan Tyson

| Company name
FElse Solicitors LLP

IMN'ess First Avenue

|Centrum 100 Business Park

Postiown  Burton upon Trent

lemmmm Staffordshire

= e[ [ [EF

IMWW United Kingdom

IW 700334 BURTON ON TRENT 2

|wepmne 01283 526200

W4 certificate

We will send your certificate 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 on the public Register

! You have included a certified copy of the
nstrument with this form

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

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

3,5,6,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

Yott have enclosed the correct fee

poa 4d

be a certified copy

You have ticked any appropnate boxes in Sections

Please do not send the original instrument, it must

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

EHow to pay

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

Make cheques or postal orders payable to
‘Comparnies 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 appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies 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 Ireland, 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
emall enquines@companieshouse gov uk

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

CHFP025
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2082542
Charge code. 0208 2542 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th August 2014 and created by CHOSEN
COMMUNICATIONS GROUP LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 19th August 2014

QEL

Given at Companies House, Cardiff on 29th August 2014

Atgs g
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WE CERTIFY THIS TO BE A TRUE
(A

Debenture

ELSE SOLIC!TOF!S LLP

THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN AND THE LENDER IS
NOT PAID YOU MAY LOSE THE ASSET(S) CHARGED,

IN THE CASE OF REGISTERED LAND THIS DOCUMENT AND ANY PRIORITY AGREEMENT WITH ANY
OTHER LENDER WILL BE PUBLIC DOCUMENTS.

pate L) August 2014

Definitions used in the Facality Agreement (defined below) shall unless otherwise stated or
defined in this deed have the same meaning where used in this deed. In addition, the defintions
below wll apply to this deed

Lender:

Company:

Company's Obligations:

Enforcement Event:

Expenses:

Facility Agreement:

Interest:

Property:

Receiver:

Registered Land:
(state none 1 not
applicable)

Required Currency:

Legal01#1461107 1vS[KSR 1¥[CAG]

Birmngham City Council

Chosen Communications Group Limited (Company Number 02082542)

All the Company's habilities to the Lender of any kind and n any
currency (whether present or future actual or contingent and whether
incurred alone or jointly with another) together with the Lender's
Interest and Expenses

The occurrence of an Event of Default which 1s continuing

All expenses (on a full indemmty basis) incurred by the Lender or any
Recewver at any time in connection with the Property or the Company's
Obhigations or 1 taking or perfecting this deed or in preserving
defending or enforcing the secunty created by this deed or 1n exercising
any power under this deed or otherwise with Interest from the date
they are incurred

The facility letter dated on or about the date of this deed and
addressed by the Lender to the Borrower

Interest at the rate(s) charged to the Company by the Lender from time
to time

The whole and any part of the undertaking property and assets of the
Company charged by Clause 1

An admimstrative recewver, recewver and manager or other recewer
appointed pursuant to this deed n respect of the Company or over all or
any of the Property charged by or pursuant to this deed

Description of Property Title Number

None None

The currency or currenctes in which the Company's Obligations are
expressed from time to time



interpretation

Any reference 1n this deed to,

(a)

(b)
(c)

(d)

(e)

h

(9)

(h)

)

statutes, statutory prowvisions and other legislation shatl include all amendments,
substitutions, modifications and re-enactments for the time being 1n force and shall include
any orders, regulations, instruments or other subordinate legislation made under the relevant
legislation;

“including” shall not be construed as himiting the generality of the words preceding 1t,

any clause, paragraph or schedule shall be construed as a reference to the clauses n this
deed, any schedule to this deed and the paragraphs in such schedules,

any term or phrase defined in the Companies Act 1985 (as amended from time to time) shall
bear the same meaning n this deed,

words importing the singular shall include the plural and vice versa and words denoting any
gender shall include all genders,

this deed and to any provisions of 1t or to any other document referred to in this deed shall
be construed as references to 1t n force for the ttme being and as amended, vaned,
supplemented, restated, substituted or novated from time to time;

a person 15 to be construed to include references to a corporation, firm, company,
partnership, joint venture, umncorporated body of persons, ndvidual or any state or any
agency of a state, whether or not a separate legal entity;

any person 1s to be construed to nclude that person’s assignees or transferees or successors 1n
title, whether direct or indirect;

any word or phrase includes all dervations thereof,

any "associated person” means, 1n relation to a person, a person who 1s etther acting 1n
concert {as defined n the City Code on Takeovers and Mergers) with that person or 1s a
connected person (as defined n section 993 (as supplemented by section 994) of the ITA) of
that person,

clause headings are for ease of reference only and are not to affect the interpretation of this deed

Charge

1 The Company covenants to discharge on demand when due and payable the Company’'s
Obligations and as a continuing secunty for such discharge and with full title guarantee
charges to the Lender.-

11 By way of legal mortgage all the freehold and leasehold property now vested 1n or charged
to the Company ncluding any Registered Land

1.2 By way of fixed charge all estates or interests n any freehold and leasehold property now
and 1n the future vested mn or charged to the Company except the property charged by
Clause 1 1

1.3 By way of fixed charge all fixtures and fittings from time to time attached to any freehold
and leasehold property of the Company

14 By way of fixed charge all the plant and machinery veticles and computer equipment of

the Company present and future not regularly disposed of in the ordinary course of
business and all associated warranties and mawntenance contracts

Legal01£14611071vS[KSR1{/[CAG] 2




1.5

16

17

1.8

1.9

By way of fixed charge all furmture furmshings equipment tools and other chattels of the
Company present and future not regularly disposed of in the ordinary course of business

By way of fixed charge all rents recewvable from any lease granted out of any freehold and
leasehold property of the Company

By way of fixed charge all the goodwill and uncalled capital of the Company present and
future

By way of fixed charge all stocks shares and other secunties held by the Company from
time to time 1n any subsidhary and all income and nghts denwved from or attaching to the
same

By way of fixed charge all stocks shares and other secunties of the Company present and
future (except those charged by Clause 1 8) and all income and rights denved from or
attaching to the same

By way of fixed charge all Intellectual Property Rights choses 1n action hicences and claims
of the Company present and future and the insurance polictes and proceeds of any
insurance from time to time affecting the Property *“Inteliectual Property Rights” include
(without limitation) all nghts 1n patents inventions copynghts design nghts trademarks
service marks database nghts confidential information know-how domain names and
business names

By way of fixed charge the benefit of any currency or interest rate swap cap or collar or
other hedging agreement or any futures transaction or treasury instrument made with the
Lender or any third party

By way of fixed charge all book debts and other debts of the Company present and future
and the proceeds of payment or realisation of each of them until the receipt of the
proceeds from time to time 1nto an account 1n accordance with Clause 4 2

By way of fixed charge all funds standing to the credit of the Company from time to time
on any account with the Lender or any other bank or financial institution or organisation
including all recepts from time to time paid 1nto an account in accordance with Clause 4 2
Provided that the Lender may without prejudice to this deed permit the Company to make
withdrawals from time to time

By way of floating charge all the undertaking and all property assets and nghts of the
Company present and future not subject to a fixed charge under this deed

Paragraph 14 of S5chedule B1 to the Insolvency Act 1986 shall apply to the charges created
by or pursuant to this deed

Restrictions

21

2141

21.2

2.1.3

The Company will not without the previous wntten consent of the Lender.-

Create or permit to anise any mortgage charge or lien on the Property

Dispose of the Property charged by Clauses 1 1 to 1.13 wclusive

Deal with the Company's book debts and other debts otherwise than by collecting them 1n
the ordinary course of the Company's business and n particular the Company wilt not

realise 1ts book debts and other debts by means of block discounting factonng or the like

Dispose of the Property charged by Clause 1 14 other than n the ordinary course of
business

Legal01£14611071v5{KSR1V[CAG] 3




2.1.5 Grant or accept a surrender of any lease or licence of or part with or share possession or
occupation of 1ts freehold and leasehold property or any part of 1t

2.2 If the Lender does consent to the creation of a mortgage or charge on the Property it may
require a pnonty agreement or deed with the mortgagee or chargee In the case of
Registered Land this will require registration and will be a public document

23 The Company applies and agrees that the Lender may apply for a restriction to be entered
on the Register of any Registered Land that no disposition of the Registered estate by the
proprietor(s) of the Registered estate or by the propnetor(s) of any Registered charge 1s to
be registered without a written consent signed by the proprietor for the time being of the
charge created by this deed n favour of the Lender referred to in the Charges Register

Insurance

31 The Company will keep comprehensively insured to the Lender's reasonable satisfaction all
of the Property which 1s of an insurable nature for 1its full reinstatement cost and 1n default
the Lender may enter and effect such nsurance (without becoming bable to account as
mortgagee 1n possession)

3.2 The Company will hold n trust for the Lender all money recewved under any insurance of
the Property and at the Lender's option will apply the same in making good the relevant
loss or damage or n or towards discharge of the Company's Obligations

Deeds Secunties and Debts

4,1 The Company will from time to time deposit with the Lender all nsurance policies (or
where the Lender agrees copies of them) deeds and documents of title relating to the
Property

4.2 The Company will on mstruction fiom the Lender pay into the Company’s account with such

bank as the Lender may specify from time to time all money which the Company may
receve 1n respect of the Company's book debts and other debts

Repair and Alteration

5.1 The Company will keep the Property charged by Clauses 1.1 to 1.5 inclusive n good
condition and the Lender may enter and nspect and in default effect repairs (without
becoming Liable to account as mortgagee 1n possession)

5.2 The Company will not without the prior written consent of the Lender make any alteration
to the Property charged by Clauses 1.1 and 1 2 which would require planning permission or
approval under any building regulations

Notice of Crystallisation

6 The Lender may by written notice to the Company convert the floating charge into a fixed
charge as regards any of the property assets and rights of the Company present and future
not subject to a fixed charge under this deed. Following such a notice the Company shall
not dispose of any of such Property which 15 included in the notice without the prior
wntten consent of the Lender

Powers of the Lender

71 The Lender may without restriction grant or accept surrenders of leases of the Company's
freehold and leasehold property or any part of 1t

7.2 Section 103 of the Law of Property Act 1925 shall not apply and the Lender may exercise
1ts power of sale (such power of sale ansing at any time after the date of this deed) and

Legald1414611071vS[KSR1J{CAG] 4




7.3

74

7.5

7.6

77

78

79

710

71

other powers under that or any other Act or this deed at any time after the occurrence of
an Enforcement Event

The Lender may at any time following the occurrence of an Enforcement Event, under the
hand of any official or manager or by deed, appoint or remove a Receiver or Recervers of
the Property and may fix and pay the fees of a Recewver but any Receiver shall be deemed
to be the agent of the Company and the Company shall be solely responsible for the
Receiver's acts defaults and remuneration

The Lender may at any time following the occurrence of an Enforcement Event, under the
hand of any official or manager, appoint an adrmimstrator of the Company

All or any of the powers conferred on a Recewer by Clause 8 may be exercised by the
Lender without first appointing a Recewver or notwithstanding any appointment

The Lender will not be lLiable to account to the Company as mortgagee n passession for
any money not actually received by the Lender

Section 93(1) of the Law of Property Act 1925 shall not apply to this deed

The Lender may as 1t thinks fit exercise any nights attaching to the Property charged by
Clauses 1 8 and 1 9 for the purpose of preserving the value of or reahising such Property
but otherwise the Lender will only exercise such nghts 1n accordance with the Company's
mstructions

In addition to any hien or nght to which the Lender may be entitled by law the Lender may
from time to time without notice and both before and after demand set off the whole or
any part of the Company's Obligations which are due and payable but unpaid against any
deposit or credit balance on any account of the Company with the Lender (whether or not
that deposit or balance 1s due to the Company)

Despite any term to the contrary 1n relation to any deposit or credit balance on any
account of the Company with the Lender that deposit or balance will not be capable of
being assigned dealt with mortgaged or charged and will not be repayable to the Company
before all the Company's Obligations have been discharged but the Lender may without
prejudice to this deed permit the Company to make withdrawals from time to time

The Lender may exchange or convert to the Reguired Currency any currency held or
recerved

Recewers

8.1

811

8.1.2

813

Any Recewer appointed by the Lender shall (in addition to all powers conferred on such
Recewver by law) have the following powers which in the case of Joint Receivers may be
exercised jointly or severally -

To take possession of and generally manage the Property and any business of the Company

To carry out on any freehold or leasehold property of the Company any new works or
complete any unfimshed works of buwlding reconstruction mawntenance furmshing or
equipment

To purchase or acquire any land or other property and purchase acquire grant or release
any mnterest n or nght over land or the benefit of any covenants (positive or restrictive)
affecting land

To sell lease surrender or accept surrenders of leases charge or otherwise deal with or
dispose of the Property without restrniction including (without himitation) power to dispose
of any fixtures separatety from the land

Legal01#14611071vS[KSR1)/[CAG] 5



815

8.16

817

81.8

819

8.110

8.1.11

81.12

82

To carry into effect and complete any transaction by executing deeds or documents n the
name of or on behalf of the Company

To take continue or defend any proceedings and enter nto any arrangement or
compromise

To nsure the Property and any works and effect indemmty nsurance or other simlar
insurance and obtain bonds and give indemmities and security to any bondsmen

To call up any uncalled capital of the Company with all the powers conferred by the
Articles of Association of the Company 1n relation to calls

To employ adwisers consultants managers agents workmen and others
To purchase or acquire matenals tools equipment goods or supplies

To borrow any money and secure the payment of any money n prionty to the Company's
Obligations for the purpose of the exercise of any of his powers

To do any other acts which the Recever may consider to be wnadental or conducive to any
of his powers or to the realisation of the Property

A Recewver shall apply all money the Recewer recewves first in repayment of all money
borrowed by the Recewver and the Receiver’s expenses and babiities and 1n payment of his
fees and secondly towards the remawning matters specified 1n Section 109(8) of the Law of
Property Act 1925

Power of Attorney

9.1

912

The Company irrevocably appoints the Lender and any Receiver severally to be the
attorney of the Company (with full power of substitution and delegation) 1 the Company's
name and on the Company's behalf and as the Company’s act and deed to sign or execute
all deeds nstruments and documents or take continue or defend any proceedings which
may be required by the Lender or any Receiver pursuant to this deed or the exercise of any
of ther powers

The company ratifies, confirms and agrees to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of
his powers

Appropration

101

10.2

Subject to Clause 10 2 the Lender may appropnate all payments received for the account
of the Company n reduction of any part of the Company's Obligations as the Lender
decides

The Lender may open a new account or accounts upon the Lender recewving actual or
“constructive notice of any charge or interest affecting the Property Whether or not the
I‘_‘ender‘opens any such account no payment recewved by the Lender after recewing such
notice shall (if followed by any payment out of or debit to the relevant account) be
approprated towards or have the effect of discharging any part of the Company's
Obligations outstanding at the time of recewving such nohice

/

/

Legal01#1461107 1vS[KSR1V[CAG) 6




Preservation of other Security and Rights and Further Assurance

111

This deed 15 in addition to any other secunty present or future held by the Lender for the
Company's Oblhigations and shall not merge with or prejudice such other security or any
contractual or legal rights of the Lender

The Company will at 1ts own cost at the Lender’s request execute any deed or document
and take any action required by the Lender to perfect this secunty or further to secure on
the Property the Company's Obligations, including the execution of any secunty or other
document (in such form as the lender may reasonably require), the giving or any notice and
the making of any registration which the lender may think expected.

Memorandum and Articles of Association

12

Notices

131

13.2

133

The Company certifies that the Company’s entry to, the secunty created under and
performance of 1t obligations under thms deed does not contravene the Company's
constitutional documents

Any notice or demand by the Lender may be served personally on any director or the
secretary of the Company or may be sent by post or fax or delivered to the Company at the
Company's address last known to the Lender

A notice or demand by the Lender by post shall be deemed served on the day after posting

A notice or demand by the Lender by fax shall be deemed served at the time of sending

Governing Law

14

This deed shall be governed by and construed 1n accordance with English law

In Witness of which this deed has been duly executed

)
Executed as a deed and delivered by ) Dwector
the Company acting by a director )
and 1ts secretary or two directors )
) Secretary/Director

Authonised sigmatory for and on behalf of the Lender
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