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Registration of a Charge

Company Name: FIBRE INFRASTRUCTURE UK LTD
Company Number: 13387849

Received for filing in Electronic Format on the: 11/01/2023 XBVODMTT

Details of Charge

Date of creation:  11/01/2023

Charge code: 1338 7849 0001

Persons entitted: MARK JEREMY WILLIAMS
Brief description:

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

Authentication of Form

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

Authentication of Instrument

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

Certified by: DAVID FLEMING
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13387849

Charge code: 1338 7849 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 11th January 2023 and created by FIBRE
INFRASTRUCTURE UK LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 11th January 2023 .

Given at Companies House, Cardiff on 13th January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED ﬁ/@&/

FIBRE INFRASTRUCTURE UK LTD

~and «

MARK WILLIAMS

DEBENTURE

William Heath & Co
16 Sale Place
Sussex Gardens
Léndon
W2 1PX.
Ref: DMF/Wiiliams 93608-10 Debanture (08052022)



THIS DEBENTURE is madethe  //” dayof JAAARY oo
BETWEE N:-

{1}  FIBRE INFRASTRUCTURE UK LTD (company number 13387849) whose registered
office is situate at 53 Heol Eglwys Cardiff CF5 5PA (‘the Company”} and

{2}  MARK WILLIAMS of Williams House West Point Industiial Estate Penarth Road
Cardiff CF11-8JQ {"the Lender)

NOW THIS DEED WITNESSES as follows:-
1. Interpretation
14 Inthis Debenture unless the contéxt otherwise requires:-

1.1.1 “Account” means an account at a UK clearing bank opened to be
opened by the Company

1.1:2 “Assets” means all the undertaking property and assets of the
Comipany whatsocever and wheresoever present of future;

1.1.3 “Asset Contracts” means all the rights of the Company now or in‘the
future arising out of or in connection with any agréement-

1131 for the acquisition of any property (real or personal) by
the Company (except fo the extent. that such’ rights
amount to an interest in land effectively charged by way
of legal mortgage or fixed charge by clause 3.1 or 32
beiaév} including without limitation any option to acquire
property, or

1.1:3.2 for the Hire, hire purchase, lease or loan of any property

(real or personal), fo the Company (except as provided
in clause 1.1.3.1 above);



11.4

115

1.1.6

117

118

“Account Bank™ means the bank or banks (if any) at which the Account
is held for the time being;

“Debls" means all book and other debts now or in the future owing to
the: Company (whether alone or jointly with any other person),
whenever payable and whether liquidated or unliquidated, certain or
contingent, including without iim’itﬁffézz ¢redit balances on any account
at any bank or finahcial institution other than the Account, and
mge'thér-wif_b -all cheques, bills of éxchange, negotiable instrumants;
credils and securities. at any time given in relation to, or 1o secure
payment of, any such debt, but “Debts” does not include any asset or
right effectively charged by way of fixed charge under any other
provision of clause 3 below;

“Encumbrance” means any mortgage;, charge, pledge, lien,
hypothecation or other security interest of any kind, and any right of
set-off, ‘assignment, ftrust, flawed asset or other agreement or
arrangerent whatsoever for the purpose of providing security of
having a similar effect to the provision of security, other than liens
arising by operation of faw in the ordinary course of the: Company's
business;

“Environmental Law’ means all laws, including without limitation

common law, statutes, delegated legislation, legislation -of the
European Urilon or any of its institutions, and codes of practice and
guidance issued by any relevant authority or agency in relation to any
matter affecting the environment, human health or the storage,
handling or disposal of any waste or other substance;

“Fixed Plant and Equipment” means all plant machinery or equipment.
of any kind (including without limitation all cables, pipes, switchigear,
heating, lighting, eléctrical, water and gas apparatus) which does.not
for any reason constittite a Fixture, but is now or at any time directly of
indirectly attached by any means and for any purpose o any land or
building, whether or not it is removable or intended to form part of the
tand or building;



1.1.9 “Fixtures” means all things of any kind now or at any time affixed to
land for any purpose, including without limitation trade and tenants’

fixtures;

1.1.10 “Group Company” means any company which is at any relevant time a
subsidiary company or a holding company of the Company, or a
subsidiary of any such holding company, or a company which is
controlled by persons who control the Company;

1.1.11 “Insurances® means all the right, fitte and interest of the Company,
now or in the future, or under any policy of insurance or assurance or

to the proceeds thereof,

1.1.12 “Intellectual Property” means all the right title and interest of the
Company (now or in the future) in or to any of the following:-

1.1.121 any registered intellectual property right in any territory,
including without limitation patents, trade marks,
service marks, registered designs, and any similar right
in any territory and any applications or right fo apply for
any of the above;

1.1.12.2 any invention, copyright, design right or performance

right; and

1.1.12.3 any trade secrets, know-how and confidential
information;

1.1.12.4 the benefit of any agreement or licence for the use {by

the Company and any other person) of any such right;

1.1.13 “Land” means any estate, right or interest in or over tand, whether
legal or equitable, and wherever the land is situated, including without
fimitation any buildings and Fixtures on land, and the benefit of any
covenants or rights owed to any person or enforceable by him by
virtue of the ownership, possession of occupation of land, but for



these purposes “land” excludes heritable property situated in
Scotland;

1.1.14 “Lender” includes persons deriving title under the Lender,

1.1.15 *Loose Plant and Equipment’ means all plant, machinery, equipment
and motor vehicles 'ﬂ“ﬁw or at any time owned by the Company as a
capital asset which is not a Fixture or Fixed Plant and Equipment
(including without Timitation any moulds, patters, tools (other-than
hand tools and consumable tooling) dies and jigs);

11,16 "Other Claims” means all rights, claims or obligations of any kirid
wﬁat@wwr now or at ar::y*-ﬁma-- owned to the Comparny capable of
being satisfied by the payment of money, which are not effectively
charged by way of ﬁxéﬁ- charge by any other provision of this
Debenture;

1447 “Recelver” means any réceiver appointed under this Debenture, and,
when more than one receiver has been appointed, each of them;

1.1.18 “Rents” means any sum payable to the Company (and any right to
recover any such a sumy-

111484 by way of rent, service charge or otherwise under any
lease of Land, or as mesne profits, licerice fee, or
ptherwise howsoever for the use or occupation of or
trespass. upon Land, or other income arising from any
Land; and

1.1.18.2

by way of rent or otherwise for or in connection with the
possession or use of, or in respect of any trespass toor
conversion of, any chattel

except insofar as the same is effectively charged by way of fixed
Charge by dladse 3.1 or 3.2 bélow,
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1.1.19 "Becured Liabilities” means all money, liabilities and obligations now

or in the future owed or incurred by the Company to the Lenider of any
kind, however arising and in any currency, whether or not immediataly
payable, whether certain or contingent, whether sole or joint, whether

as principal or as surety, whether or {6 the Lender was the original
‘creditor in respect thereof, and including (without limitation) interest,
‘commission, costs, charges and expenses charged by the Lender at

rates ‘agreed. between it and the Company or, in the -absence of
express agresment, in accordance with the Lender's normal practice
for the time being;

1.1.20 “Securities” means all the right title and interest of the Company, now

or in the future, in any stocks, shares, instruments creating or
acknowledging any debt, or other securities lssued by any person.

In this Debenture unless the context otherwise requires:-

1.2:1

1.2.2

123

1.24

1.2.5

the singular includes the plural and vice versa, and reference to any
gender includes the other genders;

references fo persons include bodies corporate; associations,
partnerships, organisations, states, state agencies and any other
entity whether or not having separate legal personality;

words and phrases defined in the Companies Act 1985 have the same
meanings in this. Agreement but the word “Company” includes any
body corporate;

references to ‘clauses’ are to clauses or sub-clauses of this
Debenture, references to a “Schedule” are to & schedule of this
Debenture and references within a Schedule to “paragraphs” are to
‘paragraphs or sub-paragraphs of that Schedule;

referenices 1o any rate of interest shall be construed as meaning that
rate as from time to time in force, calculated from day to day, and
compounided on the last days of March, June, September and
December in edch year, both before and after judgment,



1.2.6 references fo & base lending rate shall, if there is no such published or
determinable rate at the appropriate time, be construed as-meaning
such reasonably equivalent rate as the Lendst shall select;

1.2.7 any reference to any statute or statutory instrument or any section or
part thereof includes any enactment (present or future) replacing or

amending it or any instrument, order or regulation made under it and

also includes any past statutory provisions {as from time to time.
‘modified or re-enacted) which such provision has directly or indirectly
replaced;

1.2.8 headings are for reference purposes only and shall not affect the
construction of anything in this Agreement.

2. Company’s obligations
The Company coveriants:-
21 o pay ordischarge the Secured Liabilities to the Lender on demand; and
2.2 topayinterestto the Lender Upon any sum so demanded until payment (both
before and after any judgment) at 3% above the Bank of England’s base rate
for the time baing.
3. Charges

As. security for payment of ‘the Secured Liabiliies the Company (with full title
guarantee) hereby charges to the Lender:-

31 by way of first fixed equitable charge all Land which the Company acquirés in
the futiire;

32 byway of separate first fixed charges:-

o i s fulure;
321 allthe goodwill and uncalled capital of the Company; presert of
3.2.2 the Securities;




323 thﬁs-iﬁ&ﬁfﬁ?;ﬁes“
324 the Intellectual | Property;
325 the debts;

328 the Rents;

327 the Asset Cortracts:
328 the Other Claims; |
329 the Fixed Plant and Equipment; and
3.:2.10 the Loose Plant and Equiprrent

by way of first fioating charge all those Assets which -are not for any reason
effactively ahafgeﬁ by this ﬁeﬁaaiw& by way of fixed charge or morlgage, including
{mth&ut iamﬁaﬁsn} any heritable property of the Company situated i m Scottand,

4. Protection of Lender’s rights

41  The Comparny shall pay into the Accourt all moneys which | receives in
respect of any Debis, Securities, insurances, intellectual Property and Renfs:
and any other of the rights and claims charged under clause 3.3 abiove and
untit such payment hold all moneys so received upon trust for the Lender and
shai‘% not without the prior writfen consent of the Lender charge factor discount
or assign any of them in favour of any other person, or Otherwise deail with
them except for the purpose of collecting them in and paying them as-
Tequired by this clause.

42 The Company shall deal with any money standing to the credit of the
Account, subject to the rights of the Account Bank. in accordance with any
directions givenin wrafmg by the Lender from time to fimé.

43 Any moneys received by the Company and paid into the Account in
accordance with clause 4.1 at any time prior to this Debenture becoming
enforceable shall, in the absence of any prior direction fo the contrary given
by the Lender, upon such payment in be deemed released from. the fixed
charges created by clause 34. Any such release shall hot affect the
continuance of the fixed charges over all other assets referred to in clause 3.3
above, and moneys owing in-respect of any of them for the time being
outstanding.



4.4

4.5

4.6

The Company covenants not, without the prior written consent of the Lender:-

44.1 to create (otherwise thah in favour of the Lender) any Encumbrance,
or to allow any Encumbrance to-arigé or continue, on or over-any of
the Asssts;

442 ‘o part with or dispose of any of the Assets charged by way of fixed
charge or morigage; or

443 fo part with or dispose of all or any of the Assets charged by way of
floating charge ‘except in the ordinary course of camying on its

business as g going concem.

The Lender may from time to time by notice in writing to the Company convert
any floating charge created by this Debenture into a fixed charge In respect of
any Assets which are specified in any such notice. Any such floating charge
shall atitomatically be converted into a fixed charge:-

451 in respect of any Assets, immediately prior to the Company agreeing
or resolving (unless the Lender has first consented to it} to create any
Encumbrance over those Assets in favour of any '::i_thef parson, or 16
part with or dispose of them otherwise than in the afi’iiné;y course of
carrying on the Company’s business as a going concern; and

452 in respect of all the Assets if the Company ceases to cary on
buisiness or to be a going concern or if any voluntary arrangement or
other moratoriun or compromise with the Company's creditors, or any
class of them, is proposed or put into effect;

but so that this clause 4.5 shall not apply to any Assets situated in Scotland.

The Company shall subject to the rights of any prior mortgagee deposit with
the Lender and the Lender during the continuance of this security shall be

entitled to hold all deeds and documents of titie relating to the Company's
Land, the Securities (including warrants and coupons) and the Insurances.



4.7

| .x%f:u%a* and -.ﬁ%i!’sf@i‘tﬁfﬁﬁ Lender a valig legal morigage of any Lang
now or in tha future 'ﬂm&ﬁhyli?;s.{:am ' o

pany:
472

473 execute and deliver all déeds and documents, and do and concur in
all other ‘acts aﬁé.iﬁings which the 'Eér%cier._m_éy deem.necessary or
desirable, to vest i the Lender the secﬁﬁtg-_iﬁiamfaém;i:eéz_f;reatéﬁ' by
this Debenture over all or any of ‘the Asseis Or 1o facilitate ti;é
enforcement of that security, or the exercise of any powers or
discretions intended o be vested in the Lender or the Receiver by this
Debenture;

in edch case, i such form &s the Lender may require. In-the case of Assets
‘situated outside England and Wales, references to any fofm of security shall
be taken to refer fo any form of security available under the relevant local faw
which the Lender may sselect.

4.8  This Debenture shall .iée_-:a;_mﬂﬁmﬁﬁg security to the Lender and shall remain
in force until f&x;;re‘ﬁs’& dischatged in writing by the Lender riotwithstanding
any intermediate settlement of account or other matter or thing whatsoever,
and shall be without prejudice and in addition to any other right, remedy of
security of any kind which the Lender may have now or at any time in the
future foror in respect of any of the Secured Liabilities,

5. Covenants
5.4 While this Debenture continues in force the Company. shall:-
51,1 provide 'to the Lerider all information and copies of all documen

which the Lender may require relating to the financial affairs of t

19




Company and any Group Company [and in pamc;ﬁian Wfti‘ecﬁt- _
limitation, shall provide not later than 21 days aﬁ" e end of é&aﬁ}: :
month (or such offier period as the Lender may at an time specify in~
writing) copies of ‘management accounts. and f“manz:iaf information in

such form as the Lender may raquire in respect of the: Company and

each Group Companyl;

54.2 grav1d& o the Lender not later than 60 days after the end of gach
{or such other period as the Lender may at any time

;:emfy i writing), copies of an audited profit and foss account and
balance sheet, with all the reports: and notes. required to be attached
to them, in the form required. by 1aw fo be sent to its miembers in

respect of the Company and each Group Company,

financial year

514.3 forthwith notity the Lender of the acquisition of any Land;

buildings in good and substantial repair and all

5.1.4 putand keep all its
chinery and ofher effects: in good

fixtures and- fittings, plant, ma
working order and condition;
5.1.5 maintain all such insurances as are normally maintained. by prudent
companies carrying on simitar businesses, arid in particular (but
without limitation) will insure. and keep insured such of the Agséts as
are insurable with an insurance office or underwriters to be approved:
by the Lender in writing from time to time, either in the name of the
Company with the interest of the Lender noted or, at the {mﬁm of the
Lender, in the joint names of the Company #nd the Lender. against
joss or damage by firs and such other risks (on terms that the insurer
shall not avoid, cancel or fall to renew any such policy for non-
payment of premium without first giving riot less than 21 days' prior
'_ﬂf_‘-*ﬁ@& to the Lender, and on stch other terms as the L ender may from
tirrie to time require, in'their full replacement value for the timé being);
5.1.6 pay all premiums and other moneys necessary io sfect and Keep up
such '?nsﬁfaﬁt%; ‘within one week of the same becoming idzxe,'_ oy
é&?ﬁg&d produce to the Lender the policy or policies of such insurance
and the fmi’;?f-fér every such payment, comply at all timies with all the:

25




5.1.7

anything, or ali

requiremerits of any such insurance policy, and not do or omit to do
w.any thing to oceur of continue, which wil v
the sole opinion of the Lender cause

become void or voidable, or aliow the insurer to refuse any indemnity
under it;-

L or may in :
any such insurance policy fo

infelation to all Land owned or occupied by the Company:-

5474 atall §im&a'ﬂb'sewa-ané ‘perfoim (and ensure that any

other person at any time seeupying any such Land also
observes and performs) all restrictive and other
‘covenants to which the Land or any part of it may from
fime {o time be subject, all obligations on the g}aﬁ: of the
Company or any such accupier in any lease or feniancy.
agreement, and all building regulations and all

restrictions. conditions: and Stipulations for the time:
being affecting the Land or any part of it of the use or

enjoyment of the i;_a'né;

51472 within 7 ‘days deliver to- the Lender any notice or

proceedings served on the Company arid relating fo
any alieged breach of any of the above;

5173 at all times keep the Land in 2 safe condition for all

persans forsesably fikely to bie present on any part of it

and; where necessary or desirable for such f:!i’i_f?i?_sea,

erect and. maintain fancing, barrers, covers and othier

security measures;

51.74 ‘pay all rents, rates, taxes and outgoings payable by

virtue of its ownership or ooeupation; and

S1T5  pemit the Lender at any reasonable time toenter on

the land, inspect it and any asssts on it and take copies

of any ﬂammsﬁzs-iéﬁefﬁs

12




52

5.3

B4

5.1.8 atall imés comply with all applicable Environmental Law, and obiain

and coimply with the terms of ‘any lcence or permit under any
Environmental Law which i necessary or desirable to.carry on any of
the Company’s businesses or activities; and

take all action necessary to maintain any registered rights to

irtellectual Property In full force and effect, and to. make and pursue
applications which it is entitied to make for any such rights

518

It under any of the covenants set out in clause 5.1

if the Company is in defau
abové (of any of its other obligations under this: Dabenture), the Lender may

st its sole discretion {but will not be obliged to) take ahy steps which it
considers necessary. or desirable to.remedy the default or make good its
effects in-whole or'in part, and in particular, but without fimitation, may pay
any amotnt which the Company ought to pay, and may authorise any person
{0 enter, by force if necessary, on ahy Land or into-any building owned or
occtipied by the Company and perform works, and may put ini place or renew
‘any insurance. Neither the Lender, nor any person authorised by it, shall be
deemed to have taken possession of any Land by virtue of axgroising any’
power given by this clause, imespective of the degree of control exercised
over the Land or access fo i, unless and until the Lender {or any such
person) serves notice in writihg on the Company expressly stipulating its
intention fo take possession, | |

The Lender shall be entitied to be paid the proceeds of any Insurance lo
which the Company is entitied (other thar-any indemnity against liability to a
third party) and the Company hereé}y irrevocably. instructs -any insurer i
respect of -any such policy fo pay such proceeds fo the Lender and
underiakes to the Lender fo Issue such further instructions to that effect as

the Lender may reguire,

Ali moneys received in respect of any insurance whatsoever (other than any
i'age.mnity against liabilty to a third party) shall, ‘as the Lender. in its sole
discretion requires, be applied either in making good the loss or damage in
respect. of which the money s received or In or towards discharge of the:
Secured Liabilities,




6. Demand and enforcement

61 This Debenture shall

.b;ézmm&eafﬁmatﬁg:»
811 upon any demand being made by the Lender for payment-of any of
the Secured Liabif lities; |
6.1.2

upon any request being made by the Company to the Lénder for the
appointment of a receiver or for the Lendsr to exercise any other
power or right available fo it:

8.1.3 upon the ocourrence of any event referred to in clause 4. 5, .or any.

event causing the floating - charge created by this Debenture to
become fixed in relation to any Assets: or

6.1:4  upon the passing of any resolution, or the presentation of a petition for
winding up or forany administration order in relation to the Company.

6.2  Any demand for payment, and any other notice to be given by the Lender
uﬁcfer this Debenture, shall be in ‘writing and may be signed by any official of
the Lender, and may be made or given at any place. of business of the
Company or at its registered office:-

8.2.1 by delivering it to any such place; or

6.2.2 by sending it by first class post fo any such place {in which case it
shall be deemed received by 10.00 am on the next business day after
posting, and proof of posting shall be proof of delivery);. or

8.2:3. by sending it by fax to any of the Company's fax nurbers '{f‘ff '????iﬁh
case it shall be deemed received when sent, and proof of sending
shall be proof of receipt}.

the Lender may
B3 At any fime after this Debentire has become enforceable the Lender m

_ . i i GHABOGES
exercise, in respect of any Asset, the power. of sale given %é maﬁ? jwaz};
the Law of Property Act 1925, The restrictions imposed by Section 102

14




7.2

7.3

74

The appointment of 4 Receiver shall be in writing, and may be sigried by any
director or-empl oyee on behalf of the Lendsr. ‘Where more than one person

is acting at any time as Recsiver; thay shall have power 1o act severall
well ag gamﬁy

y as

“The Lender may from time to fime  determine the remuneration of the
Receiver (which shall not be subject tothe limit in the Law of Property Act
1925 Section 108(6) and may (subject 1o the application of the Insolv ency Act
1986 Section 45) remove any person from office in felation to.all or any part
of the Assats of which he is the Receiver and at any time (before or after any
’;:ér*sén shall have vacated office o ceased to act a8 Réceiver in respect of
any of the Assets} appoint a further or other receiver or receivers over all or
ény: part of the Assets.

The Reteiver shall be'the agent of the Company {which shall be solely liable
for his-acts, defaults and femuneration) unless and ﬂnﬁi_thg.ﬂﬂmpa‘ﬁy goes
Sﬁt_cr i%'qﬂézﬁaf_féém whereafter he shall act as principal and shall sa;st -.i.:iémmg 1?18
agent of the Lender, and the Receiver shall have and be&ﬂﬁﬁﬁé o eggrcs§§
in relation to the Company all the powers set out in the msmigam;?kcz.f@
Ssheﬁuée 1 {whether or not he is an administrative receiver) and in applying
that Schedule:

7.41 the words “he” and “him” refer to the Receiver, and

13



8.

9.

‘The Company hereb

‘the Assets of enabling the:

7.4.2 references to the “propei
wﬁ._ _. ?_?’%‘*- the “propetty of the company” are to the Assets over
ich the Receiver is appointed;

;:;g, !.ﬁ: parism.ﬁar, by way of addition to but-without limiting such powers {and
%{‘?m"‘t .?_"azuéiiea-ia the Lender's powers), the Receiver shall have power 1o
do the following things, namely:-

person in carrying on any buginess

7.4.3 power fo carry onof join with any
to his a;spais%fméﬁt};

(whether o not carried on by the Gompany prior
and

safe, improve and develop any Land
other thirgs as may in hig i‘épiﬁﬁﬁﬁ be
hancing the value -of

power to rmaintain, repair, make

or other Asset, and to do all such
for maintaining of en

7.4.4

necessary or desirable
marketability of any Asset.

power of Attorney
way of security appoints the Lender
appointed) and also {as a separate

attorney and aitorneys of the Company
ment, on

¥ irrevacably and by
not & Receiver has been

ly as the
d deliver any deed of othier docu
which the Qamgaﬂy.mﬂid be required to
or which the Lender in its aole
the Lender’s title to any of

(whether or
appointment) each Receiver several
with power to do-any act, and execute an
pehalf of an in the name of the Company,
do or execute under any provision of this Debenture,
opinion may consider necassary or desirable for pe Hacting

Lender, or the Receiver to exercisé any of its of his fights

or powers under this Debenture.

payment of moneys
g4  Any moneys feceived by the Receiver shall, subject to'the payment as faras
necessary.of any claims having priorty to this Deberiure: be paid or applied

in the following order of priority--

xpenses properly incured

costs, charges and €
ration

8.14 in satisfaction of al
and payments properly made by the Receiver and of the remune

of the Receiver;

16




81.2 i
i: or towards satisfaction of the Secured Liabifities in such order as
e Lender may at its ézsar&tmn require; and

913 as to the surplus (f any) to the person or persons entitied thereto,

8.2 The Lender may, without prejudice to any other rights it may have, at any time

and from time to time place (and keep for such fime _aés--it_-may'ﬂ‘aafﬁkpﬁfﬁ&ni}
any moneys received, recovered or realised under or by virtue of this
Debenture on a separate or suspense account fo the credit either of the
Company or of the Lender as the Lender shall think fit, without any immediate
obligation on_the Lender’s part to apply the same or any part thereof in or
towards the discharge of the Secured Liabilities.

10. Consolidation
10:1 In addition to any general lien, right to- combine accounts, f_fight to set off or
ather right which it may at any fime have, the Lénder shall have the right at
any time or times, without notice to the Company; fo combine or consolidate
all or any a&éﬂuﬁiﬁ'which'it ther has in relation to the Company (in whatever
narme) and any liabilities owed by the Company to the Lender, and/or to set
off or transfer any amounts.standing to the credit of one of more accounts of
the Company in or towards safisfaction of any amount owed to the Lenderon-
any other account or otherwise.
402 In addition to any rights of set off of ottierwise which it may have, the Lender
| shall have the right at any time or times, without niotice to the Company, to set
off any liability or obligation owed to it by the Company against any liability or.
pbliged owed by it to the Company, Irrespective of the nature of such fiabilities

or obligations; or their terms, or due dates for ﬁaymeﬁi}

The Lender's rights under clause 10.7 above apply--

10:2.1 whether or not any demand has been made hereunder, o any liability
concerned hag fullen due for payment;

7




11..

12.

- WISF of not . _
oy restig T b2IaNCE i immediately avaitabi or subi
Ny restriction; = RHTEiaely available: o subject

1023 imespective of i -
| ﬁ@ﬁi?;::f 'he curencies in which-any balance or fiabiy i
fahts o & ' and ihe Lender may for the purpose of exercising its
bl %Gi-i’é convert-any sum or liability in one currency inta any
Other af the spot rate of the Account B ' '

e ank applying at of about 11.00
am on the date of conversion; and

1024 in respect of any liabilties owed to the Lendsr by the Company,
whiether owed solely or jointly, certainly or contingently, presertly or in
the future, as principal or surety, and howsosver arising.

Protection of third parties

111

11.2

13

Iny favour of any purchaser, the statutory powers of sale and of appointing a
receiver which are conferred upon the Lender; as vatied and extended by this
Debenture, and all other powers of the Lender, shall be desmed to arise and
be exercisable immediately after the execution of thig Debenture.

Nopurchaser from or other person dealing with the Lender, nor any pefson to
whom it has delegated any of its powers, nor the Receiver, shall be
concamed to enquire whether any of the powers which they have exercised
has arisen or becoms exercisable, nor whethier the Secured Liabilities remain
outstanding. nor whether any event has happened to authorise the Receiver
to act or'as to the propriety or validity of the exercise of any such power, and
the title and position of a purchaser or such person shall not be impeachable
by reference to any of those matters.

The receipt of the Lender or the Receiver shall be an absolute and conclusive
discharge to & purchaser or any other such person-and shall refieve him of
any obligation to see the application of any moneys paid to or by the direction
of the Lender or the Recelver,

Protection of the Lender and the Receiver



2.1

12.2

12.3

liable in respect of any loss or
of. o the Mo o . ' OF attempted or purported exercise
oher ur exercise, any of thair respective powers dnder this
Debenture. | o

m‘hﬁuﬁ prejudice o any other provision of this Deberiture, entry inio
possession of any Asset shall not render the Lender or the Receiver liabie to.
account as morgages in'possession, orto be liable for any loss on realisation
‘or for any default or omission for which a mortgages in pﬁss@mﬁm miight be
liable, and if and wheriever the Lénder or the Receiver enters into ;;sas‘sﬁsséan
'mff--any Asset it shall be entitled at any time it or he thinks fit to go out of siich
possession,

The Cﬁmﬁany ‘shall indemnify and keep indemnified the Lender; avery
Receiver, and any person who acts as the servant, agent, delsgate _f#
éﬁarﬁey of any of them, against all tlaims, costs, expenses and liabllities
which ariy of them rmay suffer, or incur arising in any way out of the taking or
.géfﬁiﬁg'ﬁf this Debenture, the exercise. or purported exercise of any right,
p‘éwér;_ authority ‘or discretion: given by it, or any other act or omission in
?aiatida to this Debenture or the Assets. The provisions of this clause 12 ghall
mrﬂiﬁu’é in full force and effect notwithstanding any release or discharge of
this Debenture, or the discharge of any Receiver from office.

43, H.M. Land Registry

131

13.2

“The Company hereby applies to the Chief Land Registrar for a restriction
be enfered on the register of title of all registered land now or in the fulure
owned by the Company in the followirig terms:-

“Except under an order of the Registiar no disposition by the proprietor of the
iand is to be registered without the consent of the proprietor for the time being’
of jthe charge created by this Debenture]”

The Company hereby certifies that this Debenture does not contravene any of
the: provisions of the memorandum and arlicles of association of the
Company and has been duly authorised and executed in accordance

therewith;

1%



[13.3 This Debenture secures further advances which the Lender is under an
'e’t;iégaﬁﬁn to make. The Company applies tothe Chief Land Registrar for a
note to be enterad on the Registerto that effect.]

14.  Miscellanecus provisions
141 While this Debenture continues in force:-

1444 no statitory or othier power of granting or agreeing to grant or of.
accepting of agreeing to accept sufrenders of leases or tenancies of
{he Land heréby charged or any part of it shall be capable of being
‘exercised by the Company, and

14.1.2 the Company shalf niot be entitled to part with possession {otherwise
thar on the termination of any lease, tenancy or licence to ity of any
‘Land, or to share occupation of any Land with-any diﬁér“;ﬁemﬁé or
persons, or to surrender any Jease of Land Gr-ge@:ﬁ'sgﬁh 4 lgase 16
be-assigned of forfeited

ef
without the prior written cansent of the Lender.
142 The Law of Property Act 1925 Secti e
o pa ’ M 1%5 ’S&cﬁaﬁ 93 dealing with the consolidation of We
mortgages shall not apply to this Debenture, n
S ot in
14,3 The statutory powers of sale, leasi g oF
h _._t_ﬁ& '1; & P 'e. .._.sa_:a, Sgasmg_ané accepting surrenders exercisable ssels.
3{_.. _e‘_r: er-are hereby extended so that the Len o may, el s o : =
name orin that of the Company:- : n W stau .
5 of the
'iy‘ ' '&fm or leases (whether or not at a premitim) of the whole or pall be
ANy part or part s _ 1 3 shalt be-
relating to ;@i‘; z:f i"a_@a"?*’f@r-hy the Company, with such rights by the
the ﬁam;sanl i and containing such coverants on the ?3'*3?‘2.. of ( ‘irerest
any and generally on such terms and coridiions :a§ ﬁq i ¥ “.ﬁe
' : e 2 they

Lender shall think fit (indluding the pa

ment.of money to 3 le:
tenant on a surrender}: ang yment of money to a lessee or

20



4.4

145

14.6

1432 #i&ﬂ;ﬁpt a surrender of any lease on such terms as the Lender may
think fit; ' '

in sither case, without any of the restrictions on'stich powers contained in the
Law of Property Act 1625 Sections 89 and 100.

The rights powers and discretions given to the Lender in thig Debenture:-

14.4.1 may be exercised as often as, and in guch manner s, the Lender
thinks it

14.4.2 are sumiuiative, and .are not exclusive of any of its rights under the.
general law;

ved in writing and specifically, and any delay in

14:4.3 may only be wal
of. any right is not & waiver of it

exercising, oF non-exercise
1 any provision of fhis Debenture is iegal, invalid of unenforceable in any
jurisdiction, shat shall not affect-
14.5.1 the validity of enforceability of a‘r&y-é’iha’f. provision, in any jurisdiction;
14,52 the validity o anforceability of 'thai:;;_aﬁisaigr provision, in-any other.
jurisdiction.

All costs, charges and expenses incurred or paid by the Lender or by the
Receiver In the exercise of any power of right given by fhis Debenture, or in
ion to any consent requested by the Company, or in perfecting of
ion with this Debenture OF the Assets,
ar clause

relat
enforcing or ofherwise in connect
including (without limitation) all moneys expended by the Lender unid

5.2 above, all sums recoverable under clause 123 above and all costs of the:
Lender {on an indemnity basis) of al proceedings for the enforcement of this
Debenture or for-obtaining payment of any moneys hereby secured, shall be
recoverable from the: Company on jﬁemaéﬁfas debts, may be debited by the
Lendar 4t any time to any account of the Company, and shall bear interest
until payment at the rate o rates applicable o the account 1o which they are

21



debited, or, if there is no such rate, at [3]% over the Accounit Bank's base
rate.

ce of any subsequent charge or other security
ender shall be entitied to close the

nts and fo open a new. account of

147 If the Lender receives noti
interest affecting any of the Assels, the L
‘Company's then curent aocount or accou
accounts for the Company, if the Lender does not open & new account of
‘accounts immediately ort receipt of siich notice it shall ‘revertheless be
treated as f it had done so at the fime when it received such notice, and as
from that time all payments made for the credit of the Company to the Lender
shall be creditéd-or be treated as having beencredited to such new account
or acooufts and shall not operate to reduce the amount due from . the-

CGormpany o the Lender at th e when it recefved such nofice

148 The Lender may from time fo time seek from any other person having
 dealings with the Company ‘stich information about the Company and its
o affairs s the Lender may think fit and the Company hereby authorises and
s requests any such persoft {o-provide any such information to the Lender and
= :agme_szmwﬁ&e such further authority in this regard as the Lender may from
fimié to time require.. The Company shall at its own cost at any time if so
-mﬁagsiéé .353?- the :Landsr 'é’gﬁgﬁfﬁtz an accountant or firm. of accountants.
* nominated by the Lendr {0 investigate th financii afars of the Company
andlor any: Group Company and report to the Lender, and authorises the
Lander haalf st any time 10 make such appinfment an behall of the Company
oo s on agcount as it shall think ft, and in-every suich case thei foes and
ag;?en?e%'ﬁf such- acoountant or firm shall be payable by the Com aﬁ
dernand and may be paid by the Lender on behalf of the Company e

448 The Lender may assion thi
-Sesﬁr:f ﬁiﬁfaﬁf assign this Debenture to any sucoessor in tifle to any of the
F@é%igg . % jiﬁﬁs; ‘and may disclose any information in its ;m'sé'ss.%ﬁﬁ.
prospaciivs assighee, . ! -Secured Liabilifies to any actual or

14.10° This Debenture sha ' &
Debenture shall be"govemned by and- constriied n W
b nd- ¢on ceordance with

English Law and the ¢
“Courts for the purposes of ar Y submits-to the jurisdiction of il
thepuposes of any dspue n relaonto. o e Endten
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' EXECUTED AND DELIVERED AS A DEED by the Company, and executed by the Lender,
* pnthie date which first appears in the Deed.

Executed as Deed by the said
FIBRE INFRASTRUCTURE UK U 4 ¥ drouvers NORRIE
LTD-acting by a directorin the {Signaturs of Dirsotor)
presence of-

Aoy CaxboA....

{Fi’iﬁ? FULL'name of Pirmetor)

gwmﬁ JRORR i SR e
o print ) namas . Jg )?"ﬁ ‘3{ - «M

é’féﬁﬁm e
CAFMALR f’a}ﬁz’)

?Ofe;’%“

Executed as Deed by the said
MARK WILLIAMS in the presence T IR R e
of:- (Signature)

mam%m 575@%{{‘ ?@’Lﬁéf@éﬁ
s é’féﬂ%&

Rk fzﬂﬁfj‘
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