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Registration of a Charge

Company name: OAKFORD INTERNET SERVICES LIMITED
Company number: 08394612

X6JSE9SR

Received for Electronic Filing: 23/11/2017

Details of Charge

Date of creation:  23/11/2017

Charge code: 0839 4612 0001

Persons entitled: CONTINUUM HOLDINGS LIMITED
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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: PHILIP WIGG, FOR WANSBROUGHS SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8394612

Charge code: 0839 4612 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd November 2017 and created by OAKFORD INTERNET

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd November 2017 .

Given at Companies House, Cardiff on 27th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE s made on 23 Niwulher 2017

BETWEEN:

(1) OAKFORD INTERNET SERVICES LIMITED, a private company limited by shares and
registered in England with company number 08394612, the registered office of which is
situated at 10 Prince Maurice Court, Hambleton Avenue, Devizes, Wiltshire SN10 2RT
(“the Company”); and

(2) CONTINUUM HOLDINGS LIMITED, a private company limited by shares and
registered in England with company number 11043848, the registered office of which is
situated at 10 Prince Maurice Court, as aforesaid (“the Lender”).

IT IS AGREED:
1. Definitions and Interpretation

1.1 In this Debenture, each of the foliowing shall, unless otherwise stated, have the
following meanings:

“Assets” means all your undertaking, property, assets, rights and
revenues, whatever and wherever in the world, present and
future, and includes each or any of them;

“Events of Default” means the events of default set out in clause 4, and “Event
of Defauit” means any one of them;

“Land” includes freehold and leasehold, and any other estaie in, land
and {outside England and Wales) immovable property and in
each case all buildings and structures upon and all things
affixed to Land (including trade and tenant’s fixtures);

“Receiver” means every person we appeint as a receiver and manager
under clause 11, including any substituted receiver and
manager; and

“Secured Sums” means all money and liabilities covenanted to be paid or
discharged by you o us under clause 2.

1.2 Construction
1.2.1 Unless a contrary indication appears, any reference in this Debenture to:

{a) any reference to any statute or any section of any staiute is deemed to
include reference to any statutory modification or re-enactment of it for
the time being in force.

(b} any reference to we, our or us refers to the Lender and any transferee or
successcr whether immediate or derivative; and

{c) any reference to you and your refers to the Company.

1.2.2 Section, Clause and Schedule headings are for ease of reference only.



3.1

3.2

3.3

3.4

3.5

4.1

YOUR COVENANT TO PAY
You covenant to pay or discharge to us on our demand in writing:

2.1.1 all money and liabilities now or in the future due, owing or incurred (before or
after that demand) by you to us in any manner. This applies whether the
money and liabilities are due, owing or incurred actually or contingently;
whether by you alone or by you jointly with any other person; and whether you
are a principal or a surety; and inciudes any liability (secured or unsecured) of
yours to a third party which subsequently becomes payable to us by
assignment or otherwise; and

2.1.2 all interest, commission, fees, charges, costs and expenses which we may
charge to you in the course of our business or incur in respeact of you or your
affairs. The interest will be caicuiated and compounded in accordance with
cur usual practice, before and also after any demand or judgment.

THE CHARGE YOU CREATE

By executing this Debeniure, you charge to us with full fitle guarantee with the payment
or discharge of all Secured Sums by way of floating charge:

311 alf your Assets; and

3.1.2 without exception all your Assets insofar as they are situated for the time
being in Scotland.

We may at any time foliowing an Event of Default crystallise the floating charge created
in clause 3.1 into a fixed charge, or subsequently reconvert it into a floating charge, by
notice in writing given at any time by us to you in relation to any or all Assets, as we
specify in the notice.

Any mortgage, fixed charge or other fixed security you create in our favour will have
pricrity over the floating charge created by clause 3.1 unless we state otherwise on or
after its creation.

Any debentures, mortgages or charges (fixed or floating) which you create in the future
(except those in cur favour) shali be expressed to be subject to this Debenture and
shall rank in order of pricrity behind the charges created by this Debenture.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by Clause 3.1 so that the floating charge created by Clause 3.1 shall be a
qualifying floating charge for the purpose of that paragraph.

EVENTS OF DEFAULT

The Lender shall cease to be under any further commitment to the Company and ali
money secured by this Debenture shall immediately become due and payable on
demand on the occurrence of any of the following Events of Defauilt;

411 if you fail to pay within 14 days of the due date any Secured Sum;

4.1.2 if you are in breach of any of the terms of this Debenture {other than as to
payment);



4.1.4

4.1.5

41.7

4.1.8

4.1.9

4.1.10

41.11

4112

4.1.13

if you default under any trust deed, loan agreement facility, debenture or any
other agreement, deed or document, or any other cbligation relating to
borrowing or under any guarantee or indemnity or if any borrowing or other
money payable under any borrowing or guarantee or indemnity becomes or is
capable of being declared payable prior to its stated maturity or is not paid
when due or any incumbrances from time to time created by you become
enforceable;

if any distress, execution, sequestration or other process is levied or enforced
upon issued against any of your assets and shall not be removed or
discharged within 14 days of it being so levied, enforced upon or issued
against;

if any judgment or order made against you is nct complied with within the
terms of the judgment or order unless you obligations under that judgment or
crder are stayed because a valid appeal has been lodged by you against such
judgment or order,;

if a receiver is appointed over you or any of your assets or any resolution is
passed or any application or request is made by any person for such an
appointment or a notice is issued o convene a meeting for the passing of a
resolution for any such application or appointment;

if any petition is presented or any order is made or any resolution is passed
for your winding up or for the appointment of an administrator in respect of the
Company or any notice is issued convening a mesting for the purpose of
passing such resoclution;

if you stop payment or are unable or admits inability to pay your debis within
the meaning of the Insolvency Act 1886 Section 123;

if you make or propose to make any moratorium, arrangement or composition
with your creditors or any class of craditors or a notice is issued convening a
meeting to resolve to do any of those things;

if you cease or threaten to cease to carry on all or a material part of the
business conducted by you at the date of this Debenture or sell or threaten to
sell or otherwise dispose of ali or a material part of your assets (other than in
the normal course of business) whether by one or a series of transactions
related or not or changes the nature or mode of conduct of your business in
any material respect;

if any guarantee, indemnity or other security created in favour of us is in
jeopardy ar is not or ceases to be in full force and effect or is voidable or
unenforceable or is disputed, revoked or terminated or it becomes unlawful or
impossible for us to exercise any right or power vested in us under any such
security;

if an order is made for the compuisory acquisition of any part of the
Company’s assets which, in our opinion, is a material part of the assetls of the
Company;

if any licence, authorisation, consent or registration at any time necessary or
desirable to enable you to carry on your business in the normal course shall



4.2

5.1

6.1

be revoked, withheld or materially modified or shall fail to be granted or
perfected or shall cease to remain in full force and effect;

4,1.14 if control {as defined in the Income and Corporation Taxes Act 1888 Section
416(2)—(6)) of the Company is acquired by any person or company or group of
connacted persons (as defined in the income and Corporation Taxes Act 1888
Section 838) not having control of the Company at the date of this Debenture
{(uniess with our prior written consent); or

4115 if any circumstances arise which may (in our reasonable opinicn) affect
materially and adversely your ability to perform its cbiigations under this
Debenture.

You must notify us immediately in writing of an Event of Default or the occurrence of
any event which will or may in due course constitute an Event of Default.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS
You must not, except with our prior written consent create or attempt to create:

5.1.1 any mortgage or other fixed or floating security of any kind or any trust over
any of the Assets;

51.2 permit any lien {other than a lien arising by operation of iaw in the ordinary
course of your business) to arise or subsist over any of the Assets; or

51.3 sell, transfer, part with or dispose of any of the Assets except by way of sale in
the ordinary course of business.

FURTHER ASSURANCE

You must promptly do all such acts or execute all such documents as we or a Receiver
or any of our respective delegates or sub-delegates may reasonably specify {and in
such form as we may reasonably require) to:

6.1.1 perfect the security created or intended to be created by this Debenture or for
the exercise of our rights, powers and remedies or those of any Receiver
provided by or pursuant te this Debenture or by law;

6.1.2 confer on us security over any of your property or assets located in any
jurisdiction cutside the United Kingdom egquivalent or similar to the security
intended to be conferred by or pursuant to this Debenture;

6.1.3 to confer on us any further security over all or any part of your property,
assets and undertaking as we may require; and/or

6.1.4  after the security created by this Debenture has become enforceable pursuant
to clause 11.1 to facilitate the realisation of the Assets.

CONTINUING SECURITY

This Debenture will remain a continuing security in our favour, regardless of any
settlement of account or any other matter whatever, and shall be without prejudice and
in addition to every other right, remedy or security which we may have now or in the
future in respect of any of the Assets for the payment of any Secured Sums.



8.

8.1

8.2

9.1

8.2

9.3

10.
10.1

10.2

10.3

10.4

11.

INSURANCE

You must insure all insurable Assets with an insurance office or underwriter acceptable
to us against loss or damage by fire and such other risks as we specify from time to
time. This insurance cover must be for the full replacement value and be index-linked.
You must also maintain all other insurances normally maintained by prudent companies
with similar activities to yours or as we may require.

You must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments on our request. If,
at any time, you fail to have the required insurance cover in place or o produce any
receipt on request, we may take out or renew any insurance in any sum and on any
terms we think appropriate.

PROPERTY OBLIGATIONS

You must at all times keep all buildings, plant, machinery, fixtures, fittings and other
effects charged under this Debenture in good repair and in good working order and
condition.

You must notify us promptly of any indication given to you that any of the Assets is or
may be listed in a register of contaminated land or contaminative use, or similar
register. You must also notify us if any environmental or other condition exists which
could have a material adverse effect on the value of the Assets or your business.

You will fully indemnify us, and our employees and agents, at ail times against every
claim, liabiiity, loss or expense incurred directly or indirectly as a result of your failure to
comply with any of your obligations, whether statutory or contractual, relating to the
Assets.

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the Law of Property Act 1925 will not apply to this Debenture, but the
statutory power of sale (as between us and a purchaser from us) will arise on and be
axercisable at any time after the execution of this Debenture. However, we will not
exercise this power of sale until this Debenture has become enforceable. This provision
will not affect any purchaser or require him to ask whether it has become enforceable.

Our statutory powers of sale, leasing and accepting surrenders are extended {o allow
us (whether in your name or in ours) to grant a lease or leases of any Land vested in
you or in which you have an interest with such rights relating to other Land and
containing any covenants on your part and any terms and conditions that we think fit.

Our statutory power of sale is extended to aliow us to sever any fixtures from Land and
sell themn separately.

All powers of a Receiver under this Debenture may be exercised by us to the full extent
permitted by law after it has become enforceable, whether as your attorney or
otherwise, and whether or not a Receiver or administrator has been appointed.

APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Paragraph 14 of Schedule B1 1o the Insolvency Act 1986 shall apply to this Debenture.
At any time after we have demanded payment of any of the Secured Sums, or any step
or proceeding has been taken for the appointment of an administrator, liquidater or



1.2

1.3
1.4

provisional liquidator, or with a view to seeking a moratorium or a voluntary
arrangement, in respect of you, or if requested by you, we may appaint by writing,
insofar as permitted by law, any person or persons to be an administrator or
administrators or, if the floating charge created by Clause 3.1 has been crystaliised into
a fixed charge pursuant to clause 3.2, a receiver and manager of all or any of the
Assets; and this Debenture shall in any of such events become immediately
enforceable.

Where we appoint more than one person as Receiver or administrator, they shall have
power to act separately unless we specify to the conlrary in the appointment.

We may from time to time determine the remuneration of the Receiver.

Once a Receiver is appointed, we will not be precluded from making any subsequent
appointment of a Receiver over any Assets, whether or not any Receiver previously
appointed continues to act.

The Receiver will be your agent and you will be solely liable for his acts, defaults and
remuneration unless you go into liquidation, after which he shall act as principal and not
become our agent.

The Receiver will be entitied o exercise all the powers set out in Schedules 1 and 2 to
the Insolvency Act 1986. In addition, but without limiting these powers {and without
prejudice to our own powers), the Receiver will have power with or without the
concurrence of others:

11.6.1 to sell, let, lease or grant licences of, or vary the terms or terminate or accept
surrenders of leases, tenancies or licences of, all or any of the Assets, or
grant options over them, on any terms the Receiver thinks fit in his absolute
discretion; and any sale or disposition may be for cash, payable in a lump sum
or by instalments, or cther valuable consideration;

11.6.2 to sever any fixtures from Land and/cr sell them separately;
11.8.3 to promote a company to purchase all or any Assets or any interest in them;

11.6.4 {o make and effect all repairs, renewals and improvements to the Assets and
effect, renew or increase insurances on the terms and against the risks that
he thinks fit;

11.6.5 to exercise all voting and other rights attaching to securities and invesiments
generally;

11.6.6 fo redeem any prior encumbrance and settle and pass the accounts of the
encumbrancer so that all accounts so settled and passed will {except for any
manifest error) be conclusive and binding on you and the money so paid will
be deemed to be an expense properly incurred by the Receiver;

11.6.7 {o pay our proper charges for time spent by our employees and agenis in
dealing with matters raised by the Receiver or relating to the receivership;

11.6.8 to do all other acts and things which he may consider incidental or conducive
to any of the above matters or powers or o the preservation, improvement or
realisation of the Assets.



11.7

11.8

12.

12.1

13.

13.1

13.2

14.

Neither we nor the Receiver will be liable to account as mortgagee in possession or
otherwise for any money not actually received by us 6r him.

Subject to section 45 of the Insolvency Act 1986, we may at any time remove a
Receiver from all or any of the Assets of which he is the Receiver,

POWER OF ATTORNEY

You, by way of security, irrevocably appoint us (whether or not a Receiver or
administrator has been appeinted) and any Receiver separately as your attorney (with
full power to appoint substitutes and to delegate) with power in your name or on your
behalf and as your act and deed or otherwise:

12.1.1 ic execute and deliver and cotherwise perfect any agreement, assurance,
deed, instrument or document; and

12.1.2 to perform any act;

which may be required of you or may be deemed by the attorney necessary or
desirable for any purpose of this Debenture, or to create, enhance or perfect any fixed
security over any of the Assets or to convey or transfer legal ownership of any Assets.

COSTS, CHARGES AND LIABILITIES

You will be responsible for all costs, charges and liabilities (including all professional
fees and disbursements and Value Added Tax and/er any similar tax) and all other
sums paid or incurred by us and/or any Receiver under or in connection with this
Debenture or your affairs. We may recover them from you {on a full indemnity basis) as
a debt payable on demand and debit them without notice to any of your accounts.
They will attract interest and be charged on the Assets.

The costs which may be recovered from you by us andf/or any Receiver under this
Debenture include without limitation:

13.2.1  all costs incurred by us in preparing and administering this Debenture or
perfecting the security created by it;

13.2.2 all costs (whether or not aliowable on a taxation by the Court) of ali
proceedings to enforce this Debenture or to recover or attempt to recover the
Secured Sums:

13.2.3  all money spent and all costs arising out of the exercise of any power, right or
discretion conferred by this Debenture;

13.2.4 all costs and losses arising from any default by you in the payment when due
of any of the Secured Sums or the performance of your obligations under this
Debenture; and

13.2.5 ali our charges based on time spent by our employees and agenis in
connection with your affairs.

SET-OFF

We may retain any money standing to your credit with us {in any currency, in any
country and whether or not in your name) as cover for the Secured Sums. We may



15.

18.
16.1

16.2

17.

17.1

17.2

18.
18.1

18.2

apply all or any of that money in satisfaction of all or part of the Secured Sums as we
may selact {whether presently payable or not). We may alsc use that money to
purchase any other currency required for this purpose.

FORBEARANCE

No delay or omission on our part in exercising any right, power or privilege under this
Debenture will impair it or be construed as a waiver of it. A single or partial exercise of
any right, power or privilege will not in any circumstances preclude any other or further
exercise of it or the exercise of any other right, power cr privilege.

SERVICE OF DEMANDS AND NOTICES

A demand or notice under this Debenture may be given by any of our managers or
officers in writing addressed to you and served at any of the following:

16.1.1  your registered office;
16.1.2 any of your existing places of business;
16.1.3  vyour last known place of business.

Alternatively, a demand or notice may be delivered by facsimile transmission to the
facsimile number last known to us or by e-mail to the e-mail address last known to us or
by any other form of electronic communication which may be available.

A notice or demand shall be deemed to have been served on you:

16.2.1 at noon on the day after the day of posting, if sent by post, even if it is
misdelivered or returned undelivered,

16.2.2 at the time of transmission, if given or made by facsimile, e-mail or other
electronic communication.

SEVERABILITY

Each provision of this Debenture is severable and distinct from the others. If any
provision of this Debenture is or at any time becomes to any exient invalid, illegal or
unenforceable under any enactment or rule of law in any jurisdiction, it will to that extent
be deemed not to form part of this Debenture but (except to that extent in the case of
that provision) it and all other provisions of this Debenture will continue in full force and
effect and their validity, legality and enforceability will not be affected or impaired.

If any provision of this Debenture is so found to be invalid, iliegal or unenforceable, but
would be valid, legal or enforceable if some part of the provision were deleted or
amended, that provision will apply with whatever modification(s) as are necessary {o
make it valid, legal and enforceable.

GOVERNING LAW AND JURISDICTION

This Debenture and any dispute or ciaim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes cr claims) is governed
by and censtrued in accordance with the law of England and Wales.

The parties irrevocably agree that the courts of England and Wales shall have non-
exclusive jurisdiction to settle any dispute or claim that arises out of or in connection

8



with this Debeniure or its subject matter or formation (including non-contractual
disputes or claims).

This Debeniure has been execuled as a deed and is delivered and takes effect on the dale
stated at the beginning of it.

EXECUTED as a DEED by OAKFORD e
INTERNET SERVICES LIMITED, acting
by RICHARD PEREGRINE NORMAN
SHARPLES, a director, in the presance
af:

Witness Signature: ] o,

Witness Name: p'ﬁﬂ«{?w% ,,,,,,,,,,,,,,,,,,
. , . WANSBROUGHS

Wilness Address: | NORTHGATE HOUSE"
i DEVIZES, WILTS

oL BNAD Tl Ve vy erirerieririres

Withess Occupation:

EXECUTED as a DEED by
CONTINUUM HOLDINGS LIMITED,
acting by RICHARD PEREGRINE
NORMAN SHARPLES, a direcior, in the
prasence of:

Witness Signature: R R RN,
Witness Name: gﬁ'&‘fﬁiﬁ‘ﬁ
, WANSBROUGHS |
Withess Address: NORTFHGATE FOUSEb oo s eevE e
DEVIZES, WILTS
e SNAD S s B ST

Witness Occupation:



