\V/  ©2S563R

in accordance with
Section 860 of the M
Compantes Act 2006

Particulars of a mortgage or charge

A fee 1s payable with this form.

We will not accapt this form unless you send the correct fee

Please see "How to pay’ on the last page.

.

J What this form is for ¥ What this form is NOT for é

You may use this form to register You cannot use this formtore I

particulars of a mortgage or charge particulars of a charge fora S¢ il

in England and Wales or Northem company. To do this, please us 5]
Ireland form MGO1s,

B

10/11/2010
COMPANIES HOUSE

1 | Company details Tlol |
E
Company number |—I ’—l | - Filling in this form
[; B 2> T iolz I—“: Please complete i typescript or in
Company name in full I Orrord Beoried L TED bold black capitals,
rd Ali fields are mandatory unless
specrfied or ndicated by *
Date of creation of charge
d d m m ¥ Y ¥ ¥
yveps e g D (o R = o EN N
I Description
Please give a description of the mstrument (if any) creating or evidencing the
charge, e.g 'Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge'
Descrption DEBENTURE made between (1) the Chargor and (2) Bibby Financial Services Limited as
secunty trustee for itself and others (togéther the “Security Beneficiaries™) ("Security
° < Trustee™) ("Debenture™) —
Amount secured
I Please give us details of the amount secured by the mortgage or charge Continuation page
Please usa a continuation page if
d (a) All present and future obligations and habibes (whether actual or
Amount secure contingent and whether owed jontly or severally or alone, as prncipal of you need to enter more detarls.
surety, or in any other capacity whatsocever and whether a Secunty Beneficiary
shall have been an onginal party to the relevant transaction or document) of
the Chargor to the Secumty Trustee (whether on its own account or on behalf
of any of the Securty Beneficianes) or to the other Secunty Beneficianes (or
any of them) at any time (including all monies covenanted to be paid under the
Q7 Debenture),

{b) All reasonable costs, charges and expenses properly incurred by the
Secunty Trustee or the Secunty Beneficianes (or any of them) in connecton
with the preparatton and negohiahion of any Finance Deocument {as defined
below) or any consent or waver pursuant to, or amendment of, any Finance
Docurnent; and

{c) All costs, charges and expenses incumed by the Secunty Trustee
and the Secunty Benefictanes (or any of them) in connection with the
protection preservation or enforcement of their respective nghts in respect of
the Chargor, howsoever ansing under any Finance Document,

{together the "Secured Obiigations™) provided that no obligation or habilty
shal! be included in the definition of “Secured Obligations” to the extent that,
if t were so ncluded, the Debenture (or any part of ) would constitute
uniawful financial assistance within the meaning of sectons 151 and 152 of
the Companies Act 1985

B Department for Busness
Innavanon & Skills
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to

Contimuation page

the charge. Please use a continuation page f
Name Bibby Financial Services Limited you need 0 emter more detads.
Address 105 Duke Street

Liverpool

Postcode l_f, 1 I I—SI—J—EI_[—
Name
Address
ot [ [ [T [ [ [ [

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page

Please use a continuation page If
you need to enter more details.

Short particulars

11

12

(@

(b)

(c)

The Chargor with full ttle guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 and as continuing security for payment of all of the
Secured Obligations charges and agrees to charge in favour of the Secunty Trustee (with
the benefit of and subject to the provisions of the Securty Trust Deed (as defined below))
all the present and future nght, title and interest of the Chargor i and to the following
assets which are at any time owned by the Chargor or in which the Chargor has an
interest

by way of first legal mortgage, the Property (if any) listed in part 1 of schedule 2 to the
Debenture, a copy of which 1s (if relevant) attached to this form MGO1 and all other
Property (as defined below) (if any} vested in or charged to the Chargor at the date of the
Debenture,

by way of first fixed charge

all other Property and all interests in Property and all icences to enter upon or use land
and the benefit of all other agreements relating to land,

the assets (If any) listed in part 2 of schedule 2 to the Debenture, a copy of which s (if
relevant) attached to this form MGO1, all plant and machinery, all computers, vehicles,
office equipment and other equipment and the benefits of alf contracts, licences and
warrantes relating to the assets referred to in this paragraph (b) (other than any which
are for the time betng part of the Chargor's stock-in-trade or work-in-progress),

all the Charged Securthes (as defined below) including those (if any) listed in part 3 of
schedule 2 to the Debenture, a copy of which Is (if relevant) attached to this form MG01,
in each case, together with

(1) all Refated Rights (as defined below) from tme to time accruing to those Charged
Securthes and

(2} all nghts which the Chargor may have at any time against any clearance or settlement
system or custodian in respect of any Charged Secunbes or Related Rights,

{Continued)
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In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particuiars of the property mortgaged or charged

Short particulars

() il monies standing to tha credit ¢f the Chargor from drme to time on any and ait accounts with any bank, financlai insttition or other
person.mmhmmmmmummmmﬁmbmmndormngmmmmmaﬂmhubwuﬁdaﬂm
foregoing:

() any investmen: made out of any mornses or account of the Chargor and il dghts o repayment of any of the same,

m ak Intelectual Property (a8 defined below)
[£)] tha Assigned Assets (as defined below) to the extent they are not effectively assigned undar the Debenturs,
{h} {1t the extant not etherwize charged or assigned In the Debenture) the benefit of all licences, consenis, agreements and

authorisations held or used in cormection with the business of tha Chargor or the use of any of its assets, any lelter of credit nsued 1n favour of
the Chargor and afl bils of exchange and other negotable instruments held by R
6] all the goodwill and uncalled capital of the Chargor;

® all Nor-Vestng Debts (as defined below) and thetr proceeds owing o the Chargor at the date of the Debenture or In the future, ail
NV Reiatod Rights (as defined below) refaling to any Non-Vesiing Debls, 2l NV Take-On Debts (as defined below) and thelr proceeds, all NV
Related Rights retating to sy NV Take-On Debts, 21l Subsequent NV Debts and their proceects owing to the Chargor at the dates of the
Debenture orin the future and all NV Reisted Rights relating to any Subssquent NV Debts, and

13 by way of first floating charge all lts present and future (1) assets and undertaking {wherever locatec) which are not effectively
charged by way of fest fixed morigage or charge or assigned pursuart to the Debenture and (2) (whether ar not effeclively so chared)
heritable property and all other property and assats in Scotiand

2, The Chargor assigns and agrees 1o aswgn ebsolutely (subject to a provision for reassignment on redemption n accordance with
the terms of the Debenture) a its present and futura right, title and interest In and 1o the following CAssigned Assets”)
21 the Inzurences, all claims under such tnsurances and alf procaeds of such Insurances,

22 the Security Accounts {(as defined below) and all monkes at arry bme standing to the credit of the Security Accounts together with alf
Irterest from time % time sccrued or aceruing on such monies, and all rights o epayment of any of the foregolng,

23 any investments made out of any monles or accourt of the Chargor and a rights to repayment of any of the same, snd

24 gil present and future right, tlle and interest of the Chargor In and to (to $re extent not othenwise assigned) the Recelvables (as
defined below)

Restrictions on dealing

Note 1:  The Debeniure contains a negative piadgs that the Chargor will not without the prior written consent of certan Securty
Beneficiaries, create or permilt to subs.st or agree to ereate or permyt to assist any Securily Interest (as defined below) upon any of the Securlty
Asse's (as defined below) (except @ Permitted Securily Interest (as defined beiow))

Note2:  The Debenture contains the following negative covenants.

Disposal; The Chargor will ot withoutt the prior written consent of certain Security Beneficiaries sell, transfer, iease, lend of otherwisa
dispose of or part with (whether by a single transaction or 8 number of transactions and whether retated or rof). or agres to do any of the same,
the whale or arty port of its Interest In any of the Securty Assels {except for » Permitted Disposal (as defined beiow))

Onarous Obligations. The Chargor will not (without the prior wifiten consent of certan Securily Beneficlaries) enter mto any onerous or
restrictive obilgation affeciing any of the Security Assets.

Land, The Chargor wilt not {except with the prior writen consant of certain Securily Benedficlaries) confer on any person any leasa or tenancy
of any of the Property or accept @ surrencier of any (easa of tenancy (whether independently or under any statutory power), any fight or licence
to ocoupy any land ¢r builidings forming part of tha Property; or any ficence to assign or sublst ary part of the Property The Chargor will not do
or permit to ba done anything 2s a result of which any lease may be fable to forfeflure or otherwise determined.

Recelvabies, The Chargor will nct sell, assign, chargs, facior or discount or i any other manner deal with eny of the Receivables without the
prior wriiten consent of cartain Securlty Beneficiaries.

Securlty Accounts: The Chargor will not attermpt or be entifled to withdraw {or diract any transler of) all or ay part of the monles in 2ny
Security Ascount without the prior wiitien consentt of the Secunly Trustse {or any perscn authorised by the Securlty Trustee) and the Security
Trustee {or such person) ehall be enfiied In its absoluts discration to refuse to permit any such withdrewat.

Note3  The Debenturs contains the powes to appoint a recefver ancifor administrator

Noted  The Debenture containg a power of attorney in favour of the Security Tnusine,

Note5  Definitions

“Bibby Companies” means the parties (other than the Secunty Trugize) to the Security Trust Deed from tme to tme bemg, &t the date of the
Debenturs, those Ested in schedute 1 to the Debenture,

*Bibby Debt Companies® mezns those Bibby Companies identified a8 such in schedute 1 to the Debenturs or the accassion desd by which
they becama a pary to the Debenture to which Secured Obligations are owed by the relevant Chargor at the refevant me,

(Contimed)
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In accordance with
Section 860 of the
Comparues Act 2006

MGOT - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Book Debita™ means all present and kiiure boak debis of the Charger (cluding
Subsequert NV Debts, (inciuding any VAT therean) save for any Non Vestng Debts and/or

"Charged Securlties” means all stocks, shares, debentures, bonds, warranis, cotpons, n eposit
egobable mstruments, certficates of d or gther
ﬁt}esm'hvm(adeﬁmdmmﬂﬂbmﬂnammam Markets Act 2000 1n force at the date of the Debenture) owned at
ed&ammsw;nmeﬂmﬂeﬁlvorbemﬁdambymsChamororinwrudlmmwrhasmkmeta:anyﬂme:

"Contract of Sale” me=ns the contract made for the supply or hire of goods or the provision of services o a Customer;
“Customar” means any person whe incurs an obiigation o make payment undar a Contract of Sais,

“Debts” means any present, future or contingent obligation of & Customer to make payment under & Contract of Sale (including the right to
wmdwbﬂowhgﬁndmhuﬁm,mmammds@ obligation), interest, Value Acdded Tax and all duties and
rges,

“Finance Documents™ means sach docurnent to which a Security Beneficiary 15 party at any fiene and pursuant to which factonng, mvocs
discounting . trade finance, asset finance, conditional szle, term, on demand, credit or other fadiities are made available to the Changor or
pursuant to which assets are purchase by or essigned to oF sy wamanty, guarantee or security interest is grantad to a Sacyunty Beneficary
pursuant fo or as security for any Facilty,

"Insurances” means all palicies of (nsurance (inchxding, for the avoidance of doulrt, all cover notes and those (if any} specified in part 4 of
schedule 2 of the Detenture, 2 copy of which is (if relevant) atiached to this form MG01) which &m at any ime haid by or written in favour of
the Chargor or In which the Chargor from time to ime has an interest;

“Intellectual Property” means aff present or future legal and/or equitable interests of the Chargor (inciuding, without limitation, the benafit of
ull keences in eny part of the workd} in o relating o registered and unregistered trade marks and service marks, patents, registered designs,
ity modeds, awﬁaﬁmwwdmmm 'awamna.wwﬁghb design fights, unregisiered designs, nventions, confizerntial
information, knowhow, regsterable business names, database mmmnmamanydhemgmsdmwmmﬁmm
nghmemoﬁahonofw&meahmmﬁmdnghsOfMChaw

“Mon-Vesting Debts™ means ail Debts {the subject of a Recervables Financing Agreement entered into on or before the date of the
Dehenture) both present and future intended 1o but which do not for any reason vest absolutely and effectively in the relevant Bibby Debt
Company from tme to tme,

“NV Related Rights® means in relalion to each Debt and alt Returned Goods

(1) all ights (but not obysctions) as an unpaud vendor or under the relsvant Contract of Sale induding the nghts fo the payment of intarest, the
retum of goods, of lien and stoppage in transit;

{2} the berefit of all insurances, sacuritias, guarantess and indemnhios,

(3} any docurnants of titte i the goods, and

{4} al accounting records raiating to the Dett and all documents avidencing the Contract of Sale and its performance.

“NV Taks-on Debts™ maang all Debis (the subject of 2 Recelvables Financing Agreement antered into after the date of the Debentise) which
were In existence at the date that the Receivables Financing Agreement was entered into and which are Intended to but wich do not for any
reason vest absohsietly and effectively in the tefevant Bibby Debt Company, from time o time,

"Peyment Obligations™ meuans al present and fidive deirts {other than Book Debts} and menetary ciaims and 2l other amounts (whether
asceriained or not) recoverable or recelvabie by the Chargor or due or owing to the Chargor;

“Permitted Disposal” means any sale, transfer, fease, loan or gther disposal at arm's length for ful market value in the erdinary cowrse of
{rading of any Security Asset not Estad in clausa 4 1 (Fixed Charges) or 4.2 (Security essignments) of the Debenture and in respect of which
the fcating charge has not crystaflised

"Permitted Security Inferest® means any Securlly Interest to wisch the refevant Securlly Beneficiary (or, if there ts more than ona, each
relevant Secwrity Beneficiary) has ghvan Its prior writien consent;

“Property” meany all estates end inferests m freshald, leasahoid and other Immovable property (whenever situatad) and all buildings and
fixtures (including irade fixdures) end fixed plant and machinery at arty tme thereon, all easements righ's and agreements In respect thereof
all procesds of sale of that property, and the benefil of all covenants given in respect thereof

"Recolvables™ means all present and future book and other debts, monetary claims and all other amounts recoverable or recefvable by or due
or owing to the Charger (including In 2/l cases, VAT) and all present and further amounts paxd or payable to the Chargor In respect of taxes,
Insurance premiums ot other overpayments,

"Recelvables Financing Agreement” means any receivables financing agreement entered into between the Chergor and a Bibby Debt
Company (as amended, veried, restatad, replaced or substituted from tme o ima);

“Refundables™ means all present and future amounts paid or payable fo tha Chargor in respect of, or entitlements to ciaim payment or
repayment of, any taxes, insurance premiums or other overpaymenis paid by or on behalf of the Chargor

“Related Rights” means, in relsbon to any Charged Secunties all divdends, diatribuions and other income pard or payable on the relevant

Charged Secunties or on eny cther Related Right and all rights, monies or property secruing or offered at ary tme in refation to the Charged
Securites whether by way of redempticn, substititeon, exchange, bonus or preference, under option rights or otherwise,

{Continued)
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In accordance wath

Section B60 of the
Companres Act 2006

s |

MGO1 - continuation page

Particulars of a mortgage or charge

Short partrculars

Short particulars of all the property mortgaged or charged

Please give the short parbicuiars of the property mortgaged or charged

“Returmed Goods™ means any goods relaing to @ Comlract of Sale gving rise to a Dabt which a8 Customer shall reject or retum or intimate a
wish 1o do §0 or shail ba recuvered from a Customer

Accounts” means the account(s) and/or trust o winch the Securily Trustes (or any person eutharised by The Securtly Trustes)
rom time to time cirects the Chargor to pay ait monies which it may receive In respect of the Receivables, together with all additions v or
Inewnls or replacaments thereot;

Security Azasts” means afi property and asseis from bme to ime charged or assigned {or expressad to be charged or assigned) by or
ursuant to the Debenture,

Interest™ means ay mertgage, pledge, len, charge, assigiment by way of mmmwcmmmmnmﬁnemm
wmm«wamawmmagmrmmmmm having the effect of sacurity;

mmné“wnmmmmmmumﬂ Juhe 2004 and anterac info batween (1) the Securfty Trustes and (2) various
pan

bsodguent NV Debits” means ail Debts (the subject of Racelvables Financing Agrasment entored nfo after the date of the Cebentura), both
sent and future which come info existerce on or after the daty that the Receivables

Financing Agreement was entered into which are
Jded o but which do not for arty reason vest absclutely and elfeciively In the relevant Blbby Delt Compary, from time 1o tme
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MGO1

Particulars of a mortgage or charge

Particulars as to commissicn, allowance or discount (if any)

Please insert the amount or rate percent of any commusston, allowance or
discount pard or made erther directly or indirectly by the company to any person

on consideration of tis

- subscnbing or agreeing to subscnbe, whether absolutely or
condrtronally, or

- procunng or agreeing to procure subscnptons, whether absolute
or condrbonal,

for any debentures mduded in this return The rate of interest payable under the
terms of the debentures should not be entered

Comnusston allowance
or discount

Delivery of instrument

You must delver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars 1o the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been recerved in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a venfied copy of the insttument creating the charge where the
property charged 1s situated and the charge was created outside the UK (section
870}. The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign 1t. Where a body corporate gives the
venfication, an officer of that body must sign 1t. We wifl also accept a verified
copy where section 867(2) applies (property situated m another part of UK)

Signature

Piease sign the form here.

Signature

* o i

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

the charge.
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MGO1

Particulars of a mortgage or charge

B Presenter information

nlmportant information

You do not have to give any contact information, but ff
you do 1t will help Companies House if there ts a query
on the form and will establish where we retumn the
onginal documents. The contact information you give
will be visible to searchers of the public record,

| Contact name

LETHE YY)  HaRiie
| ““Ee B FecTDeS
MEanCcHENTERZ. LN eD
(g‘;n‘e & MAGNETIC HEORE
IUDHTEZFM VT
[GPn_f-DQ_D I o
| e rtester.

’waevm
E:"T— [alslofl alxfwl

qu

Telepharie
Ol |

Certificate

We will send your certrficate to the presenter’s address
f given above or to the Company’s Registered Office if
you have left the presenter’s information blank

nchecklist

We may return forms completed incorrectly or
with information missing.

SR Sa0R

Please make sure you have remembered the
followsng:

O The company name and number match the
information held on the public Register

You have induded the onginal deed with this form.
You have entered the date the charge was created
You have supplied the descnption of the mstrument.
You have given detarls of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

Oo 0o O oooga

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

Eﬂow to pay

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

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
retum it to the appropriate address below

For companies registered in England and Wales
The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX €0235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Compantes House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 N.R Belfast 1

HFurther information

For further information, please see the guidance notes
on the website at www.companteshouse 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

This form has been provided free of charge by Companies House.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2281036
CHARGE NO. 10

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 9 NOVEMBER
2010 AND CREATED BY PATON BROWN LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO BIBBY FINANCIAL SERVICES LIMITED
(SECURITY TRUSTEE) UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 10 NOVEMBER
2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11 NOVEMBER
2010

%’,}OF Coﬁo

©
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Companies Honse
— Jorthe recond  ——— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




