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Date of creation
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Description

Please give a descniption of the instrument (f any) creating or evidending the
charge, e.g Trust Deed’, "Debenture’, 'Mortgage', or ‘Legal charge’

Description

("Debenture”)

DEBENTURE made between (1} the Chargor and (2} Bibby Financial Services Limited as securnity
trustee for itself and others (together the "Security Beneficiaries”) (“Security Trustee”)

Amount secured

Please give us details of the amount secured by the mortgage or charge.

Amount secured

{a) Al present and future obiigations and Sabillties (whether owned ointly or severally
or zlone, as prinapal or surety, or in any other capacity whatsoaver and whether as
Securlty Beneficizry shall have been an original party to the relevanit tansaction ar
docoment) of the Chargos to the Security Trustee (whether on its own or on behait of
any of the Security Beneficiaries) or to the other Security Beneficlaries (or any of them)
at any time (Inclzeting o1l monles covenanted to be paid under the debenture),

or the Seeurity Benefickartes {or any of them) In connection with the preparation and
negotiztion of any FAnancial Document (as defined below) or aty consent or walver
pursuant to, or 2mendment of, any Finance Document; and

{c) All costs, charges and expenses incurred by the Secunty Trustee and the Securlty
Beneficaries {or any of them} in connection with the protection, preservation or
enforcement of their respective rightsin respect of the Chargor, howsoever arising
under 3y Rnance Document,

151 and 152 of the Companies Act 1985

{b) ANl reasonable costs, charges and expenses properly incurred by the Seaurity Trustee

(together the “Secured Obligations” provided that o obligation or lebility shall be incurred in
the definition of “Secored Obfigatons” to the extent that, if ik were so Indined, the Debenture
{or ant part of it) would constitute untawéid financiat assistznce within the meaning of sections
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MGO1

Particulars of a mortgage or charge

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

Please give the name and address of the mortgagee(s) or person(s) entitled to Coatnaation page
the charge. Please use a continuation page if
Name Bibby Financial Services Limited Yyou need o enter more detaks,
Address 105 Duke Street
Liverpool
e [T [S[3 [l [
Name
Address
Postcode Trrrrrrr
ﬂ- Short particulars of all the property mortgaged or charged
Ple; sh . Continuation page
ase give the short particulars of the property mortgaged or charged Moo e 3 page
you need to enter more details.

Short particulars

(s}

)

(&)

2

(d}

(e}
m

L))

{Contionad)—
4

1 The Chargor with full title puarentee In accordance with the Law of Property (Miscellaneaus Provisions} Act 1994 and as
cortinuing securlty for the payment of all of the Secured Obligations charges and agrees to charge in fpvour of the Security

Trustee (with the bemvefit of and sabpect to the proviskons of the Security Toust Deed (as defived below) all the po and
future right, Gtte and mterest of the Chargor i and to the following assets are at any time owned by the Chargor or in which
the Chargor has an inverest

1.1 By way of first logal mortgage, the Property {H any) listed in part 1 of schedule 2 to the Debenture, a copy of which s {if relevant}
attached to this form MGO1 and alt other Propercty {25 defined below) (if any) vested in or charged to the Chargor at the date of the

Debenture;
1.2 By way of first fixed charge

All other Property and ail interests in Praperty and al) Beences to enter upon or use land and the benefit of il cther
agrearnents relating to land,

The assets (if any) listed in part 2 of schedule 2 to the Deberare, 2 copy of which (if refevany) attached to this form MG,
alt pignt and machmery, all computers, vehicles, office equipment and other equipment and the benefits of 2l contracts,
ficences and warranbes relating to the assets referred 1o In this paragraph (b) (other than any which are for the tme being
part of the Chargor's stock-In-trade or work-in-progress):

Al the Charped Securitres (a3 defined below) inchuding thaose (if any) listed In part 3 of schedule 2 to the Debenture, 3 cpy
of which ts {if refevant] attached to ths form MGO1, i each case, together with

All Refated Rights (as defined below) from time to trme aconung to those Charged Securfties and

All rights which the Chargor may have at any time against any dearance or settlement system or custodian in respect of any
Charged Securities or Related Rights:

All monies standing to the credit of the Chargor from tme to time on any and all acoounts with any bank, financeal
Institution or odver person, in each case together with ai) interest from time W0 time accrued or acoruing on such monies
and all rights to repayment of all the foregoing:

Any investment made cut of any momes or account of the Chargor and alt rights to repayment of any of the same;
All intellectual Property (25 defined below),

(g) ™e Assigned Assets (a5 defined below) to the extent they are not effectively assignec! under the Debenture;

{to the extent not otherwise charged of assigned in the Debenture) the benefit of 2l licences, consents, agreements and
autherisations held or used In consrection with the business of the Chargor o7 the use of any of Nis assets, anvy etter of credit
in favour of the Chargor and af) bills of exchange and other negotiable instruments hekd by i,
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in aocordance with
Section 860 of the
Comparses Act 2006,

MGO1 - continuation page
Particulars of 2 mortgage or charge

Short particulars of all the property mortgaged or charged

I Please give the short particulars of the property martgaged or charged

Short particufars

t:

———— -

All the goodwill and uncalied capital of the Chargor;

AR Non-Vesting Detts {as defived below) arat thely proceeds owing to the Chargor 3t the date of the Debeatture or in the future, al]
NV Retated Rights (as defined below) retatmg to any Non-Vesting Debts, all Nv Take-On Oebts (as defined below) andd ther
proceeds, ail NV Related Rights relsting to any NV Take-On Debts, &l Subsequent NV Debts and thelr proceeds owing to the
Chargor at the date of the Debenture or in the future and all NV Refated Rights relating to any Subsequent NV Debts, and

13 By way of first floating charge all Its present and future (1) assets &nd undertalung (wherever located) which are rot
effactively charged by way of Brst fixed mortgage or charge purciant to the Denture and (2] (whether or not effectively so
charged) heritabie property and af other property and assets in Scadand

2 mwmundww-wwmw(wbmmammmmwmmmum
mumdmmmumammmmammwenmwmumm('mwm

41 the insurances, ol daims under such insurances and ail proceeds of such insurances,

22 the Securily Accoumts (as defined m;wammammmmmmmummmmmm
wnhaumﬁwnﬁmemt&mawuedorawuingonmnmiu,andanﬁmtorepaymmofawdmm

23 anyhmmaudemdanymormumofﬂ\emrwwwrmmmmpammufmyofthe:m, and

24 aﬂmntmdfuunmﬂuembmsofﬂuma:gorhmm(mhmmoﬁemasﬁped)memm
(as defined below)

Rastrietions on duating

ote L. mwmammmmm@rmmmmmmmam
Sea.n-ltyamm':mmmmmwwwmuwmmm-w&wnwmmntndeﬂebduw}upon
any of the Security Assets (as defined below) {excent 2 Permitted Interest (as defined below))

Note 2: The Debenture contains the following negative covenants:

Disposal: mmmmmummmﬁmmmmmmm,m.lmhMm
Mmﬁwmﬁ(ﬂmﬂwha%mmammdmmm%«%m
o éo any of the ame, the whole or 21y par of its Interest in any of the Securlty Assets {except for a Permitted Disposa) as defined
below).

Onerous Obligations: The Chargor will not (without the prior written consent 1f certain Securlty Benaficanes) enter :nto any
enerous or restrictive obligation affecting any of the Security Assets.,

mmmmwmmm(wmmmmmdmms«mum)mmmmm
laase or tenanty of any of the Pruperty or socept a surrender of any lease or tenancy {whether independently or under any
mm;wm«mmmmmmwmeﬁmmmmmmmm@wwm
any pat of the Property The Chiargor will not do or permt to be done anything &3 a result of which any lease may be itable to
forfeiture or otherwise determined,

Recelvahies: mumwwmmn&mmrm,faawmdkmmtmhzmmnmmmm:qdmm
without the prior writterr consent of certain Security Beneficiaries.

Sacurity Acoounts: ‘theamprvﬂnotmﬂwﬂbvmwwnhdm{wﬂrecuwhﬂs&roﬂmonmpandm
mhawmmmhpmmmdmmm{wammam&d by the Security
Trustee} and the Searrity Trustee (or such person) shall be entitled in its absolute discretion to refuse to permit any such
withdrawal.

Note 3 The Debenture contains the power to appoint a receiver and/for administrator.
Note & The Debenture contains a power of sitomey In favour of the Security Trustee.
Note 5: Definitians

“Bibby Companies” means the parties (other than the Security Trustee) to the Security Trust Deed from time to tane being, at the
date if the Debenture, thase isted m schedule 3 to the Debenture:

mmwmmmmmuwmmmmmmumeeMmmw
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In accordance with
Sechon 860 of the

Companses Act 2006.

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the praperty mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

which they became 2 party to the Debertture to whach Secured Obfigations are owed by the relevant Chargor 2t the relevant time;

“Book Debts” means all present and future book debts of the Chargor (inchuding any VAT thereon} save for any Non Vesting Debts
and/or Subsequent NV Debts,

“Charged Securfties” means all stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments, certificates of
deposk or other securities or “investments” (as defined in part 11 to the Rnancia Service and Markets Act 2000 in force at the date
of the Debenture] owned at the date of the Debenture or in the future (legally or beneficially) by the Chargor or in which the
Chargor has an interest st any tume;

“Cortract of Sale” means the contract made for the supply o hire of goods of the provison of services to a Customer;
*Qrtnmer” means any person who incurs an obtigation to make payment under 3 Contract of Sale;
“Debty” means any present, future or contingent obligation to make pzyment under a Contract of Sale;

“Rnance Documaents” means each document to which 3 Security Beneficiary s party at any time and pursuant to which factoring,
Imvolce discounting, trade finance, asset Rnance conditional sais, term, on demand, cred!t or other facilities are made available to
the Chargor of pursuant to which zssets are purchased by or sssigned to or any warmanty, guarsntee or secunty interest is granted
to a Security Beneficdary pursuant to or a5 security for any Facibity;

“Insurances” means aff policles of insurance (including, for the avoidance of doulyt, all cover notes snd those (If any) specified in
part 4 of schedule 2 of the Debenture, a copy of which s (if refevant) attached to this form MGO1) which are at any time held y or
written in favour of the Charger or in which the Charpor from time to thme has an Interest;

“intellectisal Property” means afl present of future lega! and/or equitable Interests of the Chargor (includmg, without Emiation,
the benefit of all itences i any part of the world) m or relatmg to regrstered and uniregistaned trademarks and service marks,
patents, registered designs, utilty modets, applications for any of the foregoing, trade names, copyrights, design rights,
unregistered designs, inventions, confidential information, knowhow, registerable business names, database rights, domam names
and any other rdghts of every kind deriving from or through the exploitation of any of the aforementioned rights of the Chargor:

“Mon-Vesting Dabts” means all Debts {the subject of a Racelvable financing Agreement enterad into on or bafore the date of the
Debenture) both present and future intended to but which do not for any reason vest absokstely and effectively in the relevam
Bibby Debt Company from time to tme.

“MV Related Rights” mesns in refation to each Debt and all Returned Goods,

{1) Al tights (but not obligatons) 33 an unpa:d vandor or uhder the relevant Contract of Sale including the rights to the payment
of interest, the return of goods, of lien and stoppage in transit;

{2) The benefit of all msurances, securities, guarantees and mdemnities;

{3) Anydocuments of title to the goods, and

&) Al accounting records relxtmg 10 the Debt and 2l docurments evidencing the Contract of Sale and its performance.

WV Take-on Delits” means 2ll Debts (the subject of a Recelvables Finandng Agreement entered into after the date of the
Debentura) which were in exastence 3t the date that the Retewvables Finanting Agreement was entered into and which are
intended to but which do not for any reason vest ahsolutely and effectively in the relevant Bibby Debt Company, from time to time.

“Payment Obligations” means afl present and future debts {other than Book Debts) and monetary caims and afl other amounts
{whether ascertalned o not] recoverable or receivable by the Chargor 67 due or owmng to the Chargor;

“Permitted Disposal™ means any sale, transter, lease, loan or other disposal at arm’s lengih for full market vatue n the ordinary
course of trading of any Security Asset not listed In clause 4 1 {Fixed Charges} or 4 2 (Security Assignsments) of the Debenture and m
respect of which the ficating charge as not crystalised.

“Permitted Security Interest” means any Security thterest to whach the relevant Security Beneficsary (or, if there is more than one,
each relevant Security Beneficiary) has given its prior written consent,

“Property” means ail estates and interests in freehold, leasehold and other immovable property{wherever stuated] and afl
buldings and fixtures (inchuding trade fixtures) snd fixed plant and madhinery at any time thereon, all easements, rights and
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In acordance with
Sechion §60 of the

Compandes Act 2006,

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please grve the short particulars of the property mortgaged or charged

Short particulars

sgreements In respect thereod, all proceeds of saie of that property, and the benefit of all covenants given in respect thereof:

“Recelvables” means all present and future book and other debits, monetary daims and all other amaounts recoverabie or
receivatie by or due or owing to the Chargos (including in alf case VAT) and 31l present and futurne amounts paid or payable to the
Chargor i respect of taxes, insurance premtumns of other overpayments,

“Receivables Rrandng Agreement” means sny receivables finencing agreament entered into between the Chargor and the Bibby
Detit Company (as armandad, varied, restated, replaced or substituted from thne to thme);

“Refundatist™ means all present and future amounts pald or payable to the Charger in respect of, or entitiements o claim
payment or repayment of, any taxes, insurance premiums or other overpayments pawd by or on behatf of the Chargor;

"Refzted Rights” means, in refations to any charged Securities afl dividends, distribution and other income paid or payable on the
relevant Changed Securitles or on any other Related Right snd all rights, monies or property accruing or offered at any time ;m
retation to the Charged Securities whether by way of redemption, substitution, exchange, bonus or preference, under option rights
oy otierwise;

“Returned Goods” means any goods refating to a Contract of Sate giving rise t 3 Debt which a Customer shall reject or returmn or
Intimate 2 wish to do 30 or shafl be recovered from a Customer;

“Socurity Ascounts® meens the sccount{s) and/or tryst into which the Security Trustee {or any person authorised by the Security
Trustes) from time to time directs the Chargor to pay all monies which &t may receive In respect of the Recelvables, togather with
1l ndditions 10 OF renewals of replacements thereof;

“Security Assets” means 21l property and assets from time to time charged or assigned (or expressed to be charged or assigned) by
or pursuant to the Debenture;

“Security Interest” means any mortgage, pledge, llen, charge, assignment by way of security, hypothecation, security intgrest, titie
reteation, peeferential right or trust arrangement or any other security agreement or arrangenment having the effect of security;

“Securfty Trust Deed” means the security trust deed dated 11 June 2004 3nd entered into hetwoen (1) the Security Trustee and (2)
various Blbby Compantes;

“Subroquent NV Debts” means alf Debts (the subject of Recelvables Financing Agreement entered into after the date of the
Debenture}, both present and futire which come into exsstence on or after the date that the Receivables Fnanomg Agreement was
entered into which are intended to but which s0 ot for any reason best absolutely and effectively in the relevant by Debt
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MGO1
Particulars of a mortgage or charge

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

Please nsert the amount or rate percent of any commussion, allowance or
discount paid or made efther directly or indirectly by the company to any person
on consideration of his,

- subscribing or agreeing to subscribe, whether absolutely or
condrtenally, or

- proaurtng or agreeing to procure subsatptions, whether absolute
or condrtional,

for any debentures induded in this retum, The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

Delivery of instrument

You must deliver the onginal instrument (if any)} creating or evidencing the
charge and these prescnbed parbasars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860) if the property i1s
situated and the charge was created cutside the United Kingdom {UK), you must
deliver the mformation to the Registrar within 21 days after the date on which
the instrument could have been received m the UK in the normal course of post

and assuming you had posted it promptly (section 870}

We wili accept a verified copy of the instrument creating the charge where the
property charged s situated and the charge was created outside the UK
(section 866). The compary or the person who has delivered the copy to the
Registrar must verify it to be a comect copy and sign it. Where a body comporate
gives the venfication, an officer of that body must sign . We will also accepta
verified copy where section 867(2) apples (property situated 1n anather part
of UK

E Signature
l Please sign the form here.
Signature 9"""
Thssformmustbes@ed with an interest in the registration of
the charge.

/
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MGO1
Particulars of a mortgage or charge

BPresenter information

n Important information

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

i ,JW O 4 ED]&C&H

Cornpany ame o 0
2o f
Addrecs

- &O\hn ﬁenrl

e gt
= falch T I=alolel

™™ o33 24%2.09

Certificate

r\T\Ime wil! send your certficate to the presenter’s address

f gven above or to the Company’s Registered Office f
you have left the presenter’s information blank

M checuist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have induded the onginal deed with this form.
You have entered the date the charge was aeated.
You have supplied the description of the instrument.
You have given details of the amount secured by
the mortgagee or chargee,

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

You have entered the short particulars of afl the
property mortgaged or charged.

You have signed the form,

You have enclosed the correct fee.

0og 0o O ooao

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

B How to pay

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

Make cheques or postal arders payable to
‘Companies House.'

Where to send

You may return this form to any Companies House
return it 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 Cardift.

For companies registered in Scotland-

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX £D235 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 Linenhafl Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N.R. Belffast 1.

address, however for expediency we advise you to

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

This form has been provided free of charge by Compantes House.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 2954937
CHARGE NO. 10

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 22 AUGUST
2011 AND CREATED BY AEROTRIM GROUP LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO BIBBY FINANCIAL SERVICES LIMITED AS
SECURITY TRUSTEE ON ANY ACCOUNT WHATSOEVER 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 25 AUGUST 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26 AUGUST 2011

QBOF €
S

£g 88

304 Regy,

: - b =

B
%o‘:AND S
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




