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Company number

Company details
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Company name in full I CELERTY PROVESSIONIAL SERVICKES pimiTeD

a

N

= Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or ndicated by

Date of creation

Date of creation of charge

2Fr fef7 Fafelihy

Description

Please give a descnption of the nstrument (if any) creating or evidencing 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 security
trustee for itself and others (together the “Security Beneficiaries”} (“Security Trustee”)

Amount secured

Please give us details of the amouni secured by the mortgage or charge

Amount secured

(a) All present and future obligations and liabiliies {(whether owned jointly or severally
or alone, as principal or surety, or in any other capacity whatsoever and whether as
Secunity Benefictary shall have been an original party to the relevant transaction or
document} of the Chargor to the Secunity Trustee {whether on its own or on behalf of
any of the Security Beneficiaries) or to the other Secunity Beneficiaries {or any of them)
at any time (including all monies covenanted to be pard under the debenture),

{b) All reasonable costs, charges and expenses properly incurred by the Secunity Trustee
or the Secunty Beneficiaries {or any of them} in connection with the preparation and
negotiation of any Financial Document {as defined belew) ar any consent or waiver
pursuant to, or amendment of, any Finance Document, and

{c) All costs, charges and expenses incurred by the Security Trustee and the Security
geneficiaries [or any of them) in connection with the protecuon, preservation or
enforcement of therr respective rights in respect of the Chargor, howsoever arising
under any Finance Document,

(together the “Secured Obligations” provided that no obligation or habiity shail be incurred n
the definition of “Secured Obligations” to the extent that, If It were so inclined, the Debenture
{or ant part of it} would constitute unlawful financial assistance within the meaning of sections
151 and 152 of the Companies Act 1985

Continuation page
Please use a continuation page If
you need to enter more details
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MGO01

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) entitied to Continuatien page
the charge Please use a continuatien page if
you need to enter more details
Name |B1bby Fainancial Services Limited
Address ﬁos Duke Street
Liverpool
Postcode L [T'_I—_;FJ—I—JFI_
Name r
Address l
Postcode [—l—l_{__‘_r_‘_[_‘

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

(a}

(b)

{c)

1)
{2)

(d)

(e)
(f)

(h)

Debenture,
12 Byway of first fixed charge

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

11 By way of first legal mortgage, the Property (if any) hsted in part 1 of schedule 2 to the Debenture, a copy of which is {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

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) isted in part 2 of schedule 2 to the Debenture, a copy of which [if relevant) attached to this form MGO1,
all plant and machinery, all computers, vehicles, office equipment and other equipment and the banefits of all contracts,
licences and warranties relating to the assets referred to in this paragraph (b} {other than any which are for the ime bemng
part of the Chargor's stock-in-trade or work-in-progress},

All the Charged Securities (as defined below) including those (if any) hsted in part 3 of schedule 2 to the Debenture, a copy
of which 1s {if relevant] attached to this form MGO1, In each case, together with

All Related Rights (as defined below) from time to time accruing to those Charged Securities and

All nghts which the Chargor may have at any time against any clearance or settlement system or custodian in respect of any
Charged Secunities or Related Rights,

All monies standing to the credit of the Chargor from time to time on any and all accounts with any bank, financial
institution or other person, i each ¢ase together with all interest from time to time accrued or accruing on such monies
and all rights to repayment of all the foregoing,

Any investment made out of any monies or account of the Chargor and all rights to repayment of any of the same,

All intellectual Property (as defined below),

{g) The Assigned Assets {as defined below) to the extent they are not effectively assigned under the Debenture,

{to the extent not otherwtse charged or assigned in the Debenture) the benefit of all hcences, consents, agreements and
authorisations held or used in connection with the business of the Chargor or the use of any of its assets, any letter of credit
in favour of the Chargor and all bills of exchange and other negotiable instruments held by it,

{Continuad)
% 7
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Irfaccordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge .

E .

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

U]
)

All the goodwill and uncalled capital of the Chargor, i

All Non-Vesting Debts (as defined below) and their proceeds owing to the Chargor at the date of the Debenture or in the future, all
NV Related Rights {as defined below) relating to any Non-Vesting Debts, all NV Take-On Debts {as defined below) and ther
proceeds, all NV Related Rights relating to any NV Take-On Debts, ali Subsequent NV Debts and their proceeds owing to the
Chargor at the date of the Debenture or in the future and all NV Related Rights refating to any Subsequent NV Debts, and

13 By way of first floating charge all its present and future (1] assets and undertaking {wherever located) which are not
effectively charged by way of first fixed mortgage or charge pursuant to the Denture and {2) (whether or not effectively so
charged) heritable property and all other property and assets in Scotland

2 The Chargor assigns and agrees to assign absolutely (subject to a prowision for reassignment on redemption i accordance
with the terms of the Debenture) all its present and future right, title and interest un and to the following ("Assigned Assets”),

21 themnsurances, all claims under such insurances and all proceeds of such nsurances,

22 the Securnity Accounts {as defined below) and all monies at any time standing to the credit of the Security Accounts together
with all interest fram time to time accrued or accruing on such monies, and all nghts to repayment of any of the foregoing,

23 any imvestments made out of any momies or account of the Chargor and all rights to repayment of any of the same, and

24 all present and future night, title and Interest of the Chargor 1n and to (to the extent not otherwise assigned) the Recevables
{as defined below)

Restrictions on dealing

Note 1 The Debenture contains a negative pledge that the Chargor will not without the prior written consent of certain
Security Beneficiartes, create or permit to subsist or agree to create or permit to assist any Security Interest {3s define below) upon
any of the Security Assets (as defined below) (except a Permitted Interest (as defined below))

Note 2 The Debenture contains the following negative covenants

Disposal The Chargor will not without the prior written consent of certain Secunty Beneficiartes sell, transfer, lease, lend or
otherwise dispose of or part with (whether by a single transaction or a number of transactions and whether related or not), agree
to do any of the same, the whole or any part of its interest in any of the Security Assets (except for a Permitted Disposal as defined
below)

Onerous Obligations The Chargor will not (without the prior written consent if certam Security Beneficianes) enter mto any
oneraus or restrictive obhgation affecting any of the Secunty Assets

Land The Chargor will not sell (except with the prior wnitten consent of certamn Security Beneficiaries) confer on any persen any
lease or tenancy of any of the Property or accept a surrender of any lease or tenancy (whether independently or under any
statutory power}, any right or licence to occupy any land or buildings forming part of the Property, or any licence to assign or sublet
any part of the Property The Chargor will not do or permit to be done anything as a result of which any lease may be liable to
forfeiture or otherwise deterrmined

Receivables The Chargor will not sell, assign, charge, factor or discount or in any other manner deal with any of the Recewvables
without the prior written consent of certain Security Beneficianes

Secunty Accounts The Chargor will not attempt or be entitled to withdraw (or direct any transfer of) all or any part of the
momes In any Security Account without the prior written consent of the Security Trustee (or any person authorised by the Secunty
Trustee) and the Security 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/or administrater
Note 4 The Debenture contains a power of attorney in favour of the Secunty Trustee
Note 5 Definitions

*Bibby Companies” means the parties (other than the Security Trustee) to the Security Trust Deed from time to ime being, at the
date if the Debenture, those hsted in schedule 1 to the Debenture,

“Bibby Debt Companies” means those Bibby Compames identified as such in schedule 1 to the Debenture or the accession deed by
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In accordance wrih MG01 - continuation page

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged )
laease give the short particulars of the property mortgaged or charged

Short particulars

| which they became 2 party to the Debenture to which Secured Obligations are owed by the relevant Chargor at the relevant time,

“Rook Debts” means all present and future book debts of the Chargor (including any VAT thereon) save for any Non Vesting Debts
and/ar Subsequent NV Debts,

“Charged Securities” means all stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments, certificates of
deposit or other securities or “investments” (as defined in part 11 to the Financial 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 Chargar or in which the
Chargor has an interast at any time,

“Contract of 5ale” means the contract made for the supply or hire of goods or the provision of services to a Custemer,
“Customer” maans any person who incurs an obligation to make payment under a Contract of Sale,
“Debts” means any present, future or contngent obligation to make payment under a Contract of Sale,

“Finance Documents” means each document to which a Security Beneficiary 1s party at any time and pursuant to which factoring,
' mvoice discounting, trade finance, asset finance, conditional sale, term, on demand, credit or other facilities are made available to
the Chargor or pursuant to which assets are purchased by or assigned to or any warranty, guarantee or security interest 1s granted
to a Security Beneficiary pursuant to or as secunity for any Facility,

“Insurances” means all policies of insurance (including, for the avoidance of doubt, alt cover notes and those (If any) speaified in
part 4 of schedule 2 of the Debenture, a copy of which 1 (f relevant) attached to this form MGO1} which are at any time held y or
written tn favour of the Chargor or in which the Chargor from time to time has an interest,

“Intellectual Property” means all present or future legal and/or equitable interests of the Charger {(including, without imitation,
the benefit of all licences in any part of the world) in or relating to registered and unregistered trademarks and service marks,
patents, registered designs, utility models, applications for any of the foregoing, trade names, copynghts, design rights,
unregistered designs, mventions, confidentral information, knowhow, registerable business names, database rights, domain names
and any other rights of every kind deriving from or through the exploitation of any of the aferementioned nghts of the Chargor,

“Non-Vesting Debts” means all Debts (the subject of a Recewvable Financing Agreement entered into on or before the date of the
Debenture) both present and future intended to but whith do not for any reason vest absolutely and effectively in the relevant
Bibby Debt Company from time to time

“NV Related Rights” means i relation to each Debt and all Returned Goods,

{1} Al ights (but not abhigations) as an unpaid vendor or under the relevant Contract of Sale including the rights to the payment
of interest, the return of goods, of llen and stoppage (n transit,

{2) The benefit of all insurances, securities, guarantees and indemnities,

{3) Anydocuments of title to the goods, and

(4) Al accounting records refating to the Debt and all documents evidencing the Contract of Sale and its performance
#\V Take-on Debts” means all Debts (the subject of a Recevables Financing Agreement entered into after the date of the
Debenture) which were in existence at the date that the Recewvables Financing Agreament was entered into and which are

Intended to but which da not for any reason vest absolutely and effectively in the relevant Bibby Debt Company, from time to time

“Payment Obligations” means all present and future debts {other than Bock Debts) and monetary claims and all other amounts
{whether ascertained or not) recoverable or recervable by the Chargor or due or owing to the Chargor,

“parmitted Disposal” means any sale, transfer, lease, loan or other disposal at arm’s length for full market value in the ordinary
course of trading of any Security Asset not listed in clause 4 1 (Fixed Charges) or 4 2 (Security Assignments} of the Debenture and 1n
respect of which the floating charge as not crystallised

“permitted Security Interest” means any Secunty Interest to which the relevant Secunty Beneficiary (or, if there 1s more than one,
each relevant Security Beneficiary) has given Its prier writtén consent,

“property” means all estates and interests 1n freehold, leasehold and other immovable property(wherever situated) and all
buidings and fixtures (including trade fixtures) and fixed plant and machinery at any time thereon, all easements, rights and
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i MGO1

Particulars of a mortgage or charge

U 1]
. Particulars as to commission, allowance or discount (if any)

Please msert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideratton of his

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

- procunng or agreeing o procure subscnptions, whether absolute
or condttional,

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

Commission allowance | NIL
or discount

ﬂ Delivery of instrument

You must deliver the onginal mstrument (if any) creating or evidencing the
charge and these prescnibed particulars to 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 strument could have been received 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 instrument 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 it Where a body corporate gives the
ventfication, an officer of that body must sign 1t We will also accept a verfied
copy where section 867(2) applies (property situated in another part of UK)

ﬂ Signature

| Please sign the form heren

Signature Signature

S
This form must be sug}h/ed 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

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 return the
ongina! documents The contact information you give
will be wisible to searchers of the public record

|°“““”‘ Michelle Kowalskl

l Company name
Bibbhy Factors Leicester

| Laimited

|"““"‘ss 2nd Floor The Woodlands,

[1 Frances Way, Grove Park

|Enderby

|¥wum Leicester

CountyRegen 1,07 cestershire

= [ [F[E[F

|““” tUnited Kangdom

|M

IT*P’W 0116 2822038

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(x] The company name and number match the
information held on the public Register

[x] You have included the onginal deed with this form

[x] You have entered the date the charge was created

[x] You have supplied the description of the instrument

(%] You have given details of the amount secured by
the mortgagee or chargee

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

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

(x] You have signed the form

[x] You have enclosed the correct fee

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

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge

Make cheques or posial orders payable to
'Companies House '

@ Where fo send

You may return this form to any Companies House
address, however for expediency we advise you to
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 3U2

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 ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

HFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email 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
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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. 5529161
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 21 JULY 2011
AND CREATED BY CELERITY PROFESSIONAL SERVICES
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO BIBBY FINANCIAL SERVICES
LIMITED 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 23 JULY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26 JULY 2011

Companies House
-— forithe recond — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




