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A fee is payabie with this form,
We will not accept this form unless you send the correct fee
Please see ‘How to pay’ on the last page.
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& What this form is for What this form is NOT fo i
You may use this form to register You cannot use this form te =S
particulars of a mortgage or charge particulars of & charge for « &3
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2 Filling in this form
Please complete i typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation of charge

Date of crecstion

217 ol fefoli I\

Description

Please give @ descnption of the mstrument (if any) creating or evidenang the
charge, e.g. "Trust Deed’, 'Debenture’, "Mortgage', or ‘Legal charge’

Descnption

(“Debenture”)}

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

s §

Amount secured

| Please give us detalls of the amount secured by the mortgage or charge

Amount secured

{a} All present and future obligations and labiles (whether owned jointly or severally
or alone, as principal or surety, or int any other Gapacity whatsoever and whaether as
Secunty Beneficiary shall have been an original party to the relevant transaction or
document) of the Chargor to the Security Trustee {whether on its own or on behalf of
any of the Security Benefictaries] or to the ather Secunty Benefiaaries {or any of them)
at any tme {incuding 2l monies covenanted to be paud under the debenture},

{b} All reasonable costs, charges and expenses properly incurred by the Security Trustee
os the Security Beneficraries (or any of them) in connection with the preparation and
negotlation of any Financal Document (as defined below) or any econsent or walver
pufrsuant to, or amendment of, any Finance Document; and

{c} All costs, charges and expenses incurved by the Security Trustee and the Security
Beneficiaries (or any of them) In connection with the protection, preservation or

enforcement of thesr respective nghts in respect of the Chargar, howsoever arising
under any Finance Document,

{together the "Secured Obfigations” provided that no obligatron or hability shall be incurred in
the definltion of "Secured Obligations” to the extent tha, if it were so inclined, the Debenture
{or ant part of it) would constitute untawfui finanoal assistance within the meaning of sections
151 and 152 of the Companles Act 1885

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

the charge. Please use a continuation page
Name Bibby Financial Services Limated you need %o enter more detatls.
Address 105 Duke Street

Liverpool
N 2 Y I A I
Name
Address
s I

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 contimuation page (f
you need to enter more detarls

Short particulars

1.1 By way of first legal mortgage, the Property {if any} isted i part 1 of schedule 2 to the Debenture, a copy of which is (if relevant}
attached to this form MGO1 and alt other Property {as 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

The Chargor with fuli itle guarsntze In accardance with the Law of Property {Miscellaneous Pravisions) Act 1994 and as
continuing security for the payment of all of the Secured Obilgations charges and agrees to charge m favour of the Security
Trustee (with the benefit of and subject to the provisions of the Secunty Trust Deed (a5 defined below) ali the present and
future nght, title 2nd interest of the Chargor in and to the following assets are at any time owned by the Chargor or In which
the Chargor hias an interest.

{#) ANl other Property and all interests in Property and all licences to enter upon or use land and the benefit of all other
agrecmants relaung to land,

(b) The assets (If any) hsted In part 2 of schedule 2 t the Debenture, a copy of which (if retevant} attached to this form MGD1,
2ll ptant and machinery, all computers, vehicles, office equipment and other equipment and the benefits of all contracts,
Iicences and warranties relating ta the assets referred 1o In this paragraph (b) {other than any which ara for the time being
part of the Chargor's stock-In-trade or work-in-progress),

{¢) Al the Charged Securitles (as defined below) including those (If any) fisted in part 3 of schedule 2 to the Debenture, a copy
of which s (if relevant} attached to this form MGO1, in each case, together with

{1} Af Related Rights (as defined below) from time to time accruing to these Charged Securities and

{2) Al nghts which the Chargor may have at any ime against 2ny dearante or settiement system of custodian In respect of any
Charged Securities or Related Rights;

{d) All momes standing to the credit of the Chargor from ume to time on any and 2il accounts with any bank, financal
institution or other person, in each case together with 3l interest from time to ime accrued or acoruing on such monies
and all rights to repayment of all the foregaing:

{e} Anyinvestmment made out of 2ny montes or account of the Charger and all rights to repayment of any of the ame;
{f)  All inelectval Property (as defined below),
{g) The Assigned Assets (as defined below) to the extent they are not effectively assigned under the Debenture;
(h} {to the extent not otherw:se charged or assigned in the Debenture} the benefit of ali icences, consents, agreements and

authorisations held or used In connection with the business of the Chargar or the use of any of its assets, any ketter of redt
m favour of the Chargor and afl bills of exchange and other negotiable Instruments held by i,

{Sonknuad)
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In accordance with
Sectien 860 of the
Companses At 2006

MGO1 - continuation page

Particulars of 2 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

m
i

Ali the goodwall and uncalled capital of the Chargor;

All Non-Vesting Debts {as defined below) and thewr proceeds owing 10 the Chargor at the date of the Debenture or in the future, all
KV Retated Rights {as defined below) relating to any Non-Vesting Debits, all NV Take-Grr Debts (as defined below) and their
proceeds, all NV Related Rights relating to any NV Take-On Debts, all Subsequent NV Debts and their proceeds owing to the
Chargor at the date of the Debenture or in the future and ali NV Related Rights relating to any Subseguent 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 5o
chzrged) herttable property and 3l other property and assets in Scotland

2 The Chargor assigns and agrees to asslgn absclutely (subject to a provision for reassignment on redemption in 2ccordance
with the terms of the Debenture) all its present and future right, tlde and nterest un and to the following (YAssigned Assets*);

21 themnsurances, all dalms under such insurances and all proteeds of such Insurznces,

2.2  the Securily Accounts {as defined below) and all monies at any time standing to the credit of the Security Accounts together
with all interest from time to ume accrued or accrumg on such monies, and afl nghts to repayment of any of the foregoing,

23 anyinvestments made out of any mon:es or account of the Chargor and all rights to repayment of any of the same, and

2.4 all present and future right, title and interest of the Chargor in 2nd to (to the extent not otherwise assigned) the Recewvables
(as defined balow)

Restrictions on dealing

Note 1+ The Debenture contains a negative pledge that the Chargar will not without the prior written consent of certain
Security Bencficiaries, create or permit to subsist or agree to create or permit to assist any Secunity Interest {as define below) upon
any of the Secunty Assets {35 defined below) (except a Permitted Interest (as defined below))

Nowe 2. The Debenture contalns the following negative covenants,

Disposal: The Chargor will not without the pnor written consent of certaln Securnity Beneficanes seli, transfer, lease, lend or
otherwise dispose of or part with (whether by a single transaction or a number of transactions and whether related ar not), agree
o 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 wnitten consent if certain Security Beneficiaries) enter mto any
cnergus or restrictive obligetron affecting any of the Security Assets,

Land.The Chargor will not sefl {except with the prior wnitten consent of certzin Secunty Beneficiaries) confer on any person any
lease or tenancy of any of the Property or sccept 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 assgn 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 hable to
forfesture or otherwise determined

Recelvables:  The Chargor will not sell, assign, ¢harge, factor or discount of in any other manner deat with any of the Receivables
without the prior wntten consent of certaln Secunty Beneficanes

Secunty Accounts: The Chargor will not attempt or be entitfed to withdraw (or direct any transfer of) all or any part of the
monies in zay Secunty Account without the prar watten cansent of the Security Trustee (or any person authorised by the Secunty
Trustee) and the Secunty Trustee (or such person) shall be entitied in its absolute discretion to refuse to permit any such
withdrawal

Note 3: The Debenture contams the power to 2ppoint a recerver and/or administrator
Note 4: The Debenture contains 3 power of attomey in favour of the Security Trustee
Note 5. Definitions

“Bibby Companies” means the partres (other than the Securfty Trustee} to the Secun?y Trust Deed from time to tirne being, at the
date if the Debenture, those listed in schedute 1 10 the Debenture:

“Bibby Debt Companles” means those Bibby Companies identifled as such in schedule 1 to the Debenture or the aceession deed by
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In accordance with
Section B60 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

f Please give the short particulars of the property morigaged or charged

Short particulars

which they became a party to the Debenture to which Secured Obigations are owed by the relevant Chargor at the relevant time;

“Book Debts” means all present and future book debts of the Charger (including any VAT thereon) save for any Nan Vesting Debts
and/or Subseguent NV Debts,

*Charged Securities” means afl stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments, centificates of
deposit or other securties or “investments” (a5 defined in part 11 to the Finansial Service and Markats Act 2000 in force at the date
oFthe Debenture] owned at the date of the Debenture or in the future (legally or beneficially) by the Chargor or m which the
Chargor has an interest at any time,

*Contract of Sals* means the contract made for the supply or hire of goods or the provisicn of services to a Customer;
~Customer” means any person who meurs an obligation to make payment under a Contract of Sale,

~Debts” means any present, future or contingent obfigation to make payment under a Contract of 5ate;

“F D+ <™ each & t to which 3 Secunty Benefidlary is party st any tme and pursuant to which factoring,
\avolce discounting, trade finance, asset finance, conditional sale, term, on demand, credit or other facilites are made available to

the Chargor or pursuant to which assets sre purchased by or assigned to or any warranty, guarantee or sacurity interest is granted
ta a Security Beneficlary pursuant to or as security for any Facslity,

“Insurances” means all polictes of msurance (including, for the avoldance of doubt, all cover notes and those (if any) specified in
part 4 of schedule 2 of the Debenture, a copy of which s (if relevant} attached to this form MGQ1) which are at any time heldyor
written In favour of the Chargor or 1 which the Chargor from time to time has an interest,

*Intellectual Property” means 2ll present or future legal and/or equstable interests of the Chargor (including, without limitation,
the benefit of all ficences in any part of the world) in or relating 1o registered and unregistered trademarks and service marks,
patents, registered designs, utiiity models, applications for any of the foragong, trade namaes, copyrights, design rights,
unregistered designs, Iaventions, confidential mformation, knowhow, registerable business names, database rights, domain names
and any other rights of avery knd deriving from or through the exploltation of any of the aforementioned rights of the Chargor,

“Tion-Vesting Debts” means all Debts {the subject of a Recefvable Financing Agreement entered mio on or befora the date of the
Debenture) both present and future intended te but which do not for any reason vest absolutely and effectively in the relevant
gibby Debt Company from time to ome,

"NV Related Rights” means in refation to each Oebt and 2!l Returned Goods,

{1) AJltights (bt not obligations) as an unpaid vendor or under the relevant Cantract of Sale including the nghts to the payment
of Interast, the return of goods, of lien and stoppage in transit,

(2} The benefit of all insurances, securias, guarantees and mdemnrhes;

{3) Anydocuments of title to the goods, and

{4} Al gccounting records relating to the Debt and all documents evidencing the Contract of Sate and its performance.
“NV Take-on Debts” means all Cebts (the subject of a Recewvables Financing Agreement entered Into after the date of the
Debentuyre) winch were in existence at the date that the Recevables Financing Agreement was entered into and which are

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

“paymant Obiigations™ means all present and future debts (other than Book Debts} and monetary claims and all other ameunts
{whether ascertained or not) recoverable or recelvable by the Chargor or due or owing to the Chargor;

“pPermitted Disposal” means any sale, transfer, lease, loan or other disposal at arm's length for full market value m the ordinary
course of trading of any Secusity Asset not listed in clause 4 1 {Fixed Charges) or 4 2 {Security Assignments) of the Debenture and in
respect of which the fleating charge as not crystalised,

“permitted Security Interest” means any Security Interest to which the relevant Secunity Beneficiary {or, if there 1s more than one,
ezch relevant Secunty Beneficiary) has given its prior written consent,

“property” means alf estates ond interests in freehold, leasehold and other :mmovable property{wherever situated) and all
buildings and fictures {induding trade fixtures) and fixed plant and machinery at any time thereon, al! easements, rights and
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In accordance with
Secbon 860 of the
Companies Act 2006

MGO1 - continuation page

Particufars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short partculars of the property mortgaged or charged

Short particulars

agreements In respect thereof, all proceeds of sale of that property, and the benefit of all covenants ghven in respect thereof;

*Recelvables™ means all present and future book and qther debts, monetary dlamms and alft other amounts recoverable or
recewable by or due or owing to the Chargor (including m all case VAT} and all present and future amounts paid or payable to the
Chargor In respect of taxes, insurance premiums or other gverpayments,

"Recelvables Finandng Agreement” means any receivables finanong agreement entered nto between the Chargor and the Bibby
Debt Company [as amended, varied, restated, replaced ar substituted from time to ume},

*Refundables” means 3l present and future amounts paid or payable to the Chargor in respect of, or entitlamants to claim
payment or repayment of, any taxes, insurance premiums or other overpayments paid by o on behalf of the Chargor;

“Related Rights” means, in relatons to any charged Securities all dvidends, distribution and other income paud or payable on the
relevant Charged Securities or on any other Related Right and all rights, monies or property acciuing or offered at any tng In
relation te the Charged Securities whether by way of redemption, substitution, exchange bonus or preference, under option nghts
or otherwise,

“Returmed Goods” means any goods relating to a Contract of Sale giving rise to a Debt which a Customer shall reject or retum or
inimate a wish to do so or shall be recovered from a Customer,

*Security Accounts” means the account(s) and/or tryst into which the Secunty Trustee (or any person authorised by the Security
Trustee} from time tr tirne directs the Chargor to pay all monies which it may receive in respect of the Recavables, together with
altadditions to or renewals or replacements thereof,

“Secunty Assets” means all property and assets from tine to time charged or assigned {or expressed to be charged or assigned) by
or pursuant to the Debenture,

“Security Interest” means any mortgage, pledge, lien, charge, assignment by way of security, hypothecation, securlty interest, titte
retention, preferential nght or trust arrangement or any other secunty agreement or arrangement having the effect of security,

“Security Trust Deed” means the security trust deed dated 11 June 2004 and entered into between (1} the Security Trustee and (2)
various Blbby Companies,

“Subsequent KV Dehts” means a2l Debts {the subjeqy of Receivables Financing Agreement entered Into after the date of the
Debenture}, bath presentand future which come into existence on or after the date that the Recervables Financing Agreement was
entered into which are sntended to but which so nat for any reason best absolutely and effectively in the relevant Bibby Debrt
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MGO1

Particulars of a mortgage or charge

7 )

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

Please insert the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company to any person

on consideration of his:

- subsenibing or agresing to subscribe, whether absolutely or
condstionally, or

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

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

Commisston alfowance
ot discount

Delivery of instrument

You rmust deliver the original instrument {if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 86C), If the property 1s
situated and the charge was created outside the United Kingdom (UK}, you must
delver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the nomal course of post
and assuming you had posted it promptly (section 870).

We will accept a venfied copy of the instrument creating the tharge where the
property charged is situated and the charge was created outside the UK
(section 866) The company or the persor who has delivered the copy to the
Registrar must verify it to be a correct copy and sign 1t. Where a body corporate
gives the venficauon, an officer of that body must sign it. We will also accept a
verified copy where section 867(2) applies {property situated s another part

of UK)

Signature

| Please sign the form here

Signature

X SN \m\g&u&s X

Ttws 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

mmportant information

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

Bers LlunTER
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Certificate

We wall 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 incerrectly or
with information missing

Please make sure you have remembered the
following:

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

You have induded the oniginal deed wath this form
You have entered the date the charge was ueated
You have supplied the descniption 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) entitled to the charge

You have entered the short particufars of all the
property morigaged or charged

You have signed the form,

You have enclosed the correct fee.

(W]

oo 0O 0O Oodao

RIBE T FATORS BRIST oL

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 postal orders payable to
‘Companies House.'

E Where to send

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

For companies registered In England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or iP - 4 Edinburgh 2 (Lega! Post)}

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

DX 481 NR Belfast i,

HFurther information

For further information, please see the guidance notes
on the website at www companieshouse.gov uk or
emai! 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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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 6968686
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 27 APRIL 2011
AND CREATED BY ABLE CARE WALES LTD 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
30 APRIL 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 5 MAY 2011

orFg,
F ’\&@D%%

<, 4
CLanp BT

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

404 Rigy,
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