{n accordance with
Section 850 of the
Companies Act 2006

MGO1

Particulars of a mortgage or charge

J 6\‘0\603

Afee is payable with this form,

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

Please see 'How {o pay' on the last page.

< What this form is for
You may use this form to reglsier
particulars of a mertgage or charge
in England and Wales or Northem

X What this form is NOT for

You cannot use ths fo
particulars of a charge f
company To do this, ple

[reland, form MGO1s.
25/07/2010
M3 OMPANIES HOUS
W Company detalls V.

—» Filling in this form
Plaase complete m typescopt or in

bold black capials
All fields are mandatory unless

Company number 65 f_’-l-]-— %l_m.[—

Lompany name m full

hargor™)

m specifled or indicated by *
2. Date of creation of charge
e [ P PN [T S
e —
3 Description
Please give a description of the Instrument (If any) creating or evidencing the
charge, eg Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge'.
Descnption DEBENTURE made between (1) the Chargor and (2) Bibby Financial Services Limited as secunty
trustee for itself and others (togethor the "Secunty Beneficianies"”) ("Security Trustee”)
{"Debenture”)
Amount secured
{ Please give us detalls of the amount secured by the mortgage or charge Continuation page
Please use a continuation page if
Arnount secured {a} All present and future obligations and liabilites (whether owned jointty or severally or you need to enlter more details

2alone, as princlpal or surety orin any other capacity whatscever and whether as Secunty
Baneficlary shall have been an original party to the relevant transaction or document) of the Chargor
1o the Security Trustee (whether on its own account or on behalf of any of the Secunty

Beneficlaries) or to the other Security Beneficianes {or any of them) at any time (including all
monles covenanted to be paid unders the Debenture),

: \b) All reasonable costs, charges and expenses property incurred by the Security Trustee or
the Security Beneficianes (or any of them} in connsction with the preparation and negotiation of any
Finance Document {as cafined below) or any consent or walver puisuant to, or amendment of, any
Finance Document, and

) All costs, eharges and exgenses incurred by the Securlty Trustee and the Sectirlty
Beneficlanas (or any of them) in connection with the protection, presarvation or enforcement of their
respective fghts in respect of the Chargor, howsoever arsing under any Finance Document,

{together the “Secured Obligations” provided that no obligation or labllity shall be included in the
defimtion of “Secured Obligations™ o the extent inat, If it wore so inclined, the Pebenture (cr any

part of ity would constitute unlawiul financial assistance within the meaning of sections 151 and 152
cf the Companles Acl 1985
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MGO1

Particulars of a morigage or charge

s §

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

Please give the name and address of the mortgagee(s) or person(s) enfitled to Continuation page
the charge, Please use a continuation page If
you need to enter more details
Name 'TBlbby Financial Services Limited
Adress | 105 Duke Street
| Liverpool

Posicode [TffT{—FrJ—]Ff'(—
Name r
Address |

Postcode

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged ar charged Contnuation page
Pleass use a continualion page If

you need to enter more detalls

Short particulars

1 The Chargor with full itle guarantee In accordance with the Law of Property (Miscellaneous Provisions) Act 1984 and as conbinuing
security for payment of all of the Secured Obligations charges and agreas to charge In favour of the Secunty Trustee (with the benefit of and
sutject to ihe provisions of the Security Trust Deed {as defined below)) all tha prasent and future Tight, tile and interest of the Chargor n end 1o
tha following assets which 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) listed in part 1 of schedule 2 to the Debenture, a copy of which is (if relevant)
attached to this form MGOQ1 and ali other Property (as defined below) (If any} vested In or charged to the Chargor at the date of the Debenture,
12 by way of first fixed charge

(a) all cther Property and all interests i Property and alf licences to enter upon or use [and and the benefit of all other agreemants
refatng o Yand

{by the assels {f any) listed in parl 2 of schedule 2 to the Debenture, & copy of which Is (If relevant) attached to this form MGG1, all plant

and machinery, all computers, vehicles, offica equipment and other equipment and the benefits of afl contracts, icences and waranties relating
to the assets referred to In this paragraph (b} (other than any which are for the time being part of the Chargor's stogk-in-trade or work-in-
progress}

{c} all the Charged Securitles (as defined below} inciuding those (if any) llsted in part 3 of schedule 2 to the Debenture, a copy of which
Is {if retevant) attached to thls form MGO1, in each case, together with

{1 all Related Rights {as defined below) from time to time accruing to thosa Charged Securitles and

(2) all nghts which the Chargor may have at any time agalnst any ¢learance or settiement system or custodian In respect of any

Charged Securltles or Releted Rights,

(d) ail monies standing to the credit of the Chargor from time to time on any and all accounts with any bank, financial institution or other
persen, in each case together with all interest from time 1o time acerued or accruing on such mon:es and all nights to repayment of all the
foregolng,

(&) any Investment made out of any monies or account of the Chargor and all rights to rapayment of any of the same,

4] all Intelectual Property (as defined bealow),

[t41] the Assigned Assets (as defined betow) to tha extent they are not effectively assigned under the Debanture,

m {to the extent not otherwise charged or assigned In the Debenture) the benefl! of alf llicences, consents, agreements and

authensations held or used in connection with the business of the Chargor or the use of any of its assets, any (etter of credit Issued i favour of
{ne Chargor and &l Dil's of exchange and other negotable instruments held by 1

0] all the goodwill and uncalled capital of the Chargor;

[Continued)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

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

Short particulars

(i} all Non-Vesting Debts (as defined below} and their proceads awing o the Charger at the date of tha Debenture or In the future, all
NV Related Rights (as deflned below) relating tw any Non-Vesting Debts, all NV Take-On Debts (as defined below} and thelr proceeds, all NV
Related Rights relaiing to any NV Take-On Dabts, all Subsequent NV Debts and their proceads owing o the Chargor at the date of the
Debenturs or In the future and all NV Related Rights relating to any Subsequent NV Dabts, and

13 by way of first floating charge all its present and future (1) assets and undertaking (wherever located) which are not effactively
charged by way of first fixed morigage or charge or assigned pursuant to the Debenture and (2) (whether or not effectively so charged)
heritable preperty and all other property and assets In Scotland

2 The Chargor assigns and agrees to assign absolutely (subject to a provislon for reassignment on redemptlon in accordance with
the terms of the Detenture} all s present and futune right, title and interest In and to the following {*Assigned Assets”)

21 the Insurances, all clalms under such Insurances and all proceeds of such [nsurances,

22 the Security Accounts (as defined below) and all monles at any time standing to the credit of the Security Accounts together with all
Interest from time to tme accrued or aceruing on such monles, and all rights to repayment of any of the faregoing

23 any Invastments made out of any monles or account of the Chargor and all ights to repayment of any of the same, and

24 all present and future nght, title and interest of the Chargor In and to (o the extent not otherwise assigned) the Recervables (as

defined below)}
Restnctions on dealing

Note 1 The Debenture contains a negative pledge that the Chargor will not without the pricr wntten consent of certain Secunty
Beneficianes, creats or permii lo subsist or agree to create or permit to assist any Secunty Interest (2s defined below) upon any of the Securty
Assets (as deffned below) {except a Permitted Securlty Interest (as defined below)}

Note 2 The Debenture contains the following negative covenants

Disposal The Chargor will not without the prior written consent of certaln Security Beneficlanes sell, transfer, leass, land or otherwise
dIspose of or part with {whether by a singie transaction or a number of transactions and whether related or not}, or 2gree to do any of the same,
the whole or any part of Its Interest In any of the Secunty Assets (except for a Permitted Disposal (as defined bsiow)}

Onerous Obligations  The Chargor will not (without the prior written consent of certain Sesurlty Beneflciaries} enter :nto any onerous or
restrictive obligation affecting any of the Security Assets

Land The Charger will not (except with the prier written consent of certain Security Beneficlaries) confer on any person any lease or tenancy
of any of the Property or accept a surrender of any lease o tenancy {whether independently or under any statutory power), any right or licence
to occupy any land or bulldings forming part of the Preperty; or any kcence to assign or sublet any part of the Property The Chargor will not do
or permit fo be done anylhing as a result of which any lease may be ilable to forfeiture or othenwise determined

Recelvables Tha Chargor will not sell, assign, charge, factor or clscount or in any other manner deal with any of the Recalvables without the
prior written consent ¢f certain Security Benefigiarizs

Security Accounts The Chargor will not attempt or bs entitled to withdraw (or direct any transfer of) all or any part of the monles in any
Securlty Account without the prior written gonsent of the Secunty Trustee (or any persen authorised by the Security Trustes) and the Segurity
Trustee {or such person) shall be entltled in Its absoluta dlscration to refuse to permit any such withdrawal

Note 3 The Debenture contains the power to appoint a racelver and/or admimistrator
Note 4 The Debenture contains a power of attomey in favour of the Secunty Trustee

Note 5 Definitions

"‘Bibby Companies” means the parties (other than the Secunty Trustee) to the Security Trust Deed from time te time belng, at the date of the
Debenture, thosa listed In schedule 1 to the Debenture,

*Blbby Cebt Companies® means those Bibby Companies identlfied as such In schedule 1 to the Debenture or the aceession deed by which
they bacame a party to the Debenture fo which Secured Obligations are owed by the relevant Chargor at the relevant time,

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

“Charged Securities™ means all stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments, certificates of depost or cther
securities or "investments” (as defined in par il to the Financial Service and Markets Act 2000 In force at the date of the Debenture) cwned at
the cate of the Debenture or In the futura (legelly arbeneficlally) by the Chargor or in which the Charger has an interest at any time,

{Convnued)
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In eccordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Contract of Sale™ means the contract mada for the supply ar hire of gocds or the provision'of services to a Customer,
"Customer” means any person wha incurs &n abilfigation o make payment under a Contract of Sale,

"Debts" means any present, future or coptingent obligation of a Customer to make payment under & Contract of Sale {including the right to
cricuver sums due foilowing the determination, assessment or agreement of such obligation), interast, Value Added Tax and all dutles and
arges,

"Finance Documents™ means each document to which a Security Beneficiary Is party at any bme and pursuant to which factonng, Involce
discounting , trade finance, assel financa, conditional sale, term, on demand, credt or other facilities are made available to the Ghargor or
pursuant to which assets are purchase by or assigned to or any waranty, guarantee or securlty interest Is granted to a Secunty Beneficrary
pursuant to er as secunty for any Facility;

"insurances” means 2l policles of insurance (including, for the avoldance of doubt, all cover notes and those (If any) specified In part 4 of
schedule 2 of the Dabenture, a copy of which Is (i} relevant} attached to this form MG01) which are at any ime held by or wntten in favour of
the Chargor or in which the Chargor from time to time has an Interest;

“Intellectual Property” means all prasent of future legal and/or equitable Interests of the Chargor (including, without imitation, the benefit of
all kcances In any part of the world) in or relating o reglstered and unregistered trade marks and service marks, patents, registered desligrs,
ubllity models, applications for any of the foregoling, trade names, copyrights, design rights, unreglstered deslgns, inventions, confidentlal
information, knowhow, registerable business names, database rights, domaln names and any other rights of every kind derlving from or
through the exploitation of any of the aforementioned rights of the Chargor;

“Non-Vesting Debts™ means gll Debts (the sub,ect of a Recelvables Financing Agreemant entered Into on or before the date of the
Debentura) both prasent and future intended to but which do not for any reason vest absoiutely and effeclively In the relevant Bibby Debt
Company from time 3 tme,

“NV Related RIghts™ means in relation to each Debt and all Relurned Goods

(1) eMrights (but not objections) as an unpald vendor or under the relevant Contract of Sals Including e nghts to the payment of interest, the
return of goods, of ien and stoppage in transit

{2} the benefit of all Insurances, secuntles, guarantees and Indernnitles,

(3} any documents of tille to the goods, and

{4} all accounting recards relating to the Dabt and all doguments evidencing the Contract of Sale and Ita performance

“NV Take-on Debts™ means all Debts (the subject of a Receivables Financing Agreement entered Into after the date of the Debeniure) which
were in existence at the date that the Receivables Financing Agreement was entered Into and which are Intended to but which do nol for any
reason vest absolutely and effectively in the relevant Bibby Debt Company, from time to time,

“Payment Obligations™ means al present and future debts {other than Book Debts) and moenetary claims and all other amounts (whether
ascertalned or not} recoverable or recelvable by the Chargor or due or owang fo the Chargor;

“Permittod Disposal” means any sate, transfer, lease, loan or cther disposal at arm's length for fuli market value in the ordinary coursa of
trading of any Security Asset not isted in clause 4 1 {Fixed Charges) or 4 2 (Security assignments) of the Debenture and In respact of which
the floating charge has not crystallised

“Permitted Security interest” means any Securlty Interast to which the relevant Security Beneficlary (or, If there is more than one, each
relevant Secunty Beneficlary) has given lts pror wntten consent,

“Property” means all estates and interests In freehold, leasehold and other immovable property {wherever situated) end al! buildings end
fixtures (including trade fixtures) and fixed plart and machinery at any tme thereon, all easements nghts and agreements in respect thergof,
all proceeds of sale of that property, and the benefit of all covenants given in respect thereof;

“Recelvables” means ali present and future book end other debts, monetary clalms and all other amounts recoverable or recervable by or due
or owing to the Chargor (Including In all cases, VAT) and all present and further amounts paid or payable to the Charger in respect of taxes,
Insurance premiums or other overpayments,

"Recelvables Financing Agreement” means eny receivables financing agreement entered into between the Chargor and a Blbby Debt
Company (as amenhded, varled, restated, raplaced or substitutad from time to time),

“Refundables” means all present and fulure amounts pald or payable to the Charger in respect of, ¢r entitiements to clalm payment or
repayment of, any taxes, insurance premiums or other overpayments paid by or on behalf of the Chargor

“Related Rights" means, In relaton to any Charged Securitles all dividends, distributions end other Income paid or payable on the relevant
Charged Securities or on any other Related Right and all rights, monies or property accruing or offered at any bme in retation to tho Charged
Securitles whether by way of redemption, substltution, exchange, bonus or preference, under aplion rights or otherwise,

{Continued)
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In accordance with
Seclion 860 of the
Compantes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

rPlease give the shor particulars of the property mortgaged or charged

Short particulars

“Retumed Goods™ means any goods relatng to a Contract of Sale giving mse to 2 Debt which a Customer shall refect or return or inimate a
wish to de so or shall be resovered from a Cuslomer;

“Securlty Accounts” means the account(s) and/er trust into which the Secunity Trustes (or any person authorised by the Secunty Trustee)
from time 1o Yme directs the Chargor to pay all menies which It may receive In respect of the Recefvablas, togather with all additions 1o or
renewals or replacements thereof;

“Security Assets” means all property and assets from time to time charged or asslgned (or expressed o be charged or assigned) by or
pursuant o the Debenture,

“Secunty Interest” means ay morigage, pledge, llen, charge, assignment by way of security, hypothacation, securily interest, title retantion,
preferential nght or trust amangement or any other security 2greement or arrangement having the effect of secunty;

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

“Subsoquent NV Debts" means all Debts {the subject of Recelvables Financing Agreement entered Into after the date of the Dabenture), both
present and future which come Into existence on or affer the date that the Recelvables Financing Agreement was entered Into which are
Intended to but which do not for any reason vest absolutely and effectlvely In the relevant Blbby Debt Gompany, from time to time

CHFPQ25
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MGO1

Particulars of a mortgage or charge

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

Please Insert 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 consideration of his'

- subseribing or agresing to subscribe, whether absolufely or
conditionally, or

- procuring or agreemng fo procure subscriptions, whether absolute
or conditional,

for any debentures included In this refurn, The rate of interest payable under the
terms of the debentures should not be entered.

Commission allowance
or discount

NIL

Delivery of instrument

You must deliver the onginal instrument (f any} creating or evidencing the
charge and these prescribed particulars fo the Reglstrar of Companles within

21 days after the date of creation of the charge (section 860} If the property s
situated and the charge was crealed 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 recelved 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 insirument creating the charge where the
property charged is 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 venty It to be a comect copy and sign it. Where a body corporate gives the
verification, an offlcer of that body must sign It We will also accept a verified
copy where section 867(2) applies (property situated In another part of UK),

Signature

[Please sign the form here

Signature

Signature

X - X

R

This form must be signed by a persen with an Interest m 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 15 a query
cn the form and will establish where we retumn the
onginal documents The contact information you glve
will be visible fo searchers of the public record

Comaxinam Anne Walker - Ref YOR
l Company name

|
| A \Woodland House

I Woodland Park

[mm

Bibby Financial Services Limifed

’ CoutyiRegon  Braciford
[ JB D1 [ fe]efw
IE““ England

X

|

| remow 01274 850572

Piease note that all information on this form will
appear on the pubirc racord

B How to pay

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

Make cheques or postal orders payable fo
‘Companies House '

Where to send

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:
The company name and number maich the
E/ﬂformamn held on the public Register.
E(%u have included the onginal deed with this form
E’K{ ou have enlered the date the charge was created
B/You have supplied the descnphon of the instrument,
EKfou have given details of the amount secured by
the morigagee or chargee
u have given details of the morigagee(s) or
person(s} entitled to the charge
ou have entered the short particulars of all the
Eﬁroperty mortgaged or charged
ou have signed the form,
Q(;ou have enclosed the cormect fes

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, Cempanies House,
Crown Way, Cardiff, Weles, CF14 3UZ

DX 33050 Cardiff,

For companies registered In Scotland,

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Nerthern Ireland.
The Reglstrar of Compartss, Companies House,
First Flogr, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

ﬂ Further information

For further informaticon, please see the guidance notes
on the website at www companieshouse gov uk or
email enguines@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. 5458143
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 12 JULY 2010
AND CREATED BY UK COMMUNICATIONS LTD 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 29

JULY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 4 AUGUST 2010

Compa

SO C'o‘k%x‘

4y,

404 Reg

=
&“'
“Lanp 0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




