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Section 860 of the
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Particulars of a mortgage or charge

A fee is payable with this form.
We will not accept this form unless you send the corvect fee
Please see "How to pay’ on the fast page

J What this form is for What this form is NOT for
You may use this form to register
particulars of a mortgage or charge
iy England and Wales or Northern

Ireland

company. To do this, please use
form MGQ1s.

You cannot use this form to register
particulars of a charge for a Scottish

THURSDAY

('u,".,‘hu!'c‘\ [

*AHED7POG*
Ad47

11/11/2010
COMPANIES HOUSE

- w oo . g e —

refer to our guidance at
www.companteshouse.gov.uk

Company details

Company number

[of1alv [alslole

W[

-+ Fillng m this form
Please complete in typescnpt or in

Company name in ful IFHF\ SO Secu@ Ml L inWTED

bold black caprtas.

All fields are mandatory unless
specified or indicated by *

Date of creation of charge

Date of creatuV P\, lg I;\— IT E @TE

/

Description

charge, e.g 'Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge'

Please give a description of the instrument (f any) creating or evidenaing the

Description

_

DEBENTURE made between (1) the Chargor and (2)
security trustee for itseif and others (together the
Trustee") ("Debenture™)

e

Bibby Fi Sen i
Security Beneficiaries™) ("Security

nancial Services Limited as

o

Amount secured

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

Continuation page

Amount secured

(a) All present and future obiigations and liabibes (whether actual or
contingent and whether owed jomtly or severally or alone, as pnncipal or
surety, or in any other capacty whatscever and whether a Secunty Beneficiary
shall have been an onginal party to the relevant transaction or document) of
the Chargor to the Secunty Trustee (whether on its own account or on behalf
of any of the Securtty Beneficianes) or to the other Secunty Beneficianes (or
any of them) at any time (including all monies covenanted to be paid under the
Debenture),

) All reasonable costs, charges and expenses properly incurred by the
Secunty Trustee or the Secunty Beneficianes {or any of them) in connection
with the preparation and negobation of any Finance Bocument {as defined
below) or any consent or warnver pursuant to, or amendment of any Finance
Document; and

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

{together the "Secured Obligatons") provided that no obligation or hability
shall be included in the definthion of "Secured Obligations” to the extent that,
f t were so included, the Debenture (or any part of ) would constiute
unlawful financial assistance within the meaning of sechons 151 and 152 of
the Companes Act 1985

Please use a continuation page f
you need to enter more detarls.

BIS

Department for Business
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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 if
Name Bibby Financial Services Limited ¥ou need to emter more detats.
Address 105 Duke Street

Liverpool
Postcode (Ll Tslalal T
Name
Address
Postcode I I_—l_—l’—l__l_-—

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 f
you need to enter mare details,

Short particulars

11

12

(a)

(b}

(c)

The Chargor with fuli ttle guarantee In accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 and as conbnuing securdy for payment of al! of the
Secured Obligations charges and agrees to charge in favour of the Secunty Trustee (with
the benefit of and subject to the provistons of the Securtty Trust Deed (as defined below))
all the present and future nght, title and interest of the Chargor 1in and to the following
assets which are at any time owned by the Chargor or in which the Chargor has an
interest

by way of first legal mortgage, the Property (if any) hsted in part 1 of schedule 2 to the
Debenture, a copy of which 1s (If relevant) attached to this form MGO01 and all other
Property (as defined below) (If any) vested in or charged to the Chargor at the date of the
Debenture,

by way of first fixed charge

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

the assets {if any) hsted m part 2 of schedule 2 to the Debenture, a copy of which 1s (if
relevant) attached to this form MGO1, all plant and machinery, all computers, vehicles,
office equipment and other equipment and the benefits of all contracts, licences and
warranties relating to the assets referred to in this paragraph (b) (other than any which
are for the time being part of the Chargor's stock-in-trade or work-in-progress),

all the Charged Securiies (as defined below) including those (if any) listed in part 3 of
schedule 2 to the Debenture, a copy of which 1s (if relevant) attached to this form MGO01,
in each case, together with

(1) all Related Rights (as defined below) from time to time accruing to those Charged
Secunhbes and

(2) alf nghts which the Chargor may have at any time against any clearance or settiement
system or custodian in respect of any Charged Securiies or Related Rights,

(Continued)
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In accordance with
Section 860 of the
Comparxes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

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

Short partreulars

(1] sfi monies standing to the credit of the Chargor from time to time on any and all eccounts with any bank, financiat institution or other
persen, in each cass together with ail mierest from fima fo fime accnuad or accruing on such monies and afl rights to repayment of 2 the

(@) eny Investment made out of any momes or account of the Chargor and all rights to repayment of any of the same,

L] 28 Intebectual Property (as defined below),

{©) fhe Assigned Assets (as defined betow) to the extent they are not effectively assigned under the Debenturs,

fu)] (o the extant not ctherwise charged or assignad In the Debenture) the beneafit of all leences, consents, agreements and
authorisations held or used in connechon with the business of the Chargor or e use of any of its assets, any lotter of credit sswed in favour of
the Chargor and ai bills of exchange and ofher negotable instruments held by it

o al the guodwill and uncalled czpital of the Chargon,

i} all Non-Vesting Debts (as definsd below) and thekr proceeds owing to the Chargor at the dete of tho Debenture or in the futire, all
NV Relatod Rights {as defned below) relating to any Non-Vesting Debts, all NV Take-On Debts {as defined below) and thelr proceeds, all NV
Retated Rights relating to any NV Take-On Debts, all Subsequent NV Debts and thelr procesds owing to the Chargor at the data of the
Debentura or In the futire and e NV Reiated Rights relating to any Subsequent NV Debts, and

L] by way of first ficating charge ef is present and future {1) assets and undertaking {wherever locatad) which are not effectively
charged by way of fst fixed morigage or chage or assigned purssart to the Debenture and (2) (whether or not effeciivaly o charged)
heritable property and alf other property and assets in Scotiand

2, mChwwmaMmsbmabde(wmbammdsﬁanforreassmmentonredempﬁonhwrdancewim
the terms of the Debenture) all Its present and future right, 8lle end interest in and to the following (Assigned Assels”)

2.1 the (nsurances, ail caims under such Insurances and all procaeds of such Inurances;

22 the Securily Accounts (as defined below) and all monies at any tme standing to {he credit of the Securily Accounts together with all
interest from Sene i Gme acerusd or accrnuing o sxch mondes, and all rights to repayment of any of the foregoing,

23 any invastments made out of any monles or eccount of the Chargor and afl rights to repayment of any of the same, and

24 alf present and future right, tile and intsrest of the Charger in and fo (io the extent not atherwise assigned) the Recervables (a3
defined below}

Rastrictions on dealing

Noto 1 The Debenture contains a negative piedge that the Chargor will not without the prcr written consent of certan Secunty
Beneficraries, croate or permit %o subsist or agree $ create or pormnd o assist 2y Security Interest (as defined below) upon any of the Security
Assets (as defined beiow) (except 2 Permitted Securily Interest (as dufined below))

Note2'  The Debenture containg the following negative covenants

Disposal: The Chargor will not withcut the pricr written consent of certain Security Beneficiaries sall, transfer, lease, lend or otherwise
dispose of or part with (whether by a single transaction or a number of tranzactions and whather related or nof), or agree 1o oo any of the same,
the whole or any part of its intersst in any of the Security Assets (except for o Pesmilted Disposal (a8 dafined beiow))

Onerous Obligations: The Chargor will not (without the prior writen consent of certain Security Beneficiaries) enter nto any cnerous of
restricive cbligation affecting any of {he Security Assats.

Land: The Chargor will net (except with the prioe witten consant of certain Security Benefictaries) confer on any person any leass of tesnancy
of any of the Property or accept a surrender of any lease or tenancy (whether independently or under any statutory power), anry dght or licence
to occupy any land or tidings forming part of the Propesty; or arry ficenca b assign or sublet any part of the Property The Chargor will not do
of permit to ba dane anything as a result of which any lease may be liable to forfellure or ofherwise determined

Recelvabies: The Chargor will not sell, assign, charge, fechor or discount or n any other manner deal with any of the Recetvables without the
prior written consent of cerialn Secunily Beneficiaries.

Securlty Accounts The Chamgor will not ettempt or be entified ko withdraw {or diract any trensfer of) all or any part of the monles In any
Security Account withaut tha prior wiittar consent of the Security Trustes (or any person authonsed by the Security Trustes) and the Sacurlly
Trustee (or such person} shall be entited in (ts absoluta discration o refuse to permit any such withdrawal

Note 3 The Debenturs contalns the power to appeint a recetver and/or adminsirator

Note 4;:  The Debenture contains a power of attomey In tavour of the Security Trustes.

Noto 5 Definiticns

'BibbyCompanm“mmmeparlm(mﬂmuwSewﬁWTmma)mmesmmestDeedmumemthmbemg.mhedatadlhe
Debenture, these isted n schedute 1 o the Debenture,

“Bitby Debt Companies” means thoss Bibby Companles identified as such in schadule 1 to tha Deberture or the accession deed by which
thay became a parly to the Debenture to which Secured Obigations are owed by the relevant Chargor at the relovant time,

(Continued)
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In accordance with
Section 850 of the
Comparues Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

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

Short particulars

“Book Debia™ means all present and future book deblz of the G
. Y o hargor (including any VAT therecn) save for any Non Vesting Debts and/or

-cmm'maﬂmm debentures, bonds, warrants, coupans, negotabie instruments, certicates of depestt or other
mw “invesiments” (as defined in part Il to the Financa) Service and Markats Act 2000 in force at the date of the Debenture) cwned gt
ofmeDebmm.lnorlnuvanmﬂega!lynrbemﬂdzny)bymscnmgorammmecwgahasan interost &t any time;

"Contract of Sale” means the contract made for the supply of hire of goods or the provision of services to a Customer;
*Customar” Means any parson who incurs an obiigation to make payment under a Contract of Sals,

*Debts” means any present, future ar contingent obligation of a Customer to make payment under a Contract of Sale Gncluding the right to
recovar sums due following the determination, assasameant or agreament of such cbligailon), interest, Value Added Tax and all duties and
charges,

*Finance Documents™ means each docurniznt to which a Security Beneficary is party at any Gme and pursuant to which facionng, invorca
discounting , trade finance, asset finance, conditional sale term, on demand, credt or cther facities ara made available to the Chargor ar
pursuztit to which asgsets are purchase by or assigned to or any warranty, guarantae or securfly interest is grentad to @ Securlty Beneficiary
putsuant to or as securlly for zny Facility;

"Insurances” meens afl policies of Insurance ([nciding, for he avadance of doubt, gll cover notes and those (If any) specified in part 4 of
schedule 2 of the Debenture, 2 copy of which is (I refevany) attechad to this form MGO1) which ame at any time held by or writtan in favour of
ihe Charger or in which the Chargor from Ume o time has an interest

“Intollectuat Property™ means ajl present of future legal end/or equitabls interests of the Chargor (inchuding, without limitation, the benefit of
all fcances in ary part of the workd) I} or relating to registarad and unregrsteced tede marks and strvice marks, patertts, regstered dasigns,
utiity models, applbuﬂmsforarvolmebrm trde names, copyrights, dasign rights. wmregisierod designs, irventions, confldential
Information, knowhow, regrsterable business names, database rghts, domain names and any other rdghts of every kind derfving from or
MUghmemloﬁauono{arlycfmaafctermnﬂmedﬂghtsofmcmor

*Non-Vesting Debrts” means all Debts {the subject of @ Receivables Financing Agreement entered info on or before the date of the
Debenture) both present and future intended to but which do not for any reason vest absolutely and effectively in the reievant Sibby Debt
Company from time b tme;

"NV Rolated Rights™ mearns in relafion to each Debt and all Retumed Goods.

(1) ol ﬂuhtl Mndoﬁeﬁm}nmmﬁmorm«fﬂnwcmdw nclxding the nghts to the payment of intarest, the
return of goody, of Ben and sippage in tranaity

{2) ihe benefl of all Insurances, socurities, guarantess and Indsmnbies,

(3) any documents of titte to the goods: and

{8} all acoounting reccrds relating to the Dabt and all docurnents svidenang the Contract of Sale and #s parformarce

"NV Take-on Debis” moans all Debis {the subject of a Recelvables Financing Agreement ontared Into after the date of the Debenture) which
wesg in exdstence at the date that the Receivables Financing Agreement was entered into and which are intended to but which do act for any
reason vest absohrely and effectvely in the relevant Bibby Debt Company, from time to time,

*Poyment QObiigations™ means 8 present and future debts {other than Bock Debts) and monetary ciaims and el other amounts (whether
asterzined or not) recoverable or receivabis by the Chargor or due or owing to the Tharpor;

“Permitted Disposal™ means any sale, transfor, lease, lean or other disposal at anm's length for fufl market value in the ordinary course of
trading of any Security Asset not isted in clause 4 1 (Fomd Charges) or 4.2 (Security essignments) of the Debenture and m respect of which
tha ficating charge has not crystafised

“Permitted Security [ntorest” means any Securlly interest to which tha refevant Securtty Beneficiary (or, If there Is more than one, each
relevant Security Baneficlary) has given M8 prior written consent.

“Property” means all estates and interests m freshcld, leasehoid and other inmovabla property (whereves situated) and ail buildings end
foxtures (including trade fixtures) and fixed plant and machinery at any timm thereon, al easements, fights and agreements in respect thereof,
all procesds of sale of that property, and the berwfil of all covenants given in respect thereof;

“Recglvabics™ means aff present and future book and other debis, monetary claims and all other amounts recoverabie of recesvabibe by or due
or owing to the Chargor (including in a' cases, VAT) and all present and further amounts paxd or payable fo the Chargor in respect of taxes,

Ingurance premiums of other overpayments,

"Recolvables Financing Agreement™ means any recelvables financing agreement entered into between the Chargor end a Bibby Oebt
Company (a3 amended, varied, restated, replaced or substituted from time o fima);

"Refundables™ means afl present end futire amounts paid or payabie o tha Chargor in "espect of, or entiliements to dalm payment or
repaymert of, any taxes, insurance premiums or other cverpayments paid by or on behatf of the Chargor’

*Related Rights” means, in relabon to any Charged Secunties 2] dividends, distributions and ofther incoms pard of peyeble on the relevant
Charged Securities or on any other Related Right and all rights, monies or property aceruing or offered at any hme in refation to the Charged
Securiles whether by way of redemgption, substitulon, exchange, bonus or preference, under option fights or ctherwise,

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

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

"Returned Goods™ means any

relafing to @ Coniract of Sak gving riee to 2 Debt which a Customear shall reject or gtum or intimate a
wish to do so or shall be recovered from a Customer;

Actounts” means the account(s) endior trust mto whch the Security Trustes {or any person authorised by the Securty Trusies)
rom time to time directs the Chargor to pay all moniss which it may receive In rezpect of ihe Receivabiss, together with all additons to or
snewals or replacaments themsof,

Security Assets™ means alf property and assets from tme o time charged or assigned {or expressed to be charged or assigned) by or
ursuznt to the Debenture

Interest” means ay morigage, phdge.ﬁen.dﬁrge.nstm\embywaydmm hypethecation, security mierest, Sle retention,
verential right or trust arrangement or any other securily agreement or amangement having the effect of security;

scurity

by Companies,

Trust Deed™ means the security trust ¢sed dated 11 Juna 2004 and ertersd Into between (1) the Security Trustes and (2) various

beequertt NV Deits” means alf Debts (the subject of Recelvabies Financing Agreament entered into after the date of the Debmtum} both
ent end future which come into esdstence on or after the data that the Receivabies Financing

Agreement was entered Info which
aded to but which do not for any resson vest absolutely and effectivaly in the relevant Bbby Delt Company, from time to time

CHFPOCO
10/09 Version 2 0




MGQ1

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, aflowance or
discount paid or made erther directly or indirectly by the company to any person
on consideration of his.

- subscnbing or agreeing to subscnibe, whether absofutely or
conchtionally, or
procuning or agreeing to procure subscriptons, whether absolute
or condrional,

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

Commussion allowance
or discount

Delivery of instrument

You must deliver the ongmat instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Compames within

21 days after the date of creation of the charge (section 860). If the property 1s
situated and the charge was created outside the Urited Kingdom (UK), you must
deliver the information to the Registrar withun 21 days after the date on which
the instrument 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
verification, an officer of that body must sign 1. We will also accept a venfied
copy where section 867(2) apphes (property situated in ancther part of UK)

Signature

[Please sign the form here.

Signature

&QMKI ( X

This form must be stgned by a person with an interest in the registration of
the charge.

CHEPQOO
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MGO1

Particulars of a mortgage or charge

B Presenter information

mpomnt information

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

I Contact name

CETHE Y HAagyie
| e FecToRS
| M Hesiel. LihaTeEpD
;E'“ VT [ = MR NETIC &
[quTEﬁFM Do~
| SALroro DuAS

"Mercriested.
[ CountyRegian

= aslol s

[cmy

on

Telephone
Ol

Certificate

We will send your certficate to the presenter’s address
f 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.

T3 Dach

Please make sure you have remembered the
following.

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

You have induded the onginal deed with this form
You have entered the date the charge was created
You have supplied the 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
personf(s} entitled to the charge

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

You have signed the form

You have enclosed the comect fee

a

oo O 0O Ogooco

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

How to pay

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

Make cheques or postal orders payable to
‘Comparnes House '

@ 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, (F14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth flocr, 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 lreland-
The Reqistrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, 8T1 3BS

DX 431 N.R Belfast 1

n Further 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

This form has been provided free of charge by Comparues House.

CHFPOOO
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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. 7412202
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 10
NOVEMBER 2010 AND CREATED BY FWA SOUND & SECURITY
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 11 NOVEMBER 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 NOVEMBER
2010

W& OF Co,
@'
%‘de m“’&

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

408 RE,
7
4pg g




