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in acoordance with
Section 860 ofthe |
Companies Act 2006

MGO1

Particulars of a mortgage or charge

1T1S

LASERFCRM

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

& What this form 1s for % What this form is NOT*

You may use this form to register You cannot use this forn
particulars of a mortgage or charge particulars of a charge ft
in England and Wales or Northem company To do this, ple
Ireland form MGO1s

o

Company number

Company details

o fs fafafafsfsf2

Company name in full IPrJ.me Professions Underwriting Laimited

| {the "Chargor™)

19/08/2011
COMPANIES HOUSE

—
| | Fur v US@

~> Filling in this form
Please complete in typescnpt or in
bold black capitals

Alt fields are mandatory unless
specified or indicated by *

2

Date of creation

Date of creation of charge

Fife PP FRpr

3

Description

Please give a description of the irstrument (if any} creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, Mortgage', or 'Legal charge'

Descnption

A debenture dated 1l6th August 2011 made between (1)
the Lender (as defined in this Form MG01l below) (the "Debenturen).

the Chargor and (2)

Amount secured

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

Amount secured

All present and future indebtedness, moneys, obligations and
habilittes of the Chargor to the Lender, in whatever currency
denominated, whether actual or contingent, whether owed jotntly or
severally or as principal or as surety or in some other capacity and
whether or not the Lender was an onginal party to the relevant
transaction and in whatever name or style, including all interest,
discount, commission and fees for which any of them may be or
become liable to the Lender, together with all Expenses and all
interest under Clause 2 2 (Interest) of the Debenture (the "Secured
Liabilities™)

For capitalised terms used but not otherwise defined In this Form
MGO01, please see continuation pages 1 and 2 to thus Form MGO1

Continuation page
Please use a conbinuation page
you need to enter more details

BIS|ezmmse
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neccordancewth — MG01 - continuation page

Companies Act 2006 Particulars of 2 mortgage or charge

n Amount secured

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

Amount secured in this Form MGO1, the following expressions shall have the following meanings
"Authorisation” has the meaning given to that term in the Facility Agreement
“Charged Property” has the meaning given to that term in the Facility Agreement

“Delegate” means any person appointed by the Lender or any Receiver pursuant to Clauses 12 2
to 12 4 (Defegation) of the Debenture and any person appointed as attorney of the Lender and/or
any Receiver or Delegate

“Expenses” means all costs (including legal fees), charges, expenses and damages sustained or
incurred by the Lender or any Receiver or Delegate at any time i connection with the Charged
Property or the Secured Liabilities or in taking, holding or perfecting the Debenture or in protecting,
preserving, defending or enforcing the secunty constituted by the Debenture or in exercising any
nghts, powers or remedies provided by or pursuant to the Debenture (including any right or power to
make payments on behalf of any Chargor under the terms of the Debenture) or by law In each case
on a full Indemnity basis

"Facility Agreement” means a revolving faciity agreement dated on or about the date of the
Debenture and made between (1) Prime Professions Limited (the “Borrower”), (2) the companies
listed in Schedule 1 to the Facility Agreement as guarantors and {(3) the Lender as onginal lender

“Insurances” means all of the contracts and policies of insurance or assurance (including, without
limitation, life policies and the proceeds of them) from time to ime taken out by or for the benefit of
any Chargor or in which any Chargor from time to ime has an interest, together with all bonuses and
other moneys, benefits and advantages that may become payable or accrue under them or under
any substituted palicy

“Intellectual Property” means

(a) all patents, trademarks, service marks, designs, business names, design nghts,
moratl rights, inventions and all other registered or unregistered intellectual
property nights,

(b) all copynghts (including nghts in software), database nights, domamn names,

source codes, brand names and all other similar registered or unregistered
intetlectual property nghts,

{c) all applications for intellectual property rights and the benefit of any prionity dates
attaching to such applications and all benefits dernving from intellectual property
nights, including royalties, fees, profit sharing agreements and income from

icences,
(d) all know-how, confidential iInformation and trade secrets, and
(e) all physical matenial in which any intellectuat property might be incorporated.

“Mortgaged Property” means any freehold, commonhold or leasehold property the subject of the
security constituted by the Debenture and references to any “Mortgaged Property” shall include
references to the whole or any part or parts of ¢

“Premises” means all bulldings and erections from time to time situated on or forming part of any

1 CHFPO25 Laserform Intemabional 5/10
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In accordance with
Section 860 of the

Companies Act 2006

MGO01 - continuation page

Particutars of a mortgage or charge

o

Amount secured

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

Amount secured

Mortgaged Property

“Receiver” means a receiver, recetver and manager or administrative receiver of the whole or any
part or parts of the Charged Property

“Related Rights” means, in relation to the Secunities, all dividends, interest, benefits, property,
rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds in
respect of any tax, duttes, impasts or charges) and other distnbutions paid or payable in respect of
the Securities, whether by way of bonus, capitalisation, conversion, preference, option, substitution,
exchange, redemption or otherwise

“Secunties” means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtedness, debentures or other secunties from time to time legally or
beneficially owned by or on behalf of any Chargor, together with all property and nights of any
Chargor i respect of any account held by or for that Chargor as participant, or as beneficiary of a
nominee or trustee participant, with any clearance or settlement system or depository or custodian or
sub-custodian or broker in the United Kingdom or elsewhere

#68172214v1\ncin
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MGO1

Particulars of a mortgage or charge

ﬂ Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee{s) or person(s) entifled to Continuation page
the charge Please use a contmuation page f
you need to enter more details
. Name | HSBC Bank PLC (the "Lender")
Address l 8 Canada Square
' ‘ London
e (= [2 (<[ [ [[%[2
Name l
Address |
e | [ [ [ [ [ [ [
ﬂ 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 continuaton page if
you need to enter more details
Short particulars 3. Fixed Secunty
Charges
31 The Chargor, as security for the payment, performance and discharge of zll the Secured

‘ Liabilittes, charged in favour of the Lender by way of a first legal mortgage all of the Chargor's nght,
| titte and interest in and to the freehold, commonhold and leasehold property now vested in it
{including, but not limited to, the freehold, commonhold and leasehold property (if any) specified in
Schedule 2 (Real Property)) to the Debenture

| 32 The Chargor, as secunty for the payment, performance and discharge of all the Secured
: Liabihhes, charged in favour of the Lender by way of first fixed charge all of the Chargor’s right, title
and interest in and to the following assets, both present and future

321 all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 3 1 above),

: 322 all icences held by it to enter upon or use land and/or to carry on the business carned on
upon that land and all agreements relating to land to which it 1s a party or otherwise entitled,

323 where any Mortgaged Property 1s leasehold property, any right or interest arising by

‘ virtue of any enfranchising legislation (including, but not imited to, the Leasehold Reform Act 1967
| and the Leasehold Reform Housing and Urban Development Act 1993 but excluding Part 1l of the

‘ Landlord and Tenant Act 1954) which confers upon a tenant of property whether individually or
collectively with other tenants of that or other properties the nght to acquire a new lease of that

\ property or to acquire, or require the acguisition by a nominee of, the freehold or any intermediate

‘ reversionary interest in that property,

324 all fixed and other plant and machinery, computers, vehicles, office equipment and other
chattels 1n its ownership or possession (but excluding any of those items to the extent that they are
part of its stock in trade),

CHFP025
0311 Version 50
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged g
Please give the short particulars of the property mortgaged or charged

Short particulars

325 all Insurances, including all claims, the proceeds of all claims and all returns of premium In
connection with insurances,

326 all book debts and all other debts or monetary claims (including all choses in action which
may give rise to a debt or monetary claim), all proceeds thereof and, in each case, any cheque, bill,
note, negotiable instrument or other document representing the same,

327 all moneys from time 10 ttme deposited in or standing to the credit of any bank account
with the Lender or any other bank or financial institution (including, without hrmitation, any rent deposit
given to secure lhabilites in relation to land and any retention or similar sum ansing out of a
construction contract or any other contract (and, in each case, any cheque, bill, note, negotiable
instrument or other document representing the same)),

328 all of its goodwill and uncalled capital,
329 all Intellectual Property,
3210 all Secunties and thewr Related Rights,

321t all Authonsations (statutory or otherwise) held in connection with its business or the use of
any Charged Property and the nght to recover and receive all compensation which may be payable
n respect of them, and

3212  each of the following contracts, agreements and instruments (each a “Specified
Contract”)

(a) all contracts, guarantees, appointments, warranties and other documents to which it 1s a
party or in its favour or of which it has the benefit relating to any letting, development, sale, purchase
or the operation of any Morigaged Property or Premises,

(b) all agreements entered into by it or of which it has the benefit under which credit of any
amount 1s provided to any person,

(c) all contracts for the supply of goods and/or services by or to it or of which it has the benefit
(including, without hmitation, any contracts of hire or lease of chattels}, and

(d} any currency or interest swap or any other interest or currency protection, hedging or
financial futures transachon or arrangement entered into by it or of which it has the benefit (whether
entered into with the Lender or any other person),

inctuding, in each case, but without hmitation, the nght to demand and recetve all moneys
whatsoever payable to or for its benefit under or ansing from any of them, all remedies provided for
in any of them or available at law or in equity in relation to any of them, the rnight to compel
performance of any of thern and all other rights, interests and benefits whatsoever accruing to or for
its benefit arising from any of them

4 Floating Charge

Creation of Floating Charge

41 The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charged in favour of the Lender by way of a first fioating charge the whole of its
undertaking and assets, present and future, including all of its stock i trade and all assets of the
Chargor not otherwise validly and effectively mortgaged, charged or assigned (whether at law or in
equity) by way of fixed secunty pursuant to Clause 3 (Fixed Security) of the Debenture

Qualifying Floating Charge

42 The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shatl apply to
the floating charge created pursuant to Clause 4 1 (Creation of Floating Charge) of the Debenture

#68177739v1\ncin
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hacordancsws W01 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged l ‘
Please give the short particulars of the property mortgaged or charged
Short particulars
Schedule 2
Real Property

Part 1 - Registered Land

{Freehold, commonhold or leasehold property {if any) in England and Wales of which the
Chargor is registered as the proprietor at the Land Registry)

Name of Chargor Premises at. | County/District Registered at HM Land
Registry under Title No

Part 2 - Unregistered Land

(Freehold or leasehold property (If any) in England and Wales title to which is not registered
at the Land Registry of which the relevant Chargor 1s the owner)

The freeholdfleasehold property compnised in the following title deed(s) or other document(s) of title

Name of Document Date Parties Description
Chargor

NOTE
Negative pledge

Pursuant to its obhigations under the Facility Agreement, the Chargor shall not create or permit to
subsist any Secunty (as defined in the Facility Agreement) over any of its assets, nor

sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be or may
be required to be leased to or re-acquired or acquired by an Obligor (as defined in the Facility
Agreement) or any other member of the Group (as defined in the Facility Agreement),

sell, transfer or otherwise dispose of any of its receivables on recourse terms

enter into any arrangement under which money or the benefit of a bank or other account may be
applied, set-off or made subject to a combination of accounts, or

enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered into pnimanly as a method of

2 CHFP025 Laserform Intemational 510
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Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

H Short particulars of all the property mortgaged or charged 5
Please give the short particulars of the property mortgaged or charged

Short particulars
raising Financial Indebtedness (as defined in the Facility Agreement) or of financing the acquisition
of an asset

Restriction on disposals

Pursuant to its obligations under the Facility Agreement, the Chargor shall not enter into a single
transaction or a series of transactions (whether related or not) and whether voluntary or involuntary
to sell, lease, transfer or otherwise dispose of any asset

3 CHFP025 Laserform Intemational 5110
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MG01

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

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

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

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

Commussion, allowance{ N11

or discount

Delivery of instrument

You must deliver the cnginal 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 860) If the property 1s
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 instrument could have been receved in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

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 886) 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 verfication, an officer of that body must sign it We will also accept a
venified copy where section 867(2) applies {property situated in another part

of UK)

B

Signature

| Please sign the form here

Signature

Signature -

XCm Crieron MC kouns. ALF X

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

#68177640v1incin
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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 wil help Companies House if there s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

ek
Iaw“““'aeeﬁ/PHKE/oz3407 00474

I Company name

|Mdfe== Mitre House

CMS Cameron McKenna LLP

|160 Aldersgate Street

] London

rmm

|commoo-on
i N AN 12

|Dx DX 135316 BARBICAN 2

|Te'en=m 020 7367 3000

Certificate

We will send your certificate to the presenter’s address
Iif 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
follgwing:
The company name and number match the
information held on the public Register
You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument
You have given details of the amount secured by
the mortgagee or chargee
You have given detalls of the mortgagee(s) or
erson(s) entiled to the charge
You have entered the short particulars of all the
roperty mortgaged or charged
You have signed the form
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 is payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
'‘Companies 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 appropniate 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, 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 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

I Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companteshouse 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. 5132981
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 16 AUGUST
2011 AND CREATED BY PRIME PROFESSIONS UNDERWRITING
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO HSBC BANK PLC 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 19 AUGUST

2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 23 AUGUST 2011

Companties House

— forthe van! —

&OF f,‘a%
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THE QFFICIAL SEAL QF THE
REGISTRAR OF COMPANIES
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