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COMPANIES FORM No 395

Particulars of a mortgage or charge 3 9

A fee of £13 is payable to Companies House in respect of each
register entry for the mortgage or charge. ) )_qu c (+ Iy 3
Pursuant to section 395 of the Companes Act 1985

For Official use Company Number
To the Registrar of Compantes PR

(Address overleaf - Note 6) , ' 6 ! ' | 00756582

| SR W

Name of Company

/Xaflnlty Limited (the “Company”)

-

20
/\o

Date of creatton of the charge

4 Apnl 2008

Description of the instrument (if any) creating or evidencing the charge tote 2)

(PLEASE SEE ATTACHED CONTINUATION SHEET)

Amount secured by the mortgage or charge

The “Liabihties”, which are defined in the Secunty Document as meaning all present and future
moneys, debts and hiabiliies due, owing or incurred by any Chargor_(other than in respect of Facility
A1, Facility B1 or Facility C1) to any Sentor_Finance Party_under or in connection with any Senior
Finance Document, (in each EEEE whether alone or jantly, or jointly and severally, with any other
person, whether actually or contingently and whether as principal, surety or ctherwise) but not any
hability to the extent that it would resuli in the Secunty Document constituting unlawful financial
assistance within the meaning of Section 151 of the Companies Act 1985 or any equivalent and
applicable prowisions under the laws of the Jurisdiction of ncorporation of the relevant Chargor

Name and address of the mortgagees or persons entitled to the charge

CALYON as secunty.trustee for the benefit of the Senior Finance Parties __/

Page 1

Broadwalk House, 5 Appold Street, London

Postcode EC2A 2DA

Presentor’s name address and For official Use
reference (If any) Mortgage Secton Post room
Linklaters LLP retUITY
Sne-Stii-Street P‘Oas&a
Londen-EC2Y-8HQ
Tet 020 745Cbb-ondon Courter /
Ref Louwisa Noel ”, m’ "
Time criical reference
17/04/2008
COMPANIES HOUSE

A09276844/0 3/11 Apr 2008




Short particulars of all the property mortgaged or charged

(PLEASE SEE ATTACHED CONTINUATION SHEET)

Particulars as to commisston allowance or discount (nete 3)

Nil

Signed LINKLATERS LLD Date

A1 A‘Pv":.k 1008

On behalf of the chargee

Note

1 The onginal instrument (if any) creating or evidencing the charge, together with these prescnbed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of creation
of the charge (section 395} If the property i1s situated and the charge was created outside the United
Kingdom delivery to the Registrar must be effected within 21 days after the date on which the instrument
could in due course of post, and 1f dispatched with due dihgence, have been received in the United Kingdom
(sechon 398) A copy of the instrument creating the charge will be accepted where the property charged 1s
situated and the charge was created outside the United Kingdom {section 398} and in such cases the copy
must be venfied to be a correct copy either by the company or by the person who has delivered or sent the
copy to the registrar The venfication must be signed by or on behalf of the person giving the venfication and
where this 1s given by a body corporate it must be signed by an officer of that body A venfied copy will also

be accepted where sechion 398(4) applies (property situate in Scotland or Northem Ireland) and Form No 398

15 submitted
2 Adescnption of the instrument, e g “Trust Deed”, “Debenture”, “Mortgage”, or “Legal charge”, etc, as the
case may be, should be given

3 In this section there should be inseried the amount or rate per cent of the commission, allowance or discount

(f any) pard or made either directly or indirectly by the company to any person in consideration of his
{a} subscnbing or agreemng to subscnbe, whether absolutely or conditionally, or
{b} procunng or agreeing to procure subscnptons, whether absolute or conditional, for any of the
debentures including in this return The rate of interest payable under the terms of the debentures
should not be entered

4  If any of the spaces in this form provide insufficient space the particulars must be entered on the prescnbed
continuation sheet
Chegues and Postal Orders are to be made payable to Companies House

6 The address of the Registrar of Companies I1s -

Comparnies House, Crown Way, Cardiff CF4 3UZ
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Name of Company Company Number
Xafirity Limited 00756582

Description of the instrument (if any) creating or evidencing
the charge

Fixed and Floating Secunty Document (the “Security Document”) dated 4 Aprl 2008 between, among

others, the Company, Xafinty Consulting Limited, Paymaster (1836) Limited, Claybrook Computing
{Holdings) Limited and Claybrook Corputing Limited as the chargors and CALYON as security trustee for
the benefit of the Senior Finance Parties (the “Security Trustee”, which expression includes its
successors n ttle, permitted assigns and permitted transferees and any person for the time being
appointed as security trustee or security trustees in accordance with the Senior Finance Documents )
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Name of Company Company Number
Xafimty Limited 00756582

Short particulars of all the property mortgaged or charged

1

11

1.2

1.3

Fixed Charges

The Cornpany, with full title guarantee and as security for the payment of all Liabilttes (whether of
the Company or of any other Chargor), charged in favour of the Secunty Trustee (as trustee for
the Senior Finance Parties)

Present Real Property by way of first legal mortgage, all ReaLPrépfny i England and Wales
(including that described in Schedule 3 {Real Property) to the Secunty Document, as set out in
Note (3) below) belonging to it at the date of the Secunty Document

Future Real Property by way of first fixed equitable charge, all other Real Property belonging to
It at the date of the Secunty Document and all Real Property acquired by it in the future

Other Assets by way.of first fixed charge, all its present and future

{a) Book Debts except those assigned pursuant to Clause 5 {Assignment) of the Secunty
Document (as set out in paragraph 3 below),

{b) Bank Accounts except those assigned pursuant to Clause 5§ (Assignmenf) the Secunty
Document (as set out in paragraph 3 below),

(c) Investments and Shares,

(d) uncalled capﬂal{gnd goodwill,

(e) Intellectual Property,

{f)  beneficial interest in any pension fund and Related Rights,

(@) plant and machinery (except that mortgaged or charged by the Secunty described n
paragraphs 1 1 (Present Real Property) and 1 2 (Future Real Property) above) and Related
Rights,

(h) benefit of all present and future Authonsations held in connection with its business or the
use of any Charged Asset specified in any other sub-paragraph of Clause 3 (Fixed
Charges) of the Secunty Document (as set out in this paragraph 1) and the nght to recover
and recetve all compensation which may be payable in respect of them,

() future easements and other nghts at any time vested in, or conferred on, the Company in
connection with or otherwise for the benefit of the Charged Assets,

() (to the extent that they are not subject to an effective assignment under Clause 5
{Assignment) of the Secunty Document (as set out in paragraph 3 below)) Insurances, and

{(k} (to the exient that they are not subject to an effectve assignment under Clause 5
(Assignment) of the Security Document {as set out in paragraph 3 below)) all nghts, title
and interest under each Hedging Agreement

Floating Charge

Creation The Company, with full hitle guarantee and as secunty for the payment of all Liabihities
{whether of the Company or any other Chargor), charged in favouA the Secunty Trustee (as
trustee for the Semor Finance Parties) by way of first floatlneg/ohérge its undertaking and all its
assets, both present and future (including assets expressed to be charged by the Securnty
descnbed in paragraph 1 (Fixed Charges) above) or assigned by Clause 3 (Assignment) of the
Security Document (as set out in paragraph 3 below))

Page 4
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Name of Company Company Number
Xafimity Limited 00756582

Short particulars of all the property mortgaged or charged

3

Assignment

The Company, with full title guarantee, assigned absolutely to the Security Trustee all its present
and future

311 nght, title and interest in and to all Insurances,

3.1.2  nghts in relation to its Real Property {except those charged by paragraphs (a) and (b) of
Clause 3 1 (Fixed Charges) of the Secunty Document (as set out in paragraph 1 above)),
including all nghts agamnst all past, present and future undertenants of its Real Property
and therr respective guarantors and sureties,

313 nght, bile and interest in and to any Hedging Agreements, and

314 nght, title and interest In and to the Assigned Accounts

Note (1): The Secunty Document provides that

1

Security The Company shall not create or permit to subsist any Secunty over any Charged
Asset, nor do anything else prohibited by Clause 27 15 (Negative Pledge) of the Senior Facilities
Agreement, except as permitted by that clause

Disposal The Company shall not (nor shall it agree to) enter into a single transaction or senes of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub-license, transfer or otherwise dispose of any Charged Asset except as permitted by Clause
27 16 (Disposals) of the Senior Faciites Agreement

Conversion by Notice The Secunty Trustee may convert the floating Charge over all or any of
the Charged Assets into a fixed Charge by nchce n wnting to the Company specifying the
relevant Charged Assets (either generally or specifically)

(a) If it reasonably considers it desirable to do so in order to protect or preserve the Charges
over those Charged Assets and/or the prionity of those Charges, and/or

(b} while an Enforcement Event 1s continuing
Automatic Conversion: If

(a) the Company takes any step to create any Secunty in breach of paragraph 1 (Secunty) of
this Note (1) over any of the Charged Assets not subject to a fixed Charge, or

(b) any person takes any step to effect any expropnation, attachment, sequestration, distress
or execution against any of those Charged Assels,

the floating Charge over the relevant Charged Assets shall automatically and immediately be
converted into a fixed Charge

Note (2) In this Form, except to the extent that the context requires otherwise

any reference to “assets” includes present and future properties, revenues and nghts of every
descnption

“Assigned Accounts” means each Mandatory Prepayment Account, each Holding Account (each
as defined in the Senior Faciliies Agreement) and any other Bank Account designated as such
from time to tme by the Secunty Trustee in writing and in each case Related Rights

“Authorisation” means an authorisation, consent, approval, resolution, licence, exempton, filing,
notarisation or registration

Page 5

A09276844/0 3/11 Apr 2008




Name of Company Company Number
Xafinity Limited 00756582

Short particulars of all the property mortgaged or charged

“Bank Accounts” of the Company means all current, deposit or other accounts with any bank or
financial institution in which the Company at the date of the Secunty Document or in the fuiure
has an interest and (to the extent of its interest) all balances at the date of the Secunty Document
or in the future standing to the credit of or accrued or accruing on those accounts and Related
Rights

“Book Debts” of the Company means all book and other debts of any nature, and all other nghts
to receive money (excluding Bank Accounts), at the date of the Secunty Document or in the future
due, owing or payable to the Company and the benefit of all related negotiable instruments, rights,
Secunty, guarantees and indemnities of any kind

“Charged Assets” means the assets from time to time subject, or expressed to be subject, to the
Charges or any part of those assets

“Charges” means all or any of the Security created or expressed to be created by or pursuant to
the Security Document

“Chargors” means Xafinity Consulting Limited, Paymaster (1836) Limited, Claybrook Computing
(Holdings) Limited, Claybrook Computing Limited and the Company

“Enforcement Event” means an Event of Default

“Event of Default” means any event or circumstance specified as such in Clause 28 (Events of
Default) of the Sentor Facihties Agreement

“Facility A1" has the meaning given to this term in the Senior Facilities Agreement
“Facility B1” has the meaning given to this term in the Senior Faciliies Agreement
“Facility C1” has the meaning given to this term In the Senior Facilities Agreement
“Finance Documents” means the Senior Finance Documents

any reference to a “Finance Document or any other agreement or instrument I1s a reference to
that Finance Document or other agreement or instrument as amended, novated, supplemented,
restated or replaced and includes any Increase in, extension of or change to any facihty made
available under that Finance Document or other agreement or mstrument

“Fixtures™ means fixtures, fittings (including trade fixtures and fittings) and fixed plant, machinery
and apparatus {but excluding all landlord’s fixtures in relation to any leasehold property)

“Group” means the Parent and each of its Subsidianies (as defined and construed 1n the Semor
Facilihes Agreement) and including, on and from the Closing Date, the Target and each of its
Subsidianies for the time being (each as defined and construed in the Senior Facilibes
Agreement)

“Hedging Agreements” means any master agreement, confirmation, schedule or other
agreement In agreed form entered into or to be entered into by a Borrower and a Hedge
Counterparty (each as defined and construed in the Semor Facilities Agreement) for the purpose
of hedging interest rate liabilities in relation to the facilihes made avallable under the Senior
Facities Agreement and the Mezzanine Facility Agreement (as defined in the Senior Facities
Agreement) in accordance with the Hedging Letter (as defined in the Sentor Facilittes Agreement)

“Insurances” of the Company means all contracts and policies of insurance of any kind at the
date of the Secunty Document or in the future taken out by or on behalf of the Company or (to the
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Name of Company Company Number
Xafirty Limited 00756582

Short particulars of all the property mortgaged or charged

extent of its interest) in which the Company at the date of the Secunty Document or in the future
has an interest and Related Rights

“Intellectual Property” of the Company means all trade marks, service marks, trade names,
domain names, logos, get-up, patents, inventions, reqgistered and unregistered design rnghts,
copynights, topography rights, database nghts, nghts in confidential information and know-how,
and any associated or similar nights anywhere in the world, which the Company at the date of the
Secunty Document or in the future owns or (to the extent of its interest) in which the Company at
the date of the Secunty Document or in the future has an interest (in each case whether
registered or unregistered and including any related licences and sub-hcences of the same
granted by it or to i, applications and nghts to apply for the same) and Related Rights

“Investments” of the Company means

() securties and investments of any kind (including shares, stock, debentures, units,
depositary receipls, bonds, notes, commercial paper and certificates of deposit (but not the
Shares),

(1)  warrants, options or other rights to subscribe for, purchase or otherwise acquire securnties
and investments,

{(m) all nghts relating to securnties and investments which are deposited with, or registered in
the name of, any depositary, custodian, nominee, clearing house or system, investment
manager, chargee or other similar person or theirr nominee, in each case whether or not on
a fungible basis (including rights against any such person), and

() all other nghts attaching or relating to securities or investments and all cash or other
securities or iInvestments in the future deriving from Investments or such nghts,

n each case at the date of the Secunty Document or in the future owned by the Company or (to
the extent of its interest) in which the Company at the date of the Security Decument or in the
future has an interest

“Parent” means Xafinity Solutions Limited (formerly Chantbnght Limited)

any reference to a "person” mcludes any person, firm, company, corporation, government, state
or agency of a state or any association, trust or partnershup (whether or not having separate legal
personality) or two or more of the foregoing

“Real Property” means
(a) any freehold, leasehold or |mmov/;ble property, and

(b) any buildings, fixtures, fithings, fixed plant or machlner/y from tme to time situated on or
forming part of that fréehold, leasehold or mmoVﬁe property,

and includes
(1)  all bulldings and Fixtures on that property,

{n) the beneht of any covenants for title given or entered into by any predecessor in title of the
relevant Chargor In respect of that property or any monies payable in respect of those
covenants, and

(m) all Related Rights i respect of that property
“Related Rights” means, in relation to any asset, all or any
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Name of Company Company Number
Xafinity Limited 00756582

Short particulars of all the property mortgaged or charged

(a) proceeds of sale of all or any pan of that asset,

(b) nghts under any licence, agreement for sale, agreement for purchase, or agreement for
lease In respect of that asset,

{c) nghts, benefits, claims, confracts, guarantees, warranties, representations (including given
by manufacturers, supphers, installers or any other third party or other person), remedies,
secunty, ndemnities or covenants for title in respect of that asset, and

(d) moneys, claims and proceeds paid or payable in respect of that asset (including any sums
of money, clams or proceeds denving from or in relatton to any court or arbitration, order,
judgment or award).

“Security” means a mortgage, charge, pledge, lien or other secunty interest securing any
obligatton of any person or any other agreement or arrangement having a similar effect

“Senior Facilities Agreement” means the senior multicurrency term and revolving faciities
agreement dated 8 Apnl 2005 as amended and restated on 2 May 2007 and as amended and
restated on 4 Apnl 2008 between, among others, the Parent, the financial instiiutions named
theretn as original lenders, CALYON as Agent, Securnty Trustee, the Holland Secunty Trustee and
Issuing Bank

“Senior Finance Document” means the Senor Facilities Agreement, the Syndication, Hedging
and Fee Letter, any Accession Letter, any Ancillary Document, the Structural Intra-Group Loan
Agreement, each Company Intra-Group Loan Agreement, any Comphance Certificate, the
Hedging Letter, any Hedging Agreement, the Intercreditor Agreement, any Resignation Letter, any
Selectton Notice, any Transacltion Securnty Document, any Utilisaion Request, the 2007
Amendment and Restatement Agreement, the 2008 Amendment and Restatement Agreement
{each as defined and construed in the Senior Facilittes Agreement) and any other document
designated as a "Finance Document" by the Agent (as defined and construed in the Sentor
Facihities Agreement) and the Parent

“Senior Finance Party” means the Agent, the Inttial Arranger, the Arranger, the Secunty Trustee,
the Holland Secunity Trustee, a Lender, the Issuing Bank, a Hedge Counterparty or any Ancillary
Lender {each as defined and construed in the Senior Facilities Agreement)

“Shares” means those shares listed in Schedule 4 (Shares) to the Security Document, as set out
in Note (4) below, or any other Investment in a member of the Group at any time.

Note (3) The Real Property specified in Schedule 3 {Real Property) to the Securty Document in relation
to the Company 1s as follows

None

Note {4) The Shares specified in Schedule 4 (Shares) to the Secunty Document in relation to the
Company are as follows

Xafinity Limited

342,500 ordinary shares of £1 each in Xafimty Consulting Limited

2,276,344 ordinary shares of 1p each in Claybrook Computing (Holdings) Lirmited

100 orchnary shares of £1 each in Paymaster (1836) Limited
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Name of Company
Xafinty Limited

Short particulars of all the property mortgaged or charged

Company Number
00756582

Note (5) The Bank Accounts specified in Schedule 5 {Bank Accounts) to the Security Document in
relation to the Company are as follows

Chargor Account No. Sort Code Bank

0401663 30-00-02 Lloyds TSB Bank plc,
Xafinity Limited City Office
Xafinity Limited 93858219 40-38-04 HSBC Bank plc
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY NO. 756582
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A FIXED AND FLOATING SECURITY
DOCUMENT DATED 4 APRIL 2008 AND CREATED BY XAFINITY
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY CHARGOR TO ANY SENIOR FINANCE PARTY
ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XI1 OF THE COMPANIES ACT 1985 ON THE 17 APRIL 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 23 APRIL 2008

> 0F C%%ﬁ

%GZAND o

404 Regy,
%‘Lgs i\

Comparntics House

— Jorthewvord — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




