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COMPANIES FORM No. 395
Particulars of a mortgage or charge

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

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use
{Address overleaf - Note 6) _—— -.- - -1

I

-l-——l

bold block lettering  Name of company

*Insert full name
of Company

Page 1

345 5%

Company number

02760212

+*

Rhyme Systems Limited (the "Charging Company").

Date of creation of the charge

I 10 June 2008.

/ bescnpnon of the instrument (if any) creating or evidencing the charge (note 2)

I of the attached schedule) (the "Debenture")

A debenture dated 10 June 20082 made between, amongst others, the Charging
Company as Chargor and Wells Fargo Bank Northwest, National Association, 1n
1ts capacity as Security Agent for the Finance Parties (as defined in Part

Amount secured by the mortgage or charge

References to any Finance Document 1include references

amount of facilities made under such document

The Secured Liabilities {as defined in Part I of the attached schedule)

to such Finance

Document as varied in any manner from time to time, even 1f changes are
made to the composition of the parties to such document or to the nature or

MNames and addresses of the mortgagees or persons entitted to the charge

Postcode

Wells Farge Bank Northwest, National Association 1n 1its _capacity as
S_g_(_:_l_l_]E_J;ty Agent for “the Finande Parties (as defined in pPart I of the
attached schedule) 299 S Main Street, 12th Floor Salt Lake Caity UT 84111

Presentor's name address and For official Use (06/2005)
reference (if any) Mortgage Section

Lovells LLP
Atlantic House
Holborn Viaduct
London

EC1A 2FG

FRIDAY

Time cntical reference

AR \H

20[06!2008
COMPANIES HOUSE




Short particulars of all the property mortgaged or charged

Part III of the attached schedule refers to covenants by,

See Part II of the attached schedule

and restrictions
the Charging Company which protect and further define the security

created by the Debenture.

Particulars as to commission allowance or discount (note 3)

I None.

Signed

boanello L 15/6/68

Date

On behalf of PG DDOSGRPN chargee] T Lovells LLP

Notes

1

The onginal instrument (if any) creating or evidencing the charge, together with these prescribed
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 1s 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 If dispatched with due diigence, have been
received in the United Kingdom (section 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 Unied
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 section 398(4)
apples (property situate in Scotland or Northemn Ireland) and Form No 398 1s submitted

A descrption of the instrument, eg "Trust Deed", "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

In this section there should be inserted the amount cr rate per cent of the commission, allowance or
discount (If any) paid or made either directly or indirectly by the company to any person in
consideration of his,

(a) subscnbing or agreeing to subscnbe, whether absolutely or conditonally, or

(b) procunng or agreeing to procure subscnptions, whether absolute or conditional,
for any of the debentures included in this return The rate of interest payable under the terms of the
debentures should not be entered

if any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

The address of the Registrar of Companies 1s Companies House, Crown Way, Cardiff CF14 3UZ
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Schedule to Form 395 for Rhyme Systems Limited {the "Charging Company™)
Part!

Definitions

In this Schedule, references to Clauses and Schedules are to Clauses of, and Schedules to, the
Debenture unless otherwise specified References in this Schedule to the Debenture or to any
other document (iIncluding any Finance Document) include reference to the Debenture, or to such
other document, as vaned in any manner from time to time In this Form 395 the following
expressions have the following meanings respectively set out below

"Assets” means in relaton to a Chargor, all its undertakings, property, assets, revenues
and nghts of every descnption, or any part of them,

"Facility A" has the meaning given to that term in the Facility Agreement,

“Facility Agreement” means the faciity agreement dated 9 June 2008 between 3
Infotech Financial Software Inc {as Borrower), the persons listed therein (as Ongmnal
Guarantors), the persans hsted therein {as Onginal Lenders) and ICICI| Bank Limited {as
Mandated Lead Arranger and Facility Agent),

"Finance Document™ has the meaning given to that term in the Facility Agreement,
"Finance Party” has the meaning given to that term in the Facility Agreement,

"Floating Charge Asset” means an Asset for the time being compnsed within the
floating charge created by Clause 3 2 (Creation of Fioating Charge),

"GAAP" means, in relation to any person, generally accepted accounting pnnciples in
India,

"Matenal Asset” means, in relation to a person, any present or future asset of any kind
(whether tangible or intangible, movable or immovable, real property or personal property)
of that person which on or shortly after it was acquired had or was given a book value of
at least US$50,000 (or equivalent in the relevant currency),

"Material Tangible Fixed Asset" means, in relation to a person, any Matenal Asset of
that person which constitutes a tangible fixed asset as defined in GAAP,

"Obligor” has the meaning given to that term in the Facility Agreement and includes the
Charging Company,

"Secured Liabilities” means all present and future obligations and habilitieg (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoevewgﬂ;gor to all or any of the Finance Parties under or in connection
with each or any of the Finance Documents insofar as they relate to or can be
apportioned to Facility A, 1n each case together with

(a) all costs, charges and expenses incurred by any Finance Party in connection with
the protection, preservation or enforcement of its nghts under any Finance
Document msofar as they relate to or can be apportioned to Facility A, and

{b) all money, obligations and liabiihes due, owing or incurred in respect of any
vanations or increases In the amount or composition of the faciites provided
under any Finance Document insofar as they relate to or can be apportioned to
Facility A, or the obhigations and liabilites imposed under such documents,
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provided that the term "Secured Liabilties" shall only include such indebtedness,
liabihties, cost, charges, expenses, money and obhigations which are solely attnbutable to
Facility A or that part of any other Secured Liabihties which may reasonably be attnbuted
to Facility A as determined by the Facility Agent

"Security” means a mortgage, charge, pledge, lien, encumbrance, secunty assignment
or other secunty interest secunng any obligation of any person or any other agreement or
arrangement having a similar effect (including ttle transfer and title retention
arrangements), and

"Security Agent” means Wells Fargo Bank Northwest, National Association as
appointed under the Secunty Agent Agreement as the agent and trustee of the Finance
Parhes for the purpose of holding and administenng the Secunty Property including any
successor appointed by the Finance Parties pursuant to the Finance Documents

Part il
Particulars of property mortgaged or charged

As secunty for the payment or discharge of all Secured Liabilities, the Charging Company,
with full title guarantee, charged to the Secunty Agent

(a) by way of fixed charge all its Materal Tangible Fixed Assels

(b) by way of floating charge all its_Matenal Tangible Fixed Assets, except to the
extent that such Matenal Tangible Fixed Assets are for the time being effectively
charged by any fixed charge contained in Clause 3 1 (Fixed Security), including
any Assets comprised within a charge which 1s reconverted under Clause 4 4
(Reconversion), but iIn each case so that the Charging Company shall not create
any Secunty over any such Matenal Tangible Fixed Asset (whether having pnonty
over, or ranking pan passu with or subject to, this floating charge) or take any
other step referred to In Clause 6 (Negative pledge and other restnctions) with
respect to any such Matenal Tangible Fixed Asset, and the Charging Company
shall not, without the consent of the Secunty Agent, sell, transfer, part with or
dispose of any such Matenal Tangible Fixed Asset (except by way of sale in the
ordinary course of its business to the extent that such action 1s not otherwise
prohibited by any other Finance Document)

Part lll
Covenants and Restrictions

By Clause 6 (Negative Pledge and other restrictions) the Charging Company agreed that
it would not, without the prior wnitten consent of the Secunty Agent

(a) create, or agree or attempt to create, or permit to subsist, and Secunty or any trust
over any of its Matenal Assets, or

(b) sell, assign, lease, license or sub-lease, or grant and interest in, any of its Floating
Charge Assets, or part with possession or ownership of them, or purport to agree
to do so

LIBO1/F3AT/1979458 1 Lovells
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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. 2760212
CHARGE NO. 11

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 10 JUNE 2008
AND CREATED BY RHYME SYSTEMS LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM EACH OBLIGOR
TO ALL OR ANY OF THE FINANCE PARTIES ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 20 JUNE 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 24 JUNE 2008
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