COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

- Pleass do not Pursuant to section 155(6) of the Companles Act 1235
write in this

margin

00(6)a

Plaase complate To the Registrar of Companies For official use  Company number
legibly, praferably ——— o -—
in black type, of | I

[ A R

2778084

Nots Name of company

Pieaae read the notes —
on page 3 before * YPEDITE SYSTEMS LIMITED
completing this form

=nsart fuk name /et ROBERT VATERS OF 56 GREAT OAK DRIVE, SHORT HILLS, NJ 07078, U.5.A.
of company

finsort namels} and
addross{es} of al
the dirgctors

§Delate as [the sole director] heixtrexsrmotans]§ of the above company do solemnly and sincerely declare that:
appropriate

The business of the company is:

{Delate whichaver
Is inappropriate

ic} something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
feompany] {compasredoigingORnoERy

The assistance is for the purpose of [that acouisition) (e
prpasxckiatentKistion §

The rumber and class of the shares acauired or o be acqured is: 83,333 Oxdinaxry Shaxes,
250,000 "A" Ordinary Shares, 2,375,000 Preference Shares all of £1 each,

Presentor's namea, address and For official use

reference (if anyk: General Section Post room

Paul, Hastings, Janofsky

& Walker LLP

International Financial

Centre, Qld Broad Street
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The assistance is to be given to; {note 2) _KPEDITE SYSTEMS HOLDINGS (UK) LTD. Please do not
of 19th Floor, International Financial Centre, 0ld Broad Street, London EC2N 1HQ :ﬁ&?‘"a

and XPEDITE SYSTEMS, INC. of 1 Industrial Way West, Eaton Town, NJ 07724, U.S.A. Please comphta

legtbly, proferably
in black type, o
baotd block
Ietiering
The assistance will take the form of:
Refer to Schedule A
The person who [escsaseteed] [wil acquirel the shares is: "Deleto a5
. appeopriate
XPEDITE SYSTEMS HOLDINGS (UK) LIMITED
The principal terma on which assistance will be given are:
I L
Refer to Schedule B
The amount of cash to be transferred to the person assisted is £ KIL
The value of any asset to be transferred to the person assisted is £ _NIL
The date on which the assistance is to be given Is DECEMBER ® _97 Page 2
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qulam:‘ c::lno: l,r#m have formed the opinion, as regards the company's inftial situation immediately following the date
write a

margh on which the assistance Is proposed to be given, that there will be no ground on which it could then be
Plexss complete  foUNd to De unable to pay its debts, (note 3)

laghly, prefarably

In black type, or

bakd biock tettering

(a) (Ml have formed the opinion that the company will be able to pay its debls as they fall due during

tDelete either (a) or the year immediately following that datelt {note 3)
(b) as appropriate

CorrRnCsrnr s tagomindngaslt (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by vktue of the
provisions of the Statutory Declarations Act 1835.

Declared at NEw Mol K

Declarants to sign below

e 1IN gayor_ DE CEMARER
One thousand nine hundred and M 1N &0 - SEVEA)

before me __ OUIVERL SM(TH OLN]‘ Su«wh/\
—

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

) iOr lge meaning of “a person Incurring & Eablity” end “reducing or discharging a Kabikty” ses zaction 152{3) of the Companies
et 1985,

2 Ingert fufl name(s) and addressles) of the person(s) 1o whom assistance is th ba given; if a reolpiont is & company the ruyisterod
office akyvess should be sho .

3 Contingent and prospective liabiltias of the company are to be taken Into acceunt - see section 156(3) of the con'pélies Act
1985,

4 The auditors repart raquired by section 156(4) of the Companies Act 1985 must b annexed 1o ths lorm.
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SCHEDULE A
The execution and delivery of, and the performance by the Company of its obligations under:;

{ 4 guarantee of the Guaranteed Obligations (as defined therein) contained in a credit agreement
(the "Credit Agreement") dated on or about the date hereof and made between Xpedite
Systems, Inc, Xpedite Systems Holdings (UK) Limited as borrowers, the Company and other
guaraniors {the "Guarantors”) the Banks (as defined in the Credit Agreement), BNY Capital
Markets, Inc. and Nationsbank Montgomery Securities, Inc, as arrangers (the "Arrangers"),
Nationsbank, N.A. as documentation agent (the "Documentation Agent™) and The Bank of
New York as administrative agent (the " Administrative Agent"); and

(ii) a fixed and floating charge (the "Charge") dated on or about the date hereof and made by the
Company in favour of The Bank of New York as security agent (the "Security Agent™),
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(i)

SCHEDULE B

By executing the Credit Agreetnent, the Company:

guarantees to the Guaranteed Parties (as defined in the Credit Agreement) the due and
punctual petformance of ail of the Guaranteed Obligations in accordance with their respective
terms and where and as due, whether at maturity, by reason of acceleration or otherwise, but
giving effect to any applicable grace period set forth in Section 6.01(a) therein, or deemed
to be due pursuant 10 Section 8.02 therein, and (b) agrees so 0 pay the same when so due,
or deemed to be due, upon demand. (The Company’s obtigations under 1he Loan Documents
( as defined in the Credit Agreement) are (a) absolute and conditional, (b) constitue a
guarantee of payment and not 3 guarantee of collection, () are as primary obligot and not
as surety only, (d) shall be a continuing guarantee of all present and future Guaranteed
Obligations and &l promissory 1totes and other documentation given in extension or renewal
or substitation for any of the Guaranteed Obligations and (€} shall be irrevocable. No
payment of other settlement will discharge any of the Company's obligations until the
Guaranteed Obligations have been discharged in full.)

By executing the Charge, the Company:

covenants to pay, in respect of the Liabilities (as defined in the Chatge), interest under the
Charge due 10 the Secutity Agenten a daily basis from day o day from first demand of the
Company until actual payment (8s well after as before any fariher demand or judgment or the
liquidation of the Company):

() at the rate of interest payable or deemed 10 be payabte by the Company in respect of
the Liabilities as calculated and compounded in accordance with any agreement
between the Security Agent and the Company with respect to the Ljzbilities; or

(b) failing such agreement, al the rate per annum which is two per cent. above the
interest cost to the Security Agent (as conclusively determined by the Security Agent)
of funding the Liabilities, such interest being compounded with monthly rests.

Provided that the Company ghall ot be obliged t0 P&y jnterest under any amount under
Clause 2.2 if it has paid interest on such amount in accordance with the provisions of the
Credit Agreement;

with full title guaraniee and to the inent that the security created shall rank as continuing
security for the discharge of the Liabilities, hereby:

(a) charges to the Security Agent by Way of legal motigage all the Morigaged Property
(as defined in the Credit Agreement);

() assigns absolutely and agrees to assign absolutely to the Security Agent (subject ta -
assigniment on discharge of the Liabilities):
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(i) all rights and claims to which the Company is now or may hereafter become
entitled in relation to the Mortgaged Property;

(ii) the benefit of all the Company's interest in any policies of insurance relating

to the Mortgaged Property whether relating to buildings thereon or Joss of
rent or otherwise;

charges to the Security Agent by way of specific equitable charge all estates or
interests in any freehold or leasehold property (except the Mortgaged Property) now
ar at any time during the subsistence of this security belonging 1o or charged to the
Company (the "Charged Property”);

charges specifically to the Security Agent by way of first fixed charge all stocks,
shares and other securities now or at any time during the subsistence of this Charge
belonging to or beneficially owned by the Company, including those issued by any
company which is for the time being the Company’s subsidiary (as defined in section
736 of the Companies Act 1985); -

charges specifically to the Security Agent by way of first fixed charge the Scheduled
Property (as defined in the Charge);

charges specifically to the Security Agent by way of first fixed charge all book debts
and other debts now and from time to time due or owing to the Company (other than
any debt comnptised in the Scheduled Property} including, for the avoidance of doubt,
(and with the intent that the same shall be the subject of specific fixed charges) all
and any proceeds of sale of items comprised within the Mortgaged Property, the
Charged Property and/or the Scheduled Property and all balances at the Barks (or any
of them) whether held in a current or other account; '

charges to the Security Agent by way of fixed charge its goodwill (present and
future); and

charges to the Security Agent by way of first fioating charge its Undertaking (as
defined in the Charge). '
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9 Bond Court Telephone; 0113-244 2044
Leeds LS1 25N Telex: 884657 PRIWAT G
Facsimile: 0113-244 1401
0113-243 9745

Price Waterhouse “

AUDITORS’ REPORT TO THE DIRECTORS OF
XPEDITE SYSTEMS LIMITED PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Xpedite Systems Limited
dated 17 December 1997 in connection with the proposal that the company should give financial
assistance for the acquisition of shares in the company.

Basis of opinion

We have enquired into the state of the company’s affairs in order to review the bases for the
statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

PRICE WATERHOUSE

Chartered Accountants and
Registered Auditors 17 December 1997

Otfices at Aberdeen, Sirmingnam, Bristol, Cargilf, Edinburgh, Glasgow. Hull, Leeds, Lefcester, London, Manchester, Middiesbrough, Newcastie, Nottingham, St. Albans,
Southampten and Windsor,

The partnership’s principal place of busiress 15 at Seuthwark Towers, 32 Londen Bridge Street, London SE1 9SY whare a list of the partners” names is available for mspection.

The firm is authorised by the Instinte of Chartered Accountants in England and Wales to carry on investment business,



