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In accordance with
Section 860 of the
Companies Act 2008

MGO1

Particulars of a mortgage or charge

OyeZ

A fee 18 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 is for

You may use s form to register
particulars of a mortgage or charge
in England and Wales or Northern
Ireland

X What this form 1s NOT for
You cannot use this form to re
particulars of a charge for a i
company To do this, please u
form MGO1s

MONDAY

T

17110/2011
COMPANIES HOUSE

Company details

ofslzfrfofefo]e

Company number

Company name in full [EUK Holdco (No 2) Limited (the 'Pledgor')

-

[Tyl [

»-Filling i this form
Please complete in typescnpt or in
bold biack capitals

All fields are mandatory unless
specified or indicated by *

Date of creation of charge

Date of creation FE_ 9 ™0 ["’9 l—"z_l"o |‘1 IT
E Description
Please give a descnption of the instrument (if any) creating or evidencing the

charge, e g ‘Trust Deed', 'Debenture, 'Mortgage', or 'Legal charge’
Description Financial Securities Account Pledge Agreement (the 'Agreement')
u Amount secured

mease give us detalls of the amount secured by the mortgage or charge Continuation page

Please use a continuation page if

Amount secured The execution of all payment cbligations, present you need to enter more details

or future, from time to time due or capable of
becoming due to the Securaity Agent by the Pledgor
1n 1ts capacity as Obligor under clause 27.2°
(FE}allel Debt) of the Facilities Agreement,
whether such obligations be actual or contingent,
joint or several, in i1ts capacity as praincipal or
a5 guarantor, and for a sum not exceeding GBP _
95,000,000 1in prancipal, plus any interest, default
interest, commissions, fees and additional costs
calculated i1in accordance with the Facilitaies
hgreement (the °'Secured Obligations')

Except as otherwise expressly defined, all
capitalised terms and expressions used in this Form
MGO1 shall have the meanings given to them in
section 6 of this Form MGOl.

RIS B oy oo
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MGO1

Particulars of a mortgage or charge

s |

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and agdress of the morigagee(s) or person(s) entifled to Continuation page

the charge Pleasa use a contruation page if
Name Lloyds TSB Bank plc (the 'Security Agent') you need b enter more detais
Address 10 Gresham Street

Leondon
N O GO B O B G N
Name
Address
Postcode

rrrrrrr

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 if

you need to enter more details

Short particulars

As security for the due, full and punctual payment of the Secured
Obligations, the Pledgor pledged in favour of the Security Agent, who
accepted the same, the Financial Securitles Account, the Special Bank
Account, the Existing Financial Securities and any 1income and proceeds
denominated in any currency {(fruits et produits en toute monnale) Arising
from the Financial Securities in accordance with article L. 211-20 of the
French Code monétaire et financier

Pursuant to the provisions of article L 211-20 of the French Code
monétaire et financier, the Pledgor acknowledged that all rights of the
Pledgor in respect of any New Securatles fincluding any income and
proceeds denominated 1n any currency arising from such New Securities
{fruits et produits en toute monnaie)} shall automatically become subject
to the Pledge created over the Financial Securities Account without the
need for any other formality

Any 1income and proceeds denominated in any currency (fruits et produits
en toute monnaie) arising from the Existing Financial Securities shall be
immediately credited to the Special Bank Account which shall be deemed to
be part of the Financial Securaitiles Account in accordance with article L.
211-20 III of the French Code mconétaire et financier.

CONTINUED ON FOUR CONTINUATION SHEETS

CHFPO41 03/11 Version 50
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MGO1

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 erther directly or Indirectly by the company to any person
on consideration of his

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

- procuning or agreeing to procure subscnptions, whether absclute
or conditional,

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

Commission allowance
or discount

zZero

Delivery of instrument

You must deliver the onginal instrument {if any) creating or evidencing the
charge and these prescnbed parliculars to the Registrar of Companies within

21 days after the date of creaticn of the charge (section 860} If the property is
situated and the charge was created oulside the United Kingdom (UKY}, you must
deliver the information to the Registrar within 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 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s sitvated and the charge was crealed outside the UK (section
866) 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
verffication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies (property situated in another part of UK)

u Signature
Please sign the form here
Signature Senature

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

CHFP041 03111 Version 50
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MGO1

Particulars of a mortgage or charge

Presenter information

You do not have to give any contact information, but if
you do i will help Companies House If there 1s 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

Contact name

X1in Zhang

Company name

Freshfields Bruckhaus Deringer LLP

|

Address
65 Fleet Street

ILondon

]England

Post
lUHT%ed Kingdom
County/Region

A

i

DX 23 London/Chancery Lane

Talephone
G20 7936 4000

menificate

We will send your certificate to the presenter’s address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

nChecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

@ 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 suppled the description 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
person(s) entitied to the charge

You have entered the short parliculars of ali the
property mortgaged or charged

You have signed the ferm

i You have enclosed the correct fee

H & £ g858g8

Important information

Flease note that all information on this form watl
appear on the public record.

How to pay

A fee of £13 15 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 appropriate address below

For companies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Compamies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
emall 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

Ovye

Z, 7 Spa Road, London SE16 3QQ
www oyezforms co uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

el
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

CONTINUATION PAGE 1 OF 4

Subject to what 1s expressly authorised under the Finance Documents, the
Pledgor undertock to the Securaity Agent for as long as the Pledge remains
in full force and effect that 1t will not, except when permitted under
the Finance Documents, or with the prior consent of the Security Agent
{1} sell, assign, transfer, exchange or otherwise dispose of, or grant
any option with respect to the Financial Securities, or (11) incur or
create or permit to subsist any third party interests (including any
encumbrance, pre-emptive right, option or similar arrangement) with
respect to the Financial Securit:ies, the Special Bank Account or the
monlies credited thereto.

Subject to what 1s expressly authorised under the Finance Documents, the
Pledgor undertook to the Security Agent for as long as the Pledge remains
in full force and effect to take reasonable actions as the Security Agent
may request, 1n order to render the pledge created pursuant to the
Agreement enforceable and enable the Security Agent to preserve and
exercise at any time the rights which they benefit by wvirtue of any laws
or the Agreement.

In this MG0O1l from:

'Additional Borrower' means a company which becomes an Additional
Borrower in accordance with Clause 26 (Changes to the Obligors) of the
Facilities Agreement.

'Additional Guarantor' shall mean a company which becomes an Additional
Guarantor 1in accordance with Clause 26 (Changes to the Obligors) of the
Facilities Agreement.

'‘Affiliate’ means 1n relation to any person, a Subsidiary of that person
or a Holdaing Company of that person or any other Subsadiary of that
Holding Company.

'Agent' means Lloyds TSB Bank plc

'Bank Account Holder' means the authorised intermediary or credit
institution i1dentified 1n the Statement of Pledge, in the books of which
the Special Bank Account 1s opened.

'Borrower' means an QOriginal Borrower or an Additional Borrower unless 1t
has ceased to be a Borrower in accordance with Clause 26 (Changes to the
Obligors) of the Facilities Agreement.

'Company' means Xchanging Procurement Services Eurcpe, a sSoclété par
actions simplifiée incorporated under the laws of France, with a share
capital of EUR 44,000, havaing 1ts registered office at 34-36 rue
Guersant, 75017 Paris (France), registered with the Trade and Companies
Register of Paris under number 432 272 839.

-~
7 Spa Road, London SE16 3QQ
Oyez wwﬁoy::fomz co uk Companies MG01 (continuation)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

e
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 2 OF 4

'Enterprise Partnershaip' means: (a) each of Ins-sure Holdings Ltd
(Registered No. 4202239), Xchanging etb GmbH (Registered Ne. HRB585399),
Xchanging Claims Services Limited (Registered No. 4306133), Xchanging
Broking Services Limited (Registered No. 5879221) and any of thear
Subsidiaries {as defined in Section 1162 of the Companies Act 2006), (b}
Cambridge Solutions Limited and 1ts Subsidiaries; (c} Kedrios S.p A, a
company incorporated under the laws of Italy, (d) any other joint venture
entity (whether a company, unincorporated firm, undertaking,
assoclation,partnership or any other entity) entered into by one or more
members of the Group and which* (1) 15 managed or contreolled by a member
of the Group, and (11} uses technology or people or assets transferred to
it by a member of the Group and/or the Partner to provide services to the
Partner or any Subsidiary or Affiliate of the Partner; and (e) any
Subsidiary (as defined in Section 1162 of the Companies Act 2006) of a
joint venture entity referred to in paragraph (a) through to (c) above,
provided that any entity described in paragraphs (a) te (e) or any joint
venture entity which becomes a wholly owned Subsidiary (as defaned in
Section 1162 of the Companies Act 2006) of a member of the Group pursuant
to Clause 23.10(b) of the Facilities Agreement does not fall within thas
definition For the purposes of this definition only, a member of the
Group and members of the Group shall also include: (1) any jeint venture
entity that satisfies the requirements of paragraph (d) above, and {(11)
any entity referred to in paragraph (e) above

'"Existing Financial Securities' means any Shares.

'Facilaities Agreement' means the credit agreement governed by English
law, entitled £95,000,000 Term Loan and Revolving Credit Agreement
originally dated 1 March 2007 as amended and restated on 3 Octcber 2008,
as further amended on 24 June 2009, as further amended and restated on 31
July 2009 and as further amended and restated on 29 July 2011 and entered
into between, inter alia, Xchanging UK Limited as Company {(as defined 1in
the Facilities Agreement), Xchanging plc as Parent, the Parent and the
Subsidaries of the Parent named therein as Original Borrowers and
Original Guarantors, Lloyds TSB Bank plc, Barclays Capital, The Royal
Bank of Scotland plec, HSBC Bank plc and DBS Bank Ltd, London branch as
Arrangers (as defined in the Facilities Agreement), the financial
institutions named therein as Original Lenders {as defined in the
Facilities Agreement)}, Lloyds TSB Bank plc as Agent and Issuing Bank (as
defined 1n the Facilities Agreement) and Lloyds Bank plc as Security
Agent, the Lenders (as defined in the Facilities Agreement).

Ove’” 7 8pa Road, London SE16 3QQ
www oyezforms co uk
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In accordance with
Secban 860 of the

Companies Act 2006

MGO1 - continuation page

el
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particufars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 3 OF 4

'Finance Document' means the Facilities Agreement, the Amendment Letter
(as defined n the Facilities Agreement), the First Amendment and
Restatement Agreement (as defined in the Facilities Agreement), the
Second Amendment and Restatement Agreement (as defined in the Facilities
Agreement), the Third Amendment and Restatement Agreement (as defined in
the Facilities Agreement), any Fee Letter (as defined 1n the Facilities
Agreement), any Accession Letter (as defined in the Facilities
Agreement), any Resignation Letter (as defined in the Facilities
Agreement), any Selection Notice (as defined in the Facilitaies
Agreement), any Utilisation Regquest (as defined in the Facilities
Agreement), any Compliance Certificate (as defined in the Facilities
Agreement)}, any Security Document (as defined 1in the Facilities
Agreement) and any other document designated as such by the Agent and the
Parent.

'Financial Securities' means any Existing Financial Securities and any
New Securities credited to the Financial Securaities Account from time to
time in accordance with the provisions of article L. 211-20 of the French
Code monétaire et financier (French Monetary and Financial Code).

'Financial Securities Account' means the financial securities account
{compte de titres financiers) identified in the Statement of Pledge,
opened in the name of the Pledgor in the books held by the Securities
Account Holder and to which the Existing Financial Securities have been
credited in accordance with the terms of the Agreement.

'Group' means the Parent and 1ts Subsidiaries for the time being

'Guarantor' means an Original Guarantor or an Additional Guarantor,
unless 1t has ceased to be a Guarantor i1n accordance with Clause 26
(Changes to the Obligors) of the Facilities Agreement.

'Holding Company’' means 1in relation to a company or corporation, any
other company or cerporation in respect of which i1t 1s a Subsidiary

'New Securities’' means any and all securities which the Pledgor shall
have received or become entitled to receive in substitution for, or in
addition to, the Existing Financial Securities by way of exchange,
consolidation, division, free allotment, subscription of securities
issued by the Company or otherwise, in accordance with the provisions of
article L. 211-20 of the French Code monétaire et financier.

'Obligor' means a Borrower or a Guarantor.
'Original Borrower' means the Parent and the Subs:idiaries of the Parent

listed 1in Part A of Schedule 1 of the Facilities Agreement as borrowers
(together, the "Original Borrowers").

-~
7 Spa Road, London SE16 3QQ .
Ovez mvﬁoyezfoms co uk Companies MG01 (continuation)

M. s s ke -

e

CHFPO41 0311 Version50 [~ 5012250 ] 03 2011
MGD1(Cont)/3

B r L L TR AT DL X B SR Y T Y N T R L R L R T




In accordance with

Secton 860 o e MGO1 - continuation page

A
Companies Act 2008 Particulars of a mortgage or charge Oyez

I Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars CONTINUATION PAGE 4 OF 4

'Original Guarantor' means the Parent and the Subsidiaries of the Parent
listed in Part A of Schedule 1 of the Facilities Agreement as guarantors
{together the "Original Guarantors") .

'Parent’ means Xchanging plc {(registered 1in England and Wales
No 5818018) .

'Partner' means any party to an Enterprise Partnership that 1s not a
member of the Group.

'Pledge’ means the first ranking pledge (nantissement) created over the
Financial Securities Account and the Special Bank Account and resulting
from the Agreement

'‘Sacurities Account Holder' means the Company.

'Shares’' means the 44,000 shares identified an the Statement of Pledge,
representing all 100% of the shares 1ssued by the Company and owned by
the Pledgor.

'Special Bank Account' means the special bank account 1dentafied 1in the
Statement of Pledge, opened in the name of the Pledgor in the books of
the Bank Account Holder.

'Statement of Pledge' means a déclaration de nantissement de compte de
titres financiers substantially in the form set out in Annex 1 of the
Agreement.

'gubgidiaries' means. (1) for the purposes of Clauses 21 {Information
Undertakaings) and 22 (Financial Covenants) only of the Facilities
Agreement, a subsidiary undertaking within the meaning of Section 1162 of
the Companies Act 2006, and (2) for the purpose of all other clauses of
the Facilities Agreement, a subsidiary within the meaning of Section 1159
of the Companies Act 2006, provided that, for the avoidance of doubt, an
Enterprise Partnership shall only be a Subsidiary for the purpose of this
paragraph (2) 1f it 1s wholly owned by one or more member(s) of the
Group.

CHFP041 0311 Version 50 03 2011
Companies MG01 (continuation) MGO1(Cont)/3
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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. 4219982
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A FINANCIAL SECURITIES
ACCOUNT PLEDGE AGREEMENT DATED 29 SEPTEMBER 2011
AND CREATED BY XUK HOLDCO (NO. 2) LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY IN ITS CAPACITY AS OBLIGOR TO LLOYDS TSB
BANK PLC (THE SECURITY AGENT) ON ANY ACCOUNT
WHATSOEVER NOT EXCEEDING GBP 95,000,000 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
17 OCTOBER 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19 OCTOBER
2011
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Companies House
— forthe weconl —— THE OFFICIAL SEAL OF THE
. REGISTRAR OF COMPANIES




