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Particulars of a mortgage or charge
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A fee 1s 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
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01/06/2011
COMPANIES HOUSE

Company number

Company details

oo s [e o7 [s]e

Company name i full

|Abacus Partners Limited (as "Mortgagor")

[T

-+ Filling in this form
Please complete in typescript or in
bold black capitals

All frelds are mandatory unless
specified or indicated by *

2_

Date of creation

Date of creation of charge

i [ofs  Pefoflr

3 |

Description

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

Description

“Security Agent™) (the “Mortgage”)

Mortgage over Shares dated 11 May 2011 made between the Mortgagor and Edward Knighton (the

Amount secured

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

Amount secured

Ali present and future menies, obligations and labiliies owed by the
Mortgagor to the Lenders, whether actual or contingent and whether
owed Jointly or severally, as principal or surety and/or in any other
capacity whatsoever, under or in connecton with either or both the
Finance Documents together with all interest accrued on such monies
and habilties (the “Secured Obligations”)

(Please see Part 1 of the attached continuaticn sheets, to be read in
conjunction with Part 4 which contains the applicable definitions)

Continuation page
Please use a continuation page if
you need to enter more details.
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MGO1

Particulars of a mortgage or charge

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

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name Edward Knighton as Security Agent as trustee of the Lenders
Address 40 Southmoor Road,
Oxford
s [o[x[z] [e[=[o]
Name
Address
s ([T

Continuation page
Please use a continuation page If
you need to enter more details.

Short particulars of ali the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Continuation page
Please use a continuation page f
you need to enter more details.

Short particulars

contains the applicable defimtions

contains the applicable defimitions

Please see Part 2 of the attached continuation sheets, to be read in conjunction with Part 4 which

Please see Part 3 of the attached continuation sheets, to be read in conjunction with Part 4 which
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MGO1

Particulars of a mortgage or charge

Particulars as to commussion, allowance or discount (if any)

Please insert the amount or rate percent of any commusston, allowance or
discount paid or made either directly or indirectly by the company to any person

on consideration of his

- subscnbing or agreeing to subscribe, whether absolutely or

conditionally, or
procuring of agreeing to procure subscriptions, whether absolute

or conditional,

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

Commuission allowance
or discount

Nil

Delivery of instrument

You must deliver the onginal instrument (if any} ¢reating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created outside the Urited Kingdom {UK), 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 1t promptly (section 870}

We will accept a verified copy of the instrument creating the charge where the
property charged Is situated and the charge was ¢reated outside the UK
{section B66} The company or the person who has delvered the copy to the
Registrar must vertfy it to be a correct copy and sign it Where a body corporate
gives the verfication, an officer of that bedy must sign it We will also accept a
verified copy where section 867(2} appltes (property situated in another part

of UK}

Signature

i Please sign the form here

Signature

X Brov~ Budnde L1 X

FOR AND OnN BEHALF OF ABACUS PARTNGRS LIMTE D,
This form must be signed by a person with an interest in the reg|5tf:';"ccT'c'g"FFcﬁr &

the charge
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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 will help Companies House If there 1s a query
on the form and will establish where we return the
ariginal documents The contact information you give
will be visible to searchers of the public record

Comadmame Cancine Godnch

Comeinm™ B rown Rudnick LLP

* 8 Clifford Street

| Adadres

Post town

London
County/Regin

= fw[i[s[ [z[clel

I ™ England

[Dx

1 Telephone

020 7851 6000

Certificate

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

Checkhst

We may return forms completed incorrectly or
with information missing

Please note that all information on this form will
appear on the public record

E 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 1t to the appropriate 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 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh

ar 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,
Betfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

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 original deed with this farm
You have entered the date the charge was created
You have supplied the description 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
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

O

oo O O cogag

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse govuk or
emall enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House
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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

Please give the short particulars of the property mortgaged or charged

Shert particulars

Part 2 - Short Particulars of all the property mortgaged or charged

As a continuing secunty for the payment and discharge of the Secured Obligations in favour of the
Security Agent as trustee for the Lenders and with full title guarantee, the Mortgagor mortgages or
(if to the extent that the Mortgage does not take effect as a mortgage) charges by way of fixed
charge

the Shares, and
the Dividends

Part 3 - Covenants

In clause 6 1 (Positive Covenants Required Percentage of Share Capital) of the Mortgage the
Mortgagor covenants with the Lenders that the Shares will at all times represent not less than 100%
of the 1ssued share capital of the Target

Pursuant to clause 6 2 (Positive Covenants Preservation of Security Assets) of the Mortgage the
Mortgagor 1s obliged to

{a) promptly pay all calls, instalments and other payments which may be made or become due In
respect of the Shares (or, tn respect of Shares of which the Securnity Agent 1s the legal owner,
promptly pay to the Securnity Agent on demand such amounts as are due or as the Security Agent
may require in order to make those payments, together with interest at the rate of 15% from the date
of payment by the Security Agent to the date of payment by the Mortgagor, both before and after
Judgment),

(b) comply with any notice served on it, under the Companies Act 2006 or pursuant to its articies of
assoclation or any other constitutonal decument, in respect of or in connection with the Shares or
the Target and will promptly provide to the Secunty Agent a copy of that notice,

(c) without prejudice to the other provisions of the Mortgage (Including clause 10 2 of the Mortgage),
on the occurrence and durning the centinuance of an Event of Default {(subject In each case to a cure
period of at least five Business Days), upon the request of the Secunty Agent given at the
Instruction of the Lenders, transfer all or any of the Shares and the Dividends to the Security Agent,
{d) If any Shares are converted into uncertificated form, promptly notify the Secunty Agent and

(1) act on any reasonable instructions given by the Securnity Agent, and give such directions as may
be necessary or as the Security Agent may reasonably require 1n order to protect and preserve the
Secunty Agent's security in respect of those Shares, and

(1) In respect of those Shares, comply with the provisions of the Mortgage regarding uncertificated
shares

In clause 8 3 (Positive Covenants Deposit of Documents) of the Mortgage the Mortgagor covenants
that at all times during the Secunty Period and promptly after any Shares are registered in, or
transferred into the name of, the Mortgagor, or held by or in the name of the Secunty Agent (and In
any event as soon as the Security Agent so requests), it shall deposit with the Security Agent, in
respect of or in connection with those Shares

(a) all stock and share certficates and documents of or evidencing title,
(b) signed undated transfers, completed in blank, and
{c) any other documents which may be required or which the Security Agent may from time to time

reasonably require for perfecting its title, or the title of any purchaser,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particutars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

all of which will be held by the Security Agent at the expense and nsk of the Mortgagor

In clause 6 4 (Positive Cavenants Payments without deduction) of the Mortgage the Mortgagor
covenants with the Lenders that all payments to be made by it under the Mortgage shall be
calculated and be made without (and free and clear of any deduction for) set-off or counterclaim

In clause 7 1 {Negative Covenants Disposals) of the Morigage, the Mortgagor undertakes that it
shall not

(a) Except as otherwise permitted under the Deed of Prionity or with the consent of the Majonity
Senior Lenders, enter into a single transaction or a seres of transactions (whether related or not),
whether voluntary or involuntary and whether at the same time or over a penod of time, to sell,
lease, transfer, loan, nor otherwise dispose of any Secunty Asset, nor enter into an agreement to
make any such disposal

{b) Except with the consent of the Majority Senior Lenders, the Mortgagor shall procure the Target
shall not to 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 of its assets
(c) Paragraph (b) above does not apply to any sale, lease, transfer or other disposal

(1) made In the ordinary course of business, or

(1) of assets In exchange for cther assets comparable or superior as to type, value and qualty

In clause 7 2 (Negative Covenants Negative Pledge} of the Mortgage, except as otherwise
permitted under the Deed of Priorty, the Mortgagor shall not create or permit {0 subsist any Secunty
over any Security Asset other than the Secunty created by the Mortgage

In clause 7 3 (Negative Covenants Preservation of the Securty Assets) of the Mortgage the
Mortgager shall not, without the prnior written consent of the Security Agent given upon the wntten
instructions of the Lenders

(a) permit any person other than the Mortgagor or its affilates, the Security Agent or any purchaser
to be registered as holder of any of the Shares,

{b) permit a vanation of any nghts attaching to any of the Shares except as permitted by the Deed of
Priority,

(c) take any action or permit any action to be taken which might result in the i1ssue of further Shares
in the Target untess the Mortgagor, at the same time as any such issue of further Shares, executes
a further mortgage (on substantially the same terms as the Mortgage) in favour of the Secunty
Agent to ensure that the Secunty Agent and the Lenders have the benefit of a mortgage over not
less than 100% of the 1ssued share capital of the Target, or

(d) take any Secunty in connection with its hability under the Mortgage from any guarantor of, or
provider of Secunty for, any of the Secured Obligations
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In accordance with
Section 860 of the
Companies Act 2006

MGQ1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Part 4 - Definitions

Business Days means a day (other than a Saturday or Sunday) on which banks are open for
general business in Lendon

Deed of Prionty means the deed of priority between the Mortgagor, the Lenders and the Security
Agent dated 11 May 2011

Dividends means all dividends, interest and other distnbutions paid or payable on or in respect of
the Shares

Event of Default means

(a) Non-payment The Mortgagor fails to pay any principal monies or interest on any of the Senior
Loan Notes or the Junior Loan Notes, as the case may be, on the due date for payment thereof,

(b} Breach of undertaking The Mortgagor fails duly to perform or comply with any obligation (other
than an obligation to pay prnincipal or interest) expressed to be assumed by it in either the Senior
Loan Notes or the Junior Loan Notes and such failure continues for 30 days after written notice has
been given by any Noteholder requinng remedy thereof,

(¢) Cross-default (a) any indebtedness of the Mortgagor or any member of the Group 1s not paid
when due or is declared to be or otherwise becomes due and payable prior to its specified matunty
or any creditor of the Mortgagor or any member of the Group becomes entitled to declare any such
indebtedness due and payable prior to its specified maturity, or (b) any uncured matenal breach of
the Mortgagor's obligations under any agreement pertaining to the Mortgagor from time to time, the
Mortgage or the Deed of Prionty,

{d) Insolvency The Mortgagor or any member of the Group Is (or Is, or could be, deemed by law or
a court to be) insolvent or unable to pay its debts (as defined In section 123 of the Insolvency Act
1086), stops, suspends or threatens to stop or suspend payment of all or any material part of its
Indebtedness or commences negotiations with any one or more of its creditors with a view to the
general readjustment or re-scheduling of all or any matenal part of its indebtedness or makes a
general assignment for the benefit of, ar composition with, its creditors or a moratonium 1s agreed or
declared In respect of, or affecting, all or a matenal part of its indebtedness,

(e) Enforcement proceedings A distress, attachment, execution or other legal process Is ievied,
enforced or sued out on or against all or any part of the assets of the Mortgagor or any member of
the Group and 1s not discharged or stayed within 30 days,

(fy Winding-up The Mortgagor or any member of the Group takes any corporate action or other
steps are taken or legal or other proceedings are started for its winding-up, dissolution or
re-organisation other than for the purposes of a bona fide, solvent scheme of reconstruction or
amalgamation previously approved by special resolution or for the appointment of a recerver,
administrator, administrative recetver, hquidator, trustee or similar officer of it or of any or all of its
assets,

(9) Analogous proceedings Anything analogous to or having a substantially similar effect to any of
the events specified In paragraphs (d) to (f) above inclusive shall occur under the laws of any
applicable junsdiction,
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In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s )

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particutars

{h) Encumbrance enforceable Any encumbrance on or over the assets of the Mortgagor or any
member of the Group becomes enforceable and any step (including the taking of possession or the
appointment of a receiver, manager or similar person) 1s taken to enforce that encumbrance,

{1} Cessation of business The Mortgagor or any member of the Group ceases to carry on the
business it carries on at the date of this instrument or a substanhal part thereof, and

() Megality It s or will become unlawful for the Mortgagor to perform or comply with any of its
obhigations under either the Senior Loan Notes or the Junior Loan Notes, as the case may be, or
any such obhgation i1s not or ceases to be legal, valid and binding

Finance Documents means the Senior Loan Notes, the Junmior Loan Notes and the Mortgage
Group at any time, the Mertgagor and all its subsidianies (and member of the Group shall be
canstrued accordingly)

Junior Lender means the Trust (or any person who becomes a party to the Deed of Prnionty and 1s
deemed to be a ‘Junior Lender')

Junior Loan Notes means a secured promissory note in the oniginal principal amount of £2,150,000
notes 1ssued te the Trust

tenders means Christopher Batterham, The Matthew Burr 1985 Trust, The Lander Burr 1985 Trust
Andrew Dixon, Willam P Egan, Peter T Francis, Avanti Ventures LLC, Frank Kenny, Beach Road
Investments, Maurice E Pinto, John M Steytler, S J Abacus LLP, Keith Willey, KR J Investments,
Wilhlam N Thorndike, Tymen Nagel, the Secunty Agent and the PC-EFT Trust

Majority Senior Lenders means, at any time, Senior Lenders whose paricipations in the Senior
Loan then outstanding aggregate more than 50% of all the Senior Loans then outstanding

Noteholder means each person for the ttime being entered in the Mortgagor's register of loan note
holders as a holder of either the Senior Loan Notes or the Junier Loan Notes, as the case may be

Trust means the PC-EFT Trust (a trust formed under English law by declaration of irrevocable trust
dated 15 March 2006)

Criginal Senior Lender means all of the Lenders save for the Trust

Secunty means a mortgage, charge, pledge, lien or other security interest secuning any obligation of
any person or any other agreement or arrangement having similar effect

Secunty Assets means all of the assets of the Mortgager which are the subject of any Secunty
created or to be created by the Mortgage

CHFPOOO
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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

Please give the short particulars of the property mortgaged or charged

Short particulars

Secunty Assets means all of the assets of the Mortgagor which are the subject of any Secunty
created or to be created by the Mortgage

Secunty Penod means the period starting on 11 May 2011 and ending on the date on which all
Secured Obligations have, to the satisfaction of the Secunty Agent, been unconditionally and
irrevocably paid and discharged in full and no further Secured Obligations are capable of becoming
outstanding

Senior Lenders means the Original Semor Lenders and any person whe becomes a party to the
Deed of Prnionty and 1s deemed to be a 'Senior Lender’

Senior Loan Notes means the £2,150,000 15% fixed rate secured loan notes i1ssued to the Oniginal
Senior Lenders

Senior Loan means the aggregate of the Senior Lenders’ participations in the Senior Loan Notes

Shares means 100 crdinary shares of £1 00 each in the capital of the Target (together with all
allotments, accretions, offers, options, rights, bonuses, benefits and advantages, whether by way of
conversion, redemption, preference, option or ctherwise which at any time accrue to or are offered
or anse n respect of them)

Target means Servebase Computers Limited (registered 1in England and Wales with number
02117310)
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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. 6580786
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A MORTGAGE OVER SHARES
DATED 11 MAY 2011 AND CREATED BY ABACUS PARTNERS
LTD FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO EDWARD KNIGHTON AS SECURITY
AGENT AS TRUSTEE OF THE LENDERS ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER | PART 25 OF THE
COMPANIES ACT 2006 ON THE 1 JUNE 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6 JUNE 2011

o oF "%%
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Companies House

— o ithe econd —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




