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COMPANIES FORM No. 155(6)(a}

Declaration in relation to
assistance for the acquisition
of shares

155(6)a

. For official use ~ Company number
To the Registrar of Companies Rt il i s g pany

{Address overleaf - Note 5) : ! : ! 04519524

Pursuant to section 155{6} of the Companies Act 1985

Name of company

* M Communications {(London) Limited

Wep

Hugh Mcleod Morrision of Efford Park, Lymington, Hampshire S041 0DJ, Nicholss
Charles James Miles of 17 Routh Road, London SW1B 3SP, Oliver Niedermaier of
330 Spraing Street, Apt. 7D, New York, NY 10013 USA and Thomas Sealing of
Schlichtegrollstrasse 3, D-81927 Muenchen.

the:soledirectasi[all 1the directors] 1 of the above company do solemnly and sincerely deciare that:
The business of the company is:

fohshet of edr seogrus e d:bankiilice nsed institut oo # yoithsnathe e aRingakthe:BankingAsk 3979% x

ibhahat of mperser-aithesieedundensectiond or A:of:thednsu enceiampanies Ack A9B2 ta xanmux
xorvinsyranos: busivess in the UniretkKingdom$

{c) something other than the sbove’
The company is proposing to give financial assistance in connection with the acquisition of shares
in the [companyl {ecmpanys:heldirg.company,

daoated]
The assistance is for the purpose of [that acquisition# reducingrordisehanging adiability:incutred:x x
{orthepurposeatthat axguisitionk)x

The number and class of the shares acquired or 1o be acquired 1s
2,000 crdinary 1p shares

Presentor's name address and For official 110/02)
reference {if any):

=N

EC4Y 0ODJ
DX €7 - Lcrnecr/Crhencery 25/02/2008

COMPANIES HOUSE

I
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The assistance I1s 10 be given 1o {note 2} Please do not

wriie Im
Fi ¥ kcicings Limited (company numoer 6489018) having 1ts registered office this margn
c/c The Riverside Company, 45 Rockefeller Center, 630 Fifth Avenue, Sulte Please complete
2400, New York NY 10111. fegibly. preferably
in black type, or
bold block
lettering
The assistance will take the form of:
Please see Schedule 1 attached
The person who thasaequired]]will acquirelt the shares 1s: 1 Delete as
P1 M Holdings Limited (company number 6489018} having its registered office sppropriate
c/o The Riverside Company, 45 Rockefeller Center, 630 Fifth Avenue, Suite
2400, New York NY 101il.
The principal terms on which the assistance will be given are:
Plea=ze see Schedule Z attached
The amount of cash to be transferred toc the person assisted is £ Schedule 2
The value of any asset to be trensferred 1o the person assisted 1s{ N1l
The date on which the assistance 1510 be gIVEN ISw. 1y~ ¢ weers cf thas ceclérat.cr
CO155i6NaN2

D \N1Fonbit ONJPODET 20V 564039_1 OLF




i

Please do not
write tn
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legibly, preferably
mn black type, or
bold block lettenng

*Delete either {a} or
{b} as appropriate

1/We have formed the opinion, as regards the company's initial stuation immediately foltowing
the date on which the assistance 15 proposed to be given, that there will be no ground on which it

could then be found to be unable to pay its debts (note 3)

{a) /We have formed the opimion that the company will be able to pay 1ts debts as they fall due
during the year immediately following that date]* (note 3}

{b) Hss:intendedto:ea Munent e dhexwndimgu p:ofthecampanyauthindd monthawithat-date x
and:tave tavedonmediheca pruendhat the company vealbbes ablexto: pay atexdebes:d Rdulanthux
12 months:of:the:commencemeantwabthemndingrp 3* (note 3)

And #/we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below
Day Month Ye ; Z
ay Mon ar / m .

on 1016|012 {20108

before me n M(’U/\/l_/f N (h\ LEWA mocmuc )
A Commissioner for Oaths WUMIC or Justice of F\Eh\ﬁst

the Peace or a Solicitor having the powers conferred on
a Commissioner for Gaths

NOTES
1 For the meaning of "a person incurring a 5 The address for companies registered in
hability™ and “reducing or discharging a England and Wales or Wales 1s -
hability” see section 152{3} of the Companies
Act 1985 The Registrar of Compantes
Companies House
2 Insert full name(s) and address{es) of the mepn Way
personis) to whom assistance 1s to be given, if Cardiff
a recipient 1s a company the registered office
CF14 3U2
address should be shown
DX 33080 Cardiff

3 Contingent and prospective habilities of the
company are to be taken info account - see or, for companies registered in Scotland -

section 156(3) of the Compantes Act 1985
The Registrar of Companies

37 Castle Terrace
Edinburgh
EH1 2EB

4 The auditor's report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

DX 235 Edinburgh

or LP-4 Edinburgh 2

O‘ /7 75SpsRoad London SE16 300

2003 Edmon 12 03

__5013593
& Crown copynght Companies 155{6}(a}

CO1556)aN3




Schedule 1 to the Statutory Declaration dated Q) February 2008 for
M Communications (London) Limited (the "Company'")

The assistance will take the form of the execution, delivery and performance by the Company, n
connection with the purchase of the entire 1ssued share capital of the Company by PI M Holdings
Limited (the "UK Borrower") (the "Acquisition"), of 1ts obligauons under the following documents
as amended, novated, supplemented or substituted fron time to time:

1.

10

10

a $51,000,000 and £11,699,312.20 credit agreement (the "Credit Agreement”) between,
among others, (1) P1 Holdings, LLC (the "Parent”), (2) P1 King Holdings, Inc. (the "US
Borrower"), (3) the UK Borrower, (4) the U K. Guarantors (as defined therein), (5) Babson
Capital Management LLC as admimistrative agent (the "Administrative Agent”) and secunity
trustee (the "Security Trustee") and (6) Massachusetts Mutual Life Insurance Company and
Landesbank Rheinland-Pfalz as lenders (the "Lenders") to be dated on or about the date
hereof pursuant to which the Company, amongst other things, will guarantee all the
oblhigations of the UK Borrower 10 the Lenders under the Credit Agreement which are
outstanding from time to time (the "Guarantee™),

a debenture (the "Debenture”) between, amongst others, (1) the Company and (2) the
Secunity Trustee dated on or about the date hereof,

a note purchase agreement (the "Note Purchase Agreement”) 10 be entered into between,
among others, (1) the Parem, (2) the UK Borrower, (3) the US Borrower, (4) D.F. King
(Europe) Limited and the Company as UK guarantors (the "UK Guarantors”), (5) the US
Guarantors (as defined therein) and (6) Tower Square Capital Partners 11, L.P, Tower Square
Caputal Partners II-A, L P and Tower Square Capstal Partners 11-B, L.P as noteholders (the
"Noteholders™) dated on or about the date hereof,

a guaranty agreement (the "UK Guaranty”) entered mnto by the UK Initial Guarantors (as
defined therei) in favour of the Noteholders, to be dated on or about the date hereof, pursuant
to which the Company, amongst other things, will guarantee all the oblhigations of the UK
Borrower to the Noteholders under the Note Purchase Agreement,

an mitercreditor agreement (the "Intercreditor Agreement”) between, among others, (1) the
Noteholders, (2) the UK Borrower, (3) the US Borrowers, (4) the Parent, (5) the Company, (6)
the Administrative Agent and (7) the Subsidiary Guarantors (as defined therein);

an upstream loan agreement (the "Upsiream Loan Agreement”} between (1) the Company
as lender and (2) the UK Borrower as borrower;

a subordmmation deed (the "Subordination Deed™) between, among others, (1) the UK
Borrower, (2) the Secunty Trustee and Administrauve Agent, (3) the Noicholders as
mezzamne finance parties (the “Mezzanine Finance Parties”) and (4) the Company,

an nter-company loan agreement (the "Consideration Loan Agreement”) between (1) the
Company as lender and (2) the UK Borrower as borrower,

a sale and purchase agreement (the "SPA") to be entered into, on or about the date hereof,
between (1) the Vendors (as defined therein) and {2) the UK Borrower;

fees payable to Manches In respect of corporate finance advice in connecuion with the
Acquisition (the "Manches Invoice"), and

fees payable to Thome Lancaster Parker ("TLP") in respect of financial due dihigence n
connection with the Acquisiiton (the "TLP Invoice™),

LOI 758408187




together with performance by the Company of other acts in connection with the Acquisiion which
reduce or discharge the hability incurred for the purpose of the Acquisition

L.O1 758408 1\ 7




Schedule 2 to the Statutory Declaration dated @ February 2008 for
M Communications (L.ondon) Limited (the "Company'")

Terms not otherwise defined in Schedule 2 shall have the same meaning as in the Debenture

The form of assistance will be as follows

21

Pursuant to the Guarantee, the Company will guarantee all the oblhigations of the UK
Borrower to the Lenders under the Credit Agreement which are outstanding from time to ume

By executing the Debenture the Company as secunty for the payment and discharge of all of
the obligauons (including principal, 1nterest, fees, reimbursements, ndemmfication
obligauons and other amounts) of the UK Credn Parties to the Lenders and the
Administrauve Agent whenever ansing, under the Credit Agreement, the U.K. Term Notes, or
any of the other Credit Documents (including, but not imited to, any nterest accrumg after
the occurrence of a fihng of a petsion of bankrupicy under the Bankruptcy Code with respect
to any Credit Panrty, regardless of whether such interest 15 an allowed claim under the
Bankruptcy Code), and all habilities and such obhigations, whenever ansing, owing from any
U K. Credit Party or any of its Subsidianes to any UK Hedging Agreement Provider ansing
under any UK. Secured Hedging Agreement, 1ogether 1n each case with interest, commission
and bank fees and charges (the "Secured Liabilities”), amongst other things:

As security for the payment and discharge of the Secured Liabihities, the Company with full
tille guarantee charges 10 the Secunity Trustee by way of first fixed charge (which so far as 1t
relates 1o land in England and Wales vested n the Company as at the date of the Debenture
will be a charge by way of first legal mortgage and so far as it relates to other assets shall take
effect as an equitable mortgage):

(a) all of its nghts m any land (together the ""Mortgaged Properties'’) in each case
together with all of 1ts nghts n all buildings, structures, erections, fixtures and fittings
Gncluding trade fixtures and fitings) from time to ime on any of the Morigaged
Properuies and any proceeds of disposal of any of the Morgaged Properties;

(b) all of 1ts nghts 1n any plant, machinery, vehicles, equipment and other chattels (but
excluding ns stock n trade or work in progress),

©) any goodwill and uncalled capital from time 10 tme and all of s nghts to future calls
n respect of capial;

(d) all of 1s nghts n any credit balance on the Specified Accounts and the indebtedness
represented by them,

(e) all of 1ts nghts n its Debts;
) all of us nghts 1n its Intellectual Propenty,

(2) all hcences, consents and other Authorisations held in connection with its business or
the use of any Secured Assets and all of its nnghts 1n connection with them; and

L O1 73840817




(h) all of its rnights n any agreements. including the Assigned Documents, reports and
other documents from time 10 ume relaung to all or any part of the Secured Assets,
other than those assigned by Clause 3 3 (Assignments) of the Debenture

22 As secunty for the payment and discharge of the Secured Liabihties, the Company with full
title guarantee charges to the Security Trustee by way of first fixed charge (which shall 1ake
effect as an equitable mongage) all of its nghts in 1ts Investments

23 As secunty for the payment and discharge of the Secured Liabilities, the Company with full
nitle guarantee assigns absolutely to the Securty Trustee

(a) all of s nights n s UK Insurances, including those relating to the Mortgaged
Properties, and n any Insurance Proceeds, and

(b) all of s nghts under the Assigned Documents

24 As security for the payment and discharge of the Secured Liabilities, the Company with full
uitle guarantee charges to the Secunity Trustee by way of first floaung charge:

(a) all of its nghts 1n any credit balances on the U K. Trading Account or any other bank
account and the indebtedness represented by them; and

(b) the whole of 1its undenaking and other assets (other than assets vahdly and effectively

charged or assigned (whether at law or 1n equity) pursuant to Clauses 3 1 103 3 of the
Debenture by way of fixed secunity).

LOI 75840817
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Pursuant 10 Clause 5 3 (Further Assurance) of the Debenture, the Company will at the request
of the Security Trustee and at its own expense promptly execute (1 such form as the Securny
Trustee may reasonably require) any document and do any act which the Security Trustee
may require to rmprove, proteci, preserve or perfect the secunty created or mtended 1o be
created by the Debenture

Pursuant to the Note Purchase Agreement and the UK Guaranty, the Company will guarantee
all the obhgauons of the UK Borrower to the Notcholders under the Note Purchase
Agreement

Pursuant 1o the Intercreditor Agreement, the Company agrees to pay any COsts and expenses
related 1o acts requested by any party to the Intercreditor Agreement which are required 10
give effect 1o the purpose of the Intercrediior Agreement

Pursuant to the Upstream Loan Agreement, the Company agrees 10 make Advances (as
defined theren) available 1o the UK Borrower to, inter ahia, enable the UK Borrower 10 meet
its repayment obligauons under the Credit Agreement.

Pursuant to the Subordination Deed, the Company agrees 10: (a) not receive payment, nor
accelerate any nter-company debt, nor demand nor discharge nor secure any nter-company
debt without the prior consent of the Admimistrative Agent prior to the Senior Discharge Date
(as defined therein) or without the pnor consent of the Mezzanmine Finance Parties following
the Senior Discharge Date but prior 10 the Mezzamne Discharge Date (as defined therein), (b)
to indemmfy the Secunty Trustee for certamn costs, expenses, claims and habiliies under the
Subordmation Deed and (c) after the Semor Discharge Date but prior to the Mezzanine
Discharge Date, indemmfy the Mezzammne Finance Paruies for certain costs, expenses, claims
and hiabiliies under the Subordination Deed.

Pursuant to the Consideration Loan Agreement, the Company agrees to make a facilny of
£1,156,100 available 1o the UK Borrower to enable the UK Borrower 10 pay costs and
expenses incurred m connection with the Acquisition.

Pursuant 10 the Manches Invoice, the Company agrees 1o pay a fee of £97,739 50 to Manches
n respect of corporate finance advice provided by 1t m connection with the Acquisition.

Pursuant to the TLP Invoice, the Company agrees to pay a fee of £21,75000 1o TLP m
respect of financial due dihgence provided by 1t 1 connection with the Acquisition.

Pursuant 1o Clause 2.1 of the SPA, the UK Borrower 1s entitled to the sum of £400,000 from
the Company (the "Monies") and the UK Bomrower will apply the Monies 1o pay costs and
expenses incurred in connection with the Acquisition.

LOI 758408117




Schedule 3 10 the Statutory Declaration dated @ February 2008 for
M Communications {London) Limited (the "Company'’)

The amount of the cash to be ransferred to the persons assisted will be.

|

ml at the date hereof but subject to any amounts up to a maximum of £11,699,312 20 10 be
transferred under the Upsiream Loan Agreement,

the fees due and payable 10 TLP pursuant to the TLP Invoice;
the fees due and payable to Manches pursuant 1o the Manches Invoice;

the sum of £1,156,100 to be made available to the UK Borrower pursuant to the
Consideration Loan Agreement; and

the sum of £400,000 10 be made available to the UK Borrowers pursuant to the SPA

LOI 758408117




M COMMUNICATIONS (LONDON) LIMITED

BOARD MEMORANDUM

Memorandum 1n connection with the proposed arrangement whereby the company will give financial assistance
for the acquisition of its own shares, particulars of which are given n the statutory declaration made by the
directors this day pursuant to section 155(6) of the Companies Act 1985 (the Act)

l As at close of business on 31 December 2007 the aggregate of the company’s assets as stated
its accounting records exceeded the aggregate of its habihities as so stated

2 From our knowledge of events since that date and of the hkely course of the company’s business
(as described in the accompanymng paper), the directors have formed the opimion that the
aggregate of the company’s assets will exceed the aggregate of its liabilities immedhately before
the proposed financial assistance 1s give and

that the amount by which the giving of such financial assistance will reduce the net assets of the
company will not exceed the distributable profits of the company as determined on the basss of
its accounts made up to 31 December 2007 (and afier taking account of distributions made since

that date)

SIGNED ON BEHALF OF THE BOARD /

DATED 6 February 2008




M COMMUNICATIONS (LONDON) LIMITED

We confirm that we have reviewed the profit and loss and balance sheet of the company as at 31 December 2007
We confirm that we have also reviewed projections for the business 10 31 December 2008 and are of the opmion
that there should be no changes to these projections We also confirm we have as far as possible reviewed the
situation post 31 December 2008 and are not of the opimion that any amendments should be made to our

projections

We further confirm that since 31 December 2007 no dwidends have been declared from the company and no
adjustments have taken place to the director’s loan accounts and no material events have elapsed since 31

December 2007 that would cause adjustment

for and behalf of M Communications (London) Limited

6 February 2008




Partners

Keith A Okines
Murray E M Kmght
Chnistopher D Kay
Zal Sethna

Consultants
Stephen ] Sloat
Andy Y Tse

Stephen R Parker

Paul C Schonberger
Robert Cameron-Clarke
Neil R Usher

Thorne
Lancaster
Parker

Chartered
Accountants

8th floor
Aldwych House
81 Aldwych
London WC2B 4HN

tel 020 7404 2161
fax o020 7831 2261
www.tlpaccountants.co uk

REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF M COMMUNICATIONS
(LONDON) LIMITED PURSUANT TO SECTION 156{4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 6 February 2008, prepaied pursuant to the
Companies Act 1985, m connection with the proposal that the company should give financial assistance for the

purchase of all of the company’s 1ssued ordinary shares

Basis of opinion

We have enquired into the state of the company’s affairs m 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 statutory declaration as
to any of the matters mentioned n section 156(2) of the Companies Act 1985 15 unreasonable n all the

circumstances

C\_Sk\a.\\ U)‘

Thorne Lancaster Parker

8th Floor

Aldwych House

81 Aldwych
London WC2B 4HN

6 February 2008

—

Registered o carm on audit
work by the Insttute of Chartered
Accountants in Fogland & Wals

st ¢ mber of the Pestirit of Claer d
1 omet it an Ensdan 8 & Wahs
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COMPANIES FORM No. 155(6)(a)

Declaration in relation to
assistance for the acquisition
of shares

loo

For official use  Company number

Pursuant to section 155(6) of the Companres Act 1985

To the Registrar of Companies [y dobnguaghuisngh

{Address overteaf - Note 5) : , ' 1 04519524

Name of company

l' M Communications (London) Limted I
ilWen

Hugh Mcleod Morrision of Efford Perk, Lymington, Hampshire 5041 0DJ, Nicholas
Charles James Miles of 17 Routh Road, London SW18 3SP, Oliver Miedermaier of
330 Spring Street, Apt. 7D, New York, NY 10013 USA and Thomas Sealing of
$chlachtegrollstrasse 3, D-81927 Muenchen.

jke-colaxdisactasilall the directors] 1 of the above company do solemnly and sincerely declare that:
The business of the company is:

demwwww:m“makmankmmﬁx

ibbatat of mparsemeuthosisedundensectinnd or hobtheinsursncedampanies Act 1982 ta g x
ondnseranvebusiness in the UnitodGngdomS

{c} something other than the above$

The company is proposing to give finantial assistance in connection with the acquisition of shares
in the [company] isempany's:heldingnompay

daovtedit
The assistance is for the purpose of [that acquisitioniisstinning:ondinaherging edisbilityincurred x x
fopehepurposexithet zeauisitiankyx

The number and class of the shares acquired or to be acquired is:
2,000 ordinary lp shares

Presentor's name address and
reference (if any):

Jones Day
21 Tudor Street
London
EC4Y 0ODJ
DX 67 - London/Chancery

D \NrPortshL ONJPO0S720\7584030_1 OLF

For official Use (10/03)

Conert Sl

|Poutoom

*LR4ZPXIJ*
25/02/2008
COMPANIES HOUSE

Lb2 213

SXENEM




The assistance 15 1o be given to: (note 2}

Please do not
wile mn

F1 M Helcdaings Limated lcompeny number 64895018) having 1ts registered office this margin

c/o The Riverside Company, 45 Rockefeller Center, 630 Fifth Avenue, Suite Please complete

N Y 111. legilily,

2400, New York NY 10 n tpe. or
bold block
lettering

The assistance wiil take the form of:

Please see Schedule 1 attached

The perscn who thaxaeguaiced)[will acquirely the shares is: 1 Deleto as

Pl M Holdings Limited {(company number £489018) having its reglistered office eppropriate
c/0 The Riverside Company, 45 Rockefeller Center, 630 Fifth Avenue, Suite
2400, New York NY 10111.

The principal terms on which the assistance will be given are:

Please see Schedule 2 attached

The amount of cash to be transferred to the person assisted is £ Schedule 3

The value of any asset to be transferred to the person assisted s £ N1l

The date on which the assistance IS 10 be given iS wizihin £ weers of this declzrotion

COESIBRaN?
O \NrPortbl\L ONIPDCD7 200 75684039_1 OLF




Pleasa do not #We have formed the opinion, as regards the company's initial situation immediately foliowing

write in
this margin

the date on which the assistance 1s propesed 1o be given, that there will be no ground on which it

Please complete could then be found to be unable to pay its debts {note 3)

iegibly. prefessbly
in black type, or

bold biock lettering

*Delete either (a) or

{a) i/We have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date]* {note 3)

(bl as sporopriste ) Hy svintendeddararmencs thewinding upobthecampanyasithinxik mmathasishat:datex

and:tae beveformedahaapiniamthet tha zommany will:becablett:pay dectaddeynfuianithinx
13 meomthsof thecommencemantafthewndingopd® (nrote 3)

And ¥/'we make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835,

Declared at FTHS Third Ave nve, Declarants to sign below

New Mork, N.Y. <

<

£

Day Month Year

on |06 o 2Ana0ls O\liver Niedler maier
PTER MASSA
before ma HE— /L{—/ Notary Pubiic, State of New York
| L

7 No 01MAB102579
A Commissioner for Oaths or Notary Public or Justice of Qualified in New York Cou nty
the Peace or a Solicitor having the powers conferred on Commmussion Expires 12/08/20ep

a Commussioner for Qaths.

NOTES
1 For the meaning of "a person incurring a 5 The address for companies registered in
liabnlity" and “reducing or discharging a England and Wales or Wales is:-
Latlity" see section 152(3) of the Companies
Act 1885. The Registrar of Compares
mpanies H
2 Insentfull namals) and addressies} of the g" """“',i ouse
person(s) toc whom assistance is to be given, if Cardiff
a recipiant 13 8 company the registered office CF14 3U2
address should be shown
DX 33050 Cardiff

3 Contingent and prospettive liabilities of the
company are to be taken into account - see or, for companies registered in Scotland -

section 156{3) of the Companies Act 1985.
o The Registrar of Companies

Ovez T

4 The auditor’s report required by section 1564} gﬁ:s::e : errace
of tha Compares Act 1985 must be annexed 9
EH12EB
to this form.
DX 235 Edinburgh
or LP-4 Edinburgh 2
Spa Road, London SE16 30Q. 2003 Edmion 1203

+ Crawn copyright H
Companies 155{6)(a) CO1550) N3

ma—



Schedule 1 to the Statutory Declaration dated @ February 2008 for
M Communications (London) Limited (the "'Company"')

The assistance will take the form of the execution, dehvery and performance by the Company, 1n
connection with the purchase of the enure 1ssued share capital of the Company by P1 M Holdings
Limited (the "UK Borrower™) {the "Acquisition™), of its obhgations under the following documents
as amended, novated, supplemented or substituted from urne to time.

1

10.

10

a $51,000,000 and £11,699,312.20 credit agreement (the "Credit Agreement”) between,
among others, (1) P1 Holkhings, LLC (the “Parent™), (2) P1 King Holdings, Inc. (the "US
Borrower™), (3) the UK Borrower, (4) the U.K. Guarantors {as defined theren), {5) Babson
Capital Management LLC as admimstrative agent (the “Administrative Agent”) and secunty
trusiee (the "Security Trustee™) and (6) Massachusetts Mutual Life Insurance Company and
Landesbank Rhemland-Pfalz as lenders (the “Lenders”) to be dated on or about the date
hereof pursuant to which the Company, amongst other things, will guarantee all the
obligations of the UK Bomower to the Lenders under the Credit Agreement which are
outstanding from time to time (the "Guarantee™);

a debenture (the "Debenture”) between, amongst others, (1} the Company and (2) the
Security Trustee dated on or about the date hereof,

a note purchase agreement (the "Note Purchase Agreement”) to be entered into between,
among others, (I) the Parent, (2) the UK Borrower, (3) the US Borrower, (4) DF. King
(Europe) Limited and the Company as UK guarantors (the "UK Guarantors™), (5) the US
Guarantors (as defined theremn) and (6) Tower Square Capital Partners 11, L P, Tower Square
Capital Partners II-A, L.P and Tower Square Capital Partners H-B, L.P as noteholders (the
"Noteholders™) dated on or about the date hereof;

a guaranty agreement (the "UK Guaranty") emtered mto by the UK Imual Guarantors (as
defined therein) in favour of the Noteholders, 1o be dated on or about the date hereof, pursuant
to which the Company, amongst other things, will guarantee al) the obligations of the UK
Borrower 10 the Noteholders under the Note Purchase Agreement;

an mtercreditor agreement (the "Intercreditor Agreement™) belween, among others, (1) the
Noteholders, (2) the UK Borrower, (3) the US Borrowers, (4) the Parent, (5) the Company, (6)
the Administrative Agent and (7) the Subsidiary Guaramors (as defined theren);

an upstream loan agreement (the "Upstream Loan Agreement™) between (1) the Company
as lender and (2) the UK Borrower as borrower,

a subordination deed (the “Subordination Deed™) between, among others, (1) the UK
Bomrower, (2) the Secunty Trustee and Admmistrauve Agent, (3) the Notcholders as
mezzanine finance parties (the "Mezzanine Finance Parties”) and (4) the Company;

an wier-company loan agreement (the "Consideration Loan Agreement”) between (1) the
Company as lender and (2) the UK Borrower as borrower,

a sale and purchase agreement (the “SPA™) te be entered mio, on or about the date hereof,
between (1) the Vendors (as defined therein) and (2) the UK Borrower;

fees payable 10 Manches m respect of corporate finance advice i commection with the
Acquistion (the "Manches Invoice®); and

fees payable 10 Thorme Lancaster Parker ("TLP") m respect of financial due diligence 1n
connection with the Acquisition (the "TLP Inveice”),
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together with performance by the Company of other acts in conmection with the Acquisiion which
reduce or discharge the liability incusred for the purpose of the Acqmsition
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Schedule 2 to the Statutory Declaration dated & February 2008 for
M Communications (London) Limited (the "Company™)

Terms not otherwise defined 1n Schedule 2 shall have the same meaning as in the Debenture
The form of assistance will be as follows,

1 Pursuant to the Guaramtee, the Company will guarantee all the obligations of the UK
Bomrower to the Lenders under the Credit Agreement which are outstanding from time to tume.

2 By executing the Debenture the Company as secunity for the payment and discharge of all of
the obhgations (including principal, interest, fees, reimbursements, ndemnification
obliganons and other amounts) of the UK Credit Partics to the Lenders and the
Admnistrative Agent whenever arising, under the Credit Agreement, the UK. Term Notes, or
any of the other Credit Documents (including, but not hmited 10, any interest accruing after
the occurrence of a filing of a petition of bankruptcy under the Bankruptcy Code with respect
to any Credit Party, regardless of whether such mterest 1s an aliowed claim under the
Bankruptcy Code); and all habilities and such obligations, whenever arising, owing from any
U.K. Credit Panty or any of s Subsidianes to any UK Hedging Agreement Provider ansing
under any U.K. Secured Hedging Agreement, together in cach case with interest, commission
and bank fees and charges (the "Secured Liabilities™), amongst other things:

21 As security for the payment and discharge of the Secured Liabilities, the Company with full
utle guarantee charges to the Security Trustee by way of first fixed charge (which so far as st
relates to Jand m England and Wales vested in the Company as at the date of the Debenture
will be a charge by way of first legal mortgage and so far as 1t relates to other assets shall 1ake

effect as an equitable mongage):

{a) all of its rights 1n any land (together the "Mortgaged Properties’) in each case
together with all of its nghts in all buildings. structures, erections, fixtures and fitings
(including trade fixtures and fittings) from time to time on any of the Mongaged
Properties and any proceeds of disposal of any of the Mortgaged Properties;

(b) all of its nghis 1 any plant, machinery, vehicles, equipment and other chatiels (but
excludmg us stock in trade or work in progress);

{c) any goodwill and uncalled capital from tme to tme and all of us rights to future calls
in respect of capital;

(d) all of uts nghis i any credit balance on the Specified Accounts and the mdebtedness
represented by them;

() all of 1ts nghts in 1ts Debts,
() all of 1ts rights m 1ts Intellectual Propenty:

(g) all hcences, consents and other Authonsations held 1n connection with its busmess or
the use of any Secured Assets and all of its rights in conrmection with them, and
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2.2

23

24

(h) all of ns nights 10 any agreements, mncluding the Assigned Documents, reports and
other documents from time to time relating to all or any pant of the Secured Assets,
other than those assigned by Clause 3.3 (Assignments) of the Debenture

As security for the payment and discharge of the Secured Liabsliues, the Company with full
uitle guarantee charges to the Security Trustee by way of first fixed charge (which shall take
effect as an equitable mongage) all of its nghts n 1nts Investments

As security for the payment and discharge of the Secured Liabiltties, the Company with full
title guarantee assigns absolutely to the Security Trustee

(a) all of its rights 1n its UK. Insurances, including those relating to the Mortgaged
Properties, and 1n any Insurance Proceeds; and

(b) all of ns nghts under the Assigned Documents.

As secunty for the payment and discharge of the Secured Liabilines, the Company with full
uitle guarantee charges 10 the Secunty Trustee by way of first floating charge:

(a) all of us rights m any credit balances on the UK. Trading Account or any other bank
account and the indehtedness represented by them; and

) the whole of its undertaking and other asseis (other than assets validly and effectively
charged or assigned (whether at law or 1n equity) pursuant to Clauses 3 1 to 3.3 of the
Debenture by way of fixed security).
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Pursuant to Clause 5.3 (Further Assurance) of the Debenture, the Company wall at the request
of the Secunty Trustee and at sis own expense promptly execute (in such form as the Secunty
Trustee may reasonably require) any document and do any act which the Secunity Trusiee
may require to improve, protect, preserve or perfect the secunty created or imtended to be
created by the Debenture.

Pursuant 10 the Note Purchase Agreement and the UK Guaranty, the Company will guarantee
all the obligations of the UK Bomower to the Noweholders under the Note Purchase
Agreement.

Pursuant to the Intescreditor Agreement, the Company agrees 1o pay any costs and expenses
related to acts requested by any party to the Intercreditor Agreementi which are required 10
give effect to the purpose of the Intercreditor Agreement.

Pursuant to the Upstream Loan Agreement, the Company agrees 0 make Advances (as
defined theremn) available to the UK Bormower to, inter aha, enable the UK Borrower to meet
its repayment obligations under the Credit Agrecment.

Pursuant 10 the Subordination Deed, the Company agrees to: (a) nol receive payment, nor
accelerate any inler-company debt, nor demand nor discharge nor secure any inter-company
debt without the prnor consent of the Admunistrative Agent prior to the Senior Discharge Date
(as defined therein) or without the prior consent of the Mezzanine Finance Parues following
the Semor Discharge Date but pnor to the Mezzanine Discharge Date (as defined therein); (b)
to indennify the Secunty Trustee for certan costs, expenses, claims and liabiliues under the
Subordination Deed and (c) after the Senior Discharge Date but pnor to the Mezzanine
Discharge Date, indemmify the Mezzanine Finance Parties for cenam costs, expenses, claims
and liabilities under the Subordination Deed.

Pursuant to the Consideration Loan Agreemem, the Company agrees to make a facility of
£1,156,100 available to the UK Borrower 10 enable the UK Bomower to pay costs and
expenses incurred in connection with the Acquisition

Pursuant to the Manches Invotce, the Company agrees to pay a fee of £97,739.50 to Manches
in respect of corporate finance advice provided by 1t in connecuion with the Acquisition.

Pursuvant to the TLP Invoice, the Company agrees to pay a fee of £21,75000 to TLP in
respect of financial due diligence provided by it in comnection wath the Acquisition.

Pursuant 1o Clause 2.} of the SPA, the UK Borrower 15 entitled to the sum of £400,000 from
the Company (the "Monies”) and the UK Borrower will apply the Monies to pay costs and
expenses mcurred m connection with the Acqusion.
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Schedule 3 to the Statutory Declaration dated C? February 2008 for
M Communications (London) Limited (the ''Company'’)

The amount of the cash to be transferred to the persons assisted will be:

1. il at the date hereof but subject to any amounts up to a maximum of £11,699.312 20 1o be
transferred under the Upstream Loan Agreement,

2. the fees due and payable to TLP pursuant to the TLP Invoice;
3. the fees due and payable to Manches pursuant to the Manches Invoice,

4. the sum of £1,156,100 to be made available to the UX Borrower pursuant to the
Consideration Loan Agreement; and

5. the sum of £400,000 10 be made available 10 the UK Borrowers pursuant to the SPA
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M COMMUNICATIONS (LONDON) LIMITED
BOARD MEMORANDUM

Memorandum 1n connection with the proposed arrangement whereby the company will give financial assistance
for the acquisstion of its own shares, particulars of which are given n the statutory declaration made by the
directors this day pursuant to sect:on 155(6) of the Companies Act 1985 (the Act)

1 As at close of busmess on 31 December 2007 the aggregate of the company’s assets as stated in
1ts accounting records exceeded the aggregate of 1ts liabilities as so stated

2 From our knowledge of events since that date and of the likely course of the company’s business
(as descrtbed in the accompanymng paper), the directors have formed the opinion that the
aggregate of the company’s assets will exceed the aggregate of its iabiliies immedaately before
the proposed financial assistance 1s give and

that the amount by which the giving of such financial assistance will reduce the net assets of the
company will not exceed the distnbutable profits of the company as determined on the basis of

its accounts made up to 31 December 2007 (and after taking account of distributions made since
that date)

C
SIGNED ON BEHALF OF THE BOARD /

DATED 6 February 2008



M COMMUNICATIONS (LONDON) LIMITED

We confirm that we have reviewed the profit and loss and balance sheet of the company as at 31 December 2007
We confirm that we have also reviewed projections for the business to 31 December 2008 and are of the opinion
that there should be no changes to these projections We also confirm we have as far as possible reviewed the
situation post 31 December 2008 and are not of the opinion that any amendments should be made to our
projections

We further confirm that since 31 December 2007 no dividends have been declared from the company and no

adjustments have taken place to the director’s loan accounts and no material events have elapsed since 31
December 2007 that would cause adjustment

Mr, Morrison
for and behalf of M Commumications (London) Limited

6 February 2008
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REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF M COMMUNICATIONS
(LONDON) LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 6 February 2008, prepared pursuant to the
Companies Act 1985, n connection with the proposal that the company should give financial assistance for the
purchase of all of the company’s 1ssued ordinary shares

Basis of opinion
We have enquired into the state of the company’s affairs m order to review the bases for the statutory declaration

Opmion

We are not aware of anything to ndicate that the opinion expressed by the directors mn their statutory declaratien as
to any of the matters mentioned i section 156(2) of the Companies Act 1985 i1s unreasonable in all the

curcumstanc
"

Thorne Lancaster Parker
8th Floor

Aldwych House

81 Aldwych

London W(C2B 4HN

6 February 2008

Registered to carny on audit
work by the [nsutute of Chartered
Accountants in | ngland & Wales

W prgmber Of the dreatiede of U harterad
Accountanss in England & Wales
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Please read the
notes on page 3
before completing
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of company
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the directors

1t Delete as
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COMPANIES FORM No. 155(6}{a)

Declaration in relation to
assistance for the acquisition
of shares

5(6)a

Company number
04519524

Pursuant to section 155(6) of the Companies Act 1985

For official use

To the Registrar of Companies
{Address overleaf - Note 5) | | | \

Name of company

* M Communications {(London) Limited

iWewp

Hugh Mcleod Morrision of Efford Park, Lymington, Hampshare S041 0DJ, Nicholas
Charies James Miles of 17 Routh Road, London SW18 35P, Oliver Niedermaier of
330 Spring Street, Apt. 7D, New York, NY 10013 USA and Thomas Seiling of
Schlichtegrollstrasse 3, D-81927 Muenchen.

lthessole directasi(all the directors] 1 of the above company do solemnly and sincerely declare that:

The business of the company is:

tohahet of odrecognisedsbankiiicensed instiuion) A xmthinthe:mes Ring:ekthe. BankingAek 9794 x

{bhshat of apersomauthesised undensectiond o l:ofhedrsurancefampanies Ack 1982 taxormxx
omvinspranos: buskess inihe UnitetiKingtomS

(¢} something other than the above$

The company is proposing to give financial assistance in connection with the acquisition of shares

in the [company) isempatyshiekin g .company.

ddoutedit
The assistance 1s for the purpose of [that acquisition}reducirgrondisehanging adiabiliixincutredi x
fopthepurposexdthat axguisitionk 32

The number and class of the shares acquired or to be acquired is
Z,000 ordinary 1p shares

For official Use (10/03)
General Sect’ R - - -

Presentor’s name address and
reference (if any).

Jones Day
21 Tudoer Street
London
EC4Y ODJ *LR4ZNXIH*
DX €7 - lercen/Crhencery LD2 25/02/2008 215

COMPANIES HOUSE

1
COS5iBHaIN




The assistance 1s to be given to (note 2} Please do not

wirite «n
F1 M hclcings Limitec (cempeny numoer 6489018} having 1ts registered office this margin
c/c The Raverside Compzny, 45 Rockefeller Center, 630 Fafth Avenue, Suite Please complete
2400, New York Ny 10111. legibly, preferably
n black type, or
bold block
lettering
The assistance will take the form of.
Please see Schedule 1 attached
The person who thas: acguited]lwill acquirelt the shares is: 1 Delete as
P1 M Holdaings Limited (company number €489018) having its registered office appropniate
c/o The Riverside Company, 45 Rockefeller Center, 630 Fafth Avenue, Suite
2400, New York Ny 10111.
The principal terms on which the assistance will be given are:
Please see Schedule 2 attached
The amount of cash 1o be transferred 1o the person assisted is£  Schedule 3
The value of any asset 1o be transferred to the person assisted 1s £ N1l
The daie on which 1the assistance 15 10 be QIveN 1S w.1¥ .= £ weers ¢f tras ceclezet.cr
CO15516MaYZ

D WiFonbhLONJPO0S7 2007584039_1 OLF




Please do not
write In
this margin

Please complete
legibly, preferably
n black type, or
bold block lettering

*Delete either (a) or

/We have formed the opinion, as regards the company's initial situation immediately fellowing
the date an which the assistance 15 proposed to be given, that there will be no ground on which it

could then be found to be unable to pay its debts (note 3)

{a) i/We have formed the opinion that the company will be able to pay its debts as they fall due

during the year immediately following that date]* {note 3)

(b) as appropriate () v 4o intemdeckiocammence thewinding: Hpnfthecampanswath i montheokthat:date x
anddiwe faveformedahe:apinenthet the company swmil:be:abletonpay itedebrerfull athink
12 soontheof-thescommencementatthewndingapld® (note 3)

And %/we make this sclemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at

i F Pouth Road
SwWig ¥

Day Month Year

on 10|01Z1100R

before me n m

Declarants to sign belo

L. X

) (N merenzie

A Commussioner for Oaths.or Néta

ublic or Justice of

Fchors

the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
hability” and “reducing or discharging a
hability" see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and addressies) of the
personis) to whom assistance is to be given, if
a recipient s a company the registered office
address should be shown

3 Contingent and prospective habilities of the
company are 10 be taken into account - see
section 156(3) of the Compames Act 1985

4 The auditer's report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF1a3uZ

DX 33050 Cardiff
ot, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2

Oyez 7 Sps Road Londen SE16 30Q
& Crown copynight

Companies 155{6){a}

2003 Edmon 12 03

£0155(6)ak3




Schedule 1 to the Statutory Declaration dated 6 February 2008 for
M Communications (London) Limited (the "Company'")

The assistance will take the form of the execution, delivery and performance by the Company, n
connection with the purchase of the entire 1ssued share capital of the Company by P1 M Holdings
Limited (the "UK Borrower") (the "Acquisition”), of 11s obligations under the following documents
as amended, novated, supplemented or substituted from time to ume

1

10

10

a $51,000,000 and £11,699,312 20 credit agreemem (the "Credit Agreement”) between,
among others, (1) P1 Holdings, LLC (the "Parent”), (2) P1 King Holdings, Inc (the "US
Borrower"), (3) the UK Borrower, (4) the U K Guarantors {as defined therein), {5) Babson
Capital Management LLC as admmmistrauve agent (the "Administrative Agent”) and security
trustee (the "Security Trustee") and (6) Massachusetts Mutual Life Insurance Company and
Landesbank Rheinland-Pfalz as lenders (the "Lenders”) to be dated on or about the date
hereof pursuant to which the Company, amongst other things, will guarantee all the
obligations of the UK Borrower to the Lenders under the Credit Agreement which are
outstanding from uime to time (the "Guarantee™),

a debenture (the "Debenture”) beiween, amongst others, (1) the Company and (2) the
Security Trustee dated on or about the date hereof,

a note purchase agreement (the "Note Purchase Agreement”) to be entered into between,
among others, (1) the Parent, (2) the UK Borrower, (3) the US Borrower, (4} D.F. King
(Europe) Limited and the Company as UK guarantors (the "UK Guarantors”), (5) the US
Guarantors (as defined theremn) and (6) Tower Square Capital Partners II, L.P., Tower Square
Capnal Partners 11-A, L P and Tower Square Capital Partners 11-B, L.P as noteholders {the
"Noteholders™) dated on or about the date hereof,

a guaranty agreement (the "UK Guaranty") entered nto by the UK Imtial Guarantors (as
defined therem) in favour of the Noteholders, to be dated on or about the date hereof, pursuant
to which the Company, amongst other things, will guarantee all the obligations of the UK
Borrower to the Noteholders under the Note Purchase Agreement;

an intercreditor agreement (the "Intercreditor Agreement”) between, among others, (1) the
Noteholders, {2) the UK Borrower, (3) the US Borrowers, (4) the Parent, (5) the Company, (6)
the Administrative Agent and (7) the Subsidiary Guarantors (as defined therem);

an upstream loan agreement (the "Upstream Loan Agreement”) between (1) the Company
as lender and (2) the UK Borrower as borrower;

a subordination deed (the "Subordination Deed”) between, among others, (1)} the UK
Borrower, (2) the Secunty Trustee and Admmstrative Agent, (3) the Noteholders as
mezzanine finance parties (the "Mezzanine Finance Parties”) and (4) the Company;

an mier-company loan agreement (the "Consideration Loan Agreement”) between (1) the
Company as lender and (2) the UK Borrower as borrower,

a sale and purchase agreement (the "SPA") to be entered into, on or about the date hereof,
between (1) the Vendors (as defined therein) and (2) the UK Borrower,

fees payable to Manches n respect of corporate finance advice m connection with the
Acquisiion (the "Manches Invoice™); and

fees payable to Thorne Lancaster Parker ("TLP") in respect of financial due diligence 1n
connection with the Acquisition (the "TLP Invoice™),
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together with performance by the Company of other acts in conneciion with the Acquisiuton which
reduce or discharge the habilnty mncurred for the purpose of the Acquisition
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Schedule 2 to the Statutory Declaration dated @ February 2008 for
M Communications (London) Limited (the "Company")

Terms not otherwsse defined in Schedule 2 shall have the same meaning as n the Debenture

The form of assistance will be as follows

1

2.1

Pursuant to the Guarantee, the Company will guarantee all the obhgations of the UK
Borrower (o the Lenders under the Credit Agreement which are outstanding from time to ume

By executing the Debenture the Company as security for the payment and discharge of all of
the obhgations (including principal, mterest, fees, reimbursements, mdemnification
obhigations and other amounts) of the UK Credn Parties to the Lenders and the
Admmstrative Agent whenever ansing, under the Credit Agreement, the U K, Term Notes, or
any of the other Credit Documents (including, but not limited to, any interest accruing after
the occurrence of a filing of a pettion of bankruptcy under the Bankruptcy Code with respect
10 any Credit Party, regardless of whether such nterest 1s an allowed claim under the
Bankruptcy Code); and all habiliies and such obhgations, whenever arising, owing from any
U K Credit Party or any of 1ts Subsidianies to any U K Hedging Agreement Provider ansing
under any UK Secured Hedging Agreement, together 1n each case with interest, commission
and bank fees and charges (the "Secured Liabilities"), amongst other things

As security for the payment and discharge of the Secured Liabiliies, the Company with full
uitle guarantee charges to the Secunity Trustee by way of first fixed charge (which so far as 1t
relates to land i England and Wales vested 1 the Company as at the date of the Debenture
will be a charge by way of first legal mortgage and so far as it relates to other assets shall take
effect as an equitable mortgage)-

(a) all of 1s mghts 1n any land (logether the "Mortgaged Properties’™) mn each case
together with all of 1ts nghts 1n all bulldings, structures, erections, fixtures and fittings
(ncluding trade fixtures and fittings) from time to ume on any of the Mortgaged
Properties and any proceeds of disposal of any of the Mortgaged Properties;

(b) all of 1ts nghts i any plant, machinery, vehicles, equpment and other chattels (but
excluding its stock in trade or work n progress);

{C) any goodwill and uncalled capital from time 10 time and all of 1ts nghts 10 future calls
in respect of capnal,

(d) all of its nghts in any credn balance on the Specified Accounts and the indebtedness
represented by them,

(e) all of 1ts rights n uts Debts,
(§)) all of 1ts rights n 1ts Inteliectual Property,

(2) all hcences, consents and other Authonsations held 1n connection with 1ts business or
the use of any Secured Assets and all of 1its nghts m connection with them; and
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(h) all of s mghts n any agreements including the Assigned Documents, reports and
other documents fiom time to ume relaung 10 all or any part of the Secured Assets,
other than those assigned by Clause 3 3 (Assignments) of the Debenture

As secunty for the payment and discharge of the Secured Liabiliies, the Company with full
title guarantee charges to the Security Trustee by way of first fixed charge (which shail 1ake
effect as an equitable mortgage) all of 1ts rights in 1ts Investments

As security for the payment and discharge of the Secured Liabilies, the Company with full
title guarantee assigns absolutely to the Security Trustee:

(a) all of s rights m s UK Insurances, including those relating to the Mongaged
Properties, and n any Insurance Proceeds, and

(b) all of 1ts nghts under the Assigned Documents

As secunty for the payment and discharge of the Secured Liabilities, the Company with full
tile guarantee charges to the Secunity Trustee by way of first floating charge

(a) all of 1ts nights 1n any credit balances on the U K Trading Account or any other bank
account and the indebtedness represented by them, and

{b) the whole of 1ts undertaking and other assets (other than assets validly and effectuvely
charged or assigned (whether at law or in equity) pursuant to Clauses 3 1 to 3 3 of the
Debenture by way of fixed securnty).

LO)-7584081\7
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10

Pursuant to Clause S 3 (Further Assurance) of the Debenture the Company will at the request
of the Secunty Trustee and at its own expense promptly execute (in such form as the Security
Trustee may reasonably require) any document and do any act which the Secunty Trustee
may require 10 1mprove, prolect, preserve or perfect the security created or mtended to be
created by the Debenture

Pursuant to the Note Purchase Agreement and the UK Guaranty, the Company will guarantee
all the obligations of the UK Borrower to the Noteholders under the Note Purchase
Agreement

Pursuant to the Intercreditor Agreement, the Company agrees to pay any costs and expenses
related to acts requested by any party to the Intercreditor Agreement which are required to
give effect 1o the purpose of the Intercreditor Agreement

Pursuant to the Upstream Loan Agreement, the Company agrees to make Advances (as
defined therem) available to the UK Borrower to, mter alia, enable the UK Borrower to meet
its repayment obligations under the Credit Agreement

Pursuant to the Subordination Deed, the Company agrees (o (a) not receive payment, nor
accelerate any mter-company debt, nor demand nor discharge nor secure any nter-company
debt without the prior consent of the Admimstrative Agent prior to the Semor Discharge Date
(as defined theremn) or without the prior consent of the Mezzamine Finance Parties following
the Semor Discharge Date but prior to the Mezzanine Discharge Date (as defined theresn), (b)
1o mdemmify the Security Trustee for certain costs, expenses, claims and habilities under the
Subordination Deed and (c) after the Senior Discharge Date but prior to the Mezzamne
Discharge Date, indemmfy the Mezzamine Finance Parties for certam costs, expenses, claims
and habihties under the Subordimation Deed.

Pursuant to the Consideration Loan Agreement, the Company agrees to make a facility of
£1,156,100 available to the UK Borrower 10 enable the UK Borrower to pay costs and
expenses mcwred in connection with the Acquisition

Pursuant to the Manches Invoice, the Company agrees to pay a fee of £97,739 50 10 Manches
in respect of corporate finance advice provided by 1t n connection with the Acquisiuion

Pursuant 10 the TLP Invoice, the Company agrees to pay a fee of £21,750.00 1o TLP mn
respect of financial due dihigence provided by 1t m connection with the Acquisition

Pursuant 1o Clause 2 1 of the SPA, the UK Borrower 1s eniled to the sum of £400,000 from
the Company (the "Monies”) and the UK Borrower will apply the Momes to pay costs and
expenses mcurred m connection with the Acquisihion.
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Schedule 3 to the Statutory Declaration dated @ February 2008 for
M Communications (London) Limited (the "Company’')

The amount of the cash to be transferred to the persons assisted wiil be

1

mil at the date hereof but subject to any amounts up to a maximum of £11,699,312.20 to be
transferred under the Upstream Loan Agreement,

the fees due and payable to TLP pursuant to the TLP Invoice,
the fees due and payable 10 Manches pursuant to the Manches Invoice,

the sum of £1,156,100 to be made available to the UK Borrower pursuant to the
Consideration Loan Agreement, and

the sum of £400,000 1o be made available 10 the UK Borrowers pursuant to the SPA.
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M COMMUNICATIONS (LONDON) LIMITED
BOARD MEMORANDUM

Memorandum 1n connection with the proposed arrangement whereby the company will give financial assistance
for the acqusition of its own shares, particulars of which are given n the statutory declaration made by the
directors this day pursuant to section 155(6) of the Compamies Act 1985 (the Act)

1 As at close of business on 31 December 2007 the aggregate of the company’s assets as stated 1n
its accounting records exceeded the aggregate of its liabilities as so stated

2 From our knowledge of events since that date and of the ikely course of the company’s business
(as described n the accompanying paper), the directors have formed the opinion that the
aggregate of the company’s assets will exceed the aggregate of 1ts habilines immediately before
the proposed financial assistance 1s give and

that the amount by which the giving of such financial assistance will reduce the net assets of the
company will not exceed the dismbutable profits of the company as determined on the basis of

its accounts made up to 31 December 2007 (and after taking account of distnibutions made since
that date)

SIGNED ON BEHALF OF THE BOARD /

DATED. 6 February 2008




M COMMUNICATIONS (LONDON) LIMITED

We confirm that we have reviewed the profit and loss and balance sheet of the company as at 31 December 2007
We confirm that we have also reviewed projections for the business to 31 December 2008 and are of the opinion
that there should be no changes to these projections We also confirm we have as far as possible reviewed the
situation post 31 December 2008 and are not of the opinion that any amendments should be made to our
projections

We further confirm that since 31 December 2007 no dividends have been declared from the company and no
adjustments have taken place to the director’s loan accounts and no materiai evenis have elapsed since 31
December 2007 that would cause adjustment

Mr, Mornson
for and behalf of M Commumcanons (London) Limmted

6 February 2008
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REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF M COMMUNICATIONS
(LONDON) LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 6 February 2008, prepared pursuant to the
Companies Act 1985, in connection with the proposal that the company should give financial assistance tor the
purchase of all of the company’s i1ssued ordinary shares

Basis of opinion

We have enquired into the state ot the company’s affairs in order to review the bases tor the statutory declaiation

Opinien

We are not aware of anything to indicate that the opinion expressed by the directois in their statutory aeclaration as
to any of the mattets mentioned n section 156(2) of the Compames Act 1985 is umeasonable m all the
~——igumstances

}r CS-G\ - \ v \\ .

horne Lancaster Parher \
8th Floor

Aldwych House

81 Aldwych

London WC2B 4HN

6 February 2008

Registered 1o carmy on audn
work by the [nsutute of Chartered
Accountants 1n England & Wates

HUC o paber of e Puitiiade of Cluceeiund
Accosmants 1n Fngland & Waler
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COMPANIES FORM No. 155(6){a)

Declaration in relation to

assistance for the acquisition a
of shares

Pursuant to section 155(6) of the Companies Act 1585

For official u Company number
To the Registrar of Companies - _qr_c; nNews use. pery

{Address overleaf - Note 5} ' ! : ! 04519524

Name of company

+*
M Communications (London) Limited

Wen

Hugh McLeod Morris:ion of Efford Park, Lymangton, Hampshire S041 0DJ, Nicholas
Charles James Miles of 17 Routh Road, London SW1g8 3SP, Claver Niedermaier of
330 Spring Street, Apt. 7D, New York, NY 10013 USA and Thomas Seiling of
Schlichtegrollstrasse 3, D-81927 Muenchen.

ihessolexksectar[all the directors] 1 of the above company do solemnly and sincerely declare that-
Tha business of the company is:

isdsthatof wrecogized:heniliicensed instttion} f ymthinthexne srngek the BankingA et 35798 x

{hahat of aperspmauthonse dundensections ap Aohtivelnsy rance&ampanes.Ack 1982 taxarnn s
orkimsranue: by sivess in ke United: KingdomS

(c} something other than the above’

The company is proposing to give financial assistance in connection with the acquisition of shares

in the icompanyl isempanysdielidiRg COMRARYR

daovtedit
The assistance 15 for the purpose of [that acquisitionYreducirg:ondisetiarging edmblitkincur redix x
forahepurposexadthat sryyisitienktx

The number and class of the shares acquired or to be acquired is:
2,000 ordinary lp shares

Presentor's name address and For official Use {10/03)
reference {if any). General Section Post room
Jones Day
21 Tudor Street
Londen
EC4Y 0DJ
DX &7 - Lonccn/Chencery
*LR4ZRXIL*
LD2 25/02/2008 211
COMPANIES HOUSE ak1




The assistance 1S to be given to* (note 2}

F1 M Hecidings Limited (cempany number 6489018) having its registered offace

c/o The Riverside Company, 45 Rockefeller Center, 630 Fifth Avenue,
2400, New York NY 1011l.

The assistance will take the form of

Suate

Please see Schedule 1 attached

The person who thascsegquired][will acquirelt the shares is:

P1 M Holdings limited (company number 6489018) having its registered offace

c/o The Riverside Company, 45 Rockefeller Center, 630 Fifth Avenue,
2400, New York NY 10111.

The principal terms on which the assistance will be given are.

Suite

Please see Schedule 2 attached

The amount of cash to be transferred to the person assisted is £ Schedule 3

The value of any assel to be transferred to the person assisted is £ N1l

The date on which the assistance 1S t0 be QIven 1Swath.r € weers cf this declersticn

D \NrPoribiL OIJPOOST 20175840391 OLF
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Please do not
write in
this margin

Please complete
legibly, preferably
in biack type, or
bold block lettering

*Delete erther {a) or
{b} as appropriate

HWe have formed the opimion, as regards the company’s itial situation immediately following
the date on which the assistance 1s proposed 1o be given, that there will be no ground on which it

could then be found to be unable to pay its debts (note 3)

(a) lWe have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that datel* {note 3)

{b) Hk ssuntendeddmaa Mmengetheandmng: u p:ofidhecampanix withing monthaakihat.detex
and Lwe i fosmedahee pUHo RhEE the T ompany xwil:beahleto: pay stedebtes el it
12 monthsof thecommencenaenbadthewmdingsaged”® (note 3)

And ¥we make this soclemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835

arants 10 sIg

Declared at

MANICH

Day Month Year

on 0610212, Q0R

N evmR) Hils %/{

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

NOTES

1

For the meaning of “a person incurring a 5

liabtlty” and "reducing or discharging a
habiity” see section 152{3) of the Companies
Act 1985

Insert full namels) and addressies) of the
person(s) to whom assistance is to be given, if
a recipient 1s 8 company the registered office
address should be shown

Contingent and prospective liabilives of the
company are {0 be taken into account - sege
section 156{3) of the Companies Act 1985

The auditor’s report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Comparnies House

Crown Way

Cardift

CF1a30Z

DX 33050 Cardiff
or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2

OyEZ 75p0 Rosd London $E1630Q

g Crown copynght

Companies 155{6}(a)

2003 Ecition 12 03

CO55(6)al3




Schedule 1 to the Statutory Declaration dated @ February 2008 for
M Communications (London} Limited {the '"Company")

The assistance will take the form of the execution, delivery and performance by the Company, mn
connection with the purchase of the entire 1ssued share capital of the Company by P1 M Holdings
Limiuted (the "UK Barrower") {the "Acqguisition"), of 1ts obligations under the following documents
as amended, novated, supplemented or substituted from time to time,

1

10

a $51,000,000 and £11,699,312 20 credit agreement {the "Credit Agreement”) between,
among others, (1) P1 Holdings, LLC (the "Parent"), (2) P1 King Holdings, Inc (the "US
Borrower"), (3) the UK Borrower, (4) the U K Guarantors (as defined therein), (5) Babson
Capital Management LLC as admimistrative agent (the "Admnistrative Agent") and securnty
trustee (the "Security Trustee") and (6) Massachusetts Mutual Life Insurance Company and
Landesbank Rheinland-Pfalz as lenders (the "Lenders”) to be dated on or about the date
hereof pursuant to which the Company, amongst other things, will guarantee all the
obligations of the UK Borrower to the Lenders under the Credit Agreement which are
outstanding from tume 1o time (the "Guarantee"),

a debenture (the "Debenture”) between, amongst others, (1) the Company and (2) the
Security Trustee dated on or about the date hereof,

a note purchase agreement (the "Note Purchase Agreement”) to be entered mio between,
among others, (1) the Parent, (2) the UK Borrower, (3) the US Bomrower, (4) DF Kwng
(Europe) Limited and the Company as UK guarantors (the "UK Guarantors”™), (5) the US
Guarantors (as defined therein) and (6} Tower Square Capital Partners I1, L P., Tower Square
Caputal Partners [1-A, L P and Tower Square Caputal Pantners 11-B, L.P as noteholders (the
"Noteholders") dated on or about the date hereof;

a guaranty agreement (the "UK Guaranty”) entered into by the UK Imuial Guarantors {as
defined therein) in favour of the Noteholders, to be dated on or about the date hereof, pursuant
to which the Company, amongst other things, will guarantec all the obligations of the UK
Borrower 1o the Noteholders under the Note Purchase Agreement,

an intercredstor agreement (the "Intercreditor Agreement”™)} between, among others, (1) the
Noteholders, (2) the UK Borrower, (3) the US Borrowers, (4) the Parent, (5) the Company, (6)
the Admimistraive Agent and (7) the Substdiary Guarantors {as defined therein),

an upstream foan agreement (the "Upstream Loan Agreement") between (1} the Company
as lender and (2) the UK Borrower as borrower;

a subordination deed (the "Subordination Deed™) between, among others, (1) the UK
Borrower, (2) the Secunty Trustee and Admumstrative Agent, (3) the Noteholders as
mezzanine finance parties (the "Mezzanine Finance Parties”) and (4) the Company,

an inter-company loan agreement (the "Consideration Loan Agreement”) between (1) the
Company as lender and (2) the UK Borrower as borrower;

a sale and purchase agreement (the "SPA™} to be entered into, on or about the date hereof,
between (1) the Vendors (as defined theremn) and (2) the UK Borrower,

fees payable to Manches mn respect of corporate finance advice 1n connection with the
Acquisihon (the "Manches Invaice"), and

fees payable to Thome Lancaster Parker ("TLP") in respect of financial due diligence in
connection with the Acquisition (the "TLP Invoice"),

LO1 7584081 v7




together with performance by the Company of other acts i connection with the Acquisiion which
reduce or discharge the hability incurred for the purpose of the Acquisition

LOI 758408117




Schedule 2 to the Statutory Declaration dated é February 2008 for
M Commanications (London) Limited (the "Company"')

Terms not otherwise defined n Schedule 2 shall have the same meaning as in the Debenture
The form of assistance will be as follows,

1 Pursuant to the Guaramtee, the Company will guarantee all the obhgations of the UK
Borrower to the Lenders under the Credit Agreement which are outstanding from time to ume

2 By executing the Debenture the Company as secunity for the payment and discharge of all of
the obhigations (including principal, interest, fees, reimbursements, indemnification
obligations and other amounts) of the UK Credit Parties to the Lenders and the
Admimistrative Agent whenever ansing, under the Credit Agreement, the U K. Term Notes, or
any of the other Credii Documents (mcluding, but not hmited to, any interest accruing after
the occurrence of a filng of a petition of bankruptcy under the Bankruptcy Code with respect
1o any Credit Party, regardless of whether such interest 1s an allowed claim under the
Bankruptcy Code), and all habihties and such obligauons, whenever ansing, owing from any
U K Credit Party or any of its Subsidianes to any U K Hedging Agreement Provider ansing
under any U K Secured Hedging Agreement, together n each case with interest, Commission
and bank fees and charges (the "Secured Liabilities"), amongst other things:

21 As security for the payment and discharge of the Secured Liabilities, the Company with full
utle guarantee charges 10 the Secunity Trustee by way of first fixed charge (which so far as it
relates to land m England and Wales vested in the Company as at the dat¢ of the Debenture
will be a charge by way of first legal mortgage and so far as 1t relates to other assets shall take
effect as an equniable mortgage)

() all of s nghts i any land (together the "Mortgaged Properties') in each case
together with all of 1its nghts 1n all buildings, structures, erections, fixtures and fitings
(including trade fixtures and fitungs) from time to tme on any of the Mortgaged
Properties and any proceeds of disposal of any of the Mortgaged Properties,

(b) all of its nghts n any plant, machinery, vehicles, equipment and other chattels (but
excluding 1ts stock m trade or work in progress),

(c) any goodwill and uncalled capital from time to time and all of its nghts to future calls
in respect of capual,

(d) all of its nghts 1n any credit balance on the Specified Accounts and the debtedness
represented by them,

(e) all of its rights in its Debts,
H all of its nghts in 1ts Inteflecrual Property;

(g) all hcences, consents and other Authonsauons held 1n connection wath uts business or
the use of any Secured Assets and all of its rights in connecuon with them, and

LOI 7584081v7




(h) all of 1ts rights n any agreements, mcluding the Assigned Documents, reports and
other documents from ume to time relating to all or any part of the Secured Assets,
other than those assigned by Clause 3 3 (Assignments) of the Debenture

22 As secunity for the payment and discharge of the Secured Liabilities, the Company with full
title guarantee charges to the Securnty Trustee by way of first fixed charge (which shall take
effect as an equitable mortgage) all of its rights in s Investments

23 As security for the payment and discharge of the Secured Lizbilities, the Company with full
title guarantee assigns absolutely to the Secunty Trustee

{a) all of ns nghts 1n its UK Insurances, including those relaung to the Mortgaged
Properties, and 1n any Insurance Proceeds, and

() all of its nghts under the Assigned Documents

24 As security for the payment and discharge of the Secured Lrabihues, the Company wuth full
tile guarantee charges 1o the Security Trustee by way of first floating charge

(a) all of 1ts nghts 1 any credit balances on the U K, Trading Account or any other bank
account and the indebtedness represented by them, and

(b) the whele of 1ts undertaking and other assets (other than assets vahdly and effectively

charged or assigned (whether at law or 1n equity) pursuant to Clauses 3 1 to 3.3 of the
Debenture by way of fixed secunty)

LOJ 758408117
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Pursuant to Clause 5 3 (Further Assurance) of the Debenture, the Company will at the request
of the Secunity Trustee and at 1ts own expense promptly execute (1n such form as the Secunity
Trustee may reasonably require} any document and do any act which the Secunty Trustee
may require (o improve, protecl, preserve or perfect the secunty created or intended to be
created by the Debenture

Pursuant (o the Note Purchase Agreement and the UK Guaranty, the Company will guarantee
all the obhgauons of the UK Bomrower to the Noteholders under the Note Purchase
Agrecment

Pursuant to the Intercreditor Agreement, the Company agrees (0 pay any costs and expenses
related to acts requested by any party to the Intercreditor Agreement which are required to
give effect to the purpose of the Intercreditor Agreement

Pursuant to the Upstream Loan Agreement, the Company agrees to make Advances (as
defined theremn) available to the UK Borrower to, inter alia, enable the UK Borrower to meet
1ts repayment obligations under the Credit Agreement

Pursuvant to the Subordination Deed, the Company agrees to. (a) not receive payment, nor
accelerate any inter-company debt, nor demand nor discharge nor secure any mter-company
debt without the pnior consent of the Admimistrative Agent prior to the Senior Discharge Date
(as defined therein) or without the prior consent of the Mezzanine Finance Parties following
the Semor Discharge Date bul pnior to the Mezzamine Discharge Date (as defined therein), (b)
to indemnify the Security Trustee for certam costs, expenses, claims and habilities under the
Subordination Deed and (c) after the Semior Discharge Date but prior to the Mezzanine
Discharge Date, indemnify the Mezzanine Finance Parties for certain costs, expenses, claims
and habilies under the Subordinatton Deed

Pursuant to the Consideration Loan Agreement, the Company agrees to make a facility of
£1,156,100 available to the UK Borrower to enable the UK Borrower to pay costs and
expenses incurred n connectton with the Acquisiion

Pursuant to the Manches Invoice, the Company agrees to pay a fee of £97,739 S0 to Manches
in respect of corporate finance advice provided by 1t 1n connection with the Acquisition.,

Pursuant to the TLP Invoice, the Company agrees to pay a fee of £21,750.00 to TLP m
respect of financial due diligence provided by 1t in connection with the Acquisition.

Pursuant to Clause 2 1 of the SPA, the UK Borrower 15 entitled to the sum of £400,000 from
the Company (the "Momes") and the UK Bormrower will apply the Momes to pay costs and
expenses incurred i connection with the Acquisition

LOI 758408 1,7




Schedule 3 to the Statutory Declaration dated G February 2008 for
M Communications (London) Limited (the "Company")

The amount of the cash o be transferred to the persons assisted will be

—

m at the date hereof but subject 1o any amounts up to a maxmmum of £11,699,312 20 10 be
transferred under the Upstream Loan Agreement,

0%

the fees due and payable to TLP pursuant to the TLP Invoice,
3 the fees due and payable to Manches pursuant to the Manches Invoice;

4 the sum of £1,156,100 to be made available to the UK Borrower pursuant to the
Consideration Loan Agreement; and

S the sum of £400,000 to be made available 10 the UK Borrowers pursuant to the SPA

LOI-758408 147




M COMMUNICATIONS (LONDON) LIMITED

BOARD MEMORANDUM

Memorandum In connection with the proposed arrangement whereby the company will give financial
assistance for the acquisition of its own shares, pariiculars of which are given in the statutory declaration
made by the directors this day pursuant to section 155(6) of the Companies Act 1985 (the Act)

1

EITHER

OR

As at close of business on 31 December 2007 the aggregate of the company’s assets
as stated In its accounting records exceeded the aggregate of its llabiliies as so stated

From our knowledge of events since that date and of the likely course of the company's
business (as described In the accompanying paper), the directors have formed the
opimion that the aggregate of the company's assets will exceed the aggregate of s
habiliies /mmediately before the proposed financial assistance is give and

that the giving of such financial assistance will not reduce the net assets of the
company

that the amount by which the giving of such financial assistance will reduce the net
assets of the company will not exceed the distnbutable profits of the company as
determined on the basis of its last annual accounts made up to 31 December 2007 and
after taking account of distributions made since that date

SIGNED ON BEHALF OF THE BOARD

o X

Nicholas Miies

DATED

6 February 2008




M COMMUNICATIONS (LONDON) LIMITED

We confirm that we have reviewed the profit and loss and balance sheet of the company as at 31
December 2007 We confirm that we have also reviewed projections for the business to 31 December
2008 and are of the opinion that there should be no changes to these projections  We also confirm we
have as far as possible reviewed the situation post 31 December 2008 and are not of the opinion that
any amendments should be made to our projections

We further confirm that since 31 December 2007 no dividends have been declared from the company
and no adjustments have taken place to the director's loan accounts and no material events have
elapsed since 31 December 2007 that would cause adjustiment

"\/(u(/j\ LA

/' Nicholas Miles
for and behalf of M Communications (London) Limited

G February 2008
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REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF M COMMUNICATIONS
(LONDON) LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 6 Febsuary 2008, prepared pursuant to the
Companies Act 1985, in connection with the proposal that the company should give financial assistance for the

purchase of all of the company’s 1ssued ordinary shares

Basis of epinion

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 opmmion expressed by the directors in their statutory declaration as
to any of the matters mentioned n section 156(2) of the Companies Act 1985 1s unreasonable n all the

~circumstances

\t:}{ QS’\C._ N Q\-——/\

Thorne Lancaster Parker

8th Floor

Aldwych House

81 Aldwych
London WC2B 4HN

6 February 2008

Registered 10 carmy en audut
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