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DATE OF AGREEMENT S MUGvST 2008

PARTIES

(1) THE PERSONS whose names and addresses are set out in column 1 of Schedule 1
(the "Sellers" which expression shall include their respective personal
representatives)

(2) THE ENGINE GROUP LIMITED {Company Number 5015446) whose registered
office is at 60 Great Portland Street, London W1W 7RT (the "Buyer")

IT IS AGREED THAT:

1 INTERPRETATION

1.1 In this agreement, unless the context otherwise requires, the following words and

2.1

22

expressions have the following meanings.

"Cash Consideration" means the aggregate sum of £550,073 payable to the Sellers in
the amounts set opposite their names in column 3 of Schedule 1.

"Consideration” means the consideration for the sale and purchase of the Shares as
comprising the Cash Consideration and the Consideration Shares.

"Consideration Shares" means ordinary shares of £0.01 each in the capital of the
Buyer, to be allotted and issued credited as full paid at the Issue Price by the Buyer to
the Sellers as provided for in column 4 of Schedule 1 in part consideration for the sale of
the Shares as provided for in clause 2.

“"Issue Price” means £290, being the agreed value ascribed to each of the
Consideration Shares.

"Shares™ means the 58,400 ordinary shares of £1 each in the capital of the Target.

"Target" means Dave Soho Limited {Reg. No. 4619585}, whose registered office is at 5
Golden Square, London W1F 9BS.

CONSIDERATION

The Consideration for the sale of the Shares shall be the aggregate of:

(a) the Cash Consideration; and

(b) the Consideration Shares.

The Consideration shall be paid or satisfied:

(a) as to £550,073 in respect of the Cash Consideration by cash paid by the Buyer to
the Sellers on Completion in the proportions set opposite their respective names

in column 3 of Schedule 1;

(b) as to £1,555,850 in respect of the Consideration Shares, by the allotment and
issue by the Buyer on Completion of the number of Consideration Shares set
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opposite the name of each Seller in column 4 of Schedule 1 which for such
purpose shall be agreed to be valued at the Issue Price.

2.3 Each Seller agrees that any sums due to him or her in cash pursuant to this agreement
shall be paid by the Buyer to the account of such Seller details of which are in the
possession of the Buyer's Group being the account details used for payroll purposes.

3 GENERAL

3.1 This agreement shall be governed by and interpreted and construed in accordance with
English law and the parties submit to the jurisdiction of the English courts.

IN WITNESS of which the parties have executed this deed on the date set out above.
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SIGNED and delivered as a deed by
ROBERT GIRDHAM LAUGHTON in the

presence of:

s M \/\f
Signature

Name ANNVLIGE YQ/

Occupation OHrLCE . Mm\/ U\«

Address 5[0 60 4&“{ gf'

Lordan Sk cr&t—t

SIGNED and delivered as a deed by
DANIEL ROWE in the presence of:

Witness

Signature : %‘—C&)?

Name N 4 NS Y= vau a4
Occupation s OFTCE /NANAGER
Address :

o 6O GLLAT FORTLAND ST
LonadenN  Sulle o

SIGNED and delivered as a deed by r\" AN TN
DANIEL JOHN BOBBY in the presence of: J— v

Witness W '
Signature : A 14'

Name : QAN “ NG EX

Occupation : 0#7 ce MA (S'—'
Address : N 6O GREAT okt (AN O]

SIGNED and delivered as a deed by PAUL
SHRIEVER in the presence of:

Witness
Signature

Name Arowie b
Occupation ot CE '
Address

Cfo 60 Great pBRILAND =
[ ONDABY St A1
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EXECUTED and D ERED as a DEED
by THE EN P LIMITED acting
by:

Director

Director/Secretary

<z
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