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Companies Act 2006

PIrisS

| Particulars of a mortgage or charge Lastar oy
I A fee is payable with this form
We will not accept this form uniess you send the correct fee
. Please see 'How to pay' on the last page _
| < What this form 1s for ¥ What this form 1s NOT ff=
i You may use this form to register You cannot use this form =
| particulars of a morlgage or charge particulars of a charge forjis: ! )
3 in England and Wales or Northern company To do this, pleals ASTUEIMZ 26
Ireland form MG01s AL2 01/05/2010 3

; COMPANIES HOUSE

n Company details F.?‘ I— #—W

' => Fillmg m this form
 Gowmeme o[ s T
Company name n full ’The Engine Group Limted (the "Company”}” boid black capitals
: All fields are mandatory unless
| ’ specified or mdicated by *
| E Date of creation of charge '
| dq d m Y ¥ ¥ ¥ !
| Date of creation |_2—[6_ ,%TIT I_Z—IT [1_]-0_ ‘/
i Description
‘ Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g ‘Trust Deed', 'Debenture’, 'Morigage', or ‘Legal charge'
Descnption
An Insurance Assignment (of Keyman Life Poiicy) entered into between the Company (as
“Assignor”) and The Governor and Company of the Bank of keland London (as “Secunty
. Trustee”) dated 26 April 2010 (the “Assignment”)
|
Amount secured
[Please give us details of the amount secured by the morigage or charge Continuation page
Please use a conbnuabon page
Amount secured All monies, present and future obligations and iiabilites (whether you need lg enter more detais

present or future, actual or contingent and whether owed by the
Assignor as principal or surely or incurred solely or jointly or in any
other capacity whatsoever and whether owed to the Finance Parties
as onginal obligor, or as transferee or as a result of any
amalgamation or acquisiien by the Finance Parties and whether
onginally incurred by a Group Company or by some other person)
now or after the date of the Assignment due owing or incurred by any
Group Company to the Finance Parties (or any of them), in any
manner and tn any currency or currencies together with all interest
accrumg on such momnies and habiites and all fees, costs, charges
and expenses incurred by the Finance Parties in each case under or
pursuant o the Finance Documents (including all momes covenanted
to be pad under the Assignment (the “Sacured Obligation”)
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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 mortgages(s) or person{s} entitled to Continuation page !
the charge Please use a conbinuation page If .
you need to enter more details E
Name ]The Governor and Company of the Bank of Ireland !
Address |Bow Bells House, 1 Bread Street
I tondon _
Posicode [E[c[«[m[ [s[s[E
Name I
Address |
e [ [ [ [ [ [ [ [
E Short particulars of all the property mortgaged or charged
Continuation page
Piease give the short particutars of the property mortgaged or charged Please use a conmuzton page
you need to enter more details

Short particulars

1 Assignmernt
11 Assignment

The Assignor assigns and agrees to assign to the Secunty Trustee all of its nght, title and
interest, present and future, 1t and to the Palicy (including all new, amended and
substituted policy or policies relating thereto) and all momies, mcluding bonuses accrued,
or which may at any time after the date of the Assignment accrue, which shall become
payable under them and the benefit of all powers and remedies for enforcing the same
absolutely and the full benefit thereof, subject only to the proviso for reassignment on
redemption contained m Clause 4 2 of the Assignment

12 Charge

To the extent that any amount or night described in Clause 1 1 above 1s not effectively
assigned pursuant to that Clause, the Assignor hereby, with full Utle guarantee and as
continuing secunty for the discharge of the Secured Obligations, charges such amounls
and nights i favour of the Security Trustee by way of first prionty fixed charge

2 Negative pledge
In thus Clause 2, “Quasn-Security” means a transaction described in paragraph (b) below

Except as permitted under paragraph {(c) below

(a) No Obligor shall (and the Company shall ensure that no other member of the
Group will} create or permit to subsist any Security over any of its assets

(b) No Obligor shall (and the Company shall ensure that no other member of the
Group will)

please see attached continuation sheet
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In accordance with
Section 860 of the
Companias Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged
[Piease gwe the short particulars of the property mortgaged or charged

Short particulars

{1} sell, transfer or otherwise dispose of any of ts assets on terms whereby
they are or may be leased to or re-acquired by an Obhgor or any other
member of the Group,

) sell, transfer or otherwmise dispose of any of its receivables on recourse
terms,

(m) enter into any arrangement under which money or the bensfit of a bank

or other account may be apphed, set-off or made subject to a
combination of accounts, or

(v) enter into any other preferential arrangement having a similar effect,

In circumstances where the arrangement or transaction Is entered into primarly
as a method of raising Financial Indebtedness or of financing the acquisition of
an asset

(c) Paragrapbs (a} and (b) above do not apply to any Secunty or (as the case may
be) Quasi-Secunty, which is

{1 Permitted Securrty, or
{n) a Permilted Transaction
3 Further assurances
31 Further action

The Assignor shall, at its own expense, promptly take whalever action the Security Trustee
may require for

(a) creating, perfecting or protecting the Secunty Interests intended to be created by
the Assignment, and

{b) facilitating the realisation of the Secunty or the exercise of any nght, power or
discretion exercisable by the Security Trustee or any of iis delegates or sub-
delegates in respect of the Secunty,

including the execution of any transfer, assignment or assurance whatsoaver whether to
the Secunty Trustee or to its nominees, and the giving of any notice, order or direction and
the making of any registration, which 1n any such case, the Secunty Trustee may think
expedient .

32 Terms of new security

Any security document required to be executed by the Assignor pursuant to Clause 2 1
above will contain terms and conditions which are no more onerous than those contained
in the Assignment

In this Form MGO1, the following terms have the following meanings

CHFP025
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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 morigaged or charged

Short particulars

“Acceptable Bank" means

(a) a bank or financial institution which has a rating for its long-term unsecured and non credit-
enhanced debt obhgations of A or higher by Standard & Poor's Rating Services or Fitch
Rates Limied or Aa2 or higher by Moody's Investor Services Limited or a comparable
rating from an internationally recogmsed credit rating agency, or

(b) any other bank or financial institution approved by the Agent,

“Accession Letter’ means a -document substantally in the form set -out m Schedule 6 of the
Facilimes Agreement,

“Additional Borrower” means a company which becomes an Addiional Borrower n accordance
with Clause 27 of the Factlities Agreement,

‘Additional Guarantor'-means a company which becomes an Additronal Guaraniorwa.accordance
with Clause 27 of the Facilites Agreement,

"Affihate” means, in relation to any person, a Subsidiary of that person or a Holding Company of that
person or any other Subsidiary of that Holding Company,

“Agent” means the Governor and Company of the Bank of Ireland ncluding its successors in title,
permitted assigns and permitied transferees,

“‘Agreement for Leases” means an agreement entered into between Knighton Estates Limited (a
company incorporated and registered in England and Wales with company registratron number
379493) and the Company dated 11 September 2007 for leases relating to the Property,

“Arranger’ means the Gavernor and Company of the Bank of Ireland and Barclays Capstal including
their successors in tile, permitted assigns and permilted transferees,

“Acquisition” means any acquisition that all of the Lenders have agreed and designated as such
being an acquisition of assets or shares of or in any other person and for which all or any part of
Facility B or Facility D or, if approved by all of the Lenders, Facility C (or any combination thereof) will
be utiised on or after the date of the Facililes Agreement for the purpose of paytng all or part of the
constderation for such acquisition and related Acquisiion Costs,

“Acquisition Agreement” means any sale and purchase agreement relating to an Acquisition and
any other agreement the Agent has agreed or designated as an “Acquisition Agreemant”,

“Acquisition Costs” means all fees, costs and expenses, startup, regisiration and other Taxes
incurred by or on behalf of the Company or any other Obligor 1n connection with any Acquisititon or
the Transaction Documents,

“Acquisition Documents™ means any Acquisition Agreement, any Disclosure Letter in respect of
any such Acquisition Agreement and any other related document designated as an “Acquisihon
Agreement” by the Agent,
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nscortance MGO01 - continuation page

Companies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
I Please give the short particulars of the property morigaged or charged

Short particulars

"Barclays Capital” means Barclays Capital, the investment banking division of Barclays Bank PLC,

‘Borrower” means an Onginal Borrower or an Additicnal Borrower unless it has ceased to be a
Borrower in accordance with Clause 27 of the Faciliies Agreement,

“Cash Equivalent Investments” means at any time

{a) certificates of deposit matuning within one year after the relevant date of calculation and
' 1ssued by an Acceptable Bank,

(b) any investment in marketable debt obligations 1ssued or guaranteed by the government of
any member state of the European Economic Area or any Participating Member State or by
an nstrumentality or agency of any of them having an equivalent credit rating, maturing
within one year after the relevant date of calculation and not convertible or exchangeable to
any other secunty,

{c) commercial paper not convertible or exchangeable to any other sacurity
() - for which a recognised trading market exsts,

m) issued by an issuer mcbrporated m any member state of the European Economic
Area or any Participating Member State,

(i)  which matures within one year after the relevant date of calculation, and

(v) which has a credit rating of ether A-1 or higher by Standard or Poor's Rating
Services or F1 of lngher by Fitch Ratings Ltd or P-1 or higher by Moody's Investor
Services Limited, or, f no rating 1s available in respect of the commercial paper,
the 1ssuer of which has, 1n respect of its long-term unsecured and non-credit
enhanced debt obligations, ar equivalent rating,

(d) sterling bills of exchange eligibte for rediscount at the Bank of Englahd and accepted by an
Acceptable Bank (or ther dematenalised equivalent),

{e) any mnvestment i money market funds which (1) have a credit rating of either A-1 or higher
by Standard & Poor's Rating Services or F1 or higher by Fitch Ratings Ltd or P-1 or higher
by Moody's investor Services Limited, (i) which invest substantially all ther assets in
securities of the types described n paragraphs (a) to (d) above and (i} can be turned into
cash on not more than 30 days notice, or

H any other debt secunty approved by the Majority Lenders,

i In each case, to which any Obligor 1s alone (or together with other Obligors beneficially entitled at
that ime and which 13 not 1ssued or guaranteed by any member of the Group or subject to any
Secunty (other than Secunty ansing under the Transaction Secunty Documents),

: “Change of Control” means any person or group of persons acting in concert gains direct or indirect
contro! of the Company For the purposes of this definition
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Companies Act 2006 Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged
| Please give the short particulars of the properly mortgaged or charged

Short particulars

(a) “control” of the Company means

{1 the power (whether by way of ownership of shares, proxy, contract, agency or |
otherwise) to

! {A) cast, or control the casting of, more than 50 per cent of the maximum
number of voles that might be cast at a general meeting of the
Company, or

(B) appoint or remove al, or the majorty, of the directors or other
equivalent officers of the Company, or

(C) give directions with respect to the operating and financial policies of the
Company with which the directors or cther eguivalent officers of the
Company are obliged to comply, and/or

(n) the holding beneficially of more than 50 per cent of the 1ssued share capital of the
Company {excluding any part of that 1ssued share capitaf that carnes no nght to
participate beyond a specified amount in a distribution of erther profits or capital),
and/or

{b) “acting in concert” means, a group of persons who, pursuant to an agreement of
understanding (whether formal or informal), actively co-operate, through the acquisition of
shares in the Company or the Loan Notes by any of them, either directly or indirectly, to
obtain or consolidate contro! of the Company,

"Closing Date” means each date on which 2 Completion occurs,

*Commitment” means a Facility A Commitment, Faclity B8 Commitment, Facility C Commitment,
Faciity D Commitment or a Faciity E Commitment,

“Company Intra-Group Loan Agreement” means any agreement or agreements in the agreed form
between the Company and certain other members of theé Group pursuant to which those members of
the Group have or will make available a facility to the Company,

“Completion” means the completion of any Acquisition 1n accordance with the relevant Acquisihan
Agreement,

“Comphance Certificate” means a certificate substantally in the form set out in Schedule 8 of the
Facilities Agreement,

“Consohdated EBITDA" means for a Relevant Penod, the consolidated net pre taxation profits of
the Group adjusted by

(a) adding back Consolidated Interest Payable,

(b) adding back any exceptional item (other than any share 1ssuance referred to in Clause 23 4
of the Facilities Agreement to the extent it would be otherwise captured as an exceptional
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Section BGO of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particutars of all the property mortgaged or charged

Please give the short particulars of the properly mortgaged or charged

Short particulars

item) (as that lerm 1s defined m FRS3) or extraordinary tem (as that term is defined within
the meaning of SSAPE) or such other item which the Agent agrees Is extraordinary,

(c) adding back depreciation and amortisation,

{d} excluding any amount atiributable to minonty mterests and dividends (whether paid,
accrued or otherwise provided for) or other distinbutions te shareholders,

{e) including the net pre taxation profits of a member of the Group acquired dunng that
Relevant Pertod for the part of that Relevant Period when it was a member of the Group,

] adding back any IFRS 2 Charges to the extent not added back under(b) above,

{g) adding back charges n respect of mmorty interest put options to the extent not added
back under (b) above,

(h) excluding the net pre taxation profit altnibutable to any business or other capital assets sold
during that Relevant Penod,

) excluding any interest payments received or receivable by the Group, and

i} exciuding any amounts attnbutable to any share issuance referred to in Clause 23 4 of the
Facites Agreement ncluding without limitation such amounts credited to the Equity
Proceeds Account,

*Consolidated Interest Payable” means, for a Relevant Period, all periodic financing charges
{whether paid, payable or capitalised), mcluding interest, acceptance commission, commitment fees
and the interest element of rental payments or finance on capital leases, ncurred by the Group in
effecting servicing or mantaining Consofidated Total Borrowings during a Relevant Period,

“Consolidated Total Borrowings” means, in respect of the Group, at any time the aggregate
Financial indebtedness of the Group,

“Constitutional Documents” means the certificate of incorporation, certificate of incorporation on
change of name, memorandum and articles of association of the Company,

‘Debenture’ means each debenture executed by a member of the Group in favour of the Security
Trustee (including any further or supplemental debenture) and “Debentures™ shall be construed
accordingly,

“Default” means an Event of Default or any event or crcumstance specified in Clause 25 of the
Facilities Agreement which would (with the expiry of a grace period, the giving of notice or the
making of any determination under the Finance Documents or any combmnation of any of the
foregoing) be an Event of Default,

“Disclosure Letter” means any “disclosure letter” as thal term 1s descnbed in any Acquisiion
Document,

“OPL Rent Deposit Deed” means any rent depost deed dated 22 July 2008 granted by Digital




i 2ccordence wih MGO1 - continuation page
Comparues Act 2008 Particulars of a mortgage or charge.

H Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged

Short particulars
Public Limited in favour of Anthony Bonanno and Mary Thum

*EBITDA" means, in relation to a member of the Group, the amount of Consolidated EBITDA which
Is attributable to that member of the Group,

“Echo Rent Deposit Deed” means the rent deposit deed dated 20 December 1999 granted by
Synergy Sponsorship Limited (formerly known as Karen Ear Sponsorship Limited), a company
incorporated under the laws of England and Wales with registered number 01772540,

“EGS” means Edwards Groom & Saunders Limited, a company incorporated under the laws of
England and Wales with registered number 05645217,

"EGS Acquisition” means the acquistion by the Company of the entve 1ssued share capital of EGS,
"EGS Rent Deposit Deed” means the rent deposi deed dated 6 November 2006 granted by EGS, l
! "Equity Proceeds Account” means an account ‘

.

{a) held in the name of the Company with the Agent or Security Trustee,

(k) wdentfied 1n a |etter between the Company and the Agent as the Equity Proceeds Account,
and
{c) subject to the Transaction Security which Secunty 1s in form and substance satisfactory to

the Security Trustee,
(as the same may be redesignated, substituted or replaced from time to time),

“Event of Default” means any event or circumstance specified as such n Clause 25 of the Facilities
Agreement,

“Facilities Agreement” means the £31,650,000 multi currency and term faciiies agreement
between, amongst others, The Governor and Company of the Bank of Ireland and the Company
dated 1S February 2008 (as amended and restated on 4 March 2009, 21 October 2009 and 26 Apal
20109,

“Facility A* means the term loan facility made available under the Facilities Agreement as descnbed
in paragraph (a) of Clause 2 1 of the Facilites Agreement (also described as “Term Loan A"),

“Facility A Commitment’ means

{a) in relation to a Lender, the amount set opposite its name under the heading “Facility A
Commitment” in Part 2 or Part 3 of Schedule 1 of the Facilites Agreement and the amount
of any other Facility A Commitment transferred to it under the Facilites Agreement, and

(b) In relation to any other Lender, the amount of any Faciity A Commitment transferred to it
under the Facilities Agreement,

to the extent not cancelled, reduced or transferred by 1t under the Faciliies Agreement,

: “Facility A Loan” means a term loan made ot to be made under the Facilites Agreement for the
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Companies Act 2006 Particulars of 2 mortgage or charge

H Short particulars of all the property mortgaged or charged
{Please give the shorl particulars of the property mortgaged or charged

Short particulars
purposes set out in paragraph (a) of Clause 3 1 of the Faciliies Agreement or the principal amount
outstanding for the time being of that loan,

“Facility B Acquisition” means an Acquisition funded or to be funded in whole or in part by a |
Utihsation of Facility B as described in Part 1E of Schedule 2 of the Faciliies Agreement, -

“Facility B Commitment” means’

(a) n relation to a Lender, the amount set opposite iis name under the heading “Facility B
Commitment” in Part 2 or Part 3 of Schedule 1 of the Facilties Agreement and the amount
of any other Facility B Commitment transferred to it under the Faciihes Agreement, and

{b) i relation to any other Lender, the amount of any Faciity B Commitment transferred to it
under the Facihities Agreement,

to the extent not cancelled, reduced or transferred by it under the Facilittes Agreement,

"Faciity B Loan" means a loan made or to be made under Facility B for the purposes set out in
Clause 3 1 of the Facilities Agreement or the principal amount outstanding for the time being of that

loan,
“Faciity C” means the revolving loan facdity made available under the Facilites Agreement as

described in paragraph (b) of Clause 21 of the Faciiies Agreement {also descnbed as the
“Revolving Credit Facility™),

"Facility C Commitment” means

{a) in relation to a Lender, the amount set opposite its name under the heading “Facility C
Commitment” in Part 2 or Part 3 of Schedule 1 of the Facilities Agreement and the amount
of any other Facility C Commitment fransferred to it under the Facilities Agreement, and

{b} in relation to any other Lender, the amount of any Facility C Commitment transferred to it
under the Faciites Agreement,

to the extent not cancelled, reduced or transferred by it under the Facilites Agreement,

*Facility C Loan” means a ioan made or to be made under the Facilities Agreement for the
purposes set out in paragraph (c) of Clause 3 1 of the Facililes Agreement or the principal amount
outstanding for the time being of that loan,

“Facility D" means the term loan facitty made available under the Facilities Agreement as descnibed
in paragraph (d) of Clause 2 1 of the Faclities Agreement (also described as the “Acquisition
Facility™),

“Facility D Commitment” means.

(a) n relation to a Lender, the amount set opposite its name under the heading “Facility D
Commitment” in Part 2 or Part 3 of Schedule 1 of the Facilittes Agreement and the amount
of any other facility D Commeitment transferred to it under the Faciliies Agreement, and
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Comparuss Act 2006 Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged
Please give the short particulars of ihe property morigaged of charged

Short particutars

{b) in relation to any other Lender, the amount of any Faciity D Commitment transferred to it
under the Facilites Agreement,

to the extent not cancelled, reduced or transferred by it under the Facilities Agreement,

! “Facility D Loan" means a loan made or to be made under Faciity D for the purposes set out in
paragraph (d) of Clause 3 1 of the Facilihes Agreement or the principal amount outstanding for the
time bemng of that foan, -

‘Facility E” means the revolving creditfletter of credit issuance faciity made available under the
Faciies Agreement as descnbed tn Clause 2 2 of the-Facilities Agreement (also described as the
“Rental Guarantee Facility"),

“Facility E Commitment” means in relation to the Issuing Bank, the amount in the Base Currency |
set opposite ts name under the heading "Facility E Commitment” in Part 2 or Part 3 of Schedule 1 of
the Faciliies Agreement and the amount of any other Facility E Commitment transferred to it under
the Facilites Agreement, to the extent not cancelied, reduced or transferred by it under the Facilihes
- [Agreement,

' “Fee Leftter” means any letter or letters dated on or about the date of the Facilities Agreement
between the Arranger and the Company (or the Agent and the Company) setting out any of the faes
referred to in Clause 14 of the Faciihes Agreement,

‘Finance Document” means the Facilities Agreement, the First Amendment and Restatement
Agreement, the Second Amendment and Restatement Agreement, the Third Amendment and
Restatement Agreement any Transaction Securly Document, any Compliance Certificate, any
Hedging Agreement, any Fee Letter, any Accession Lelter, any Resignation Letter, any Utilisation
Request and any other document designated as such by the Agent and the Company

“Finance Party" means the Agent, the Secunity Trustee, the Issuing Bank, the Arranger, a Lender or
a Hedging Counterparty,

“Financial Indebtedness” means any indebtedness for or in respect of

(a) moneys borrowed,

(b} any amount raised by acceptance under any acceptance credit faciity or dematenahised
equivalent,
! (c) any amount raised pursuant to any note purchase faciity or the 1ssue of bonds, noles,

debentures, loan stock or any similar instrument,

{d) the amount of any habilty in respect of any lease or hire purchase contract which would, In
accordance with GAAP, be treated as a finance or capital lease,

(e) recelvables sold or discounted (other than any recewvables to the extent they are sold on a
non-recourse basis),
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Comparues Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
| Please give the short particulars of the property mortgaged or charged

Short particulars J

})] any amount raised under any other transaction (including any forward sale or purchase
agreement) having the commercial effect of a borrowing,

{g) any denvative transaction entered into 1 connection with protection against or benefit from
fluctuation n any rate or prnce (and, when calculating the value of any dervative
transaction, only the marked to market value shall be taken into account),

(h) any counter-ndemnity obhgation in respect of a guarantee, indemnity, bond, standby or '
documentary letter of credit or any other instrument issued by a bank or financal institution,

{1} any amount of any Lability under an advance or deferred purchase agreement if (a) one of | »
the pnmary reasons behind entering into the agreement 1s to raise finance or (b) the
agreement 15 1n respect of the supply of assets or services and payment 15 due more than
60 days after the date of supply, ’

)] any amount raised under any other transaction {including any forward sale or purchase
agreement} having the commercial effect of a borrowing, and

(k) the amount of any hability in respect of any guarantee or indemnity for any of the items
referred to i paragraphs (a) to (h) above,

*Financial Year" means each period of twelve {12} months ending on 31 December in each
calendar year,

‘First Amendment and Restatement Agreement” means the first agreement which amended and
restated the Faciles Agreement and was made between, amongst others, (1) the Company, (2) the
financial nstitutions histed in Part 4 of the Schedule | thereto (as lenders) and (3) the Govemor and
Company of the Bank of Ireland (as Arranger, Agent, Security Trustee and Issuing Bank) and dated
4 March 2009

“Funds Flow Statement™ means in respect of any Acquisiion a funds flow statement in agreed
form,

“GAAP™ means generally accepted accounting prnciples in the United Kingdom including IFRS,

Group” means the Company, each of its Subsidianes for the time being and each Target and each
of therr respective Subsidianies for the time being {in each case in respect of a Target and the
Subsidiaries of the Target subject to an Acquisition for which the Closing Date 1s after the date of the
Faciities Agreement with effect only from the date on which Completion of the Acquisttion relevant to
such Target and such Subsidiaries takes place),

“Group Company” means any member of the Group,

“Guarantee” means a guarantee dated 11 September 2007 entered into between the Issuing Bank
as Guarantor and Kmghton Estates Limited as beneficiary, guaranteeing the payment of rent by the
Company up to a maximum amount of £5,000,000 pursuant to the Leases under the Agreement for
Leases,
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MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short parliculars

“Guarantor” means an Onginal Guarantor or an Addtional Guarantor, unless it has ceased to be a
Guarantor in accordance with Clause 27 of the Faciliies Agreement,

*Hedging Agreement™ means any master agreement, confirmation, schedule or other agreement in

agreed form entered into or to be entered into by the Company and a Hedging Counterparty for the
purpose of hedging interest rate habilies in relation to Faciity A and Facility C in accordance with
Clause 24 31 of the Facilities Agreement,

"Hedging Counterparty” means any Lender or an Affihate of any Lender which has become a party
to any Finance Document which the Agent may reasonably require as a Hedging Counterparty in
accordance with the provisions of the Hedging Agreement,

“Holding Company” means, in relaton to a oompany or corporation, any other company or
corporation in respect of which it (s a Subsidiary,

“Intellectual Property” means

{a) any patents, trade marks, service marks, designs, business names, copynghts, design
nghts, moral nghts, inventions, confidential information, knowhow and other inteliectual
property rights and interests, whether registered or unregistered, and

(b} the benefit of all applications and rights to use such assets of each member of the Group,

“Issuing Bank”.means each Lender identified above as an issuing bank and any other Lender
which has notified the Agent that it has agreed to the Company’s request to be an Issuing Bank
pursuant to the terms of the Facikities Agreement (and if more than one Lender has so agreed, such
Lenders shall be referred to, whether acting individually or together as the “Issuing Bank”) provided
that, i respect of a Lelter of Credit 1ssued or to be 1ssued pursuant to the terms of the Faciities
Agreement, the “Issuing Bank” shall be the Issuing Bank which has 1ssued or agreed to issue that
Letter of Credit,

“Joint Venture” means any jomt venture enhty, whether a company, unincorporated firm,
undertaking, assoctation, joint venture or partnership or any other entity,

“Keyman Assignments” means the assignment or assignments of the Keyman Policies, n the
agreed form, entered or fo be entered into between the Company and the Security Trustee,

“Keyman Policy” means a keyman Ife assurance pohcy {in form and substance reasonably
satisfactory to the Agent and with such insurer as the Agent may approve or any replacement
assurance required of the current assurance existing prior to the end of the term set out below)
taken out and maintamned by the Company in respect of the death or disability or critical illness of the
following indmduals and i not less than the following respective amounts and lerms
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I accordance wih MGO1 - continuation page

Companies Act 2006 Parficulars of a mortgage o charge o ;
| |

ﬂ Short particulars of all the property mortgaged or charged |
Please give the shor particulars of the property mortgaged or charged
Short particulars
Name of Individual | Amount (£) Termm
Debbie Klein £750,000 24 July 2008 - 24 July 2013
(Life and Cnitical lliness)
Leon Jaume £500,000 imtal  Closing Date to
15 October 2009
Peter Scott £750,000 23 February 2010 to 22
{Life and Critical lilhess) February 2015

‘Leases” means each and all of the seven leases of parts of the Property on the terms and
conditions of the Agreement for Leases,

‘Lender” means
(a) the Governor and Company of the Bank of Ireland and Barclays Bank PLC, and

(b} any bank, financral institution, trust, fund or other entity which has become a Party in
accordance with Clause 26 of the Facihtes Agreement,

which 1n each case has nol ceased to be a Party in accordance with the terms of the Faciibies
Agreement,

“Letter of Credit” means

(a) a letter of credit, substantially in the form requested by a Borrower agreed by the Agent and
the Issuing Bank, or '

{b) any guarantee, inciuding but not imited to the Guarantee, mdemnity or other instrument mn
a form requested by a Borrower (or the Company on its behalf) and agreed by the Agent
and the Issuing Bank,

“Loan” means a Facility A Loan, a Facility B Loan, a Facility C Loan or a Facility D Loan,

“‘Loan Notes” means the vendor lean notes being issued i connection with certan of the
Refinancing Acquisihons and any other loan notes approved by the Agent and designated as “Loan
Notes™ in respect of any Acquisition,

“Loan Note Documents” means each of the Loan Notes and Loan Note Instruments relating to the
Loan Notes and any other documents entered into pursuant to any of them and any other loan note
documents as approved by the Agent (acting on the nstructions of the Lenders (each acting
reasonably)) and designated by the Agent as a Loan Note Document in respect of any Acquisition,

“Loan Note Holders™ means the holders of any Loan Notes from {ime to time,

“Loan Note instruments” means the instrument or Instruments pursuant to which the Loan Notes
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In accordance with
Section 860 of the
Companes Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shorl particulars of the property morigaged or charged

Short particulars

{a)

(b)

(a)
)
{c)

are, or are to be, constituted,

“Mainscene Rent Deposit Deed” means the rent deposit deed dated 20 December 1999 granted by
Synergy Sponsorship Limited (formerly known as Karen Earl Sponsorship Limited), 2 company
incorporated under the laws of England and Wales with registered number 01772540,

“Majority Lenders” means

- Commitments have been reduced to zero, aggregated more than 66% per cent of the Total

“Mandatory Prepayment Account” means an interest-bearing account,

“Material Company” means, at any time

Compliance with the conditions set out In paragraph {¢) shall be determined by reference to the most
recent Comphiance Certificate supplied by the Company andfor the latest audited financial
statements of that Subsidiary (consohdated in the case of a Subsidiary which itself has Subsidianes)
and the latest audited consolidated financial statements of the Group However, if a Subsidiary has
been acquired since the date as at which the latest audited consolidated financial statements of the
Group were prepared, the financal statements shall be deemed to be adusted in order to take into
account the acquisition of that Subsidiary (that adjustment being certified by the Group’s audttors as
representing an accurate refiection of the revised Consolidated EBITDA, gross assets, net assets or
turnover of the Group), ‘

‘Obtigor” means a Borrower or a2 Guarantor,
“‘Onginal Borrower" means the Company,

“Onginal Guarantor” means the Company, WCRS Lwnited, Drury Lane Fiims Limited, Woo
Communications Limited, Altogether Digital Limited, Dave Soho Limied and Personal
Commumcations Limned,

“PAA Rent Deposit Deed” means the rent deposit deed dated 23 December 2003 granted by the
PAA Targst,

# there are no Loans then outstanding, a Lender or Lenders whose Commitments
aggregate more than 66% per cent of the Total Commitments (or, f the Total
Commitments immediately prior to the reduchon), or

at any other time, a Lender or Lenders whose participations in the Loans then outstanding
aggregate more than 66% per cent of all the Loans then outstanding,

an Obligor, or
a wholly-owned member of the Group that holds shares in an Obligor, or

a Subsidiary of the Company which has EBITDA representing 5 per cent or more of
Consoiidated EBITDA or has gross assets, net assets or turnover (excluding intra-group
items) representing 5 per cent, or more of the gross assets, net assets or tumover of the
Group, calculated on a consolidated bas:s,




In accorgdance wih
Secton 850 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 shor parliculars of the property mortgaged or charged

Short particulars

(a}
(b)
(c)
(9

(e)

(f
(9)
(h

()

‘PAA Target” means Partners Andrews Aldrndge Limited, a company incorporated under the laws of
England and Wales with registered number 03595717,

"Participating Member State" means any member state of the European Communities that adopts
or has adopted the euro as its lawful currency in accordance with legislation of the European
Community relating to Economic and Monetary Union,

“Party” means a party to the Faciiies Agreement,
“PCL" means Personal Commumcations Limited,

“Parmitted Acquisition” means

any Acquisition which 1s approved by the Lenders,
any Faciity B Acquisition,
the EGS Acguisition,

an acquisthion by a member of the Group of an asset sold, leased, transferred or otherwise
disposed of by another member of the Group in circumstances constituting a Permitted
Disposal,

any other acquisiion by 2 member of the Group made with the prior written consent of the
Agent,

an acquisitton of shares or securities pursuant to a Permitted Share Issue,
an acquisition of securihies which are Cash Equivalent Investments,

the incorporation of a company which on incorporation becomes a member of the Group,
but only if

()] that company 1s incorporated in England and Wales with imited lability, and

(n} if the shares in the company are owned by an Obligor, Secunty over the shares of
that company, in form and substance satisfactory to the Agent, i1s created in
favour of the Secunty Trustee within 30 days of the date of its incorporation,

an acquisttion (by a Borrower or its Subsidtanes) of {A) the issued share capital of a hmited
hability company or (B) (if the acquisition 1s made by a limited liability company whose sole
purpose 1s to make the acquistion) a business or undertaking carned on as a going
concern, but only o

(n no Default 1s continuing on the closing date for the acquisition or would occur as a'
result of the acquisition,
() the acquired company, business or undertaking 1s imcorporated or established,

and carries on its principal business n the Eurapean Union and 1s engaged in a
business substantially the same as that carned on by the Group,
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Companies Acl 2006 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
l Please give the short particulars of the property mortgaged o charged

Short particulars

(1) and the consideration (including associated costs and expenses) for the
acquisiion and any Financial indebtedness or other assumed actual or
contingent iability, in each case remaning n the acquired company (or any such
business) at the date of acquistion (when aggregated with the consideration
(including associated costs and expenses) for any other Permitted Acquisition
and any Financial Indebtedness or other assumed actual or contingent habitity, in
each case remaining In any such acquired companies or businesses at the time
of acquisition (the “Total Purchase Price”) together with the amount of any
investment in any Permitted Jont Venture) does not exceed £250,000 (or its
equivalent) in total during the lerm of the Faciities Agreement and in any
Financial Year of the Borrowers does not exceed in aggregate £100,000 or its
equivalent,

(iv) none of the consideration for such acguistion 1 made up of any Financial
Indebtedness under the Finance Documents,

3] any acquisition by the Company or PCL of shares i PCL not already held by the Company :
provided no Defauit 1s continumg on the relevant Ciosing Date or dales for such acquisition |
or acquisitions or would occur as a result of such share acquisiion or acquistions and only i
ff such acquistion or acquistions are funded from a Permitted Share Issue and
Consolidated EBITDA and not by a Utihsation,

- “Permitted Disposal” means any sale, lease, licence, transfer or other disposal which, Is on arm’s
length terms

{a) of trading stock or cash made by any member of the Group in the ordinary course of
; business of the disposing enhty,
(b) of any asset by a member of the Group (the “Disposing Company’) to another member of
the Group {the “Acquinng Company"), but if
(1) the Disposing Company 1s an Obligor, the Acquinng Company must also be an
Obhgor,
|
} {n} the Disposing Company had given Securnty over the asset, the Acquinng
] Company must give equivalent Securnity over that asset, and
; (un) the Disposing Company s a Guarantor, the Acquiring Company must be a
| Guarantor guaranteeing at all tmes an amount no less than that guaranteed by
f the Disposing Company,
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
| Please give the short particulars of the property morigaged or charged

Short particulars

{c) provided no Default has occurred which 15 continuing, of assets (other than shares,
businesses, Rea! Property/inteflectual Property or other assets the subject of a fixed
charge under the Transachion Secunty Documents) in exchange for other assets
comparable or supenor as to type, value or quality as soon as possible but in any event
within 90 days of receipt of any consideration for those assets, or such longer period as the
Agent may agree,

(d) of obsolete or redundant vehicies, ptant and equipment for cash,
(e) constituted by a licence of intellectual property nghts permitted by Clause 21 20 of the
Facilitres Agreement,
()] to a Jont Venture, to the extent permitted by Clause 24 9 of the Facilities Agreement,
‘ (g) ansing as a result of any Permitted Security,
| (h) by an Oblgor lo the extent that the aggregate value of all assets disposed of by Obiigors to
non-Obligors in aggregate does not exceed £100,000,
() cash except 1o the extent prohibited by the express terms of any Finance Documents, and
) of assets for cash where the higher of the market value and net consideration recevable

(when aggregated with the higher of the market value and net consideration receivable for
any other sale, lease, licence, transfer or other disposal not allowed under the preceding
paragraphs does not exceed £250,000 {or its equivalent) in total during the term of the
Facitties Agreement and does not exceed £100,000 {or its equivalent) in any Financial
Year of the Company,

“Permitted Financial Indebtedness” means Financial Indebtedness

(a) ansing under the Finance Documents, any Loan Note Documents, any Hedging
Agreement, or any Company intra-Group Loan Agreement, 1n each case as in force on the
date of the Faciiies Agreement or as approved by the Agent and subject always to the
terms of the Faciihes Agreement,

(b) to the extent covered by a Letter of Credit,

{c) arising under a foreign exchange transaction for spot or forward dehvery entered nto in
connection with protechon against fluctuation in currency rates where that foreign
exchange exposure anses in the ordinary course of business but not a foreign exchange
transaction for mvestment or speculative purposes,

(d) arsing under a Permitted Loan or a Permitted Guarantee,

[
=
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
| Piease give the short particulars of the property morigaged or charged

Short particulars
{e) of any person acquired by a member of the Group pursuant to a Permitted Acquisitron after

the date of the Facilthes Agreement which s incurred under arrangements In existence at
the date of acquisiion, but not incurred or increased or its malturity date extended in
contemplation of, or since, that Permitted Acquisition, and outstanding only for a period of
three months following the date of that Permitted Acquisition,

(f under finance or capital leases of vehicles, plant, equipment or computers, provided that
the aggregate capital value of all such items so leased under outstanding leases by
members of the Group does not exceed £500,000 (or its equivalent in other currencies) at
any time, and

{q) under any BACS or equivalent facility or any netting arrangements ansing in the ordinary
course of the Group’s banking arrangements, |
8 \
{h) under any loan advanced to an Obligor to the extent that the Financial Indebtedness under }
such loan is fully subordinated under the terms of the Facilties Agreement, ) ‘
(0 constituting deferred consideration under any Permitted Acquistion in an amount agreed ;
by the Agent, .
0) not permitted by the preceding paragraphs or as a Permitted Tramsaction and the .

outstanding amount of which does not exceed £100,000 (or its equivalent) in aggregate for @
the Group at any time,

(k} arising in respect of the Simon Gulliford Loan,

“Permitted Guarantee” means

(a} the endorsement of negotiable instruments in the ordinary course of business,

(b) any performance or similar bond guaranteeing performance by a member of the Group
under any contract entered into in the ordinary course of business, :

{c) any guarantee of a Jont Venture to the extent permitted by Clause 24 9 of the Facilities
Agreement,

{d) any guarantee permitted under Clause 24 21 of the Facilities Agreement, or

(e) any guarantee given in respect of the netting or set-off arrangements permitted pursuant to
paragraph (b) of the definihon of Permitted Secunty, and

{f} any guarantee, bond or indemnity contained in, or required pursuant to the terms of the
Finance Documents,

“Permitted Joint Venture™ means any investment in any Joint Venture where

(a) the Joint Venture 1s ncorporated in the United Kingdom,

(b} the Joint Venture is engaged n a business substantially the same as that carried on by the
Group, and
CHFPO25
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Companies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the shorl particulars of the property mortgaged or charged

Short particulars

X (c) n any financial year of the Company, the aggregate of (1)) alt amounts subscnbed for
shares in, lent to, or nvested n all such Joint Ventures by any member of the Group, (i)
the contingent liabilities of any member of the Group under any guarantee gven in respect
of the liabitties of any such Joint Venture, and (m) the market value of any assets
transferred by any member of the Group fo any such Joint Venture, does not exceed
£100,000 (or its equivalent in other currencies) in any Financial Year,

"[“Permitted Loan” means

{a) any frade credit extended by any member of the Group to its customers on normal
commercial terms and in the ardinary course of its business activities,
) {b) Financial Indebtedness which 1s referred to in the defimition of, or otherwise constitutes,
Permitted Financtal Indebtedness {except under paragraph {d) of that definition),
{c) a lean made to a Jomnt Venture to the extent permitted under Clause 24 9 of the Facilies
Agreement,
{d} any loan made under the terms of the Company Intra-Group Loan Agreement for the

purposes of enabling an Obligor to meet its payment obligations under the Finance
Documents If such payment 1s permitted by the Facilites Agreement,

(e} a loan made by an Obligor to another Obligor or made by a member of the Group which 1s
not an Obhgor to another member of the Group,

(f} any loan made by an Obilgor to a member of the Group which 1s not an Obligor so long as
the aggregate principal amount of the Financial Indebtedness under any such loans does
not exceed £250,000 (or its equivalent) at any time,

(g) a loan made by a member of the Group to an employee or director of any member of the
Group 1f the principal amount of that loan when aggregated with the prnncipal amount of alf
toans to employees (excluding for these purposes all loans under (h} below), and directors
by members of the Group does not exceed £50,000 (or its equivalent) at any time,

so long as In the case of paragraphs {e) and (f} above

(1) the creditor of such Financial Indebtedness shall (if it 1s an Obligor) grant security
over its nghts in respect of such Financial Indebtedness in favour of the Agent on
terms acceptable to the Agent (acting on the instructions of the Majonity Lenders),
and

{n) the creditor and (if the debtor s @ member of the Group) the debtor of such
Financial Indebtedness shall bé party to any Finance Document which may be
reasonably required by the Agent,
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Compantes Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged ;
, Please give the short particulars of the property mortgaged-or charged

Shor{ particulars
{h) loans made by a member of the Group to employees for the purpose of purchasing season
tickets, '

“‘Permitted Securnty” means

(a} any hen arnsing by operation of law and in the ordinary course of business and not as a
resuli of any default or onussion by any member of the Group,

{b) any netting or set-off arrangement entered into by any member of the Group in the ordinary

course of its banking arrangements for the purpose of nelting debit and credit balances of

- members of the Group but only so long as {1} such arrangement does not permit credit

balances of Obligors to be netted or set off against debit balances of members of the

Group which are not Obhigors and (n) such arrangement does not give rise to other Security

over the assets of Obligors in support of liabiliies of members of the Group which are not
Obkgors,

(c) any Secunty or Quas-Secunity over or affecting any asset acquired by a member of the
Group on or after the date of the Facilites Agreement if

{n the Secunty or Quasi-Securty was not created in contemplation of the acquisition
of that asset by a member of the Group,

(1) the principal amount secured has not been increased In contemplation of or stnce
the acquisition of that asset by a member of the Group, and

{(m) the Secunty or Quasi-Security i1s removed or discharged within three month of the
date of acquisition of such asset,

{d) any Secunty or Quasi-Secunity over or affecting any asset of any company which becomes
a member of the Group on or after the date of the Facilities Agreement, where the Secunty
or Quasr-Security 15 created prior to the date on which that company becomes a member
of the Group, if

() the Secunity or Quasi-Security was not created tm contemplation of the acquisition
of that company,
{n) the principal amount secured has not increased m contemplation of or since the

- ' acquisttion of that company, and

{n) the Security or Quasi-Security 1s removed or discharged within one month of that
company becoming a member of the Group,

{e) any Secunly ansing under any retention of ttle, hire purchase or conditional sale
arrangement or arrangements having simiar effect in respect of goods supplied to a
member of the Group in the ordinary course of business and on the suppher's standard or
usual terms and not ansing as a result of any default or omission by any member of the
Group,
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Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

l Please give the short particulars of the property mortgaged or charged

Short particulars

{f) any Securtty or Quas-Security over assets of any member of any Target Group the subject
of a Permitted Acquisition so long as the Securily or Quas-Security 1s irrevocably removed
or discharged no later than the closing date for the Permitted Acquisition of such target
group,

(5) any Quasi-Security artsing as a result of a disposal which 1s a Permitted Disposal,
(h) the Echo Rent Deposit Deed,

() the EGS Rent Deposit Deed,

)] the Mainscene Rent Deposit Deed,

{k) the PAA Rent Deposit Deed,

(0 ~  the DPL Rent Deposit Deed,

{m) any Secunty or Quasi-Security ansing as a consequence of any finance lease permitted
pursuant to paragraph (f) of the definition of "Permitted Financial Indebtedness”, or

{n) any Security ansing under the Transaction Security Documents,
“Permitted Share Issue” means an issue of

{a) ordinary shares by the Company to the Loan Note Holders, shareholders or direclors or
employees of the Group (or at the direction of directors or employees of the Group), In
each case paid for in full in cash upon 1ssue or in consideration for the redemption of Loan
Notes and in each case which by ther terms are not redeemable and where {1) such
shares are of the same class and on the same terms as those mitrally 1ssued by the
Company and (u} such issue does not lead to a Change of Control of the Company,

(b) shares by a member of the Group which is a Subsidiary to its immediate Holding Company
where (if the existing shares of the Subsidiary are the subject of the Transaction Security)
the newly-issued shares also become subject to the Transaction Secunty on the same
terms, or

{c) shares ssued by the Company as pant consideration n respect of any Permitted
Acguisition, but only to the extent that such 1ssue ts or has been approved m wniting by the
Agent prior to the Closing Date of such Acquisition,

“Permitted Transaction” means

(a) any disposal! required, Financial Indebtedness incurred, guarantee, indemnity or Secunty or
Quasi-Security given, or other transaction ansing, under the Finance Documents,

{b) the solvent liquitation or reorgamisation of any member of the Group which 1s not an
Obligor so long as any payments or assets distributed as a result of such hquidation or
reorganisation are distnibuted to other members of the Group, -
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Companies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
| Please give the short particulars of the properly mortgaged or charged

Short particulars

{c) transactions (other than the granting or creahion of Permitted Secunty or the incurring or
permitting to subsist of Permitted Fmancial Indebtedness) conducted in the ordinary course
of business on arms’ length terms,

(d) any payments or other transactions contemplated by any Funds Flow Statement,

(e) any transaction permitted under paragraph (b) or (e) of the definiion of "Permitted
Acquisition”, or

() any payments of the Simon Guliiford Loan to be made by EGS to Simon Gulliford,
*Praperty” means the property known as 60 Great Portland Street, London W1 '

“Poticy” means the policy of insurance, particulars of which are set out In Schedule 1 of the
Assignment (and sel out below in this form MG01) together with any policy or policies in substitution

or replacement thereof

Life Assured insurer Policy No Term Cover insured Amount
P Scott Scotush LO191205733 | 22 February 201010 | Lifa & cntical diness £750,000
Eqguitabte plc 22 Febryary 2015

"Real Property” means
(a) any freehold, leasehold or immovable property, and

(b) any buidings, fixtures, fituings, fixed plant or machinery from time to time situated on or
forming part of that freehold, leasehold or immovable property

. “Refinancing Acquisition” means the acquisiion by the Borrower of the entire 1ssued share capital
of Andrews Aldndge Holdings Limited, 6 per cent of the 1ssued share capital of Partners Andrews
Aldridge Limited and 74 9 per cent of the tssued share capital of Fuel Data Strategies Limited as
approved by the Agent,

‘Relevant Period” has the meaning given to that term in Clause 23 1 of the Faciittes Agreement,

‘Resignation Letter" means a letter substantially in the form set oul in Schedule 7 of the Faciliies
Agreement,

“Security” means any Secunity Interest created by the Assignment,

"Secunty Interest” means any mortgage, pledge, lien, charge, assignment by way of securty,
hypothecation, security interest, title retention, preferential nght or trust arrangement or any other
security agreement or arrangement having the effect of security,
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MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged o charged

Short particutars

‘Second Amendment and Restatement Agreement” means the second agreement which
amended and restated the Faciihes Agreement and made between, amongst others, (1) the
Company, (2) the financial institutions kisted tn Part 4 of the Schedule | thereto (as lenders) and (3)
the Governor and the Company of the Bank of Ireland {(as Arranger, Agent, Security Trustee and
Issuing Bank) on 21 October 2009,

“Simon Gulliford Loan” means an undocumented loan made from Simon Gullford to EGS for a
sum of £25,000 (made n April 2008) on the basis of repayment by 36 monthly instaiments of
£775 00 each from October 2006 until the loan 1s fully repaid with the final instalment payable in
September 2009,

“Subsidiary” means a subsidiary undertaking within the meaning of section 258 of the Companies
Act 1985,

“Target” means any target company m relation to an Acquisition,

“Target Group™ means any Target and its Subsidiaries in relation to an Acquisiion that the Agent
designates as such,

“Tax” means any tax, levy, impost, duty or other charge or withholding of a simitar nature {including
any penalty or interest payable in connection with any faifure to pay or any delay in paying any of the
same},

“Third Amendment and Restatement Agreement” means the third agreement which amended and
restated the Faciltes Agreement and made between, amongst others, (1} the Company, (2) the |,
financral institutions listed In Part 4 of the Schedule | thereto (as lenders) and (3) the Governor and
the Company of the Bank of Ireland (as Arranger, Agent, Security Trustee and Issuing Bank) on 26
Apnl 2010,

“Third Amendment and Restaternent Date® means the 26 Apri! 2010,

“Total Commitments” means the aggregate of the Total Facility A Commitments, the Total Facility
B Commiiments, the Total Facility C Commitments, the Total Facility D Commitments and the Total
Faciity E Commitments, being £31,650,000 at the date of the Facilites Agreement,

‘Total Facility A Commitments" means the aggregate of the Faciity A Commiments, being
£11,125,000 at the Third Amendment and Restatement Date, ‘

“Total Facility B Commitments” means the aggregate of the Facilty B Commitments, betng
£2,400,000 at the Third Amendment and Restatement Date,

“Total Facility C Commitments” means the aggregate of the Faciity B Commitments, being].
£10,000,000 at the Third Amendment and Restatement Date,

“Total Facility D Commitments™ means the aggregate of the Facility C Commitments, being
£3,000,000 at the Third Amendment and Restaiement Date,
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Companies Act 2006 Particulars of a mortgage or charge

m Short particulars of all the property mortgaged or charged

rPlease grve the short particulars of the property morigaged or charged

Short particulars

*Total Facility E Commitments” means the aggregate of the Facnllty D Commitments, bemg
£5,000,000 at the Third Amendment and Restatement Date,

“Transaction Documents” means the Finance Documents, the Acquisiion Documents and the
Constitutional  Documents, any Transaction Secunty Documents, and any other documert
designated as a Transaction Document by the Agent and the Company,

“Transaction Security” means the Securnty created or expressed 1o be crealed in favour of the
Secunty Trustee pursuant to the Transaction Secunty Documents,

“Transaction Security Documents” means

(a) a Debenture executed by each Obligor and each Material Company,
() the Keyman Assignments, )
(c) any other security entered into by an Obligor required by the Agent in respect of any i

Permitted Acquisition and designated by the Agent as a Transaction Secunty Document in
respect of the obhigations of the Obligors under any of the Finance Documents,

“Utihsation” means a uthsation of a Facility,

“Utiisation Request” means a notice substantially in the form set out n Part 1A or Part 1B of
Schedule 3 of the Facilites Agreement,
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Particulars of a mortgage or charge

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

Please msert the amount or rafe percent of any commission, allowance or
discount paid or made erther directly or ndwectly by the company {0 any person
on consideration of tis

subscnbing or agreeing 1o subscribe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscriptons, whether absolute
or conditional,

for any debentures included i this retum The rate of mterest payable under the
terms of the debentures should not be entered

Commission aflowance
or discount

N/A

Delivery of instrument

You must deliver the onginal instrument (f any) ¢creating or evidencing the
charge and these prescnbed particufars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) I the property 15
stiuated and the charge was created outside the Unsted Kingdom (LK), you must
delver 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 assurming you had posted «f promptly (secton 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must verfy it to be a correct copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies {(property situated 1n another part of UK)

o )

Signature

[ Please sign the form here

Signature

Signature

X G 3 %eeem et X

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

the charge
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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 tt will heip Companies House if there 1s a query
on the form and will establish where we retum the
onginal documents The contact information you give
will be visible to searchers of the public record

| conactrame SE JC/NEA
I Cempany name

SJ Berwin LLP

Addeess

Post town

|cwmmm
= e R

]ox DX 255 LONDON/CHANCERY LANE
|rmm +44 (0)20 7111 2222

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Flease make sure you have remembered the

followmng

) The company name and number match the
information held on the public Register

(] You have included the onginal deed with this form

3 You have entered the date the charge was created

L You have suppled the description of the mstrument

O You have given deiails of the amount secured by
the morigagee or chargee

(3 You have given details of the morigagee(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

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

E How to pay

Afee of £131s payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable fo
‘Compames House '

g Where to send

You may raturn thts form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

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

DX 33050 Cardiff

For companies registered tn Scotland

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

138 Fountambndge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand:
The Registrar of Companies, Companies House,

| First Floor, Waterfront Plaza, 8 Laganbank Road,

Belfast, Northem Ireland, BT1 3BS
DX 481 N R Belfast 1

EFurther information

For further information, please see the gurdance notes
on the website at www companeshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the webstte at
www.companieshouse.gov.uk
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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. 5015446
CHARGE NO. 7

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT AN INSURANCE ASSIGNMENT
DATED 26 APRIL 2010 AND CREATED BY THE ENGINE GROUP
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO THE FINANCE PARTIES ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 1 MAY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6 MAY 2010
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




