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do this, please use form M

n Company details l—ﬁ—w
Company number 1'6_[67[2_|7_ is—'ls—ls—l':s_ 3 Filling 1n this f}m T

Please complete in typescnpt or in
Company name n full I Spie Matthew Hall Limited ("the Company") bold black capitals.

| All fields are mandatory unless
specified or indicated by *

Creation of charge

2 |
Date charge created ,d‘l_ |_£_ lﬁ— ,§_ ’ﬁ_lb_ |6—— B'_ ©You should give a description of

the instrument {if any} creating or
Description @ Secunty Agreement (as defined in Schedule 2) evidencing the charge,

eg ‘'Legal charge’

@ The date of registration may be

Date of registration @ [‘2_ 'El_- ’E— Igi [2_ ID__ IE_ I?— confirmed from the certficate

u Name and address of chargee(s), or trustee(s) for the
debenture holders
Please give the name and address of the chargee(s), or trustee(s) for the Continuation page

U i f
debenture holders Please use a continuation page 1
you need to enter more details

Name Sociéte Générale S A (Secunty Agent)

Address r29, Boulevard Haussmann

Parns, France

I A O N

Name |
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I
Postcode rrrrrrr
Name I
Address [

—
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Statement of satisfaction in full or in part of mortgage or charge

I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continyation page If
you need to enter more details
Short particulars For particulars, please refer to Schedule 1
E Satisfaction of the debt
| confirm that the debt for which the charge described above was given has @Please tick ane box only
been paid or satisfied @
In full
[] Inpart

I Signature

‘ Please sign the form here

Slgf‘l ature Signature

* Lebosrse { Alanplen Lo?

This form must be signed by a person with an interest in the registration of
the charge
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Statement of satisfaction in full or in part of mortgage or charge

B Presenter Information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there Is a query
on the form The contact information you give will be
visible to searchers of the public record

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

@ Where to send

| == Nathan Parker

Company name

Debevoise & Plimpton LLP

Tower 42

I Address

|Old Broad Street

l Post fown

Loendon
County/Regian

= R RN [l

Country

United Kingdom

\Dx

Telephone

020 7786 5524

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have completed the charge details in Section 2
You have the completed the name and address of
the chargee, or trustee for the debenture holders
You have completed the short particulars of the
property mortgaged or charged

You have confirmed whether the charge 1s to be
sausfied in full or in part

You have signed the form

O o 0o 00

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast 1

mjrther information

for further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

This form has been prowvided free of charge by Companies House
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In accordance with
Section 872{1){a} of the
Companies Act 2006

MGO02 - continuation page

Statement of satisfaction m full or 1n part of mortgage or charge

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

Short particulars

SCHEDULE 1
Particulars of all the Property Mortgaged or Charged
Fixed Charges

By Clause 3 1 of the Secunty Agreement, the Company charges and agrees to charge by way of
first fixed charge all ts nghts, title and interest from time to time 1n and to

(a) Accounts,

(b) to the extent not effectively assigned under Clause 3 2 (Assignments) of the Secunty Agreement,
the Assigned Agreements to which it is a party,

(c) any goodwill and rights in relation to its uncalled capital,

(d) the benefit of all consents and agreements held by 1t in connection with the use of any of its
assets, and

(e} Monetary Claims

Assignments

By Clause 3 2 of the Secunty Agreement, the Company assigns absolutely and agrees to assign
absolutely all its nghts, title and interest from time to time 1n and to each Assigned Agreement to
which 1t is a party

Floating Charges

By Clause 3 3(a) of the Secunty Agreement, the Company charges by way of first floating charge all
its present and future undertaking and assets of whatever type and wherever located The floating

charge created by the Company pursuant to Clause 3 3(a) of the Secunty Agreement 1s deferred in
point of prionty to all other Secunty
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In accordance with
Section 872{1)(a} of the
Companies Act 2006

MGO?2 - continuation page

Statement of satisfaction in full or in part of mortgage or charge

< §

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

SCHEDULE 2
Definitions

"Accession Letter" means each document pursuant to which a party accedes to the Senior Credit
Agreement

"Account" means any account opened or maintained by the Company with the Secunty Agent or any
other person (and any replacement account or subdivision or subaccount of that account), the debt
or debts represented thereby and all Related Rights

“Acquisiticn Agreement” means the sale and purchase agreement to be entered into between the
BFS Vendor and UK HoldCo relating to the sale and purchase of the Target BFS Assets and
Acquisition Agreement means either of them as the context may require

"Acquisition Documents” means the Acquisition Agreement together with (a) any schedules thereto
and (b) all other documents and agreements made between the BFS Vendor cn the one hand and
UK HoldCo on the other hand in connection with the Acquisition Agreement

"Additional Facilites” means the Facility B2 and the Second Lien Facility B

“Additional Guarantor” means an entity which becomes an additional guarantor in respect of the
finance documents 1n accordance with the Senior Credit Agreement

“Affillate” means, 1n relation to any person, a Subsidiary of that person or a Holding Company of that
person ot any other Subsidiary of that Holding Company

"Agent" means Scciete Genérale, a societe ancnyme governed by French law, with a share capital
of EUR 542,860,226 25, having its registered office at 29, boulevard Haussmann, 75009 Pans,
France, registered with the Registre du Commerce et des Sociétes of Pans under number 552 120
222, acting In Its capacity as agent

"Agreed Form” means, in refation to a document, that

{a) it1s 1n a form mtalled by or on behalf of HoldCo and the Agent on or before the signing of the
Senior Credit Agreement for the purposes of identification,

{b) 1t 1s 1n a form initialled by or on behalf of HoldCo and/or UK HoldCo and the Agent on or before
the signing of the Amendment Agreement for the purposes of identification, or

(c) if not falling within paragraph (a) above, 1t 1s in form and substance satisfactory to the Agent (
acting reasonably) and initalled by or cn behalf of the Agent for the purposes of identification or it Is
in a form set out In a Schedule to the Senior Credit Agreement

"Amendment Agreement" means the amendment and restatement agreement dated 2 August 2007
amending and restating the Senior Credit Agreement between HoldCo, the Global Mandated Lead
Arranger, the Mandated Lead Arranger, the Bookrunner, the Agent, the Security Agent and the
Issuing Lender
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MGO?2 - continuation page

Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Ancillary Facility” means an ancillary facility made available by an Ancillary Lender in accordance
with Clause 9 (Ancillary Facihties) of the Senior Credit Agreement

"Ancillary Facility Document” means a document setting out the terms of an Ancillary Facility

"Ancillary Lender” means a Lender which agrees to make available an ancillary facility in
accordance with the Senior Credit Agreement

"Approved Accounting Principles" means international financial reporting standards (and
international accounting standards), being as at the date of the Acquisition Agreement the approved
accounting principles for the purposes of the Acquisition Agreement

"Assigned Agreements” means the Acquisition Agreement and any other agreement designated as
an Assigned Agreement by the Secunty Agent and (in each case} all Related Rights

"BFS Acquisiion” means the acquisition of the Target BFS Assets by UK HoldCo pursuant to the
relevant Acquisition Documents

"BF S Vendor" means the vendor{s) of the Target BFS Assets

“Bookrunner” means Société Geénérale, a societe anonyme governed by French law, with a share
capital of EUR 542 880,226 25, having Its registered office at 29, boulevard Haussmann, 75009
Panis, France, registered with the Registre du Commerce et des Societés of Pans under number £52
120 222, acting In Its capacity as bookrunner through its London branch, 41 Tower Hill, London
EC3N 485G, United Kingdom

"Borrower" means a Facility A Borrower, a Facility B1 Borrower, a Facility B2 Borrower, a Faciity B3
Borrower, a Revolving Facility Borrower, a Capex/Acquisition Facility Borrower, a Second Lien

Facility A Borrower or a Second Lien Facility B Borrower

"Capex/Acquisition Facility” means the €100,000,000 acquisition and capital expenditure credit
faciity made available under the Senior Credit Agreement

"Capex/Acquisition Facility Borrower" means
{a) HoldCo, and

(b) any addittonal borrower under the Capex/Acquisition Facility from time to time In accordance with
the Senior Credit Agreement

"Capex/Acquisition Faciity Lender" means a lender from ime to time under the Capex/Acquisition
Facility

CHFPOOO
05/10 Version 4 0




In accordance with
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MGO2 - continuation page

Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Convention Ré-iterative” means the agreement in the French language headed "Convéntion
Reiterative et Modificative Relative affix Saretes” dated 2 August 2007 relating to the security
interests that had been granted in relation to the Facilittes and extending the benefit of such secunty
Interests to the Additional Faciities (subject to the Intercreditor Agreement)

"Facility” means, as appropnate, either Facility A, Facility B I, Facility B2, Faciity B3, the Revoiving
Facility, the Capex/Acquisition Factiity, the Borrowing Base Facility, the Second Lien Facility A or the
Second Lien Facility B

"Faciity A" means the €127,999,200 term loan facility made available under the Senior Credit
Agreement

"Facility A Borrower” means
(a) HoldCo, and

(b} any addittonal borrower under the Facility A from time to time n accordance with the Senior
Credit Agreement

"Facility A Lender” means a lender from time to tme under Facility A

"Facility BI* means the €130 D00 000 term loan facility of that name made available under the Senior
Credit Agreement

"Facility Bl Borrower" means
(a) HoldCo, and

(b) any Additional Borrower under the Facility B | from time to time in accordance with the Senior
Credit Agreement

"Facility Bl Lender” means a lender from time to time under Facility B |

"Facility B2" means the €233,000,000 term loan faciity made available under the Senior Credit
Agreement

"Facility B2 Borrower" means
(a) HoldCo, and

(b) any additional borrower under the Faciity B2 from time to time in accordance with the Senior
Credit Agreement

"Facility B2 Lender" means a lender from time to time under Facility B2

"Facility B3" means the €130,000,000 term loan facility of that name made avallable under the
Senior Credit Agreement
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Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars

"Facility B3 Borrower” means
(a) HoldCo, and

{b) any additional borrower under the Facility B3 from time to tme n accordance with the Senior
Credit Agreement

"Facility B3 Lender" means a lender from nine to time under Facihity B3

"Fee Letter' means (a) any letter or letters dated on or about the date of the Senior Credit
Agreement between, as the case may be, the Global Mandated Lead Arranger and HoldCo, the
Agent and HoldCo, the Secunty Agent and HoldCo, or the Issuing Bank and HoldCo, and (b} in
respect of the Additional Facilities, any letter or letters dated on or about the date of the Amendment
Agreement between, as the case may be, the Global Mandated Lead Arranger and/or the Mandated
Lead Arranger and HeldCo and/or UK HoldCo, the Agent and HaldCo and/or UK HoldCo or the
Security Agent and HoldCo and/or UK HoldCo, setting out any of the fees referred to in Clause 15
(Fees) of the Senior Credit Agreement or in the Amendment Agreement

"Finance Documents" means the Senior Finance Documents and the Hedging Documents

“Finance Party" means the Agent, an Ancillary Lender, the Global Mandated Lead Arranger, the
Mandated Lead Arranger, the Underwnter, the Bookrunner, the Issuing Bank, a Lender, the Securnty
Agent or, as appropriate, the Hedging Bank

"Global Mandated Lead Arranger” means Societe Génerale, a societe anonyme govemned by French
law, with a share capitat of EUR 542,860,226 25, having its registered office at 29, boulevard
Haussmann, 75009 Pans, France, registered with the Registre du Commerce et des Societes of
Panis under number 552 120 222, acting n Its capacity as global mandated lead arranger

"Group" means HoldCo and its Subsidiaries for the time being and, for the purposes of certain
sechions includes any other entity that Is treated as a subsidiary of HoldCo under the Approved

Accounting Principles

"Guarantor” means an Onginal Guarantor and any Additional Guarantor from time to time
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Statement of satisfaction in full or in part of mortgage or charge

< )

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Hedging Bank™ means
(a) any Lender under the Semor Credit Agreement (or any affilate of any such Lender), or

{b) if there are fewer than 3 Lenders under the Senior Credit Agreement at the relevant time the
proposed hedging transaction is to be entered into or the terms offered by a Lender in respect of
such hedging transaction are not compettive in light of the then prevailing market for hedging
transactons of that nature, any other person,

in each case where such Lender, Affilate of a Lender or other person has become a party to the
Intercreditor Agreement as a Hedging Bank in accordance with the Intercreditor Agreement

"Hedging Documents" means the documents entered into between a member of the Group and a
Hedging Bank for the purpose of implementing the hedging strategy required by Clause 25 23 (
Hedging) of the Senior Credit Agreement In accordance with the intercreditor Agreement or
documenting any other Permitted Hedging Transaction with any Hedging Bank

"Holding Company” means, In relation to a company, corporation or other legal entity, any other
company, corporation or other legal entity mn respect of which it1s a Subsidiary

"HoldCo" means Financiere Spie S A S, a société par actions simplifiée governed by French law,
with a share capital of EUR45,000 having irs registered office at 43, avenue de 'Opéra, 75002 Pans,
registered with the Registre du Commerce et des Socletes of Paris under interim number 2006 B
12362

"Intercreditor Agreement” means the intercreditor agreement dated on or about the date of the
Senior Credit Agreement as amended from time to ime between, among others, HoldCo, the Agent,
the Secunty Agent, the 1ssuing Bank, the Onginal Intercompany Lenders (as defined in that
agreement) and the Onginal Intercompany Borrowers (as defined in that agreement) and the
Obligors

"Intercreditor Amendment Agreement” means the amendment agreement relating to the Intercreditor
Agreement dated on or about the date of the Amendment Agreement

"lssuing Bank" means Société Generale, a société anonyme governed by French law, with a share
capital of EUR542,860,226 25, having its registered office at 29, boulevard Haussman, 75009 Pans,
France, registered with the Registre du Commerce et des Sociétés of Pars under number 552 120
222, acting In its capacity as 1ssuing lender

"Lender” means a Facility A Lender, a Facility B1 Lender, a Facility B2 Lender, a Facility B3 Lender,
a Revolving Facility Lender, a Capex/Acquisition Facility Lender, a Borrowing Base Facility Lender,
a Second Lien Facility A Lender or a Second Lien Facility B Lender (including, In each case, an
Affilated Lender to the extent of its participation in accordance with the Seruor Credit Agreement)

“Mandated Lead Arranger” means BNP Paribas, a societe anonyme governed by French law,
having its registered office at 16, boulevard des Italiens, 75009 Pans, registered with the Registre du
Commerce et des Soctétes of Pans under number 662 042 449 RCS Pans
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Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

"Monetary Claims" means any book and cther debts and monetary claims owing to the Company (
other than in respect of any Account) and all Related Rights

"Obligor” means a Borrower or a Guarantor
"Cnginal Guarantor" means Financiere Spie S A S, a sociéte par achions simplifée governed by
French law, with a share capital of EUR 45,000 having its registered office at 43, avenue de I'Opera,

75002 Pans, registered with the Registre du Commerce et des Sociétés of Pars under interim
number 2006 B 12362

"Permitied Hedging Transaction” means
{a) any Treasury Transaction entered into before the date of the Senior Credit Agreement,
(b} the transactions under the Hedging Documents,

{c) any Treasury Transaction entered into in the ordinary course of business (and not for speculative
purposes), and

(d) any Treasury Transaction entered into for the purpose of managing the exposure of a member of
the Group in connection with the Acquisition and/or the Faciiies

"Proportion” has the meaning given to that term in clause 6 1 (General) of the Senior Credst
Agreement

"Related Rights" means, in relation to any assel

(a) all nghts, powers, benefits, clams, contracts, warranties, remedies, covenants for titte, secunty,
guarantees or indemnities In respect of any part of that asset,

(b) the proceeds of sale of all or any part of that asset, and
{c) any other moneys paid or payable in respect of that asset

“Revolving Facility” means the EUR50,000,000 revolving credit faciity made available under the
Senior Credit Agreement

"Revelving Facility Borrower” means
(a) HoldCo, and

(b any additicnal borrower under the Revolving Facility from time to time in accordance with the
Senior Credit Agreement

"Revolving Facility Lender” means a lender from time to time under the Revolving Facility

*Second Lien Facility A" means the EURS50,000,000 second lien term loan facility made available
under the Senior Credit Agreement

CHFPOOO
05/10 Version 4 0




In accordance with
Section §72(1)(a} of the
Companies Act 2006

MGQ2 - continuation page

Statement of satisfaction in full or in part of mortgage or charge

s

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Second Lien Facility A Borrower” means
(a) HoldCo, and

(b) any additional borrower under the Second Lien Facility A from time to ime in accordance with
the Senior Credit Agreement

"Second Lien Facility A Lender” means a lender from time to time under the Second Lien Facility A

"Second Lien Facility B" means the EUR30,000,000 new second lien term loan faciity made
avallable under the Senior Credit Agreement

"Second Lien Facility B Borrower" means HoldCo

"Second Lien Facility B Lender” means a lender from time to time under the Second Lien Facility B
"Secured Party” means a Finance Party or a Hedging Bank

"Secunty” means

{a) a mortgage, charge, pledge, lien or other encumbrance securing any oblhigation of any person,
(b) any agreement or arrangement (including the establishment of any rights of set-off) entered into
for the purpose of conferring secunty or placing the beneficiary of such agreement or arrangement in

a preferred position in an insolvency vis-a-vis other unsecured creditors, or

{c) any other type of preferential arrangement (including any title transfer and retention arrangement)
having the effect of creating security

"Security Agent” means Scciete Generale, a societe anonyme governed by French law, with a share
capital of EUR542,860,226 25, having its registered office at 29, boulevard Haussman, 75009 Paris,
France, registered with the Registre du Commerce et des Sociétes of Pans under number 552 120
222, acting n its capacity as secunty agent

“Securnty Agreement” means the secunty agreement dated 14 September 2007 between the
Company and the Secunty Agent

"Security Documents” means each present and future document under which any member of the
Group creates or Is expressed to create any Secunty for all or any part of the obiigations of the
Obligors or any of them under any of the Senior Finance Documents

"Security Principles” means the principles in the Agreed Form set out in Schedule 13 (Secunty
Principles) to the Senior Credit Agreement
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Compames Act 2006

MGO2 - continuation page
Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Senior Finance Document” means the Senior Credit Agreement, the Amendment Agreement, each
Accession Letter, any Ancillary Faciity Document, each Fee Letter, any Hedging Document, the
Intercreditor Agreement, the Intercreditor Amendment Agreement, the Convention Reitérative, each

Security Document, the TEG Letters and any other document designated as such in writing by the
Agent and HoldCo

"Senior Credit Agreement” means the agreement entitled "EURS60,000,000 Senior Secured Credit
Faciities Agreement” and entered into on 21 June 2006 as amended on 26 July 2006, 17 November
2006, 8 February 2007 and 2 August 2007 and as further amended from time to ime, between,
inter aha, HoldCo and Societe Genérale as Security Agent

"Subsidtary” means, In relation to any company, corporation or other legal entity, (a "holding
company"), a company, corparation or other legal entity

{a) which 1s controlled, directly or indirectly, by the holding company,

{b) more than half the 1ssued share capital of which 1s beneficially owned directiy or indirectly, by the
holding company, or

(c) which 18 a Subsidiary of another Subsidiary of the hclding company,

and, for this purpose, a company or corporation shall be treated as being controlled by another if
that other company or corparation 1s able to determine the composition of a majonty of its hoard of
directors or equivalent body

“Target BFS Assets” means the assets to be acquired by UK HoldCo in connection with the BFS
Acquisition as set out In the Acquisiion Agreement

"TEG Letter" means a document substanhally in the form set out in Schedule 15 (Form of TEG
Letter) to the Senior Credit Agreement

"Treasury Transaction" means any currency or interest or commodity purchase, cap or collar
agreement, forward rate agreement, interest rate or currency or commodity future or option contract,
foreign exchange or currency purchase or sale agreement, interest rate swap, currency swap or
combined interest rate and currency and/or commodity swap agreement and any other similar
agreement

"UK Holdco" means Spie Matthew Hall Limited
"Underwnter’ means BNP Paribas, a societé anonyme governed by French law, having its

registered office at 16, boulevard des ltaliens, registered with the Registre du Commerce et des
Societes of Pans under number 662 042 449 RCS Paris
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