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COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition

of shares

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

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

For official use Company number

f99(6)a

s et i

I [ | ]2553304

e e ek e el o]

* 2e2 Data Management Limited

X¥'We @ See annexure A

DOSOSOOGOM [all the directors] t of the above company do solemnly and sincerely dectare that:

The business of the company is:

(¢) something other than the above §

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

[company] POMOED

XIQUEA

The assistance is for the purpose of MIGOGOPIODOX [reducing or discharging a liability incurred for the

purpose of that acquisition]. t

The number and class of the shares acquired or to be acquired is:

10,000 ordinary A shares

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

Sd Berwin LLP

10 Queen Street Place
L.ondon

EC4R 1BE

DX 255 LONDON/CHANCERY LANE
CP2-76135%/tacd
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The assistance is to be given to: (note 2) _2e2 Limited (Company number 4501291) of The Please do not

Manor House, Benham Valance, Speen, Newbury, Buckinghamshire, RG20 8LV "n‘;’;tr‘;l'r’]‘ this

Please complete
legibly, preferably

in black type, or
bold block
lettering
The assistance will take the form of:
See annexure B
The person who [has acquired] RXFIOGK] T the shares is: t delete as
appropriate
2e2 Limited
The principal terms on which the assistance will be given are:
See annexure C
The amount of cash to be transferred to the person assistedis £ ~ See annexure D
The value of any asset to be transferred to the person assisted is £ Nil
The date on which the assistance is to be givenis  _Within 8 weeks of the date hereof Pagfs% 35¢
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Xwe have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3}

(a) ¥We have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

And Xiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at

$ T BLRuw M

Day Month Year
on | 421019| 240|040
before me ﬂs"—f’\@(n(.) GHTI2NLA KEAU D

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

a Commissioner for Oaths.

Declarants to sign below

NOTES

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

2 Insert full name(s) and address(es) of the
person(s} to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

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

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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2e2 Data Management Limited
Company No. 2553304
{the “Company")

Annexure A — Form 155(6)a

The directors named below being together with Barry Johnston of 12 Fordyce Way, Auchterarder, Perthshire
RH3 1BE

Terence William Burt las Paul Grossman )
274 Kimbolton Road 343 St Margarets Road A&
Bedford MK41 8AD St Margarets TWH

Mark Stevens McVeigh on Burt

Woodhall Lodge 16 The Cl((-
St Georges Hill Old Avenue Worthing

Weybridge West Sussex BN13

Surrey KT13 0QB

Annexure B — Form 155(8)a

Definitions

In this Statutory Declaration (including Annexures A, B C and D) the following expressions shall have the
following meanings:

“Acquisition Agreement’ means the agreements relating to the sale and purchase of 2e2 Group Limited
and made between the Bidco and the Vendors.

“Acquisition Documents” means the Acquisition Agreement, the Disclosure Letters, the Vendor Loan Note
Instrument and any other document designated as an "Acquisition Document" by the Agent and the Parent.

‘Additional Borrower” means a company that becomes a borrower under the Facility Agreements.
“Affiliate” means in relation to a person, a Subsidiary of that person or a Holding Company of that person.
‘Agent’ means The Governor and Company of The Bank of Scotland.

"Ancillary Facility” means a facility which may be made by way of a sterling overdraft facility, a guarantee,
bonding, documentary or stand-by letter of credit facility; a short term loan facility; a derivatives facility; a
foreign exchange facility; or any other facility or accommodation required in connection with the business of
the Group and which is agreed by the Parent with an Ancillary Lender.

“Ancillary Lender’ means each Lender {(or Affiliate of a Lender) which makes available an Ancillary Facility.
“Bidco” means 2e2 Investments Limited.
“Borrowers" means an Criginal Borrower or an Additional Borrower unless it has ceased to be a Borrower.

“Charged Property” means the property, assets or income of each Charging Company mortgaged, charged
or assigned to the Security Trustee by or pursuant to the Guarantee and Debenture.
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"Charging Company” means the Parent, Bidco, 2e2 Group Limited, 2e2 Limited, 2e2 Networks Limited, 2e2
Solutions Limited, 2e2 Data Management Limited, 2e2 Storage Limited, 2e2 Training Limited, 2e2 Services
Limited, 2e2 Offshore Limited, 2e2 Jersey Limited, 2e2 Guernsey Limited, 2e2 Paperflow Limited and 2e2
1OM Limited.

"Completion Date” means the date of the Acquisition Agreement.
‘Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security Trustee.

“‘Disclosure Letters” means the disclosure letter from the Vendors to the Parent relating the warranties
under the Acquisition Agreement.

"Enforcement Event’” means an event of default under either of the Facility Agreements.
“Facility Agreements” means the Senior Facilities Agreement and the Mezzanine Facility Agreement.
“Finance Documents” has the meaning given to it in the Senior Facilities Agreement.

“Financial Indebtedness” means any indebtedness for or in respect of (a) monies borrowed; {b) any
amount raised by acceptance under any acceptance credit facility or dematerialised eqguivalent; (c) any
amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan stock or
any similar instrument; (d) the amount of any lability in respect of any lease or hire purchase contract which
wauld, in accordance with the accounting principles generally accepted in the UK be treated as a finance or
capital lease; (e) receivables sold or discounted (other than any receivables to the extent they are sold on a
non-recourse basis); (f) any Treasury Transaction {and, when calculating the value of that Treasury
Transaction, only the marked to market value as at the relevant date on which Financial Indebtedness is
calculated (or, if any amount is due as a result of the termination or close out of that Treasury Transaction,
that amount) shall be taken into account; (g) any counter-indemnity obligation in respect of a guarantee,
bond, standby or documentary letter of credit or any other instrument issued by a bank or financial
institution, provided such guarantee, bond, standby or documentary letter of credit or other instrument
relates to financial indebtedness; (h} any amount of any liability under an advance or deferred purchase
agreement if (i} one of the primary reasons behind entering into the agreement is to raise finance or (i} the
agreement is in respect of the supply of assets or services and payment is due more than 90 days after the
date of supply; (i) any amount raised under any other transaction (including any forward sale or purchase
agreement) having the commercial effect of a borrowing; and () the amount of any liability in respect of any
guarantee for any of the items referred to in paragraphs {(a) to (i} above.

"Group” means the Parent, Bidco and each of their respective Subsidiaries from time to time.

“Guarantee and Debenture” means a composite guarantee and debenture in favour of the Security Trustee
pursuant to which the Company covenants to pay or discharge all present and future obligations and
liabilities (whether actual or contingent and whether owed jointly or severally as principal debtor, guarantor,
surety or otherwise) of itself and each of the Obligors who has or which wili have any liability to the Secured
Parties and creates fixed and floating charges in respect of the assets of the Company.

“Guarantor’ means each member of the Group that enters into a guarantee pursuant to the Facility
Agreements in a form approved by the Security Trustee.

‘Holding Account” means an account (a) held by a member of the Group with the Agent or Security
Trustee; (b) identified in & letter between the Parent and the Agent as a Holding Account; and (¢} subject to
Security in favour of the Security Trustee which Security is in form and substance satisfactory to the Security
Trustee, (as the same may be redesignated, substituted or replaced from time to time).

“Holding Company" means, in relation to a company or a corporation, any other company or corperation in
respect of which it is a Subsidiary.

“Hedging Counterparty” means a person which has become a party to the Intercreditor Deed as a hedge

counterparty in accordance with the terms of the Intercreditor Deed.
2-

1278/D19784.12/CP2:763074.1/tacd




‘Insurance Policies” means the insurance policies (including, for the avoidance of doubt, the Keyman
Policies) in which a Charging Company may have an interest.

“Intercompany Creditors™ means 2e2 Holdings Limited, 262 Investments Limited, 2e2 Group Limited, 2e2
Limited, 2e2 Networks Limited, 2e2 Solutions Limited, 2e2 Data Management Limited, 2e2 Storage Limited,
2e2 Training limited, 2e2 Services Limited, 2e2 Offshore Limited, 2e2 Jersey Limited, 2e2 Guernsey Limited,
2e2 Paperflow Limited and 2e2 IOM Limited.

“Intercreditor Deed” means the intercreditor deed dated the same date as the Guarantee and Debenture
and made between, amongst others, the Parent, Bidco, the Charging Companies, the Senior Lenders, the
Security Trustee, the Senior Agent, the Issuing Bank and The Governor and Company of the Bank of
Scotland in various capacities,

“Intra Group Loan Agreement’ means the intra group loan agreement between the Charging Companies
setting out the terms of certain infra group loans to be made between the parties thereto.

“Investment Interests” means all shares and stock in the capital of any company {other than the Shares),
debentures, securities, certificates or deposits, interests in collective investment schemes, warrants, options
and any other rights to subscribe for or acquire any such investments hereafter owned by any Charging
Cormpany or held for or on behalf of a Charging Company in any manner whatsoever or in which it otherwise
has an interest together in all cases with all rights arising in relation thereto.

"Investors” means the Duke Street Capital VI No. 1 Limited Partnership, Duke Street Capital VI No. 2
Limited Partnership, Duke Street Capital VI No. 3 Limited Partnership, any fund, managed or advised by
Duke Street Capital and any subsequent successors or assigns or transferees.

“Issuing Bank” means The Governor and Company of The Bank of Scotland.

"Keyman Policies" means the keyman life assurance policies (in the form and substance satisfactory to the
Agent and effected with such insurer as the Agent may reasonably approve) taken out and maintained by
the Parent in respect of death, disability or critical illness of the following individuals and in not less than the
following respective amounis - Terence Burt: £600,000 and Mark McVeigh: £250,000.

“Legally Mortgaged Property” means all the legally mortgaged property together with the proceeds of sale
thereof and all buildings and trade and other fixtures on any such property belonging to or charged to each
Charging Company.

“Lenders” any Original Lender; and any bank, financial institution, trust, fund or other entity which has
become a Party to the Senior Facilities Agreement.

“Mandatory Prepayment Account’ means an interest bearing account held by a Borrower with the Agent
or Security Trustee; identified in a letter between the Parent and the Agent as a Mandatory Prepayment
Account; subject to Security in favour of the Security Trustee which Security is in form and substance
satisfactory to the Agent and Security Trustee; and from which no withdrawals may be made by any
members of the Group except as contemplated by the Senior Facilities Agreement.

“Material Company” means, at any time, an Obligor; or a wholly-owned member of the Group that holds
shares in an Obligor; or is defined as such in the Senior Facilities Agreement; or a Subsidiary of the Parent
which has EBITDA representing five per cent. or more of the consolidated EBITDA of the Group or has
gross assets, net assets or turnover (excluding intra-Group items) representing five per cent. or more of the
gross assets, net assets or turnover (excluding intra-Group items) of the Group, calculated on a consoclidated
basis.

“Mezzanine Facility Agreement” means a mezzanine facility agreement between the parties therein
described as Lenders (as defined therein) which sets out the terms on which the Lenders will provide a term
mezzanine facility of up to a maximum of £10,000,000.

“Mezzanine Finance Parties” means the finance parties to the Mezzanine Facility Agreement.
3
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“Mezzanine Lenders” means the fenders as defined in the Mezzanine Facility Agreement
"Obligors™ means a Borrower, a Guarantor or a Material Company.

“Original Borrower” means Bidco.

‘Original Lender” means The Governor and Company of the Bank of Scotland.

"Parent” means 2e2 Holdings Limited.

"Party” means a party to the Senior Facilities Agreement.

“Permitted Security” means (a) any lien arising by operation of law and in the ordinary course of trading
and not as a result of any default or omission by any member of the Group; (b) any netting or set-off
arrangement entered into by any member of the Group with the Ancillary Lender in the ordinary course of its
banking arrangements for the purpose of netting debit and credit balances of members of the Group
(including an Ancillary Facility which is an overdraft comprising more than one account) but only so long as
(i} 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 Obligors and (ii) such arrangement does not give rise to
other Security over the assets of Obligors in support of liabilities of members of the Group which are not
Obligors; (c) any Security or Quasi-Security over or affecting any asset acquired by a member of the Group
after the Completion Date if (i) the Security or Quasi-Security was not created in contemplation of the
acquisition of that asset by a member of the Group; (i) the principal amount secured has not been increased
in contemplation of or since the acquisition of that asset by a member of the Group; and (iii) the Security or
Quasi-Security is removed or discharged within three months of the date of acquisition of such asset; (d) any
Security or Quasi-Security over or affecting any asset of any company which becomes a member of the
Group after the Completion Date, where the Security or Quasi-Security is created prior to the date on which
that company becomes a member of the Group; if (i} the Security or Quasi-Security was not created in
contemplation of the acquisition of that company; (ii} the principal amount secured has not increased in
contemplation of cr since the acquisition of that company; and {iii) the Security or Quasi-Security is removed
or discharged within three months of that company becoming a member of the Group; (e) any Security
arising under any retention of title, hire purchase or conditional sale arrangement or arrangements having
similar effect in respect of goods supplied to a member of the Group in the ordinary course of trading and on
the supplier's standard or usual terms and not arising as a result of any default or omission by any member
of the Group; {f} any Security or Quasi-Security arising as a consequence of any finance lease permitted
pursuant to the financial indebtedness of any person acquired by a member of the Group after the
Completion Date which is incurred under arrangements in existence at the date of the acquisition, but not
incurred or increased or its maturity date extended in contemplation of, or since, that acquisition, and
outstanding cnly for a period of three months following the date of the acquisition; (g) any Security arising
under the terms of the Mezzanine Finance Documents; (h) the rent deposit deed for £2,500 relating to the
lease of the property at Turners Drive, Thatcham granted by 2e2 Service Limited in favour of Barbara
Zornow, or (i) any Security securing indebtedness the outstanding principal amount of which (when
aggregated with the outstanding principal amount of any other indebtedness which has the benefit of
Security given by any member of the Group other than any permitted under paragraphs {(a) to (h) above)
does not exceed £50,000 (or its equivalent in other currencies).

“Permitted Transaction” means (a) any disposal required, Financial Indebtedness incurred, guarantee,
indemnity or Security or Quasi-Security given, loan or other transaction arising, under the Finance
Documents, (b) the solvent liquidation or recrganisation of any member of the Group which is not an Obligor
s0 long as any payments or assets distributed as a result of such liguidation or reorganisation are distributed
fo an Obligor; or {c) transactions (other than the granting or creation of Security or the incurring or permitting
to subsist of Financial Indebtedness) conducted in the ordinary course of trading on arms’ length terms.

*Quasi-Security” means a transaction where an Qbligor (i) sells, transfers or otherwise disposes of any of
its assets on terms whereby they are or may be leased to or re-acquired by an Obligor; (i) sells, transfers or
4.
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otherwise disposes of any of its receivables on recourse terms; (iff) enters inte any arrangement under which
money or the benefit of a bank or other account may be applied, set-off or made subject to a combination of
accounts; or (iv) enters into any other preferential arrangement having a similar effect,

‘Receiver’ means a receiver or receiver and manager or administrative receiver of the whole or any part of
the Charged Property.

“Secured Liabilities” means all present and future obligations and liabilities (whether actual or contingent
and whether owed jointly or severally or as principal debtor, guarantor, surety or otherwise or as the
equivalent obligor under the laws of any other jurisdiction) of each Charging Company or other Obligor to the
Security Trustee and the cther Secured Parties (or any of them} under the Finance Documents together with
(a) any refinancing, novation, refunding, deferral or extension of or increase in any of those obligations or
liabilities; (b) any further advances and additional facilities which may be made by any Secured Party to any
Charging Company or other Obligor under any agreement expressed to be supplemental to any of the
Finance Documents and all interest, fees, and costs in connection therewith; {(c) any c¢laim for damages or
restitution in the event of rescission of any of those obligations or liabilities or otherwise in connection with
any of the Finance Documents; (d} any claim against any Charging Company or other Obligor flowing from
the recovery by any Charging Company or other Obligor of a payment or discharge in respect of any of
those liabilities on grounds of preference or otherwise; (e) any amounts which would be included in any of
the foregoing but for any discharge, non-provability, unenforceability or non-allowability of the same in any
insolvency or other proceedings; and (f) all costs, charges and expenses incurred by the Security Trustee or
any other Secured Party in connection with the protection, preservation or enforcement of its rights against
any Charging Company or other Obligor.

"Secured Parties” means the Senior Finance Parties and the Mezzanine Finance Parties or any of them as
the context requires.

“Security” means a moerigage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect.

“Security Trustee” means The Governor and Company of The Bank of Scotland.

“Senior Facilities Agreement” means a senior facilities agreement between, among others, the Parent, the
parties therein described as Original Borrowers, Bidco, the Parent, Bidco and others as Original Guarantors,
The Governor and Company of the Bank of Scotland as agent, security trustee, issuing bank and ancillary
lender which sets out the terms on which the Lenders will provide multicurrency term loans and a revolving
facility of up to a maximum principal amount of £80,000,000 to the Borrowers.

“Senior Finance Documents” means any document designated as a "Finance Document” by the Agent and
the Parent under the Senior Facilifies Agreement.

“Senlor Finance Parties” means The Governor and Company of the Bank of Scotland in its various roles as
the Agent, the Arranger, the Security Trustee, a Lender, the Issuing Bank, the Ancilliary Lender and the
Hedging Counterparty and certain others.

“Senior Lenders” means the Lenders.

"Shares” means shares in the Charging Companies together with all rights, including dividends and other
distributions, arising in relation thereto in any manner whatsoever.

“Specified Accounts” means the Holding Account and the Mandatory Prepayment Account (and any
renewal (or redesignation thereof) and any other current, deposit or other account with any bank, lender,
financial institution or similar third party that may at any time be designated in writing as a Specified Account
by the Security Trustee.

“Subsidiaries” means, in relation to any company, corporation or legal entity any company, corporation or
legal entity (a) which is controlled, directly or indirectly, by the holding company; or (b) more than half the
-B-
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issued share capital of which is beneficially owned, directly or indirectly, by the holding company; or (c)
which is a subsidiary of another subsidiary of the holding company, and, for these purposes, a company,
corporation or legal entity shall be treated as being controlled by another if that other company, corporation
or legal entity is able to direct its affairs and/or to control the composition of its board of directors or
equivalent body.

"Supplemental Mortgage" means a legal mortgage or charge in respect of any freehold or leasehold
property at any time belonging to the Company (other than the Legally Mortgaged Property) together with all
present and future buildings and fixtures (including trade fixtures) and fixed plant machinery from time to
time thereon and therein entered into pursuant to the provisions of the Guarantee and Debenture.

“Transaction Security’ means the Security created or expressed to be created in favour of the Security
Trustee pursuant to the Transaction Security Documents.

“Transaction Security Documents” means the first ranking guarantee and debenture and any other
document required to be delivered to the Agent together with any other document entered into by any
Obligor creating or expressed to create any Security over all or any part of its assets in respect of the
obligations of any of the Obligors under any of the Finance Documents or the Mezzanine Finance
Documents.

“Treasury Transaction" means any derivative transaction entered into in connection with protection against
or benefit from fluctuation in any rate or price.

“Vendors™ means the shareholders of 2e2 Group Limited.
“Vendor Loan Note Instrument” means the instrument executed by Bidco on or around the date of the

Senior Facilities Agreement constituting the Vendor Loan Notes.

"Vendor Loan Notes" means the 2.25% unsecured loan notes of an aggregate principal amount of
£1,118,942 .50 to be issued by Bidco to certain of the Vendors in terms of the Vendor Loan Note Instrument.

The financial assistance will take the form of the execution and delivery by the Company of the following
documents:

(a) the Senior Facilities Agreement;
{b) the Mezzanine Facility Agreement;
{c) the Guarantee and Debenture;

(d) the Intercreditor Deed,;

(e) the Intra Group Loan Agreement,

(together the "Financial Assistance Documents”)

Annexure C — Form 155(6)a

The financial assistance will be given on the terms set out in the Financial Assistance Documents, the
principal terms of which include:

-B-
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A)

Senior Facilities Agreement

Indemnity to the Security Trustee

The Company shall promptly indemnify the Security Trustee and every Receiver and Delegate
against any cost, loss or liability incurred by any of them as a result of:

{a) the taking, holding, protection or enforcement of the Transaction Security;

(b} the proper exercise of any of the rights, powers, discretions and remedies vested in the
Security Trustee and each Receiver and Delegate by the Finance Documents or by law;
and

(c) any default by any Obligor in the performance of any of the obligations expressed to be
assumed by it in the Finance Documents.

Negative pledge

Except as permitted under paragraph (c) below:

(a) The Company shall not (and the Parent shall ensure that no other member of the Group
will) create or permit to subsist any Security over any of its assets.
(b) The Company shall not (and the Parent shall ensure that no other member of the Group
will):
(i) sell, transfer or otherwise dispose of any of its assets on terms whereby they
are or may be leased to or re-acquired by an Obligor;
(i) sell, transfer or otherwise dispose of any of its receivables on recourse terms;
iii) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts;
or
{iv) enter into any other preferential arrangement having a similar effect,
{c) in circumstances where the arrangement or transaction is entered into primarily as a
method of raising Financial Indebtedness or of financing the acquisition of an asset.
(d) Paragraphs (a) and (b) above do not apply to any Security or {as the case may be)
Quasi-Security, which is:
{i) Permitted Security; or
(i) a Permitted Transaction.
Further assurance
{a) The Company shall (and the Parent shall procure that each member of the Group will)

promptly do all such acts or execute all such documents ({including assignments,
transfers, mortgages, charges, notices and instructions) as the Security Trustee may
reascnably specify (and in such form as the Security Trustee may reasonably require in
favour of the Security Trustee or its nominee(s)):

(i) to perfect the Security created or intended to be created under or evidenced by
the Transaction Security Documents {(which may include the execution of a
mortgage, charge, assignment or other Security over all or any of the assets
which are, or are intended to be, the subject of the Transaction Security) or for

-7-
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(B)

the exercise of any rights, powers and remedies of the Security Trustee or the
Finance Parties provided by or pursuant to the Finance Documents or by law;

(ii) to confer on the Security Trustee or confer on the Finance Parties Security
over any property and assets of that QObligor located in any jurisdiction
equivalent or similar to the Security intended te be conferred by or pursuant to
the Transaction Security Documents; and/or

(i) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security.

The Company shall {and the Parent shall procure that each member of the Group shall)
take all such action as is available to it (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance
of any Security conferred or intended to be conferred on the Security Trustee or the
Finance Parties by or pursuant to the Finance Documents.

Mezzanine Facility Agreement

Indemnity to the Security Trustee

The Company shall promptly indemnify the Security Trustee and every Receiver and Delegate
against any cost, loss or liability incurred by any of them as a result of:

(a) the taking, holding, protection or enforcement of the Transaction Security;

{b) the proper exercise of any of the rights, powers, discretions and remedies vested in the
Security Trustee and each Receiver and Delegate by the Finance Documents or by law,
and

(c) any default by any Obligor in the performance of any of the obligations expressed to be
assumed by it in the Finance Documents.

Negative pledge

Except as permitted under paragraph (c) below;

(@)

(b)

(c)

(d)

The Company shall not (and the Parent shall ensure that no other member of the Group
will) create or permit to subsist any Security over any of its assets.

The Company shall not (and the Parent shall ensure that no other member of the Group
will):

(i) sell, transfer or otherwise dispose of any of its assets on terms whereby they
are or may be leased to or re-acquired by an Obligor;

(ii) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

(iii) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts;
or

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

in circumstances where the arrangement or transaction is entered into primarily as a
method of raising Financia! Indebtedness or of financing the acquisition of an asset.

Paragraphs (a) and (b) above do not apply to any Security or (as the case may be)
Quasi-Security, which is:

-8-
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(C)

(i) Permitted Security; or

i) a Permitted Transaction.

Further assurance

(@)

(b)

The Company shall (and the Parent shall procure that each member of the Group will)
promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Security Trustee may
reascnably specify (and in such form as the Security Trustee may reasonably require in
favour of the Security Trustee or its nominee(s)):

{i) to perfect the Security created or intended to be created under or evidenced by
the Transaction Security Documents (which may include the execution of a
mortgage, charge, assignment or other Security over all or any of the assets
which are, or are intended to be, the subject of the Transaction Security} or for
the exercise of any rights, powers and remedies of the Security Trustee or the
Finance Parties provided by or pursuant to the Finance Documents or by law;

(i) to confer on the Security Trustee or confer on the Finance Parties Security
over any property and assets of that Obligor located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant to
the Transaction Security Documents; and/or

(i) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security.

The Company shall (and the Parent shall procure that each member of the Group shall)
take all such action as is available to it (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance
of any Security conferred or intended to be conferred on the Security Trustee or the
Finance Parties by or pursuant to the Finance Documents.

Guarantee and Debenture

Covenant to Pay

The Company, as principal debtor and not merely as surety, covenants with the Security Trustee
for itself and on behalf of the other Secured Parties that it will pay or discharge the Secured
Liabilities on the due date therefor in the manner provided in the relevant Finance Document.

Guarantee and Indemnity

The Company irrevocably and unconditionally:

(@)

(b)

guarantees to the Security Trustee and the other Secured Parties the due and punctual
payment, observance and performance of the Secured Liabilities owing by each other
Charging Company or other Obligor when and as the same shall become due;

as principal debtor undertakes to the Security Trustee on its own account and on behalf
of the other Secured Parties that if and each time that another Charging Company or
other Obligor shall be in default in the payment or performance of any of the Secured
Liabilities, it will on demand from the Security Trustee make good the default and pay all
sums which may be payable in respect thereof as if it instead of such other Charging
Company or other Obligor were the principal debtor in respect thereof, together with
interest thereon at the rate per annum from time to time payable by such Charging
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Company or other Obligor on such sums from the date when such sums become payable
by that Charging Company hereunder until payment of the Secured Liabilities in full; and

agrees as a primary obligation to indemnify the Security Trustee and each other Secured
Party on demand by the Security Trustee from and against any loss incurred by the
Security Trustee and each other Secured Party or any of them in connection with the
non-payment or non-performance of any of the Secured Liabilities owing by any other
Charging Company or other Obligor or as a result of any of the Secured Liabilities or any
of the Finance Documents being or becoming void, voidable, unenforceable or ineffective
as against any other Charging Company or other Obligor for any reason whatsoever,
whether or not known to the Security Trustee or the other Secured Parties or any of them
or any other person, the amount of such loss being the amount which the person or
persons suffering it would otherwise have been entitled to recover from such Charging
Company or Obligor,

3 Charging Clause

3.1 Mortgages and Charges

The Company charges with full title guarantee with the payment and discharge to the Security
Trustee (as agent and trustee for the Secured Parties) of all the Secured Liabilities:

(a)

(b)

(¢}

(d)

(f)

(9
(h)

by way of first legal morigage all estates or interests owned by it in the Legally
Mortgaged Property;

by way of first fixed charge all its estates and interests in any freehold or leasehold
property now or at any time hereafter belonging to it (other than the Legally Mortgaged
Property) together with all its present and future buildings and fixtures (including trade
fixtures) and fixed plant and machinery from time to time thereon and therein;

by way of first fixed charge all its plant, machinery, vehicles and other equipment now or
at any time hereafter owned by it together with the benefit of any obligations and
warranties given to it by the manufacturer or supplier of such plant, machinery, vehicles
or other equipment and the benefit of all maintenance agreements entered into between
it and any other person in respect of such plant, machinery, vehicles and other
equipment;

by way of first fixed charge the Shares owned by it;
by way of first fixed charge all its Investment interests;

by way of first fixed charge all its licences and patents (including applications and the
rights to apply therefor), copyrights, rights in trademarks whether registered or not, trade
hames, rights in service marks whether registered or not, registered designs, business
names, design rights, moral rights, inventions, know-how and rights in confidential
information now or at any time belonging to it including, for the avoidance of any doubt,
the Specified Intellectual Property Rights;

by way of first fixed charge its goodwill and uncalled capital both present and future;

by way of first fixed charge the book debts and monetary claims due or owing to it in any
manner whatsoever both present and future;

by way of first fixed charge all balances standing to the credit of any of its current,
deposit or other account with the Security Trustee or any other Secured Party or with
other banks, lenders, financial institutions or similar third parties and the debt or debts
represented thereby, other than any such balances to the extent effectively assigned to

the Security Trustee under the Guarantee and Debenture;
-10-
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3.2

(D)

) by way of first fixed charge all its benefits in respect of all contracts and policies of
insurance which are from time to time taken out by it or (to the extent of such interest) in
which it has an interest, other than any such benefits to the extent effectively assigned to
the Security Trustee under the Guarantee and Debenture;

(k) by way of first floating charge its undertaking and all its property and assets both present
and future (including, without limitation, any property or assets situated in Scotland or
governed by Scots law), other than any property or assets effectively mortgaged,
charged by way of fixed charge or assigned to the Security Trustee under the Guarantee
and Debenture.

Assignments

{a) The Company assigns with full title guarantee absolutely to the Security Trustee (as
agent and trustee for the Secured Parties) as security for the payment and discharge of
all the Secured Liabilities, all of its right, title and interest, present and future, in and {o:

(i) the Acquisition Documents;
(ii} the Insurance Policies; and
(iii) the Specified Accounts,

provided that until an Enforcement Event occurs the relevant Charging Company shall be
entitled to continue to deal with the counterparties to the Acquisition Documents and the
Insurance Policies.

(b) To the extent (if any) that such right, title andfor interest is not assignable, such
assignment will operate as an assignment of all proceeds received by such Charging
Company under the Acquisition Documents, the Insurance Policies, the Specified
Accounts or contract (as the case may be) as security for the Secured Liabilities.

Negative Piedge
The Company covenants that (without the prior consent of the Security Trustee) it shall not:

(a) create (or permit to subsist) any Security over all or any part of its present or future
revenues or assets, except for any Permitted Security; or

(b) sell, lease, transfer or otherwise dispose of (by cne or more transactions or series of
transactions whether related or not) the whole or any part of its revenues or assets,
except as permitted under the Facility Agreements.

Further Assurance

The Company shall from time to time, at the request of the Security Trustee and at the cost of the
Company, execute in favour of the Security Trustee (or as it may direct) a Supplemental Mortgage
over any freehold or leasehold property which it owns or leases together with such further or other
legal assignments, transfers, mortgages, charges or other documents and do all such other things
as in any such case the Security Trustee may require in respect of the Company's estate or
interest in any property or assets of whatsoever nature or tenure and wherever situated, for the
purpose of more effectively perfecting or protecting the security intended to be provided hereby, for
facilitating the enforcement of such security or to create in favour of the Security Trustee security
no more onercus than the security intended to be created pursuant to the Guarantee and
Debenture.

intercreditor Deed
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Pursuant to the Intercreditor Deed the parties theretc agree to certain ranking and priority
arrangements in respect of sums due and owing from the Company, the Parent and Bidco to, inter
alia, the Senior Lenders, the Mezzanine Lenders, the Intercompany Creditors and the Investors.

(E) Intra Group Loan Agreement

Pursuant to the Intra Group Loan Agreement the parties thereto agree to make certain facilities
available on the terms thereof.

Annexure D — Form 155(6)a

The amount of cash to he transferred to the person assisted is any amounts payable under the
intra Group Loan Agreement.

These are Annexures A to D referred to in Form 185(6)a and declared by the directors of the
Company at 10 Queen Street Place, London, EC4R 1BE on 7 "/_ September 2006.

Signed

Aben o G4 R BHRG D

Solicitor
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AUDPITORS' REPORT TO THE DIRECTORS OF 2E2 DATA MANAGEMENT
LIMITED ("THE COMPANY") PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors datedZ)_/q / 2006 in
connection with the proposal that the Company should give financial assistance for the
purchase of all of the issued ordinary share capital of the Company.

BASIS OF OPINION

We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration.

OPINION

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985
is unreasonable in all the circumstances.
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