COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

39(6)b

acquisition of shares
Piease do not Pursuant to section 155(8) of the Companies Act 1985
writa in this
margm
To the Registrar of Companies For offical use Company number
Plea bt
w:::;,;‘:':f:m:w (Address overleat - Note 5) - S
in black type, or !_ l l _! 4826387

bold biock lettering Name of company

Note
Please raad the notes * 2E2 GROUP LIMITED ("COMPANY")
on page 3 befors

completing this form

* Insent full name XWe o See Appendix 1
of company

@ insert name(s) and
address(es) of all
the directors

! ‘a’;:,",‘.;’p":,';te \M [all the diwectors] t of the above company (herenafter called ‘this company’) do

solemnly and sincerely declare that

§ delete whichever e business of this company 1s
IS Inappropriate 4

(c) something other than the above §

b/ﬁus company 1s D@l [a] holding company of*  _Allunty Limited (company number 3628256)
{“Suhsidiary ") which is

proposing to give financial assistance in connaction with the acquisition of shares

&L

[thls company] [

Presentor's name address and
reference (if any)

DLA Piper UK LLP

Princes Exchange

Princes Square

LEEDS

LSt 4BY

DX 12017 LEEDS
Page 1 AR/LDSDP/75325/120039/13130579 |

Faor official Use
General Secton

g

18/05/2007
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”~

.‘ﬁne assistance 18 for the purpose of YBAORDARIPON [reducing or discharging a labity ncurred for the Eﬁeaseg%not
te in this

purposae of that acquisition] t (note 1) margin

Please complete
legibly, preferabhy

The number and class of the shares acquired or to be acquired 1s© 2,650,000 A ordinary shares of £0.04 g‘oﬂ‘:&{"" of
ach and 124 (14 deferred shares of £0.04 each lettering

-

The assistance Is to be given to (note 2)  2e2 Investments Limited (company number 05928851)
("Purchaser")

The assistance will take the form of

See Appendix 2

V' The person who [has acquired] DODROIQY t the shares is. t delets as

1
The Purchaser appropriate

The pnncipal terms on which the assistance wilt be given are

See Appendix 3

The amount (f any) by which the net assets of the company which 1s giving the assistance will be reduced

by gving itis Nl

The amount of cash to be transferred to the person assisted is € See Appendix 4

The value of any asset to be transfarred to the person assisted I1s £ Nil Page 2




Please do not The date on which the assistance 15 to be given 18 Within 8 weeks of the date hereof
write in this
margmn

Please complete XWe have formed the opinon, as regards this company's inltal situation ymmediatsly following the date
!
e o On which the assistance 1s proposed to be given, that there will be no ground on which it could then be

I ! i
bold block lettering found to be unabla to pay its debts (note 3)

(a) @WWe have formed the opinion that this company will be able to pay its debts as they fall due dunng

" delete arther (@) or
(b) as appropriat

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

provisions of the

BURNAND BRAZIER TISDALL |
{ 72/78 BROADWATER STREET WEST

Declared at Declarants to sign below

SOLICITORS

Day Month Year—
on | [1O[ 01510010

before me

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

NOTES

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

2 Inser full name(s) and address{es) of the
person(s) to whom assistance is to be given, if
a raciplent is a company the registered office
address shouid be shown

3 Contingent and prospective habilibes of the
company are to be taken (nte account - sea
secton 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 companias registered in
England and Wales or Wales s -

Tha Registrar of Compamies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scolland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform intermational 1269




Name

Address

Name
Address

Name

Address

Name
Address

2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 1

Simon Burt

16 The Plantation
Worthing

West Sussex
BN13 2AJ

Nicholas Grossman

343 St Margarets Road
St Margarets
TWI IPW

Mark McVeigh

Woodhall Lodge

St Georges Hill Old Avenue
Weybnidge

Surrey

KT13 0QB

Terence Burt

274 Kimbolton Road
Bedford
MK41

Company number: 4826387
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Company number: 4826387

2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 2

Terms defined heremn shall bear the same meaning in Appendix 3 The assistance will take the form
of the execution of the following documents by the Company's subsidiary, Allmity Limited (company
number 3628256) ("' Subsidiary'') (as the same may be amended, varied, supplemented or substituted

from time to time) and the performance of all of its obligations thereunder

0 an accession letter (“'Senior Facilities Accession™) to be entered into by the Subsidhary to a
senior facilines agreement ("Senior Facilities Agreement’) onginally entered nto on 22
September 2006 and as supplemented, amended and restated on 5§ March 2007 pursuant to a
supplemental sentor facihties agreement and made between (1) 2e2 Holdings Limited
("Holdings") as Parent, (2) 2¢2 Investments ("Investments”™) as Bidco and 2e2 Limited
(""2e2") as the Offeror, (3) the subsidiaries of Holdings listed theremn as the Ongnal
Borrowers, (4) the subsidiaries of Holdings listed therein as Onginal Guarantors, (5) The
Governor and Company of the Bank of Scotland ("BoS") in its capacities of Arranger, Agent,
Secunty Trustee, [ssuing Bank and Ancillary Lender and (6) the financial wnstitutions lhisted

therein as the Onginal Lenders (the "Supplemental Senior Facilities Agreement'’),

1 an accession letter (''Mezzanine Facility Accession") to be entered into by the Subsidiary to
a mezzanine facility agreement (''Mezzanine Facility Agreement"') onginally entered into
on 22 September 2006 and as supplemented, amended and restated on 5 March 2007 pursuant
to a supplemental mezzanine facility agreement and made between (1) Holdings as Parent, (2)
Investments as Bidco, (3) 2e2 as Borrower, (4) the subsidianes of Holdings detailed therein as
Onginal Guarantors, (5) BoS m 1ts capacities of Arranger, Agent and Security Trustee and (6)
the financial nstitutions hsted therein as the Original Lenders (the "Supplemental

Mezzanine Facilities Agreement"'),

2 a composite guarantee and debenture to be made between (1) Compel Group Limited as
Parent, (2) the companies listed therein (including the Subsidiary) and (3) BeS 1n 1ts capacuy
as Security Trustee (as defined therein) as security for monies owing pursuant to the Senior

Facihities Agreement and Mezzanine Facility Agreement ("' Facilities Debenture™),

ALR/LDSDP/75325/120039/13152824 2 2




3 an accession letter ("Intercreditor Accession") to be entered into by the Subsidiary to a
intercredrtor deed (" Intercreditor Deed'') origmally entered into on 22 September 2006 and
as supplemented, amended and restated on 5 March 2007 pursuant to a supplemental
mtercreditor deed and made between (1) Holdings and others as Charging Companies and
Intercompany Creditors, (2) BoS n us capacities of Security Trustee, Sentor Agent, Issuing
Bank, Mezzanine Agent, the Bndging Agent and the Bridging Secunty Trustee, (3) the
lenders detailed therein as Senior Lenders, (4) the lenders detailed therein as Mezzanine
Lenders, (5) the lenders detailed therein as the Hedge Counterparties, (6) the financial
mstitutions and others hsted therein as the Investors and (7) the Bridging Lenders (the

"Supplemental Intercreditor Deed™), and

4 an intra-group loan agreement to be made between (1) the companies named theremn as
Borrowers (including the Subsidiary) and (2) the compantes named therein as Lenders

(including the Subsidiary) ("'Intra Group Loan Agreement'')

References to the Senmior Facilities Accession, Mezzantne Facility Accession, Facilities Debenture,
Intercreditor Accession and Intra-Group Loan Agreement shall be a reference to each such document
as they may be amended. restated, novated, assigned or supplemented and in the case of Semor
Facilities Accession, Mezzanine Facility Accession and the Facilines Debenture as such amounts

guaranteed or borrowed may be increased from time to time
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Company number: 4826387

2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 3

Save as defined herein all capitalised terms used in this Appendix 3 are as defined 1n the documents

referred to herein

The principal terms on which the assistance 1s given are as follows

0.

THE SENIOR FACILITIES ACCESSION

The Subsidiary will be bound by the terms of the Semor Facilities Agreement pursuant to

clause 29 4 as an Additional Guarantor and the Subsidiary will give various imdemmities,

undertakings, representations and warranties (as detailed therein) to the Finance Parties in its

capacity as an Additional Guarantor The indemnities given by the Subsidiary are as set out

below

01

02

The provision of clause 18 (Tax gross up and indemnities) shall apply to the

Subsidiary as they apply to the Borrower

If any sum due from any Obhgor under the Finance Documents ("Sum'"), or if any
order, judgment or award given or made 1n relation to a Sum, has to be converted
from the currency (''First Currency') n which that Sum s payable into another

currency ("'Secand Currency'") for the purpose of
021 making or filing a claim or proof against that Obligor, or

022 obtaining or enforcing an order, judgment or award in relation (o any

litigation or arbitration proceedings,

that Obligor shall, as an independent obligation, within three Business Days of
demand, indemnify the Arranger and each other Secured Party to which that Sum 1s
due against any cost, loss or hability ansing out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert that Sum
from the Furst Currency into the Second Currency and (B) the rate or rates of

exchange available to that person at the time of 1ts receipt of that Sum

ALR/LDSDP/75325/120039/13152824 2




13 The Subsidiary shall, within three Business Days of demand, indemnsfy the Arranger

and each Secured Party against any cost, loss or liability incurred by 1t as a result of

131

132

133

134

135

the occurrence of any Event of Default,

a failure by an Obligor to pay any amount due under a Finance Document on
its due date, including without limitation, any cost, loss or liability ansing as
a result of Clause 32 (Sharing among the Finance Parnies) of the Senior

Facilines Agreement,

funding, or making arrangements to fund, its participation 1n a Utlisation
requested by a Borrower in a Utlisation Request but not made by reason of
the operation of any one or more of the provisions of the Senior Facilities
Agreement (other than by reason of default or neghgence by that Finance

Party alone),

1ssuing or making arrangements to 1ssue a Letter of Credit requested by the
Parent or a Borrower 1n a Utilhisation Request but not 1ssued by reason of the
operation of any one or more of the provisions of the Senior Faciliues
Agreement (other than by reason of default or negligence by that Finance

Party alone), or

a Utilisation (or part of a Uulisation) not being prepaid in accordance with a

notice of prepayment given by a Borrower or the Parent

14 The Subsidiary shall promptly indemmify the Secunty Trustee and every Receiver and

Delegate agamst any cost, loss or hability incurred by any of them as a resuit of

141

142

143

the taking, holding, protection or enforcement of the Transaction Security,

the proper exercise of any of the rights, powers, discretions and remedies
vested 1n the Security Trustee and each Receiver and Delegate by the Finance

Documents or by law, and

any default by any Obligor n the performance of any of the obligations

expressed to be assumed by 1t in the Finance Documents
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Where

"Agent"

"Ancillary Lender”

"Arranger”

"Finance Document"

"Finance Party"

"Hedge Counterparty”

"Issuing Bank"

"Lender"

"Obligor"

means the Agent under the Senior Facihities Agreement,

means any Ancillary Lender under the Senior Facilities

Agreement,
means the Arranger under the Semor Facilities Agreement

means the Senjor Facilities Agreement, the Supplemental
Sentor Facilities Agreement, the Senior Facilities Accession,
any Ancillary Document, any Compliance Certificate, any
Fee Letter, any Hedging Agreement, the Intercreditor Deed,
the Supplemental Intercreditor Deed, any Letter of Credit,
any Resignation Letter, any Selecion Notice, any
Transaction Secunty Document (including the Facilities
Debenture), any Utilisation Request and any other document
designated as a "Finance Document” by the Agent and
Holdings,

means the Agent, the Arranger, the Security Trustee, a
Lender, the Issumg Bank, a Hedge Counterparty or any
Ancillary Lender;

means the Hedge Counterparty under the Senior Facilities

Agreement,

means the Issumng Bank under the Senior Facilities

Agreement,
means any Lender under the Senior Facilities Agreement,

means an Obhigor under the Senior Facilities Agreement and
includes, without Limitation, the Subsidiary, Investments and
2el,
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"Secured Party"' means each Finance Party from time to tume, any Receiver
or Delegate and each agent and lender from time to time

party to the Mezzanme Facilities Agreement, and

"Security Trustee" means the Security Trustee under the Semor Facilities

Agreement

1. THE MEZZANINE FACILITY ACCESSION

The Subsidiary will be bound by the terms of the Mezzanine Facility Agreement pursuant (o
clause 254 as an Additional Guarantor and the Subsidiary will give various indemnities,
undertakings, representations and warranties (as detailed therein) to the Finance Parties in 1ts
capacity as an Additional Guarantor The mdemnities given by the Subsidiary are as set out
below

11 The provision of clause 14 (Tax gross up and ndemmies) shall apply to the

Subsidhary as they apply 1o the Borrower

12 If any sum due from any Obligor under the Finance Documents ("Sum"), or if any
order, judgment or award given or made n relation to a Sum, has to be converted
from the currency ("First Currency’’) in which that Sum 1s payable mto another

currency ("'Second Currency'") for the purpose of
121 makmg or filing a claim or proof agamst that Obligor, or

122 obtaiming or enforcing an order, judgment or award in relation to any

litigation or arbitration proceedings,

that Obligor shall, as an independent obligation, within three Business Days of
demand, mdemmfy the Arranger and each other Secured Party to which that Sum 1s
due agaimnst any cost, loss or hability ansing out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert that Sum
from the First Currency mto the Second Currency and (B) the rate or rates of

exchange available to that person at the ime of s receipt of that Sum
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23 The Subsidiary shall, within three Business Days of demand, indemmfy the Arranger

and each Secured Party aganst any cost, loss or labihty incurred by it as a result of

231

232

233

234

235

the occurrence of any Event of Default,

a failure by an Obligor to pay any amount due under a Finance Document on
its due date, including without hmitation, any cost, loss or hability ansing as
a result of Clause 28 (Shaning among the Finance Parties) of the Mezzanine

Agreement;

fundmng, or making arrangements to fund, its participation 1n a Uulisation
requested by a Borrower mn a Utihisation Request but not made by reason of
the operation of any one or more of the provisions of the Mezzanine Facility
Agreement (other than by reason of default or neghgence by that Finance

Party alone),

1ssuing or making arrangements to issue a Letter of Credit requested by the
Parent or a Borrower 1n a Utilisation Request but not 1ssued by reason of the
operation of any one or more of the provisions of the Mezzanme Facility
Agreement (other than by reason of default or neghgence by that Finance

Party alone), or

a Utilisation (or pant of a Utilisatton) not being prepaid accordance with a

notice of prepayment given by a Borrower or the Parent

24 The Subsidiary shall promptly indemnify the Security Trustee and every Recerver and

Delegate against any cost, loss or hability incurred by any of them as a result of

241

242

243

the taking, holding, protection or enforcement of the Transaction Secunty,

the proper exercise of any of the rights, powers, discretions and remedies
vested in the Secunity Trustee and each Receiver and Delegate by the Finance

Documents or by law, and

any default by any Obligor n the performance of any of the obligations

expressed to be assumed by 1t 1n the Finance Documents
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Where
"Agent"

"Arranger"

"Finance Document"

"Finance Party"

"Hedge Counterparty™

| "Lender”

"Obligor"'

"Secured Party"

"Security Trustee"

means the Agent under the Mezzanine Facility Agreement,

means the Arranger under the Mezzanne Facility

Agreement

means the Mezzanimne Facihity Agreement, the Supplemental
Mezzanine Facility Agreement, the Mezzanmine Faciuwy
Accession, any Compliance Ceruificate, any Fee Letter, any
Hedging Agreement, the Intercreditor Deed, the
Supplemental Intercreditor Deed, any Resignation Letter,
any Selection Notice, any Transaction Security Document
(including the Faciliues Debenture), any Utihsation Request
and any other document designated as a "Finance

Document” by the Agent and Holdmgs,

means the Agent, the Arranger, the Securty Trustee, a

Lender, or a Hedge Counterparty,

means the Hedge Counterparty under the Mezzammne Facility

Agreement,
means any Lender under the Mezzanne Facility Agreement,

means an Obligor under the Mezzanine Facility Agreement
and mcludes, without limitation, the Subsidiary, Investments
and 2e2,

means each Finance Party from time to time, any Receiver
or Delegate and each agent and lender from time to time

party to the Semor Facihties Agreement, and

means the Security Trustee under the Mezzanine Facility

Agreement

ALR/LDSDP/75325/120039/83152824 2




2. THE FACILITIES DEBENTURE
Pursuant to the terms of the Facilities Debenture

31 The Subsidiary, as principal debtor and not merely as surety, covenants with the
Secunty Trustee for iself and on behalf of the other Secured Parties that it will pay or
discharge the Secured Liabilittes on the due date therefore the manner provided in

the relevant Finance Document
Guarantee
i2 The Subsidiary rrevocably and unconditionally

321 guarantees to the Security Trustee and the other Secured Parties the due and
punctual payment, observance and performance of the Secured Liabihties
owing by each other Charging Company or other Obligor when and as the

same shall become due,

322 as principal debtor undertakes Lo the Securty Trustee on its own account and
on behalf of the other Secured Parties that if and each ume that another
Charging Company or other Obligor shall be 1n default in the payment or
performance of any of the Secured Liablities, 1t will on demand from the
Security Trustee make good the default and pay all sums which may be
payable 1n respect thereof as if it instead of such other Charging Company or
other Obligor were the principal debtor in respect thereof, together with
\nterest thereon at the rate per annum from time to time payable by such
Charging Company or other Obhigor on such sums from the date when such
sums become payable by the Subsidiary hereunder until payment of the
Secured Liabihities in full, and

323 agrees as a pnmary obligation to indemnify the Security Trustee and each
other Secured Party on demand by the Secunity Trustee from and agamst any
loss incurred by the Secunty Trustee and each other Secured Party or any of
them n connection with the non-payment or non-performance of any of the
Secured Liabiliies 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

agamst any other Charging Company or other Obhigor for any reason
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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 1t would otherwise

have been entitled to recover from such other Charging Company or Obligor
Secunty

i3 The Subsidiary charges with full title guarantee with the payment and discharge to the
Secunty Trustee (as agent and trustee for the Secured Parties) of all the Secured

Liabilities

331 by way of first legal mortgage all estates or interests owned by 1t in the

Legally Mortgaged Property,

332 by way of first fixed charge all us 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 sts present and future buildings
and fixtures (including trade fixtures) and fixed plant and machnery from

time to tirne thereon and theren,

333 by way of first fixed charge all ws plant, machinery, vehicles and other
equipment now or at any tume hereafter owned by 1t 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,
334 by way of first fixed charge the Shares owned by 1t,
335 by way of first fixed charge ail its Investment Interests,

336 by way of first fixed charge all its licences and patents (including apphications
and the nights to apply therefore), copynghts, rights in trademarks whether
registered or not, trade names, rights n service marks whether regsiered or
not, registered designs, business names, design rights, moral nghts,
inventions, know-how and righis 1n confidential information now or at any
time belonging to 1t including, for the avowdance of any doubt, the Specified
Intellectual Property Rights,
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337 by way of first fixed charge its goodwill and uncalled capital both present and

future,

338 by way of first fixed charge the book debts and monetary claims due or

ow1ng to it n any manner whatsoever both present and future,

339 by way of first fixed charge all balances standing to the credit of any of s
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 Secunity Trustee under the

Facihties Debenture,

3310 by way of first fixed charge all 1ts benefits in respect of all contracts and
policies of insurance which are from tume to time taken out by 1t 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

Facilities Debenture,

3311 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 1n Scotland or governed by Scots law), other than any property or
assets effectively mortgaged, charged by way of fixed charge or assigned to

the Secunty Trustee under the Facilities Debenture

34 The Subsidiary assigns with full title guarantee to the Security Trustee (as agent and
trustee for the Secured Parties) as secunty for the payment and discharge of all the

Secured Liabilities, all of its nght, title and interest, present and future, in and to
341 the Insurance Policies, and
342 the Specified Accounts,

provided that until an Enforcement Event occurs, the Subsidiary shall be entitled to

continue to deal with the counterparties to the Insurance Policies

To the extent (of any) that such right, utle and/or nterest 1s not assignable, such

assignment will operate as an assignment of all proceeds received by the Subsidiary
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under the Insurance Pohcies or the Specified Accounts (as the case may be) as

securnty for the Secured Liabilities

Where

"Charging Companies"

"Finance Documents"

"Mezzanine Finance

Documents"

"Mezzanine Finance
Parties"

"Obligors"

"Parent’

"Secured Liabilities"

means the Parent and each of the companies party to the
Facilities Debenture 1including, without hmitation, the

Subsidiary,

means the Senmior Finance Documents and the Mezzanine

Finance Documents,

means the Finance Documents as defined n paragraph 2 of

this Appendix 3,

means the Finance Parties as defined in paragraph 2 of this

Appendix 3,

means the Obligors as defined in the Senior Facilities

Agreement and the Mezzanine Facility Agreement,

means Compel Group Limited, a company incorporated in
England and Wales with limited hability (Reg No 2545945)
and having its registered office at 10 Meadway Court,
Rutherford Close, Stevenage, Hertfordshure SG1 1EF,

means all present and future obhigations and Labilities
(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 junisdiction) of each Charging Company or other
Obligor to the Securnity Trustee and the other Secured Parties

(or any of them) under the Finance Documents together

with

() any refinancing, novation, refunding, deferral or
extension of or increase n any of those obligations
or liabihiues,

(a) any further advances and additional facihties which

ALR/LDSDP/75325/120039/13152824 2
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"'Secured Parties"

*'Security Trustee"

"Senior Finance

Documents"

(b)

(©

(d)

(e)

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,

any claim for damages or restitution 1n the event of
rescission of any of those obligations or habilities or
otherwise 1 connection with any of the Finance

Documents,

any claim against any Charging Company or other
Obhigor flowing from the recovery by any Charging
Company or other Obligor of a payment or
discharge 1n respect of any of those habilities on

grounds of preference or otherwise,

any amounts which would be included 1n any of the
foregoing but for any discharge, non-provabihity,
unenforceability or non-allowability of the same 1n

any msolvency or other proceedings, and

all costs, charges and expenses incurred by the
Security Trustee or any other Secured Party m
connection with the protection, preservation or
enforcement of s rights aganst any Charging

Company or other Obligor

means the Senior Finance Parties and the Mezzanine Finance

Parties or any of them as the context requures,

means BoS as agent and trustee for itself and for each of the

other Secured Parties on the terms and condittons set out 1n

the Intercreditor Deed,

means the Finance Documents as defined in paragraph 1 of

this Appendix 3, and
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“Senior Finance Parties”  means the Finance Parties as defined 1n paragraph 1 of this

Appendix 3

3 THE INTERCREDITOR DEED ACCESSION

Pursuant to the terms of the Intercreditor Deed (which the Subsidiary would accede to under
the Intercreditor Deed Accession) the Subsidiary and the other members of the group
acknowledge certam priority and ranking arrangements between the Sentor Lenders, the
Mezzanme Lenders, the Hedge Counterparties, the Intercompany Creditors, the Intercompany
Debtors, the Investors and the Bridging Lenders

4. THE INTRA-GROUP LOAN AGREEMENT
Pursuant to the terms of the Intra-Group Loan Agreement
51 The proceeds of each Advance shall be used solely

511 toenable the Borrowers (including Investments and 2€2) to pay any amounts

due to any Finance Party pursuant to any Finance Document,

512 to enable the Borrowers to pay any amounts to the Investors under the
Investment Agreement, Investor Loan Notes, Investor Loan Note Instrument,

and/or the Supplemental Investment Agreement,

513 1 respect of a particular Advance, for such other purposes as the relevant

Lender may agree in wrniting,

514 to enable the Borrowers to reduce or discharge any hability incurred for the

purpose of the Acquisition,

5135 to enable the Borrowers to pay any costs and expenses tncurred directly or
mdirectly 1 connection with reducing or discharging a lrability incurred for

the purposes of the Acquisition

in each case where such Borrower 1s obliged in accordance with the Facility Agreements or other

contractual arrangements to make such payment
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Where

" Acquisition”’

"Finance Document”

"Finance Party"

means the acquisition of the entire issued share capual of

Compel Group Limited and us subsidianies by 2e2,

means the Finance Documents (as defined m paragraph 1 of
this Appendix 3) and Finance Documents (as defined m

paragraph 2 of this Appendix 3), and

means the Finance Parties (as defined 1n paragraph 1 of this
Appendix 3) and Finance Parties (as defined n paragraph 2
of this Appendix 3)
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Company number; 4826387

2E2 GROUP LIMITED
("COMPANY™)
APPENDICES TO FORM 155(6)(b)

APPENDIX 4

The amount of cash to be transferred to the person assisted 1s the amounts i accordance with the
terms of the Intra-Group Funding Agreement up to the maximum amount of £300,000,000 but being

nil at the date hereof
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COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
write In this

margin

To the Registrar of Companies
Please complete
legibly, prefzrably (Address overleaf - Note 5)
in black type, or

bold block lettering Name of company

193(6)b

For official use Company number

——— ===

[ e e |

4826387

Note
Please read the notes + 2E2 GROUP LIMITED (" COMPANY")
on page 3 before

completing this form

* insert full name XWe s See Appendix |
of company

@ insert name(s) and
address(es) of all
the directors

1 delete as

appropriate RDOSDOOPEONX [all the directors] t of the above company (heremnafter called 'this company’) do

solemnly and sincerely declare that

§ detete whichever  The business of this company 1s
IS mappropnate

{c) something other than the above §

This company 1s (@@ [a] holding company of*  _Allimty Lumuted (company number 3628256)

('Subsidiary™

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

in jthis company] [

which 1s

Presentor's name address and
reference (if any)

DLA Piper UK LLP

Princes Exchange

Princes Square

LEEDS

LS1 4BY

DX 12017 LEEDS
Page 1 AR/LDSDP/75325/120039/13130579 |

For official Use
General Section

Post room




The assistance 1s for the purpose of NOREXXIIIPOO! [reducing or discharging a hability incurred for the  Please do not
write in this
purpose of that acquisiion] t (note 1) margin

Please compiete
leglbly, preferably

The number and class of the shares acquired or to be acquired 1s 2,650,000 A ordinary sharesof £004 :‘a',’c',"l;’l';c’}"p"' or

each and 124 014 deferred shares of £0 04 each lettering
The assistance I1s to be given to (note 2) 2e?2 Investments Limited (company number 05928851
("Purchaser")
The assistance will take the form of
See Appendix 2
The person who [has acquired) DEKOOKN] T the shares 1s t delete as
appropnate

The Purchaser

The pnncipal terms on which the assistance will be given are

See Appendix 3

The amount (if any} by which the net assets of the company which i1s giving the assistance will be reduced

by giving itis _ N

The amount of cash to be transferred to the person assisted 1s € See Appendix 4

The value of any asset to be transferred to the person assisted 15 £ Nil Page 2




Please do not The date on which the assistance 1s to be given s Within 8 weeks of the date hereof
write in this
margin

Please complete XWe have formed the opinion, as regards this company's initial situation immediately following the date

::g,:ﬂz;‘;ﬁ:’rz?w on which the assistance i1s proposed to be given, that there will be no ground on which 1t could then be

bold block letteri
d block lettering found to be unable to pay its debts (note 3)

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

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

* delete etther (a) or
{b) as approprate

XX00R0000ROVOAOCDAXIN (note 3)

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

provisions of the Statutory Declarations Act 1835

DA VYiper Ve LL¥

Declaredat 2 npbvle. Stvreot Declarants to sign below
FONDoN gcav (e ‘ @
————
Day Month Year

on[l10]0)5]21010]7 -
before me LOV\SE MTUA F{'G

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

NOTES

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

2 Insert full name(s) and address{es) of the
person(s) to whom assistance s to be given, if
a recipient 1s a company the registered office
address should be shown

3 Contingent and prospective labilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885

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 n
England and Wales or Wales 1s -

The Regestrar of Companies
Compames House

Crown Way

Cardift

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Internattonal 12/99




Name
Address

Name
Address

Name

Address

Name

Address

2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 1

Simon Burt

16 The Plantation
Worthing

West Sussex
BN13 2AJ)

Nicholas Grossman

343 St Margarets Road
St Margarets
TWI1 1PW

Mark McVeigh

Woodhall Lodge

St Georges Hill Old Avenue
Weybridge

Surrey

KT13 0QB

Terence Burt

274 Kimbolton Road
Bedford
MK41

Company number: 4826387
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Company number: 4826387

2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 2

Terms defined herein shall bear the same meaning m Appendix 3 The assistance will take the form

of the execution of the following documents by the Company's subsidiary, Allimity Limited (company

number 3628256) ("'Subsidiary') (as the same may be amended, varied, supplemented or substituted

from time to time) and the performance of all of 1ts obligations thereunder

0

1~

an accession letter ("' Senior Facilities Accession'') to be entered into by the Subsidiary to a
sentor facilities agreement (''Senior Facilities Agreement™) oniginally entered into on 22
September 2006 and as supplemented, amended and restated on 5 March 2007 pursuant to a
supplemental sentor facilities agreement and made between (1) 2e2 Holdings Limited
(""Holdings''} as Parent, (2) 2e2 Investments ("'Investments) as Bidco and 2e2 Limited
(""2e2'") as the Offeror, (3) the subsidiaries of Holdings listed therein as the Original
Borrowers, (4) the subsidianies of Holdings histed therein as Oniginal Guarantors, (3) The
Govemor and Company of the Bank of Scotland (""BoS™) in its capacities of Arranger, Agent,
Secunity Trustee, Issuing Bank and Ancillary Lender and (6) the financial institutions listed

therein as the Original Lenders (the ""Supplemental Senior Facilities Agreement'"),

an accession letter (" Mezzanine Facility Accession') to be entered 1nto by the Subsidiary to
a mezzanmne facility agreement ("'Mezzanine Facility Agreement') originally entered nto
on 22 September 2006 and as supplemented, amended and restated on 5 March 2007 pursuant
to a supplemental mezzanme facility agreement and made between (1) Holdings as Parent, (2)
Investments as Bidco, (3) 2e2 as Borrower, (4) the subsidiaries of Holdings detailed therein as
Original Guarantors, (5) BoS 1n its capacities of Arranger, Agent and Security Trustee and (6)
the financial insttutions histed therein as the Onginal Lenders (the '"Supplemental

Mezzanine Facilities Agreement'"),

a composite guarantee and debenture to be made between (1) Compel Group Limited as
Parent, (2) the companies listed therein (including the Subsidiary) and (3) BoS 1n its capacity
as Secunity Trustee (as defined therein) as security for momes owing pursuant to the Senior

Facilities Agreement and Mezzanine Facility Agreement ('Facilities Debenture'),
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3 an accession letter ("Intercreditor Accession') to be entered mto by the Subsidiary to a
intercreditor deed ("' Intercreditor Deed™) onginally entered 1nto on 22 September 2006 and
as supplemented, amended and restated on 5 March 2007 pursuant to a supplemental
intercreditor deed and made between (1) Holdings and others as Charging Companies and
Intercompany Creditors, (2) BoS n its capacities of Security Trustee, Senior Agent, Issuing
Bank, Mezzanine Agent, the Bridging Agent and the Bridging Security Trustee, (3) the
lenders detailed therein as Semior Lenders, (4) the lenders detailed therein as Mezzanine
Lenders, (5) the lenders detailed therein as the Hedge Counterparties, (6) the financial
mnstitutions and others listed therein as the Investors and (7} the Brnidging Lenders (the

"Supplemental Intercreditor Deed'), and

4 an intra-group loan agreement to be made between (1) the companies named theremn as
Borrowers (including the Subsidiary) and (2) the companies named therein as Lenders

(including the Subsidiary) ("'Intra Group Lean Agreement'")

References to the Senior Facilities Accession, Mezzanine Facility Accession, Facilities Debenture,
Intercreditor Accession and Intra-Group Loan Agreement shall be a reference to each such document
as they may be amended, restated, novated, assigned or supplemented and n the case of Senior
Facilities Accession, Mezzanine Facility Accession and the Facilities Debenture as such amounts

guaranteed or borrowed may be increased from time to time
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Company number: 4826387

2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 3

Save as defined heremn all capitalised terms used in this Appendix 3 are as defined in the documents

referred to heremn

The principal terms on which the assistance 1s given are as follows

0. THE SENIOR FACILITIES ACCESSION

The Subsidiary will be bound by the terms of the Senior Facilities Agreement pursuant to

clause 294 as an Additional Guarantor and the Subsidiary will give various indemnities,

undertakings, representations and warranties (as detailed therein) to the Finance Parties in its

capacity as an Additional Guarantor The indemnities given by the Subsidiary are as set out

below

01

02

The provision of clause 18 (Tax gross up and indemnities) shall apply to the

Subsidiary as they apply to the Borrower

If any sum due from any Obligor under the Finance Documents ("Sum™), or if any
order, judgment or award given or made n relation to a Sum, has to be converted
from the currency ("'First Currency') in which that Sum 1s payable into another

currency ("'Second Currency') for the purpose of
021 making or filing a claim or proof against that Obligor, or

022 obtaimng or enforcing an order, judgment or award in relation to any

litigation or arbitration proceedings,

that Obligor shall, as an independent obhgation, within three Business Days of
demand, indemmfy the Arranger and each other Secured Party to which that Sum 1s
due against any cost, loss or hability ansing out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert that Sum
from the First Currency into the Second Currency and (B) the rate or rates of

exchange available 1o that person at the time of 1ts receipt of that Sum
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13 The Subsidiary shall, within three Business Days of demand, indemnify the Arranger

and each Secured Party against any cost, loss or hability mcurred by 1t as a result of

131

132

133

134

135

the occurrence of any Event of Default,

a failure by an Obligor to pay any amount due under a Finance Document on
its due date, including without limitation, any cost, loss or liability anising as
a result of Clause 32 (Sharing among the Fmance Parties) of the Senior

Facilities Agreement,

funding, or making arrangements to fund, its participattion 1n a Utlisation
requested by a Borrower 1n a Utilisation Request but not made by reason of
the operation of any one or more of the provisions of the Senior Facilities
Agreement (other than by reason of default or negligence by that Finance

Party alone),

1ssuing or making arrangements to issue a Letter of Credit requested by the
Parent or a Borrower 1n a Utilisation Request but not issued by reason of the
operation of any one or more of the provisions of the Senior Facilites
Agreement (other than by reason of default or negligence by that Finance

Party alone), or

a Utilisation (or part of a Utilisation) not being prepaid 1n accordance with a

notice of prepayment given by a Borrower or the Parent

14 The Subsidhary shall promptly indemnify the Security Trustee and every Receiver and

Delegate against any cost, loss or habihity incurred by any of them as a result of

141

142

143

the taking, holding, protection or enforcement of the Transaction Secunty,

the proper exercise of any of the rnights, powers, discretions and remedies
vested in the Secunty Trustee and each Receiver and Delegate by the Finance

Documents or by law, and

any default by any Obligor in the performance of any of the oblhigauons

expressed to be assumed by 1t in the Finance Documents
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Where
l'Agentll

" Ancillary Lender"

"Arranger"

"Finance Document"

"Finance Party"

"Hedge Counterparty"

"Issuing Bank"

"Lender"

"Obligor"

means the Agent under the Senior Facilities Agreement,

means any Ancillary Lender under the Senior Facilities

Agreement,
means the Arranger under the Semior Facilities Agreement

means the Senior Facilites Agreement, the Supplemental
Senior Facilities Agreement, the Semor Facilities Accession,
any Ancillary Document, any Comphance Certificate, any
Fee Letter, any Hedging Agreement, the Intercreditor Deed,
the Supplemental Intercreditor Deed, any Letter of Credit,
any Resignation Letter, any Selection Notice, any
Transaction Security Document (including the Facilities
Debenture), any Utihisation Request and any other document
designated as a "Finance Document” by the Agent and

Holdings,

means the Agent, the Arranger, the Security Trustee, a
Lender, the Issuing Bank, a Hedge Counterparty or any
Ancillary Lender,

means the Hedge Counterparty under the Senior Facilities

Agreement,

means the Issuing Bank under the Semior Facilities

Agreement,
means any Lender under the Semor Facilities Agreement,

means an Obligor under the Senior Faciliies Agreement and
includes, without limitation, the Subsidiary, Investments and
2e2,
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"Secured Party" means each Fiance Party from ume to tme, any Receiver
or Delegate and each agent and lender from time to time

party to the Mezzanine Facilities Agreement, and

"Security Trustee" means the Security Trustee under the Semior Facilities

Agreement

L THE MEZZANINE FACILITY ACCESSION

The Subsidiary will be bound by the terms of the Mezzanine Facility Agreement pursuant to
clause 254 as an Additional Guarantor and the Subsidiary will give vanous indemnities,
undertakings, representations and warranties {as detailed therein) to the Finance Parties 1n its
capacity as an Additional Guarantor The indemnities given by the Subsidiary are as set out

below

11 The provision of clause 14 (Tax gross up and indemnities) shall apply to the

Subsidiary as they apply to the Borrower

12 If any sum due from any Obligor under the Finance Documents (""Sum), or if any
order, judgment or award given or made m relation to a Sum, has to be converted
from the currency ("'First Currency') in which that Sum s payable into another

currency (''Second Currency') for the purpose of
121 making or filing a claim or proof against that Obligor, or

122 obtaining or enforcing an order, judgment or award n relation to any

litigation or arbitration proceedings,

that Obligor shall, as an independent obligation, within three Business Days of
demand, indemnify the Arranger and each other Secured Party to which that Sum 1s
due against any cost, loss or hability arising out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert that Sum
from the First Currency mio the Second Currency and (B) the rate or rates of

exchange available to that person at the time of 1ts receipt of that Sum
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23 The Subsidiary shall, within three Business Days of demand, indemnify the Arranger

and each Secured Party against any cost, loss or liability incurred by 1t as a result of

231

232

233

234

235

the occurrence of any Event of Default,

a failure by an Obligor to pay any amount due under a Finance Document on
its due date, including without hmitation, any cost, loss or hability ansing as
a result of Clause 28 (Sharing among the Finance Parties) of the Mezzanine

Agreement,

funding, or making arrangements to fund, its participation in a Utihsation
requested by a Borrower i a Utilisation Request but not made by reason of
the operation of any one or more of the provisions of the Mezzanine Facility
Agreement (other than by reason of default or negligence by that Finance

Party alone),

1ssuing or making arrangements to 1ssite a Letter of Credit requested by the
Parent or a Borrower in a Utilisation Request but not 1ssued by reason of the
operation of any one or more of the provisions of the Mezzamine Facility
Agreement (other than by reason of default or negligence by that Finance

Party alone), or

a Uuhisation (or part of a Utilisation) not being prepaid 1n accordance with a

notice of prepayment given by a Borrower or the Parent

24 The Subsidiary shall promptly indemnify the Security Trustee and every Receiver and

Delegate against any cost, loss or lrability incurred by any of them as a result of

241

242

the taking, holding, protection or enforcement of the Transaction Securty,

the proper exercise of any of the rights, powers, discretions and remedies
vested in the Secunty Trustee and each Receiver and Delegate by the Finance

Documents or by law, and

any default by any Obligor i the performance of any of the obligations

expressed to be assumed by 1t n the Finance Documents
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Where
"Agent"

""Arranger"

"Finance Document"

"Finance Party"

"Hedge Counterparty"

"Lender"

lIOblig0r||

""Secured Party"

"Security Trustee"

means the Agent under the Mezzanine Facility Agreement,

means the Arranger under the Mezzanmme Faciluy

Agreement

means the Mezzanine Facility Agreement, the Supplemental
Mezzanine Facility Agreement, the Mezzanmme Facility
Accession, any Compliance Certificate, any Fee Letter, any
Hedging Agreement, the Intercreditor Deed, the
Supplemental Intercreditor Deed, any Resignation Letter,
any Selection Notice, any Transaction Security Document
(including the Facilines Debenture), any Utillisation Request
and any other document designated as a "Finance

Document"” by the Agent and Holdings,

means the Agent, the Arranger, the Secunty Trustee, a

Lender, or a Hedge Counterparty,

means the Hedge Counterparty under the Mezzanine Facility

Agreement,
means any Lender under the Mezzanine Facility Agreement,

means an Obligor under the Mezzanmne Facility Agreement
and includes, without imitation, the Subsidiary, Investments
and 2e2,

means each Finance Party from time to time, any Receiver
or Delegate and each agent and lender from time to time

party to the Semor Facilities Agreement, and

means the Secunity Trustee under the Mezzamne Facility

Agresment
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2. THE FACILITIES DEBENTURE

Pursuant to the terms of the Facilities Debenture

31 The Subsidiary, as principal debtor and not merely as surety, covenants with the
Secunity Trustee for itself and on behalf of the other Secured Parties that 1t will pay or
discharge the Secured Liabiliies on the due date therefore in the manner provided mn

the relevant Finance Document
Guarantee
32 The Subsidiary rrevocably and unconditionally

321 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 shalf become due,

322 as pnncipal debtor undertakes to the Security Trustee on its own account and
on behalf of the other Secured Parties that 1if 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, 1t will on demand from the
Security Trustee make good the default and pay all sums which may be
payable 1n respect thereof as 1f 1t mstead of such other Charging Company or
other Obligor were the principal debtor 1n respect thereof, together with
interest thereon at the rate per annum from time to tume payable by such
Charging Company or other Obligor on such sums from the date when such
sums become payable by the Subsidiary hereunder until payment of the

Secured Liabilities in full, and

323 agrees as a pnmary obligation to indemnify the Security Trustee and each
other Secured Party on demand by the Secunty Trustee from and against any
loss incurred by the Secunity 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 Obhigor
or as a result of any of the Secured Liabihties or any of the Fmance
Documents being or becoming void, voidable, unenforceable or ineffective as

against any other Charging Company or other Obligor for any reason
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Security

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 other Charging Company or Obligor

33 The Subsidiary charges with full title guarantee with the payment and discharge to the

Secunty Trustee {as agent and trustee for the Secured Parties) of all the Secured

Liabilities

331

332

333

334

335

336

by way of first legal mortgage all estates or interests owned by 1t in the

Legally Mortgaged Property,

by way of first fixed charge all ns estates and nterests in any freehold or
leasehold property now or at any time hereafier belonging to 1t {other than the
Legally Mortgaged Property) together with all its present and future busidings
and fixtures (including trade fixtures) and fixed plant and machwmery 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 1t 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 1,
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 therefore), copynights, nghts in trademarks whether
registered or not, trade names, rights 1n service marks whether registered or
not, registered designs, business names, design rights, moral nghts,
inventions, know-how and rights in confidential information now or at any
time belonging to 1t including, for the avoidance of any doubt, the Spec1f1e(—i

Intellectual Property Rights,
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34

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

future,

338 by way of first fixed charge the book debts and monetary claims due or

owing to 1t 1n any manner whatsoever both present and future,

339 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 nstitutions 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

Facilities Debenture,

3310 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 1t or (to the
extent of such interest) in which it has an nterest, other than any such
benefuts to the extent effectively assigned to the Secunity Trustee under the

Facilities Debenture,

3311 by way of first floating charge 1ts undertaking and all its property and assets
both present and future (including, without limitation, any property or assets
siuated 1n 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 Facilities Debenture

The Subsidiary assigns with full title guarantee to the Security Trustee (as agent and
trustee for the Secured Parties) as security for the payment and discharge of all the

Secured Liabihities, all of its night, title and interest, present and future, 1n and to
341 the Insurance Policies, and
342 the Specified Accounts,

provided that until an Enforcement Event occurs, the Subsidiary shall be entitled to

continue to deal with the counterparties to the Insurance Policies

To the extent (1f any) that such night, title and/or interest 1s not assignable, such

assignment will operate as an assignment of all proceeds received by the Subsidiary
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under the Insurance Policies or the Specified Accounts (as the case may be) as

security for the Secured Liabilities

Where

"Charging Companies"

"Finance Documents"

"Mezzanine Finance

Documents'’

"Mezzanine Finance
Parties"

"Obligors"

"Parent”

"Secured Liabilities'

means the Parent and each of the companies party to the
Facilities Debenture including, without limitation, the

Subsidiary,

means the Senior Finance Documents and the Mezzanine

Finance Documents,

means the Finance Documents as defined in paragraph 2 of

this Appendix 3,

means the Finance Parties as defined in paragraph 2 of this

Appendix 3,

means the Obligors as defined in the Senior Facilities

Agreement and the Mezzanine Facility Agreement,

means Compel Group Limited, a company incorporated in
England and Wales with limited liability (Reg No 2545945)
and having its registered office at 10 Meadway Court,
Rutherford Close, Stevenage, Hertfordshire SG1 1EF,

means all present and future obligations and habilites
(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 junsdiction) of each Charging Company or other
Obligor to the Secunity Trustee and the other Secured Parties

(or any of them) under the Finance Documents together

with

() any refinancing, novation, refunding, deferral or
extenston of or increase 1 any of those obligations
or habilities,

(a) any further advances and additional facilities which
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"Secured Parties"

"Security Trustee"

"Senior Finance

Documents"

(b)

(©

(D

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

connection therewth,

any claim for damages or restitution 1n the event of
rescission of any of those obligations or liabilities or
otherwise 1n connection with any of the Finance

Documents,

any claim against any Charging Company or other
Obligor flowmg from the recovery by any Charging
Company or other Obligor of a payment or
discharge n respect of any of those lhabilities on

grounds of preference cor otherwise,

any amounts which would be included in any of the
foregoing but for any discharge, non-provability,
unenforceability or non-allowability of the same n

any insolvency or other proceedings, and

all costs, charges and expenses imcurred by the
Secunty Trustee or any other Secured Party n
connection with the protection, preservation or
enforcement of its nights agamst any Charging

Company or other Obligor

means the Senior Finance Parties and the Mezzanine Finance

Parties or any of them as the context requires,

means BoS as agent and trustee for 1tself and for each of the

other Secured Parties on the terms and conditions set out 1n

the Intercreditor Deed,

means the Finance Documents as defined in paragraph 1 of

this Appendix 3, and
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"Senior Finance Parties'’  means the Finance Parties as defined in paragraph 1 of this

Appendix 3

3. THE INTERCREDITOR DEED ACCESSION

Pursuant to the terms of the Intercreditor Deed (which the Subsidiary would accede to under
the Intercreditor Deed Accession) the Subsidiary and the other members of the group
acknowledge certain priority and ranking arrangements between the Senior Lenders, the
Mezzanine Lenders, the Hedge Counterparties, the Intercompany Creditors, the Intercompany

Debtors, the Investors and the Bridging Lenders

4. THE INTRA-GROUP LOAN AGREEMENT
Pursuant to the terms of the Intra-Group Loan Agreement
51 The proceeds of each Advance shall be used solely

511 toenable the Borrowers (including Investments and 2e2) to pay any amounts

due to any Finance Party pursuant to any Finance Document,

512 to enable the Borrowers to pay any amounts to the Investors under the
Investment Agreement, Investor Loan Notes, Investor Loan Note Instrument,

and/or the Supplemental Investment Agreement,

513 n respect of a particular Advance, for such other purposes as the relevant

Lender may agree in wrnting,

514 to enable the Borrowers to reduce or discharge any hability incurred for the

purpose of the Acquisition,

515 to enable the Borrowers to pay any costs and expenses incurred directly or
indirectly in connection with reducing or discharging a hability incurred for

the purposes of the Acquisition

in each case where such Borrower 1s obliged n accordance with the Facility Agreements or other

contractual arrangements to make such payment
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Where

"Acquisition"

"Finance Document"'

"Finance Party"'

means the acquisition of the entire 1ssued share capital of

Compel Group Limited and 1ts subsidianes by 2e2,

means the Finance Documents (as defined m paragraph | of
this Appendix 3) and Finance Documents (as defined 1n

paragraph 2 of this Appendix 3), and

means the Finance Parties (as defined i paragraph 1 of this
Appendix 3} and Finance Parties (as defined 1n paragraph 2
of this Appendix 3)
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2E2 GROUP LIMITED
("COMPANY")
APPENDICES TO FORM 155(6)(b)

APPENDIX 4

Company number: 4826387

The amount of cash to be transferred to the person assisted s the amounts in accordance with the

terms of the Intra-Group Funding Agreement up to the maximum amount of £300,000,000 but being

nil at the date hereof
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El] ERNST & YOUNG

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF 2E2 GROUP
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 10 May 2007, prepared
pursuant to the Companies Act 1985, 1n connection with the proposed financial assistance to be
given by each of the subsidianies (as detailed at Schedule A) of 2E2 Group Limited (the
“Company”) for the purposes of reducing or discharging a hability incurred for the purchase of
the entire 1ssued share capital of the Company

This report 1s made solely to the directors 1n accordance with Section 156(4) of the Companies
Act 1985 Our work has been undertaken so that we might state to the directors those matters
we are required to state to them n an auditors' report under section 156(4) and for no other
purpose To the fullest extent permutted by law, we do not accept or assume responsibility to
anyone other than the directors, for our audit work, for this report, or for the opinions we have
formed

Basis of opimon

We have enquired nto the state of the Company’s affairs so far as necessary in order to review
the bases for the statutory declaration

QOpinion

We are not aware of anything to indicate that the opinton expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985 1s
unreasonable n all the circumstances

Tk & o LW
Ermst & Young LLP
Registered Auditor

Apex Plaza

Reading

Berkshire RG1 1YE

10 May 2007
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Compel Group Limited

Allmity Limited

Compel Property Limited

The Brewton Group Limited

Hire Information Technology Limited
Compelreach Limited

Schedule A




