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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Deed of Release

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
FORMERLY Governor and

GOVERNOR AND COMPANY OF

THE BANK OF SCOTLAND, THE, ti‘;mAp:”SyeZL:Ee TB:JZ':e‘: Scottand, |1 19/2007 E%Z%%TAAT'ON' UNITED

AS SECURITY TRUSTEE 75 SECHTY ’

(Corporation of Scotland)

RECEIVING PARTY DATA

IName: |[HAY ACQUISITION COMPANY I, INC. |

Street Address:  ||1500 K. Street, N.W. |

[city: |\washington |

|state/Country: |DISTRICT OF coLuMBIA |

|Postal Code: |[20005 |

[Entity Type: ||CORPORATION: DELAWARE |

[Name: |HAY GROUP, INC. | <

Street Address:  |[1500 K Street, N.W. | X

|City: HWashington |

|state/Country: |IDISTRICT OF coLUMBIA | S

[Postal Code: |[20005 | S

|Entity Type: ||ICORPORATION: DELAWARE | »
I

IName: |IHAY/HUGGINS COMPANY, INC. |

Street Address:  ||1500 K Street, N.W. |

[city: |\washington |

|State/Country: |[DISTRICT OF coLUMBIA |

|Postal Code: |[20005 |

|Entity Type: ||ICORPORATION: PENNSYLVANIA |

[Name: |Hs!, INC. |

street Address:  |[1500 K Street, N.W. |

(City: |\washington |
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|state/Country:

|pIsTRICT OF coLuMBIA

|Postal Code: |[20005 |
|Entity Type: ||CORPORATION: DISTRICT OF COLUMBIA |
[Name: |IMCBER AND COMPANY, INC. |
|Street Address:  ||1500 K Street, N.W. |
[city: |\washington |
|state/Country: |IDISTRICT OF cOoLUMBIA |
|Postal Code: |[20005 |
|Entity Type: ||CORPORATION: MASSACHUSETTS |
IName: |IHAY MANAGEMENT CONSULTANTS, INC. |
street Address:  |[1500 K Street, N.W. |
[city: |washington |
|state/Country: ||[DISTRICT OF coLumBIA |
|Postal Code: |[20005 |
[Entity Type: ||CORPORATION: DELAWARE |
[Name: |IHAY MANAGEMENT CONSULTANTS GMBH |
|Street Address:  ||1500 K Street, N.W. |
lcity: |[washington |
|State/Country: ||IDISTRICT OF COLUMBIA |
|Postal Code: |[20005 |
|Entity Type: ||CORPORATION: GERMANY |

PROPERTY NUMBERS Total: 15

Property Type Number Word Mark
Registration Number:  ||2241113 |[PAYNET
Registration Number: 2241891 HAY PAYNET
Registration Number: 1309797 PVL
Registration Number: 1334084 THE HAY/HUGGINS PENSION VALUATION LANGUAGE
Registration Number: 1499502 HAY DESCRIPTION
Registration Number: 1501974 HAY MEASUREMENT
Registration Number: 1740100 HAYGROUP
Registration Number: 1663727 HAYXPERT
Registration Number: 1791827 HAY/MCBER EXECUTIVE 360
Registration Number: 1845220 TOTAL R
Registration Number: 1791828 HAYQUEST
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Registration Number: 1899429 HAY ANALYZER
Registration Number: 1790625 HAY/MCBER XCEL
Registration Number: 1949257 DYNAMICPAY
Registration Number: 2077779 HRXPERT

CORRESPONDENCE DATA

Fax Number: (215)689-2410

Phone: 215-979-1282

Email: Lfgould@duanemorris.com

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

via US Mail.
Correspondent Name:

LEWIS F. GOULD, JR.

Address Line 1: 30 South 17th Street

Address Line 4:

Philadelphia, PENNSYLVANIA 19103

ATTORNEY DOCKET NUMBER: D4701-00509

NAME OF SUBMITTER: LEWIS F. GOULD, JR.
Signature: Nfg/

Date: 03/08/2012

Total Attachments: 9
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2007

BATED , December 12,

THE PERSONS LISTED IN SCHEDULE 1
- ard -
BANK OF SCOTLARD PLG

a8 Sacurily Trustee

DEED OF RELEASE

Subject to Contract

Lovells

Refl FEPMBMEME88227
VRR.04253

Lonalls LLF, Adantio House, Hotbom Visduot, Londan BC1AZFG

LIROUFIBMBNBREREIT Y
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THis DEED OF RELEASE Is made on the day of 2007

BETWEEN:

s
“eni

Hay Group Investment Holding B.Y. on behalf of the persons fisted in Schedule 1 (being
the "Released Companies™); and

£23 Bank of Scofland plo ax Security Trustes,
HECITALS:

(R The Seourily Truslee was appointed as bustes on behalf of the Beneficiaties {as defined
heslowe} i relation 1o the Securtty Dosuments {ax defined below).

5

The Relsassed Companies have requestsd that the Securlty Trustes and the other
Beneficiarias release iﬂem from all Security provided under the Securily Docurnents and
fram all Guarantees. The Securlty Trustes and the Bensficiaries have agreed fo suah
raleasss on e lerms and conditions of this Deed,

DIErmiTioONS ARD INTERPRETATION

.1 Definitions: In this Dead words and expressions used in the Facilities Agresmant {as
defined below) shall have the sams meanings when used in this Desd {including when
uee{? iy the Recitais} and the foliowing words and expressions have the meanings set owt

“Beneficlaries” means collectively the Agent, the Amanger, the Security Trustes, the
fssuing Bank, the Banks and the Hedging Courterparties {as sach term is defined in the

Fatiiies Agreement} and includes any one or more of them and "Beneficiary” shall be
crnsirued acoordingly.

“Facilittes Agreament” means the faciities agresrent of 15 June 1998 ({as amended
and restated on 26 Seplember 2002 and as further amended from time 1o fime) made
hetween Hay Group Investment Holding BV, {as Parent) (1}, the Group Companiss intad

thersin {as Borrowers) (2}, Bark of Scotland plc {as Arranger) {3), Bank of Scotland i £
as it«sumg Bank) (4}, Bank of Scotland pis and The Toronto - Dominion Bank (as Banks)

ark of Scotiand pic {as Agent} (6) and Bank of Scotfand ple {as Security ?mstee_}

e

e

i85
At
?

i’)

e

“Guarantes” means:

{a this guaraitee contained in Clause 2.11 {Banks' Guaranies and indermnity} of the
Facilities Agraement;

! the covenant fo pay containad in sach of the Sacurity Documents f applicabl ek
"Party” means @ party fo this Desd.

“Security” means 8 mongage, charge, pledge, fisn or olher security interest sesuring any
abdigation of any person or any other agreement or arrangement having similar sffest.

"Security Trustee” means Bank of Scotland plc acting as Security Trustes and trustes
for the Baneficiarias.

“Security Documents™ means sach of the securily documents listed in Scheduis 2.

1.2 interpretation:
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{2} Urdess a contrary indication appaars, any referense in this Deed
{13 this any agresment, instrument or document includs references o such
agreement, instrument or document as amended, supplemented, novaled,

re-anacted andior restated;

£y 8 provision of law includes references o such provision as reenacted,
amanded or extended and any subordinate legisiation made under it and

1y Clauses, pacagraphs and Schediules shall be constroed as refersross 1o
Clauses and paragraphs of, and Schedules to, this Deed.

{ The index and any headings, sub-headings or fostnoles In s Deed are for ease
of reference and shall be ignored In construing this Daad,
1.3 Third party righis:
{m) Uinless sxprossly ,}mvkie:}' o e contrary in this Deed a person who s not @ Paty
has no dght under the Contracts (Rights of Third Parties) Act 1888 (the “Third
Parties Act™} or otherwise 1o anfires of 1o enjoy the banefit of any term of this
Daed,
&y Notwithstanding any term of tis Deed, the consent of any parson who & not a
§ arzy fs not requived to rescind or vary this Deed at any tima.
2. RELEASE AND REASSIGNMENT
The Security Trusiee heraby:
{a} eleas s gl of the Relsased Companles’ property, assets and undertaking from
the Securtty constity 96 by the Security Documants;
{3 reassigne aff-of the Released Compenies’ propery, assets and undertaking
assign eﬁt the Security Trustee by or pursuant 1o the Security Documents: and
{c releases each of the Raleased Companizs from aach Guaraniee.
3 FURTHER ASSURANCE
The bmu By Trustee shall {al the expense of the Released Companies} axecuts aff such
deeds and documents and do all such assurances, aots and things as any Releassd
\.,Omwm may reasonably requirg in connection with the releases contained inClause 2
{Reioase and reaasignment) of this Deed.
. CSOUNTERPARTS
Thiz Deed may berosecuted i any number of counterpans, ang this has the same efect
& i the signatures were on & single copy of this Dead.
& GOVERRING LAW

This Dead shall be govemad by and construed in all respacts i accordance with English
8w,

Tas DEED has bean axecuted by each Party as & deed and it shall take effact on the date staled
at the beginning of tis Desd.

LIBOUFIRMEMBE822Y 1 Lovelis
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Company

Hay Acquisition Qompany |
ne

Hay Group ng

Hay/Hugging Company, ing

S ing
Hay Group Managament, inc
Hay Group trvvestment Holding
8.V,

Fary Beoup BY

Hay Financial Corporation
R

Hay Group Limitsd

Hay Group Pty Limied

i

Hay  Asaociatss

Limitad
Hay France B.&

Holddings

Hay Group 3.8
Hay Group SmbH

Hay  Group UK Holdings
Limited
Hay Group intermediary

Limited
The Hay Groud Managemend

Limitsg

LSO HEREME IB0823T A

¥
L
i

BCHERULE 1

THE RELEASED COMPANIES

Registered office/country
Delaware, USA

Delaware, USA

Pennsybéania, USA

Washington DC, USA
Dehawars, USA
Netherlands
Metherlands
Netheriands Antilles
Canada

Australia

Australia

Francs

France

Germany

England

England

Engiand

Registered number

MIA
MNIA
Ni&
WA

30686211

H08678

ACNOOGIDIRYY
ALNGOI8EBTGT

ROS Nanterre B 378 823 736
RS Nanterre BOTZ 031 73Q
HEB 11443

2488312

1314816

7H3672

Lovalls
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SUHEDULE 2

SEQURITY DOCUMENTS

Description of i}acumant

Parties

Date

Us

LS taw pladge of shares in HaviMuggins
Company, inc (Pennsylvania)

e

Hay Acguisition Company and

the Security Trustee {23

ool

3

US faw pisdge of shares In HE, Ine
{Washington £C)

Hay Acquisition Company L Ing {1} and

the Beurity Trustee (&)

shares in Hay
nc {i}eiaware}

U‘% mw pledge of
£ w&m{m Company |
o P

Hay Acqumtasn Company |
the Ssecurity Trustes (8}

ine {1} and

Al UB Hay Parties {1} and the Securily
Trustee ()

US aw Inleflectusl Property Seourity
Agreament

Al US Hay Parties {1} and the Sscurity
rustee {3}

“>
P
5

18 June 18

US faw amended and rastated pladgs of

Hay Group lnvestmerd. Holding B {1

shaves in Hay Acguistion Company | | and the Secuily Trustee {23

ine {Delaware)

U5 law amended and Restated General | Hay Group investment Holding BV, {13 1 18 Juns 1808,

Seourily Agresment earfaint. MS Hay Padies {2} and the § amended and
Securily Trusies (3} rastated o 28

Septpmber 2602
NETHERLANDS
Dutnh law pledge of shares In Hay | Hay Group investmerd Holding BV, {1} § 18 .June 1958

o v g
Grous BY

and the Sacurity Trustes (23

silant g raceivables

{t‘y

Dutch law pladge of
Y

and hw

Sovenant 1o pay Hay Group Investment
Halding BY (1) and the Becuwrity Trustee
{2}

Covenant o pay Hay Grog
ez Security Trustse (2)

Hay Group BY and Hay Groug Invesivient
Holding BV, {1} and the Security Trusles
{2}

TH June 1908

15 Jung 1888

18 duna 18

ﬁgmgamms ANTILLES

«mjs Anuiies §aw p‘adge m’

Hay Croup investment Holding BV, {1}

- andd the Security Trustes (&)

LIS June

1008

Antille assi-gﬂmﬁnié of

pay HFC NV, (1) and the

Hay Financial Corporation NV, {1)

and
the Security Trustee {2}
Hay Financial Corporation NV, {1} and

15 June 1888

15 June 1808

Loywgtls
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Description of Document Parties

Security Trustes (3} the Security Trustee (2}

CANADA

Canadian  faw  Securlies  Pledge | Hay Group westment Holding BV {1 | 15 June 1888

Agreemsnt of shares Hay Management

A

Consuttants Limited {Ontario)

K

and tha Security Trustes {2}

Canadian iaw Securily Agraement

Hay Group Limited {1} and the Secwity
Trusiee {2)

AUSTRALIA

Group Fly Limited

Hay Group tnvestment Holding 8V, (1)
and the Security Trustes {2)

18 Jurns 1088

Acknowladgment in respect of Austrafian
baw debenture

Hay Group Py Lmited (1} Hay
Associates Holdings Limited {2} and the
Security Trustee {3}

Acknowdedsmant in respect of Austratian

Hay Group vestmant Holding BY. (1)
and the Security Trustee (2}

b 18 June 1998

faw Security Trust Deed

chnowledgement I respect  of

&
Austratian faw enuilsble mongage of

Hay Group Pty Uimited {1} Hay
Associales Holdings Limited (2} and the
Securlly Trusies (3}

Beplamber

i Hay Group Invesiment Holding BV (1),
| Mark Basil Jankelsor {2) and the Secunity

Trustes {2)

B.Y,

e
S

Hay Group investment Holding
and the Securty Trustee {(2)

1H dung 1988

P Hay Group B4 {1) and the

Seourity
Trusies (2)

Z February 1589

SERMANY

Qurmarn law pledge of sharss in Hay
o

Group GmbH

Hay Group trvesiment Holding
and the Banks {2)

BV, (1)

8 July 1998

Gemman faw Secwrily Assignment of | Hay Group GmbH (1) and the Seourity |15 June 1888
Recsivables 7 Trustes {2}
Garman law Security Assignment of | Hay Group GmbH {1} and the Security § 18 June 1088

Cash and Bank Accounts

Trustes {2}

German yw supplomental share pledge

Hay Group investment Holding
Hay Associates {2) snd the

BV, {1}
Secunty

Trustee {3)

German law supplsmantal receivables

Hay Group GmbH (1} and the Seowily § 258 Seplembar
assignment agreemard Trustee {2} o 2002
German law supplemental bank account | Hay Group GmbH (1) and the Secwity §| 25 Seplember
Trustes {2} 2002

assigrment agreament

SEREBMBTORRRAT 1

R
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UK

LK inw Debardure

Hay CGroup UK Holdings Limited, Hay
Group intermediary Limfted and The Hay
Group Management Uimitsd (1) and e
Securily Trustes (2)

18 Juns THB8

UK law pledge of shares in Hay Group
Uit Holdings Limited

Hay Sroup fvestment Holding BY. {1
and the Secunly Trustee (&)

Susrantoe

| Trustee (3

Hay Group lnvastment Holding B.Y. (1)
periain Hay Parties (3} and the Security

18 June 1988

Lowalls
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EXSCUTION PaSE

THE SECURITY TRUSTEE

Executad and Detiversd as a

aed by Bank of Scotland ple acting by

el

H

{L‘i

Authorised signatory

in the presence of

Witnesa name: DAVIO NofMae, TIRMAS wifsut

Whiiraon srdrosess o L PRSI § : ;
Wilnoes address: ol LBEL T 849 608 S oidind

Acknowledged by

Hay Group Investment Holding B.V.

{‘::— T\b L ‘M o
IR A e A e B u
%‘l -ﬁ\ e‘;-:&?‘\’j&‘- (‘:’ ’//’
‘ TR ST
«#M
Oirector W
LIBOLFSRMBHAE822T.4 Lovelis
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