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APPENDIX
Box 4

Short Particulars - Deed of Accession and Charge - 25 March 2011

1 Covenant to pay' The Company covenants with the Secutity Agent that it will, on the
Security Agent's wntiten demand, pay or discharge to the Secunty Agent all
Indebtedness at the Accession Deed Date or in the future due, owing or incurred
{before or after that demand) by 1t to the Lenders or any of them on any account
whatsoaver,

2 Guarantee The Company covenants and guarantees that it will, on the Secunty
Agent’s wntten demand, pay or discharge to the Secunty Agent all Indebtedness at
the date of the Deed or in the future, due, owing or incurred {whether before or after
such demand) to the Lenders or any of them on any account whatsoever and to the
Security Agent under the Joint Finance Documents by

(a) each Chargor which was an onginal party to the Debenture and which, on
the date of the Deed, remains as a party,

{b) each ¢ther Chargor which has become a party io the Debenture by entering
into the Deed

{¢) gach other member of the Group {the Secured Sums)
Definitions

8 March 2011 Debenture means the debenture dated 8 March 2011 between, amang others,
the Secunty Agent and Holdco

Beneficiary means the Secunty Agent and each Lender

Chargor means each company named In schedule 1 of the Debenture and (with effect from
its accession) each other company which executes the Deed and any company which
subsequently adopts the obligations of a Chargor and where the conlext adgmits or requires
mcludes any member of the Group that 1s now (at the date of the Deed) or in the future party
to the 8 'March 2011 Debenture in the capacity as "Chargorn (under and ss defined In the 8
March 2011 Debenture)

Control means in relation to a company

(a} the power {(whether by way of ownership of shares, proxy, contract, agency or
atherwise) to

{ cast, or control the casting of, more than 50% of the maximum number of
votes that might be cast at a general meeting of the company,
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{in appoint or remove ali, or the majority, of the directars or other equivalent
officers of the company. or

{ny give directions with respect to the éperating and financial policies of the
company with which the directors or other equivalent officers of the
company are obhiged to comply, or

{b) the holding beneficially of more than 50% of the issued share capital of the
company (excluding any part of that issued share capital that cames nc nght to
parlicipate beyend a specified amount in a distribution of either profits or capital}

Debenture means a debenture dated 25 March 2011 between (1} the companies named in
Schedule 1 of the Debenture as chargors, (2) Holdco and (3) the Secunty Agenl as agent
and trustee for the Beneficianes named in the Debenture

Greup means Holdco and its Subsidianes for the time being

Holdco means Esquire Consolidated Group Limited, a campany incorporated i Guernsey
with registered number 45707 of Frances House, Sir Willam Place, St Peter Port, Guernsey

Indebtedness means all present and fulure obhgations and habiities for the payment or
repayment of money in any currency {whether actual or contingent and whether ownad jointly
or severally, whether incurred as Pnncipal or surety or in any other capacity whatscever)
neluding principal interest, commission fees and other charges, together with all costs,
charges and expenses reasonably incurred by any Beneficiary wv connection wath the
protection, preservaiion or enforcement of its nghts under any Joint Finance Document

Joint Finance Document has the meaning given to such term in the 8 March 2011
Debenture

Lenders means Ahbbey National Treasury Services Plc, AIB Group (UK) plc, Lloyds TSB
Bank PI¢, Bank of ireland (UK) PLC and The Gavernor and Company of the Bank of ireland

New Chargor means a member of the Group which becomes a Guarantor and Chargor
under the Debenture in accordance with clause 28 of the Debenture

Subsidiary mears an entity of which a person
(a) has direct or indirect Control, or

{b) owns directly or indirectly more than fifty per cent {5C%) of the share capital or
similar nght of ownership, or

{c) Is entitled to receve more than fifty per cent {50%) of the dividends or disinbutions,

and any entity (whether or not so controlied) treated as a subsidiary n the latest financial
statements of that person from tme to time and disregarding, for the purpose of this
definibion, the fact that any shares in that entity may be held by way of secunty, that the
beneficiary of the secunty (or s nominee) may be registered as a member of the relevant
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undertaking andfor that such beneficiary of the secunty. (or its nominee) may be entitled to
exercise voting powers and nghts with respect to those charged shares (and subsichanes
shall be construed accordingly)

1

Assignments The Company, with full itte guarantee, as security for the payment or
discharge of all Secured Sums, assigns absolutely to the Secunty Agent all of its
rights, title and interest from time to time in respect of any sums payable to it
pursuant to the [nsurance Policies

Fixed Security The Company, with Rull title guarantee, as secunty for the payment
or discharge of all Secured Sums, charges lo the Securty Agent

(a) by way of legal mortgage, all Land In England and Wales at the Accession
Deed Date vested in it and registered at the Land Registry or which will be subject to
first registration at the Land Registry upon the execution and delivery of the Deed, in
each case as described in schedule 2 of the Deed,

(b) by way of legal mortgage, all other Land in England and Wales at the
Accession Deed Date vested in it and not registered at the Land Reqistry,

(c) by way of fixed charge

(0 all other Land which 18 at the Accession Deed Date, or in the fulure
becomes, its property,

(1) all interests and rights 1n or relating to Land or the proceeds of sale of Land
at the Accession Deed Date or in the future belonging to it,

(m} all plant and machinery at the Accessicn Deed Date or in the future
attached to any Land which, or an interest in which is charged by it under
the preceding provisions of clause 4 of the Deed,

{iv) all rental and other income and all debts and claims at the Accession Deed
Date or in the future due or owing to it under or N connection with any
lease, agreement or licence retating to Land,

{v) all Specified Investments at the Accession Deed Date held or beneficially
owned by i, including all proceeds of sale dernved from them,

1} all Specified Investments in which the Company may in the fulure acquire
any interest (legal or eguitable), including all pioceeds of sale denved from
them,

(v} alt Denvative Rights of a capital nature at the Accession Deed Date or In

the future accruing or offered in respect of its Specified investments,

{vin) all Denivative Rights of an income nature at the Accession Deed Date or In
the future accruing or offered at any time In respect of its Specified
investments,
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()

(x1)
{an

(xv)

(xvin)

{xix)

{xx1)

(xxm)

{xxv}

{xxvi1)

{xx1x)

(xx)

{xxn)

all insurance or assurance coniracts or policies at the Accession Deed
Date or in the future held by or otherwise benefiting it which relate to Fixed
Security Assets or which are at the Accession Deed Date or in the future
daposited by it with the Securty Agent, together with all its rights and
intorests 1N such contracts and polictes (including the benefit of all daims
ansing and all money payable under them) apart from any claims which
are otherwise subject to a fixed charge or assignment (at law or in equity})
in {he Debenture,

all its goodwill and uncalled capital for the time being,
[intentionally left blank],

all other Intellectual Property presently belonging to it, including any
Intellectual Property to which #t 1s not absolutely entitled or to which it 1s
entitled together with cthers,

all Intellectual Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it 1s not absolutely
entitled or to which it 1s entitied together with athers;

the benefit of all agreements and licences at lhe Accassion Deed Date or
in the future entered Into or enjoyed by it relating to the use or exploitation
of any Intellectual Property in any part of the world,

all its nghts at the Accession Deed Date or in the future in relat:on to trade
secrets, confidential information and knowhow in any part of the world.

all its nghts and causes of action In respect of infnngement(s) {past
present ar future) of the nghts referred to in sub-paragraphs (c){xi} to (xiv)
inclusive of clause 4 of the Deed,

all trade debts at the Accessicn Deed Date or in the luture owing to i,

all other debts at the Accession Deed Date or in the future awing to i,
excluding those ansing on fluctuating accounts with other members of the
Group,

the benefit of all instruments, guarantees, charges, pledges and other
security and all other nghts and remedies available to it in respect of any
Fixed Secunty Asset except to (he extent that such ilems are for the ime
being effectively assigned under clause 3 of the Deed,

all its interests and nghts (if any) in or to any money at any time standing to
the credit of any Collection Account,

any beneficial interest clam or entitlement it has to any pension fund at
the Accession Deed Date orin the future
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(xoav)  all rights, money or property accruing or payable to it at the Accession
Dezed Date or in the future under or by virtue of a Fixed Secunty Asset
except to the extent that such rights, menegy or property are for the time
being effectively assigned or charged by fixed c¢harge under the foregomng
provisions of the Deed, and

(v} the benefil of all licences, consents and authonsations held in connection
with its business or the use of any Assel and the nght to recover and
receve 2ll compensation which may be payable in respect of them

3 Craation of floating charge The Company, with full title guarantee, charges to the
Security Agent as security for the payment or discharge of all Secured Sums, by
way of floating charge’

(a) all its Assets, except to the extent that such Asseis are for the tme being
effectively assigned by way of secunty by virtue of clause 3 of the Deed or
charged by any fixed charge contaned in clause 4 of the Deed, including
any Assets cempnsed within 3 charge which 1s reconverted under clause
4 4 of the Debenture, and”

{b) without excephion, all its Assets in so far as they are for the tme being
situated in Scotland,

but in each case so that the Company shall not create any Security over any such
Asset {(whether having priority over, or ranking pan 1 passu with or subject to, this
floating charge) or take any other step referred to i clause 7 of the Debenture with
respect lo any such Assei, and the Company shall not without the consent of the
Security Agent, sell, transfer, part with or dispose of any such Asset (except by way
of sale in the ordinary course of s business to the extent that such achion 1s not
otherwise prohibited by any Facility Agreement)

Account Bank means such bank as the Security Agent may from time to time specify

Asseis means n relation to a Chargor, all ts undertaking, property, assets, revenues and
nghts of every descnption, or any part of them

Beneficiary means the Security Agent and each Lender

Collection Account means in relation to a Chargor, its account with the Account Sank into
which i 15 required to pay its Receiwvables pursuant to Clause 6 1 of the Debenture
(Collection Account)

Dernvative Rights includes

(a) aliotments, nghts, money or property ansing at any time In relation to any
Investments by way of conversion, exchange, redemption bonus,
preference, ophion or otherwise,
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(b) divicends, distnbutions, interest and other income paid or payable in
relation to any Investmenis, and

(c) stock, shares and securities offered n addition to or in substitution for any
Investments

Facility Agreements means the factlity agreements entered into between any member of the
Group and any of the Lenders from time to time

Fixed Secunty Asset means an Asset for the time being comprised within an assignment
created by clause 3 1 of the Debenture {Assignments) or within a mortgage or fixed charge
created by clause 3 2 of the Debenture (Fixed secunty) or ansing on crystallisation of a
floating charge whether under ciause 4 of the Debenture (Crystalhsation) or otherwise

tnsurance Policy means any contract or policy of msurance of any Chargor (including all
caver notes) of whatever nature which are from time to time taken out by or on behalf of any
Chargor or (to the extent of its interest} m which any Chargaor has an interest at any ime

Intellectual Property maans patents {including supplementary protection cerlificates), utility
madels. registered and unregistered trade marks {including service marks), nghts in passing
off, copynght, database nghts, registered and unregistered nghts n designs (including 1n
relation to semiconductor products) anywhere In the world and, In each case, any extensions
and renewals of, and any applications for, such nghts

Investments means all shares, stock, debentures debenture stock, bonds and other
investments (as hsted in Schedule 2, Part Il of the Financial Services and Markets Act 2000)
whether certificated or uncertificated and whether in registered or bearer form, including all
deposiiory interests reprasenting any of them and including all nghts and benefits of a capital
nature accruing at any time i respect of any Investments by way of redemption, repaymant,
substitution, exchange, bonus or preference, option, nghts or otherwise

Land means freehold and leasehold. and any other estate in, land and {outside England and
Wales) immaovable property and in each case all bulldings and structures upon and all thungs
affixed to Land {including irade and tenant's fixtures

Nominee means any custodian and/or nominee for the Security Agent and also includes any
additional or substitute custedian or nominee which the Security Agent may designate from
tme to tme and any agent or sub custodian acting for the Security Agent or any such
custod an and/ar nominee

Receivables i relation to a Chargor, means all sums of money receivable by it at any ime
consisting of or payable under or dernved from any Asset described n clause 32 of the
Debenture(Fixed security)

Secured Sums means all Indsbtedness covenanted and/or guaranteed to be pad or
discharged by the Chargors to the Security Agent under clause 21 of the Debenture
{Covenant to pay)
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Secunty means a mortgage, charge, pledge, lien or other secunty interest secuning any
obligation of any person or any other agreement or arrangemeant having a similar effect

Speaified Intellectual Property means the Intellectual Property listed in schedule 5 of the
Debenture(Specified Intellectual Property)

Specified Investments means, [n relation to a Chargor, all Investments which at any time

(a) represent a holding in a Subsidiary of such Chargor or an undertaking which would
be its subsidiary undertaking if in sechion 1162(2}a) of the Act "30 per cent or more"
were substituted for "a majonity”,

(b) are held in the name of the Security Agent ar its Nominee or to its order, or

(<) that Chargor has deposited certificates for with the Secunty Agent or which, If
uncertificated, ara held in an.escrow or other account In favour of the Secunty Agent
or its Nominee

1 Creabon of fipating charge

The Company shall not create any Securnty over any such Asset (whether having pnonty
over, or ranking parl passu with or subject to, this floating charge) or take any other step
referred to in clause 7 of the Debenture with respect to any such Asset and the Company
shall not, without the consent of the Securnity Agent, sell, transfer, part with or dispose of any
such Asset (except by way of sale in the ordinary course of its business to the extent that
such action 15 not otherwise prohibited by any Facility Agreement}

2 Prionty

(a) Any fixed Security created by the Company and subsisting the Security Agent shall
(save as the Secunty Agent declare at or after the time of its creation) have pnority
floating charge created by clause 5 of the Deed

(b) Any Security created in the future by the Company of the Secunty Agent) shall
be expressed to be subject and shall rank in order of pnonty behind the charges
Debenture

3. Negaiive pledge and other restrictions

The Company shall not, without the prior wntten consent of the Secuirty Agent (except
under this Debenture or as permitted under any Facility Agreement to which it 1s a party as at
the date of the Debenture)}

(a) create oOr agree or attermpt lo creale, or permit Security or any trust over any of its
Assets; or
{e}] sell, assign, lease, hcense or sub-hcense, or in, any of its Fixed Secunty Assets, or

part with possession ownership of them, or purport or agree t¢ do so provided that
before the Security consttutad by the Debenture becaomes enforceable the Chargors
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may make withdrawals from the Collection Accounts unless prohibited under any
Facily Agreement

Definitions

Deed of Accession and Charge means a deed of accession substantially in the form of
schedule 3 of the Debenture Accesston and Charge for a New Chargor)
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