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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 Securty Agent that it will, on the
Secunty Agent's wntten demand, pay or discharge to the Securnity Agent all
Indebtadness at the Accession Deed Date or in the future due, owing or incurred
{before or after that demand) by it to the Lenders or any of them-on any account
whatsoever

2 Guarantes The Company covenants and guarantees that it will, on the Security
Agent's written demand, pay or discharge to the Security Agent all Indebtedness at
the date of the Deed or In the future, due, owing or incurred (whether before ar 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

(2) each Chargor which was an onginal party to the Debentura and which, ¢n
the date of the Deed, remains as a party,

{b) each other Chargor which has become a party to the Debenture by entenng
into the Deed
(c) each other member of the Group (the Secured Sums)
Definitions

8 March 2011 Debenture means the debenture dated 8 March 2011 betwean, among others,
the Security Agent and Holdce

Beneficiary means the Security Agent and each Lender

Charger 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 context admits or requires,
includes any member of the Group that 1s now (at the date of the Deed) or in the future party
{0 the 8 'March 2011 Debenture i the capacity as "Chargorn (under and as defined in the 8
March 2011 Debenture)

Control means 1n relation to a company

{a) the power {whether by way of ownership of shares proxy contract agency or
otherwise) to

n cast, or contral 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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(n appant or remove all. or the majonty, of the directars or other equivalent
officers of the company, or

(m) give directions with respect to the operating and financial pchcies of the
company with which the dwectors or other equivalent officers of the
company are obliged to comply, or

{(b) the holding beneficially of mare than 50% of the issued share capital of the
company (excluding any part of that 1ssued share capital that cames no nght to
participate beyond a specified amount in & distnbution 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) Haldco and (3) the Secunty Agent as agent
and trustee for the Beneficianes named in the Debenture

Group means Holdeco and its Subsidianes far the bme being

Holdco means Esquire Consolidated Group Limited, a company Incorporated in Guernsey
wrrh registered number 45707 of Frances House, Sir William Place, St Peter Part, Guernsey

Indebtedness means all present and future cbligations and habiities for the payment or
repayment of imoney In any currency (whether actual or contingent and whether owned jointly
or severally, whether incurred as Principal or surety or in any other capacty whatscever)
including principal interest, commission fees and other charges, fogether with all costs,
charges and expenses reasonably incurred by any Beneficary in connection with the
protection, preservation or enforcement of ts nghts urder any Joint Finance Document

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

Lenders means Abbey National Treasury Services Ple, AlB Group {UK) plc, Lloyds TSB
Bank Pl¢, Bank of Ireland (UK) PLG and The Governor and Company ¢f 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 means an entity of which a person
{a} has direct or indirect Contral, or

{b) owns direcily or indirectly mare than fifty per cent (50%) of the share capital or
similar right of ownership, or

(e) Is entiled to recewve more than fifty per cent (50%) of the dividends or distnbutions

and any entity (whether or not so controlled) treated as a subsidiary in the latest financizl
statements of that person from time to tme and disregarding, for the purpose of this
definition, the fact that any shares in that entity may be held by way of secunty, that the
beneficiary of the secunty {or its nominee) may be registered as a member of the refevant
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undertaking and’/ar that such beneficiary of the security (or its nominee} may be entitled to
exarcise voting powers and rights with respect to those charged shares (and subsidiaries
shall be construed accordingly}

1

Assignments. The Company, with full tlle guarantee, as secunty 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 tme In respect of any sums payable to it
pursuant to the Insurance Policies

Fixed Security The Company, with full title guarantee, as security for the payment
or discharge of all Secured Sums, charges to the Secunity 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 Regsstry or which wiil be subject io
first registration at the Land Registry upon the execution-and delivery of the Deed; in
each case as descnbed in schedule 2 of the Deed,

{b) by way of legal mortgage, all other Land in England and Wales at the
Accession Deed Date vasted in it and not registered at the Land Registry,

{c) by way of fixed charge:

{0 all other Land which 15 at the Accession Deed Date, or in the future
becomes, its property,

(1) all interests and rights 10 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 machimery at the Accession Deed Date or in the future
attached to any LL.and which, or an interest in which, 1s charged by it under
the preceding provisions of clause 4 of the Deed,

(iv) all rental and cther income and all debts and ¢laims at the Accession Deed
Date or in the future due or owing to it under or In connection with any
lease, agreement or licence relating to Land

(v) all Specified Investments at the Accession Deed Date held or beneficially
cwned by it, mcluding afl proceeds of sale denved from them,

(v1) all Specified Investments in which the Company may in the future acquire
any interest (legal or equilable), including all proceeds of sale denved from
them,

(vn) all Denvative Rights of a capital nature at the Accession Deed Date or in

the future accruing er offered in respect of its Specified Investments,

(vin) all Denvative Rights of an income nature at the Accession Deed Date or in
the future accruing or offered at any tme in respect of its Specified
Investments,

3 12986215 2




{ix)

(x1)
{xur)

(xv)

(xvn)

{x1x}

()

(i)

(xxv)

{xxvi}

{xxtx)

{xx)

(o)

all \nsurance or assurance contracts or policies at the Accession Deed
Date or in the future.held by or otherwise benefiing t which relate to Fixed
Secunty Assets or which are at the Accession Deed Date or in the future
deposited by it with the Secunty Agent, together with all its nghts and
interests in such contracts and pohcies (including the benett of all claims
ansing and afl money payable under them) apart from any claims which
are otherwise subject to a fixed charge or assignment (at law or In equity)
in the Debenture,

all its goadwill and uncalled capital for the time being;
[Intentionally left blank],

ali other Intellectual Property presently belonging to it, including any
Intellectual Property to which it 1s not absolutely entitled or to which it is
entitled together with others,

all Intellectual Property that may be acqguired 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 entittad together with others,

the benefit of all agreements and hcences at the Accession Deed Date or
in the future entered into or enjoyed by 1t relabng to the use or exploitation
of any Intellectual Property in any part of the world;

alt its nghts at the Accession Deed Date or in the future in relation to trade
secrets, confidential information and knowhow in any part of the world,

all its nights and causes of action in respect of infingemenl(s) (past,
present or future) of the nghts referred Lo in sub-paragraphs (c){xi) to (xiv)
nclusive of clause 4 of the Deed,

all trade debts at the Accession Deed Date or in the future owing to it,

all other debts at the Accession Deed Date or in the future owing to 1,
excluding those ansing on fluctuating accounts with cther members of the
Group,

the benefit of all nstruments guarantees, charges pledges and other
securily and all other nghts and remedies available to it in respect of any
Fixed Security Asset except to the extent that such tems are for the time
being effectively assigned under clause 3 of the Deed,

all its interests and rights {if any) in or o any money at any ime standing 1o
the credit of any Collection Account,

any beneficial interest, claim or entittement it has to any pension fund at
the Accession Deed Date or in the future,
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{xxv)

(xxvi)

all nghts, money or property accruing or payable to it at the Accession
Deed Date or in the future under or by virtue of a Fixed Security Asset
axcept to the extent that such nghts, monsy or property are for the time
being effectively assigned or charged by fixed charge under tha foregoing
provisions of the Deed, and

the benefit of all licences, consents and autherisations-held in connecticn
with Its business or the use of any Asset and the right to recover and
receive all compensation which may be payable in respect of them

Creation of floating charge. The Company, with full title guarantee, charges to the
Security Agent as secunty for the payment or discharge of all Secured Sums, by
way of flaating charge:

{a)

(b)

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

without exceplion, all its Assets in so far as they are for the time being
situated in Scotland,

but in each case so that the Company shall not create any Secunty over any such
Asset (whether having prnonty over, or ranking pan | passu with or subject to, this
floating charge) or take any other step referred to 1n clause 7 of the Debenture with
respect to any such Asset, and the Company shall not, without the consent of the
Securily Agent, sell, transfer, part with or cispose of any such Asset (except by way
of sale in the ordinary course of its business to the extent that such action is not
otherwise prahibited by any Facility Agreement)

(a)

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

Assets means in relation to a Chargor, all ts undertaking, property, assets, revenues and
rights of every descrption, or any part of them

Beneficiary means the Securily Agent anc each Lender

Collection Account means in relation to a Chargor, ts account with the Account Sank inlo
which it 15 required to pay its Recewvables pursuant to Clause 61 of the Debenture
(Collection Account)

Dearnvative Rights includes

allotments, rnights, meney or property arising at any time n relation to any
investments by way of conversion exchange, redemption, bonus
preference, option or otherwise,
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(b) dividends, distributions, interest and other ncome paid or payakie In
relation fo any Investments, and .

(¢) stock, shares and securities offered in addition to or in substtution for any
Invesiments

Facility Agreements means the facility 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 tme being compnsed 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 securty) or ansing on crystalisation of a
floating charge whether under clause 4 of the Debenture (Crystallisation) or otherwise

insurance Policy means any contract or policy of insurance of any Chargor {including all
cover 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) n which any Chargor has an interest at any time:

Intellectual Property means: patents (including supplementary protection certificates), utility
madels, registered and unragistered trade marks (including service marks), rights 1n passing
off, copyright, database nghts, registered and unregistered nights in designs {includmg n
relation to semiconducter products) anywhere in the world and, 1n each case, any extensions
and renewals of, and any applications for, such nghts

Invesiments means all shares, siock, debentures, debenture stock, bonds and other
nvestments (as hsted in Scheduie 2, Part Il of the Financiat Services and Markets Act 2000),
whether certificated or uncertificated and whether In registered or bearer form, including all
depository interasts representing any of them and including all nghts and benefits of a capital
nature accruing at any time 1n respect of any Investments by way of redemption, repayment,
substitution, exchange, benus or preference, option, nghts or otherwise

Land means freehold and leasehold, and any other estate in, land and (outside England and
Wales) immovabie property and in each case all buildings and structures upon and all things
affixed te Land {including trade and tenant's fixtures.

Nominee means any custodian and/ar nominee for the Security Agent and alse includes any
additiona! or substitute custodian or nominee which the Secunty Agent may designate from
time to tme and any agent or sub custodian acting for the Secunty Agent ar any such
custodian and/or nominee

Recelvables In relation o 8 Chargor, means all sums of money receivable by it at any time
consisting of or payable under or derived from any Asseét described In clause 3 2 of the
Debenture(Fixed security)

Secured Sums means all Indebtedness covenanted andfor guaranteed to be pad or
gischarged by the Chargors to the Secunty Agent under clause 21 of the Debenture
(Cevenant to pay)
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Securty means a mortgage, charge, pledge, hen or other secunty interest secunng any
obligation of any person or any other agreement or arrangement having a similar affect

Specified Intellectual Property means the intellectual Property listed 0 schedule 5 of the
Debenture(Specfied intellectual Property)

Specified Investments means, in 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 section 1162(2){a) of the Act "30 per cent or more”
were substituted for "a majority”,

(b) are held in the name of the Secunty Agent or its Nominee or {e its order; or

{c) that Chargor has deposited certificates for with the Secunty Agent or which, If
uncertificated, are held in an escrow or other 2ccount In favour of the Secunty Agent
ot its Nominee

1 Creation of floating charge

The Company shall not create any Securty over any such Asset (whether having prionty
over, or ranking par passu with or subject to, this fleating 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 Securty 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 1s not otherwise prohibited by any Facility Agreement)

2. Prnority

(a) Any fixed Secunty created by the Company and subsisting the Secunty Agent shall
{save as the Securty Agent declare at or after the time of its creation) have priornty
floating charge created by ¢lause 5 of the Deed

{b) Any Securily created in the future by the Company of the Securty Agent) shall
be expressed to be subject and shall rank 1n order of prionty behind the charges
Debenture

3 Negatve pledge and other restrictions

The Company shall not, without the prior wntten consent of the Secuity Agent (except
under thus Debenture or as permitted under any Faciily Agreement to which il 18 a panty as at
the date of the Dabenture)

(a) create, or agree or attempt {0 create, or permit Security or any trust over any of its
Assels, or
{b) sell assign, lease, license or sub-lcense or i, any of its Fixed Secunty Assets, or

part with pessession ownership of them, or purport or agree to do so provided that
before the Secunty constituted by the Debenture becomes enforceable the Chargors
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may make withdrawals from the Coliechon Accounts unless prohibited under any
Facility Agreement

Defimtions

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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