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APPENDIX
Box 4

Short Particulars - Deed of Accession and Charge - 256 March 2011

1. Covenant to pay The Company covenants with the Security Agent that 1t wilt, on the
Secunty Agents written demand, pay or discharge to the Securty Agent all
Indebtedness at the Accession Deed Date or m 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 Guarantee The Company covenants and guarantees that it will, on the Security
Agent's written 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 befare or after
such demand) to the Lenders or any of them on any account whatsoever and to the
Secunty 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 other Chargor which has become a party to the Debenture by entering
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 between, among olhers,
the Secunty Agenl and Holdco

Beneficiary means the Secunity 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 ¢bligations 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
to the 8 'March 2011 Debenture in the capacity as "Chargorn (under and as defined in the 8
March 2011 Debenture)

Control means in relaticn to a company*

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

() cast, or control the casting of, more than 50% of the maximum number of
votes thal might be cast at a general meeting of the company,
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(i appaint or remove all, or the majonty, of the directors or other eguivalent
officers of the company, or

{re) give directions with respect to the operating and financial policies of the
company with which the directors or other equivalent officers of the
company are obhged 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 carnes no nght to
participate beyond a specified amount in a disinbution of either profits or capital)

Debenture means a detenture dated 25 March 2011 between (1) the companies named in
Scnedule 1 of the Debenture as chargors, (2) Holdco and (3) the Security Agent as agent
and trustee for the Beneficiaries named in the Debenture

Group means Holdco and its Subsidiaries for the fime being

Holdco means Esquire Consalidated Group Limited, a company incorporated in Guernsey
with registered number 45707 of Frances House, Sir Witham Place, St Peter Port, Guernsey

Indebtedness means all present and future obligations and labilities for the payment or
repayment of money in any currancy {(whether actual or contingent and whether owned jointly
or severally, whether incurred as Principal or surety or in any other capaaty whatsoever)
including principal interest, commission fees and other charges. together with all costs,
charges and expenses reasanably incurred by any Beneficiary in connection with the
protection, preservation or enforcement of its rights under any Joint Finance Document

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

Lenders means Abbey National Treasury Services Plc, AIB Group {UK) plc, Lloyds TSB
Bank Plc, Bank of Irefand {UK) PLC and The Govemor and Company of the Bank of treland

New Chargor means a member of the Group which becomes a Guarantor and Chargor
under the Debenture 1n accordance with clause 28 of the Debenture

Subsichary means an entity of which a person
(a) has direct or mdirect Control, or

(b pwns directly or indirectly more than fifty per cent (50%) of the share capral or
similar nght of ownership, or

() Is entitled to recewve mare than fity per cent (50%) of the dividends or distributions,

and any entity (whether or not so controlled) treated as a subsidiary in the latest financial
statements of that person from tme to bme 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 security (or its nominee) may be registered as a member of the relevant
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undertaking and/or that such beneficiary of the secunty (or its nominee} may be entitied to
exercise voting powers and nghts with respect to those charged shares (and subsidiaries
shall be construed accordingly}

1

Assignments: The Company, with full title guarantee, as security for the payment or
discharge of all Secured Sums, assigns absolutely to the Security Agent all of ils
nghts, title and interest from time to tme n respect of any sums payable to o
pursuant to the Insurance Policies -

Fixed Securty The Company, with full titte guarantee, as secunty for the payment
or discharge of all Secured Sums, charges to the Secunty Agent

{a) by way of legal mortgage, all Land n 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
gach 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 Registry,

(c) by way of fixed charge

() all other Land which i1s at the Accession Deed Date or in the future
becomes, its property,

(n) 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 i,

(m) all plant and machinery at the Accessien Deed Date or in the future
attached to any Land which, or an interesl m which, 1s charged by t under
the preceding provisions of clause 4 of the Deed,

(1v) 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 in connection with any
lease, agreement or hcence relating to Land,

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

(vi1) all Specified Investments i which the Company may in the future acquire
any interest (legal or equitable), including all proceeds of sale denved from
them,

(vin) all Derivative Rights of a capital nature at the Accesston Deed Date or in
ihe future accruing or offered in respect of its Specified Investments,

{vin) all Denvative Rights of an income nature at the Accessicn Deed Date or in
the future accruing or offered at any time n respect of its Specified
Investments,
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(1x)

{x)
{xni)

{xv)

(i)

(x1x)

()

(xoan)

(0xv)

(3xw1)

(xxix)

(xx)

{xxi)

all insurance or assurance contracts or policies at the Accession Deed
Date or In the fulure held by or otherwise benefiting it which refate to Fixed
Secunty Assets or which are at the Accession Deed Date or in the fuiure
deposited by it with the Secunty Agent, together with all its nghts and
interests in such confracts and policies (including the benefit of all daims
ansing and all monay payable undar them) apant from any claims which
are otherwise subject to a fixed charge or assignment (at law or 1n equity)
in the Debenture,

all its goodwill and uncalled capital for the time baing,
[Intentionally left blank],

all other Intellectual Property presently belonging to i, including any
Intellectua! Property to which it 1s not absalutely entitled or to which tt is
entitled together with others,

ali Intellectual Property that may be acquired by aor belong to it In the
future, including any such Intellectual Property to which it s not absolutely
enttied or to which it1s entitied together with others,

the benefit of all agreements and licences at the Accession Deed Dale or
in the future entered into or enjoyed by 1t relating to the use or exploitation
of any Intellectual Property in any part of the world,

all its nights at the Accession Deed Date or in the future in relation to trade
secrets confidential infermation and knowhow m any part of the world,

all its rights and causes of action In respect of infnngement{s} (past,
present or future) of the nghts referred to in sub-paragraphs (c){x1) to (xiv)
inclusive of clause 4 of the Deed,

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

all other debis at the Accession Deed Date or in the future owing to it
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 1t 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 ts interests and rights (If any) 1n or to any money at any time standing to
the credit of any Collection Account,

any beneficial interest, claim ¢r entitlement it has to any pension fund at
the Accession Deed Date or in the future,
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(xx1v)  all nghts, money or property accruing or payable to it at the Accession
Deed Date or n the future under or by virtue of a Fixed Security Asset
except to the extent that such nghis, money or property are for the tame
being effectively assigned or charged by fixed charge under the foregoing
provisions of the Deed, and

{xxvi) the benefit of all lcences, consents and authorisations held in connection
with its business or the use of any Asset and the nght to recover and
receive all compensation which may be payable in respect of them

3 Creation of floating charge The Company, with full ttle guarantee, charges to the
Security Agent as securnly for the payment or discharge of all Secured Sums, by
way of floating charge

(a) all its Assets, except to the extent that such Assets are for the time heing
effectively assigned by way of secunty by virtue of clause 3 of the Deed or
charged by any fixed charge conlained n clause 4 of the Deed, Including
any Assets comprised within a charge which 1s reconverted under clause
4 4 of the Debenture, and

(b) without exception, all its Assets in so far as they are for the time being
situated 1n Scotland,

but in eack case so that the Company shall not create any Security over any such
Asset (whether having prionty over, or ranking pan 1 passu with or subject to this
floating charge) or take any cther step referred to 1n clause 7 of the Debentura with
respect to any such Asset, 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 its business to the extent that such action 1s not
otherwise prohibited by any Facilily Agreement)

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

Assets means in relation to a Chargor, all its undertaking, property, assets, revenues and
nghts of every descnption, or any part of them

Beneficiary means the Securily Agent and each Lender

Collection Account means In relation to a Chargor, its account with the Account Sank wnto
which 1t 15 required to pay its Recewables pursuamt 1o Clause 681 of the Debenture
(Collection Account)

Denvalive Rights includes

{(a) allotments, nghts, money or property arsing at any time in relation to any
Investments by way of conversion, exchange, redemplion, bonus,
preference, option or otherwise,
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{b) dividends, distributions, interest and other income pawl or payable In
relation to any Investments;-and

{¢) stock, shares and securtties offered 1n addition to or in subsbtution for any
Investments

Facility Agreements means the facility agreements entered mto between any member_of the
Group and any of the Lenders from time to time

Fixed Security Asset means an Asset for tha 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 noles) of whatever nature which are from time to time taken out by or on behalf of any
Chargor or (to the exteni of its interest) in which any Chargor has an interest at any time

Inteflectual Property means patents (including supplementary protection certificates), utility
models, registered and unregistered trade marks (including service marks), nghts in passing
off, copynght, database nghts regisiered and unregistered rights 1n designs (including n
relation fo semiconductor praducts) anywhere in the world and, in each case, any extensions
and renewals of, and any applications for, such rights

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

Land means freehold and leasehold, and any other estate in, land and (outside England and
Wales) immovable property and in each case all butldings and structures upen and all things
affixed to Land (including trade and tenant's fixtures

Nominee means any custodian andfor nominee for the Secunty Agent and also includes any
addrhional or substdute custodian of nominee which the Secunty Agent may designate frem
tme to tme and any agent or sub custodian acting for the Secunity Agent or any such
custodian and/or nominee

Receivables in relation 1o a Chargor, means all sums of money recewable by it at any ime
consisting of or payable under or denved from any Asset descnbed in clause 3 2 of the
Debenture(Fixed secunty).

Secured Sums means all Indebtedness covenanted andfor guaranteed to be paid or
discharged by the Chargors to the Secunty Agent under clause 21 of the Debenture
{Covenant to pay)
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Secunity means a mortgage. charge, pledge, hen or other security interest secunng any
obligation of any person or any other agreement or arrangement having a similar effect

Speafied Intellectual Property means the Intellectual Property hsted in schedule 5 of the
Debenture(Specified 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 subskiiary 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 o its order, or

(c) that Chargor has deposited certificates for with the Secunty Agent or which,
uncertficated, are held in an escrow or other account in favour of the Secunty Agent
or its Nominee

1 Creation of floating charge

The Company shall not create any Secunty over any such Asset (whether having pnonty
over, or ranking pan passu with or subject to, this floating charge) ar 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 Secunty Agent, sell, transfer, part with or dispese of any
such Asset (except by way of sale \n the ordinary course of ts business to the extent that
such action s ncl otherwise prohibited by any Facility Agreement)

2 Prnionty

{(a) Any fixed Secunty created by the Company and subsisting the Secunty Agent shal
{save as the Securty Agent declare at or afler the time of its creation) have prionty
floating charge created by clause 5 of the Deed

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

3 Negative pledge and other restrictions

The Company shall not, without the prior watten consent of the Securty Agent {except
under this Debenture or as permitted under any Facility Agreement to which it 1s a party as at
the dale of the Debenture)

(a) create, or agree or attempt to create, or permit Security or any trust over any of its
Assets, or
(bj seli, assign, lease, license or sub-license, or In, any of its Fixed Secunty Assets, or

part with possession ownership of them, or purport or agree {¢ do 50 provided that
before the Security constituted by the Debenture becomes enforceable the Chargors
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may make withdrawals from the Colleclion Accounts unless prohibited under any
Facility Agreement

Defimitions

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