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APPENDIX
Box 4

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

1 Covenant to pay The Company covenants with the Securnty Agent thatit will, on the
Secunty Agents wrtten demand, pay or discharge to the Secunty Agent all
Indebtedness at the Accession Deed Date or in the future due, owing or incurred
(before ar 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 Secunty
Agent's written demand, pay or discharge {0 the Securty Agent all Indebtedness at
the date of the Deed cr in the future, due, owing or mcurred (whether before 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 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 between, among others,
the Security Agent and Holdco

Beneficiary means the Secunty Ageni 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 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)

Contrcl means In relation to a company

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

(n 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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(n) appoint or remove all, or the majority, of the diraciors or ather equivalent
afficers of the company, or

() gve directions with respect to the operating and financial policies of the
company with which the directors or other equivalent officers of the
company are obliged to comply, ar

(b) the halding beneficially of more than 50% of the i1ssued share capital of the
company (excluding any part of that issued share capital that carnes no nght 1o
participate beyond a speaified amount in a 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) Holdco and (3) the Secunty Agent as agent
and trustee for the Beneficianes named in the Debenture

Group means Holdco and its Subsidiarnes for the time being

Holdeo means Esquire Consolidated Group Limited, a company incorporated in Guernsey
with registered number 45707 of Frances House, Sir Willlam Place, St Peter Port, Guernsey

Indebledness means all present and future obligations and liabilties for the payment or
repayment of money in any currency (whether actual or contingent and whether cwned jointly
or severally, whether incurred as Prnincipal or surety or in any other capacity whatsoever)
including principal interest, commission fees and other charges, together wih all costs,
charges and expenses reasonably incurred by any Beneficiary in connection with the
protection preservation or enforcement of its rights under any Joint Finance Docurnent

Joint Finance Document has the meaning giwven to such term in the 8 March 2011
Debeniure

Lenders means Abbey Naztiona! Treasury Services Ple, AIB Group (UK} ple, Lloyds TSB
Bank Plc, Bank of Ireland (UK) PLC and The Governor 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 means an entity of which a person
(a) has direct or indirect Control, or

{b) owns directly or indirectly more than fity per cent (50%) of the share capttal or
similar night of ownership, ot

() Is enlitled to receive more than fifty per cant (50%) of the diwidends or distributicns,

and any entity {whether or not so controlled) treated as a subsidiary in the latest financial
statements of that person from time to Wme and disregarding, for the purpcse 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 ts nominee) may be registered as a member of the relevant
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undenaking and/or that such beneficiary of the secunty (or its nomines) may be entitied to
exercise vohing powers and nghts with respect to those charged shares (and subsidianes
shall be construed accordingly) -

9

Assignments The Company, with full title guarantee, as security for the payment or
discharge of all Secured Sums, assigns absolutely to the Securnty Agent all of its
nghts, téle and interest from time to time N respect of any sums payable to it
pursuant to the Insurarice Policies

Fixed Secunty The Company, with {ull title guarantee, as secunty for the payment
or discharge of all Secured Sums, charges to the Secunty Agent

(a) by way of legal morigage all Land in England and Wales at the Accession
Deed Date vested in it and régistered at the Land Regisiry or which will be subject to
first registration at the Land Registry upon the execution and delivery of the Deed, n
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 Dale vested in it and not registered at the Land Registry,

) by way of fixed charge

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

(1} all interests and nghts 1n or relating ta Land or the proceeds of sale of Land
at the Accession Desd Date or in the future belonging to it,

() all plant and machinery at the Accession Deed Date or in the future
attached lo any Land which, or an mterest in which, 1s charged by it under
the preceding provisions of clause 4 of the Deed,

(V) all rental and other income and all debis and clams at the Accession Dead
Date cor in the future due or owing to it under or In conneclion with any
lease, agreement or hicence relating to Land,

(v) all Specified Investments at the Accession Deed Date held or beneficially
owned by it. including all praceeds of sale denved from them,

{wv) all Specified Investments it which the Company may In the future acquire
any interest (legal or equitable), including all proceeds of sale derived from
them,

(vin) all Denvative Rights of a caprtal nature at the Accession Deed Date or In

tha luture accruing or offered in respect of its Specified Investments,

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

{(x1)
{>m}

(xv)

(xXvi)

(xx)

(xx1)

{xxm)

{xxv)

(33w}

(xxix)

(xx}

{xx1)

all msurance or assurance contracts or pohcies at the Accession Deed
_Date or in the future held by or otherwise benefiting it which relate to Fixed
Securly Assets or which are at the Accession Deed Date or in the future
deposited by it with the Security Agent, together with all its rights and
interests n such contracts and polcies (including the benefit of all claims
arising and alt 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 Debeniure,

all its goodwill and uncalled capital for the time being,
{Intentionally left blank],

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

all intellectual Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it 1s nct absclutely
entitted or to which it 1s entitled together with others,

the benefit of all agreements and licences at the Accession Deed Date or
in the future entered inte or enjoyed by il relating to the use or explotation
of any Intellectual Property in any part of the world,

alt its rights at the Accession Deed Date or in the future in relation to trade
secrets confidential iInformation and knowhow In any part of the world

all its nghts and causes of aclion in respect of nfringement(s) (past,
present or future) of the nghts referred to in sub-paragraphs (c)(x1) to (xv)
inclusive of clause 4 of the Deed,

ali trade debts at the Accession Deed Date orin the future owing to it,

all other debts at the Accessian Deed Date or in the future owing to it,
exciuding those arising on fluctuating accounts with other members of the
Grouvp,

the banefit of all instruments, guarantees, charges, pledges and cther
secunty and all other nghts and remedies available to 1t in respect of any
Fixed Secunty Asset except to the extent that such items are for the time
being etfectively assigned under clause 3 of the Deed

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

any beneficial interest, claim or entitlement 1t has to any pension fund at
the Accession Deed Date or in the future,
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(oav)  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 Secunty Assst
except ta the extent that such rights, money or property are for the time
being efectively assigned or charged by fixed charge under the foregoing
provisions of the Deed, and

{xxv1) the benefit of all licences, consents and authonsations held in connection
with 1its business or the use of any Asset and ihe nght to recover and
receive all compensation which may be payable in respect of thern

Creation of floatng charge The Company, with full title guarantee, charges to the
Security Agent as securty for the payment ar 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 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 cof the Deed, including
any Assets comprised within a charge which 1s reconverted under clause
4 4 of the Debenture, and

(b} without exceplion, all its Assets In so far as they are for the me being
situated in Scotland,

but In each case s¢ that the Company shall not create any Sgcunty over any such
Asset (whether having pnonty over, or ranking pan 1 passu with or subject to, this
floating charge) or take any other step referred to in clause 7 of the Debenture with
respect ta any such Asset, and the Company shall not, without the consent of the
Secunty 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)

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

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

Beneficiary means the Securnity Agent and each Lender

Collaction Account means in relation to a Chargor, its account with the Account Sank into
which 1t 15 required to pay its Recewables pursuant to Clause 61 of the Debenture
{Collection Account)

Dernvative Rights includes

(a) allolments, nghts, monsy or property ansing 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, distnbutions, interest and other income paid or payable n
relation to any Investments, and

{c) stock, shares and securties offered in adddion-to or in substitution for any
Investments

Facility Agreaments means the faciity 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 comprised within an assignment
created by clause 3 1 of the Debenture (Assignments) or within a mortgage or fixed charge
created by clause 32 of the Debenture (Fixed secunty) 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 1aken out by ¢r on behalf of any
Chargor or (to the extent of its Interest) in which any Chargor has an interest at any ime

Intellectual Property means patents {including supplementary protection certificales), utibty
maodels, registered and unregistered trade marks (including. service marks), nghts in passing
off, copynght, database nghts, registered and unregistered nghls m designs (includmg n
relation to semiconductor products) anywhere in the world and, in each case, any extensions
and renewals of, and any applications for, such rnghts

Investments means all shares, stock, debentures, debenture stock, bonds and other
nvestments (as listed in 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 mterests representing any of them and including ali nghts and benefits of a capital
nature accruing at any time n respect of any Investments by way of redemption, repayment.
substitution. exchange, bonus or preference, option, nghts or otherwise.

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

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

Recelvables in relation to a Chargor, means all sums of money receivable by it at any ume
consisting of or payable under or derived from any Assel descnbed n clause 3.2 of the
Debenture(Fixed security)

Secured Sums means all Indebtedness covenanted and/or guaranteed {o be paid or
discharged by the Chargors to the Secunty Agent under clause 21 of the Debenture
(Covenant to pay)

B 129852152




Security means a mortgage, charge, pledge, hen or other securnty interest secunng any
abhgation of any person or any other agreement or arrangement having a similar effect

Specified Intellectual Property means the Intellectual Property hsted in schedule 5 of the
Debenture(Specified Inellectual Property)

Specified Inwvestments means, in refation to a8 Chargor, all Investments which at any ime

(a) represent a holding in 2 Subsidiary of such Chargor or an undertaking which would
be s subsidiary undertaking if in section 1182(2)(a) of the Act "30 per cent or more"
were subslituted for "a majonty”,

(b) are held in the name of the Security Agent or its Nominee or {0 iIts order; or

(c) that Chargor has depesiied cedificates for with the Secunty Agent or which, If
uncertificated, are held in an escrow or other account in favour of the Security Agent
or its Nominee

1 Creaton of floating charge

The Company shall not create any Securty over any such Asset (whether having prionty
over, or ranking pan passu with or subject to, this floating charge) or take any other step
referred to In clause 7 of the Debenture wath respect to any such Asset, and the Company
shall not, without the consent of the Secunty Agent, sell, transfer, part with or dispose of any
such Asset (except by way of sale n the ordinary course of its business 1o the extent that
such action s not otherwise prohibited by any Faaility Agreement)

2. Prionty

(a) Any fixed Securty created by the Company and subsisting the Secunty Agent shall
(save as the Secunty Agent declare at or after 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 Secunty Agent} shall
be expressed to be subject and shall rank in order of prionty behind the charges
Debenture

3. Negative pledge and other restrictions

The Company shallnot, without the pnor written consent of the Secumty Agent (except
under this Debenture or as permitted under any Facility Agreement to which it 15 a party as at
the date cf the Debenture)

(a) create of agree or attempl to create, or permit Securnity of any trust over any of iis
Assets, or
(b) sell, assign, lease, license or sub-license, or n, any of its Fixed Securty Assets or

part with possession ownership of them, or purponrt or agree to do so prowvided that
before the Securnty constituted by the Debenture becomes enforceable the Chargors
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may make withdrawals from the Coliection Accounts unless prohibited under any
Facility Agreement

Deflinitions

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