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Particulars of an instrumont of
alteration to a floating charge created
by a company registered in Scotiand

rew— A fee of £10 is payable to Companies House in respect
ance do ot of each register entry for a mortgage or charg*f«@ﬁ,,p AMIES HOoLor |
write !ﬂ this E‘ﬂ g EM 5-3.\ ;
margin 3 _?'.‘., s ‘! i
Pwsuanttosectaan4103nd4asafthe6anpanlesAct19 o & g
!."v -P-;& ‘ :
To the Registrar of Companes Fo[_ offlcxat‘Ti’gé"" Compawmjr
{Address overteat — Note 6) I I l;l SC146610
| SR TR — el

hlam
thg":ﬂ'ﬁ" Ngme of company

DCM (Optical Holdings) Limived (cthe "Borrower™)

* ingsort fll nama
of company ST

Date of creation of the chara® note 1)

p——
|22nﬂ. Cctobex 2002 : . l

Description of the instrument creating or evkiencing the charge or of any ancillary document which has
been altéred inote 1)

Floating Charge

Names of the persons entitled to charge

David Charles Moulsdale

Snort particuiars of all the property Charged

B e —

e whole of the property (including uncalled capital) which is or may from
rime to time, while the security congrituced by the Floaring Charge is in
farae, ha gompriced in the property and undertaking of the Berzowcr

—

_
Presentor’s name address and For official use
reference {if anyk Charges Section m
KXlegal
63 Queen Vicroria Street
Londen 7
EC4N 4ST . §CT SEBSBF““ g;:i?nz
DX: 135180  Cheapside COMPANIES HOUS R
RSHK/OPOS56. 000009 I
" COMPANIES HOUSE snnuinLJ /
M466 Page 1 LAS#Torm Inernatinnm 3/99 _¥}7(_7_7_J_rr—74*f—’f
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¢1) BCK (Oprical Holdings) Limited, a company incorperaced in Scorland (Registereo Numper
SC146610) with its registered office at 9 Clairmont Gardens, Glasgow G3 7iwW;

(2) Tne Governor And Company of the Bank of Scotland, a eempany Tncorporased in Scarland by Act
of Parliament af The Mound, Edinburgh EH1 1YZ as Bank Cheresinafter referred vo ac “ehe Bank® or

bEesS"); end

(3) David Charles Moylsdale Ben Cruach Lodge, Tarbetr, Lach Lomond, Scotland (The ¥Investoru).

M

i |

Date(s) of execution of the nstrument of alteration

!zznd Cctober 2002

A statement of the provisions, if any, imposed by the instrument of alteration prohiciting or restricting the
creation by the company of any fixed security or any ather floating sharge having, priority over, or ranking
pari passu with the floating charge

Uncil the Senior Debr is discharged in full, the Rorrower will nct without
the prior wrirten consent ¢f the Bank create or permit to subsist or permic
any member of the Group rCo create or permit to subsisc, any encumbrance
{other than the Suberdinared Security) over any of its assets for any
Subordinaced Debt.

Uncil cthe Senior Debt is discharged in full, che Investor will net without
the prior wricten consent of the Bank pexmit to subsist or receive any
encumbrance {(other than the Subordinated Security) ox any guarantee or other
assurance againgsct financial loss for, or ia respect of, any Suboxrdinated
Debr .

MR heh A . . .
Shert particuiars of any praperty reieased frem the floating charge

None

S S A N L B i
Tne amounr, if any, by wnich me amount secured by the floating charge has been increased

Nil
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Plaasadanot A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
mis margm ’ regulating the ordar of the ranking of the floafing charge in relation to fixed securltivs or to oter floating
charges
;",ﬂ."‘,, Please see Paper Apart 1

bold hbgp'thlhg

Magé Page 3 e T
Continued Over
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Conmuanun of the statement of e prows:ons. if any, imposed by the nstrument of alteration varying or
otherwise regulating the oraer of the ranking of the floating charge in relation to fixed securities or 10 other

fldating charges

On behalf of [companyIrhacges] 1

Notes
1. A gescription of the instrument e.g. “Instrument of Charge” “Debenture” elc, as the case may be, should
be given, For the date of creation of a charge see section 410{5) of the Companies Act.

Date 22nd _Octopber 2002

2. In accordance with section 466(1) the instrument of akeration should be executed by the company, the
holder of the charge and the hoider of any other charge (ncluding a fixed sacurity) which would be
advercely affectad by the alteratlion

3. A certified copy of e instrument of alteration, Yagether with this form with the prescribed particulars
camectly completed must be delivered 1o the Registrar of Companies within 21 days after the date of
execution of thar nstrument.

4. A certified copy muat be signed by ar on behalf of the person giving the certification and where this iz a
boty carporate it must be signed by an officer of that body.

5. Cneques and Postal Qrders are 10 be made payable 1o Companies House.

6. The acadress of the Regisrar of Companies ia=
Companles Registration Office, 37 Casile Terrace, Edinburgh, EH1 2EB

Lazerform tmeenavonas 3/9%
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DCM (OPTICAL HOLDINGS) LIMITED (THE "BORROWER")
(Registered Number SC146610)

Paper Apart 1- Form 466

Instrument of Alieration
({ re Floaring Charge)

SECURITY RANKING

" The Investor agrees and the Borrower acknowledges that the BoS Security shall rank

in priority to the Subordinated Security in all respects.

If the Bank agrees to release any of the Borrower's assets from the Bo8 Security, the
Investor will promptly execute such release and any other necessary documents to
permit thase assets to be held by the Borrower or any acquirer from it free from the
Subordinated Security.

The Investor agrees that during the Security Period documents of title to the
property and assets charged by the Investor shall be held by the Bank and the Bank
agrees to deliver all such documents to the Investor or other person entitled to them
at the end of the Security Period.

Subject to the provisions of the Inter Credifor Agreement, the BoS Security and the
Subordinated Security shall rank as continuing securities for the payment and
discharge of all the liabiliries and obligations the payment and/or discharge of which
are thereby secured and shall not be affected by amy fluctuation in the moneys,
obligations and liabilities from time to time due, owing or incurred to the Bank or by
the existence at any time of a credit balance on any current or other account of the

Bank.

Moneys received by any receiver and/or manager appointed under either the BoS
Security or the Subordinated Security (after payment of his remuneration and
receivership expenses and after providing for all costs, charges, expenses and
liabilities and other payments incidental to the appointment of such receiver and the
exercise of all or any of his powers and of all outgoings properly paid by him
ranking in priority to the BoS Security and the Subordinated Security) from
realisation of the BeS Security or the Subordinated Security or otherwise shall be
applied to give effect to the provisions of Clause 3.1. of the Inter Creditor Agreement.

Each of the Bank and the [nvestor hereby cansents to the creation of the BoS Security
and the Subordinated Security.

The ranking of security set cut in Clause 3 of the Inter Creditor Agreement shall have
effect notwithstanding:~

@ the dates of execution, creation, registration or recording of any of the BoS
Security or the Subordinated Security;

1

CANPortbNLIMANAGERAIHANS220623_1.00C 22 Ocwber, 2002

Qf“—'—"——-—-

22=10=02  10:47 From~ To-McGR{GOR DONALD Page 06



. 22=10~02  10:81

FROM-K Legal FX T0Q T-B24 P.07T/08 F-308

(ii)  the terms of any of the BoS Security or the Subordinated Security;

{iiiy the date or dates on which any sum or liability forming part of the Senior
Debt or the Subordinated Debt is drawn down or incwrred or arises or
becomes due in any way by the Borrower or is repaid and/or re-advanced to
or by the Borrower;

(iv) any fluctuation in the amount from time to time of the Senior Debt or the
Subordinated Debt; or

(v)  the existence of any credit or debit balance on any current or other account of
the Borrower held with or for the benefit of the Bank.

Where:

"BoS Security” means all fixed and floating charges and other security and all
collateral or substituted securities for the time being held by the Bank and given by
the Borrower as security for the payment and/or discharge of the Senior Debt;

"Group” means the Borrower and its subsidiary undertakings from time to time and
"member of the Group” shall be construed accordingly;

"Inter Creditor Agreement” means the inter creditor agreement between (1) DCM
(Optical Holdings) Limited, (2) The Governor And Company of the Bank of Scofland,
and (3) David Charles Moulsdale, dated 22 October 2002;

“Investor Financng Docaments” means the Loan Note Instrument and the
Subordinated Security;

"Obligor" means any member of the Group which has or will have any liability
(actual or contingent) whether alone or jointly with any other person and whether as
principal debtor, guarantor or surety or otherwise (or as the equivalent obligor under
the laws of any other jurisdiction) to the Bank for payment of any amounts
outstanding or capable of being outstanding under the Senior Financing Documents;

"Security Period" means the period from the date of this Agreement to the date on
which the BoS Security is discharged in full;

"Senior Debt” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or as principal debtor,
guarantar, surety or otherwise or as the equivalent obligor under the laws of any
other jurisdiction) of each Obligor to the Bank in whatever manner and on any
account including but not limited to the Senior Financing Documents together with
(a) all costs, charges and expenses properly incurred by the Bank in connection with
the protection, preservation or enforcement of their respective rights under the
Senior Financing Documents or otherwise, (b) any refinancing, novation, refunding,

2
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deferral or extension of any of those obligations or liabilitles and (c) any further
advances which may be made by the Bank to any Obligor under any agreement
expressed to be supplemental to any of the Senior Financing Documents and all
interest, fees and costs in connection therewith;

"Senior Financing Documents™ means the BoS Documents as defined in the Facility
Letter between the Bank and the Borrower, dated 2208 Octaber 2002;

“Subordinated Security” means the floating charge daved on or around the date
, hereof and granted by the Borrower in favour of the Investor and all other fixed or
floating charges and other security and all collateral, additional or substituted
securities for the time being held by the Investor and given by the Borrower as
security for the payment and discharge of any part of the Subordinated Debt;

3
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FILE COPY

CERTIFICATE OF THE REGISTRATION OF
AN ALTERATION TO A FLOATING CHARGE
Company number 146610

| hereby certify that particulars of an instrument of alteration dated
22 OCTOBER 2002

were delivered pursuant to section 410 of the Companies Act, 1985,
on 5 NOVEMBER 2002.

The instrument relates to a charge created on 22 OCTOBER 2002
by DCM (OPTICAL HOLDINGS) LIMITED

in favour of DAVID CHARLES MOULSDALE

for securing

ALL SUMS DUE IN ACCORDANCE WITH THE TERMS OF A SUBORDINATED
LOAN NOTE INSTRUMENT

Given at Companies House, Edinburgh
6 NOVEMBER 2002 |

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE



NB. searcners may 1ina 1 aesranie | REGISTER of Charges, Alterations to Charges,

refer to the documents mentioned in
column (2} for more detailed particulars

COMPANY: $C146610 CHARGE: 5

n 2) & (o) (&) {8} N
Date of Serial Date of Craation of sach | Date ofthe | Amount secured Short Particuiars of Namaes of the Persons
Registration Number of | Charge and Description aquisition by the Charge the Property Charged antitied to tha Charge
Document thatraof of tha
on File Property
£
05/11/2002 22/10/02 AL SUMS DUE {UNDERTAKING AND ALL PROPERTY AND ASSETS  |DAVID CHARLES MOULSDALE
FLOATING CHARGE IN ACCORDANCE IPRESENT AND FUTURE OF THE COMPANY

WITH THE TERMS {INCLUDING UNCALLED CAPITAL
0F A
SUBORDINATED
LOAN NOTE

INSTRUMENT




Memoranda of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column {2) for more detailed particulars

COMPANY: SC146610 CHARGE: 5

®

In the case of a flaating chargs, a

statement of the provisions, i any,
prohibiting or restricting the

creation by tha company of any

fixad security or any other floating

charge having priority over, or
ranking pari passu with the

floating charge.

)]

In the case of a floating charge, a
ststemant of the provisions It any
ragulating the order in which the
floating charge ghali rank with any
othar subsisting or futura floating
charges or fixad securities over the
propearty the subject of the floating
charge or any part of it,

(19)

Amount or
rate psr
cant of the
Commis-
sion
Allowanca
or discount

o

Memoranda of
Satigfaction

(12
Recelver
Name Date of Date of Caasing
Appointment to act

COMPANY ARE EXPRESSLY
PROHIBITED FROM CREATING
SUBSEQUENT FIXED
SECURITY HAVING PRIORITY
OVER OR RANKING EQUALLY
WITH THE FLOATING CHARGE




N.B. Searchers may find it desirable to
refer to the documents mentioned in
column {2) for more detailed particulars

COMPANY: 5C146610 CHARGE: 5

Instruments of Alteration to a Floating Charge

(13}
Date of Execution

(14)

Names of the parsons who
have exscuted the instrumant

{15)

The pravisions, if any, prohibiting or
restricting the creation by the Company of
any fixed swcurity or any other floating
charge having priority over, or ranking parf
passu with, the floating charge.

(16}

The provizions, if any, varying or
otherwiss regulating the order of the
ranking of the floating charge in
relation to fixed securitles or to other
floating charges.

{17 8}
Short particulars of any 1 The amount, if any,
proparty released from by which the
the floating charg t secured by
the floating charge

has been incraasad.

£

DAVID CHARLES
MOULSDALE
THE GOVERNOR AND

COMPANY OF THE BANK OF

SCOTLAND

DEM (OPTICAL HOLDINGS)

LIMITED




