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Registration of a Charge

Company name: WESTEX LIMITED
Company number: 01475497

X7IBOVHZT

Received for Electronic Filing: 25/05/201

Details of Charge

Date of creation:  25/05/2018
Charge code: 0147 5497 0009
Persons entitled: PARAGON BUSINESS FINANCE PLC

Brief description:  ALL OF THE FREEHOLD AND LEASEHOLD PROPERTY NOW VESTED IN
THE COMPANY INCLUDING, BUT NOT LIMITED TO, THE PROPERTIES
SHORT PARTICULARS OF WHICH IS OR ARE SET OUT IN SCHEDULE
1 OF THE FACTORING DEBENTURE. ALL BUILDINGS AND FIXTURES
(INCLUDING TRADE FIXTURES, TENANT'S FIXTURES AND FIXED PLANT
AND EQUIPMENT) ON ALL FREEHOLD AND LEASEHOLD PROPERTY OR
INTEREST OF THE COMPANY IN ANY OF THE SAME MORTGAGED OR
CHARGED UNDER THE FACTORING DEBENTURE AND INCLUDES ANY
PART OF IT. GOODWILL (WHICH SHALL INCLUDE ALL BRAND NAMES),
LICENSES, TRADEMARKS AND SERVICE MARKS, PATENTS, PATENT
APPLICATIONS, DESIGNS, COPYRIGHTS, CONFIDENTIAL INFORMATION,
KNOW-HOW, COMPUTER SOFTWARE AND ALL OTHER INTELLECTUAL
OR INTANGIBLE PROPERTY OR RIGHTS NOW AND FROM TIME TO TIME
BELONGING TO THE COMPANY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PARAGON BUSINESS FINANCE PLC

Electronically filed document for Company Number: 01475497 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1475497

Charge code: 0147 5497 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th May 2018 and created by WESTEX LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th May 2018 .

Given at Companies House, Cardiff on 30th May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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paragon

Paragen Business Finance Plc,

Burlington House, 3otleigh Grangs Office Carnpus, Grange Drive,
Hedge Erd, Southamptoen 3030 2AF

Tel: {(1489) 775500 - Fax (01489) 775601

Company Reg. No, 1487421

iy patagonbank.co.uk

DEBENTURE




CERTIFICATE OF RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY

)
Minutes of a meeting of the Directors properly convened and held on.. 02 7 A /Q /L veeengiann 201 &
LS AnREWS Wiy (oo S

/7- /&;44,( £

It was reparted to the meeting that:

Presenti .

{1} A quorum of directors was present and the meeting had been properly convened.

(2)  The Company had negotiated a factoring, nvoice discounting equipment leasing, lease purchase or loan facility (“the Facility”) from Paragon
Business Finance Plc {“Paragon”). A copy of the proposed form of factoring, invoice discounting, lease, lease purchase, credit agreement or other
finance agreement was produced to the meeting together and individually {the “Facility Agreement”}.

(3) Paragen require as a condition of entering into the Facility Agreament that the Company should grant to Paragon a debenture over ali of the
Cempany’s assets and undertaking in the form produced to the meeting (“the Debenture”) as security for all monies and liabifities now ar from time to
time after owing to Paragon .

Each director confirmed that he or she has no interest in any of the matters covered above and in the proposed resolutions which is reguired to be
disclosed for the purposes of the Articles of Association of the Company or any other reasan other than by virtue of having granted any guarantee or
indamnity to Paragon in respect of the obligations of the Company to Paragon or being a director or shareholder of any company which has given any
such guarantee or indemnity (each of which interests were now disclosed).

IT WAS RESOLVED

1. That the Company shalfl enter into the Facility Agreement with Paragon and execute the Facility Agreement in the form produced or with such
amendments as any director may apprave.

2. Thatthe Company should exacute and deliver to Paragen as a deed the Debanture in the form produced to the meeting or with such
amendments as any direcior may approve as security for all monies and obligations awing from time to time by the Company to Paragen.

3 That any director from time to time of the Company be irrevocably authorised 1o negotiate and commit the Company to any variation of the
terms of the Facility, the Facility Agreement or the Debenture, and to execute under hand or as a deed on behalf of the Company any agreement
supplementary to the Facility Agreement or the Debenture.

4. That the financing under the Facility Agreement is in the commercial interest of the Company and within the objects of the Company as stated in
its Memorandum of Association, and Lhat the granting of the Debenture and other rights under the Facility Agreement will ba for the benefit of
the Company and its business,

5. Thatthe Company is solvent and that the proposed transaction/s will not result in the Company being unable to pay its debts within the meaning
of Section 123 of the Insolvency Act 1986.

TQ PARAGON BUSINESS FINANCEPLC:

| CERTIFY that the above is a true copy of a Reselution of the Board of Directors; and that the Debenture following this certificate is in the form of the
Debenture presented to and approved by the meeating; that the obligations in such Debenture will be binding upon the Company; that the Debenture
was dated on the date on which it was signed; that the Memorandum and Articles of Association of the Company in force at the date of the
Debenture and other particulars of the Company and its directors and secretary are those filed at the Registry of Companies on the date which is 30
days before the date of this certificate and will not change during the 30 days after the date of this certificate; that the Company has not granted any
charge or similar which was not registered al the Companies Registry within 30 days prior to the date of the Debenture and will net do so during the
30 days after the date of this certificate.
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THIS DEED OF MORTGAGE DEBENTURE is made onQSA/\&—g,ZOﬁ’

BETWEEN:

{1) The Company: WESTEX LIMITED {a company registered in England with number 01475497} whose registered office and principal trading address

is at Leytonstone House, Leytenstone, Londen, E11 1GA and

(2} Paragon: Paragen Business Finance Plc (a company registered in England with number 1457411) whose registered office is 51 Homer Road,

Salihull, West Midlands, BS1 3Q.
BACKGROUND

0.1 Paragon intends to provide factoring, invoice discounting, leasing, lease purchase and/or loan finance to the Company far the purpose of its
business subject te, ameng other things, the Company executing this Debenture granting to Paragon mortgages and charges over its assets and
undertaking from time to time as security for all of its present and future obligations to Paragon .

0.2 The Company has agreed to execute this Debenture as a deed to provide security for all of its present and future obligations to Paragen on the

terms set out below.

TERMS OF DEBENTURE

1. DEFINITIONS

1.1 In this Cebenture the following words and expressions shall have the
following meanings:

Assoclate means any present or future holding company, subsidiary {or
subsidiary of any such holding company) of Paragon , from time to time
(but only for so long as the Associzte remains such a holding company,
subsidiary or subsidiary of such a holding company of Paragon J;

Bank means the Company's principal clearing banker as identified in
Schedule 5 and as replaced from time to time by such other clearing
bark as the Compary may notify to Paragon from time to time;
Business means the goodwill and connection of, and rights that the
Company has in its business carried on by or for the account of the
Company upcn any part of the Real Property or elsewhere which
expression shall include all business{es} at any time during the
continuance of this security so carried on and the benefit of all licences
and registrations (if any) held in connection with it/them and all ancillary
or connected rights;

Business Day means a day {excluding a Saturday or Sunday) on which
hanks in general are open for business in Londan;

Charged Property means alt the undertaking, property, assets and rights
mortgaged, or charged under this Debenture and shall include any part
of or interest in them;

Chattel Assets means {without prejudice to the fixed charges ¢reated by
clause 3.3} each of the assets itemised in Schedule 2;

Collection Account has the same mezning as given in any Debt Finance
Agreament or, if na such term is used in the Debt Finance Agreement, it
means the account into which the Company is required by the Debt
Finance Agreement to pay all amounts received on ¢ollecting in its
Debts;

Debt Finance Agreement means any factering, debt purchase or invoice
discounting agreement (however entitled) entered into hetween
Paragon and the Company from time to time;

Debts means all present or future book or ather debts or monetary
claims due, owing or incurred to the Company of any kind;
Environmental Matters has the meaning given te such expression in
clause 6.13;

Expenses means all expenses {including legal fees) from time to time
paid or incurred by Paragon or any Associate, any Receiver ar their
respective agents and employees at any time in connection with the
Charged Property, the recovery of amounts owing to Paragon or any
Associate or in taking, perfecting, defending, preserving or enforcing this
Debenture and all security and rights created by this Debenture and in
chiaining advice on any matter relating to this Debenture ar the Charged
Property {including all costs and expenses payabie to Paragon or any
Receiver under this Debenture) or in exercising any right or power arising
under or because of this Debenture or otherwise, in each case on a full
indemnity basis;

Finance Agreement means any Debt Finance Agreement and each and
any loan, hire purchase, conditional sale, stocking, leasing, or ather
agreement or arrangement for the provision of financial accommodation
or the sale or hire of goods by Paragon tc the Company or 2 person
whose liabilities are guaranteed or secured by the Company;

Fixed Charge Debts means all of the assets and rights charged by clauses
3.5 and 3.6 of this Debentyre and includes each and every book debt and
other monetary debt or claim (whether actual or contingent) separately
refarred to in such clauses;

Floating Charge Debts means alt bock and other debts and monetary
claims now or at any time in the future due, owing or incurred to the
Company apart from the Fixed Charge Debts (if any);

holding cempany has the meaning given by section 1159 Companies Act
2006;

Non-Vesting Debts means any Debt purchased or purported to be
purchased by Paragon of which ownership fails to vest in Paragon
absolutely and effectively for whatever reason together with all proceeds
or amounts received in respect thereof;

Non-Vesting Related Rights means all “Related Rights” as defined in the
Debt Finance Agreement and if no such term is used it refers to all rights
assigned to Paragon by the Debt finance Agreement in addition to
Debts;

Other Debts means any other Debts now or at any time in the future
which are due, owing ar incurred to the Company and which are not
Non-Vesting Debts {(which therefore will not have been purchased by
Paragon or purported to be so purchased);

person means any individual, firm, company, government, Paragon or
agency of a Paragon or any joint venture, association or partnership
{whether or not having a separate legat personality);

Principal Bank Accounts means all of the Company’s bank accaunts from
time to time maintained with or at any branch of the Bank and which are
not the Collection Account or designated as accounts opened for the
benefit of Paragon or to receive monies payable to Paragon or
mortgaged or charged by way of fixed charge (whether originally or
following crystallisation of any floating charge} in favour of Paragen and
which are not opened after demand has been made for payment of
amounts secured by this Debenture;

Prior Security means the security described in Schedule 4 if any;

Real Property means all freehold and leasehold property or interest of
the Company in any of the same morigaged or charged under this
Debenture and includes any part of it;

Receiver means a receiver, receiver and manager appointed under this
Debenture and includes joint receivers;

Requisite Consent means the previous censent in writing of Paragon
{and then only to the extent that such consent permits and in accordance
with any conditions attached to such consent});

Securities has the meaning given ta such expression in clause 3.7;
Security Interest means any mortgage, assignment, lien, charge,
hypothecation, pledge, conditional sale, or other title retention
agreement, trust arrangement or any other agreement or arrangement
the econemic or commercial effect of which is simitar to the creation of
security or any other security interest whatsoever but shall not inciude
any of the same arising selely by operation of law, or a title retention
agreement or arrangement securing amounts not more than 60 days
overdue entered into in the ordinary course of day to day trading; and
subsidiary means has the meaning given by section 1159 Companies Act
2006.
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1.2 Paragraph 12 of Schedule Bl ic the Insolvency Act 1986
(incorporated by Schedule 16 to the Enterprise Act 2002) shall apply to
any floating charge created pursuant to this Debenture.

1.3 This Debanture will continue in full force and effect notwithstanding
any termination, discharge or expiry of any Debt Finance Agreemant.

2. AGREEMENT BY THE COMPANY TO PAY PARAGON

The Company covenants that it will on demand pay to Paragon (as agent
for itself and each Associate) without deduction, set off or counterclaim
alt monies and discharge al! obligations and liabilities whether actual or
contingent now or at any time due, owing or incurred to Paragon or any
Associate by the Company in whatever currency denaminated and
nowsoever incurred, (whether alone or jointly and in whatever style,
name or form and whether as principal or surety) when the same are
due and including, in particular, the payment of all amounts which may
become due on or following termination of, or demand made under, a
Finance Agreement in accordance with its terms and all accrued interest,
commission, fees and other charges and all Expenses.

3. PROPERTY AND ASSETS CHARGED

3,1 The Company grants the mortgages, charges and other securities sét
out in this clause 3 to Paragon (as agent and trustee for itself first and
then each Associate} with full title guarantee and to the intent that the
securities created by this Debenture shall rank as continuing securities
for all the obligations and lizbilities of Lhe Company descrilzed in clause 2
or otherwise arising under this Debenture (whether incurred to Paragon
ar any Associate). Unless otherwise stated, the security created extends
to ail present and future assets of the type referred to and to alf interests
of the Company in such assets.

3.2 The Company separately charges by way of legal mortgage each of
the following:

3.2.1 all of the freehold and leaschold property now vested in the
Company including, but not limited to, the properties short particulars of
which is or are set out in Schedule 1;

2.2.2 a! huildings and fixtures {including trade fixtures, tenant’s fixtures
and Byard niant and aaninment) an surh Real Property;

3.2.3 all presently held vendor's liens, martgages, charges, options,
agreements and rights, titles and other legal interests in or over land of
whatever description held by the Company on the date of this
Debenture; and

3,2.4 all rents, licence fess, service charges or ground rents payable in
respect of such Real Property.

2.3 The Company separately charges by way of fixed charge each of Lhe
following:

2.3.1 ali states or interests in any freeheld and leasehold property of
whatever kind {(whether legal or equitable) not effectively mortgaged by
clause 3.2 now or at any time during the continuance of the security
created by this Debenture belonging Lo or mortgaged or charged to the
Company and all proceeds of sale thereof;

3.3.2 the benefit of all licences or agreements relating to any such Real
Property to which the Company may be party or to which the Company
may at any time be entitled;

3.3.3 all buildings and fixtures {including trade fixtures, tenant's fixtures
and fixed plant and equipment) owned by the Company from time to
tima in or on any such Real Property;

3.3.4 all vendar's liens, mortgages, charges, options, agreements, titles
and other interests in or over Real Property acguired by the Cempany at
aiy time in the future;

3.3.5 all rents, licence fees, service charges or ground rents payable in
respect of such Real Property;

which is accounted for as fixed assets with an individual value in excess
of £5,000 and which will not, ordinarily, be replaced within 12 months of
its purchase or acquisition by the Company, together with the benefit of
all warranties and conlracts relating to the same; and

3.3.7 all other plant, machinery, vehicles, computers and other
equipment of the Company both present and future together with the
full benefit of ali warranties and contracts relating to the same {althocugh
excluding the Company’s stock in trade or work in progress).

3.4 The Company assigns absolutely ta Paragon all of its right, title and
interest in the Chattel Assets and the full benefit of all warranties,
guarantecs and contracts relating to the same. Upon Paragon being
satistied that all of the obligations and liabilities described in clause 2

have been irrevocably paid and discharged in full it will, at the cost and
request of Lthe Company, reassign the Chattel Assets to the Company.

3.5 The Company separately charges by way of fixed charge each of the
foltowing:

3.5.1 all the right, title and interest of the Company to and in all present
and future policies of insurance or assurance {including for key.man
cover) and the proceeds of alt and any claim made or capable of being
made at any time in the future under such policies;

3.5.2 all present and future rights to rebate, repayment or reclaim of
taxes or custom duties paid by the Company or any other person where
the right is asserted or the claim made, the entitlement to a rebate
arises or the rebate becomes payable either outside of the ordinary
course of trading or after the Company has ceased to trade or after
demand has been made by Paragon for repayment of the obligations
and liabilities secured by this Debenture;

3.5.3 all claims to which the Company is entitled or may be or become
entitled to damages or compensation relating to the Charged Properly
or the return to the Company of its assets or property {including if
recovered by 2 liguidator or administrator of the Company under
statutory powers);

3.5.4 all rights to bhank deposits, credit balances and bank or other
accounts in each case not comprised in (or standing to the credit at any
time of) the Principal Bank Accounts or any Collection Account;

3,55 {without prejudice to the legal morlgage or fixed equitable charge
created of the Real Property and all rights of Paragon as mortgagee or
fixed chargee to rents arising thereunder) all rent, licence fees or hire
charges receivable in respect of any leasing, hiring or sub-hiring of any of
the Chargad Property {by the Company (including any not consented to
in advance by Paragon and so carried out in breach of the terms of this
Dehenture));

3.5.6 all rights to any rebate of rentals or refund of purchase price in
respect of assets hired or leased to the Company by Paragon,

3.6 This clause 3.6 will apply if and for sc loeng as Paragen and the
Company are party to a Debt Finance Agreement or any amount is due,
awing cr incurred to Paragon under a Debt Finance Agreament. The
Company separately charges, by way of fixed charge:

3.6.1 all Non-Vesting Debts;

3.6.2 all Other Debts;

3.6.3 all Non-Vesting Related Rights;

3.6.4 the credit balance on the Collection Account and any other bank or
other account controlied by Paragon or which has been set up for the
purpose of the operation of the Debt Finance Agreement.

3.7 The Company separately charges by way of fixed charge each of the
following fwhich in this Debenture are called “the Securities”):

3.7.1 all the shares fisted in Schedule 3 (if any);

3.7.2 all other stocks, shares, loan notes and/or securities legally and/or
beneficially owned by the Company or any nominee from time to time;
and

3.7.3 3l dividends, rights, distributions, accretions and benefits refating
to the shares stocks, loan notes and securities referred to in this clause
1.7 or paid or payable In respect of them (including by way of
preference, bonus, redemption or otherwise] (the “Distribution Rights™).
3.8 The Company separately charges by way of fixed charge each of the
following:

3.8.1 uncalled capital, goodwlll (which shall include alt brand names),
licences, trademarks and service marks, pstents, palent applications,
designs, copyrights, confidential informatien, know-how, computer
software and all olher intellectual or intangible property or rights now
and from time o time belonging to the Company;

3.8.2 all of the Company's rights and under all contracts entered inte by

—————————3:3-Fal-machineryemd-equipmentosed-by the Company inrthe-Business—the-Gompanyirthecourse of itsbusimessinchding altdistribetorshiprall

leasing, rental, credit hire, hire purchase or similar agreements and all
letters of credit issued in its favaur and all bills of exchange and ather
negotiable instruments held by it from time to time;

3.8.3 all amounts realised by an administrator or liquidator of the
Company upon the enforcement or execution of any order of the Court
under Part VI of the Insolvency Act 1986,

3.9 The Company assigns to Paragon absolutely all the present and
future right, title and interest of the Company in the Business and on
repayment and discharge of all monies and liabilities {whether ar not
accrued due} secured by this Debenture Paragon will at the request and
expense of the Company re-assign to the Company the right, titie and
interest in the Business which at that time may be vested in Paragon.




3,10 The Company charges by way of floating charge its undertzking and
all its other property, assets and rights not effectively mortgaged or
charged by way of fixed charge by clauses 3.2 to 3.9 above of this
Debenture whatsoever and wheresoever situate, present and future and
including all heritable property focated in Scotland and alt Floating
Charge Debls and all other monetary debts and cfaims not effactively
charged by a fixed charge under this Debenture, the proceeds thereof
and all rights relating to the same and all things in action which give rlse
to a Floating Charge Debt or such a book or monetary debt or claim, and
afl credit balances from time to time on the Principal Bank Accounts.
3.11 All the mortgages and charges created or agreed to be created by
this Debenture are, or in the case of future property shal! be, first
ranking mortgages and charges, subiect only to the Prior Security (if
any).

3.12 £ach of the mortgages or fixed charges created by clauses 3,2 to 3.2
above are to be construed as separate and individual charges as if each
asset referred to were charged by #ts own sub-clause such that if any
individual asset is, as a matter of law, charged by only a floating charge
this will net prejudice the fixed charge security over any other assets
mentioned in the same clause or paragraph.

3.12 Paragon may, in its absolute discretion, determine the priority of
the respective ¢laims of itself and each Associate to amounts realised
under this Debenture and accordingly all obligations to marshall
securities {or to appropriate realisations in any particular mannear) are
excluded. All duties or liabilities arising from Paragon acting under this
Debenture as an agent or trustee for each Associate are also excludod,

4, REGISTERED LAND

4.1 The Company applies to the Chicf Land Registrar for the ragistration
against any registered land which is mortgaged or charged by this
Debenture including the registered titles {if any} specified in Schedule 1
{and any unregistered properties subject {or baecoming subject) to first
registration as at the date of this Debenture or in consequence of this
Debenture having been entered into) of any restriction set out in any
From RX1 submitted by or on behalf of Paragon and/or the Company in
support of the application to regiztor thic Deed ot HM Land Registry.

A2 In reenert nf snch nf the Real Proparty titie to which i regi:’-fered at
HM Land Registry {or which becomes so registered), the Company
certifles that the mortgages and charges created by this Debenture do
not contravene any of the provisiens of the Memorandum and Articles
of Association of the Company.

5, REPRESENTATIONS AND WARRANTIES

5.1 The Company represents and warrants to Paragon (and will be
deemed to repeat the same representations and warranties for so long
as any obligations secured by this Deed are outstanding to Paragen )
that:

5.1.1 the Company is a limited lakility company duly incorporated and
validly existing under English law, with the power and authority to own
its assets and to carry on its business as now being conducted;

5.1.2 the Company has full power to enter into and perform its
cbligations under this Debenture and to borrow from and repay money
to Paragon and Lo pay interest, and has cbtained and will maintain in
effect all corporate authorisations, consents, licences and authorities
necessary to do so;

5.1.3 this Debenture constitutes the legally valid and binding obligations
of the Company enforceable in accordance with its terms;

5.1.4 the Company is the scle legal and beneficial owner of all of the
properties and assets lsted in the Schedules to this Debenture;

5.1.5 entry into this Debenture and any related Finance Agreement with
Paragen does not and will not breach any existing Jaw or regulation or
the Memorandum and Articles of Association of the Company or any

~lmitatiomronthe-powers of its directors or breach-or-constitutean-event——{wheneach—Fixed-ChargeDebtfirst-arises}-of-Paragonsinterest and-to——————

of defanlt under the terms of any charge, contract, undertaking aor
restriction binding on the Company;

5.1.6 there is no persen in occupation of the Real Property other than
the Company,

5.2 The effect of the warranties given in this clause 5 will not be qualified
or diminished by any matter disclosed by the Company to Paragon or
known to Paragon prior to the date of this Debenture uniess accepted by
Paragon in writing as being a formal disclosure made in respect of these
warranties. -

6. COVENANTS BY THE COMPANY

The Company covenants with and undertakes to Paragon as follows:

6.1 To provide information refaling Lo its affairs:

6.1.1 From time to time as required by Paragon to give to Paragen or
any accountant to be nominated by Paragon or any Recsiver such
information relating to the business of the Company and its subsidiaries
and as to its or their property, assets and liabilities as Faragon or any
Receiver may from time to time require;

6.1.2 The Company will permit such inspection of the books of account
and other books and documents of the Campany and its subsidiaries as
may be necessary for the purpose of verification of such information;
6.1.3 Without prejudice to the generality of the above the Company will
send to Paragon  a copy of its divecters’ report and audited yearly
accounts and those of each of its subsidiaries at the same time as they
are issued to the shareholders entitled to them, and In any event, within
180 days of the refevant financial vear;

6.1.4 To notify Paragon immediately of:

6.1.4.1 any ¢change or prospective change in the ownership of the issued
share capital of the Company or any part of such capital;

6.1.4.2 of the issue of any further shares in the Company or any
subsidiary of the Campany from time o time; and

6.1.4.3 of any change in its or their directors.

6.2 Negative pledge and restrictions on disposals

That, save with the Reguisite Consent;

6.2.1 It will not create or permit to arise or subsist any Security Interest
in favour of anyone olher than Paragen on the whols or any part of the
Charged Property other than the Prior Security {if any); or

6.2.2 It wilt not sell, assign, lease, lend or otherwise dispose of or part
with pessession of or surrender any interest in the Charged Property or
attempt or agree to do 30; except that the restrictions contained in this
clause 6.2.2 shali not apply to such of the Charged Property as is charged
pursuant to clause 3.10 only where the disposal is made in the ordinary
course of trading as now carried on and for full value);

6.2.3 In particular, it will not, without the Requisite Consent, sell, assign,
lease, lend or otherwise dispose of the Chattel Assets or any of the
assets specifically charged by way of a fixed charge by clause 3.3.6 of this
Debenture, If any of the Chattel Assets or such other assets shali be

exeaute such mortgage security aver the replacement acset{s} ag
Paragon may require,

6.3 Book and other Debts

5.3.1 To deal with ils Floating Charge Debts in accordance with any
directions from time to time given in writing by Paragon (subject to any
rights of the Bank) and in defauit of any such directions to deal with the
same anly in Lhe ordinary course of getting in and realising them;

6.3.2 To promptly collect in the Floating Charge Debts and to pay inte
the Company’s main current or separately designated account at the
Bank all monies which it may receive in respect of the Floating Charge
Debts and (subject to any rights of the Bank in respect thereof), to pay or
otherwise deaf with such monies standing to the credit of such account
in accerdance with any directions given from time to time by Paragon;
6.3.3 Prior to any demand being made under this Debenture and in the
absence of any directions from Paragon any monies received by the
Company and paid into the account with the Bank referred te in the
above Clause 6.3.2 in respect of the Floating Charge Debts may be
withdrawn and applied by the Company for the furtherance of its
business in the ordinary course {provided that the Bank will not have any
responsibility to monitor such use);

6.3.4 To realise the Fixed Charge Debls and Lo pay into the Callection
Account all monies received in respect thereof and pending such
payment to hold such monies on trust for Paragon in a separate and
designated trust account;

£.3.5 To give notice to the debtor In respect of any Fixed Charge Debt

direct that the debtor concerned makes payment directly to Paragen;
6.3.6 Not to withdraw any amounts standing to the credit of any bank
account not being a Principal Bank Account save for the purpose of
making payment of the monies withdrawn to Paragon ;

6.3.7 If called upon by Paragen to do so the Company will execute legal
assignments of the whole or any part of the Non-Vesting Debts and the
Cther Debts to Paragon in such terms as Paragon may require, and if
Paragen se requires, the Company will give nolice of assignment in a
form specified by Paragon to all of the relevant debtors or such
particular debtors as Paragon shall from time to time specify and take
such other steps as Paragen  shall require to perfect such legal
assignment;




£.3.8 Not without the prior written consent of Paragon to sell, factor,
discount (save to or with Paragon ) or reiease, exchange or voluntarily
allow to be set off any of the Fixed Charge Debts or Floating Charge
Debts;

6.3.9 To permit the Bank to furnish directly to Paragen from time to lime
upon request full statements and particulars of all the Company's
accounts with the 8ank and such other financial statements and
information respecting the assets and liabilities of the Company as are
from tima to time available ta the Bank.

6.3.10 Where a Debt Finance Agreement has been entered into afl of the
terms of that agreement will apply to the Non-Vesting Debts, the Cther
Debts and the Non-Vesting Related Rights as if such terms had been set
out in full in this Debenture.

6.4 Insurance provisions

6.4.1 To insure and keep insured such parts of the Charged Property as
are of an insurable nature against loss or damage by fire and other usual
risks andd such other risks as Paragon may from time to time reguire;
£.4.2 Such insurance must be:

6.4.2.1 in the full amount of the reinstatemenl value of the Charged
Praperty (due alicwance being made for inflation during the period of
insurance and reinstatement};

6.4.2.2 with such insurers as Paragon shall in writing approve; and
6.4.2.3 on terms requiring the insurers net to cancel the policy without
giving at feast 14 days' prior notice to Paragen ;

6.4.3 The Company undertakes that:

6.4.3.1 the Company will pay all premiums and money necessary for
effecting and keeping up such insurances on the first day on which they
cught to be paid;

6.4.3.2 the Company will have the interest of Paragon noted on any such
pelicy or policies; and

6.4.3.3 if required by Paragon, the Campany will deliver to Paragon such
policy or policies and the receipt {or other evidence of payment
satisfactory to Paragen) for every premium payable in respect of such
policy or paticies;

C.4.4 tho Compony irrevecably authorises Paragon (and appoints
Paragan as its apent] tn dea! directhy with the Company's incurars on its
hehalf, to pay any premiums not pald by the Company, to agree or
compromise any clalms relating to the Charged Preperty and to receive
any insurance proceeds to be applied In accordance with the terms of
this Debenture. Paragon is nat obliged to exercise any of its rights under
this clause.

G.5 Application of insurance money

To hold all money received on any insurance whatsoever in respect of
loss or damage (o the Charged Property whether pursuant to the
covenant contained in clause 6.4 above or otherwise on trust for
Paragon, and to apply it in or towards discharge of the sums for the time
heing owing to Paragon under this Debenture {unless Paragon agrees, as
a matter of diseretion, to permit the proceeds to be applied in making
good the loss or damage in respect of which the proceeds are received);
6.6 Conduct of business

To conduct and carry on its business in a proper and efficient manner
and not make any substantial alteration in the nature of or mode of
conduct of that businass;

6.7 State of repair

To keep afl huildings and fixed and moveable plant, machinery, fixtures,
fittings, vehicles, computers and other equipment forming part of the
Charged Property in a good Paragon of repair and in geod working order
and condition;

6.8 Property covenants

6.8.1 Observe covenants in leases

covenants on the part of the lessee contained in, the respective leases
under which any leasehold properties for the time being comprised in
the Real Property are held;

6.8.2 Demolition or removal of buildings etc

Mot without the Reguisite Consent to pull down or remove the whole or
any part of the Charged Property consisting of buildings or other
erections, fixed plant and machinery;

6.8.3 Restriction on leasing and accepting surrenders

Not to exercise any of the statutory or common law powers of leasing
and/or accepting surrenders of jeases conferred on mortgagors by
Sections 99 and 100 of the Law of Property Act 1925 or otherwise
without the Reguisite Consent, although Paragen may grant or accept
surrenders of leases without restriction;

6.8.4 No licences

Mot to confer upon any person any licence, right or interest to occcupy
the Real Property or grant, suffer or permit to arise or subsist any
overriding interest as specified in Schedule 1 or 3 of the land
Registration Act 2002) over any of the same;

6.8.5 No adverse registrations

That no person other than the Company shall be registered with HM
tand Registry as the proprietor of the Real Property and the costs
incurred by Paragon in effecting all such registrations at HM tand
Registry, HM Land Charges Registry or any other registry {whichever
shall be appropriate) as Paragon shall frem time to time require in order
ta ensure compliance with the same shall be an expense properly
incurred in relation to this Debenture and shall be reimbursed to
Paragon by the Company on demand;

6.8.6 Viewing of the Real Property

To permit Paragon and s agents, employees and persons authorised by
it to enter the Real Property at any time to view the Paragen of repair
and candition of t. Any of such persons may enter the Real Property
and repair and make good any defects in the Real Property resulting
from or which censtitute a breach of covenant under this Debenture by
the Company. If Paragon acts under this provisian it shall not be or be
deemed to be a mortgagee in possession or accountable as such, The
Company shall indemnify Paragon in respect of any such expenditure on
demand;

6.8.7 Ohserve restrictions

To observe and perform zll covenants, conditions, agreements and
stipulations from time to time affecting the Real Property or the mode of
user or the enjoyment of the same and not enter into any onerous or
restrictive obligations affecting the Real Property or, without the
Requisite Consent, to do ar suffer to be done on the Real Property
anything which is “development” as defined in Seclion 55 of the Town
and Country Planning Act 1890 nor to do or suffer er omit to be done
any act, matter or thing whereby any provision of any Act of Parliament,
order or regulation from time to time in force affecting the Real Property
is infringed;

& 58.8 Plapning

To observe the provisions of the Town and Country Planning Acts and
any amendment or replacement of them and all regulations made under
thers, and all planning and building regulations, by-laws and other
requirements of any other planning authority or similar;

6.5.9 Purchase of subsequent property

To inform Paragon immediately on becoming bound to complete the
purchase of any estate or interest in any freehold or leasehold property
after the date of this Debenture and to deposit with Paragon the deeds
and documents of title relating to such property and to alt other Real
Property;

6.8.10 Charge over subsequent property

To execute at any time upon request over all or any of the property
referred to in clause €.8.5 above a charge by way of jegal mortgage in
favour of Paragon in such form as Paragon shall require;

6.9 Covenants regarding the Securities

6.9.1 To deposit with Paragon all stock and share certificates and
documents of fitle from time te time held by the Campany relating to
the Securities together with instruments of transfer or assignment (as
appropriate) of them duly executed in blank. It is agreed that Paragon
shall be entitled at any time to have all or any of the Securities registered
in the name of Paragon and/or of such nominee(s) as Paragon may
select;

692 To use its best endeavours to ensure that the Articles of
Association of any company whoese shares comprise part of the
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register a transfer of the relevant Securities as made by Paragon or any
Receiver under the powers conferred under or security crealed by Lhis
Debenture;

6.9.3 To lodge with Paragen all documents at any time received by the
Company in relation to any of the Securities including any notice of
general meeting or any written resolution for signing by the members of
the relevant company;

6.10 Covenants relating to geodwill and inteliectual property

6.10.1 To preserve, maintain and renew as and when necessary all
licences, patents, trademarks and ather rights required in connection
with its business;




-~ overtheretevantpartottreCharged Property.

6.10.2 To conduct its business in such a way as not ta endanger or lead
to the curtailment, forfeiture or suspension of any such licences, patents,
trademarks or other rights;

&.11 Compliance with obligations

To comply with all the obligations on the part of the Company in respect
of the Charged Property, whether express or implied;

6.12 Compliance with laws

To comply with all laws, statutes, regulations and requirements of any
government or quasi-government authority relating to the business{es)
conducted by the Company;

6.13 Environmental laws

To comply with or procure compliance with alt envirenmental laws,
regulations, directives and codes of practice relating to any pollution
waste [as defined by the Environmental Protection Act 1990), emissions,
substance or activity perceived as being harmful to man or other living
organism or of damaging the environment or public health or welfare or
relating to nuisance, noise, defective premises or health and safety (all
such matters being referred to in this Debenture as Environmental
Matters) applicable to all Real Property, any buildings or structures on
such Real Property or any development or other works carried on at
such Real Property.

7. DEFAULT BY THE COMPANY REGARDING REPAIR AND INSURANCE
7.1 If at any time the Company shall default in keeping the Charged
Property in such Paragon of repair as specified in clause 6 ahove,
Paragor may put or keep the Charged Property in repair {with power to
enter upon the Charged Property for that purpose).

7.2 If al any time the Company shall default in effecting or keeping up
such insurances as specified in clause & above or producing any such
policy or policies or receipt {or other evidence as specified above) to
Paragon, Peragon may insure and keep the Charged Property insured in
any sum which Paragon may think expedient.

7.3 All costs incurred by Paragon under the provisions of this clause 7
shall be deemed tc be properly incurred by Paragon, and the Company
will reimburse such amounts to Paragon immediately upen demand.

7.4 If the Company sha!l have failed to deliver on demand as specified
abnve the policy or nolicies or current premium receipt (or other
avidence as specified above) in respect of any portion of the Charged
Property Paragon shall be entitied to assume that the Company has
made default in insuring it within the meaning of this clause.

7.5 Paragen is not obliged to exercise any of its rights under this clause
7.

8. CRYSTALLISATION AND CONVERSION QF FLOATING CHARGE

8.1 The floating charge created under clause 3.10 above shall, unless and
until Paragon determines otherwise in writing, crystallise immediately
and automatically and without need for notice operate as a fixed charge,
on the occurrence of any of the events specified in clause 8.2 below.

8.2 The events referred to in clause 8.1 above are:

8.2.1 the making of demand for payment by Paragon or by any person
entitled to make demand under a Prior Security;

8.2.2 the creation of any Security [nterest without the Requisite Consent
over the Charged Property in favour of any person ather than Paragon ;
or

8.2.3 the levy or the attempt to levy any distress, execution of
sequestration or other process against any of the Charged Property, or
8.2.4 the service of any demand on the Company by any cther lender
with floating charge security over the assets of the Company, the
cccurrence of any event which crystallises, or the taking of any steps
intended to crystallise, any such other floating charge,

provided that the occurrence of the events referred to in clauses 8.2.2
and 8.2.3 shall anly result in the crystallisation of the floating charge

shall be enforceable, and the power of sale and other powers conferred
on mortgagees by the Law of Property Act 1925 tegether with all powers
conferred on the holder of a qualifying fioating charge (a5 defined in, and
by, the insolvency Act 1986) as any of the same are varied or extended
by this Debenture, shall each arise on the date of this Debenture and
shall be immediately exercisable at any time after

9.1 a notice demanding payment of and/or discharge and/ar provision
for any monies secured by this Debenture shall have been served by
Paragon on the Company and the Company has failed lo pay the
amount demanded; or

9.2 the Company reguests the appointment of a Receiver or
administrator; or

9.3 any slep is taken (including without limitation, the making of an
application or the giving of any natice) by the Company or any cther
person to appeint an administrator er liquidator in respect of the
Company, lo dissolve the Company or to appoint a trustee, Receiver or
simitar officer of the Company or any of its assets.

Section 103 of the Law of Property Act 1925 shall not apply to this
Debenture and any sale in exercise of the powers granted by this
Debenture or by statute may be made on such terms as Paragon, any
Receiver or administrator appointed under this Debenture may think fit.

10. APPOINTMENT OF RECEIVER & ENFORCEMENT

10.1 At any time after Lhe security constituted by this Debenture shall
have become enforceahle, Paragon may in writing appoint any person or
persons to he:

10.1.1 a Receiver of the Charged Property (and may appoint joini
Receivers and, if it wishes, separate Recsivers over different parts of the
Charged Property); and/or

10.1.2 an administratar of the Company,

in each case as permitted by applicable law. |If joint Receivers are
appeinted then the joint Receivers may act {and exercise all powers
conferred by statute or this Debenture) jointly or severally.

10.2 Any Receiver andfor Paragon will have and be entitled to exercise
afl of the powers conferred from time te Hime on receivers by statute {in
the case of the nowers conferrad by the Law of Praparty Act 1975 or this
Debenture without the restrictions contained in section 103 of such Act
and so that the powers set out in Schedule 1 to the Insolvency Act 1986
shall extend to the Receiver even though not appointed as an
administrative receiver and without being restricted in any way by Lhe
remaining provisions of this Clause 10.2) and in addition to the same, 3
Recelver {and Paragon ) will alse have the foliowing powers:

10.2.1 To take possession of collect and get in any Charged Property and
for that purpose to take any proceedings in the name of the Company or
otherwise as may seem expedient, to collect recover compromise settle
and give a good discharge for the rent or ether sums payable and any
claims outstanding or arising and to institute such proceedings as
Parzgon or such Recelver may think fit;

10.2.2 To carry on manage or concur in carrying oh and managing the
business of the Company or any part of it in so far as the same relates to
the Charged Property and any business for the time being carried on at
the Charged Property, to perform any obligation of the Company
relating to such matters, to exercise all rights duties and powers of the
Company in connection with the Charged Properly, to Institute and
defend legal proceedings, to give and receive notices, to raise or barrow
any meney that may be required upon the security of the whole or any
part of the Charged Property;

10.2.2 Forthwith to sell or concur in selling, exchange let on hire, charter,
license, call in, collect and convert into money, or otherwise dispose of
any of the Charged Property on such terms as Parsgon or any such

8.3 Paragon may at any time and from time to time by notice In writing
to the Company convert the floating charge created under clause 3,10
into a fixed charge with reference to any assets specified in such notice
and following demand appoint a receiver of them. Following any such
notice and by way of further assurance of such fixed charge the
Company will promptly execute over such assets a mortgage or fixed
charge in favour of Paragon in such form as Paragon shalt require.

8.4 The crystallisation events described in this clause 8 are in addition to
all events which wil! crystallise the floating charge created under clause
3,140 atlaw.

9. ENFORCEMENT AND POWER OF SALE

Without limitation or prejudice to any prior event causing such, the
mortgages and fixed and floating charges granted under clause 3 above

nban B

Recetvermay think fitand-tousethesame forany purpose that Paragon
or any Receiver may think fit.  Any purchaser of the said assets will be
entitled {(and as between Paragon and such purchaser bound) to assume
without enguiry that the security created by this Debenture has become
enforceable and that any Receiver is validiy appointed;

10.2.4 To promote the formation of a subsidiary company or subsidiary
companies of the Company with a view to such subsidiary company or
companies purchasing all or any of the Charged Property;

10.2.5 To make any arrangements or compromise which the Receiver
shall think expedient;

10,2.6 To appoint managers agents officers employees and workmen far
any of the purposes set out in this clause 10.1 at such szlaries and for
such periods as the Recelver may determine;



10.2.7 To make and effect all repairs renewals and any improvements of
the plant machinery and effects on the Charged Property and to
maintain or renew all insurances;

10.2.8 To let demise and grant tenancies and licences of the Charged
Property {whether furnished or unfurnished} or any part of it and to
agree to do so for such period and at such rent or licence fee and on
such terms as Paragon or any Receiver may think fit;

10.2.9 As agent for the Company to remove store self let ar otherwise
deal with or dispose of any furniture or othar goods (whether belonging
to the Company or otherwise) which shall remain on the Real Property;
10.2.10 To do all such ather acts and things as he may consider
necessary or desirable in his absolute discretion for the rezlisation of any
of the property charged by this Debenture, or as may be considered o
be incidental or conducive to any of the matters or powers set out in this
clause 10.1 and which the Receiver lawfully may or can do as agent for
the Company or which Paragon lawfully may or can do as mortgagee,
and to enter inte any contract or arrangement whatever relating to the
disposal of or other dealing with the property charged by this Debenture
or any of it on such terms as the Receiver shall in his abselute discretion
think fit;

10.2.11 In the case of a Receiver to do anything or exercise any powar
which Paragon could do or exercise.

if Paragon exercises any of the above powers then this will not make it a
mortgagee in possession.

10.3 Any monies received under the powers ¢conferred by this Deed will,
subject to the payment or repayment of any prior claims, be paid or
applied in the following order cf priority:-

10.3.1 FIRSTLY in or towards satisfaction of all costs, charges and
expensed incurred, and payments made, by Paragon and/or the Receiver
or any administrator including the remuneration of the Receiver or
administrator;

10.3.2 SECONDLY in or towards satisfaction of the Secured Obligations in
whatever order Paragon may require;

10.3.3 THIRDLY as to the surplus (if any) to the person(s} entitled to it,
provided that the Receiver or administrator may retain any moneys in
hic hands for so !ang as he thinks fif, and Paragon  may, withoul
prejudice to any other rights Paragon may have at any time and from
time to time, place and keep for such time as Paragen may think
prudent any moeneys received, recovered or realised under or by virtue
of this Debenture to or at a separate or suspense account to the credit
zither of tha Company or of Paragon as Paragon thinks fit without any
intermediate obligation on the part of Paragon to apply such moneys or
any part of such meneys in or towsrds the discharge of the Secured
Chbligations.

10.4 Subject to Clause 10.3, any monies received or realised by Paragon
from the Company or a Receiver under this Debenture ar any
administrator may be applied by Paragon to salisfy any itern of account
or liability or transaction in such order or manner as Paragon may
determine.

10.5 Any Receiver shall be deemead to be the agent of the Company and
the Company shall be sclely responsible for the Receiver’s remuneration
(which Paragon may fix) acts or defauits,

10.6 Neither Paragon nor any Receiver shall be under any chligation to
do anything and the agency of the Receiver shall continue untif the
Company shall go into liquidation and therefore the Receiver shall act as
principal and not as agent for Paragen to enforce the obligations of a
third party owed to the Company or otherwise in connection with the
Charged Property, and neither Paragon nor such Recelver shall not be
liable to the Company for any loss or damage caused by omission so to
do.

after any Receiver and has vacated office or ceased to act, appoint
further Receiver(s) over alt or any part of such Charged Property.

11. SEVERANCE

In the exercise of the powers conferred by this Debenture Paragon, any
Receiver or administrator may sever and sell any plant and machinery
and other fixtures separately from the praperty to which they may be
annexed on such terms as Paragon, such Receiver or administrator may
think fit.

12, DELEGATICN

Paragon and any Receiver may at any time and from time to time
delegate by power of attorney or in any other manner to any person all
or any of the powuors, authorities and discretions which are for the time
being exercisable by Paragon or any Receiver under this Debenture in
relation o the Charged Property and any such delegation may be made
upen such terms and conditions {including power to sub-delegate) and
subject to such regulations as Paragon or any Receiver may think fit and
Paragon shall not be in any way liable or responsible to the Company for
any loss or damage arising from any act, default, omission or miscanduct
on the part of any such delegate or sub-delegate.

13. CONTINUING SECURITY ETC,

13.1 This security shall be a centinuing security and shall not be
considered satisfied, redeemed or discharged by any intermediate
payment or satisfaction of the whole or any part of the monies owing or
incurred by the Company to Paragon and each Associate.

13.2 Tha security created by this Debenture is in addition to any other
rights, security or securities which Paragen and each Associate now
holds or may from time to time acquire from the Company or any other
persen and shall not in any way prejudice any of those securitics.

13.3 All rights rernedies and powers of Paragen under this Debenture
will be in addition to and shall not limit those conferred on Paragon and
each Associate by any other deed or agreement or implied by law.

13.4 Any meney received {by Paragon or any Receiver) undar ¢r in
connection with the security of this Debenture may be placed to the
credit of a suspense account (with or without interest) for so long as
Paragon or any Receiver shali think fit with a view to preserving the right
of Paragon to prove against the Company for all monies and liabilities
owing.

14. NOTICE OF SUBSEQUENT SECURITY

14.1 If Paragon receives notice of any subsequent charge or other
security interest affecting the Charged Property then Paragon may open
a new account or accounls for the Company.

14.2 If Paragon does not open a new account, it shall nevertheless be
treated as if it had done 50 at the time when it received notice referred
to in ¢lause 14.1, and as from that time, ali payments made by the
Company to Paragen shall be credited or treated as having been cradited
to the new account and shall not operate to reduce the amount due
from the Company to Paragon at the time when it received the notice,

15. INDEMINITY

15,1 The Company will indemnify and keep indemnified Paragen and
any Receiver against any loss that Paragon , any Receiver or any
Associate may suffer as a result of any breach of obligation covenant or
warranty by the Company including all claims actions charges damages
proceedings and other liahilities; and further will indemnify Paragon and
any Receiver in respect of any Environmental Matters; and further will
indemnify Paragon and any Receiver in respect of all costs and expenses

167 the Company shalireceive-any paymentunderoriirrespectefthe——(nclmd g tegatexpenses) incurred by -Paragon—oras the casemay be;

Charged Property after the security created by this Debenture shall have
hecome enforceable then the Company shall immediately account to
Paragon or the Receiver for it and in the meantime hold it in a separate
trust account.

10.8 No purchaser or any other person dealing any Recciver or
administrator appointed by Paragon (or with Paragon itself) shali be
concerned to enguire whether the maonies secured by this Debenture
have became due ar the powers of the person concerned have became
exercisable or as to the application of any money paid to Paragen , any
administrator or any Receiver.

1.9 Paragon may remove any Receiver appointed by it from all or any
part of the Charged Property of which he is Receiver and at any time

any Receiver, in enforcing the security created by this Debenture and/or
in recovering possession of the Charged Property fram the Company or
any other person.

15.2 The Company will indemnify Paragen and, as a separate covenant
any Receiver, on demand against ali existing and future renls rates taxes
duties charges assessments impositions and outgoings whatsoever
(whelher imposed by deed or statute or otherwise and whether of the
nature of capital or revenue and even though of a wholly novel
character) now or at any time payable In respect of the Charged
Froperty or by the cwner or occupier of it, and until payment by the
Cempany the Charged Property shall staind charged with the amounts so
to be paid but Paragon shali not be deemed to have taken passession of
the Charged Property by reason of receipt of such payments.
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15.3 The Company wilt indemnify Paragon in respect of all legal costs
and disbursements {including land registry fees) incurred by Paragon in
connection with the negotiation preparslion and registration of this
Debentura and any facilities secured by it.

15.4 Paragon and every Receiver, attorney, manager, agent or other
person appointed Iy Paragon under this Debenture shall be entitled to
be indemnified out of the Charged Property In respect of all liabilities
and expenses incurred directly or indirectly by any of them in the
execution or purported execution of any of the powers, authcrities or
discretions vested in them under this Debenture and against all actions,
proceedings, costs, claims and demands in respect of any matter or thing
done or omitted In any way relating to the Charged Property and
Paragon and any Receiver may retain and pay all surns in respect of such
liabilities and expenses out of any money received under the powers
conferred by this Debenture.

16. SERVICE OF NOTICES

16.1 A notice (including any writ or summons) may be served by Paragon
or any Receiver or administrator on the Company by feaving it at, or by
sending it through the post in a pre-paid letter addressed to the
Company:

16.1.1 at the address of the Company shown ahove or [ast known to
Paragon, or

16.1.2 at the registered office address of the Company for the time
heing.

16.2 Any notice served by post shail be deemed to have been served at
10am on the day following (or if that day following is a Sunday then on
the Manday immediately after) that on which it is posted;, untess the
notice shall be posted after the time at which the last post collection is
made in which ¢ase it shall be deemed to be served at 1Gam on the
second day following. In proving service of any such notice it shall be
sufficient to prove that the envelope containing the notice was properly
addressed and stamped and put in the post by way of recorded delivery
or registered letter. A demand or notice so addressed and posted to the
Company shall be affective notwithstanding that it be returnad
undeliverad

16.3 Any notice served persenally on the Company in accordance with
clause 16.1 above will be deemed to be served at the time when it is left
at such place as is described in clause 16.1.

16,4 Any notice may be served on the Company by fax to the fax number
(if any} shown on the Company’s headed paper provided that such
notice is put in the posl addressed to the Company as described in
clause 16.1 above within 48 hours following despatch by fax. Such notice
so served by fax will be deemed to be served on the Company at the
time of transmission by fax.

16.5 The methods of service described in this clause 16 will not affect
the validity of any other effective method of service.

17. POWER OF ATTORNEY AND COVENANT FOR FURTHER ASSURANCE
17.1 As a continuing security for the performance of its cbligations and
liabilities under this Debenture the Company irrevocably and individually
appoints each of the persons specified in clause 17.2 below severally to
be the attorney of the Company and on its behalf and as its act and deed
or otherwise:

17.1.1 to execute and deliver in the name of the Cempany all deeds and
documents which may be deemed necessary to perfect Paragen’s title to
or for vesting the Charged Property in Paragon , its nominees or in any
purchaser from Paragon or any Receiver or which the Campany may
have agreed under the tenms of this Debenture or otherwise to enter
into;

exercise of the powers canferred under this Debenture and/or which the
Coempany has agreed to do under the terms of any Finance Agreement;
and

17.1.3 to make any payments which the Caompany has covenanted to
make under this Debenture {which amounts will be immediately
recaverable by Paragon from the Company and shall form part of the
liabifities secured by this Debenture), to the intent that this appointment
shall aperate as a general power of attorney made under section 10 of
the Powers of Attorney Act 1971.

17.2 The persons referred to in clause 17.1 above are:

17.2.1 Paragen;

17.2.2 any director of Paragon;

17.2.3 any person nominated in writing under the hand of any director
ar cfficer of Paragon;

17.2.4 any Receiver; and

17.2.5 any administrator appointed by Paragon.

17.3 The Company undertakes to:

17.3.1 execute such further legal morlgage, fixed or floating charges or
assignments in favour of Paragon as Paragon may from time to time
require over the Charged Property including, but not limiled to, assets
specified in any notice converting the floating charge created by this
Debenture into a fixed charge; and

17.3.2 execute and {if appropriate) register such deeds and documents
and perform such acts as Paragon or any Receiver may consider
necassary or desirable for the purpose of vesting in Paragon or in any
Receiver litle to the Charged Property or otherwise perfecting the
security of Paragon under this Debenture or the rights conferred by any
Finance Agreement.

17.4 The production of this Debenture shall be conclusive evidence of
the granting of this power of attorney.

17.5 The Company irrevocably authorises Paragon to apply for and
obtain all or any nformation produced under or in compliance with the
Fire Precautions Act 1971 or regulations made under it or any
superseding statute relating Lo the Real Property and to use or disclose
Lo any person any such information so obtained for any purposes and in
such manner as Paragon shall think fit.

18. ADDITIONAL RIGHTS GF PARAGON

18.1 If the Company shall have more than one account with Paragon
then Paragon shall be entitled at any time and without prior notice to
combine any two or more accounts into a single account with a single
credit or debit balance.

18.2 Paragon will atso be entitled to set off against any liahility of the
Company secured by this Debenture any amount received or receivable
by Paragon on behalf of the Company and to debit any account of the
Company held by or with Paragon with the amount of any liability of the
Company to Paragon arising under this Debenture.

18.3 In order to exercise its rights under this clause 18 Paragen will be
entitled to convert any amount received in a currency other than sterling
into sterling at the spot rate of exchange of Paragon’s own bankers at
the time. The Company will indemnify Faragon on demand against all
costs and expenses incurred in effecting such canversion.

18.4 If the Company breaches the terms of any Finance Agreement or
any event occurs which entitles Paragon to terminate or accelerate
payment under a Finance Agreement, then Paragon may appoint an
investigating accountant and/or valuer of ils choice to prepare a report
{addressed to Paragon) on the business{es), financial affairs, assets,
liabilities and future prospects of {and advising Paragen on its position
and praspects of recovery from) the Company (and any group of
companies of which it is a member) and the value of all assets charged to
Paragon. The Company will co-operate fuliy with such investigation
and/or valuation and will allow full access to its accounting records, staff
and premises for this purpose. The Company will indemnify Paragon
against all costs (including VAT incurred in relation thereto.

18.5 All rights, remedies and powers of Paragon under this Debenture
will be in addition to and shall not limit those conferred on Paragon by
any other deed or agreement or impiied by faw.

19. PAYMENTS

19.1 All payments to be made under this Debenture shall be made in full
in cleared funds on the due date, in the cwrency of the liability or
chligation being discharged and without any set off, restriction or
condition and without any deduction for any counterclaim,

19.2 Payments will also be made without any deduction or withholding
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any such deduction or withholding.

19.3 If the Company is required by law to make any deduction or
withhelding on account of tax then the Company will immediately pay to
Paragan such additional amcunt as will result in Paragon receiving the
same amount as it would have received if the deduction or withholding
had not been made.

19.4 If Paragon or any Receiver receives any amount under this
Debenture or in the exercise of the powers conferred by it in a currency
other than the currency of the liability or obligations owed to Paragon
then:

19.4.1 Paragon or the Receiver may purchase at any time after then the
currency of such liability or obligations with the amount received; and




19.4.2 Paragon or its Receiver will not be fiable for any loss resuiting
from any fluctuation in exchange rates in the meantime.

20. INDULGENCE

20.1 Paragon may at any time without discharging or in any way
affecting the security created by this Debenture or the rights of Paragon
against the Company under this Debenture:

20.1.1 Grant to the Company or to any other person any time or
indulgence or come to any arrangement or cemposition with or
agreement not to sue any other person, including any person for whose
liability the Company is a surety; and

20.1.2 Exchange, release, notify, dezl with or abstain from perfecting or
enforcing any securities or guarantees or other rights which it may now
have or in the future acquire from ar against the Company or any other
parson.

20.2 Mo delay or omission of Paragon to exercise any right or power
granted by this Debenture shall impair any such right or power to be
construed as a waiver of or acquiescence in any default by the Company
and no express wajver given by Paragen in relation to any default by the
Campany shall prejudice the rights of Paragon under this Debenture. The
granling of any consent by Paragon will not prejudice the right of
Paragon to grant or withhold as it thinks fit its consent to anything
similar.

21. CONSOLIDATION

The restriction on the right of consclidation in Section 93 of the Law of
Property Act 1925 shall not apply to this security.

22. SET OFF

tn addition to all other contractual, security or general rights of set off or
consolidation of accounls, Paragon will have the right (both before and
after demand or the appointment of a Receiver or administrator under
this Debenture) te debit any account of the Company with any amount
paid by Paragon which the Company has agreed under this Debenture to
reimburse to Paragon,

23, DISCLOSURE

23.1 Paragon may disclose and supply any information relating to the
Company or to the matters referrcd to in thic Debenture or any other
agrepmant marde ar ta ha made hatweaan the Company and Paragon tn
any trade register or credit reference agency, or to any company or
person associated with Paragon or to any other person for the purposes
of the business of Paragon or to comply with any statutery or other
obligation of Paragon.

23.2 The Company authorises any parson, company, or financial
institution (in this clause, “an Organisation”) to release information of
any kind held about the Company to Paragon on written request by
Paragon te such Organisation and that any Organisation receiving such 3
request can lreat this clause as the Company’s express and irrevocable
consent to the rejease of such information, which release of information
the Company confirms will not be in breach of the Data Protection Act
1908 (as replaced, amended or re-enacted) or of any other statutory or
other duty of the Organisation.

24, INTEREST ON OVERDUE PAYMENT

If the Company shall not pay any sum pavable to Paragon promptly on
the due date for payment then the Company will pay interest to Paragon
calculated on such arnount at a rate equal to the sum of six per cent per
annum and Finance House Base Rate from time 1o time with a minimum
rate payable of fifteen per cent per annum, such interest to be
calculated on a day to day basis compounded monthly from the due date
for payment untit the date of actual payment, Such interest will accrue
aftar as well as before any judgment or the liquidation or administration
of the Company.

25, EXCLUSION OF LIABILITY

will not be liable to account to the Company for anything except
Paragon’s own actual receipts or be liable to the Company for any loss or
damage arising from any realisation by Paragon, any Receiver, delegates
ar sub-delegatees of the Charged Property or for any act, defauls,
omission or negligence of any of Lhe same in relation to the Charged
Property.

26, EFFECT OF TRANSFER OF PARAGON'S ASSETS

26,1 This Deed shall remain in effect and binding on the Company
notwithstanding:

26.1.1 any amalgamation or merger that may be effected by Paragen
with any other company or persen; or

26.1.2 any reconstruction by Paragon involving the transfer of the whole
or any part of Paragon ‘s undertaking and assets; or

26.1.3 the sate or transfer of all or any part of Paragon ‘s undertaking
and assels to another company or persen, whether the company or
person with which Paragon amalgamates or merges or the company or
person to which Paragen transfers all or any part of its undertaking and
assets either on a reconstrustion or sale or transfer a specified above
shall or shall not differ from Paragon in its objects, character or
constitution.

26.2 The Company confirms that it intends that:

26,2.1 the security granted by this Debenture and the provisions
contained in it shall remain valid and effectual in alt respects in favour of,
against and with reference to; and

26,2.2 the benefit of this Debenture and all rights conferred upon
Paragon by it may be assigned to and enforced by any such company or
person gs is referred to in clause 26.1 above and proceeded on in the
same manner to all intents and purposes as if such company or person
had been named in this Debenture instead of or in addition to Paragon.
27. APPLICABLE LAW AND JURISDICTION

English law is applicable to this Deed and, for the exclusive benefit of
Paragon, the courts of England will have jurisdiction fo hear and resolve
any dispute arising in relation to this Deed or the exercise of the security
and rights and powers granted hereby.

28. CONSTRUCTION

In this Debenture:

28.1 the index and headings to clauses are for convenience only and
shall have no effect on the interpretation of this Debenture or other legal
effect;

28.2 references to any agreement or document shall ke construed as
referring to such agreament or document as the same may have been,
or may from time to time he, varied supplemented novated or assigned;
28.3 ynless the context otherwise reguires, words denoting the single
number only shall include the plural and vice versa; and references to
any gender include all other genders;

28.4 reference to a "person” shall be construed to refer to any individual
person, firm, company, corporation, gevernment, Paragon aor agency of

saparate lepal personality) of two or more nf the foregaing;

28.5 the expression “Paragon”, where the context admits, will include its
transferees, successors and assigns whether immediate or derivative and
alt delegates or sub-delegates;

28.6 any power which may be exercised or any determination which
may be made under this Debenture by Paragon may (save as otherwise
provided} be exercised or made in its absolute and unfettered discretion
and it shall not e obliged to give reasons for it;

28,7 references to statutes and/or statutory provisions shail be
construed as referring to such statutes or statutory provisions as
respectively replaced, amended, extended, consclidated or re-enacted
from time to time;

28.8 any exclusion or fimitation of liability contained in this Debenture
wili not limit or exclude lability for fraud.

29, MISCELLANEOUS

29,7 Assignment

Paragon shall be entitted to assign or otherwise transfer its interest In
the security created by this Debenture and its rishts against the
Company to such person as it wishes and any such assignee shall be
entitled to rely on the security created by this Debenture to recover
amounts already owed by the Company to such person as well as
amounts to be incurred or which were incurred to Paragon the right to
which has been purchased or acguired by such person.

28.2 Saverance

If any provision {or part} of this Debenture shall be found by a court or
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unenforeceability of that provision {or the part concerned) shall not
affect the other provisions of this Debenture {including the part of the
provision not affected) which shall remain in full force and effect.

29.3 Reference to statutory pravisian

Any reference in this Agreement to a statutory provision means that
provision as amended ar re-enacted where appropriate,

29.4 Prior Security

At any time after the security created by this Dehenture shall have
become enforceable, or after any powers conferred by the Prior Security
or any other encumbrance having priority to the security created by this
Dehenture shall have become exercisable, Paragon may redeem any
such prior encumbrance or procure the transfer of it to Paragen; and
Paragen may settle the accounts of the encumbrancer which settlement




shall be conclusive and binding on the Company and all menies paid by
Paragon to such encumbrancer shall fram the date of payment become
due from the Company to Paragon and be secured by this Debenture,
29.5 Independent security

The security created by this Debenture shall be in additicn to, and
independent of, every other security which Paragon may at any time
nold from the Company or in respect of the liabilities of the Campany.
No prior security granted by the Company over the Charged Property or
any part of it shali merge with the security created by this Debenture,
29.6 Effect of unenforceable security

This Deed and the security created by it shafl not be discharged or
affected by the total or partial invelidity or unenforceability of, or any
irregularity or defect in, any security which Paragen may hold from the
Company or in respect of the liabilities of the Company. The Company
agrees to indemnify Paragon against all loss arising from any legal
limitation, disability or lack of capacity of the Company or any person
acting (or purporting to act) on hehalf of the Company in relation to this
Debenture or otherwise,

29,7 Security for sole benefit of Paragon and its Associates

This Dead and the security created in it shall secure payment of the full
amount of the monies and liabilities frem time to time owing by the
Company to Paragon. For so long as the security created by this
Debenture remains in effect the Company will not be entitled to share in
or succeed to or benefit from (by subrogation or otherwise) any rights
which Paragen may have or any securily which Paragen may hold in
respect of the obligations and liakilities secured by this Debenture or the
whole or any part of the proceeds of any such matter.

25.8 Conflict

if the Company has entered into a specific mortgage security in respect
of any particular asset or assets then compliance by the Company with
the covenants and undertakings contained in such mortgage security wilt
be treated as sufficient alse to comply with the equivalent covenants and
undertakings set out in this Debhenture provided that all indemnities
against loss contained in this Debenture are independent and not
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IN WITNESS whereof this Debenture has been executed and delivered
by or on behalf of the parties on the date stated at the beginning of
this Debenture.

SCHEPULE 1

Legally Mortgaged Property
(referred to in clause 3.2}

Registered Titles

The premises registered at M M Land Registry with Title Number:

Unregistared Titles




SCHEDULE 2
Chatlel Assets
(referred to In clause 3.4)




SCHEDULE 3
Shares charged by a fixad charge
(referred to in clause 3.6.1)

f‘“"')\f‘\

SCHEDULE 4
The Priar Security
{referred to in clause 3.11 and 6.2.1)

SCHEDULE 5
The Bank

National Westminster Bank plc

EXECUTED AND DELIVERED as a deed by
THE COMPANY
acti by its authonsed officer

Al esctAn

Director

@K Efr W Aéri,f;?

Signed for and on behalf of PARAGON BUSINESS FINANCE
PLC by

Name of authorised signatory




Company No. 01475497

CERTIFIED RESOLUTIONS OF WESTEX LIMITED {"Company")

AT A MEETING of the Board of Directors of the Campany duly convened and held at
nthe 7)) 7 avot AP 1L Zoj &
the following documents(s) were placed before the meeting:

1 A factoring agreement {"Agreement”) to be made between the Company and Paragon Business Finance Plc {"Paragon"),
wheareby Paragon will acquire the debts of the Company to which the Agreement refates.

2. A debenture securing the Company's obligations under the Agregment to be made between the Company and Paragon
("bebentura").

3. A third party chegue indemnity addressed to Barclays Bank plc.
The above shall hereinafter be referred to as the "Documents”.

AND IT WAS RESOLVED THAT

1 The tarms of and the transaction contemplated by the Documents be approved, and that the relevant Documents be
executed or ratified, as aporopriate;
2 The execution of and performance of its obligations under the Documents is for the commercial benefit of and in the best
interests of the Company;
3 Those persons whose speciman signatures appear at the end of the minutes of this reeting ["Authorised Signatories”) ba
authorised to:
3.1 agree any amendments to the Documents;
3.2 agree the terms of any related document;
3.3 exacute or ratify the execution of the relevent Decuments on behalf of the Company;
3.4 execute, or ratify the execution of all other documents and notices to be sent by the Company in connection
with the Documents or any related document;
3.0 Leie dny oliler actiun newessary 01 desicabie in cunmeclivn with ihe Gansaciions woniempiated by the
Documants or any redated documeoent:
3.6 sign and/or despatch all documents and notices to be signed and/or dispatched by the Company or in
cannection with the Documents;
3.7 substitute any new Autharised Signatory and/or appeint any additional Authorised Signatory; and
3.8 agree such amendments, variations or modifications to the Docaments or such notices, communications or

other documents as such Authorised Signatory may (in his absolute discretion) think fit.

Specimen Signatures

The following are specimen signatures of each of the Authorised Signatories

Name Signature

ASHOK L #tn APk fan
Rl KEARLE K ilea LA
GlLENN  MAMonNEY I 2 f"iﬁ}éﬁ\\,}
ArmioS  GRUHT LD gi T

Certified a true copy extract of the Minutes.

’Q&ﬁé‘i’ ad Ay éﬂs"i{:\m Lx 0& e

Director Pirestor/Company Secretary

* Delete as applicable




