Companies House

MRO1 e

Registration of a Charge

Company name: COLOUR PRINT LIMITED
Company number: 01995496

XoGDSJIMP

Received for Electronic Filing: 27/09/2016

Details of Charge

Date of creation:  20/09/2016
Charge code: 0199 5496 0010
Persons entitted: PARAGON BANK BUSINESS FINANCE PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

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 BANK BUSINESS FINANCE PLC - NB

Electronically filed document for Company Number: 01995496 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1995496

Charge code: 0199 5496 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th September 2016 and created by COLOUR PRINT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th September 2016 .

Given at Companies House, Cardiff on 28th September 2016

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 Bank Business Finance Ple

Company Fag. Mo, 1487411

Registerad Office; 51 Homer Road, Solibuli, West
- Miglands, 891 3CJ

AGREEMENT No.042472/PB/HP

SCHEDULE {which forms part of this Deed of Suppiemental Chattel Mortgage)

"PARTICULARS OF COMPANY

Company Name
{“the Company™

Colour Print Limited

Company Reg. No

01595436

Full names of Directars
Hugh Tony Porter
Stephen Richard Kirkham

Address of Cbmpany

8-10 Orchard Business Cantre
Sanderson Way

Tonbridge

Keant

Siting address fof the Assé't.é {if different}

Post Code TNE 106G Telephong 01732 366 666

Post Code Telephona'

PARTICULARS OF GOODS:

Fegistration Number Chassis Number Serial Number

Date of
Manufaciure

Komor L3528 + G{M) Five Colowr & Coater Printing Press

2008

30 : R
: (Deliverad Naw 2010}

SIGNATURES

WITNESS TO THE COMPANY'S SIGNATURE

Mﬂ? Q‘%ffmm X

ﬁﬁm’b"w .

Signature for and on behalf of
FARAGON BANK BUSINESS FINANCE PLC

T %,

DATE 20 M e

To: Paragon Bank Business Finance Pla:
We confirm we have read and understond the Terms of the Desd set out

pelow and bafore we signad this Deed of Supplemental Chattel Morigags,
all the details requiring completion were completed to our satisfaction,

EXECUTED and DELIVERED as a DEED on Zo o9 ik

by the Company
acting by its author

Director's full name in block capitals:

HUGH TONY PORTER

Directors/Secretary's full name in block capitals

STEPHEN RICHARD KIRKHAM

The Signatories warrant that they have authority to bind the Company
o this Dead.

There must be two signaiures: either two directors or one
director and the company secrefary,

Paragon Bank Business Finance
Standard form — refarance 0182 (January 2018)




CERTIFICATE OF RESOLUTIONS OF THE ROARD OF B!RECTORS OF THE COMPANY

@.7 fﬁ ........ ﬁ?@.é@{?{......f?{% ....... wbe ﬂaﬁ/gm Mj ....... /»?ﬁm,f&/"?’;vﬂfﬁg

H was reportad o the mesting that:

{1} A quorum of direciors was present and the mesting had been properly convened,

{2 it iz proposed that Paragon Bank Business Flnance Ple (Paragon’} will purchase cedain goods (as detalled in the altached supplemenial chaltel mortgage
dosumant "the Goods™ from the Company and that the Company and Paragon will then enter info a hire purchase agresment in order for the Gioods to be hired
tack o the Company. These proposed arangements are referred to as “the Transaction” in these minutes. The form of the proposed hire purchase agreament
was than producsd 10 the meeting {the Hire Purchase Agreemant™).

ey ii is & condition of the Transaction that the Company enters into & supplerental chatie! mortgage in order for Paragon to recsive a finsl ranking morigage over any
Gioods whare itle fails to ves! absolulely and effectively in Paragon for any reason {the “Non-Vesting Goods”) and certain assets and rights refated o the Goods and
any Non-Vesting Goods {ogelhar with the Non-Vesting Goods, “the Assets™h. The form of the proposed supplemental chatie! morgage was produced to the
meeting Mhe Supplemental Chattel Mortgage'. 1t was noted that the Supplemental Chatis! Monipage will be as sequrity for all monies and liabilifes now and fiom
time W time in the fulure owing to Paragon.

Each direcior confirmad that he or she has no interest in any of the matiers coverad above and in the propesed resolutions which is reguired o be disclosed for the
purposes of the Articles of Association of the Company or any other reasen other than by virlue of having granted any guaraniee or indemnity 1o Paragon in respect of the
obligations of the Company 1o Paragon of being a director or shareholder in any company which has given any such guarantee of ingemnity — which interests were duly
particularised and declared,

T WAS THEN RESOLYED

1. That the Company shakt enter into the Transaction with Paragon and mongage its right, ttle and interest in the Assats i any) to Paragoen as security under the
terma of the Supplemental Chattel Mortgage in the form produced o the mesting or with such amendments as any officer may approve.

2. That the Company should sxecule and deliver 1o Paragon the Hire Purchass Agreement under hand and the Supplementsl Chattel Morigage as & deed each is the
form produced to the mesting or with such amendments as any officer may approve.

3 That any officer from time 10 time of the Company be irevocably authorised to negofiate and commit the Company 10 any varation of the terms of the Hire Purchase
Agreement and the Supplemental Chattel Morigage, and fo execute under hand on behalf of the Company any varalion of the terms of the Hirs Furchass
Agreemant,

4, That the entry of the Transaction, the Hire Purchase Agreement and e Supplemental Chatie! Mongage s in the commercial interests of the Company and within

the obiects of the Comnpany as stated in its Memorandum of Assodiation, and that the granting of the security and other rights undar the Bupplemeantal Chattal
wortgage will be for the benefit of the Company and its businesses.

5, That the Company is solvent and that the Transaction will not result in the Company being unable to pay s debts within the meaning of section 123 of the
Insolvency ACL 1000
4. That the Company Secretary file the necessary forms at Companies House and update the Company's charges register.

T PARAGON BANK BUSINESS FINANGCE PLC

WECERTIFY (had Bve above is.a tas.copy of e Restlution of e Beard of Directors of e Ca::mpany and that fne a:iwd o supptemental chattel morgage attached lo s
pertificate s nthe form of the deed prasentad 1o and approver by ihe m ingg; thiat tha - obligations i b B C‘; Msrgage b Hire. F'urchas ArrssmEn
will be binding upen the Company, thal the Bupplemerial Chattel Morgags was datac o fhe.same date an whish they were signed; tha the Many :
Assiiciation of thé Company I foroe 4l such date ard oifwr parficulars of the Company: andl it directors-and socrdlary ase-thode Red al3he Feygistry of Cmﬁ;mmaﬁ orthi
date WhiH 1% 30 days Balor the r.iase of this perlificale’and Wil rotishangs during $ie- 30 days sftar the: dateof this cerilicate: s iat e Company hag nol granad-gny
higkge o sinlar whish wa i i Cr}a?wames: Franfsiry willin: 30 days pifr 10 such-date and will nol g $0.durig the 30 days aftor the date of this certiicefs.

Signaturs % Position in ralation 10 the Company Dirsclor

" TERMS OF THE SUPPLEMENTAL CHATTEL MORTGAGE

Mama of Signatory 15, 4

THIS DEED of SUPPLEMENTAL CHATTEL MORTGAGE is made on the dale securily and where the legal tile 1o the shares or ownership interests ao
showr in the schedule above secured are registered in the nams of the secured party or 13 nomines
BETWEENM: purauant o such security, and
{4} the Company © the company described as the Company in ths Transaction has the meaning given in the aftached minules.
Schaduls; and 2.  Agresment by the Company {0 pay Paragon
{2)  Paragon T PARAGON BANK  BUSINESS  FINANCE PLC The Company covenants thal i will pay 1o Paragon on demand and withowt
{registered in England & Walss with company number deguction or set off ail monies now or from fime 1o time due, owing or Incurred
14574111 of51 Homer Foad, Solihull, West Midlands, by the Company to Paragoen including (but nat limited 1o} under or pursuant to
Ba1 3G, the Hire Purchase Agreement of in respect of the Transaction and all other
1. Definitions monigs and liabiiies covenanted fo be paid under this Dead o7 arising under
In this Deod the following terms have ihe meanings respaclively given o any other finance agresment of any kind entered inio between Faragon and
thisim: the Company and whethsr owing as principal or 28 surely, whether alone or
the Assets means the olant, machinery, aguipment, vehicles or other asssls iwintly andior severally, whether presani or fulure, whether monetary of non-
describad in the Schedule and includes any and each of them whera there mionatary, actual or contingent and liguidated or unliouidated.
are more than one; 3. Becurity
Associate means: any quarartor indemnifier or other surety In respect of the 3.1 As security for the Secured Obligations, the Company with full title guarantes
Company of its liabilitles; or a holding company, subsidiary, or subgsidiary of 2 assigns absclutsly o Paragon by way of security all of ifs right, fitle and
hiolding company; Or an associate as defined by section 435 of the Ingolvency interest in the Non-VYesting Assets together with the benefit of {and all rights
Act 1885; and in the case of Paragon, any persen connected or associated 10 demand and receive all monies whalsoever payable underd all existing
Paragon and which Paragon may from time o time nominate as being an guarantess, warranties, and servicing and mainlenance agresmerds and
Associate of Paragon for the purposss of this Deed (including, without irteflectual property rights licensed & or 1o which 1 is entitled ralating 1o the
mitation, and without any requirement for prior notification, any present of AgEats,
future holding company of subsidiary of Paragon (and any subsidiary of any 38 Upon Paragon being satisfied that all of the Secured Obligations have been
such holding company) as such terms are defined abovel, uncondiionally and irrevocaldy paid and discharged in full, it will, at the
Business Day means any day other than a Saturgay, Sunday or English Bank request of the Company and on payment of 3 redemption administration fee
Holiday: of 2100, reassign 1o the Company the Non-Vesting Assels and the other
Charged Property means the Non-Vesting Assels and other rights and assels and rights referred 1o in clause 3.1,
imsrests mortgaged or charged to Paragon pursuant io the lerms of this Desd 33 A futther security for tha Secured Otligations, the Company with full title
and includes any part of them; guaraniee charges in favour of Paragon by way of lixed equitable charge:
holding company means, in relation 0 3 company o corporation, any cther 331 all Non-Vesting Assets which are not cwned by sither Paragon o the
company of corporation in respect of which it is a subsidiary; Campany on the date of this Deed and which the Company
Hire Furchase Agresment means the hire purchase agreement enfered into on subssquenily acquires;
ar about the date of this Deed in respect of the Asasls; 332 @l fulure guarantees, waraniies and sendcing and malntenance
Mon-Yesling Assets means all or any of the Assels which are 10 De oF have agreements 0 which it becames entitled in ralation (G the Assels; and
purportedly bean sold by the Company & Paragon and where, for whalever 333  the benstit of all insurances refating 1o tha Asssls (ncluding all claims
raason, e o the Asset or Assets concemed falls {or is held w0 have failed) 1o and returns of pramium} and all proceeds paid or payable thereunder,
vest absolutely and effectively in Paragon; 4. Covenanis by the Company
Recelver means a receiver of raceivers appointad under this Deed; and The Company covenants with Paragon as follows:
Seoured Obligations means all of the monies, obligations and liabilities of the 41 T comply in respact of the Nor-Vesting Assets with all of the covenanis,
Company describad in clause 2 or ansing under any of the other dauses of undertakings and indemnpities set out in the Hire Purchase Agresment as if
ihig Deed; repeated, mutalis mutandis, in this clause 4.1
subsidiary means a subsidiary undertaking within the meaning of section 4.2 Notto grant lor permit 10 be oreated) any further mortgage, charge, pledge,
1182 of the Companies Act 2006 which for this purposes shall be treated as asgignment or encumbrance of or over the Charged Property {including any
including any person the shares or ownership interests in which are subject o charge of land on which the Non-Vesling Assets may be situale) other than in

Parapon Bank Business Finance
Standard form - reference 018a anvary 2018}



4.3

4.4

4.5

456

5.2

5.3

&.2

favaur of Paragon, or o sall, let, hire, part with possession of or othenwise
dispose of the Non-Vasting Assets or any inlerest in them or 1o attempt o do
any of such things or o do or omit o do anything which could in any way
prefudice the security of Paragon under this Deed in each and overy case
without having first obtained the express witten sonsent of Pamgon;

Mot {without the prior written consen! of Paragan} 1o permil the Mon-Vasting
Agsels to becnme affixed to, or otherwise connecled with, any land or building
s that the Mon-Vesting Assels will becoma 2 fidure. As between Paragon
and the Company the Mon-Vesting Assels will remain personal moveable
propery,;

Tiz Giiain from any landiord of the premises at which the MNon-Vesting Assets
may froim ime io time be siuated on anything other than a temporary basis a
waivar in & foim acoepable to Paragon, or, if i is not praciisal, in Paragon’s
apinion, 1 obtain a formal walver from ths landlord, to give the fandiord of
such premises natice of the securty oremted by this Deed In a form
aoceniabls o Paragon;

To pay and discharge as they fall dus sl debis, liabilities and damages
whalsoever which have glven or may give rige to liens on or claims
enforceable against the Mon-Vesting Assels whsther in distress or otherwise
and in the event of ihe detention of the Non-Yesting Assels in the excrciss or
purponied axercise of any such lien or claim, t© procure the refease of the
same from such detention immediately upon receiving notice of & K the
Company fails o comply with this covenant then Paragon may do so ai the
axpanss of the Lompany which shall form part of the Secured Obligations,

To condirm the location of the Non-Vesting Asseis upon being requested to
do so by Paragon and, in any event, not fo permit the Non-Yesiing Assats to
be taken outside of Great Britain,

Dofault by the Company re repair and insurancs

if at any time the Company shall not kesp the Mon-Vesting Asseis in such
Fate of repair 85 specified in the Hire Purchase Agresment {and as
incorporated by reference by dause 4.1 of this Deed), Paragon may, (bus
without being under any obligation to 0 so), put or koep the MNon-Vesting
Astels in rapair {(with power 1o enter onto any premises al which the Acseis
arg looatad for that purpose).

it at any time the Company does not efiect or keep up such inaurances as
speciiied in the Hirg Purchase Agresment or produce a copy of the policy and
svidence of premiums having been paid up to date on demand then Paragon
may (bt without being under any obligation o do so} insure and kesp the
Non-Vesting Assets insured in any sum which Paragon may think expedient,
which amount will be immediately payable by the Company o Paragon and
will form part of the Sscured Ghligations.

if the Company shall have falled 1o deliver on demand as specified above the
policy or policies or current premium receipt in respect of the Non-Vesting
Assets, Paragon shall be entitied to agsums that the Company has made
defaull i insuring tham in acuordance with the regulrements of this Deed.
Power of sale and exclugion of Law of Propery Act provisions

Tha power of sale and other powaers confarred by section 101 of the Law of
Property Act 1925, as varied or exiended by this Deed, each arise on the date
of this Deed and shall be immediately exercisable at any time afier a notice
demanting payment of andior discharge andior provision for any monias
secured by ihis Deed shall have bean served by Paragon on the Company of
a Regelver has been appointed undar this Dead.

Section 103 of the Law of Property Act 1925 shafl not apply 1o this Deed and
any sale may be made on such terms as Paragon or any Aeoeiver may think
fit. Naither shall the restriction on the right of consdlidation in Section 83 of the
Law of Proparty Act 1225 apply {0 this Deed.

Appointment of receiver and enforcemant

At any time afler Paragon shall have demanded payment of any monay or
labifity secured by this Deed Paragon may in wriling appoint any person or
persens 1o be a Recelver {with powsr {0 authoarise any joint Recelwer o
exarcise any power independently of any other joint Receiver) and may
ramove any Receiver and appoint another of others in his or their place.
Foliowing such demand {whether or not & Recelver has beon appointed!
Paragon and any Raceiver shall have the following powars without by reason
of that becoming {iable as a morgagse in possassion:

731 To take possession of, collect and get in the Charged Proporty ang
for that purpose o take any procecdings in ihe name of the Company
ar otherwise a3 may sesm  sxpedient, to collect, repover,
compromise, setfle and give a gond discharge for the sums payable
in respect of the Charged Property and any dlalms oustanding or
ariging in respeat of the Charged Property and o inslitute such
procesdings as Paragon of the Receiver may think fig,

To camy on manage of concur in oarrying on and managing the
pusiness of the Company of any part of it in 80 far as the same
refates to the Charged Property, o perform any obligation of the
Company relating 1o such matiors, 1o sxgrcise all righis, duties and
powers of the Company in connection with the Charged Property, 1o
institute ang defend lagatl procesdings, 1o give and receive notices, 1o
raise of borrow any monay that may be required upon the security of
the whole or any part of the Chargad Property;

Without the resirictions imposed by section 103 of the Law of
Property Act 1525, 1o sell or conour in selfing, exchangs, lease, hire,
charter, licenca, call in, collect and convert inte money or otherwise
dispose of the Chargad Properly on such terms as Paragon o any
Raceiver may think it and 1o use the same for any purpose that
Paragon of the Recsiver may think §it;

To make any amangement or compromise which Paragon or any
Racelver shall think expadiant;

To appoint managers, agents, officers, employees, and workmen for
any of the purposes described in this clause 7.1 or 1o guard or protect
tha Non-Vesting Assets al such salaries and for such periods as
Paragon or any Recelver may detarming;

To zever and sell the Non-Vesting Assets separately from any
propanty to which they may be annexed;

Paragen Bank Business Finance
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7.4

1.4
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3.2

16,
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1G0.2

To do all such other acis and things as may be considersd 10 be
incidental or conducive to any of the mallers or powers described in
this clause 7.1 and which any Raceiver lawhilly may of can do as
agent for the Company or which Paragon lawlully may or can do as
morntgages;

In the case of a Rocsiver 1o do anyihing or exarcise any power which
Faragon could do or gxercise as morlgages; and

To exercise all powers in relation to the Chargad Proporty which are
or would be axerciseble by an adminisirative recelver and which are
set out in Schedule 112 the Insalvency Act 1988 [whether or not the
Receiver is an administrative recsiver or could as a matter of law be
appointed as oned and withoul being restricted in any way by any of
the other provisions ¢f this classe 7.1,

All monies recalvad by Paragon or by any Reocsiver shall be apolied firstly in
payment of the Recsiver's remunaration and the cosis of reafisation {including
all costs incurred direclly or incidentally in the exercise of the powers
sonferred by this Deed, secondly in payment of ol sums {if any) payvable by
statuie in preferance {0 sums secwed by this Dsed), thirdly in or towards
payment of all or any of the matters referred 10 in paragraphs () - (V) of sub-
section 1088} Law of Property Act 1925 as the Fecelver in his absolute
discretion shall decide and fourthly in or towards satisfaction of the Secured
Cbligations. Sub-section 108{8] of the Law of Praperty Act 1825 i5 aothenslss
axchuied.

Ay Recelver shall be deemad o be the agent or agents of the Company and
the Company shall be solely responsibls for his or their acis or defaults ang
for hig or thelr ramunsration, which Paragon may from tme o Hmes fix without
being subject 1o the restrictions set out in section 105 of the Law of Proparty
Act 1925, Such agency shall continue unlil the Company shall go into
liguidation and thereafler any Receiver shall act as principal and not as the
anant of the Company.

Meithar Paragon nor sny Receiver shall be under any obiigation o do
anything to enforce the obligations of any person, and shall not be liabls 1o
the Company for any 1088 or damage caused by omission 80 10 do,

if any Receiver shall in the exercise of his powsrs suthorities and discretions
corform to the directions and reguizions from time o time given and made by
Paragon then Paragon shall not be responsible for any lnss cooasioned a5 3
result,  Paragon and any Recelver may dolegata {sither generalty or
specifically) by power of aifomey of in any other manner any right, powaer,
authority or discretion conferratd on it by this Deed, Meither Paragon nor any
Receiver will be in any way liable directly or responsitle 1o the Company for
any loss or liability arsing from any acl, omission or misconduat of any sueh
delegate,

Mo purchaser, morigages or other person dealing with Paragon or any
Recsiver shall be concermnad o enguite whether any powsr exercised or
purporied 10 be exercised by it or him has becoms cxercisable or whether any
monay is due on ihe seourity of this Deed or as to the propristy of regularnity of
any sale by or other dealing with Paragon or any Recefver but any such sale
or daaling shall be deamed to be within the powars conferred by this Desg
and 1 ba valid and effeciual accordingly.

At any time after Paragon has demanded payment of any amount or Hability
secured by this Deed the Company will aliow Paragon andior any Receiver 1o
iake possession of the Charged Properly and for that purpose 1o enter on any
premises whers the Charged Property is situated {or Paragon or its Receiver
has reason to believe may or could be situated) without incurming any labitity
1o the Company for or by reason of such sntry.

Continuing security

This sacurity shall te a continuing secwity and shall not be considerad
satisfied, discharged or redeemed by any inermediate payment or
satisfaction of the whole or any part of the monies and obligations gug, owing
of ncurred 10 Paragon by the Company.

The sscurlly created by this Dasd is in addition to any other security or
securities which Paragon now holds or may from time [0 time acquire from the
Company of any other person and all rignts remedies and powers of Paragon
urdter this Desd will be in addition 0 and shall not limit those conferred on
Paragon by any other deed or agreement or implied by law. No prior sscurity
hold by Paragon over ihe whole ar any parf of the Charged Property shall
merge in or with the security oreated by this Deed.

Hotice of subseguent assignment or charge

#f Paragon receives nolice of any subsequent assignment, charge or other
security interest affecting the Charged Preperly then Paragon may open a
new agoount or accounts for the Company.  If Paragen does not open 8 new
account it shall neverthelsss be realed as i it had done 30 at the fims when it
received notice and as from that time all pavmenis made by the Company 1o
Paragon shall be gredited or teated as having been credited o the new
aceeunt and shall not oparate 10 reduce the amount due from the Gompany to
Paragon at the ime when if recelved such natice.

Power of attorney and covenant for further assurance

As ssourily for the performance of it obligations and lahilities under this
Deed the Company revocably appoints each of the persons specified in
clause 10.2 severally (0 be the atiorney of the Company and an its behalf and
as its act or dead or otherwise o axecuts and deliver in the name of the
Company all deeds and documanis and perorm all acts required o be
performed by the Company under this Deed and {after a demand has been
served on the Company for paymeant of amounts secured by this Deed} which
Paragon of any Recelver require be done in order o tacilitats the
enforcament of the seourity oreatad by this Deed or which the Company could
do in refation t© tha Charged Property.  Any such atforney will only exercige
their reapective rights under this clause 10 after demand Tor payment of the
Secures Obligations has been made. This will include payment of any
insurance pramiums and all odher sums covenanted 1o be paid by the
Company to third parties under the terms of this Deed which will forthwith be
recoverable Dy Paragon from the Company and shall form part of the liabilides
secured by this Deed.

The persons referred (0 in clause 10,1 are Paragon, any person nominatad in
writing under the hand of any director or officer of Paragon and any Receivar,
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Mo prior security hald by Paragon over the whole or any pari of the Charged
Property shall merge in or with the sagurity crestad by this Desd.

The Comgany undenakes 1o execute and §f appropriate) register such deeds
and docurments and parform such acls as Paragon or any Reoehear may
congider necessary or desirabla for the purpose of vesting in Parmagon or in
the Receiver tite o the Non-Vesting Assets (ncluding assignments by way of
security of any of the insurances assigned by Clause 3.3 ang notices of
assignment in relalion to those insurances) or otherwise perlecting of
enforcing the security of Paragon undar the terms of this Doead.

Exclusion of liability

Paragon, any Foceiver, delegates and sub-delegates shall not be Hable ko
account o the Sompany for anyining except Paragon's own aotusl recaipts or
be fizble 0 the Company for any loss or damage arlsing from any realisation
by Paragon, any Receiver, delegales or sub-delegates of the Charged
Property or for any act, defaull, omission or negligence of any of the same in
relation to the Charged Property.

Mothing in this clause 11 {or sisewhers in this Deed expressly including
clause 20} shall exciude or iimit flabitity for {or remedies arising in the event
ot} Frand.

Paymenis

Al payments by the Company shall be made free and clear of any restriction,
condition, set off, counterclaim, deduction, withholding of any kind including
{(sublect 1o the noxt sentence) taxes. I any such deduction or withholding is
requirad by law 1 be made from any such payment, the Company shall pay in
tha same manner and at e same time such additional amounts as will rasull
in receipt by Paragon of such amount as would have been received by
Paragon had no such deduction or withholding been required o be made.
The tirme of punciual pavment shall he of the essence.

indeminity

The Company agrees io pay 1o Paragon on demand all costs charges and
gxpenses {including legs!l costs on a Tull indemnity basis} incurred in any way
by reason of any breach of this Deed by the Company, in obtaining any
advice and laking any action which Paragon in its absolute discretion
considers necessary 1o protect, defend or assert ifs interest in and any rights
it may have over the Charged Probety or otherwise In exercize of the powsrs
and rights under this Deed or to oblain payment of any sums dug Ip it whether
unger this Deed, ary ancillary documentation or otherwise or any matier
connected  with the Charged Property, this Deed or any  anclllary
docurmnentation, including without fimiting this obdigation, oblaining advice on
the valug, ascortaining the whereabouts of the Charged Property and any
director of the Company and/or any quaranior, repossassion and sale of the
Charged Property {and addiionafly but without derogation 1o the generality of
the foregoing indemnify Paragon against all claims and demands made upon
Paragon by reason of any loss, damage or injury suflered by any persan of
company directly or indirectly 35 a result of the presence, inglallation, use,
removal or replacement of the Charged Property),

Service of nolices

A notice or demangd for payment under this Desd {including any wilt or
summonst {a "Notice™ may be served by Paragon or any Recsiver on the
Company by leaving it ai, or by sending it through the post in a pro-paid istter
addressad 1o the Company al, the jast known address of the Compeny or i
the Company's registered office Tor he time being, by fax 1o the number as
shown on the Qompany's notepaper or 38 otherwise notified by the Company
to Paragon of personally on any officer of the Company. Any Nolice served
by post shall be deemed [0 have been served at 10 am on the day foliowing
{or if that day following is a Sunday then on the Monday immediately afier
that on which it is posted; unless the Notice shall be posted after the tme at
which the last post coflection is mads in which case it shall be deemed to be
gserved at 10 am on the sscond day following. In proving service of any such
Notice i shall be sufliclent to prove that the envelope containing the MNotice
was propety addressed and stamped and put in the postal system. A Notice
so addresead and posled to the Company shall be sffective notwithatanding
that it be refumned undelivered.

Sny Motice served personally on the Company in accordancs with Clause
141 wit] be deamed 1o be served gt the tme when it is et at such placs as s
deseribad in Clause 141 or when given (o an officer of the Company. A
Maotics served by fax will be desmed sarved when dispatched subject only o
Paragon's fax maching recording sucoegsful transmission,

The methods of service described in Clause 141 will not affent the validity of
any oiher effective method of senice.

Diaclosure

faragon may disclose and supply any information refating to the Company
and 1o the maiters referred o in this Deed o any rade register of cradit
relerence agency, o any oiher morigages of e Asssis and o any other
company of person assaclated with Paragon for the purposes of the business
of Faragon.

Indulgencs

N delay or omission of Paragon to exercies any right or power granted by
this Deed shal! impair any such right or power 1o Do construad as a walver of
or acaulescence in any defaull by the Company and no expreas walver given
by Paragon in relation 0 any Jdefaull by the Company shall prejudice the
rights of Paragon under this Desd. The granting of any consent Dy Paragon
will ne® prejudics the right of Paragon o grant or withhold as @ thinks it s
consent o anything similar.

Asslgament and transfer

Paragon shall be entiled o assign s interest in this Deed and ia rghis
against the Company 10 such person as it wishes. The Company shall not be
entitled 0 assign s inlerest in this Deed or N rights sgainst Paragon.
Paragon may also fransfer the banefit of the secuity created by this Desd
and the dghts of Paragon under this Deed to any other person {(he
Transferse). Following service of notice to the Company of such transier, the
Transforge may enforce the seourity oreated by this Deaed and the righls of
Parsgon against the Company as [ the Transierse had been named in place
of {or alnngsids) Paragon,
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hip prejudice to Hire Purchase Agreament

Mothing in this Dead preiudices or aflecis tha terms of the Hire Purchase
Agreement, The Company agrees hat it will comply with the terms of the
Hire Purchase Agreement in all respects and rrespeaciive of whather all or any
of the Assets are Mon-Yasting Assels and accordingly irrespeciive of wheather
Paragon does or does not have ile 1o the Assets as purportedly hired 1o the
Company under the terms of the Hire Purchase Sgreement. The Company
will not he entitled 1o make any claim against Paragon or be repaid any
payment made to Paragon under the Hire Purchase Agresment in respect of
any Non-Vesting Assats,

Soverance

If any provision {or part? of this Dead shall be found by a court or compstant
awtharily 1o be void or unenforceable, the invaligity or unenforceability of that
provision {or the part concemad) shall not affect the other provisions of this
Deed fincluding the part of the provision not affected) which shalf remain in
full force and affect.

Entire agresment and excluslon of labllity

This Deed consilfutes the entire agreement and understanding between
Faragon and the Company in refation 1o s subject matlter, It suparsedes any
prigr promises, representations and underiakings or implications whether
made orally or in writing by Paragon which may nol be relied upon onge this
Deed has been entered into. Al and any lability for any prior representations
made by Paragon or any other person o the Company or gnyone acting on its
nehal is expressly excluded even i made negligently or carelessly
Applicable law and Jurlsdiction

English law is applicable (0 this Deed and 16 any non conbactus! obligations
arising out of this Desd. For the ewlusive benefit of Paragon, the English
Courts shall have jurisdiction; but this shall not prevent Paragon from
enforcing auch righls as it may have under the laws of other countries and in
the pourts of such counlnes.

Conatruction

{n this Deed:

22.1.1 refersnces o any statuie is to that slatute as amended from time to
{ime, substituted or conaolidated:

if the rule against perpetylties applies o any trust created by this
Deed, the pempetuily period shall be 125 years {8z specified by
sertion {11 of the Porpatuities and Avcumulations Aot 2008)%;
references o any agreement o dooumaent shall b construsd az
referring o such agreement or document as the same may have
heen, or may from time to tme be, variad supplemented novaled or
assigred; g

unlass the context otherwise requires, words denoting the single
numer only shall include the plural and viee versa; and referances i
any genger include all other genders and 2 refersnce to 8 “person”
will be construed o include any person, firm, company, corporation,
government, stale or agency of a stale of any association or
parinership fwhother or not having separale legal personalityl of two
or mora of the foregoing.

22.1.2

22.1.3

2214

72.2 The Schedule above forms g part of this Deed.

EXECUTED AND DELIVERED as a DEED by the Company and signed on behaif
of Paragon on the date first shown above adiacent (o the Company's execution,



