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In accordance with
Sections B59A and
8584 of the Companies
Act 2006

MRO1

Particulars of a charge

(|:aserform

A fee is payable with this form You can use the WebFiling service to file this form online,

Please see ‘How to pay' on the Please go to www companieshouse gov uk

last page

What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by regisier a charge where there s no wWww companieshouse gov uk
an instrument instrument Use form MROZ

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days 1t will be rejected unless it 1s accom|
court order extending the tme for delivery

TUESDAY

You must enclose a certified copy of the instrument with this form T
scanned and placed on the public record Do not send the original

L

28/04/2015
COMPANIES HOUSE

1 J

Company details

Company number /,0_ 1_2— ‘—7— IB_]—;S_ ’T ’T F

| I'— ’—T [‘Cor oicial use

=> Filling in this form

Company name n full | Software Stationery Specialists Limited

i|

Please complete 1n typescript orin
bold black capitals

Al fields are mandatory unless
specified or iIndicated by *

Charge creation date

Charge creation dale Fz_ F4_ W ﬁ: E_ ’Tl? Ps—

Names of persons, security agents or trustees entitled to the charge

entitled 1o the charge

Please show the names of each of the persons, securty agents or trustees

Name |End1ess LLP (registered number 0C316569) 1n its
|capac1ty as Security Trustee

Name |

Name ’

Name l

tick the statement below

(T] | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

CHFP(O25
0614 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

N/A

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor shps,
you should simply descnbe some
of them in the texi field and add a
statement along the lines of, "for
more detalls please refer to the
nstrument®

Please Limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {whtch 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes
] No

Floating charge

Is the instrument expressed to conlain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[J No GotoSection?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

(V] Yes
] No

Trustee statement ©

You may tick the box If the company named in Section 1 18 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

€ This statement may be filed after
the registration of the charge {use
form MRQ6)

Signature

I Please sign the form here

Signature

Signature

X Wolker Marag LLY X

This form must be signed by a person with an interest i the charge

CHFP025
06/14 Version 20



MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact nformation you give will be
visible to searchers of the public record

lcomw"m Bart Topps (BBT/EVO 18-1)

I Cormpany name

|

lMW“ Kangs Court

Walker Morris LLP

‘12 King Street

[

‘ Postown  Leeds

CountyRegion

R R

l Country

le DX 12051 Leeds 24

[releahone 0113 2832500

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

[C1 The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

O

(J You have entered the date on which the charge
was Created

] You have shown the names of persons entitled to
the charge

(] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

(] You have given a description in Section 4, if
appropnate

(] You have signed the form

] You have enclosed the correct fee

[] Please do not send the oniginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record,

mow to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotiand:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhali, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
06/14 Version 20




N2
FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2736545
Charge code: 0273 6545 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th April 2015 and created by SOFTWARE STATIONERY
SPECIALISTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th Apnl 2015

Given at Companies House, Cardiff on 7th May 2015
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Samatt . T
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Execution Version

paTED__ 24 April 2015

VASANTA GROUP HOLDINGS LIMITED AND OTHERS (1)
and

ENDLESS LLP (2)

COMPOSITE GUARANTEE AND DEBENTURE (ORCHID -E)

THIS AGREEMENT IS SUBJECT TO THE TERMS OF AN INTERCREDITOR AGREEMENT
DATED ON OR ABOUT THE DATE HEREOF AND MADE BETWEEN AMONGST OTHERS
THE ABL FINANCE PARTIES (AS DEFINED THEREIN) AND EVO BUSINESS SUPPLIES
LIMITED

I/WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO S.859G OF THE COMPAKIES ACT 2006,
'THIS COPY INSTRU™=*™ " A CORRECT COFY 0
THE ORIGINAL INST™

| A/ﬂe//%v} LLP

WALKER MORRIS LLP 24 APAL oS

2
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Execution Verston

THIS DEBENTURE is madeon 2 Ptprll 2015
BETWEEN,

) VASANTA GROUP HOLDINGS LIMITED (the Company) (registered number:
06949235), K House, Sheffield Business Park, Europa Link, Sheffield S9 XU, and the
companies, details of which are set out in Schedule 1 to this deed (together the Chargors and
each a Chargor), and

(2) ENDLESS LLI (Registered No OC316569) whose registered office is at 3 Whitehall Quay,
Leeds, West Yorkshire LS1 4BF (Endless) as security trustee for itseif and the other Finance
Parties (in this capacity, the Security Trustee).

1 DEFINITIONS AND INTERPRETATION
1.1 In this Debenture, the following terms shall have the following meanings.

Administrative Receiver means any person appomnted or to be appomnted by the
Security Trustee as administrative recetver pursuant to the exceptions to section 72A
(1) or (2) of the Insolvency Act 1986,

Administrator means any person appointed or to be appointed by the Security Trustee

as adminstrator pursuant to Schedule B1 to the Insolvency Act 1986;

Business Day means a day (excluding Saturday and Sunday and statutory holidays) on

which commercial banks are generally open for business in London,

Charged Property means in relation to a Chargor, the whole or any part of the
property, assets, income and undertaking of that Chargor from time to time mortgaged,

charged or assigned to the Secunty Trustee under this Debenture,

Costs means all costs, charges or expenses on a full indemnity basis of any kind
including, costs and damages in connection with litigation, professional fees,
disbursements and any value added tax to be charged on those costs, charges, expenses

and disbursements;

Evo means Evo Business Supplies Limited a company wncorporated in England and
Wales with company number 09060494,

Page 1




Execution Version

Finance Documents means cach agreement for loan or other credit facilities between
any member of the Group and a Fmance Party, each loan note and all loan stock issued by
any member of the Group to a Finance Party, any other document under which a member
of the Group owes money to a Finance Party, the Secunty Documents, the Investment
Agreement (but only in respect of fees payable to the Finance Parties thereunder) and
any other document designated as such by agreement between the Secunity Trustee and

the Company from time to time,

Finance Parties means Endless LLP (acting for itself), Endless Fund IIl A LP, Endless
Fund III B LP, Endless Fund iII C LP, Endless Fund 1IA and Endless Fund 1IB any
person to whom rights under any Finance Document are transferred by them and the
Security Trustee and Finance Party means any of them and shall include their

permitted transferees, successors and assigns,

Guarantor means each Chargor in its capacity as a guarantor of the obligations of each

other Obligor to Finance Parties pursuant to clause 2,

Group means Evo and each of its Subsidiaries from tume to ime (if any),

Intellectual Property means together the property described in clauses 3 1.4 to 3.1 11

(in¢lusive);

Intercreditor Agreement means the intercreditor agreement dated on or around the
date hereof and made between, amongst others, the ABL Finance Parties (as defined

theren), the Finance Parties and the Obligors (including the Company),

Interest means interest at the rate charged by any of the Finance Parties to the Chargors

from time to time,

Investment Agreement means the investment agreement dated 15 August 2014 as
amended on 15 Apnl 2015 and as further amended on or around the date hereof relating
to Evo and made between, amongst others, the Security Trustee, the Finance Parties as

Fund I1I entities and Evo,

Obligors means the Company, each Chargor and any other member of the Group which

incurs any obligation to a Finance Party under the Finance Documents,

Receiver means any person appointed or to be appointed by the Security Trustee as
recetver or receiver and manager or (where applicable} an Admunistrative Receiver

pursuant to this Debenture,

Page 2
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Rights means all a Chargor's rights, title and iterest from time to time in any lease,
licence or occupational right (or an agreement for any of them) together with all that
Chargor's rights, title and interest from time to time in any renewal of, replacement of
or variation to any lease, licence or occupational right (or an agreement for any of
them),

Scheduled Property means the property details of which are set out at Schedule 3;

Secured Liabilities means in respect of a Chargor, all monies, debts and liabilities from
time to time due, owing or incurred by that Chargor to the Fiance Parties (other than in
their capacity as shareholders of a Chargor or any holding company of the Chargor) of
any kind and m any currency {whether incurred alone or jointly with another, whether
actual or contingent, and whether as principal or surety), including any monies, debts
and labilities of that Chargor to a third party which have been assigned or novated to or
otherwise vested in a Finance Party and the charges, commission, Costs and Interest of
the Finance Parties,

1.2

Security Documents means any document entered into by any person from time to
time creating any Security Interest, directly or indirectly, for the Secured Liabilities

mcluding this Debenture,

Security Interest means any mortgage, charge, assignment, pledge, lien, right of set
off, hypothecation, encumbrance, priority or other security interest (whether fixed or
floating) ncluding any 'hold-back’ or 'flawed asset' arrangement together with any
preferential right, retention of title, deferred purchase, leasing, sale or purchase, sale
and leaseback, arrangement, trust, agreement, declaration of trust, trust arising by
operation of law, any option or agreement for any of the same or any arrangement
which has substantially the same commercial or substantive effect as the creation of

security,

Security Trust Deed means the security trust deed dated on or around the date hereof
between, inter alia, (1) Endless LLP (2) Endless Fund IIIA LP, (3) Endless Fund IR
LP, (4) Endless Fund IIIC LP, {5} Endless Fund IIA and (6) Endless Fund IIB,

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies
Act 2006,

In this Debenture,

121  clause and schedule headings are included for ease of reference only;
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13

12,2

123

124

1.2.5

words denoting the singular include the plural and vice versa,
words denoting one gender include each gender and all genders;
the word including shall be construed to mean including without limitation;

each of the provisions 1s distinct and severable from the others and if at any
time one or more of such provisions is or becomes illegal, invalid or
unenforceable the validity, legality and enforceability of the remaining

provisions hereof shall not in any way be affected or impaired thereby

In this Debenture, unless the context otherwise requires, references to:

13.1

persons include references to natural persons, firms, partnerships, companies,
corporations, associations, organisations and trusts (in each case whether or
not having a separate legal personality) and shall include each of their

respective successors, transferees and assigns;

132

133

134

1.3.5

136

137

13.8

documents, instruments and agreements (including this Debenture and any
document referred to in this Debenture) are references to such documents,
mstruments and agreements as modified, amended, varied, supplemented or

novated from time to time;

recetvers are references to receivers of whatsoever nature including receivers

and managers and administrative receivers;

the terms the Security Trustee, the Administrator and the Receiver mclude,

where the context so permuts, references to any delegate of any such person,
clauses are references to clauses 1n this Debenture,

if only one Chargor is listed in Schedule 1, more than one Chargor shall be

construed as references to that one Chargor, mutanis mutandts;

statutory prowvisions (where the context so admits and unless otherwise
expressly provided) are construed as references to those provisions as
respectively amended, consolidated, extended or re-enacted from time to time,
and to any orders, regulations, instruments or other subordinate legislation

made under the relevant statute; and

a time of day 15 a reference to London time.
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2 COVENANT TO PAY, GUARANTEE AND INDEMNITY

21

22

Each Chargor hereby covenants with the Secunty Trustee that it will on demand in
writing made to it by the Security Trustee for itself and/or on behalf of each Finance
Party (provided such sums, obligations or liabililes are due and payable) pay the
Secured Liabilities PROVIDED ALWAYS that payment of the Secured Liabilities
direct to the relevant Finance Party in accordance with the provisions applicable to the
relevant indebtedness will (subject to the provisions of clauses 17, 18, 21 and 24 below)

be a good discharge of this covenant to the extent of such payment
Each Chargor wrevocably and unconditionally jointly and severally:

221  guarantees to the Finance Parties punctual performance by each other Obligor

of all that Obhgor's obligations under the Finance Documents,

222 undertakes with each Ftnance Party that whenever any other Obligor does not

pay any amount when due under or in connection with any Finance

2.3

Document, that Chargor shali immediately on demand pay that amount as if it

was the principal obligor; and

223 mdemmnifies each Finance Party immediately on demand against any cost, loss
or liability suffered by that Finance Party if any obligation guaranteed by it 1s
or becomes unenforceable, invalid or illegal. The amount of the cost, loss or
liability shall be equal to the amount which the relevant Finance Party would

otherwise have been entitled to recover

This guarantee 1s given subject to, and with the benefit of, the provisions set out in
Scheduie 2

3 CHARGE

31

Each Chargor covenants to discharge on demand when due the Secured Liabilities and
as a continuing secunity for such discharge and with full title guarantee charges to the

Security Trustee the property set out below in the manner set out below:

311 by way of fixed charge by way of legal mortgage, the Scheduled Property and
all Rights relating to the Scheduled Property;
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312

313

L )

by way of fixed charge, all the freehold and leaschold property now vested in
or charged to that Chargor (not otherwise effectively mortgaged in the
Security Trustee's favour by clauses 3.1.1) and all Rights relating to it;

by way of fixed charge all estates or interests in any freehold or leasehold
property in the future vested in or charged to that Chargor (not otherwise
effectively mortgaged in the Security Trustee's favour by clauses 3.1.1 and
3.1.2) and all Rights relating to if;

by way of fixed charge, all subsisting patents and subsisting rights of a similar
nature of that Chargor present and future held in any part of the world,
applications for patents and such rights, divisions and continuations of such
applications for patents and the right to apply for any applications in any part
of the world (in each case for their full period and all extensions and renewals

of themy),

3 I5by way of fixed-vharge; all-dommmrmanre registratronsof-that Chrargor present

and future and all apphcations for them and the right to apply for any of them
mn any part of the world,

by way of fixed charge, all registered trademarks of that Chargor present and
future and all applications for them and the right to apply for any of them in
any part of the world and all unregistered trademarks of that Chargor present

and future,
by way of fixed charge, all service marks of that Chargor present and future;

by way of fixed charge all registered designs of that Chargor present and
future and all applications for them and the right to apply for any of them in
any part of the world,

by way of fixed charge, all inventions, utiity models, confidential
information, business names, trade names, brand names, copyright and rights
in the nature of copyright, design rights and get-up and any similar rights
existing 1 any country (including rights in computer software) of that

Chargor present and future;
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3.1.10 by way of fixed charge all the body of knowledge, technical experience,
expertise and skills, technical processes, secret processes, formulae and
technical information held by that Chargor from time to time and relating to

1ts business, which 1s not in the public domain;

3111 by way of fixed charge, the benefit (subject to the burden) of any and all
present and future agreements, amrangement and licences in connection with

the Intellectual Property;

3112 by way of fixed charge, all the plant and machinery, equipment, fittings,
installations and apparatus, furniture, furnishings, tools, motor vehicles and all
other chattels and moveable assets (other than fixtures) of that Chargor
present and future and not regularly disposed of in the ordinary course of

business and all associated warranties and maintenance contracts;

31.13 by way of fixed charge, ali the goodwill and uncalled capital for the time
being-of-that-Chargor; e

3.1.14 by way of fixed charge, all stocks, shares and other securities held by that
Chargor from tume to time 1n any Subsidiary and all income and rights derived

from or attaching to them;

3115 by way of fixed charge all stocks shares interests n limited liability
partnerships and other securities of that Chargor present and future and all

income and rights derived from or attaching to them,

31.16 by way of fixed charge the benefit of any currency or interest rate swap cap or
collar or other hedging agreement or any futures transaction or treasury

instrument made with the Chargors or any thurd party from time to time;

31.17 by way of floating charge all the undertaking and all property assets and rights
of the Chargor present and feture not subject to a fixed charge under this
Debenture (including, without limitation but for the avoidance of doubt, the

Relevant Leases)
4 NEGATIVE PLEDGE

No Chargor shall ;
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4.1

4.2

43

44

create, purport to create or allow to subsist, any Security Interest over the whole or any
part of the Charged Property other than in favour of the Security Trustee or with the
prior wntten consent of the Security Trustee (which it may exercise n its sole

discretion); or

without prejudice to clauses 4.3 and 4.4 below, setl, lease or otherwise dispose of the
whole or any part of the Charged Property except in the ordinary course of its trade in
respect of that part of the Charged Property which 1s subject only to an uncrystallised

floating charge in favour of the Security Trustee; or

sell, assign, factor or discount any of its book debts or any future revenues or income
(other than pursuant to the ABL Finance Documents (as defined in the Intercreditor

Agreement)), or

sell, lease or otherwise dispose of any interest in freehold or leasehold property without

the prior written consent of the Secunty Trustee (which it may exercise at 1ts sole

oaratiany

1o
TrovTretIohny

5 CONVERSION OF FLOATING CHARGE

5.1

5.2

The Secunty Trustee may by written notice to the relevant Chargor convert the floating
charge mnto a fixed charge as regards such Charged Property as the Security Trustee

may spectfy (whether generally or specifically) n that notice.

If, without the prior written consent of the Security Trustee, any Chargor breaches or
takes any step with a view to breaching any provision of clause 4 (Negattve Pledge) in
respect of any of the Charged Property which is subject to an uncrystallised floating
charge under this Debenture, or 1f any person levies or attempts to levy any distress,
attachment, execution or other legal process agamst any of that Charged Property to
which the breach or step relates, such floating charge will automatically, without notice,

be converted into a fixed charge as soon as that breach occurs or that step is taken.

6 FURTHER ASSURANCE

Each Chargor will at its own cost at the Security Trustee's request execute any deed or document
2 Yy

and take any action required by the Security Trustee to perfect this security or further secure the

payment or discharge of the Secured Liabihties.
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DEPOSIT OF DOCUMENTS AND TITLE DEEDS

(Subject to the rights of any prior chargee) each Chargor shall deposit with the Security Trustee
(and the Secunty Trustee during the continuance of this Debenture may hold and retain),

7.1 all deeds and documents of title relating to the Charged Property and all insurance

policies (or where the Security Trustee agrees 1n wniting, copies of them);

12 all stock or share certificates or other documents of title to or representing the stocks,
shares and securities charged by this Debenture together with duly executed transfers or
assignments with the name of the transferees, date and consideration left blank (as the

Security Trustee requires from time to time)
INSURANCE

Each Chargor shall apply all monies received by virtue of any insurance of the whole ot any part

of the Charged Property in making good, or in recouping expenditure incurred in making good,

any loss or damage or, if the Security Trustee so requires in its sole discretion, towards discharge
of the Secured Liabilitics. The relevant Chargor shall ensure that all such monies which are not
paid directly by the insurers to the Security Trustee shall be held by the recipient upon trust for

the Security Trustee and be applied by the relevant Chargor in accordance with this clause
REPAIR AND IDENTIFICATION

Each Chargor shall’

9.1 at all times keep in as good and substantial a state of repair and condition as at the date
hereof ail the Charged Property mcluding all buildings, erections and structures on and
in the Property;

9.2 keep all plant and machinery 1n as good a state of repair, working order and condition

(ordinary wear and tear excepted} and fit for its purpose;

2.3 where it is uneconomic to repair any material part of the Charged Property, replace such

part by another similar asset of equal or greater quality and value; and

9.4 if s0 required by the Security Trustee affix to such of the Charged Property as the
Security Trustee shall specify such plaques, name plates, notices, boiler plates, notices or
other forms of wording of reasonable size and type in a readily visible position as the
Secunty Trustee may require to the effect that the Secunity Trustee has an interest in the

same as mortgagee
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10

11

ENFORCEMENT

This Debenture will become enforceable when:

10.1

i02

10.3

any of the Secured Liabilities is not paid and/or discharged in accordance with the

terms of this Debenture, or

the floating charge has crystallised pursuant to the provisions of thts Debenture or

otherwise; or

a Chargor so requests the Security Trustee in writing (whether or not the Secunty
Trustee has entered into or taken possession of the Charged Property) to appoint any
person or persons (including a manager or official of the Secunty Trustee) to be an

Admunistrator and/or a Receiver over the whole or any part of its assets.

STATUTORY POWER OF SALE

11.1

Eor.the purnose
Mt

11.2

11.3

11.4

under section 101 of the Law of Property Act 1925 (Powers ncident to estate or interest
of mortgagee), the Secured Liabilities will be deemed to have become due when the
security created by this Debenture becomes enforceable and section 103 of the Law of
Property Act 1925 (Regulation of exercise of power of sale) and section 93 of the Law
of Property Act 1925 (Restriction on consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Security Trustee are extended so as to
authorise the Security Trustee to lease, make arrangements for leases, accept surrender
of leases and grant options on such terms and cond:tions as the Security Trustee may n
its absolute discretion think fit The Security Trustee is not obliged to comply with any
of the provisions of section 99 (Leasing powers of mortgagor and mortgagee in
possession) and section 100 (Powers of mortgagor and mortgagee in possession to

accept surrenders of leases) of the Law of Property Act 1923,

Each of the Security Trustee, the Administrators and the Receiver, as the case may be,
may exercise their respective statutory powers of sale in respect of the whole or any

part of the property described 1n clauses 3 1 to 3.2 (inclusive)

Section 109 of the Law of Property Act 1925 (Appointment, powers, remuneration and
duties of receiver) shall not apply to this Debenture.
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12

ADMINISTRATORS AND RECEIVERS

12.1

122

The Security Trustee may at any time after the security created by this Debenture
becomes enforceable (whether or not the Security Trustee has entered mto or taken
possession of the Charged Property) by writing appomnt any person or persons

(including a manager or official of the Security Trustee) to be.
12.1.1  an Administrator, and/or
12.1.2 aReceiver,

all upon such terms as to remuneration and otherwise as the Security Trustee may from
time to time think fit and may similarly remove any of the above office holders and
appoint another office holder in his stead and any Administrator or Receiver so

appointed shall be the agent of the relevant Chargor for all purposes.

A Receiver has all the powers to do or abstain from doing anything which a Chargor

123

12 4

could do or abstain from doing in relation to the Charged Property and shall have all the
powers set out in Schedule 1 to the Insolvency Act 1986 as if he was an Admnistrative
Receiver and all other powers from time to time conferred on Receivers by statute and
shall be able to do all such other acts and things as the Receiver may in his discretion
consider to be incidental or conducive to any of the matters or powers set out In this
Debenture or otherwise incidental or conducive to the preservation, improvement or

realisation of the Charged Property.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to this Debenture and

to the floating charges contained within it

An Administrator has all the powers to do or abstain from doing anything which the
relevant Chargor could do or abstain from doing in relation to the Charged Property and
shall have all the powers of a Receiver and shall have all the powers conferred by
paragraph 59 of Schedule B1 and Schedule 1 to the Insolvency Act 1986 and shall be
able to do all such other acts and things as the Administrator may in his discretion

consider to be incidental or conducive to:
1241 any of the matters or powers set out in this Debenture, and/ or

1242 the preservation, improvement or reahisation of the Charged Property; and/or
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125

12,6

12,7

1243 furthering the objectives described in paragraph 3 of Schedule B1 to the
Insolvency Act 1986

Where more than one Administrator or Receiver, as the case may be, is appointed, each
Admunistrator or Recewver, as the case may be, has the power to act jointly and
severally unless the Security Trustee specifies otherwise in the appomtment of such

Adminsstrator or Recelver

The Security Trustee may exercise all powers granted to Administrators and Receivers

by this Debenture, whether as attorney for the relevant Chargor or otherwise

The powers of the Admimstrator and Receiver set out above are 1n addition to, and
without prejudice to, all statutory and other powers of the Secunty Trustee as provided
n clause 11 (Statutory power of sale) or otherwise and so that, inter aha, such powers
are and remain exercisable by the Security Trustee 1n respect of that part of the Charged

Property 1n respect of which no appointment 1s made of an Administrator or Receiver.

13

12.8

The Adminstrator or Receiver, as the case may be, shall apply all money he receives
first 1n repayment of all money borrowed by him and his expenses and liabilities and in
payment of his fees and secondly towards the remaining matters specified in section
109(8) of the Law of Property Act 1925 (Appointment, powers, remuneration and

duties of receiver),

PROTECTION OF THIRD PARTIES

131

No person (including any purchaser, mortgagor or mortgagee) dealing with the Security

Trustee shall be concerned to enquire
1311  whether all or some part of the Secured Liabilities has become due; or
13 1.2  whether a demand for such Secured Liabilities has been duly made; or

1313  whether any power which the Security Trustee, Administrator or Receiver is

purporting to exercise has become exercisable; or
13.1.4  whether any money remains due to the Finance Parties; or

13 1.5 how any money paid to the Finance Parties, Administrator or Receiver is to be

apphed,
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14

15

NO LIABILITY AS MORTGAGEE IN POSSESSION

The Security Trustee, the Adminustrator or Recewver will not by virtue of entering into possession
of any of the Charged Property be lhiable to account as mortgagee in possession in respect of the
Charged Property or for any loss upon realisation or exercise of any power, authority or right of
the Security Trustee, Administrator or Receiver anising under this Debenture, nor for any act,

default, neglect, or misconduct of any nature whatsoever.
POWER OF ATTORNEY

Each Chargor irrevocably appotnts, by way of security the Secunity Trustee, each person deriving
title from the Security Trustee, Administrator or Receiver, as the case may be, jointly and
severally to be its attorney (with full power to appoint substitutes and to sub-delegate) to do any
act or thing which that Chargor is, or may become, obliged to do pursuant to this Debenture.
Each Chargor ratifies and confirm anything done or purported to be done by any attorney

appointed pursuant to this clause

16

17

APPLICATION AND PROCEEDS

All monies recerved by the Security Trustee, a Finance Party, or any Receiver or Administrator
appointed pursuant to this Debenture shall be applied in accordance with the terms of the

Secunty Trust Deed (subject to clause 8 hereof).
CUMULATIVE AND CONTINUING SECURITY

17.1 This Debenture 1s a continuing security to the Secunty Trustee regardless of any
intermediate payment or discharge of the whole or any part of the Secured Liabilities
and will not be prejudiced or affected by any act, omission or circumstances which, but

for this clause, might affect or diminish its effectiveness.

172 The security constituted by this Debenture is n addition to and is not in any way
prejudiced by any rights whatsoever which any Finance Party may have in respect of
the Secured Liabilities or any other obligations whatsoever including any rights arising
under any other Security Interest and shall not be affected by any release, reassignment

or discharge of such other security

173 Any release or discharge of the secunty created by or pursuant to this Debenture or any
of the Secured Liabihtics shall not release or discharge any Chargor from any hability
to the Security Trustee or any of the beneficiaries for the same or any other moneys

which may exist independently of this Debenture.

Page 13




Execution Version

18

AVOIDANCE OF PAYMENTS

18.1 No assurance, security or payment which may be avoided under the law or subject to an
order of the court made under any law relating to bankruptcy, msolvency,
administration or winding-up, including the Insolvency Act 1986, and no release,
settlement or discharge given or made by a Finance Party on the faith of any such

assurance, security or payment, prejudices or affected the rights of any Finance Party:

1311 to recover any monies from the Chargors (including any monies which it is
compelled to refund under Chapter X (Malpractice before and during
liquidation; penalisation of companies and company officers; investigations
and prosecutions) of the Insolvency Act 1986 and any Costs payable by it

incurred in connection with such process), or

18.1.2  to enforce the security constituted by this Debenture to the full extent of the

Secured Liabilities;

19

182 The Security Trustee may at its discretion retain the security so created as security for
the Secured Liabilities for a period of one month plus any statutory pertod within which
any such assurance, security or payment can be avoided or invahdated notwithstanding

any release, settlement, discharge or arrangement given or made by any Finance Party.

183 If at any time within the period referred to in clause 18 2 any person takes any step
whatsoever relating to (1) the winding-up or admimistration of a Chargor, or (u) any
arrangement with the creditors of a Chargor, the Security Trustee may retain the whole
or any part of the security constituted by this Debenture for such further period as the
Security Trustee may in 1ts discretion think fit. Such secunty will be deemed to have
been held and remained held by the Security Trustee as security for the payment to the

Finance Parties of the Secued Liabihities,
PRIOR CHARGES

At any time after this Debenture has become enforceable the Security Trustee may redeem any
prior Secunity Interest or procure the transfer of that Security Interest to itself and may settle and
pass the accounts of the person entitled to that Security Interest Any accounts which are settled
and passed by the Secunty Trustee are conclusive and binding on the Chargors. Each Chargor
shall reimburse the Security Trustee for any monies paid out and Costs incurred by the Security

Trustee in exercise of its rights under thus clause,
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20

21

OPENING A NEW ACCOUNT

If the Security Trustee receives notice of any subsequent Security Interest affecting the Charged
Property the Secunty Trustee may open a new account for the relevant Chargor n its books If
the Security Trustee does not open a new account, then unless the Security Trustee gives express
written notice to the contrary to the relevant Chargor, all payments by or on behalf of the relevant
Chargor to the Security Trustee will be treated from time of receipt of notice of the subsequent
Security Interest by the Security Trustee as having been credited to a new account of the relevant
Chargor and not as having been applied in reduction of the amount of the Secured Liabilities as at

the time when the notice was recerved.
SUSPENSE ACCOUNT

The Security Trustee may hold 1n a suspense or impersonal account on whatever terms the
Security Trustee may think fit all monies received, recovered or realised by the Security Trustee

pursuant to this Debenture until the Secured Liabilities have been irrevocably paid m full

22

23

PAYMENTS AND WITHHOLDING TAXES

Each Chargor shall pay and discharge the Secured Liabihities without any deduction, withholding,
set-off, counterclaim, restriction or condition and without regard to any equities between the
Chargors and the Finance Parties, except to the extent that the relevant Chargor 1s required by
law to deduct or withhold any amounts payable under this Debenture, in which case 1t shall pay
to the relevant Finance Party an additional amount sufficient to ensure that the net amount
received by the relevant Finance Party after the required deduction or withholding (including any
required deduction or withholding on the additional amount) be equal to the amount that the
relevant Finance Party would have received had no deduction or withholding being made. Any
additional amount paid under this clause shall be treated as agreed compensation and not as

interest,
SET-OFF

Each Chargor agrees that any Finance Party may at any time after this Debenture has become
enforceable without notice or further demand combine or consolidate all or any of its then
existing accounts including any accounts in the name of the relevant Finance Party or of that
Chargor (whether current, deposit, loan or any other nature whatsoever whether subject to notice
or not and whether 1n sterling or in any other currency) and set-off or transfer any sum standing
to the credit of any one or more of those accounts in or towerds satisfaction of the Secured

Liabilities.
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24  ASSIGNMENT

The Chargors may not assign, transfer, novate or dispose of any of their rights and obligations
under this Debenture.

25  WAIVERS

No failure or delay or other relaxation or induigence on the part of a Finance Party to exercise
any power, right or remedy shall operate as a waiver thereof nor shall any single or partial
exercise or waiver of any power, right or remedy preclude its further exercise or the exercise of

any other power, right or remedy
26 HM LAND REGISTRY

26.1 Each Chargor consents to the Security Trustee applying to the Land Registrar on form
RX1 (or such other equivalent form as the Land Registry may require) for a restriction
to be entered onto the Proprietorship Register of the Scheduled Property 1n the form of

the restriction set out below

"No disposition of the registered estate by the proprietor of the registered estate
or by the proprietor of any registered charge not being a charge registered before
the entry of this restriction 15 to be registered without a written consent signed by
the proprietor for the time being of a charged dated [date] in favour of {chargee]

referred to n the charges register”

and each such Chargor shall do whatever acts or things as may be required in order to

procure the entry of such restriction onto the Proprietorship Register of the Scheduled
Property

26.2 Each Chargor consents to the Security Trustee applymg to the Land Registry on form
RX1 (or such equivalent form as the Land Registry may require) for a restriction to be
entered onto the Proprietorship Register of any freehold or leasehold property now or m
the future vested n such Chargor and charged to the Security Trustee (including any
estates or interest in any freehold or leasehold property) which does not form part of the

Scheduled Property in the form of the restriction set out below
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*No disposition of the registered estate by the proprietor of the registered estate
or by the proprietor of any registered charge not bemg a charge registered
before the entry of thig restriction 1s to be registered without a written consent
signed by the proprietor for the time being of a charge dated [date] in favour of

[chargee] referred to i the charges register”

and each such Chargor shall do whatever acts or things as may be required in order to

procure the entry of such restrichon onto the Proprietorship Register of the Scheduled

Property
27 NOTICES
271 Each party may give any notice, demand or other communication under or in

connection with this Debenture by letter, facsimile or comparable means of
communication addressed to the other party at the address identified with its name

below. Any such communication will be deemed to be given as follows:

27.1.1  if personally delivered, at the time of delivery,

27.1.2  if by letter, two clear business days following the day of posting (or in the

case of airmail, seven clear days after the day of posting); and

27 1.3 if by email, facsimile transmission or comparable means of communication
during the business hours of the Security Trustee then on the day of

transmission, otherwise on the next following Business Day

272 In providing such service 1t shall be sufficient to prove that personal delivery was made
or that such letter was properly stamped first class, addressed and delivered to the postal
authorities or in the case of facsimile transmission or other comparable means of

communication, that a confirming hard copy was provided promptly afier transmission,
28  WAIVER OF CONFIDENTIALITY

Each Chargor hereby agrees that the Secunty Trustee may disclose to each party to the Security
Trust Deed, and each party to the Security Trust Deed may disclose to each other party to the
Security Trust Deed and/or Security Trustee and/or to their respective professional advisers any
information which any of them may have mn connection with the affairs of each Chargor and/or
the assets, liabilities, projections, forecasts and prospects of each Chargor and/or the state of each
Chargor's accounts with each party to the Security Trust Deed and/or the Security Trustee.
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29 COUNTERPARTS

This Debenture may be executed in any number of counterparts and by the separate parties hereto
In separate counterparts so that when executed and delivered all the counterparts shall together

constitute one and the same document.
30 GOVERNING LAW

This Debenture shall be governed by and construed in accordance with English law.
31 THIRD PARTY RIGHTS .

A person who 15 not a party to this Debenture has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Debenture but this does not affect any right or
remedy of a third party which exists or 15 available apart from that Act (including any right or
remedy ansing by virtue of an assignment of the benefit of this Debenture or any part of this

Debenture which 1s permitted 1n accordance with 1ts terms)

IN WITNESS WHEREOF this Debenture has been executed and delivered as a deed on the date
written at the beginning of this Debenture and the parties to this Debenture intend that 1t takes effect as
a deed notwithstanding the fact that the Security Trustee may only execute to this Debenture under

hand, or not at all.
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SCHEDULE 1 - THE CHARGORS

Name Registered Number Registered Office

The Company (Vasanta Group | 06949235 K House, Sheffield Business

Holdings Limited) Park, Europa House, Sheffield
S91XU

Vasanta Group Limited 06257099 K House, Sheffield Business
Park, Europa House, Sheffield
59 1XU

Supphes Team Limited 05510758 K House, Sheffield Business
Park, Europa House, Sheffield
S9 1XU

Vow Retail Limited 05383376 K House, Sheffield Business
Park, Europa FHouse, shelheld
S9 1XU

Vow Europe Limited 01204488 K House, Shefficld Business
Park, Europa House, Sheffield
89 1XU

Yes2 Limited 07829258 K House, Sheffield Business
Park, Europa House, Sheffield
$9 1XU

Banner Business Supplies 06533666 K House, Sheffield Business

Limted Park, Europa House, Sheffield
S 1XU

File-it Limited 02291975 K House, Sheffield Business
Park, Europa House, Sheffield
S91XU

Colebrook Services Limited 02017814 K House, Sheffield Business

Park, Europa House,
S9 1XU

Sheffietd
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Accessplus Holdings Limited 04290300 K House, Sheffield Business
Park, Europa House, Sheffield
89 1XU

Access Plus Limited 02600683 K House, Sheffield Business
Park, Europa House, Sheffield
89 1XU

Triplearc Limited 309767 (Ireland) Molyneux House, Bride Street,
Dublin 8, Ireland

Access Plus Print Management | 03344235 K House, Sheffield Business

Limited Park, Europa House, Sheffield
59 1XU

Software Stationery Holdings 03255699 K House, Sheffield Business

Limited Park, Europa House, Sheffield
S9 1XU

Adversion Limrted 03329979 K House, Sheffield Business
Park, Europa House, Sheffield
S9 1XU

GL2 Limited 03638906 K House, Sheffield Business
Park, Europa House, Sheffield
$91XU

Software Stationery Speciahists | 02736545 K House, Sheffield Business

Limited

Park, Buropa House, Sheffield
89 1XU
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SCHEDULE 2 - GUARANTEE PROVISIONS

1 The guarantee 1s a continuing guarantee and will extend to the ultimate balance of sums payable

by any Obligor under the Finance Documents, regardless of any intermediate payment or

discharge m whole or in part

If any payment by an Obligor or any discharge given by a Finance Party (whether in respect of

the obligations of any Obligor or any secunty for those obligations or otherwise) is avoided or

reduced as a result of msolvency or any similar event,

2.1

2.2

the liability of each Obligor shall continue as 1f the payment, discharge, avoidance or

reduction had not occurred; and

that Finance Party (or the Security Trustee on its behalf) shall be entitled to recover the
value or amount of that security or payment from each Obligor, as 1f the payment,

discharge, avordance or reduction had not occurred.

matter or thing which, but for clause 2, would reduce, release or prejudice any of its obligations

under clause 2 (without hmitation and whether or not known to it or a Finance Party) including:

31

32

33

34

35

any time, waiver or consent granted to, or composition with, any Obligor or other

person;

the release of any other Obligor or any other person under the terms of any composition

or arrangement with any creditor of any member of the Group;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or secunty over assets of, any Obligor
or other person or any non-presentation or non-observance of any formality or other
requirement 1n respect of any instrument or any failure to realise the full value of any

security,

any incapacity or lack of power, authonty or legal personality of or dissolution or

change n the members or status of an Obligor or any other person;

any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onercus) or replacement of any Finance Document or any
other document or secunity including any change in the purpose of, any extension of or
any increase mn any facility or the addition of any new facility under any Finance

Document or other document or security,
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36 any unenforceability, illegality or invahdity of any obligation of any person under any

Finance Document or any other document or security, or
3.7 any insolvency or similar proceedings

Each Guarantor waives any right it may have of first requiring the Finance Party (or any trustee
or agent on their behalf) to proceed agamnst or enforce any other rights or security or claim
payment from any person before claiming from that Guarantor under clause 2. This waiver

applies irespective of any law or any provision of a Finance Document to the contrary

Until alt amounts which may be or become payable by the Obligors under or in connection with
the Finance Documents have been irrevocably paid i full, the Finance Parties (or any trustee or

agent on their behalf) may.

5.1 refrain from applying or enforcing any other moneys, security or rights held or received
by it (or any trustee or agent on its behalf) in respect of those amounts, or apply and

enforce the same in such manner and order as it sees fit (Whether against those amounts

or otherwise) and no Guarantor shall be entitled to the benefit of the same, and

5.2 hold i an interest-bearing suspense account any moneys received from any Guarantor

or on account of any Guarantor’s habihty under clause 2.

Unti! all amounts which may be or become payable by the Obligors under or 1n connection with
the Finance Documents have been irrevocably paid in full and unless the Security Trustee
otherwise directs, no Guarantor will exercise any rights which it may have by reason of

performance by it of its obligations under the Fiance Documents
6.1 to be indemnified by an Obligor;

6.2 to claim any contribution from any other guarantor of any Obligor's obligations under

the Finance Documents, or

6.3 to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Finance Parties under the Finance Documents or of any other
guarantee or security taken pursuant to, or in connection with, the Finance Documents

by the Finance Parties.

The guarantee 1s in addition to and is not in any way prejudiced by any other guarantee or

security now or subsequently held by any of the Finance Parties
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SCHEDULE 3 - SCHEDULED PROPERTY

Registered

Proprietor/Chargor

Description

Title Number

Page 23




Execution Version

CHARGORS

EXECUTED (but not delivered until
the date written at the start of this deed)
AS ADEED

by YASANTA GROUP HOLDINGS
LIMITED acting by 1ts director

Vo et Vet N s

rector

PRINT NAME ROBERT BALOREH

in the presence of,

Witness signature l

VYATTIA B .\hx@r\l

Witness name

Witness address

TRAINEE SOUUTOL,
Witness occupation
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EXECUTED (but not delivered until
the date written at the start of this deed)
AS ADEED

by VASANTA GROUP LIMITED
acting by its director

et Nt S et N

in the presence of*

Witness signature !

MATHHEN  Nixon]

Witness name

Witness address

TRAINEE SoULATDR

Witness occupation

rettor

PRINT NAME Ko&E£T pALDREY
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EXECUTED (but not delivered until )
the date written at the start of this deed) )
AS ADEED )
by SUPPLIES TEAM LIMITED )

acting by its director )

1n the presence of,

Witness signature I

MATTH & nixond

Witness name

Witness address

TRAINEE SOULUTOR,

Witness occupation

Director

PRINT NAME RORERT BALDREY
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EXECUTED (but not delivered until
the date written at the start of this deed)
AS ADEED

by VOW RETAIL LIMITED

acting by its director

recior

PRINT NAME RO& 62T @ALDREM

1 the presence of.

!:tncss signature ‘

MATTHEW  Nixon

Witness name

P

Witness address

TRANEE SoauUToi

Witness occupation

Page 27




Execution Verston

EXECUTED (but not delivered until
the date written at the start of this deed)
AS A DEED

by VOW EUROPE LIMITED

acting by its director

R R A T T

in the presence of

Witness signature !

MAETTHEW NiXon

Witness name

Witness address

TRAINEE souciTol,

Witness occupation

Director

PRINT NAME [06&2% @ALOREY
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EXFECUTED (but not delivered until
he date written at the start of this deed)
AS ADEED

by YES2 LIMITED

acting by its director

A - A

n the presence of.

!nness signature I

MATTHEN  Nixon

Witness name

Witness address

TRAINEE Sou UTDE-

Witness occupation

irector

PRINTNAME RobeRT QALDREY
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EXECUTED (but not delivered until )

the date written at the start of this deed) }

AS A DEED )

by BANNER BUSINESS SUPPLIES )

i LIMITED )
)

acting by its director

in the presence of:

! itness signature I

‘ MATTUEN NiXon
e\ itrrE ST TR

Witness address

TRAINEE SoUUTE.

Witness occupation

!:Irlctor

PRINT NAME Robd 2T RALDRE
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EXECUTED (but not delivered until
the date written at the start of this deed)
AS A DEED

by FILE-IT LIMITED

acting by its director

R e

in the presence of

Witness signature l

MATTHE S aiXond

Witness name

Witness address

TRANEE So A To

Witness occupation

irector

PRINT NAME R086RT BALDREY
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EXECUTED (but not delivered until

the date written at the start of this deed)

AS ADEED

by COLEBROOK SERVICES LIMITED

acting by 1ts director

L e

irector

PRINTNAME R08erT BALDREY

in the presence of,

W ]

1tness signature

MATTHER NKON

Witness name

Witness address

ARAINEE SOUUTOL,

Witness occupation
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EXECUTED (but not delivered unti

the date written at the start of this deed)

AS ADEED

by ACCESSPLUS HOLDINGS LIMITED

acting by its director

in the presence of.

ifness sighature

MAETTHEN :\hxm\l

L N . " N

Witness name

Witness address

TRAINEE SouTal

Witness occupation

Dirdetor

PRINTNAME ROAERT BALDREY
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EXECUTED (but not delivered until )
the date written at the start of this deed) )
AS ADEED )
by ACCESS PLUS LIMITED )

)

acting by its director

pRINTNAME Robert RAlnfeY

in the presence of,

Witness signature

MATTHEW  Nixon

Witness name

Witness address

TRAANLE SoucaTol,

Witness o¢cupation
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SIGNED and DELIVERED az a DEED
for and on behalf of
TRIPLEARC LIMITED

by Andrew Cole

as its lawfully appointed attorney

In the presence of.

Witness Signature

LO¥adn A EWEL § 0 hepy

Witness Nome

WItEsT Address

SOt CLTOR
Witness Occupation
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EXECUTED (but not delivered until )
the date written at the start of this deed) )
AS ADEED )
by ACCESS PLUS PRINT MANAGEMENT )
LIMITED

acting by 1ts director )

in the presence of:

!m}ess signature I

WVUATTHER] NIXON

PRINT NAME RORERT SADLEY

Witness name

Witness address

TRAINEE SPUUTOR

Witness occupation
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EXECUTED (but not delivered until
the date wriiten at the start of this deed)
AS A DEED

by SOFTWARE STATIONERY
HOLDINGS LIMITED

acting by its director

in the presence of,

Witness signature !

MATTHER _nixon)

irector

PRINT NAME R0BERT BALOREHA

Witness name

Witness address

TRAAN & ToULTOR_

Witness occupation
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EXECUTED (but not delivered until )
the date written at the start of this deed) )
AS A DEED )
by ADVERSION LIMITED )

)

acting by its director

PRINT NAME R0 ERT™ BALORE

in the presence of:

!uness signature l

MATTHER NIXON

Witness name

Witness address

TRANEE SouuTol

Witness occupation

Page 38




Execution Version

EXECUTED (but not delivered until
the date wnitten at the start of this deed)
AS A DEED

by GL2 LIMITED

acting by its director

R A S

in the presence of

!mless signature I

MATTUEA NIXON

Witness name

Witness address

TRAINES SouUToll

Witness cccupation

Director

PRINT NAME £08eRT BALDREY
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EXECUTED (but not delivered until )
the date written at the start of thus deed) )
AS ADEED )
by SOFTWARE STATIONERY )
SPECIALISTS LIMITED )

)

acting by its director

Director

PRINT NAME RoBEET BALDREY

in the presence of*

W I

Itness signature

MATTHER NIXOA]

Witness name

Witness address

TRAINECE SomToR.

Witness occupation
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SECURITY TRUSTEE

SIGNED for and on behalf of

THE SECURITY TRUSTEE by:

Notice Details

Address. 3 Whtehall Quay
Leeds
West Yorkshire
LS1 4BF
Fax No. (845 280 2411
Telephone No 01132104000
Attention; Mathew Deering




