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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2788181

Charge code: 0278 8181 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th December 2017 and created by PARAGON CUSTOMER

COMMUNICATIONS (LONDON) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 6th December 2017 .

Given at Companies House, Cardiff on 8th December 2017

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 CUSTOMER COMMUNICATIONS (LONDON) LIMITED (1)
and

" CREDIT AGRICOLE LEASING & FACTORING SA (2)
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PART!ES . o ....................... . . .

] PARAGON CUSTOMER COMMUNICATIONS (LONDON) LIMITED of Lower Ground Floor, Park
- House, 16/18 Finsbury Circus, London EC2ZM 7EB England (company no 02788181) (“the
Company™),

2 - GREDIT AGRICOLE LEASING & FACTORING SA, a company regisiered in Nanterre, France
" {eompany no. 692 029 457) of 12 place des Etats-Unis - CS20001 - 92548 - MONTROUGE CEDEX, |
France (“the Charges”). :

 AGREED TERMS

1. DEFINITIONS AND INTERPRETATION
1.1 Inthis Debenture, the following terms shalt have the foﬂumé‘ng fneaningS:

- “Agreement” means tha factoring agreement made betwaen the Company and the Chargee (and as -
- may be varied, restated, subsiituled, or replaced from time to time) dated 30th November 2047

~ "Debt” means the present, fulure or contingent obligation of a customer of the Company lo make

- payment under & Supply Contract iogether with {in all cases) iis Relaled Righls or where the conlext

- allows a part of such obligation or ils Related Rights, including (2) the future right o recover sums due
following the determination, assessment or agreemant of the amount of the obligation, (b} VAT, and (¢}
ali duties and chargas

“Floating Charge Recelvable” means a Non-Vesting Receivable for the time belng comprised within
- the floaling charge created by clause 7.1 b)

“Goods” means any goods or services the subject of a Supply Contract

o “Non-Vesting Debt” means any Debt sold by the Company to the Chargee under the Agreement of -
_which ownership fails to vest absclutely in the Chargee for any reason, logether with the proceeds of
such Debis

- “Other Debt” maeans any Debt not soid to the Charges pursuant lo the Agreement
“Receiver” shall bear the meaning given lo that term in clause 10.2

. "Related Rights” means (a) all the Company's righis under the Supply Contract (b) all remuttances -
- instrumenis, security, bonds, guarantees and indemnities relating to Debt; (c) all documents, ledgers,
" databases and computer files {inciuding operaling systems) recording or evidencing performance of 2~
Supply Contract; {d) all Goods returned to or repossessed by the Seller or rejected by a Customer and |
all documents of tille to such Goods; {8) any credil insurance in respect of a Debt; {f} interest

“Requisite Consent™ means the previous consent in writing of the Chargee {and then only o the
extent that such consent permits and in accordance with any conditions aitached to such consent)

- “"Secured Liabliities™ means all present and fulure monies obligations and liabilities which ara from _
-.lime 1o time {and whether on_or atany time after demand) due, owing or incurred in any.mannerio. . .. .
the Charges by the Company, whather aclually or contingantly, solely, severally, jointly or jointly and
" severally and whether as principal or surely or in any other capacily and whether or not the
- Chargee shall have been an original party to the relevant transaction, and including interest, -
discount, commission and other lawfdl charges or expenses which the Charges may charge or incur
" in respect of any of those matlers and interest on all amounie demanded to the date of payment at
.- such rates as may from time to time be agresed or, in the absence of agraement at the rale of 1%
- per cent per annum above the published base rate of Daulschs Bank AG from time 1o ime both
before and afler judgmant

} "Supply Contract” means a contract for the sale or supply of Goods by the Company lo a customer

- "Security Interest” shall bear the meaning given to that term in clause 8.2(1)



1.2 References to clauses or schedules are to clauses or schedules to this Debenture, references io
- sub-ciauses are to sub-clauses of the relevant clause, lhe schedules are deemed o be incorporated
inn this Debenture and a reference to this Debeniure includes a reference 1o the schedules,

4.3 . inthis Debenture:

a) the clause headings are included for convenlence only and shall not affect the
construction of this Debenture;

b) :_ any reference to “persons” includes natural persons, firms, - parinerships, companies,
. corporations, limited Hability partnerships, associations, organisations, governments, siates,
- foundations and trusts {in each case whether or not having separate legal persanality);

¢} the words "subsidiary” and “holding company" have the meanings given to them by section
1158 of the Companies Act 2006;

'-d} ' except as set oul in clause 1.1 words and expressions defined in the Companles Act
2008 shall, where the context so admits, bear the same meanings in this Debenture;

- e} any reference (o an English legal term for any action, remedy, methed of judicial procseding,
" legal document, legal stetus, cour, official or any legal concept or thing shall, in respect
of any jurisdiction other than England, be deemed io include a reference lo what most

nearly appraximaies in thal jurisdiction to the English legal term;

] . words denoling the singular shall include the plural and vice versa, and words denoting any '
- gender shali include a reference {0 each other gender;

a) . ' any phrase introduced by the terms “including”, "include”, “in particular”, "other" ar any similar .
expression shall be consirued as illustrative and shall not limit the sense of the words
precading thoss terms.

1.4 - A raferance to a slalute or statulory provislon includes (i) any subordinate legisiation {as dafined in
. section 21{1} of the inlerpretation Act 1978) made under it, {ii} any repealed stalule or statutory
provision which it re-enacts (with or without modification}, and (jii} any statute or statulory provision
- which modifies, consolidates, re-enacls or supersedes it,

15 Writing or writlen includes faxes but not email,
2. COVENANT TO PAY

2.1 . The Company {as primary' db!igor and not merely as suréty) ir:o\.n'a'nants"khal it will on demand in
“writing by the Chargee pay to the Chargee without set-off, counterclaim or deduction the Secured
_ Liabililies when due at the times and in the manner provided in the factoring Agraement amd in this
Cebenture.

' 2.2 Proviso: The covenants contained in this clause 2 and the security created by this Debenture shall not '
- extend to or include any liability or sum which would otherwise cause any such covenant or security to
~ be uniawful or prohibiied by any applicable law,

23  Demands: . B _
a) The making of one demand shall not preclude the Chargee from making any further demands.
b} Any third party dealing with the Chargee or any Receiver shall nol be concerned to see of
enquira as o the validity of any demand under this Chargs.

3. . . PROVISION OF INFORMATION

3.1 .  The Company covenants with and undertakes to the Chargee from time to time as required .by the
' - Chargee to give to the Chargee, any accountant to be nominaled by the Chargee or any Receiver



Recelver may from time o time require.
3.2 The Company will:
_oa) permit any authorised represenlativé of .the Chargeei' at all reasonable fimes lo enter Upo.n
N any part of the freshold and [easehold properly of the Company and of any other property
~ whaere the Company may be carrying out any contract or other works; '

"b) ~ . permil such inspection of the books of account and other books and documents of the
- Company as may ba necassary for the purpose of verification of such information.

: '4'_ : NEGATIVE PLEDGE AND RESTRICTIONS ON DISPOSALS
41 The Company covenants with and undertakes io the Chargee notwithout thé.R'equisite Consent:

a) io create or permit to arise or subsist any Security Interest in favour of anyone other than
the Chargee on the whole or any part of tha Cther Dabis; o

b) - to seil, assign, discount, factor, pledge, charge or otherwise dispose of the Other Debts or ;
- any part thereof or deal with them or altempt or agree to do so.

42 The Company covenants with and undertakes to the Chargee to deal with the Non-Vesting Debts -
exclusively in accordance with all provisions in the Agreement.

5. CONDUCT OF BUSINESS
51  The Company covenants with and undertakes to the Chargae to conduct and earry on its business In :
. a proper and afficient manner and not make any substantial alteration in the nature of or mode of
conduct of that business.
6. . DEMANDS OR NOTICES
81 Any notice or demand to be given by a party (o this Debenture shall be in writing and shall be |
" given personally or by reputable overnigh! inlernational courier to the addressee at the address set
opposiie iis name below and confirmed by email within 24 hours: '

B “a) The Company at its address above and copied by mail to

- e-mails : Laurent.SALMON@paragon-europe.com. righard.cahill@paragon-eurs g.com, .
- gfficefcabinet-lipworth.com

'b) - The Chargee at 12 place des Etats-Unis — C520001 - 92548 - MONTROUGE CEDEX, France -
. marked for the altention of DRCA

e-mail : remy.dugquenne@ca-if. com

or' at suéh at'r;;r é}ﬁ;ﬁas's dr such other é-mai'l aé the 'par‘ty'to bé séwed' fnéy have na")ti“ﬁed 'a's iis
address for service.

| 6.2 Any nolice given in accordance with clause 6.1 shall be deemed to have been received:
.. a) if delivered personally, at the time of delivery,

by " in the case of a notice sent by international courier, post 48 hours afler the date of dispatch _ '
. by courier; or

. €) " inthe case of a natice sent by facsimile, if the notice was sent during the business hours of
- the addressee then on the day of iransmission, and otharwise on the next following Business



6.3  For the purposes of this clause "business hours” means the hours of 9.00am to 5.30pm local
: ~ time in the country of the addressee and "Businsss Day" means a day {other than a Saturday
or Sunday) when banks in London are open for business.

6.4 .Chargese: Any communication or document io be made or delivered lo the Chargee will be effactive -
- only when actually received by the Charges and then only if it is expressly marked for the altention of
.- any department or officer specified above {or any substitute depariment or officer thal the Chargee -
- shall specify for this purpose),

6.5 - . Electronic mall: Notices under this Debenture may not be served by electronic mail or other
- glecironic means of communication other than facsimile.

7. CHARGING PROVISIONS

7.4  The Company charges to the 'Chargee' as a 6ohtihu’ing security and with ful titte guarantae for the
- . payment and discharge of the Secured Liabilities:

a) by way of first fixed chargs, all Non-Vasting Debts;

b} by way of first floaling charge, each Non-Vesting Debt, ‘except o the extent thal such Non-
3 \Iestsng Debt is for ihe tsme bemg cffectwely charged by any fixed charge contained in clause
'}-a-i s PO ntrocresdsle. 2}, including any Non-Vesting Debt but in each case
s0 that the Company shal! not create any Security Interest over any such Floating Charge
.. Recsivable {whether having priority over, or ranking pari passu with or subject to, this floating
- ¢harge) or iake any other slep referred to in clause 4 (Negalive pledge and restriciions on
- Disposais) with respect io any such Floating Charge Receivable, and the Comapny shall not,
without the consent of the Chargee sell, transfer, part with or dispose of any Non-Vesting
o " Receivable). '
BEEE -

7.2 . The floating charge created under this Debenture is a qualifying floating charge for the purposes of .
paragraph 14 of Schedule B1 of the insoivency Act 1888,

7.3 Prionity

(@  Any fixed Security Interest created by the Company and subsisting in favour of the Chargee _
shall {save as the Chargee may otherwise deciare ai or after the tsme of ats creataon) have priosily / .

aver the floaling charge created by clausa & R \:;))

(b} Without prejudice o clause 4 (Negative pledge and restrictions on disposals), any Security

.. Interest over Non-Vesling Receivables created in the fulure by the Chargor {except in favour of the
... Chargse) shall be expressed o be sublect to this Debenture and shall rank in order of pricrity behind
.- the charges crealed by this Debenture (except io the extent mandalorily preferred by law).

B CRYSTALLISATION

-84  The Chargee may al any ifime, by notice to the Company, immedialely convert the floating
' .. charge created under this Debenture into a fixed charge over any Non-Vesling Debis and the
- floating charge will, without nolice from the Charges, aulomaiically be converted with immediate

effact inlo a fixed charge {and tha crysiallisation evenls specified in this clause sre In addition o

- any events which would have that effect al law in any case).

8.2 The floating charge created under this Debenture shall automatically and immediately {without
notice} be converted into a fixed charge:



- morigage, assignment, lien, charge, hypothecation, trust arrangement, assignment by way of
security or any other agreement or arrangement the economic or commercial effect of
which is similar to the creation of securily or any other security interest whatsoever on all
of any pert of the Non-Vasting Debts charged under the flnating charge (bui shall not
include any of the same arising solely by operalion of law) (a "Security Interest™);

b} . " on the levy or the atlempt to levy any execution or sequestration or other process against or
. over ali or any part of the Non-Vesting Debts;

.¢} - if and when the Company ceases or threatens to cease to carry on business or to be a going' a

- concern;
d) ~  on the making of an order for the compulsory winding-up of the Company or on the - )

convening of a meeting for the passing of a resclution for the voluniary winding-up of the -
- Company, of on the presantation of 2 pelition for the making of an administration order in -
" relation 1o the Company or on the giving o the Chargee of writien notice of the intention
. of the Company or iis directors or any other parly to appcint an adminisirator in relation to
-the Company, or on the presentation of an application for a2 warrant of axecution, writ of
fieri facias, garnishee order or charging order;

@) a Receiver is appointed in respect of all or any parl of the Non-Vesting Debts.
9. SECURITY TO BE CONTINUING

8.1 - This security will be a continuing security for the Secured Liabilities notwithsianding any intermediate
payment or seftlement of all or any part of the Secured Liabilities or olher matter or thing
- whatsoever and will be without prejudice and in addition to any other right remedy or security of
whatever sort which the Charges may hold at any tims for the Secured Liabliities or any other
obiigation whalsoever and will not be affected by anvy release, reassignment or discharge of such
- pther right remady or security.

0 _ _APPOINTMENT OF ADMINISTRATOR OR RECEIVER

104 In this Debenture the expressions “Administrator’ or "Receiver” will include plural and -any
' substitute Receiver. :

- 10.2 . The Chargee shail be and is entitled to appoint in writing an administrator (“Administrator") or a
. receiver, or a receiver and manager ("Recelver™) of all or any part of the Non-Vesling Debis -
charged under the floating charge either immadiately or at any ime after:

-a) a requesl from the Company for such appaintment; or
b) - the Company's failure to make payment In full of all or any of the Secured Liabilities foliowing a
' - demand for paymentfrom the Charges; or
e B, Ehe presentation of a. petitien for an. adminisiration .order to. be mads In raspect ,of..the;--f IR
Company;
o d) the receipt by the Chargee of written rotice of the intention of the Company or its directors

ar any othar party to appoint an administrator in relation to the Company;

g} the Company is in breach of any of lts obligations under this Debeniure or under any other
- agreemeni belwesn the Company and the Charges and thal breach {if capable of remady)
- has not been remedied lo the satisfaction of the Chargee within 14 days’ notice by the
Charges o the Company o remedy the breach: '

ﬂ . the Company,



{a) becomes unable to pay ils debls as they fall due and/or the value of the Company's
' assels is less than the amount of ils liabilities, laking into account the Company's
prospective and contingent liabiliies;

- (b) commences negotiations with anyone or more of its creditors with a view lo the
. general readjustment or reschaduling of s indebledness; o

- {&) - makes a general assignment for the benefit of, or a composition with, its creditors.:

gy . the Company passas any resolution, takes any action, a petition is presenied or proceedings .

-are commenced, or any aclion is laken by any persen for its winding up, dissclution,

o administration or re-organisation, or for the appeintment of a receiver, adminisirative
- receiver, adminisirator, frustee or similar officer of it or any or all of its revenues or assels;

" h) a distress, execution, aitachment or other legal process is levied, enforced on or sued
against all or any part of the assels of the Company and remains undischarged for 7 days;

.' i)' ~ any event occurs in relation to the Company which is analogous to anything in this clause
10.2;
ik any represeniation, warranty or sialement made, or deemed to be made, by the

- Company under this Debenture Is, or proves to have been, incorrect or misleading when
- made or deemed to be made; or

k) an event of default in the Agreement between the Company and the Chargee.

10.3 - Where more than one Receiver is appointed they will have power to acl separatsly (uri!éss the -
* appuiniment of the Chargee specifies to the contrary).

10.4 The power to appoint an Administrator or a Receiver (whether conferred by this Deed or statute)
- shall be and remain exercisable by the Chargee notwithstanding any prior appointment in respect
~of all or any parl of the Debis.

10.5 = The Chargee may from time to lime delermine the remuneration of the Receiver withoul the -
' _restrictions coniained in section 109 of the Law of Properly Act 1925 and the remuneration of the
Receiver shall be a dabl secured by this Debenture which shall become due and payable
- immediately upon it having been paid by the Chargse. The Chargee may (subject to section 456 .
" of the Insolvency Act 1888) remove the Receiver from all or any part of the Deblsof which he is
- the Receiver and at any time after any Receiver has vacated office or ceased to acl, appoint a
 {urther Receiver over all or any part of those Debls. :

10.6  Removai of Recelver: The Bank may (subject to section 45 of the Insolvency Act 1986) remove a
- Receiver from all or any Non-Vesting Debts of which he is the Receiver.

10.7  Further appointments of a Recelver: Such an appointment of a Receiver shall not preclude;

- a) the Bank from making any subsequenti appointment of a2 Raceiver over all or any Ncn-\festing o
Receivablas over which a Receiver has not previously been appoinied or has ceased o act; or

b) - the appointment of an additional Receiver to act while the first Receiver continues (o act

" 10.8 - The Administralor and Receiver will be the agent of the Company (which will be solely liable for-
hia acis, defaulls and remuneration) and will have and be entitied o exercise in relation io the -
Company all the powers set out in Schedules 1 and 2 to the insolvency Act 1888 and ali the powers
confarred from time o time on Receivers by stalule {inciuding the Law of Property Act 18258) and
" in particular by way of addition to bul without prejudice o those powers {and those of the
_ Chargee) the Adminisirator and Receiver will have power: '

. a) {o make any arrangement or compromise which the Chargee or the Administrator or the



Receiver may think fit;

b) - to do all other acls and things as may be considered by the Administrator or the
~ Receiver to be incidental or conducive o the above or otherwise incidental or conducive
+ - to the preservalion or realisation of the Debls; and :

--¢} - charge and receive such sum by way of remuneration {in additicn to all cosls, charges and
* . expenses incurred by him) as the Chargee may prescribe or agree with him;

. d) sell, grant options over and vary the terms of, terminate, all or any of the Non-Vesting Debis of

: the Company, in such manner and generally on such terms and conditions as he shall think fit -
in his absolute and unfeliered discretion and any such sale or disposition may be for cash or
other valuable consideration (in each case payable in a lump sum or by instalmants) and carry
any such transactions Into effect in the name of and on behalf of the Company,

e)' appoint managers, officers and agents for the above purposes at such remuneration as the
- Administrator or the Recelver may delermine;

f) . radeem any prior encumbrance and setlle and pass the accounts of the encumbrancer and
. any accounis so sailied and passed shall {(subject to any manifest error) be conclusive and
binding on the Company and the money so paid shaill be deemed an expense proparly

- incurred by the Administrator or Receiver;

' g)' - pay the proper administrative charges of the Chargee in respect of time spent by their
- agents and emplovees in dealing with matters raised by the Administrator or Recelver or
_ relating to the receivership of the Company;

- 10.9  And all the foregoing provisions shall take effect as and by way of variation and extension of the -
- provisions of sections 88 to 108 inclusive of the Law of Property Acl 1925 which provisions 5o
- varied and exiended shall be regarded as incorporated in this Debenture except to the extent that
they are expressly or impliedly sxciuded. Where therg is any ambiguily or conflict belween the
powers contained in the Law of Property Act 1825 and those contained in this Debeniure, the terms
of thizs Debenture shall prevail,

11, APPLICATION OF FUNDS

11.1 . All amounts from time to time recelved or recovered by the Chargee pursuant to the terms of this
~ Debenture or in connection with the realisation or enforcement of all or any part of the Security
- interast created by this Debenture shall be heid by the Chargee io apply them ai any time as the
Chargee (in its discretion} sees fit, {o the extent permitied by applicable law, in the following order of
. priority:

a) firstly, subject to the discharge of any prior liabilities, in payment of all costs, charges or
.. expenses incurred by the Recaiver or the Charges in the Receiver's appointment and/or the
. exercise of all or any of the Receiver's powars and all cutgoings reiating lhereto;

b} secondly in payment of the Recaiver's remuneration at such rates as may be agreed with the
- Chargee at or any lime before or afler the Receiver's appointment (without being limited by
the maximum rate specified in section 1098(8) of the Law of Property Act 1825); :

¢} thirdly in or towards the payment of any debis or other amounts which are by statute
- made payable in preference io the monies secured by this Debenture; '

- d) - fourthly in or towards satisfaction of the money and liabilities secured by this Debenture In
' such order (whether as io principal, interest or otherwise) as the Chargee may from lime to -
lime require; and

e} . fifthly, the surplus (i any) shall be paid to the Company or other persons entitled to it.

-

spasi



11.2  Neither the Chargee nor any Receiver shall be under any obligation to do anything to enforce
the obligations of any person, and shall not be lable to the Company for any ioss or damage
caused by any omissionio do so.

1130 the Company shall receive any payment under or in respect of the Non-Vesting Debis after
demand has been made under this Debentura then the Company shall immediately account fo
the Chargee or any Heceiver for # and in the meantime hold it in a separate ust account.

114 A person desling with the Receiver in good faith and for value shall not be concerned to enquire '
- whether the Recelver is validly appointed or aclting within his powers.

11.6 ' The Chargee may exercise all of the powers of a Receiver, under this Debenture, following demand -
whether as altorney of the Company or ctherwise and whether or nol any Receiver shall have
been appointed.

- 11.8  Suspense account: Until all the Secured liabilities have heen unconditionally and irrevecably paid and . -
' - dischargad in full, the Chargee may place and ksep to the credit of a suspense account any monay _
.- received from or realised in respect of the Company's liability under this Charge. The Company shall -
" have no inlermediate obligation to apply such money in or lowards the discharge of any of the
- Secured Liabilities. Amounts standing to the credit of any such suspense account shall bear interest
- at a rate consldered by the Chargee in good faith lo be a fair market rale.

1.7 Discretion to apply: Untit all Secured Liabilities have been unconditionally and irrevocably paid and
' discharged in lull, hw Chargee may refraln from applying or enforcing any other moneys, security or -
. fighls held by # in respect of the Secured Liabilities or may apply and enforce such moneys, security -
or rights in such manner and in such grder as i shall decide In its unfettered discration,

.12._ . POWER OF ATTORNEY

12,1 - The Company irrevocably appoints the Chargee (whether or not a Receiver has been appointed) and

also (as a separale appoiniment) the Administraior or the Receiver to be its Allorney and

" Aftorneys of the Company, for the Company and in s name and on its behalf and as its act and
desd or otherwise fo execule and deliver and otherwise perfect any deed, assurance, agresment,
instrument or act which may be required of the Company under this Debenture or may be dzemed
proper for any of its purposes and enable the Bank or any such nominee and/or Receiver to
exercise {or lo delegate) all or any of the righis conferred on it by this Charge or by statule in relation -
to this Charge or the Non-Yesting Racelvables charged, or purporiad io be charged, by it. The power
of attorney hereby granted is to secure the performance of obligations owed to the doness within -

- the meaning of the Powers of Attorney Act 1971, o

B 13, RETENTION OF SECURITY

-13.1  The Chargee shail be at liberly to retain the security created by or pursuant to this Debenture for =
a period of 25 months afler the liabililies secured by this Debeniure shall have been paid and
discharged in full nolwithstanding any release setflement discharge or arrangement given or made

" by the Chargee on or a5 a consequence of such payment or tarmination of lability. if at any time .
. within the period of 25 months after such payment or discharge a petition shall ba presented to a
- competent Courl for an order for the winding up or the making of an administration order in respect
of the Company or the Company shall commence to be wound up or to go into administration or
any analogous proceeding shall be commenced by or against the Company the Chargee shall
be al liberty to conlinue fo relain such security for and during such further period as the
..~ Chargee may determine. The Company agrees that in such event such securily shall be deemed
* - to have continued fo have been held as security for the payment and discharge to the Chargee
.. of all liabilities secured by such security,

| 14,  THE CHARGEE'S POWER OF SALE

141 Section 103 of the Law of Property Acl 1925 will not apply to this Debenture but the statutory
e - power of sale will as bebtween the Chargee and a purchaser from the Chargee arise on and be
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axercizable at any time after the execution of this Debenture. However, the Chargee shall not
: exercise such power of sale until this Charge has become enforcesble,
15, COMPANY TO MEET THE CHARGEE'S EXPENSES

15,9 . Ali costs, charges and expenses incurred heraunder by the Chargee, and al oih’er'moneys pald by the
: Chargee or by the Receiver in perfeciing or otherwise in connaction with this security or in respect of
the Debis, including (without prejudice to the generalily of the foregaing):

o a) all cosis of the Charges {on a solicilor and own client basis) of all proceedings for the
a _ enforcement of this security or for obtaining payment of moneys hereby secured or arising out
_of ar in conneclion with the acis authorised by clauss 16,

- b} - - all costs and losses to the Chargee arising In consaequence of any default by the Company in
ihe performance of its obligations; and
¢} - - all adminisirative charges of the Chargee based on the time spent by il in connection with any -
- of the foregoing
dy - all costs and expenses (including lega! fees) reasonably incurred by any of them in connection

. with the negotistion, preparation, printing, exscution, syndication and perfection of this
- Debenture and any other documents raferred fo in this Debenlure or any amendment to R or
any waiver of relsase.

- shall be recoverable from the Company a5 a debt and may be debiled {o any account of the Company
. and shali bear intersst accordingly and shall be charged on the Debis and shall form part of the
- Secured Liabilities.

16, COMPANY'S AUTHORITY TO RELEASE INFORMATION
1861 The Company agrees that the Chargee may from time o lime seek from. any person having dealings
with the Company such information sbout i and ils affairs as the Charges may think fit and

. authorises and requesls any such person fo provide that information to the Chargee and agree to .
provide such further authority for this purpese as the Chargee from time o time may require.

17.  POWERTO GRANT DEBENTURE

-17.1 ~ The Company certifies that the security created by this Debenture does net contravene any of the
. provisions of its Mamorandum or Articles of Association.

18.  VARIATION

" 181 No variation of this Debenture shall be effective uniess In writing and signed as a Deed by or on
- behalf of a duly authorised representative of each party.

19, WAIVER OF RIGHTS ..

18.1 A faiiure by the Charges to exercise and any delay, forbearance or indulgenice by the Chargee in
- exercising any right, power or remedy under this Debeniure shall not aoperats as a waiver of that
righi, power or remedy or precluds ils exarcise at any subseguent lime or on any subsegusnt -

- - oceasion, The single or partial exercise of any right, power or remedy shall not preclude any other

- or further exercise of that right, power or remedy. No cusiom or praclice of the pariies at variance
with the terms of this Debenture shall constitule a waiver of the rights of the Chargee parly under this

- Debeniure. The righls, powers and remediss provided in this Debeniure are cumuiative and not

- exclusive of any rights, powers or remediss provided by law.

20, . ASSIGNMENT AND TRANSFER
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20.1 - The Charges may at any lime, withoul the consent of the Company, assign or transfer the whole
o - ar any part of the Charges’s righls under this Debeniure to any person. '

202 The Company may nol assign any of its righls or transfer any of its obligations under this
- Debeniure or enter into any iransaction which would resull in any of these righis or obligations -
" passing o another person,

21, DISCLOSURE

211" The Company hereby consents lo the disclosure by the Chargee of any information about the =
Company, ihis Debenture or the Debls charged under the floaling charge created under this
Debanture and the Secured Liabilities:

.a) to any person o whom the Chargee has assigned or ‘ransferred or proposes or may .
propose to assign or transfer all or any of its rights and benefits under this Dabsniure or the
~ Secured Liabililies; or

b) . to any person with whom the Chargee has entered or proposes or may propose o enter into -
any contractual arrangements In connection with this Debenture or the Secured Liabilities; or

e). . toany subsidiary or agent of the Chargee; or
d) Cto any other person if required or permitted by lawio doso. -~ -
22, THIRD PARTY RIGHTS
221 The Administrator or the Receiver may enforce any provisions of this Debenture,
222 Except as provided in cleuss 221 no term of this Debenture shall be enforceable' uﬁdér the
' Contracts {Righis of Third Parties) Act 1999 by @ person who is not a party (other than the R
- BUCCESSors of assigns of the Chargee), but this does not affect any right or remady of a third party
which exists or is available apart from under that Act. -
223 Motwithstanding that any term of this Debenture may be or become enforceable by a person who
_is not a party fo it, the terms of this Debeniure or any of them may be varied, amended or

modified, or this Debenture may be suspanded, cancelied or terminated by agreement in writing -
belwean the parties, or rescinded, in each case without the consent of any such third parly.

23 COUNTERPARTS
231 This Debeniure may be execuled in counterparts, each of which shall be deemed to be an oﬁginal,
and which together shall constitule one and the same agreement. Unless otherwise provided in this -
" Debenture, this Debeniure shali become effective and be dated (and =ach counterpart shall be

datad) on the date on which this Debentiure (or a counterpart of this Debenturs) is signed by the last ;
. of the parties to execute this Debenture or, as the case may be, a counterpart thereof.

. 24. - SEVERANCE
241 If at any time any pravision of this Debeniure is or becomes invalid or llega! In any respect, such
provision shall be deemed o be severed from this Debenture but the validity, legality and
.. enforceability of the remaining provisions of this Debenture shall not be affecled or impaired theraby.
25. . REPRESENTATIONS AMD WARRANTIES

25.1 The Company makes the following representations and warranties, which are made by the Company
on the date of this Debenture and on each day that this Debenture is of affect:
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a) the Company is the legal and bensgficial owner of the Deabls;
b} the Debis are free from any Security Inlerast other than this Debenture:

¢} the Company has not received or acknowiadged notice of any adverse claim by any
person in respect of the Debls or any interest in them;

d) there are no covenanis, agreemenls, reservations, conditions, interests, rights or other
- matters whatsoever that materially and adversely affect the Debts;

‘8) there is no breach of any law or regulation that materially and adversely affects the Debls.
26. - GOVERNING LAW AND JURISDICTION
26.1 " This Debenture and any disputes or claims arising aUt of or in connection with its subject matter o
 foemation (including non-contraciual disputes or clgims) zre govamed by and construed in-
accordance with the law of England.
262 The parties irravocably agree that the courls of England have exclusive jurisdiction to settle any -
dispuie or claim that arises out of or in conneclion with this Debenture or s subject matter or
. formation (including non-contractual disputes or claims).
" THIS DEBENTURE has heen executed and delivered as a deed on the date sialed at the beginningef it.

Executad as a deed by }

" PARAGON _ CUSTOMER ) Director
C COMMUNICATIONS (LONDON] LIMITED :
- acting by a director and ils secrelary or two
diractors

Aa-we,mfj - SAme/

Name (Block capitals]

Sec etarym

xedamy GA\% m_,

_ . o S Name (Biack capitals)
- Inthe presence oft -

Witness signalure;
Witness name:
. Witness address:

Witness occupation:
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Executed as a deed on behglf of

Credit Agricole Leasing & -j: a

by Corinne GALLION

~ Aftorney for Cradit Agricole Leasing & .
Factoring SA L

}

) how s vae ded der e v o et e B e e 4 W e el
cloring SA  }  Name (Block capitals)

)

}

iy appanid stomey n Wi ressrce

in the presence of;

Witness signature: .
Witness name:;
Witness address:

Witness accupatia'n: ) '.
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