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Registration of a Charge

Company name: ENTERPRISE FREIGHT & TRANSPORT SERVICES LIMITED

Company number: 07107737
XBWR4ANRD

Received for Electronic Filing: 02/01/201

Details of Charge

Date of creation:  21/12/2017
Charge code: 0710 7737 0003
Persons entitled: PARAGON BUSINESS FINANCE PLC

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

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: PARAGON BUSINESS FINANCE PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7107737

Charge code: 0710 7737 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2017 and created by ENTERPRISE

FREIGHT & TRANSPORT SERVICES LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 2nd January 2018 .

Given at Companies House, Cardiff on 4th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CERTIFICATE OF RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY

o Rk g N
tinutes of a meetlng of the Directors propery convened aad held 6. b oo DB an A2 oagy e o
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It was reported to the meeting that:
{1} Aquorem of directors was present and the meeting had been properly convenad,

{2)  The Company had negotiated a factoring, invoice discounting equipmant leasing, iease purchase or loan facility {*the Facility”) from Paragon
Business Finance Ple {"Paragon”). A copy of the propased form of factoring, invoice discounting, lease, lease purchase, credit agreement of other
finance agreement was produced to the meating iogether and indlvidually {the “Facitty Agreement”).

{3} Paragon require as a condition of entering into the Facllity Agreement that the Company should grant to Paragon a debenture over ali of the
Company's assets and undertaking in the form produced to the maeting {“the Debanture”) as security for all monles and liabilities now or from time 1o
time after owing to Paragon .

Each director confirmed that he or she has no interest in any of the matters covered above and in the proposed resolutions which Is reguired to be
disclosed for the purposes of the Articles of Assaciation of the Company of sny other reason other than by virtue of having granted any guarantes or
inderanity to Paragon in respect of the obligations of the Company to Paragon or being a director or sharehoider of any company which has given any
such guarantee or indemnity {each of which interests were now disclosed).

IT WAS RESOLVED

1. Thatthe Company shall enter into the Facility Agresment with Paragon and execute the Facility Agreement in tha form produced or with such
amendmants as any divector may approve.

2. That the Cornpany should execute and defiver to Paragon as a deed the Debenture in the farm praduced to the meeting or with such
amendments as any direcior may approve as security for all monies and obligations owlng from time to time by the Company to Paragon.

3. That any director from time to time of the Company be irrevocably authorised to negotiate and commit the Company to any variation of the
teems of the Facility, the Facility Agreement or the Debenture, and 1o execute under hand ar a3 3 deed on behal of the Company any agreement
supplementary to the Facility Agreement or the Debanturs.

4. Thatthe finanging under the Facility Agreemant is in the commerzsial interest of the Company and within the objects of the Company as stated in
its Memorandum of Asseciation, and that the granting of the Debenture and ather rights under the Facility Agreement will be for the benefit of
the Company and its business.

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

TO PARAGOMN BUSINESS FINANCERLL:

¥ CERTIFY that the above is a true copy of 3 Resolution of the Board of Directors; and that the Debenture following this certificate s in the form of the
Dabenture presented to and approved by the mesting; that the abligations in such Debenture will be binding upon the Company: that the Debenture
was dated on the date on which 1t was signed; that the Memorandum and Articles of Assnciation of the Company in force 2t the date of the
Debenture and other particulars of the Company and its directors and secretary are those filed at the Registry of Companies an the date which is 30
days before the date of this certificate and will not change during the 30 days after the date of this certificate; that the Company has not granied any
charge or similar which was not registered at the Companies Registry within 30 days prior to the date of the Debenture and will not do so during the
30 days after the date of this certificate.

Slgrmbarea,

Name of Signatory.,

Pesitlon in relation to the Company‘%\pﬁ
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THIS DEED OF MORTGAGE DEBENTURE is made on Jﬂi(%ﬁﬂv“zo17

BETWEEN:

f1} Tha Company: ENTERPRISE FREIGHT & TRAMSPORT SERVICES LIMITED (a company registered in England with number Q7107737) whose
registered office and principal wrading address is at Unit 1 Fortune Business Park, The Hemmelis, Laindon, Essex, 5515 6ED and

{2} Paragom: Paragon Business Finance Plc (a company registered in England with number 1497411) whose registered office is 51 Homer Road,

Solthull, West Midiands, B31 304,
BACKGROUND

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

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

terms set out below,

TERMS OF DEBENTURE

1. DEFINITIONS

1.1 in this Debenture the following wards and exprassions shall have the
following meanings:

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

Barnik means the Company's principal clearing banker as identified in
Schedule 5 and as replaced from time to time by such other clearing
bank as the Comgany may notify to Paragen fram tima ig time;

Business means the goodwill and connection of, and rights that the
Company has in its business carried on by or for the account of the
Company upon any part of the Real Froperty or elsewhsre which
expression shall include all businessies) at any time during the
continuance of this security so carried on and the benefit of all licences
and registrations {if any) held in connection with it/them and all ancillary
or connected rights;

Business Day means a day (excluding a Saturday or Sunday) on which
banks in general are open for business in London;

Chargad Property means ali the undertaking, property, assets znd rights
mogrigaged, or charged under this Debenture and shall include any part
of or interast in them;

Chattel Assets means (without prejudice io the fixed charges created by
clause 3.3} each of the assets itemised in Schedule Z;

Colfection Account has the same meaning as given in any Debt Finance
Agreement o, if no such term is used in the Dety Finance Agreement, it
means the account into which the Company is required by the Debt
Finance Agreement to pay all amounts recelved on collecting in its
Debits;

Debt Finance Agreement means any factoring, debt purchase or invoice
discounting agreement {however entitled] entered into betwesn
Paragon and the Company from time 1o time;

Debts means all present or future book or other debts or monetary
claims due, owing or incurred to the Company of any kind;
Environmantal Satters has the meaning given to such expression in
clause §.13;

Expenses means ali expenses {including legal fees) from time to time
paid or incurred by Paragon or any Associate, any Receiver or their
respective agents and employees at any fime in connection with the
Charged Property, the recovery of amounts owing to Paragon or any
Associate or in taking, perfecting, defending, preserving or enforcing this
Debenture and all security and rights created by this Debenture and in
abtaining advice on any matter relating to this Debenture or the Charged
Froperty {including all costs and expenses payable to Paragon or any
Receiver under this Debenture] or in exercising any right or power arising
under or because of this Debenture or otherwise, in each case on 3 full
indemnity basis;

Finance Agreement means any Debt Finance Agreement and each and
any loan, hire purchase, conditional sale, stocking, leasing, or other
agregment or arrangement for the provision of financial accommodation
ar the sale or hire of goods by Paragon to the Company or a person
whose Habilities are guaranteed or secured by the Company;

Fixed Charge Debts means all of the assets and rights charged by clauses
2.5 and 3.6 of this Debenture and includes each and every book debt and
other monetary debt or claim {whether actual or contingent) separately
referred to in such clausss;

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

halding company has the meaning given by section 1152 Companies Act
2006,

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

Non-Yesting Related Rights meaans all “Related Rights” as deflned in the
Debt Finance Agreement and if ne such term is used i refers to 2l rights
assigned to Paragon by the Debt Finance Agreement in addition to
Dekts;

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

person means any individual, firm, company, government, Paragon or
agency of a3 Paragon or any joint venture, association or parinership
{whather or not having a separate legal personality);

Principal Bank Accounts means all of the Company’s bank accounts from
time 1o time maintained with or at any branch of the Bank and which are
not the Collection Account or designated as accounts opened for the
benefit of Paragon or to receive monies payable to Paragom  or
morigaged or charged by way of fived charge {whether originally or
following crystallisation of any floating charge} in favour of Paragon and
which are not opened after demand has been made for payment of
amounis secured by this Debenture;

Prior Security meaans the securily described in Schedule 4 if any;

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

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

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

Securities has the meaning given o such expression in clause 3.7;
Security interest means any morigege, assignmeant, lien, charge,
hypothecation, pledge, conditions! sale, or other title retention
agreement, trust arrangement or any other agreement or arrangement
the economic or commercial effect of which is similar to the creation of
security or any other security interest whatsoever but shall not include
any of the same arising solely by cperation of law, or a title retention
agreement or arrangement securing amounts nat more than 60 days
overdue entered into in the ordinary course of day to day trading; and
subsidiary means has the meaning given by section 1159 Companies Act
2006.




1.2 Paragraph 14 of Schedule Bl to the Insolvency Act 1986
{incorporated by Schedule 15 1 the Enlerprise Act 2002) shall apply to
any floating charge created pursuant i this Debenture.

1.3 This Debenture will continue In full foroe and effect notwithstanding
any termination, discharge or expiry of any Debt Finance Agreement.

2. AGREERMENT BY THE CORMPANY TO PAY PARAGON

The Company covanants that it will on demand pay to Parsgon (s agent
for itself and sach Associate) without deduction, set off or counterciaim
all monies and discharge all obligations and liabilities whather actuai or
contingent now or at any time due, owing or incurred to Paragon or any
Associate by the Company In whatever currency denominated ang
bowsoever incurred, {whether alone or jointly and In whatover style,
marne of form and whether as principal or surety] when the same are
due and including, In particufar, the payment of all amounts which may
become due on of following termination of, or demand made under, a
Finance Agreement in aceordance with its teems and all acorued intersst,
corminission, fees and other charges and all Expenses.

3. PROPERTY AND ASSETS CHARGED

3.1 The Company grants the morigages, charges and other securities set
out in this clause 3 to Paragon (#s agent and trustee for itsalf first and
then each Associate) with full title guarantee and to the intent that the
securities created by this Debenture shall rank as continuing securitiag
fior ali the obligations and lizbilities of the Company described in clause 2
or otherwise arising under this Debenture {whether incurred to Paragon
or any Associate). Unless otherwise stated, the secunity created extends
e all prasent and future assets of the type refarred to and 1o 3l Interests
of the Company in such assets.

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

3.2.1 all of the freghold and leasehold propery now vested in the
Company including, but not limited te, the properties short particulars of
which is or are set out in Schedule 1;

3.2.2 ali buildings and fixtures {incfuding trade fixtures, tenant's fixtures
and fixed plant and eguipment] on such Real Proparty;

3.2.3 all presently held vendor's liens, morigages, charges, options,
agresments znd rights, titles and other legal interasts in or aver land of
whatever description held by the Company on the date of this
Debeniure; and

3.2.4 all rants, licence fees, service charges or ground rents payabla in
raspect of such Resl Property.

3.3 The Company separately charges by way of fixed charge each of the
following:

1.3.1 all states or Interests in any freehold and leasehold property of
whatever kind (whether lzgal or equitable] aot effectively mortgaged by
clause 3.2 now or at any time during the continuance of the segirity
created by this Debenture bslonging to of mortgaged or charged to the
Company and all proceeds of sale thereof;

3.2.2 the benefit of all licences or agreements relating 10 any such Read
Proparty to which the {ompany may be party or to which the Company
may at any time be entitled;

3.32.3 ali buildings and fixtures fincluding trade fixtures, tenant's fintures
and fixed plant and equipment] owned by the Company from time to
time in or on any such Real Praperty;

3.3.4 sl vendor's ens, mortgages, charges, options, agreements, titles
and ather interests in or over Real Property acquited by the Company at
any time In the future;

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

2.3.6 all machinery and equipment used by the Company in the Business
which is accounted for as fixed assets with an individual value in excess
of £5,000 and which will not, ordinarily, se raplaced within 12 months of
its purchasa or acquisition by the Company, together with the benefit of
all warranties and contracis relating to the same; and

3.3.7 ali other plamt, machinery, vehicles, computers and other
sguipment of the {ompany both present and future together with the
full benefit of all warrantles and contracts relating to the same [although
excluding the Company’s stock in trade or work in prograss).

3.4 The Company assigns absolutsly to Paragon all of its right, title and
interest in the Chattel Assets and the full benefit of all warranties,
guarantees and conlracts relating to the same. Upon Paragon being
satisfied that ail of the obligations and liabilities described in clause 2

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

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

3.5.1 all the right, title and interest of the Company &0 and in all present
and future policies of insurance or assurance [inchding for kay-man
cover) and the proceeds of all and any claim made or capabls of being
made at any time in the future under such policles;

3.5.2 all present and future rights to rebate, repayment or reclaim of
taxes or custom duties paid by the Company or any ather persan where
the right is asserted or the claim made, the entitlerment to a rebate
arises or the rebate hecomes payable either outside of the ordinary
course of trading or after the Company has ceased to trade or after
demand has been made by Faragon for repayment of the obligations
and ilabilities secured by this Debentura;

3.5.3 all clalms to which the Company is entitled or may be or become
entitled to damages or compensation relating ta the Charged Property
or the returs to the Company of it5 assets of property (including
recovered by a liguidator or administrator of the Company under
statutory powers);

3.5.4 all rights 10 bank deposits, credit balances and bank or other
accounts in each case not comprised in {or standing to the credit at any
time of} the Principal Bank Accounts or any Collection Account;

3.5.5 fwithout prejudice to the legal mortpage or fixed equitable charge
created of the Real Propery and all rights of Paragon as mortgagee of
fixcd chargee to rents arising thereunder} all rent, licence fees or hire
charges receivabie in respect of any leasing, hiring or suls-hiring of any of
the Charged Property {by the Campany lincluding any not consented fo
in advance by Paragon and so carred out in breach of the terms of this
Debenture));

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

3.6 This clause 3.6 will apply If and for so long as Peragon and the
Campany are party 1o 2 Debt Finance Agreement or any amount is due,
owing or incurred o Paragon under a Debt Finance Agreement. The
Company separately charges, by way of fixed charge:

3.6.1 aill Non-Vesting Debts;

3.6.2 all Cther Debts;

3.6.3 3k Non-Vesting Related Rights;

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

3.7 The Company separately charges by way of fixed charge each of the
foliowing {which in this Debenture are called “the Securitles”):

3.7.1 all the shares fisted in Schedule 3 {if anyh

3.2.2 ali other stocks, shares, loan notes and/or securlties legally and/or
beneficially owned by the Company or any nominee from time to time;
and

3.7.3 afl dividends, rights, distributions, accretions and benefits relating
to the shares stocks, loan notes snd securities referred to in this clause
3.7 or paid or payable in respect of them {including by way of
preference, bonus, redemption or otherwise) (the “Distribution Rights”}
3.8 The Company separately charges by way of flxed charge each of the
following:

3.8.1 uncalled capital, goodwill (which shall include all brand names),
ficences, trademarks and service marks, patents, patent applications,
designs, copyrights, confidential information, know-how, computer
software and all other intellectual or intangible property or rights now
and from time to time belonging to the Comgany;

3.8.2 all of the Company's rights and under all contracts entered into hy
the Company In the course of its business including all distributarship, alt
leasing, rental, credit hire, hire purchase of similar agreements and all
leiters of credit issued in its favour and all bifls of exchange and other
negotiable instruments held by i from tme to time;

3832 ali amounts reafised by an adminisirator gr liguidator of the
Company ypon the enforcement or execution of any order of the Court
under Part Vi of the Insolvency Act 1986,

3.9 The Company assigns to Paragon absolulely afl the present and
future right, title and interest of the Company in the Business and on
repayment and discharge of all monies and Habilities {(whether or not
sccrued due] secured by this Debentura Paragon will at the request and
expense of the Company re-assign to the Company the right, title and
interest in the Business which at that thme may be vested in Paragan,




3.0 The Company charges by way of floating charge its underaking and
all its other property, assets and rights not effectively mortgaged or
charged by way of fived charge by ¢lauses 3.2 1o 3.5 above of this
Debenture whatsoever and wheressever situate, present and future and
including sll heritable property located in Scotland and all Floating
Charge Debis and all other monetary debis and claims not effectively
charged by 3 fixed charge under this Debenture, the proceeds thereof
and 3l rights relating to the same and all things in action which give rise
to 2 Floating Charge Debt ar such a buok or monetary debt or claim, and
ail credit balances from time to time on the Principal Bank Accounts.
3.11 All the mortgages and charges created or agreed to be created by
this Debenture are, or in the case of futwe property shall be, first
ranking mengagaes and charges, subject anly 10 the Prior Security (if
anyl.

3.12 tach of the mortgages or fixed charges created by clauses 2.2 10 3.9
above are 1o be construed as separate and individual charges as if each
asset referrad to were chacged by its own sub-clause such that i any
individual asset is, 35 3 matter of law, charged by only a floating charge
this will not prejudice the fiked charge security over any other assets
mentioned in the same clause or paragraph.

3.12 Paragon may, in its shsolute discretion, determine the mriority of
tha raspective ¢claims of itself and each Associate to amounts realised
ander this Debenture and accordingly all obligations to marshalf
securities [or to appropriate realisations in any particular manner) are
excluded. All duties or liabilities arising from Peragon acting under this
Debenture as an agent or trustee for each Assoriate are also excluded,

4, REGISTERED LAND

4.1 The Company applies to the Chief Land Registrar for the registration
agginst any registered fand which is morigaged or charged by this
Debenture including the registered titiss {if any) specified in Schedule 1
{and any unsegistered properties subject {or becoming subject) to first
registration as at the date of this Debenture or in tonseguence of this
Debenture having been entered into} of any restriction set out in any
Fram R¥1 submitted by or on behalf of Paragon andfor the Company in
suppert of the application to register this Deed at HM Land Registry,

4.2 In respect of such of the Real Property title to which is registered at
HiA Land Registry {or which becames 2o registered), the Company
certifies that the morigages and charges created by this Debenture do
nat contravens any of the provisions of the Memorandum and Articles
of association of the Company.

5. REPRESENTATIONS AND WARRANTIES

5.1 The Company represenis and warants to Paragon {and will be
deemed to repeat the same representations and warranties for so fong
as any obligations secured by this Deed are outstanding to Paragon )
that:

5.1.1 the Company is a fimited lisbility company duly incorporated and
wallgly milsting under English law, with the power and authority to own
its assets and to carry on its business as now being conducted;

%.12 the Company has full power to emter imto and perform its
obligations under this Debenture and to borrow from and repay money
to Paragan and 10 pay nterest, and has obtained and will maintain in
effect all corporate authorisations, consents, licences and authorities
necessary ko do so;

5.1.3 this Dehenture constitutes the legally valid and hinding obligations
of the Company enforceable In sccordance with its terms;

5.1.4 the Company is the sole legal and heneficial owner of all of the
properties and assets listed in the Schedules to this Debanture;

5.1.5 entry into this Debenture and any related Finance Agreement with
Paragon does not and will not breach any existing Jaw of regulation or
the Memprandum and Artidles of Assaciation of the Company or any
limitation on the powers of its directors or breach or constitute an event
of default under the terms of any charge, contract, ungdertaking or
restriction binding on the Company;

5.1.5 there is no person in occupation of the Real Property other than
the Company.

5.2 The effect of the warranties given in this clause 5 will not be gualified
or diminished by any matter disclosed by the Company to Paragan ar
known to Paragon prine to the date of this Debenture unless accepted by
Paragan in writing as being 3 formal discdosure made in respect of these
warranties.

B. COVEMANTS BY THE COMPANY

The Company covenants with and undertakes to Paragon as follows:

6.1 To provide information relating to its affairs:

£.1.1 From time to time as required by Paragon o give to Paragon or
any accountant to be nominated by Paragon  or any Receiver such
information relating 1o the business of the Company and its subsidiaries
and as to its or thelr property, asseis and lisbilities as Paragon or any
Receivar may from time to time require;

6.1.2 The Company will permit sueh Inspection of the books of account
and other hooks and documents of the Company and its subsidlaries as
miay be necessary for the purpose of verification of such information;
£.1.3 Without prejudice to the generality of the above the Company will
send tg Paragon a copy of its directors’ report and audited yearly
accounts and those of each of its subsidiaries at the same time as they
arg issued (o the shareholders entitled ta them, and in any svent, within
180 days of the relevant financial vear;

%.1.4 To notify Paragon immediataly of:

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

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

6.1.4.3 of any change in its or their diractors.

5.2 Negative pledge and restrictions an disposals

That, save with the Requisite Consant:

B.2.1 it will not create or pamit to arise or subsist any Security interast
in favour of anyone other thap Paragon on the whole or any part of the
Charged Property other than the Prior Security [if anyl; or

6.2.2 1t will not sell, assign, lease, lend or atherwise dispase of or part
with pussession of or surrender any interest in the Charged Property or
attempt or agree to do 50; except that the restrictions contained in this
clause 6.2.2 shall not apply to such of the Charged Property as ts chasged
pursuant to clause 3.10 only where the disposal is made in the ordinary
course of trading as now carried on and for full value):

2.2.3 in particular, it will not, without the Reguisite Consent, sall, assign,
lease, lend ur otherwise dispose of the Chattel Assets or any of the
assets specifically charged by way of 3 fixed charge by clause 3.3.6 of this
Debenture. |f any of the Chattel Asseis or such other assets shall he
destroyed or lost then the Company agrees 10 replace the same and @
execute such mortgage security over the replacement asset{s) as
Paragon may regquire,

6.3 Bogk and other Debis

£.2.1 To deal with its Floating Charge Debis in accordance with any
directions from time to time given in writing by Paragon {subject to any
rights of the Bank and in default of any such directlons to deal with the
same only in the ordinary course of getiing In and realising them:

£.3.2 To promptly collect in the Finating Charge Debis and to pay into
the Company's main current o¢ separately designated account af the
Bank all monies which i may receive in respect of the Floating Charge
Debits and {subject to any rights of the Bank in respect therecf], to pay or
otherwise deal with such monies standing to the credit of such account
in accordance with any directions given from time te time by Paragon;
6.3.3 Prior to any demand being mads under this Debenture and in the
absence of any directions from Paragon any monies recelved by the
Company and paid inte the account with the Bank referred to in the
ghove Clause 5.3.2 in respect of the Floating Charge Debts may be
withdrawn and applied Yy the Company for the furtherance of itg
business in the ordinary course {provided that the Bank will not have any
respansibifity to moniter such use);

£.3.4 To reslise the Fixed Charge Debts and to pay into the Collection
Account all manies recelved in respect thersof and pending such
payment to hold such monies on trust for Paragon in @ separate and
designated trust account;

£.3.5 To give notice to the debior in respect of any Fixed Charge Debt
{when each Fixed Charge Debt first arises) of Paragon's interest and 1o
direct that the debtor concerned makes payment directly to Paragon:
£.3.6 Mot 1o withdraw any amounts standing to the credit of any bank
account not belng a Principal Bank Acoount save for the purpose of
making payment of the monies withdrawn (o Faragan ;

6.3.7 If called upon by Paragon to do so the Company will execute legal
assigimments of the whole or any part of the Non-Vesting Debts and the
Other Debts to Paragon in such terms as Paragon may require, and if
Paragon o requires, the Company will give notice of assignment in a
form spedified by Paragon to all of the relevant debtors or such
particular debtors as Paragon shall from time to time specify and take
such other steps a5 Paragon shall require to perfect such legal
assignment;




©.3.B Mot without the prior written consent of Paragon to sell, factor,
discount {save fo or with Paragon ) or release, sxchange or voluntarily
aliow 1o be set off any of the Fixed Charge Debis or Floating Charge
Debts:

£.3.9 To permii the Bank to furnish directly to Paragon from time to time
upon request full statements and particulars of all the Company's
accounts with the Bank and such other financial statements and
information respecting the assets and lishilities of the Company as are
from tirme to time available 1o the Bank.

6.3.10 Where a Debt Finance Agreement has been entered into all of the
terms of that agreement will apply 1o the Non-Vesting Debts, the Other
Debts and the Mon-Vesting Related Rights as if such terms had heen set
out in full in this Cebenture.

5.4 Insurance provisions

6.4.1 To insure and keep insured such parts of the Chargad Property as
are of an nsurable nature against loss or damage by fire and other usual
visks and such other risks as Paragon may from time to time require;
6.4.2 Such insurance must be:

6.4.2.1 in the full amount of the reinstatement value of the Charged
Property {due allowance being made for inflation during the perind of
insurante and reinstaternent);

5.4,2.2 with such insurers as Paragon shall in writing approve; and
5.4.2.2 on terms requiring the Insurers not to cangel the policy withaut
giving at least 14 days’ prior notice to Paragen ;

6.4.3 The Company undertakes thai:

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

5.4.3.2 the Company will have the interest of Paragon noted on any such
policy or policies; and

5.4.3.3 if required by Paragon, the Compaay will deliver 1o Paragon such
policy or policies and the receipt {or other evidance of payment
satisfactory 1o Paragon) for every premium payable in respect of such
policy or pobicies:

6.4.4 tha Company irrevocably authorises Paragon {and appoints
Faragoen as its agent} to deal directly with the Company's insurers on its
behaif, to pay any gremiums mot paid by the Company, to agree or
compromise any claims refating to the Charged Property and to receive
any insurance proceads to be applied in accordance with the terms of
this Debenture. Faragon is not obliged to exercise any of its rights under
this clause.

6.5 Applicalion of insurance money

To hoid all money received on any Insurance whatspever in respect of
ipss or demage to the Charged Property whether pursuant to the
covenant confained in clause 6.4 above of otherwise on trust for
Paragon, and to apply it in or towards discharge of the sums for the time
being owing to Paragon under this Debenture {unless Furagon agrees, as
a matier of discretion, to parmit the proceeds to be applied in making
gond the loss ar damage in respect of which the procesds are received);
6.6 Conduct of husiness

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

6.7 3tate of regair

To keep 2l buildings and fxed and moveahie plant, machinery, fixtures,
fittings, vehicles, computers and other equipment forming part of the
Charged Praperty in 3 good Paragon of repair and In good working order
ang condition;

6.8 PFroperty covenants

0.8.1 Ghserve covenants in igases

To pay the rents reserved by, and to observe and perform ail the
covenanis on the part of the lesses contained in, the respective leases
under whish any leasehold propertles for the time being comprised in
the Real Property are held;

6.8.2 Dernolition or removal of buildings ete

Nat without the Reguisite Consent to pull down or remave the whale or
any part of the Charged FProperty consisiing of bulldings or other
erections, fxed plant and machinery;

6.8.3 Restriction on leasing and arcepting surrenders

Mot to exercise any of the statutory or commaon law powers of leasing
and/or accepting surrenders of leases conferred on mortgagors by
Sections 9% and 100 of the law of Properly Act 1925 or otherwise
withgut the Requisite Consent, alhough Paragon may grant o7 accept
surrenders of leases without restrictian;

6.8.4 Mo licences

Mot to confer upon any person any licence, right or Interest {0 occupy
the Real Property or grant, seffer or permit to arise or subsist any
averriding interest as spacified in Schedule 1 or 3 of the Land
Registration Act 2002) over any of the sama;

£.8.5 Mo adverse ragistrations

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

65.8.5 Viewing of the Real Property

Too permit Paragon and its agents, employees and persons authorised by
it 1o enter the Real Property at any time 1o view the Paragon of repair
and condition of 1. Any of such persons may enter the Real Property
and repair and make good any defects in the Real Property resuiting
from or which constitute 3 breach of coveraat under this Debenture by
the Company. if Paragon acts under this provision it shall not e or be
deemed to be 3 mortgagee iy possession or accountable as such. The
Company shall indemnify Paragon in respect of any such expenditure on
damand;

6.8.7 Obsarve restrictions

To observe and perform all covenants, conditions, agreaments and
stipulations from time to time affecting the Reai Property or the mods of
user or the enjoyment of the same and not enter Into 30y oneraus or
restrictive ohiigations affecting the Beal Property or, without the
Requisite Consent, to do or suffer to be done on the Real Property
anything which is "development” as dafined in Section 55 of the Town
and Cowntry Planning Act 1990 nor o do or suffar or omit to be done
any act, matter or thing whereby any provision of any Act of Parliament,
order or regulation from time to time in force affecting the Real Property
is infringed;

#.8.8 Manning

To observe the provisions of the Town and Country Planning Acts and
any amengment o replacement of them and all regulations made under
them, and all planning and bullding regulations, by-laws and other
requirements of any other planning authaority or similar;

6.8.9 Purchase of subsaquent property

To inform Paragon Immediately on becoming bound 1o complete the
purchase of any estate or interest in any frachold or leasehold property
afier the date of this Debenture and to deposit with Paragon the deads
and documents of title relating to such property and to all other Real
Property;

6.8.10 Chavge over subseguent property

To execute 2t any time dpon request over all or any of the property
referred 1o in clause 6.8.9 above a charge by way of iegal martgage in
favour of Paragon in such form as Paragon shall reguire;

5.9 Covenants regarding the Securitios

6.9.1 To deposit with Paragon all stock and share certifcates and
documents of title from time to time held by the Company rajating to
the Securities together with instruments of transfer ar assignment {as
approgriate) of them duly executed in biank. 1t is agreed that Paragon
shall be entitled at any time 1o have all or any of tha Securities ragistered
in the name of Paragon andfor of such nominee(s) as Paragon may
select;

6.9.2 To use its bes{ endeavours to ensure that the Arices of
Associgtion of any company whose shares comprise part of the
Securities do not entitle the directors of such company to refuse to
register a transfer of the relevant Securities as made by Paragon or any
Receiver under the powers conferred under or security created by this
Debeanture;

6.2.3 Tolodge with Paragon all documents at any time received by the
Company in relation to any of the Securities including any notlce of
zengral meetlng or any writien resolution for signing by the members of
the refevant company;

5.10 Covanants relsting to goodwill and intellectual property

6101 To preserve, maintain and renew as and when necessary all
licences, patents, trademarks and other rights regulred in comnection
with its business;




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

£.11 Comgliance with obligations

Ta comply with all the obligations on the part of the Company in respert
of the Charged Praperty, whether express or implied:

£.12 Compliance with laws

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

5.13 Environmenial faws

Te comply with or procure compliance with all environmental laws,
regulations, directives and codes of practice relating to any pollution
waste {as defined by the Environmental Protection Act 1990), emissions,
substance oF activity percaived as being harmful to man or other living
grganism or of damaging the environment or public health or welfare or
relating to nuisance, noise, defective premises or health and safety [all
such matters being referred o in this Debenture as Environmental
Matters) applicable 1o all Real Property, any buildings or structures on
such Real Property or any development or other works carried on at
suich Real Property.

7. DEFAULT BY THE COMPANY REGARDING REPAIR AND |NSURANCE
7.1 ¥ at any time the Company shall default in keeping the Charged
Property in such Paragon  of repalr as specified in clause 6 above,
Paragen may pul or keep the Charged Property in repair {with power to
enter upon the Charged Property for that purpose.

T.2 If at any time the Company shall defaull in effecting or keeping up
such inswrances as sperified in clause 6 above or producing any such
policy or poficies or recelpt {or other evidence 3s specified above} to
Paragon, Paragon may insure and keep the Charged Property insured in
any surn which Paragon may think expedient.

7.3 All costs incurred by Paragon under the pravisions of this clause 7
shall be deemed to be properly incurred by Paragen, and the Company
will reimburse such amounts to Paragen immediately upon demand,

7.4 If the Company shall have falled to deliver on demand as specified
sbove the policy or polickes or current premium recelpt (or ather
evidence as specified above) In respect of any portion of the Charged
Property Paragon shall be entitled fo assume that the Company has
made default in insuring it within the meaning of this clause,

7.5 Paragon Is not obliged to exercise any of ts rights under this clause
7.

8. CRYSTALLISATION AND CONVERSION OF FLOATING CMARGE

8.1 The floating charge created under clause 3.10 above shatl, unless and
until Faragon determines otherwise in writing, crystallise immediately
and automatically and without need for notice operate 35 a fived charge,
on the otcurrence of any of the events specified In clause 8.2 below.

8.2 The evenis referred {o In clause 8.1 above are;

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

B.2.2 the creation of any Security Inferast without the Reguisite Consent
gver the Charged Property in favour of any person other than Paragon ;
ar

8.2.3 the lewy or the zitempt io lewy any disiress, execution or
sequestration or other process against any of the Charged Property, or
8.2.4 the service of any demang on the Company by any other lender
with floating charge sequrity over the assets of the Compary, the
oceurrence of any event which crystallises, or the taking of any steps
intended to crystallise, any such other floating charge,

provided that the occurrence of the avents refarred 1o in clauses 8.2.2
and B.2.3 shall only result in the oystallisation of the floating charge
over the relevant part of the Charged Property.

4.3 Paragon may 3t any time and from tims o time by notice in writing
to the Company convert the floating charge created under clause 3.10
into a fixed charge with reference {0 any assets specified in such notice
and following demand appoint a receiver of them. Following any such
notice and by way of further assurance of such fived charge the
Company will promptly execute over such assels a mortgage or fixed
charge in favow of Paragen in such form as Paragon shall require.

8.4 The crystaliisation events described in this clause 8 are in addition to
all events which will crystallise the floating charge created under clause
3.10 at law.

9. ENFORCEMENT AND POWER OF SALE

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

shall be enforceable, and the power of sale and other powers conferred
oh morigagees by the Law of Property Act 1925 together with all powers
conferred on the holder of a qualifying floating charge {as defined in, and
by, the insolvency Act 1986} as any of the same are varled or extended
by this Debenture, shall each arise on the date of this Debenture and
shall be immediately exercisable at any time after

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

3.2 the {ompany reguests the appointment of 2 Receiver or
administrator; or

9.3 any step s taken {including without limitation, the making of an
appiication or the gving of any nolice} by the Company or any other
person to appoint an administrator or figuidator in respect of the
Company, 1o dissolve the Company or 0 appoint a trustee, Receiver of
similar officer of the Company or any of its assets.

Section 103 of the Law of Property Act 1325 shall not apply to this
Dabenture and any sale in exercise of the powers granted by this
Debenture or by statule may be made on such terms as Paragon, any
Receiver or administrator appointed under this Debenture may think fit.

18, APPOINTRAENT OF RECEIVER & FMFORCEMENT

10.1 At any fime after the security constituted by this Debenture shall
have become enforceable, Paragon may in wilting appeint any person or
persons to be:

10.1.1 a Receiver of the Charged Property {and may appoint loint
Receivers and, if it wishes, separate Receivers over different parts of the
Charged Property): andfor

13.1.2 an adminisirator of the Company,

in each case as permitted by applicable law, If joint Receivers are
appointed then the joint Recelvers may act {(and exarcise ali powers
conferred by statute or this Debsnture) jsintly or severally.

10.2 Any Recelver and/or Paragon will have and be entitled to exercise
all of the powers conferred from time to time on receivers by statute {in
the case of the powers conferred by the Law of Property Act 1925 or this
Debenture without the restrictions contained in section 103 of such Act
and s0 that the powers set out in Schedule 3 io the insolventy Act 1986
shail extend to the Roceiver even though not appointed as an
administrative receiver and without being restricted in any way by the
remaining provisions of this Clause 10.2) and in addition to the same, a
Receiver {and Paragon ) will also have the following powers:

10.2.1 To take possession of collect and get in any Charged Property and
for that purpose o take any proceedings in the name of (he Company or
ctherwise as may seem expedient, to collect recover Ccompromise settle
and glve 3 good discharge for the rent or other sums payable and any
claims outstanding or arising and to instilute such proceedings as
Paragen or such Receiver may think it

10.2.2 To carry on manage o <oNCUr in carrying on and managing the
business of the Company or any part of itin so far as the same relates in
the Charged Property and any businass for the time being carried on at
the Charged Property, io perform any obligatien of the Company
relating to such matters, to exercise alf rights duties and powers of the
Company In connectign with the Charged Property, 16 instituie and
defend isgal proceedings, o give and receive notices, to raise or borrow
any money that may be required upon the security of the whole or aay
part of the Charged Property;

10.2.3 Forthwdth to sell or concur in selling, exchange let on hire, eharter,
license, call In, collect and convert into money, or otherwise dispose of
any of the Charged Property on such terms as Paragon of any such
Receiver may think fit and to use the same for any purposa that Paragon
or any Recelver may think fit.  Any purchaser of the said assets will be
entitied {and as between Paragon and such purchaser bound) to assume
without enquiry that the security ereated by this Debenture has become
enforceable and that any Receiver is validly appointed:;

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

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

10.2.6 To appoint managers agents officers employees and workmen for
any of the purposes set out in this clause 10.1 at such salaries and for
such perinds as the Raceiver may determing;




10.2.7 To make and effect ali repairs renewsls and any improvements of
the plant machinery and effects on the Charged Property and %o
maintain or renew ali Insurances;

10.2.8 To let demise and grant tonancies and licences of the Charged
Property {whethes furnished or unfurnished] or any part of it and to
agree o do so for such period and at such rent or licence fee and on
such terms as Paragon of any Recelver may think it

10.2.9 As agent for the Company 1o remave store sell let or otherwise
deal with or dispose of any furniture or other goods {whether belonging
o the Company or otherwise} which shali remain on the Real Property;
10.210 To do all such cther actz and things as he may consider
negessary or desirable in his absolute discretion for the realisation of any
of the property charged by this Debenture, or as may be considered to
be incidental or conducive to any of the matters or powers set out in this
clause 101 and which the Recelver lawfully may or can do as agent for
the Company or which Paragon {awfully may or can do as mortgagee,
and to enter into any contract or arrangemeant whatever relating to the
disposal of or other dealing with the property charged by this Debenture
or any of it on such terms as the Receiver shall In his absolute discretion
think fit;

10,211 In the case of a Receiver 10 do anvthing or exercise any power
which Paragon could do or exarcise,

if Paragon axercises any of the above powers then this will not make it a
mortgages in possassion.

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

i0.3.1 FIRSTLY in or towards safisfaction of all costs, charges and
expansed incurred, and payments made, by Paragon and/or the Receiver
or any administrator including the remuneration of the Receiver or
administrator,

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

16.3.3 THIRDLY as to the surplus {If anyl to the persoa(s} entitled to i,
provided that the Receiver or adminlstrator may retain any maneys in
his hands for so long as he thinks fit, and Paragon  may, without
prejudice to any other rights Paragon may have at any tirne and from
{ime io time, place and keep for such time as Paragom may think
prudent any moneys received, recovered or realised under or by virtue
of this Debenture to or at 3 separate or suspanse account to the credit
either of the Company or of Paragon as Paragon thinks fit without any
intermediate ohligation on the part of Paragon to apply such moneys or
any part of such moneys in or towards the discharge of the Secured
Ohbligations.

10.4 Subject to Clause 10.3, any monies received or realised by Paragon
from the Company or 3 Receiver undar this Debenture or any
administrator may be applied by Paragon to satisfy any item of aceount
or Kability or fransaction in such arder or manner as Paragon may
determine,

1.5 Ary Receiver shall be deemed to be the agent of the Company and
the Company shall be solely responsible for Lhe Recsiver's remuneration
{which Paragon may fix] acts or defaults.

1.5 Neither Pavagon nor any Rezeiver shall be under any obligation o
do anything and the agency of the Receiver shall continue until the
Company shall go into figuidation and therefore the Recaiver shall act as
principal and not as agent for Paragon to enforce the obligations of a
third party owed (o the Company or otherwise in connection with the
Charged Property, and neither Paragon nor such Recelver shall not be
liable to the Company for any loss or damage caused by omission so o
do.

10.7 if the Company shall receive any payment under or in respact of the
Charged Properiy afier the security created by this Debenture shall have
become enforceable then the Company shall immediately account to
Paragon or the Receiver for it and in the meantime hold it in a separats
trust account.

108 No purchaser or any other povson deasling any Receiver or
administrator appointed by Paragon (or with Paragon itself) shall be
concerned to enguire whether the monies secured by this Dehenture
have become due of the powers of the person concerned have become
exercisabie or as to the application of any money paid to Paragon , any
administrator or any Recelver,

10.9 Paragon may remove any Beceiver appointed by it from all or any
part of the Charged Proparty of which he |5 Recsiver and at any time

after any Receiver and has vacated office or ceased 10 ach, appoint
further Recsiver{si over all or any part of such Charged Property.

11, SEVERANCE

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

12. DELEGATION

Paragon  and any Receiver may at any time and from time to time
delegate by power of atferney or in any other manner in any parson all
or any of the powers, authorities and discretions which are for the time
being ewercisable by Paragon or any Receiver under this Debanture in
relation to the Charged Property and any such delegation may be made
upon such terms and conditions {including power 1o sub-delegate) and
subject 10 sech regulations as Paragon of any Recelver may think fit and
Paragon shail not be in any way liable ov responsible to the Company for
any loss of damage arising from any act, default, omission or miscongduct
on the part of any such delegate or sub-delsgate.

3. CONTINUING SECURITY ETC.

13.1 Thizs security shall be 2 continuing security ang shall not be
considered satisfied, redeemed or discharged by any intermediate
payment or satisfaction of the whole o any part of the monies owing or
Incurred by the Company to Paragon and each Associate,

13.2 The security created by this Debenture is in addition to any other
rights, security of securities which Paragon and each Associate now
holds or may from time 10 time acquire from the Company or any ather
persen and shall not in any way prejudice any of those securities,

133 All rights remedies and powers of Paragon under this Dehenture
wil! be in addition &0 and shall not limit those conferred on Paragon and
each Associate by any other deed or agreement or implisd by law,

134 Any money received {by Paragon or any Recelver) under or in
cannectlon with the security of this Debenture may be placed to the
credit of & suspense account {with or without interest) for 5o long as
Paragon or any Receiver shall think fit with a view to preserving the right
of Paragon to prove against the Company for all monies and Babilities
owing,

14, MOTICE OF SUBSEDQUENT SECURITY

14.1 W Paragon receives notice of any subsequent charge or other
secyrity interest affecting the Charged Property then Paragon may open
& new account or accounts for the Company,

14.2 If Paragon does not oper 2 new sccount, |t shall nevertheless be
treated as if it had done so at the time when it received notice referred
to in clause 14.1, and as from that time, 2l payments made by the
Company to Paragen shall be credited or treated as having been credited
te the new account and shall not operate to reduce the amount due
from the Company to Paragon at the tims when it received the nofice.

15, IMDERSNITY
15.1 The Company will indemnify and keep indemnified Paragon and
any Becelver against any loss that Paragon |, any Receiver of any
&ssaciate may suffer as a result of any breach of obligatian covenant or
warranty by the Company including il claims actions charges damages
preceedings and other Habilities; and further will indemnify Paragon and
any Receiver in respect of any Environmental Matters; and further will
indemnily Paragen ahd any Receiver in respect of all costs and expenses
{inciuding legal expenses) incurred by Pavagon or, as the case may be,
any Receiver, in enforcing the security created by this Debenture and/or
in recovering possession of the Charged Property fram the Company or
any other persan.

15.2 The Company will indermpify Paragon and, as a separate covenant
any Receiver, on demand against all existing and future rents rates {axes
duties charges assessments impositions and gutgoings whatsosver
{whether imposed by deed or statute or otherwise and whether of the
nature of capital or revenue and even though of a wholly novet
character] mow or at any time payable in respect of the Charged
Property or by the owner or occupler of i, and until payment by the
Company the Charged Property shall stand charged with the amounts so
to he poid but Paragon shall not be desmed {0 have taken possession of
the Charged Praperty by reason of receipt of such payments.




15.2 The Company will indemnify Paragon in respect of all legal costs
and dishursemants {including fand registry fees) incurred by Paragon n
connection with the negoliation preparation and registration of this
Debenture and any facilities secured by 1.

154 Paragon and every Recelver, atiorney, manager, 2gent ar other
person appointed by Paragon under this Debenture shall be entitled 1o
be indemnified out of the Charged Property in respect of all liabilities
and expenses incurred disectly or indirectly by any of them in the
execulion or purported execution of any of the powers, authorities or
discretions vested in them under this Debenture and against all actions,
proceadings, cests, clalms and demands in respect of any matter or thing
done or omitted in any way refaling to the Charged Property ang
Paragon and any Receiver may retain and pay all sums in respect of such
liabllities and expenses out of any maoney recelved under the powers
conferrad by this Debenturs,

16, SERVICE OF NOTICES

15.1 & notice {including any writ or summens] may be served by Paragon
or any Recelver or administrator on the Company by leaving it at, or by
sending it through the post in 3 pre-pald lottor addressed o the
Company:

16.1.1 3t the address of the Company shown above or last known to
Paragon , or

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

16.2 Any notice served by post shall be deemsd 0 have been served at
10am on the day fellowing {or if that day following 15 a Sunday then on
the Monday immediately after) that on which i s posted:, unless the
notice shall be posted after the time at which the &ast past collection s
made in which case it shall be deemed 10 be served at 10am on the
second day following, In proving service of any such notice it shall be
sufficient to prove that the envelope containing the notice was properly
addressed and stamped and put in the past by way of recorded delivery
or registered letter. A demand or notice so addressad and posted ta the
Company shall be effective notwithstanding that it be roturned
undelivered.

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

1&.4 Any notice may be served an ihe Company by fax to the fax number
{if any} shown on the Company's headed paper provided that such
notice is put in the post addressed to the Company as described in
clause 16.1 above within 48 hours following despatch by fax. Such natice
so served by fax will be deemed to be served on the Company at the
tima of transmission by fax.

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

17. POWER OF ATTORNEY AND COVENANT FOR FURTHER ASSURANCE

17.1 As a continuing security for the performance of its obligations and
liahiiities under this Debenture the Company irevocably and individually
appoints each of the persons specified In clause 17.2 below severally to
he the attorney of the Company and on its behalf and as its act and deed
or piherwise:

17.1.1 to exequte and deliver in the name of the Company all deeds and
docurments which may be deemed necassary to perfect Paragon’s title to
or for vesting the Charged Property in Paragon | its nominees or in any
purchaser fram Paragon or any Receiver or which the Company may
have agreed under the terms of this Debenture or otherwise 1o enter
inta;

17.1.2 to do all such acts and things as may be required for the full
exercise of the powers conferred under this Debenture and/or which the
Company has agreed 1o do under the terms of any Fisance Agraement;
angd

17.1.3 o make any payments which the Company has covenanted to
make ender this Debenture (whith amounts wilf be immediately
recoverable by Paragon from the Company and shall form part of the
liabilitles secured by this Debanture), 1o the intent that this appointment
shall operate as & general power of attorney made under section 10 of
the Powers of Attornay Act 1971

17.2 The persans raferred 1@ in clause 17.1 above are:

17.2.1 Parsgen;

17.2.2 any divector of Paragon;

17.2.3 any person nominated in writing under the hand of any director
or officer of Paragon;

17.2.4 any Receiver; and

17.2.5 any ad ministrator appointed by Paragon.

17.3 The Company undertakes to:

17.3.1 sxecuie such further legal morigage, fixed or floating chargas or
assignments in favour of Paragon as Paregon may from time 8o time
require over the Charged Property including, but not limited to, assets
specified in any notice converting the flosting charge created by this
Debenture into 3 fixed charge; and

17.3.2 execute and {if appropriate} register such desds and documents
and perform such acks as Paragon or any Recelver may consider
nacessary or desirable for the purpose of vesting in Paragon or in any
Receiver titde to the Charged Property or otherwise perfecting the
security of Paragon under this Debenture or the rights conferred by any
Finance dgreement,

17.4 The production of this Dehenture shall be conciusive evidence of
the granting of this power of attormey.

17.5 The Company irrevocably authorises Paragon 1o apply for and
abtain all or any information produced under or in compliance with the
Fire Precautions Act 1971 or reguiations made under it or any
suparseding statute relating 1o the Real Property and to use or disclose
10 amy persen any such information so oblained {or any purposes and in
such manner as Paragon shall think fit,

at Debtor as Approved or DPARAGON

183 If the Company shall have more than one arcount with Paragon
then Paragon shall be entitled at any time and without prier notice to
combing any hwo or more accounts Into 2 single account with 3 single
credit or debit balance.

18.2 Paragon will also be eniitled to set off against any liabillty of the
Company secured by this Oebenture any amount recelved or receivable
by Faragon on behalf of the Company and to debit any account of the
Company held by or with Paragon with the amount of any liability of the
Company o Paragon arising under this Dabenture.

183 in order to exercise lis rights under this clause 18 Paragon will e
entitled 1o convert any amount received in a currency other than sterling
into sterling at the spot rate of exchange of Paragon’s cwn bankers at
the fime, The Company will indemnify Puragon on demand against ali
costs and expenses incurred in affecting such canversion.

18.4 If the Company breaches the terms of any Finance Agreement or
any event ofours which entilfes Paragon to terminate or accelerate
payment under 3 Finance Agreement, then Paragon may appoint an
investigating accountant andfor valuer of its choice to prepare 3 report
{addressed to Paragon) on the business{es), financial affairs, assets,
liabilities and future prospects of {2nd advising Paragen on its position
and prospects of recovery from} the Company {and any group of
comipanies of which it is 2 member) and the valug of all assels charged to
Paragon, The Company will co-operate fully with such Investigation
and/or valuztion and will allow full access to its acoounting records, staff
and premises for this purpose. The Company will indemnify Paragon
against all costs {including VAT) incurred in relation thereto,

i85 All rights, remedles and powers of Paragon under this Debenture
will be in additlon to and shali not fimit those conferred on Paragon by
any other deed or agreement or implied by law.

19. PAYRAENTS

18,1 Alf payments to be made under this Debeniurs shall be made in full
in cleared funds on the due dale, in the currency of the liabiity or
obligstion being discharged and without any set off, restriction or
condition and withaut any deduction for any counterclaim.

18.3 Payments will alsp be made without any deduction or withholding
on account of any (ax undass the Company is requited by law to make
any such deduction or withhoiding,

13 # the Company is required by law to make any deduction or
wititholding on account of tax then the Company will immediately pav to
Paragon such additional amount as will result in Paragon receiving the
same amount as it would have received if the deduction or withholding
had not been made.

18.4 if Paragon or any Receiver recelves any amount under this
Debenture or in the exercise of the powers conferrad by it In @ currency
other than the currency of the lability or obligations owsed to Paragon
thea:

19.4.1 Parapgon or the Receiver may purchase at any time after then the
wurrency of such liability or obligations with the amouni received; and




19.4.2 Paragon or its Recelver will not be liable for any loss resulting
from any fluctuation in eschznge rates in the meantime.

0. INDULGENCE

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

20,11 Grant to the Company or t any other person any time or
indulgence or come fo any arrangement of Ccomposition with or
agraement not o sue any other person, including any person for whoss
lizhility the Company is a surety; and

Z0.1.2 Exchange, ralease, notify, deal with or sbstain from perfeciing or
enforcing any securities or guarantess or other rights which it may now
have or in the future acquire from or against the Company or any othar
person,

20.2 No delay or amission of Paragon to exercise any right or power
granted by this Debenture shall impair any such right or power to be
construed as 3 waiver of or acquiescence in any default by the Company
ant no express walver given by Paragon In velation (o any default by the
Company shall prejudice the rights of Paragon under this Debenture. The
granting of any consent by Paragon will not prejudice the right of
Paragor to grant or withhold as it thinks fit its consent to anything
simillar.

21. CONSOLIDATION

The restriction on the right of consolidation in Section 93 of the Law of
Property Act 1525 shall not apply to this security,

22, BET OFF

In addition to all other contractual, security or general righis of set off or
conselidation of accounts, Paragon will have the right {both before and
after demand or the appointment of 2 Receiver or administrator under
this Debenturej to debit any account of the Company with any amount
paid by Paragon which the Company has agreed under this Debenture fo
reimburse to Paragon.

23. DISCLOSURE

23.1 Paragon may disclose and supply any information relating to the
Company or to the matters referred to in this Deberdure or any other
agreemant made of 1o be made between the Company and Paragon to
any trade register or credit reference agency, or to any company or
person associated with Paragon of 1o any other person for the purposes
of the business of Paragon or 10 comply with any statutory or other
ohligation of Paragon.

23.2 The Company authorises any person, company, or financial
institution {in this clause, "an Crganisation”} to release information of
any kind held about the Company to Paragon on written request by
Faragon 10 such Drganisation ond that any Orgenisation receiving such a
request can treat this clause as the Company's express and irfevacable
consent 10 the release of such information, which release of infermation
the Company confirms will not be in breach of the Dakta Frotection Act
1938 (as replaced, amended or re-enacted) or of any other statuiory or
other duty of the Organisation.

24, INTEREST OM OVERDUE PAYRMENT

if the Company shall not pay any sum payable to Paragon promptly on
the due date for payment then the Company will pay interest to Paragon
calcuiated on such amount at a rate equat o the sum of sik per cent per
annum and Finance Hause Base Rate from time 0 time wikh a minimum
rate payable of fifieen per cent per annum, such interest ta be
calculated on a day to day basis compeunded monthly from the due date
for payment until the date of actual payment. Such interest will acorue
after as well as before any judgment or the liguidation ar administration
of the Company.

25, BXCLUSION OF LIABILITY

Paragon, any Receiver, and thelr respective delegates and sub-delegates,
will not be liable to account to the Company For anything except
Paragon’s own aciual recelpts or be liable 1o the Company for any loss or
damage arising from any realisation by Paragon, any Recaiver, delogates
or sub-delegatees of the Charged Property of far any act, default,
omission or negligence of any of the same In relation to the Charged
Property,

6. EFFECT OF TRANSPER OF PARAGON'S ASSETS

26.1 This Dead shall remain in effect and binding on the Company
nodwithstanding:

46.1.1 any amalgamation or mefger that may be effected by Paragon
with any other company or person; or

26.1.2 any reconstruction by Paragon involving the transfer of the whale
or any part of Paragen 's undertaking and assets; or

25.1.3 the sale or transfer of all or any part of Paragen ‘s undertaking
and assets to ancther company of person, whether the company or
person with which Paragon amalgamates or mesges of the company or
person 10 which Paragon transfers all or any part of its undertaking and
assets either on 2 reconstruction or sale or transfer @ specified above
shalt ar shall not difer from Paragon  in its objects, character or
constitution,

26.2 The Company confirms that it intends that:

26.2.1 the security granted by this Debenture and the provisions
contained in it shail remain valid and effectual in all respects in favour of,
againgt and with reference to; and

26.2.2 the beneflt of this Debenture and afl rights conferred upon
Paragon by it may be assigned to and enforced by any such company or
person as is referred to in clause 26.1 abwove and proceeded on in the
same manner to all intents and purposes as if such company or persan
had been named in this Debenture instead of or in additien te Paragan.
27. APPLICABLE LAW AND IURISDICTION

English law Ts applicable 10 this Deed and, for the exclusive henafit of
Paragon, the couwrts of England will have jurisdiction to hear and resoive
any dispute arising in relation to this Deed or the exercize of the security
and rights and powers graniad heraly.

38, COMBTRUCTION

in this Dabeature;

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

28.2 referencas 1o any agresment of document shall be construed as
refarring to such agreement or document as the same may have been,
or may from time to tme be, varlad supplermentied novaled or assigned;
28.3 unless the context otherwise requires, words denoting the single
number only shall include the plural and vice versa; and references to
any gender include ali ather genders;

28.4 reference 10 3 "persan” shall be construed to refer to any individual
persan, firm, company, comporation, government, Paragon or agency of
a Paragon or any association or partnership {whether or not having 2
separate legal persenality) of two or more of the foregoing;

28.5 the expression “Paragen”, where the context admits, will inchude its
tramsferees, successors and assigns whether immediate or derivative and
alt delegates of sub-delegates;

28.6 any power whith may be exercised or any determination which
may be made under this Debenture by Paragon may {save as otherwise
provided) be exercised or made in its absolifte and unfettesed discretion
and it shall not be cliiged to give reasons for it

287 references {0 statuies andfor statutory provisions shall be
ronstrued as referring o such sistutes or statutory pRovisions as
respectively replaced, amended, extended, consolidated or re-esnacted
fram time to time;

28.8 any exclusion or limitation of fahillty contained in this Debenturs
will not limit ar exclude hability for fraud.

23, BRISCELLANECLS

29.1 Assignment

Paragon shall be entitled to assign or atherwise transfer it3 {nlerest in
the security created by this Debeniure and its rights against the
Company to such person as It wishes and any such assignee shall be
entitled to rely on the security ereated by this Debenture 1o recover
amounts already owed by the Company to such person as well as
amounts to be inclirred or which were incurred to Paragoen the right to
which has been purchased or acquired by such person.

2%9.2 Severance

If any provision {or part) of this Debenture shall be found by a court or
competent suthority to be void or unenforceabls, the invalidity or
unenforeceability of that provision {or the pant concernad) shall not
affect the other provisions of this Debenture {including the part of the
provision not affected) which shall remain in full force and effect,

29.3 Reference to statutory provision

Any referance in this Agreement to a statutory provision means that
provision as amended or re-enacted where appropriate.

29.4 Prior Sacurity

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




shall be conclusive and binding on the Company and all monies paid by
Paragon to such encumbrancer shall from the date of payment become
dize from the Company to Paragon and be secured by this Dehentura,
29.5 Independent security

The security created by this Debenturs shall be in addition to, asd
independent of, every other security which Paragon may at any time
hold from the Company or in respect of the liabilities of the Company.
Mo prior security granted by the Company over the Charged Property or
any part of it shall merge with the sacurity created by this Debenture,
29.6 Effect of unenforceable secusliy

This Deed and the security created by it shall not be discharged o
affected by the tofal or partial invalidity or unenforceability of, or any
irregularity or defect in, any security which Paragon may hold from the
Company of in respect of the liabilities of the Company. The Company
agrees o indemnify Paragon against all loss arising from any legal
fimitation, disability or lack of capacity of the Company or any person
acting {or purporting 1o act] on behalf of the Company in relation to this
Cebenture or otherwise.

29.7 Security for sole benefit of Paragon and its Assoclates

This Deed and the security created in it shall secure payment of the full
amount of the monies and Habilities from Gime to time owing by the
Company to Paragon.  For so long as the security created by this
Debenture remains in effect the Company will not be entitied to share in
of succeed o oF beneflt from (by subrogation or otherwise) any rights
which Paragon may have or any security which Paragon may hold in
respact of the obligations and liabilities secured by this Debenture or the
whole or any part of the proceeds of 20y such matter,

29.8 Conflict

If the Company has entered into a specific mortgage security in respect
of any particular 2sset or assets then compliance by the Company with
the covenants and undertakings contained in such mortgage security will
be treated 35 sufficient also to comply with the eguivalent covenants and
undertakings set out in this Debenture provided that all indemnities
against loss contained in this Debenture are independent and not
affected thereby.

i WITNESS whersof this Debenture has been executed and dslivered
by or on behalf of the parties on the date stated at the beginning of
this Debentura.

SCHEDULE 1

Lagally Mortgaged Property
{referred to in clause 3.2]

Registerad Titles

The premises registersd at H M Land Registry with Title Number:

Unregisterad Titles



SCHEDULE 2
Chattel Assets
{referred 1o In clause 3.4}




SCHEDULE 3
Shares charged by a fixed charge
{referred toin clause 3.6.10

SCHEDULE4
The Prior Secusily
{referred to inclause 311 and 6.2.1)

SCHEDULE 5
The Bank
tioyds Bank pic

EXECUTED AMD DELIVERED as a deed by
THE COMPANY
acting by its authorised officer

Dirgctors details {in block capitaiz)

in e prasence of

Full Naiina. 1 W,

Signed for and on behalf of PARAGON BUSINESS FINANCE
PLG by

Nare of authorised sigﬁaﬁdhj




