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Registration of a Charge

Company name: VISUAL MANAGEMENT TECHNOLOGY LTD

Company number: 08755007
X7GBDHGA

Received for Electronic Filing: 09/10/201

Details of Charge

Date of creation:  05/10/2018
Charge code: 0875 5007 0001
Persons entitled: PARAGON BUSINESS FINANCE PLC

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

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: PARAGON BUSINESS FINANCE PLC

Electronically filed document for Company Number: 08755007 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8755007

Charge code: 0875 5007 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th October 2018 and created by VISUAL MANAGEMENT

TECHNOLOGY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th October 2018 .

Given at Companies House, Cardiff on 11th October 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Paragon Business Finance Plg,
Buslington House, Botlsigh Grangs UFice Campus, Grange Drive,
Hadge Erd, Southamoton SO30 ZAF

Tk (01484} FRE0M - Fax [01ARG) PSR

Compeny Reg. Mo, 1497411

DEBENTURE




CERTIFICATE OF RESCLUTIONS OF THE BOARD OF DIRECYORS OF THE COMPANY
i

Minutes of @ mwting of the Rizeghoes geimerby Cotvpnc ang i on et ¥ { L’,FY 2018
. o -y A F 4 5 L "y

N L T . {jﬂ;f )}Ci{Q, i@
resen AACHOLAS . chPOMES QSBOLNE. ., DAOR LONSE B20uN

It was regarted 1o the Meeting thap:

{1} A quorum of directors wis prasent and the meeting had heer pragedy convened,
i2)  The Campany had segotigted a Mctorng, invoice disteunting equlpmant izasing; fease purchase or logn facility {"sha Facilty™] from Paragsn

Business Finanoe Ple-{"Pacagon, A ey of the prapused foim uf factorlng, inv’élfwﬁlsmumiﬂg,:imw, iease purchase, crodi agrecment or Giier
frianoe agreement witg prolieed 1 the et tngsther and Sdividiaiy fthe °FacHlity Agrasinen ),

(3} Pavagon requiize gz » condtian of entering Into the Facilfty Agresment thet the Company sheuld grans ts Paragen a debaniure over all of the
Campamy's aasiks 2nd undertiking in the farm produced 1 the mséling ("the Debenture®} as secwrity For all monies and ¥ablities now'ts from time to
Hrma dfter owing 1o Paragen,

ke director confiimed 1ay he or he: hias hointerest i a6y of the mattors cavered abave and in e propoesed reselitions wihich it renuired to be
Alelasid for {he urposes of the AriEles of Kisaciston of the Compiiy or Ay atker Fevan olthar than by virtus oF Faving wrinted Aty guarantes or
indempity o Paragna, i el 6 D dliligations of the Complitly t Pavagor or baing a director or shaehbidir of sy campany which Fis glekn Sy
such BURLENTBE-OF INemiity {sach o which Interaste werk now dlackisad), ) '

TWAS RESOLVED

i That the Company shall enter Into the Facilty Agreament with Paragon and execurte the Facllity Agreemant in the form produced or with such
ameadments as any dlmi‘:’gﬁ}r'mag_f iprove.

2. Thatthe Company sﬁumas_axe\_:t_m_and dellver to Paragon a5 a dood the Buebreniure in the form produces 1o the meeking or with such
smendnents as sny dinccige MEY-dpprove a5 security for 28 miies and abligations owing frons e to tme by thie Cmpany 1o Paragon,

3. That @Ry ahrecior from tene to thme o the Company be Irevorably authosit 13 hegetiate and commit the Compeny o any variation of the
Aerms of the Facliy, he ARy Agrapritnt or the Urbentiite, snd I &xdeute wrider hand or a5 2 stid on behalf of the Cimigany apy agreament
stpplmmerdany o the Facility Agreement o the Delentire;

4. Thiat tha financing under thie Facllity Agreéiment Iy in the commurcial interast of the Company and sillin the objects of the Comgany as stated in
its Me:mm_a-naiaim aof Association, and that the granting of the Dabenture and ather diights unider the Eaciiny Agreemient will be for the benafit of
g Company and its businss, '

5. Thatthe Company is solvernt sud that the preposed transaction/s will not result in the Company belng unable to pay s debis within the meaning
of Sectlan 123 af the tmsohenoy Act 1988,

TG PARAG OM BUSINESS FINANCEPLY:

 CERTIFY that the above is @ 1rue capy ofi Resobution of the Bourd of Directars; srd that the Debantare foblowing this certificats is Intheform of the
Eubentiiig prosented o and aproved by the meeting that the obligations in such Gebrrture wiil b Bindig. upon thi Company: that the Debénturg
w5 dated on the date oh: which il Wt sigrdl; thiat the Mémisrandur and Articies of Asoclition of the Campany I farce at the date ol e
Bebettine and sifer particlars of the Eampany and its directors and secretaryare those filed ot the Ragistry of Compankes o U date wihich B30
dwys lofore the date oF this carfiBais s wilt not thange dirig 1he 30 thiys alier the data-of this cerificate; that the Compsny bas not grasted iy
charge.or dmilsr which was nat reglétered py Ehe-Cormpaniis Registey within 30 days prine o the ot o s Debisntire and wiit nat e s dOFlng the
A0k days akrer tia dipte of th e ceriificate. : o
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Pasition in relation 1o the Corfipany.., {’)ME :




THIS DEED OF MORTGAGE DEBEMTURE is made on ‘:§

BETWEEN:

Cooloe”

2018

{1} The Company: Visual management Technology Limited {a company registered in England with number 8755007} whose registered office and
principal trading address is at Suite BG4 Clarence Mill, Clarence Road, Macclesfield, Cheshire SK10 5JZ and

{2} Paragom: Paragowm Business Finance Ple {a company registered in England with number 1497411} whose registered office is 31 Homer Road,

Selihull, West Midlands, B9 3G

BACKGROUND

0.1 Paragon intends to provide factoring, invoice 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 Debenture pranting to Paragen mortgages and charges over ifs assets and
undertaking from time 1o time 35 security for all of its present and future cbligations to Paragon.

0.2 The Company has agreed 10 execute this Debenture a5 a deed to provide security for all of its present and future obligations to Paragon on the

terms sef aut below.

TERMS OF DEBENTURE

1. DEFINITIONS

1.1 in this Debenture the following words and expressions shall have the
following meanings:

Associate means any present or future holding company, subsidiary {or
subsidiary of any such holding company} of Paragon, from time to time
{but only for so long as the Assoclate remains such 2 holding company,
subsidiary or subsidiary of such a holding company of Paragon);

Bank 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 Company may notify to Paragon from time to time;

Businzss means the goodwill and connection of, and rights that the
Company has in iis business carried on by or for the account af the
Company upen any part of the Real Property or slsewhere which
expressian shall include all business{es] at any iime during the
continuance of this security so carried on and the benefit of all licences
and registrations (if any} held in connection with i/them and afl ancillary
ar cannected rights;

Business Day means 3 day {sxcluding 3 Saturday or Sunday] on which
banks in general are open for business in London;

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

Chattel Assets means {without prejudice to the fived charges created by
clause 3.3) each of the assets temised in Schadule 2;

Collection Account has the same meaning as given in any Debi Finance
Agreament or, If no such term is used in the Debt Finance Agreement, it
means the account into which the Company is required by the Debt
Finance Agreement o pay all amounts received on collecting in its
Diebts;

Debt Finance Agresment means any factoring, debt purchase or invaice
discounting agreement {however entitled) entered into betwesn
Paragon and the Company from time to time;

Dabts means all present or future book or other debis or monetary
claims due, owing or incurred to the Company of any Kind;
Environmental BMatters has the meaning given to such expression in
clause 6.13;

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

Finance Agreemant means any Debt Finance Agreement and each and
any loan, hire purchase, conditionat zale, stocking, leasing, or ofher
agreement or arrangement for the provision of financia! accommodation
or the sale or hive of goods by Paragon to the Company or 3 persan
whose lishilities are guaranteed or secured by the Company;

Eixed Charge Debis means all of the assets and rights charged by clauses
3.5 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 1o in such clauses;

Floating Charge Debts means all book and other debts and monetary
claims now or at any time in the future due, owing ar incurred 1o the
Company apart from the Fixed Charge Debts (if any);

holding company has the meaning given by section 1159 Companies Act
2008

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

MNon-Yesting Related Rights means all “Related Rights” as defined in the
Dehbt Finance Agreement and ¥ no such term is used it refers 1o all rights
assigned to Paragen by the Debt Finance Agresment in addition te Debis;
Other Debts means any other Debis now or at any time in the future
which are due, owing or incurred to the Company and which are not
Non-vesting Dabts {(which therefore will not have been purchased by
Paragon or purported to be so purchased);

persan means any individual, firm, company, government, Paragon or
agency of a Paragon or any joint venture, association or partnership
{whether ar not having a separate legal personalityl;

Principal Bank Accounts means afl of the Company's bank accaunts from
time to time maintained with or at any branch of the Bank and which are
not the Collection Account or designated 35 accounts openad for the
benefit of Paragon or 10 recelve monies payable to Paragon or
mortgaged or charged by way of fixed charge {whether originally or
following crystallisation of any floating charge) in favour of Paragon and
which are not apened after demand has been made for payment of
amounts secured by this Debenture;

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

geal 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 iy

Racelver means a receiver, receiver angd manager appointed under this
Debenture and includes joint recaivers;

Regulsite Consent means the previpus 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 to such expression in clause 3.7;
Security Interest means any mortgage, assignment, lien, charge,
hypothecation, pledge, conditional sale, or other ftitle refention
agreament, trust arrangement or any othar agreement ar arrangemeant
the economic or commercial effect of which is simifar to the creation of
security or any other security interest whatscever but shall not include
any of the same arising solely by operation of law, or a title retention
agreement Of arrangement securing amounts not more than B0 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
26,




1.2 Paragraph 14 of Schedule Bl to the Insolvency Act 1986
{incorporated by Schedule 16 to the Enterprise Act 2002} shall apply to
any floating charge created pursuant ta this Debenture,

1.3 This Debenture will continue in full force and effect notwithstanding
any terminaiion, discharge or expiry of any Debt Finance Agreement,

2, AGREEMENT BY THE COMPANY TO BPAY PARAGUN

The Company covenanis that it will on demand pay to Paragon (as agent
for itself and each Associate) without deduction, set off or counterclaim
all maonies and discharge all obligations and liabilities whether actual or
cantingent now or at any time dus, owing or incuired to Paragon or any
Associate by the Company in whatever currency denominated and
howsoever incurred, {whether alone or jointly and in whatsver style,
name or form and whether as principal or surety) when the same are
due and including, In particular, the payment of 3l amounts which may
hecome due on or following termination of, or demand made under, a
Finance Agreement in accordance with its terms and all accrued interest,
cormmission, fers and other charges and all Expanses,

3. PROPERTY &MD ASSETS CHARGED

3.1 The Company granis the mortgages, charges and other securities set
out i this clause 3 to Paragon {as agent and trustee for itsell first and
then each Associate} with Tull title guarantee and to the intent that the
securities created by this Debenture shall rank as continuing securities
for all the obligations and liabilities of the Company described In clause 2
of otherwise arising under this Debenture {whether intwrred to Paragon
or any Associate). Unless ptherwise stated, the security created extends
to all present angd future assets of the type referred to and to all interesis
of the Company in such assets.

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

3.2.1 al of the freshold 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;

3.2.2 all buildings and fixtures {including trade fixtures, tenant’s fixtures
and fixed plant and equipment) on such Real Property;

3.2.3 all presently held vendod's Hens, maortgages, charges, options,
agreements and rights, titles and other legal interests in or over land of
whatever description held by the Comgpany on the date of this
Debenture; and

3.2.4 all renis, licence fess, service charges or ground rents payvabie in
respeact of such Real Proparby.

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

3.3.1 all states or interests in any freehold and feasehold property of
whatever kind {whether legal or equitable] not effectively morigaged by
ciause 3.2 now or at any iime during the continuance of the security
created by this Debenture belonging to or morigaged or charged to the
Corpany and all proceeds of sale thereof;

3.3.2 the henefit of all licences or agreements relating to any such Real
froperty to which the Company may be party or to which the Company
may at any Lime be entitied;

3.3.3 il buildings and fixtures {including trade fixtures, tenant’s fixtures
and fixed plant and eguipment) owned by the Company from time to
fime in gr on any such Real Proparty;

3.3.4 all vendor's tens, marigages, charges, options, agreements, titles
and other interests in or over Real Property acquired by the Company at
any time in the future;

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

3.3.6 all machinery and sguipment used by the Company in the Busingss
which is accounied for as fived assets with an individual value in axcass
of £5,000 and which will not, ordinarily, be replaced within 12 months of
its purchase or acquisition by the Company, together with the benefif of
all warranties snd contracts relating to the same; and

237 all other plant, machinery, vehigles, computers and other
equipment of the Company both present and future together with the
full benafit of all warranties and contracts relating to the same {atthough
excluding the Company's stock in trade or work in progress).

3.4 The Company assigns absolutely to Paragen all of its right, title and
interest in the Chattel Assets and the full benefit of all warranties,
zuarantees apd coniracts eelating to the same. Upon Paragon being
satisfied that all of the cbligations and labillities described in clause 2

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

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

3.5.1 ai! the right, title and interest of the Company 10 and in all present
and future policies of insurance or assurance {including for key-man
cover) and the proceeds of 2l and any claim made or capable of being
made at any time in the future under such polictes;

3.5.2 all present and future rights 1o rebate, repayment or reciaim of
taxes or custom duties paid by the Company or any other person where
the right is asserted or the claim made, the entitlement 10 a rebste
arises or the rebate becomes payable elther guiside of the ordinary
eourse of trading or after the Company has ceased to trade or after
demand has been made by Paragon for repayment of the obligations
and liabilities secured by this Debenture;

3.5.3 all claims to which the Company s entitied or may be or become
entitled to damages or compensation relating to the Charged Property
or the return to the Company of its assets or property {including i
recovered by a Biquidator or administrator of the Company under
statutory powers);

3.5.4 all rights to 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 Accounis or any Collection Acoount;

3.5.5 {without prejudice to the legal mortgage or fiued pquitable charge
created of the Real Property and all rights of Paragon as mortgages or
fixed charges to rents arising thersunder} all rent, ficence fees or hire
charges receivable in respect of any leasing, hiring or sub-hiring of any of
the Charged Property {(by the Company {including any not consented 1o
in advance by Paragon and so carried out in breach of the terms of this
{ehenturel};

3.5.6 all rights to any rebate of rentals or refund of purchase price in
respect of assets hired or leased 1o the Company by Paragon,

3.6 This clause 3.6 will apply if and for so long 35 Paragon and the
Company are party 1o a Debt Finance Agreement or any amount is due,
owing or incurred to Paragon under 8 Debt Finance Agreement. The
Company separately charges, by way of fixed charge:

3.6.1 all Non-Vesting Debis;

3.6.2 all Other Bebts;

3.6.3 all Non-Vesting Related Rights;

3.6.4 the credit balance on the Collection Account and any other bank or
other account controlled by Paragon or which has been set up for the
purpase of the aperation of the Debt Finance Agreement,

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

3.7.1 all the shares listed in Schedule 3 {if any);

3.7.2 ail other stocks, shares, foan notes and/or securities legally andfor
beneficially owned by the Company or any nominge from time to time;
angd

3.7.3 all dividends, rights, distributions, aceretions and benetits relating
to the shares stogks, loan notes and securities referred to in this clause
1.7 or paid or payable in respect of them fincluding by way of
wreference, banus, redemption or otherwise] {the "Distribution Rights"),
3.8 The Company separately charges by way of fixed charge each ot the
following:

31.8.1 uncalled capital, goodwill {which shall include all brand namas),
ficences, tragemarks and service marks, patents, patent applications,
designs, copyrights, confidential information, know-how, computer
software and all othar intellectual or intangible property or rights now
and from time fo time belonging to the Company;

1.8.2 all of the Company's rights and under all contracts entered into by
the Company in the course of its business including ail distributership, all
leasing, rental, cradit hire, hire purchase of similar agreerments and all
letters of credit issued in its favour and all bilis of exchange and other
negotiable Instruments held by it from time to time;

1,83 3l amounts realised by an administrator or liguidator of the
Company upon the enforcement or execution of any order of the Court
under Part i of the Insolventy &ct 1986,

1.9 The Company assigns to Paragon absolutely all the present and
futurg right, title and interest of the Company in the Business and an
repayment and discharge of all monies and liabilities {whether or not
arcrued due) secured by this Debenture Paragon will at the reguest and
expense of the Company re-assign to the Company the right, title and
interest in the Business which af that time may be vested in Paragon.




3.10 The Company charges by way of floating charge its yndertaking and
all s other property, assets and rights not effectively mortgaged ar
charged by way of fixed charge by clauses 3.2 to 3.9 above of this
Debanture whatsoever and wheresoever situate, present and future and
including all heritable property located in Scotland and all Floating
Charge Debts and sl other monetary debis and claims not effectively
charged by a fixed charge under this Debenture, the proceeds thereof
and all rights relating to the same and all things in action which give rise
to a Floating Charge Debt or such a book or monetary debt or claim, and
all cradit balances from time 1o time on the Principal Bank Accounts,

3.11 &l the mortgages and charges created or agreed (o be created by
this Debenture are, av in the case of future property shall be, first
ranking mortgages and charges, subject only o the Prior Security {if
any}.

3.12 Each of the morigages oy fixed charges created by clauses 3.2t 3.9
above are 10 be consirued as separate and individual charges as if each
asset referred to were charged by its own sub-clause such that If any
individual asset is, as a matter of law, charged by only a Aoating charge
this will not prejudice the fixed charge security over any gther assets
mentiened in the same clause or paragraph.

3.12 Paragon may, in its absolute discretion, determine the griority of
the respective claims of itself and each Assoclate to amounts realised
under this Debenture and accordingly all obligations to marshall
secyrities {or to appropriate realisations in any particular manner) are
exciuded. Al dutfes or liabilities arising from Paragon acting under this
Debenture as an agent or trustee for each Associate are also excluded.

4. REGISTERED LAND

4.1 The Company applies to the Chisf Land Registrar for the registration
against any registered land which is mortgaged or charged by this
Debenture ingluding the registered titles {if any) specified in Schedule 1
{and any unregistered properties subject {or becoming subject) to first
regisiration as at the date of this Debenture or in consequence of this
Debenture having been enfered into) of any restriction set out in any
From R¥1 submitted by or on behalf of Paragon and/for the Company in
support 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 ragistered at
HM Land Registry {or which becomes so registered], the Company
certifies that the martgages and chavges created by this Debenture do
not contravena any of the provisions of the Memorandum and Articles
of Association of the Company.

5. REPRESENTATIONS AND WARRANTIES

5.1 The Company represents and warranis 1o Paragon {and will be
deermnad to repeat the same representations and warranties for 50 long
as any ohiigations secured by this Ceed are outstanding to Paragon)
that:

5.1.1 the Company is a limited Hability company duly incorporated and
validly existing under English law, with the power and authaority to own
its assets and 1o carry on its business 25 now being conducted;

512 the Company has full power to enter into and perform its
obligations under this Debenture and to borrow from and repay money
to Paragon and 1o pay interest, and has obiained and will mainiain in
effect all corpurate authorisations, consents, licences and authorities
necessary to do so;

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

5.1.4 the Company is the sole legal and beneficial owner of all of the
properties and assets listed in the Schedules 1o this Debenturg;

5.1.5 entry into this Debenture and any refated Finance Agreament with
Faragon does not and will not breach any existing law or regulation or
the Memorandum and Articles of Assagiation 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, undertaking or
restriction binding on the Company;

5.1.6 there is no persan in occupation of the Beal Property other than
the Company.

5.2 The effect of the warranties given in this clause S will not be qualifisd
or diminished by any matter disclosed by the Company to Paragon or
known (0 Paragon prior 1o the date of this Debenture unless accepted by
Paragon in writing as being a formal disclosure made in respect of these
warranties,

6. COVENANTS BY THE COMPANY

The Company covenants with and undertakes to Paragon as follows:

6.1 To provide information relating to its affairs:

6.1.1 From time to time as required by Paragon to give to Paragon or
any accountant to be nominated by Paragon  or any Receiver such
information relating to the business of the Company and its subsidiasies
and as to its or their properly, assets and fabilities as Paragon orany
Recelver may from time to time requine;

6.1.2 The Company will permit such inspection of the books of accouny
angd other books and documents of the Company and 1S subsidiaries as
may be necessary for the purpose of verification of such information;
5.1.2 Without prejudice to the generality of the above the Company wili
send to Paragon a copy of is directors’ report and audited yearly
accounts and those of sach of its subsidiaries at the same time as thay
are wsued to the shareholders entitied to them, and in any event, within
180 days of the relevant financial year,

5.1.4 To notify Paragon immediately of:

6.1.4.1 any change or prospective change in the pwnership 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

5.1.4.3 of any change in its or their directors,

5.2 Megative pledge and restrictions on disposals

That, save with the Requisite Consant:

6.2.1 it will not create or permit 1o arise or subsist any Security Interest
in favour of anyone other than Paragon on the whaole or any part of the
Chaiged Property other than the Prior Security {if anyl; or

6.2.2 it will not sell, assign, lease, lend or otherwise dispose of or pant
with possession of or surrender any interest in the Charged Froperty or
attemipt or agres to do s0; except that the restrictions contained in this
clause 6.2.2 shall not apply to such of the Charged Property as is charged
pursuant to clause 3.10 only where the disposal is made in the ordinary
course of trading as now carried on and for full value);

6.2.3 In particular, it will not, without the Reguisite Consent, sell, assign,
lease, lend or otherwise dispose of the Chattel Assels or any of the
assets specifically charged by way of a fixed charge by dlause 3.3.6 of this
Debenture,  If any of the Chatte! Assets or such other assets shall be
destroyed or lost then the Company agrees to replace the same and (o
expcute such marfgage security over the replacement asset{s) as
Paragon may raquire.

5.3 Book and other Dehbis

6.3.1 To deal with its Floating Charge Debts in accordance with any
directions from time o time given in writing by Paragon {subject 1o any
rights of the Bank) and in default of any such directions ta deal with the
same only in the ordinary course of getting in and realising them;

6.3.2 To promptly collect in the Floating Charge Debts and to pay into
the Company's main current or separately designated account at the
Bank all monies which It may recaive in respect of the Fleating Charge
Debts and (subject ta any rights of the Bank in respect thereof), to pay or
atherwise deal with such monies standing to the credit of such account
in accordance with any divections given from time to time by Paragon;
£.3.2 Prigr to any demand being made under this Debenture and in the
absence of any directions from Paragon any monigs recelved by the
Company and pald into the account with the Bank referred to in the
above Clause 6.3.2 in respect of the Floating Charge Debis may be
withdrawn and applied by the Company for the furtherance of its
husiness in the grdinary course {provided that the Bank will not have any
responsibility 1o manitor such use);

6.3.4 To realize the Fized Charge Debts and to pay into the Collection
account all monies recelved in respect thersof and pending such
payment o hold such monies on trust for Farsgon in 2 separate and
designated trust account;

6.3.5 To give notice to the debtor in respect of any Fixed Charge Debt
{whan gach Fixed Charge Debt first arises) of Paragon’s interest and to
direct that the debtor concerned makes payment directly to Paragon;
6.3.6 Not to withdraw any amounts standing {o the credit of any bank
account not being a Principal Bank Account save for the purpose of
making payment of the monies withdrawn to Paragon;

6.3.7 if called upon by Paragon to do so the Company will execute legal
assignments of the whale ar any part of the Non-Vesting Debts and the
Other Debis to Paragon in such terms as Paragon may reqguire, and if
Paragon 50 reguires, the Company will give notice of assignment in s
form specified by Paragon  to all of the relevant dabiors or such
particular debtors as Paragon sha¥l from time o time specify and take
such other steps as Paragon  shall require to perfect such legal
assignment;




£.3.8 Mot without the prior written consent of Paragon (o sell, factor,
discount {save io or with Paragon) or release, exchange or voluntarily
allow to ba set off any of the Fixed Charge Debts or Floating Charge
Debts;

6.3.9 To permit the Bank to furnish directly 1o Paragon from time to time
upon reguest full statemenis and particulars of all the Company’s
accounis with the Bank and such other financial statements and
information respecting the assets and liabilities of the Company as are
from time to time available {0 the Bank.

£.3.10 Whare a Debi Finance Agreement has baen enfered into all of the
tarms of that agreement will apply to the Non-Vesting Debts, the Other
Debts and the Non-Vesting Related Rights as if such terms had been set
out in full in this Debenture.

5.4 Insurance provisions

6.4.1 To insure and keeg insurad such parts of the Charged Property as
are of an insurahle nature against loss or damage by fire and other usual
risks and such other rizks as Paragon may from time {0 time require;
4.4.2 Such insurance must be:

5.4.2.1 in the full amount of the reinstatement value of the Charged
Property {due allowance being made for inflation duing the period of
insurance and reinstatemant};

6.4.2.2 with such insurers as Paragon shall in writing aporove; and
6.4.2.3 on tenms requiring the insurers not to cancel the policy without
giving at least 14 days’ prior notice 1o Paragon;

5.4.3 The Company undertakes that:

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

£.4.2.2 the Company will have the interest of Paragon noted on any such
policy or policles; and

5.4.3.3 if required by Paragon, the Company will deliver 1o Paragon such
oolicy or policies and the receipt {or other ovidence of payment
satisfactory to Paragon) for every premium payable in respect of such
nalicy or policies;

64.4 the Company irrevocably authorises Paragon {and appoints
Paragon as its agent) to deal directly with the Company's insurers on its
behalf, o pay any premiums not paid by the Company, to agree or
compromise any claims relating to the Charged Properly and to receive
any insurance proceeds to be appiied in accordance with the terms of
this Debenturs. Paragon is not obiiged to sxercise any of its rights under
this clause,

6.5 Application of insurance money

Ta hold all money recaived on any insurance whatsosver in respect of
loss or damage o the Charged Property whether pursuamnt to the
covenant contained in clause 6.4 sbove or otherwise on trust for
faragonn, and 1o apply i in or towards discharge of the sums for the time
being owing {0 Paragon under this Debenture {uniess Paragon agrees, as
a matter of discretion, to permit the proceeds ta be applied in making
good the loss ar damage in respect of which the proceeds zre received);
6.6 Conduct of business

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

5.7 State of repair

To keep all buildings and fixed and moveable plant, machinery, fixtures,
fittings, vehigles, computers and other equipment forming part of the
Charged Property in 3 gond Paragon of repair and in good working order
angd condition;

5.8 Property covenants

6.8.1 Ubserve covenants in leases

To pay the rents reserved by, and 1o observe and perfarm all the
covenants on the part of the lessee contained in, the respective loases
unger which uny leasehold properties tor the time being comprised in
ihe Real Property are held,

6.8.2 Damolition or remaval of buildings ate

Not without the Regquisite Consant to pull down or remave the whale or
any part of the Charged Property consisting of buildings or other
erections, fixed plant angd machinery;

6.8.3 Restriction on leasing and accepting surrenders

Not to exercise any of the statutory ar commaon law powers of leasing
andfor accepting surrenders of leases conferred on mortgagors by
Sections 89 and 100 of the Law of Property Act 1825 or otherwise
withaut the Reguisite Consent, although Paragon may grant ar accept
surrenders of leases without rastriction;

5.8.4 Mo licences

Not to confer upon any person any licence, right or interest to occupy
the Real Property or grant, suffer or permit to arse or subsist any
gverriding interest as specified in Schedule 1 or 3 of the tand
Registration Act 2002} aver any of the same;

6.8.5 Mo adverse registrations

That no person other than the Company shall be registered with HM
land Registry as the proprietor of the Real Property and the costs
incurred by Paragon  in effecting all such registrations at HM Land
Registry, HM Land Charges Registry or any other registry {whichever
shall be appropriate) as Paragon shall from time to time require in order
o ensure compliance with the same shall be an ewpense properly
incurrad in relstion 1o this Debenture and shall be reimbursed to
Paragon by the Company on demand;

£.8.6 Viewing of the Real Property

To permit Paragon and its agents, employees and persons authorised by
it to enter the Real Property at any time o view the Paragon of repair
and condition of . Any of such persons may enter the Real Property
and repalr and make good any defects in the Real Property resulting
from or which constituis a breach of covenant under this Debenture by
the Company. If Paragon acts under this provision it shall not be or be
deemed W be a mortgagee in possession or accountable as such, The
Company shall indemnify Paragon in respect of any such expenditure on
demandgd;

£.8.7 Observe restrictions

To ohserve and perform all covenants, conditions, agreements and
stipuiations from time 1o time affacting the Real Property or the mode of
user or the enjoyment of the same and not enter into any onerous or
restrictive  obligations affecting the Real Property or, without the
Requisite Consent, 1o do or suler {0 be done on the Real Property
anything which is “development” as defined in Section 55 of the Town
and Country Planning Act 1950 nor to do or suffer or omit to be done
any act, matter or thing whereby any provision of any Act of Parliament,
order ar regulation from time to tima in force affecting the Real Property
is infringed;

£.2.8 Planning

To ohsarve the provisions of the Town and Country Planning Acts and
any amendment or replacemeant of them and all regulations made under
them, and all planning and building regulations, by-laws and other
reguirements of any other planning authority or similar;

6.8.9 Purchase of subsequent property

To inform Paragon immediately on becoming bound to complete the
purchase of any aestate or interest in any freehold or leasehald property
after the date of this Uehenture and {0 deposit with Paragon the deeds
and documents af title refating to such property and to all other Real
Property;

£.8,10 Charge over subsequent property

To expoute at any time upon reguest over all or any of the property
referred 1o in clause 6.8.9 shove a charge by way of legal mortgage in
favour of Paragon in such farm as Paragon shall require;

6.2 Covenants regarding the Securities

£.9.1 Tp deposit with Paragon ali stock and share certificates and
documents of title from time to time held by the Company relating to
the Securities together with instruments of transfer or assignment [as
appraogpriate) of them duly executed in blank. 1t is agresd that Paragon
shall be entitled at any time to have a4 or any of the Securities registered
in the name of Paragon and/or of such nomines{s} as Paragon may
select;

692 To use its best endeavours 10 ensure that the Articles of
association of any company whose shares comprise part of the
Securities do not entitle the directors of such company 1o refuse to
regisier a transfer of the relevant Securities as made by Paragon ar any
Receiver under the powers conferred under or security created by this
Debenture;

6.9.3 To lodge with Paragon all docurnents at any time received by the
Company in relation to any of the Securities including any notice of
general meating or any writien resolution for signing by the members of
the relevant company;

6.10 Cowenants relating to goodwill and intellectusl property

6.10.1 To pressrve, maintain and renew as and when necessary all
licences, patents, trademarks and other rights requived in connection
with s business;




£.10.2 To conduct its business in such a way as not to endanger or lead
o the surtailment, farfeiture or suspension of any such licences, patents,
trademarks or other rights;

6.11 Compliance with obligations

To comply with all the obligations on the pant of the Company in respect
of the Charged Proparly, whether express or implhied;

6.12 Compliance with laws

To comply with all laws, statutes, regulations and reguirements of any
government or guasi-government autharity relating to the businessies)
conducted by the Campany;

5.13 Environmental laws

To comply with or procure compliance with all environmental laws,
regulations, directives and codes of practice relating to any poliution
waste {as defined by the Environmental Protection Act 1990), emissions,
substance or activity perceived as being harmful 1o man or other living
organism or of damaging the environment or public health or welfare ar
relating {o nuisance, noise, defective premises or health and safety [all
such matters belng referred i in this Debenture as Environmental
Fattars] applicable to all Real Property, any buildings or structuras an
such Real Property ar any development or other works carried on at
such Real Properiy.

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

7.2 I at any time the Company shall default in effecting or keeping up
such insurances as specified in clause 6 above or producing any such
policy or policles or receipt {or other evidence as specified above} 1o
Paragon, Paragon may insure and keep the Charged Property insured in
any sum which Paragon may think expedient.

7.3 All costs incurred by Paragon under the provisions of this clause 7
shall be deemed 1o be properly incurred by Paragon, and the Company
will reimburse such amaunts 1o Paragon immeadiately upon demand.

7.4 i the Company shall have falled to deliver on demand as specified
above the policy or policies or current premium receipt {or other
evidence as specified above) in respect of any portion of the Charged
Progerty Paragon shall be entitled fo assume that the Company has
made default in insuring it within the meaning of this clause.

7.5 Parzgon is not obliged (o exercise any of i3 rights under this cause
7.
8. CRYSTALUISATION AND CONVERSION OF FLOATING CHARGE

2.1 The fleating charge created under clause 3,10 above shall, unless and
untll Paragon determines otherwise in writing, crystallise mmediately
and automatically and without need for notice operate as a fixed charge,
on the ocourrence of any of the events specified In clause 8.2 below,

4.2 The events referred 1o in clause B.1 above are:

4.2.1 the making ot demand for payment by Paragon or by any person
entitled to make demand under a Prior Sacurity;

3.2.2 the creation of any Secuwrity Interest without the Requisite Consent
over the Charged Property in favour of any person other than Paragon;
or

8.2.3 the lewy or the attempt fo lewy any distress, execution or
sequestration of other process against any of the Charged Property, oF
%.2.4 the service of any demand on the Company by any other lender
with floating charge security aver the assets of the Company, the
grourrence of any event which crystallises, or the taking of any steps
intended to crystallise, any such other floating chargs,

arovided that the ocourrence of the events referred to in clauses 8.2.2
and 8.2.3 shall only result in the crystailisation of the floating charge
gver the relevant part of the Charged Property.

2.3 Paragon may at any time and fram time to time by notice in writing
to the Company convert the floating charge created under clause 3.14
inte a fixed charge with reference to any assets specified in such notice
angd following demand appoint g recelver gf them. Following any such
notice and by way of further assurance of such fined charge the
Company will promptly execute over such assets a mortgage or fixed
charge in favour of Paragon in such form as Paragon shall reguire.

8.4 The crystallisation events described in this clause 8 are in addition (o
all events which will crystaliise the floating charge crested under clause
3.10 at law,

4. ENFORCERENT AND PIWVER OF SALE

Without limitation ov prejudice to any prior event causing such, the
morigages and fixed and floating charges granted under Clause 3 above

shall be enforceable, and the power of sale and other powers conferred
on maortgagees by the Law of Property Act 1925 togather with all powers
conferred on the holder of a quallfying floating charge {as defined in, and
by, the Insplvency Act 1986} as any of the same are varied or extended
by this Debenture, shall each arise on the date of this Debenture ang
shall be immediataly exercizable at any time after

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

9.2 the Company requests the appoiniment of a Receiver or
administraton or

9.3 any step is taken {including without limitation, the making of an
application or the giving of any notice} by the Company or any other
person o appoint an administrator or lguidator in respect of the
Company, to dissolve the Campany or to appoint a trustee, Recaiver or
simifar officer of the Company or any of its assets.

Seciion 103 of the law of Property Act 1925 shall not apply to this
Debenture and any sale in exertise of the powers granted by this
Deberture or by stotuie may be made on such terms as Paragon, any
Receiver or administirator appointad under this Debenture may think fit.

10, APPOINTWMIENT OF RECEIVER & ENFORCEMENT

10,8 AL any time after the seourity consti{uted by this Debenture shall
have become enforceabls, Paragon may in writing appoint any person or
persons o be:

113 2 Receiver of the Charged Property {and may appoint joint
Receivers and, if it wishes, separate Receivers over different parts of the
Charged Property); and/or

10.1.2 an administrator of the Company,

in each case as permitted by appiicable law. If joint Receivers are
appointed then the joini Receivers may acl {and exercise all powers
conferred by statute or this Debenture) jointly or severally.

10.2 Any Receiver and/or Paragun will have and be entitfed to exercise
all of the powers conferred from time to Ume on receivers by statule {in
the case of the powers conferred by the Law of Property Act 1925 or this
Detenture without the restrictions contained in section 103 of such Act
and so that the powers sei out in Schedule 1 to the insolvency Act 1926
shall extend to the Recelver 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 to take any proceedings in the name of the Company or
ctherwise as may seem expedient, to collect recover compromise settle
and give a good discharge for the rent or other sums payable and any
claims outstanding or arising and {0 institute such proceedings as
Paragon or such Receiver may think fit;

10.2.2 To carry on manage of concur in carrying on and managing the
business of the Company or any part of it in so far as the same relates to
the Charged Property and any business for the time belng carvied on at
the Charged Property, to perform any obligation of the Company
relating to such matters, to exercise all rights duties and powers of the
Company in connection with the Charged Property, to institute and
defend legal proceedings, to give and receiva notices, to raise or DOrrow
any money that may be required upon the security of the whole ar any
part of the Charged Property;

10.2.3 Farthwith to sell or concur in selling, exchange let on hirs, charter,
license, call in, collect and convert into money, or otherwise dispose of
any of the Charged Property on such terms as Paragon or any such
Receiver may think fit and to use the same for any putpose that Paragon
of any Recoiver may think Bt Any purchaser of the sald assets will be
entitled {and as betwesn Paragon and such purchaser bound) to assume
without enguiry that the security created by this Debenture has become
enforceable and that any Receiver is validly appointed;

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

10,25 To make any arrangements or compromise which the Receiver
shall think expedisnt;

10.2.5 To appoint managers agents officers emplovees and waorkmen for
any of the purposes set out in this clause 10,1 at such salaries and for
such periods as the Recelver may determineg;




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

10.2.8 To letr demise and grant tenancies and licences of the Charged
Property {whether furnished or unfurnished} or any part of it and (o
agree to do 50 for such pertod and at such rant or licence fze and on
such terms as Paragon or any Receiver may think fit;

10.2.9 As agent for the Company to remove store sell let or otherwise
deal with or dispose of any furniture or other goods {whether belonging
1o the Company or gtherwise) which shall remain on the Real Property;
10210 To do all such other acts and things as he may consider
necessary or desirable in his absolute disgretion for the realisation of any
of the property charged by this Debenture, or as may be considered o
be incidentsl or conducive 1o any of the matters or powers set out in this
clause 10.1 and which the Receiver lawfully may or can do as agent for
the Company of which Paragon lawfully may or can do as mortgagese,
and to enter into any contract or arrangement whatever relating to the
disposal of ar other dealing with the property charged by this Debenture
or any of i on such terms as the Receiver shall in his absolute discretion
think fit;

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

if Paragon exercises any of the above powers then this will not make ita
mortgages in possession,

153 Any monies received under the powers canferred by this Deed will,
subiect to the payment or repayment of any prior claims, be paid or
applied in the following order of priority:-

13.3.1 FIRSTLY In o towards satisfaction of all costs, charges and
expensed incurred, and payments made, by Paragon andfor the Baceiver
or any administrater including the remuneration of the Receiver or
administrator;

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

10.3.3 THIRDLY as 1o the surplus {(f any} to the person(s) entitled to it
provided that the Heceiver or administrator may retain any rmoneys in
his hands for so long as he thinks fit, and Paragon  may, without
prejudice to any other rights Paragon may have at any time and from
time ta tims, place and kesp for such time as Paragon may think
prudent any moneys recaived, recovered o realised under or by virtue
of this Debenture {0 or 3t a separate oF suspense acgount 1o the credit
gither of the Company or of Paragon as Paragon thinks fit without any
intermediate obligation on the part of Paragon to apply such maoneys or
any part of such moneys in or fowards the discharge of the Secured
Oibligations.

10.4 Subject to Clause 1003, any monies received or realised by Paragon
from the Company of a Receiver under this Diebenture or any
administrator may be applied by Paragon to satisfy any item of account
or lability or tramsaction in such order or manner as Paragon may
determine.

10.5 Any Receiver shall be deemed to be the agent of the Company and
the Company shall be solely responsible for the Recetver’s remuneration
{which Paragon may fix} acls or defaults.

10,8 Neither Paragon nor any Receiver shall be under any obligation to
do anything and the agency of the Receiver shall contipue until the
Company shall go into liquidation and therefore the Receiver shall act as
pringipal and not as agent for Paragon to enforce the obligations of a
third party owed to the Company or otherwise in connection with the
Charged Property, and neither Paragon nor such Receiver shall not be
liable to the Company for any loss or damage caused by omission so to
do.

10.7 if the Company shall receive any payment under or in respect of the
Charged Property after the security created by this Debenture shall have
become enforceable then the Company shall immediately account to
Paragon or the Receiver for i and in the meantime hold it in 3 separate
trust accpunt.

108 No purchaser of any other person desling any Regelver or
administrator appointed by Paragon {or with Paragon itself] shall ke
concarned (0 enquire whether the monies secured by this Debenture
have bacome due or the powers of the person concerned have hecome
exercisable or as to the application of any money paid 1o Paragan, any
administrator or any Receiver,

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

after any Recsiver and has wvacated office or ceased to act, appoint
further Receiver{s) over all or any part of such Charged Property.

11. SEVERANCE

in the exerclse of the powers conferred by this Debenture Paragon, any
Recaiver or administrator may sever and sell any plant and machinery
ang other fixtures separately from the property {0 which they may o
annexad of such terms as Paragon, such Receiver or administrator may
thini fit.

12. DELEGATION

Paragon  and any Receiver may ab any tme and from time to time
delsgate by power of attorney or in any other manner (o any person all
o any of the powers, authorities and discretions which are far the time
being exercisable by Paragon or any Receiver under this Debenture in
refation to the Charged Property and any such delegation may be made
upon such terms and conditions {including power to sub-delegate} and
subject to such regulations as Paragon o any Receiver may think fit and
Paragon shall not be in any way liable or responsibie to the Company for
any loss of damage arising from any act, default, omission or misconduct
an the part of any such delegate or sub-delegate.

13, CONTINUING SECURITY EYC.

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

13.2 The security created by this Debenture 5 in addition to any other
rights, security or securities which Paragon and each Associate now
holds of may from time to time acgquire from the Company or any other
person and shall not in any way prejudice any of those securities.

13.3 Al rights remedies ang powers of Paragon under this Debenture
will be in addition 1o and shall not limit those conferred on Paragon and
aach Associate by any other deed or agreement o implied by lbw.

13.4 Any maoney received {by Paragon or any Receiver] under of in
connection with the security of this Debenture may be placed o the
credit of 2 suspense account {with or without interest] for so long as
Paragon or any Receler shall think fit with 3 view to preserving the right
of Paragon o prove against the Company for all monies and fisbilities
Wing.

14, WOTICE OF SUBSEGUENT SECURITY

141 if Paragon recelves nolice of any subsequent charge or ather
security interest affecting the Charged Properiy then Paragan may opan
a new account of accounts for the Company,

14.2 if Paragon does not open a new account, it shall nevertheless be
treated as if it had done 30 at the time when it received notice referred
tw in clause 14.1, and as from that time, all payments made by the
Company to Paragon shall ba credited or traated as having been credited
to the new account and shall not operate to reduce the amount dus
from the Company to Paragon at the time when it received the notice.

15, INDEMEITY
15.1 The Company will indemnify and keep indemnified Paragon and
any Receiver against any loss that Paragon |, any Recelver or any
Associate may suffer as a result of any breach of obligation covenant or
warranty by the Company including all claims actions charges damages
procesdings and other labilities; and further will indemnify Paragon and
any Receiver in respect of any Eavironmental Matters; and further will
indemnify Paragon and any Receiver in respect of ali costs and expenses
{including legal expenses) incurred by Paragon or, as the case may be,
any Receiver, in enforcing the security created by this Debenture andfor
in recovering possession of the Charged Progerty from the Company or
any other person,

15.2 The Company will indemnify Paragon and, as 2 separate covenant
any Receiver, on demand against all existing and future rents rates taxes
duties charges assessments impositions and oulgoings whatsoever
{whether imposed by deed or staiute or otherwise and whether af the
nature of capital or revenue and sven though of 2 wholly novel
character] now or at any tme pavable in respect of the Charged
Property or by the owner or acoupier of it, and until payment by the
Company the Charged Property shalt stand chargad with the amounis so
ta be paid but Paragoen shall not be deemed to have taken possession of
the Charged Property by reason of receipt of such payments.



15.3 The Company will indemnify Paragon in respect of all legal costs
and dishursements {including land regisiry fees) incurred by Paragon in
connection with the nagotiation preparation and registration of this
Debenture and any facilities secured by it

15.4 Paragon  and every Receiver, atlarney, manager, agent or other
person appointed by Paragon  under this Debenture shall be entitled 10
be indemnified out of the Charged Property in respect of all liabilities
and expenses incurred directly or indivectly by any of them in the
execution or purported execution of any of the powers, authorities or
discretions vested in them under this Debenture and against all actions,
oroceedings, costs, claims and demands in respect of any matter or thing
done or omitted in any way relating to the Charged Property and
Paragon and any Receiver may retain and pay all sums in respect of such
liabilities and expenses out of any mongy received under the powers
canferrad by this Debenture.

16. SERVICE OF NOTICES

16.1 A notice {including any writ or summons) may be served by Paragon
or any Rereiver or adminisirator on the Company by leaving it at, or by
sending it through the post in 3 pre-paid letter addressed to the
Company:

16.1.1 at the address of the Company shown above or fast known {o
Paragon, or

16.1.2 at the registerad office address of the Company for the time
being.

16.2 Any notice served by post shall be deemed to have been served at
10am on the day following {or if that day following is a Sunday then on
the Monday immediately after] that on which it is posted; unjess the
notice shall be postad after the time at which the last post collection is
made in which case it shall be deemed to be served at 10am on the
second day following, in proving seqvice of any such notice it shall be
sufficient to prove that the envelope containing the natice was properly
addressed and stamped and put in the post by way of recorded delivery
or registered letter. A demand or notice so addressed and posted 1o the
Company shall be effective notwithstanding that it be returned
undelivered,

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

16.4 Any notice may be served on the Company by fax to the fax numbaer
{if any) shown on the Company's headed paper provided that such
notive is put in the post addressed to the Company as described in
clause 16.1 above within 48 haurs following despatch by fax. Such notice
5o served by fax will be desmed to be served on the Company at the
time of transmission by fax,

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

17. POWER OF ATTORNEY AND COVENANT FOR FURTHER ASSURANCE
17.1 As a continuing security for the performance of its obligations and
liahilities under this Debenture the Company irrevocably and individually
appoints sach of the persons specified in clawse 17.2 below severally to
be the attorney of the Company and on its behalf and a5 its act and dead
ar otherwise:

17.1.1 to execute and deliver in the name of the Company all deeds and
docurnents which may be deemed necessary o perfect Paragon’s title to
or for vesting the Charged Property in Paragon, its nomineeas or in any
purchaser from Paragon or any Receiver or which the Company may
have agreed under the terms of this Debenture or atherwise o enter
into;

17.1.2 o do 3l such acts and things as may be required for the full
axercise of the powers conferred under this Debenture and/or which the
Company has agreed to do under the terms of any Finance Agreement;
and

17.1.3 1o make any payments which the Company has covenanted 1o
make under this Debenture {which amounts will be immediately
recoverable by Paragon from the Company and shall form part of the
liabilities secured by this Debenturel, to the intent that this appointment
shall operate as a peneral power of attormey made under section 10 of
the Powers of Attorney &t 1971,

172.2 The persens referred to in cause 17.1 above are:

17.2.1 Paregon;

17.2.2 any director of Paragon;

17.2.2 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 administrator appointed by Paragon.

17.3 The Company undertakes 1o

17.3.1 axecute such further legal mortgage, fived or figating charges or
assignments in favour of Paragon as Paragon may from time 1o time
require over the Charged Property including, but not limited to, asseis
specified in any notice converting the floating charge created by this
Debenture into a fixed charge; and

17.3.2 execute and (if appropriate) register such deeds and documentis
angd perform such acts as Paragon or any Receiver may consider
necassary of desirable for the purpose of vesting in Paragan or in any
Receiver title {o the Charged Property or otherwise parfecting the
security of Paragon under this Dehenture or the rights conferred by any
Finance Agreement.

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

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

18, ADDITIOMAL RIGHTS OF PARAGON

1£.1 ¥ the Company shall have more than one account with Paragon
then Paragon shall be entitled at any time and withoul prior notice to
combine any two or more accounts into 3 single atcount with a single
credit or debit balance.

18.2 Paragon will also be entitled 1o set off against any liability of the
Company secured by this Debenture any amount received or recaivable
by Paragon on behalf of the Company and to debit any account of the
Company held by or with Paragon with the amount of any liability of the
Company to Paragon arising under this Debenture.

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

13.4 if the Company breaches the terms of any Finance Agreement or
any event oocurs which entities Paragon to terminaie or accelerate
payment under a Finance Agreement, then Paragon may appoint an
investigating accountant and/or valuer of its cholce to prepare a report
{addressed o Paragon) on the businessies], financial affairs, assets,
fiabilities and future prospects of {and advising Paragon on its position
and prospects of recovery from) the Company {and any group of
companies of which it is a member} and the value of all assets charged to
Paragon, The Company will co-operate fully with such investigation
and/or valuation and will allow Tull access 1o its accounting records, staff
and premises for this purpose. The Company will indemnify Paragon
against ali costs (Including WAT) incurred in relation thereto.

18.5 All rights, remedies and powers of Paragon under this Debenture
will be in addition to and shall not limit thase conferred on Paragon by
any other deed or agresment or implied by law.

1%. PAYRIENTS

13.1 All payments 10 be made under this Debeniure shall be mada in full
in cleared funds on the due date, in the curreney of the liability or
obligation being discharged and without any set off, restriction or
condition and without any deduction for any counterciaim.

12.2 Payments will also be made without any deduction or withholding
on account of any tax unless the Company is required by law to make
any such deduction or withholding,

19.3 if the Company is required by law (o make any deduction or
withholding on account of tax then the Company will immediately pay to
Paragon such additional amount as will result in Paragon receiwing the
same pmount 35 it would have received if the deduction or withholding
had not hean made.

154 if Paragon or any Beceiver receives amy amount under this
Debenture or in the exercise of the powers conferrad by it in a currency
ather than the currency of the liability or obligations owed 1o Paragon
then:

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




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

20, INDIJLGENCE

20,1 Paragon may at any lme without discharging or in any way
affecting the security created by this Debenture or the rights of Paragon
against the Company under this Debenture:

20.1.1 Geant lo the Company or o any other pecson aay time o
ndulgence or come fo any arrangement or composition with or
agreement not to sue any other person, including any person for whose
liability the Company is a surety; and

203.1.2 Exchange, release, notify, deal with or abstain from perfecting or
enforcing any securities or guarantess or other rights which it may now
hawe or in the future acquire from or against the Company or any other
person,

20.2 Mo delay or omission of Paragon to exercise any right or power
granted Dy this Debenture shall impair any such right or power to be
construed as a waiver of or acquiescence in any default by the Campany
and no express waiver given by Paragon in relation {o any default by the
Carnpany shall prejudice the riehts of Paragon under this Debenture, The
granting of any consent by Paragon will not prejudice the right of
Paragon to grant or withhold as it thinks fit s consent io anything
sirnilar.

21, CONSOURATION

The restriction on the right of consolidation in Section 92 of the Law of
Property Act 1925 shell not apply to this security,

22, SET OFF

in addition to 3il ather contractual, security of general rights of set off or
consolidation of accounts, Paragon will have the right {hoth before and
after demand or the appointment of & Receiver or administrator under
this Debantusel 10 debit any account of the Company with any amount
paid by Paragon which the Company has agreed under this Debeature to
reimburse o Paragon.

13, DISCLOSURE

23.1 Paragon may disclose and supply any informeation refating to the
Company or to the matiers referred to in this Debenture or any other
agreement made or 1o be made between the Company and Paragon to
any trade regisier or credit raference agency, oF &0 any company or
person assaciated with Faragon of 1o any other person for the purposes
of the business of Paragon or to comply with any statutory or other
obligation of Paragon.

23.2 The Company authorises any person, company, or financial
institution {in this clause, ®an Organisation”) to release information of
any kind held about the Company to Parsgon  on written reguest by
Paragon 1o such Organisation and that any Organisation receiving such a
request ¢an treat this clause as the Company's express and irrevocable
consant to the release of such information, which release of information
the Company confirms will not be in breach of the Data Protection At
1998 {as replaced, amended or re-enacted) or of any other statutory or
other duty of the Organisation.

24, INTEREST ON OVERDUE PAYMENT

if the Company shall not gay any sum payable to Paragon promptly on
the due date for payment then the Company will pay interest 1o Paragon
calcuizied on such amount at a rate equal o the sum of six per cent per
annum and Finance House Base Rate from time to time with 8 minimum
rate payable of fifteen per cent per annum, such interest to be
calculated on 2 day to day basis compounded manthiy fram the due date
for payment until the date of actual payment.  Such interest will acorue
after a5 well as before any judgment or the liguidation or adminisiration
of tha Company.

25. EACLUSION OF LIABILITY

Paragon, any Receiver, and their respective delegates and sub-delegates,
will not be lighle 0 Rccount to the Company for anything except
Paragon’s own actual recaipts or be liable to the Company for any loss or
damage arising from any realisation by Paragon, any Receiver, delegales
or sub-delegatees of the Charged Property o for any act, default,
omission or negligence of any of the same in relation 10 the Charged
Froperty.

26, EFFECT OF TRANSFER OF PARAGUON'S ASSETS

26,1 This Deed shall remain in effect and hinding on the Company
natwithstanding:

26.1.1 any amalgamalion oy merger 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 whole
or any part of Paragon’s undertaking and assets; or

26.1.3 the sale or transfer of all or any part of Paragon s undertaking
and assets to another company or person, whether the company ar
person with which Paragon amalgamates or merges of the company ar
person to which Paragon transfers all or any part of its undertaking and
assets either on a reconstruction or sale or transfer a specified above
shatl or shall not differ from Paragon in its objects, character or
constitution,

26.2 The Company confinms that it infends that:

26,2.1 the securily granted by this Debenfure and the provisions
cositained in it shall remain valid and effectual in all respects in favour of,
against and with reference to; and

26.2.2 the benefii of this Debenture and all rights conferred upon
Paragon by it may be assigned to and enforced by any such company or
person as is referred 1o in clause 26.1 above and proceeded on in the
same manner to sl intents and purposes as if such company or person
had been named in this Debeniure instead of or in addition to Paragon.
27, APPLICABLE LAW AND JURISDICTION

English law is applicable to this Deed and, for the exclusive benefit of
Paragon, the cournts of England will have jurisdiction {0 hear and resalve
any dispute arising in relation to this Deed or the exercise of the security
and rights and powers granted hereby.

23, CONSTRULTION

Ire this Debenture:

28.1 the index and headings 1o clauses are for convenience only and
shall have no effect on the interpretation of this Debenture or other legal
effect;

28.2 references to any agreement or document shall be construed as
referring to such agreement or document as the same may have heen,
ar may from time to time be, varied supplemented novated or assigned;
22.3 unless the context otherwise requires, words dengting the single
number only shall include the plural and vice versa; and references to
any gender include all other genders;

28.4 reference to a “person” shall be construed to refer {0 any individual
person, firm, company, corporation, govarmment, Paragon or agency of
a Paragon or any association or partnership {whether or not having 3
separate legal personality} of two or more of the foregoing:

28,5 the expression "Paragon”, where the context admits, will include its
transferees, successors and assigns whether immediate or derivative and
all delepates or sub-delegates;

28.6 any power which may be exercisad or any determination which
may be made under this Debenture by Paragon may {save as otherwise
orovided) be exercisad or made in its absolute and unfettered discretion
and it shall not be obliged 1o give reasons for it;

28.7 references to staiutes andfor statufory provisions shall be
construed as referring 1o such statutes or statutory provisions as
respectively replased, amended, extended, consolidated or re-gnacted
from time to time;

28.8 any exclusion or limitation of liability contained in this Debenture
will not limit or exclude liability for fraud.

2%, BISCELLANEDUS

9.7 Assignmient

Paragon shall be entitled to assign or otherwise transfer its interest in
the security created by this Debenture and its rights against the
Company to such person as it wishes and any such assignee shall be
entitled to rely on the security crested by this Debeniure te recover
amounis aiready owed by the Company o such person as well as
amounts to be incurred or which were incurred 1o Paragon the right to
which has been purchased or acguired by such persen.

29.7 Severanca

if any provision {or part) of this Debenture shall be found by 8 court or
competent authority io be void or unenforceable, the imealidity or
unenforeceability of that provision {or the part concerned) shall not
affect the other provisions of this Debenture (including the part of the
provision not affected) which shail remain in full force and effect,

249.3 Reference (o statutory provision

Any reforence in this Agreement to 2 statutory provision means that
prowision as amended or re-enacted where appropriate.

29.4 Prior Security

A&t any time after the security created by this Debenture shall have
hecome enforceable, or after any powers conferred by the Prior Security
or any other encumbrance having priority 1o the security created by this
Debenture shall have become exercisable, Paragon may redeem any
such prior encumbrance or procure the transter of it to Paragon; and
Paragon may settle the accounts of the encumbrancer which settlemant




shall be conclusive and hinding on the Company and all monies paid by
Faragon 1o such encumbrancer shall from the date of paymeant become
due fram the Company to Paragon and be secured by this Debenture.
29,5 independent security

The security created by this Debenture shall be in addition to, and
independent of, every other security which Paragon may at any fime
hold from the Company or in respect of the labilities of the Company.
Mo prior security granied by the Company ovar the Charged Property or
any part of it shall merge with the security created by this Debenture,
20.6 Effect of unenforceable sequrity

This Deed and the security created by i shall not be discharged or
affected by the total or partial invalidity or unenforceability of. or any
regularity or defect in, any security which Paragon may hold from the
Campany ar in respect of the liabilities of the Company. The Company
agrees 1o indemnify Paragon against all loss arising from any legal
limitation, disability or lack of capacity of the Company or any person
acting {or purporting to act} on behalt of the Cormpany in relation {0 this
Debenture or otherwise.

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

This Deed and the sscurily created in it shall secure payment of the full
amount of the monies and liabilities from time to time owing by the
Company 1o Paragon.  For so long as the security created by this
Debenture remains in effect the Company will not be entitled to share in
or succeed to or benafit from [by subrogation or otherwise} any rights
which Paragon may have or any security which Paragon may hold in
respect of the obligations and labilities secured by this Debenture or the
whole or any part of the proceeds of any such matter.

29.8 Conflict

if the Company has enterad into 3 specific mortgage security in respact
of any particular asset or assets then compliance by the Company with
the covenants and underiakings contained in such mortgage security will
be treated as sufficient also to comply with the equivalent covenants and
undertakings set out in this Dehenture provided that all indemnities
against l0ss contained in this Debenture are independent and nat
affacted thereby.

IN WITMESS whereof this Debenture has been exscuted and delivered
by or on bahalf of the parties on the date stated at the beginning of
this Debenture.

SCHEDULE 1

Legally Mortgaged Property
{referred to in clause 3.2)

Registerad Titles

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

Unregistered Titles



SCHEDLIRE 2
Chattel Assets
{referred to in clause 3.4)




EXECUTED AMD DELIVERED as a deed by

SCHEDULE 3
THE COMPAMY

Shares charged by a fixed charge
(referved to in clause 3.6.1}

‘ by its authorised officer

Director

\ckolhs TAMES OSOIUNE

Director's details (in 'b!ock cépit'als)

in the presence of

DD @0

Full Mame. ="

Signature., S wmd T e e

Address...

SCHEDULES . Firn .
Cocoupation ot W Bnald A 2

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

Signed for and on hehalf of PARAGON BUSINESS FINANCE
PLC by

S

i

A A

Mama of auikdrs

SCHEDULE R
The Bank




