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Registration of a Charge

Company name: OAKTREE (KENT) PAPER LIMITED
Company number: 09234355

XO9RS333

Received for Electronic Filing: 23/06/2016

Details of Charge

Date of creation:  23/06/2016
Charge code: 0923 4355 0002
Persons entitled: PARAGON BANK 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: PBBF - SO
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9234355

Charge code: 0923 4355 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd June 2016 and created by OAKTREE (KENT) PAPER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd June 2016 .

Given at Companies House, Cardiff on 24th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Prragon Bank Business Finance plz,

Burlingion House, Boligigh Grangs Office Campus. Grangs Drive,
Heuge End, Soulhampion 5030 2aF

Tl (0488 775600 - Fax (01488) 775801

Company Hag. No. 1457411
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DEBENTURE
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CERTIFICATE OF RESOLUTIONS OF THE BOARD OF DHRECTORS OF THE COMPANY

LS ﬁf?!g’{i” ’{iﬁﬁ‘?;wﬁm

Minutes of g mesting of e Diragio
al: ﬂ?& pﬁ?ﬁf‘:ﬂ{: v_“ﬁi Aol 3 };{5 fi}”fﬁ:ﬁs w«?

Frtigens,,, k}fi‘wau f‘i}g;_; f@{(

W was reponied o the meeting thal:
{1} Aguorum of direclors was present and the mesting had been properly convened.

{2y The Company had negolialed a facloing, invoice discounting aquipment leasing, lease purchase of loan facility ("the Faciity™) from
Faragon Bank Businass Finance Plo {"Paragon”t. A copy of the proposed form of facloring, invoice discounting, lease, lease purchase,
credit agreement or other finance agreemant was produced to the mesting logether and individually {the "Facility Agreement’}.

{3} Paragon requirg as a condition of entaring into the Facilly Agreement that the Company should grant 1o Paragon a debenture gver
afl of the Company's assels and underiaking in the form produced o the mesling {"the Deberdure™ as securily for sl monies and
liabilities now or from time io me after owing to Paragon

Each director confirmad that he or she has no interest in any of the matters covered above and in the proposed resoldions which is
requirsd 0 be disclosed for the purposes of the Articles of Assoclation of the Company or any other reasen other than by virue of having
granted any guoaantse o indempity fo Paragoen  in respect of the obligations of the Company 1o Paragon  or being a direclor or
shareholder of any company which has given any such guaranies or indemnily {each of which inleresls were now disclosed).

ITWAS RESQLVED

1. That the Company shall enter into the Facility Agreement wilh Paragon and execule the Facility Agreement in the {orm produced or
with such amendments as any direcior may appinve.

2. That the Company should execule and deliver (o Paragon as a deed the Debenture in the form produced 1o 1he mesting or with
such amendments as any director may approve as security Tor all monies and obligations owing fromy tme o Uime by the Company
to Paragon.

3. That any director from time 1o time of the Company be irrevocably authorised 1o negotiate and commil the Company & any variation
of the lerms of the Fagility, the Facility Agreement or the Debenture, and to execute under hand or as 8 deed on bahalf of the
Company any agreemant supplementary to the Facility Agreement or the Debeniure,

4. Thal the financing under the Facilily Agreement is in the commercial interest of the Company and within the objests of the Company
as stated in s Memprandum of Azsscciation, and that the granting of the Debanture and other righis under the Facilily Agreement
will b Tor the benetil of the Company and its businass

5 That the Company is solvent and thal the proposed transactionds will not resull in the Company being unable o pay iis debts within
the meaning of Section 123 of the Insolvency Acl 1886

TO PARAGON BANK BUBINESS FINANCE PLL:

| CERTIFY that the above is a rus copy of 3 Resolulion of the Board of Diraciors; and that the Debenture following this cerificale s in
the form of the Debenlure presented 1o and approved by the mesting; that the obligations in such Debenture will be binding upon the
Company, thal the Debenture was dated on the date on which il was signed; that the Memorandum and Articles of Asscciation of the
Comgany inforce at the date of the Debenture and other particulars of he Company and ils directons and secraetary are those fled at the
FRegistry of Companies on the date which is 30 days before the date of this certificale and will nod changs during the 30 days after the
dals of this cerlificate; that the Company has not granted any charge or similar which was noi regisiered 2l the Companies Regisby
weilhin S0 dayes piiai?whe oale of the-Debenture and will not do so during the 30 days after the date of this cerlificate.
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THIS DEED OF MORTGAGE DEBENTURE ismadeon 7 =, ﬁw’? g 2018

BETWEEN:

{13 The Comparny: Qektrpe (Kend) Paper Limited {2 company registered in Englangd with numbser DBZ734385) whose reglslered office and
principsl rading address is al 12 Ol Bexley Lane, Bexiay DAS 28BN and

{2y Paragon: Paragon Bank Business Finance Mo {8 company registerad in England with number 1887411 whose registered office s

B Homer Hoad, Solihudl, West Midiands, 891 3000,
BaCkGROUND

(.1 Paragon

ends to provide actoring, voice discounting, teasing, lease purchase and/or foan finance (o the Company for the

purpess of i3 business subjec! [o, among other things, the Company executing this Debenture granting o Paragon  morigages and
charges over 18 assels and underiaking from tme o e as secunily for all of its present and future obligations o Paragon .

0.2 Trhe Company has agreed 0 execute this Dadenture a¢ 8 deed 10 provide sscunty Tor all of s present and Tulure obiigations 1o

Paragon on the lerms sal out below.

TERMS OF DEBENTURE

1. BEFINITIONS

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

Associate means any present or fulure holding company,
subsidiary {or subsidiary of any such holding companyy of
Paragon |, from tme o tme (bul ondy Tor 5o long as ihe Associate
rerasing such & holding company, subsidiary or subsidiary of such
z holding company of Paragon §

Bank means the Company's principal olearing banker a3 identified
in Schadule 5 and as replaced from lime lo Ums by such olher
clearing bank as the Company may nolify o Paragon Trom time o
tirne;

Business means the goodwill and connection of, argd righls that
the Company has in ils business carisd on by or for the account
of the Company upon 8y part of the Real Property or slsewhers
which expressian shall inchisde sl businessfes) st any lime during
the continuance of this securily so caried on and the benefit of all
lisences and registrations {if any} beld in connection with itthem
and all ancillary or connected rights;

Business Day means 2 day {excluding 2 Saturday or Sunday) on
which banks in general are open for business in London,

Charped Property means all the undertaking, propery, assels
and righls morigaged, or charged under this Debenture and shall
include any parl of or interest in them;

Chattel Assels means {withoul prejudice 1o the fixed charges
created by clause 3.3 each of the assets damised in Schedule 2,
Collection Account has the same meaning as given in any Debl
Finance Agreement o, If no such term s used in the Debl Finance
Agraamant, | means the account inlo which the Company is
raquirgd by the Debl Finance Agresmaent lo pay 88 amopunis
recaived on collecting in its Debls;

Debt Finance Agreement means any facionng, debt purchass or
iwoics discounting agresment (however entilled) enlered inle
between Paragan and the Company from time o Hime,;

Debis means all present or fulure book or other debls or monslary
claims dus, owing or incurred (o the Company of any king,
Envirenmental Matters has the meaning glven o such
expression in clause 8.13;

Expenses means all expenses {ncluding legal fees) from time o
tire paid of incurred by Paragon or any Assooiate, any Meceiver
or their respeclive agenls and emplovees 8l any me i
cormection with the Charged Properly, the recovery of amounis
owirgg to Parggon or any Associale or in taking, perfeciing,
defending, preserving or enforcing this Debenture and all security
and rights ¢realed by this Debenlure and in oblaining advice on
any matler relaling to this Debenture or the Charged  Properly
fincludimg all costs and sxpenses payable lo Paragon o any
Receiver under this Debenture} or in exercising any nghl or power
arising under or because of this Debenture or otherwise, in each
case on a full indemnity basis;

Finance Agreement means any Debl Finance Agresment and
each and any lpan, hirg purchase, conditiona!l sale, slooking,
ieasing, or other agresment or arrangement for the provision of
fmancial accommaodalion or the sale or hire of goods by Paragon
i the Company or a person whose labilities are guaraniesd or
seouwed by the Company,

Fizad Charge Debis means all of the assels and righis charged
by clauses 3.5 amd 3.6 of this Debemture and Includes gach and
svery book debl and other monelary debt or claim {whelber aciual
or condingent} separately referred o in such clauses;

Floating Uharge Debis mesns all book and other debis and
moretary claims now or al any ime in the future due, owing o
incursd 1o the Compsny aparl from the Fixed Charge Debls (f
anyj

holding sompany has the meaning given by section 1138
Companies Acl 2008,

Mon-Vesting Debis means any Debl purchased or purported o
e purchased by Paragon  of which ownership fsils to vest in
Faragon absolutely and effectively for whatever reason together
with all proceeds or amounts received in respect theraof,
Mon-Yesting Related Righis means sl "Relaied Righis” a3
defined in the Debl Finance Agreement and I no such term s
used i refers lo all righls assigned o Paragon by the Usbl
Financs Agresmant in addilion o Debly;

{Other Debis means any other Debls now or al any tme in the
future which are due, owing of Incurred (o the Company and which
are not Mop-Vesting Debls {which thersfore will nol have besn
purchased by Paragon or purparted o be so purchased),

person  means any  individual, fiem, company, governmend,
Paragon o agency of a Paragon or any joint venture, association
or partnership (whelher or nol having 2 separate legal personalily);
Principal Bank Accounts maans alff of the Company's bank
accounts from tme 1o Ume maintained with or at any branch of the
Bank and which are not the Collection Account or dasignated as
accounds opened for the benafil of Paragon of lo receive moniss
pavable to Paragon  or morlgaged or chaerged by way of fixed
charge (whether originelly or follpwing erystaiiisation of any foaling
charge} in favour of Paragon  and which are not opened after
demand has been made for payment of amounts securad by this
Debenturs;

Prior Security means the securily described in Schedule 4 i any;
Real Property means all freshold and lsasehold propery or
interest of the Company in any of the same meorigaged or charged
under this Debenture and includes any partof i

Receiver means 2 receiver, receiver and manager appoited
under this Debeniure and includes joint recaivers;

Reguisite Consent means the previcus consert In writing of
Paragon  {and then only o the exent thal such consent permils
and in accordance with any condifions attached 1o such conseniy;
Sacurities has the meaning given 10 such expression In clause
37

Security Interest means any morigage, assignment, lien, charge,
hypothacation, pledge, condilional sate, or other tte relantion
agrasment, fust arangement o any olher agresment or
arrangement the esonomic or commercial effent of which is similar
to the creation of securlly or any other security interest whaisoever
but shall not include any of the same ansing solely by operation of
law, or & lile retenlion agresment o arrengement secuning
amounts not more than 80 days overdus entered inle in the
ordinary course of day 1o day rading, and

subsidiary means has the meaning given by seclon 1159
Companies Act 2005



1.2 Paragraph 14 of Scheduyle B1 o the insobvency Act 1988
{incorporaled by Schedule 18 1o the Dnterprse Acl 2002) shail
apply te any floating charge created pursuant o this Debenlure,
1.3 Thizs Debenture will conlinue in Jull force and eflect
notwithstanding any lemmination, discharge or sxpiry of any Debt
Firance Agraament

2, AGREEMENT BY THE COMPANY TO PAY PARAGON

The Company covenanis that il will on demand pey to Paragon
{as agent for dsell and sach Associale) withoul dedustion, el off
or countercizim all monies and discharge sl obligationg and
habiliies whelher aciual or conlingent now or al any time dus,
owing or incwred 10 Parsgon o any Associate by the Company in
whaleverr  currsney  denomingled  and  howsoever  incurred,
{whether alone or jointly and in whalever stvle, name or form and
whather as principsl or swely] when e same ars dus and
including, In particular, the payment of all amounls which may
pecome due on or following temaination of, or demand made
under, a Finance Agreement in scoordance with ils ferms and ali
acorued interast commission, fess and other charges and afl
Expenses,

3. PROPERTY AND ABSETS CHARGED

3.1 The Company grants the morgages, charges and other
securiiies set out in this clause 3 10 Paragon {as agent ang frustes
for self first and then sach Associate) with ol Hitle guaranies and
1 the intent thal the securilies orealad by this Deberiure shall
rark as continuing securities for all the obligations and Habililies of
the Company described in clavse 2 or otharsise arsing under this
Debsnture {whether incwred o Paragon or any Associate).
Unigas olherwise sialed, the securly created exiends o il
presant and future assels of the type referred to and to all
interasts of the Company In such assaels,

3.2 The Company separsiely charges by way of legal morlgage
each of the Tollowang:

3.2.1 all of the freshold and leasehold properly now vested in the
Company including, but not imited (o, the properdies shod
padicuiars of which iz or are set oul in Schedule 1;

3.2.2 =l bulidings and fixtures (including trade fxtures, {enant's
fixtures and fxed plant and squipment) on such Real Propernty;
3,23 all presently held vendors lens, morlgages, charges,
options, agreements and rights, ltles and other legal inlerests in
or over land of whalever description held by the Cormpany on the
date of this Debenture; and

324 gl rends, ficence fees, service charges or ground renis
payabls in respact of such Raal Property,

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

3.3.1 #ll slates or inlerests in any freshold and leasehold propety
of whatever kind {whether legal or esguilable) nol sffeclively
morgaged by clause 32 now or al any fme during the
cornfinuance of the securily crealed by this Debenture belonging o
or mongaged or charged (o the Company and all procesds of sale
theraof

3.3.2 1he benelit of all lcences or agreamsnts relaling 1o any such
Heal Property lo which the Company may be parly or 1o which the
Company may at any timas be enditled;

3.3.3 a8l buildings and fixdures {ncleding trads fstures, lenant's
fixtures and fixed plant and equipment] owned by the Company
from ime 1o Hme i or on any such Fead Property;

134 aff vendor's fiens, morigages, charges, opticns, agreement(s,
titley and other intevesls in or ovir Real Properly soouired by the
Company al any lme in the fulure;

3.3.5 sl renis, fesnce fees, service charges or ground rents
gavable in respect of such Real Property;

3,36 all machinery and squipment used by the Company in the
Businass which is accounied for g3 fixed sssels with an individual
value in eucess of £5.000 and which will nol, ordinarlly, be
replaved within 12 months of s purchaze or acguisiiion by the
Company, ogether with the beneBt of all warranties and contracts
relating 1o the same; and

3.37 all cther plant, machinery, vehicles, compulers and other
equipmerd of the Company both present and fulure logether with
the full benelil of ail warranties and contracts relating o the same
{athough sxcluding the Company's stock in trade or work in
progress).

3.4 The Company assigns absolulely to Paragon all of s rightl,
e and interest in the Chatiel Assets and the full benefit of all
warranties, gusraniees and contragis relating o the same. Upon

Paragon fank Hust
Blandard forrm e
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Paragon being satisfied that all of the obligations and Habiliies
described in clause 2 have been irevocably paid and discharged
i fuil it owill, 8t the cost and request of the Company, reassian the
Chattel Assels o the Company

3 B The Company separglely charges by way of fized charge gach
of the following:

3.5.1 sl the right, title and interast of the Compsny o and in all
present and Juture policies of insurancs or assurance {(noluding
for key-man cover) and he provesds of all and any claim made or
capable of being made al any tme in the future under such
policies:

3.5.2 all presernt and future nghis o rebale, repayment of reglaim
of taxes or custom dulies paid by the Company o any olhar
person where the right is asseded or ihe claim made, the
entifemant {0 a rebate arass or the rebate becomes payable
eithar cuiside of the ondinary course of rading or afler the
Company has ceased {o trade or afler demand has been matle by
Paragon for repavment of the obligations and fabilities secured by
this Debenture,

353 &l claims o which the Company s enlifed o may be or
becorne ertitled o desmapes or compensation relaling o the
Charged Froperly or the retum to the Company of s asssle or
proparty {including i recovered by a lquidator or administrator of
the Company under atatutory powers),

3.5.4 all rights 0 bank deposils, credit balances and bank or other
accouwds in each case nol comprised m {or standing 1o the credit
al any bme ot the Principal Bank Acoounls or any Colleclion
Account;

3.5.5 (without prejudice o the legal mortgage or fixed egquilable
charge crealed of the Real Properly and all rights of Paragon as
mongagee of fied chargee to rents ansing thersunder) all rent,
livence foos or Mre charges recalvable in respect of any leasing,
hiring «r sub-hiring of any of the Charged Properly {by the
Company {inciuding any nol consented o in advancs by Paragon
and 5o carried oul in Dreach of the lerms of this Debenturs});

3.5.8 all rights to any rebale of renlals or refund of purchase price
in respect of assels hired or leasad to the Company by Paragon
36 This clause 3.8 will apply F and for so long as Paragon and
the Company are parly © a Debt Finance Agreemsnt or any
amount 13 due, owing or incurred 10 Paragon  undsr g Debt
Finance Agreemant, The Company separalely charges, by way of
fed charge:

3.8.1 sl Mon-Vesling Debis;

3.8.7 sl Other Debls;

3.6.3 all Mor-Vesling Related Righis,

2.6 4 the credit balance on the Collection Account and any other
bank or other sceount controlled by Paragon of which has been
set up for the purpose of the opemstion of the Debl Finance
Agreement.

3.7 The Company separately charges by way of fixed charge
each of the following {which in this Debenbure are oslled "the
Savuritieg”)

3.7.1 ail the shares Usied In Schedule 3 {f anyy;

3.7.2 all other stocks, shares, ban notes andfor sscurities legally
andfor beneficielly cwned by the Company or any nomines {rom
time Lo time,; and

3.7.% aft dividends, vights, distributions, accrefions and benefits
relating o the shares stocks, loan noles and secuwrities refered o
i1 this clause 3.7 or paid or pavable in respect of thern (noluding
by way of prefersnce, bonus, redemplion or otherwise) {the
"Hatribution Rights™),

3.8 The Company separaiely charges by way of fixed charge each
of the foilowing:

381 uncalied capilnl, goodwlll [whish shall include all brand
names), Hcences, trademarks and sarvice marks, patents, patept
applications, designs, copyrighls, confidential information, Know-
horw, computer software and sl other intellectual or inlangible
oropeny o fghls now angd from time 10 tme belonging 0 the
Company;

382 gl of the Company's dghts and under all sontracts enfersd
into by the Company in the course of Hs business including all
distributorship, all leasing, rental, credil hire, hire purchase or
similar agreements and all istters of credit issued in s favour and
all bills of exchange and olher negotable natruments hald by it
from Hme 1o time;

385 ot amounis realised by an administralor or liguidator of the
Company upon the enforcement or execution of any order of the
Court undsr Parl Vi of the Insolvency Acl 1886,



3.9 The Company assigns o Paragon absolutaly all the prasen!
and futlre right, llle and interest of the Company in the Busingss
and on rspayment and discharge of sl monies and liabilities
{whether or nol accrusd dus) secured by this Debenture Paragon
will ai the reques! and expense of the Company re-assion o the
Company the righl, title and interest in (he Busingss which 21 that
time may be vested in Paragon,

3140 The Compsny charges by way of floating charge its
vndariaking and all itz other property, assets and fghts not
effectively mornigaged or chargad by way of fixed chage bty
clauses 32 to 3.9 sbove of this Debenlure whalsosver and
wheresoevar situale, present and fulwre and including all herilable
property located in Soolland and all Floaling Charge Debls and all
olher monelary debls and osims not effectively charged by a fixed
chargs under this Debenlure, the procssds thereot and all rights
refating to the sarme and Bl things in action which give rise 1o o
Foating Charge Debi or such a book or monetary debt or claim,
and all credit Balances from tme 1o Yme on the Principal Bank
Accaiunis,

3 Al the morgages and charges created or agreed o be
created by thiz Debeniure are, or in the case of future property
shall be, first ranking mortgages and charges, subjsct only W the
Prrinr Security (if any},

312 Each of the morigages or fiked chaorges created by clauses
3.2 to 3.9 shove are {0 be consirued as separate and individual
charges as if each assel referred (o were charged by s own sub-
clause such that i any individual assel is, as a matier of law,
charged by only & floating charge this will nol prejudics the fixed
charge security over any other assels mentionsd in lhe same
clause or paragraph,

312 Paragon may, in ks absolule disoration, detarmine the pricrity
of the respective clalms of Reell and each Associale 0 amounis
reglined under this Debenture and accordingly all obligations to
marshall securities {or o eppropriale realizations in any particular
manner) are excluded. All duties or liabilties arising from Paragon
acting under this Debenlure a3 an agend or (rustes for each
Asaociate are also excluded.

4. REGISTERED LAND

4.1 The Company applies io the Chief Land Registrar for the
repistration against any registered land which s morngeged or
charged by this Debenture including the registered titles {if any)
specified in Schedule t {(and any vnregistered properties subjoct
{or becnming sublect) o first registration as &t the dale of this
Debentire or In consequence of this Debenture having been
erdered irgo} of any restriction sel eul in any From RX1 submitied
by or on behalf of Paragon andfor the Company in support of the
application {o register this Deed gl HWM Land Registry

4.2 in respact of such of the Real Properly Hile 1o which is
registerad al HM Land Ragistry {or which becomes so registereds,
the Company carifies that the morgages and charges created by
this Debermlure do nol conbravene any of the provisions of the
wemcrandum and Addicles of Assosisfion of the Company.

4, REPRESENTATIONS AND WARRANTIES

5.1 The Company represanis and warrants o Paagon  (and will
be deemed 10 repeat the same represeniations and warrantias for
sa long 85 sy obligations secured by this Deed are outstanding to
Paragon § thal:

5.1.1 the Company i a limited Habilty company duly incomorated
and validly existing under English law, with the power and
authorily 1o own #4s assels and (o cary on s business as now
hering conducted;

51.2 the Company has full power 1o enter into and parform s
obligations under this Debenlure and to borrow Tram and repay
ey 1o Paragon and (o pay inlerest, and has obtained and will
malniain in effect all corporats suthorsations, comsants, icences
and autharitles necessary lo do so;

5.1.3 ihis Usbenture constitules the legally valid and binding
obfigations of the Company enforceable in accordance with s
ferms;

514 the Company i3 the sole legal and beneficial swner of all of
the proparties and asseis listed in the Schedules lo this
Debentureg;

513 eniry inie this Debenture and any relaled Financs
Agresment with Paragon  doss nol and will not breach any
axigting law or ragulation or the Memorandum and Artdicles o
Associgtion of the Company or any limitation on the powers of g
directors or breach or constitute an event of defaull under the
terms of any charge, coniract, undertaking or restriction binding an
the Company;
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5.1.8 there i3 no pereon in ocoupation of the Real Property other
ihan e Company.

5.2 The effect of the warmantiss given in this clause & will not be
qualified or diminished by any matter disclosad by the Campany 1o
Paragon or known 1o Paragon pror (o the date of this Debenturs
unless accepled by Paragon in wriling as being 2 formsl
disciosiurs mads in respect of these warranties,

&, COVEMAWNTS BY THE COMPANY

The Company covengots with and underlakes 1o Paragon as
follows:

6.1 To provide information relating o its affairs:

6.1.1 From time o fime as required by Peragon 1o give to
Paragon  or any accountant 1o be nominated by Paragon or any
Recewer such information relating 1o the business of the
Company and s subsidiaries and as o s or their properly,
assels g Habilities as Paragon or any Receiver may fram fime
to ime raquire;

£.1.2 The Company will permit such inspachion of tha books of
accourt and other books and documenis of the Company and is
subsidianes as may be necessary for the purpose of verfication of
such information;

613 Without prejudice o the generalily of the above lhe
Company will send o Paragon & copy of ils directors’ report and
audited yearly accounis and those of sach of ils subsidiares al
the same fime as they are izsued 1o the shareholders entitled 1o
ther, and in any event, within 1580 days of the relevant financig!
year;

6.1.4 To nolify Paragon immediately of

6.1.4.1 any change or prospective changes in the ownership of the
imsued share capital of the Company or any parl of such capital;
6.1.4.2 of the lssue of any furher shares in the Company or any
subsidiary of the Company from tims 1o tme; and

6.1.4 3 of any change in il or their direciors.

& 2 Hegative pledge and restrictions on disposals

That, save with the Fequisite Consang

§.2.1 U will not create or permit to arize or subsist any Securily
interest in faveur of anyone other than Paragon on the whole or
any pant of the Charged Properly other than the Prior Securily {if
anyl or

6.2.2 it will nol sell, sssign, sase, land or stherwiss dispose of or
part with possession of or surrendsr any interest in the Charged
Property or attempt or agree o do 50, excepl that the restrictions
contained in this clause 6.22 shall not apply to such of the
Charged Fropedy as i3 charged pursuent o clause 310 only
where the disposal Is made In the ordinary course of rading as
now carmed on and Tor full valae),

§.2.3 in particulsr, i will not, withou! the Recuizile Consend, sel,
assign, leass, lend or otherwiss dispose of the Chaltsl Assels or
any of the assets specifically charged by way of a fixed charge by
clause 3.3.48 of this Debenture. 1 any of the Chatlisl Assels or
such other assets shall be destroved or lost then the Company
agrees o replace the same and (o exscule such morigags
sacurity over the replacement assel{s) as Paragon may rsuuire.
5.2 Book and other Dabis

§.3.1 To deal with iz Floating Charge Debis v ascordance with
any directions from Ume o lme given in wriling by Paragon
{subjest lo any rghls of the Bank) and in defaull of any such
directions o deal with the same only in the ordinary course of
getting in and realising them,

£.3.2 To promptly collect in the Floating Charge Debls and 1o pay
irte the Company's main current of separately dasignated account
al the HBank all monies which i may receive In respect of the
Foating Chargs Debts and {subject o any rohls of the Bank in
respect thereof), 0 pay or olherwise deal with such monies
standing o the oredil of such account in accordance with any
directions given from ime 1o tme by Paragon,;

B.3.3 Prior to any demand being made under this Debendure and
in lhe asbsence of any dirsctions Trom Paragon any monies
recaived by the Company and paid inlp the scoound with the Bank
referred fo in the above Clause §.3.2 in respect of the Floating
Charpe Debls may be withdrawn and applisd by the Company for
the Turtherance of e business In the odinary course {provided
that the Bank will not have any responsibility o monitor such usey;
£.34 To realise the Fixed Chargs Debls and o pay o the
Cotsction Account all monies recelved in respecl thereol and
perding such payment (o hold such monies on trust for Paragon in
= saparale and designated lrust acoount;

6.3.5 To give notice {o the deblor in respect of any Fiked Charge
Debl {when each Fizxed Charge Debl first arizes) of Paragon's



interast and o direct thal the deblor concernad makes paymend
direclly lo Paragon;

6.0.5 Mol fo wilhdraw any amounis standing 1o the cradit of any
park account nol being & Prncipal Bank Accour save for the
nurpose of making payment of the maonies withdrawn 1o Paragon |
£.3.7 if ealled upon by Parsgon o do 50 the Conpany will execute
mgal assignments of the whole or any parl of the NonVeasting
Debis and the Ciher Debts (0 Paragon in such lerms as Paragon
may require, and # Paragon 8¢ requires, the Company will give
notice of assignment in & form specified by Paragon o all of the
relevant detlors o such pacticular deblors as Paragon shall from
time 10 tme specily and lake such other sleps as Paragon shall
requirg 1o perfec! such legal assignmeant;

4.3.8 Nob withesd the prior wilten conssnl of Paragon (o sell
tactor, discound (save 1o or with Paragon | or release, exchange or
volurtarity aliow (1o be sel off any of the Fixed Charge Debis or
Flogting Charge Dabls,

§.3.9 To porit the Bank 1o furnish diractly to Paragon from time
o tme upon request full staloments and parlicudars of all the
Company's accounts with the Bank and such oiher finangisl
slatemants and infarmation respecting the assets and labilites of
the Company 38 are from tme 1o Hme avallable to the Bank.
€.3.90 Where & Debl Finance Agreement has been enterad into
att of the terms of that agreement will apply 10 the Mon-Vesting
Debis, the DOiher Dabis and the Non-Vesling Helaled Righls as i
such ferms had been setoul in Tull in this Debenturs

8.4 insurance provisions

§.4.% To insure and keep Insured such paris of the Charged
Propedy as are of an insurable nalure ageinst loss or damags by
firee and other usua! dsks and such other risks as Paragon may
from lime o lime reguing;

6.4.7 Such insuranse must be)

8421 in the full amourt of the reinstalement value of the
Charged Froperiy {due allowance being made for inflation during
the period of Insurance and relnstatementy,

6.4.2.2 with such insurers as Parsgon shall in weiting approve; and
6423 on lermes requiring the insurers nol (o cancel the polioy
without giving al least 14 days’ prioe notice to Paragon ;

£.4.3 The Company underakes thai:

6.4.3.1 the Company will pay all premivms and money necessary
o eflecting ard Kesping up sueh Insurances on the first day on
which they cught 1o be pakd,

£.4.2.2 the Company will have the interss! of Paragon noled on
any such policy of policies; and

6.4.3.3 i required by Paragon, the Compsny will deliver to
Paragon sush policy or poficles and the receipl {or other evidence
of payment satsfactory 1o Paragon) for every pramium payable in
reapact of such podiny or policies;

644 the Company lrevocably authorses Paragon (and appoinis
Paragon a3 82 agent) to deal directly with the Company's insurers
on its behall, o pay any premiums not paid by the Company, o
Bgres of compromiss any olaims relating o the Charged Property
and ip recelve any inmuwance  proceeds lo be applisd in
acourdance with the terms of this Debenture, Paragon 15 not
ciliged (o exercise any of s rghts under this clause,

5.5 Application of insurance money

To hold sl money received on any insurance whatsosver in
resnect of loss or damage 1o the Charged Properly whethsr
pursuand o the covenanl conlained in clause 8.4 above or
otherwiss on lrust for Paragon, and o apply i in or fowsrds
discharge of (he sums for the time being owing to Paragon under
this Debenture {untess Peragon agrees, as a matler of discration,
te permit the proceeds 0 be applled Iy making good the loss or
damage in respact of which the procesds are receivedy;

6.8 Conduct of businass

To conduct and camy on 15 business In & proper and efficient
manner and not make any subslantial alieralion in the nalure of or
mode of conduct of that business;

6.7 Btate of repair

To keep all buildings and Tixed and movesble pland, machinery,
fixtures, HUngs, vebicles, compulers and other equinmant forming
parl of the Charged Properly in g good Paragen of repair and in
good working order and conditior;

5.8 Property povoenanis

.81 Observe covenants in leasas

To pay the rents reserved by, and to obsarve and perform all the
coverswds on the parl of the leases contained in, the respective
leases under which any leasehold properties for the time being
comprised in the Real Property ars held;

£.8.2 Demoiition or removal of bulidings etc

Mot without the Requisite Conserd 0 pull down o remove the
whaols ar any part of the Charged Property consisting of bulldings
or ather grections, fixed plant and machinery,;

683 Restriction on leasing and accepting surrenders

Mot to sxeroiae any of the statulory of common law powsers of
leasing andir accepling surrenders of [eases conferred on
morigagors by Sections 89 and 100 of the Law of Property Act
1925 or othersise withowt the Reouisile Consent although
Paragon  may giant or accepd surenders of isases wilhou!
rasiriction;

484 No Hesnoes

Mot o confer upon any parson any beence, righl or interest o
aooupy the Real Property or grant, suffer or permit (0 arise or
subsial any overriding inferes! as specilied in Schedule 1 or 3 of
the Land Hagistralion Act 2002} ower any of the same;

6.8.0 No adverse registrations

Thatl no person other than the Company shall be regisierad with
Hid Land Regislry 88 the propretor of the Real Froperly and the
costs inourred by Faragon in effecting all such registrations al HM
Lang Registry, HM Lard Charges Regislry or any other regishy
twhichever shall be appropriete} as Faragon shall from time o
me require in order 1o ensure compliiance with the same shall be
an expsnse property incured in relation 1o this Debenture and
shall be reimbursed o Paragon by the Sompany on demarnd,
£.8.8 Viewing of the Real Property

Te pormb Pamagon and s agents, employees and persons
authorised by il o snler the Resl Properly ai any img 10 view the
Paragon of repair and condition of 1. Any of such persons may
enjgr the Res! Property and repair and make good any defests in
the Real Property resulling from or which constitule a breach of
covanard under this Debenure by the Company, i Paragon acis
urgder this provision 4 shall not be or be deemsd W be 3
morigages in possession or accountable a3 such, The Company
shall indemnify Paragon in respect of any such expanditure on
dermand,

5.8.7 Observe restrictions

To obhaserve and pedform all covenants, conditions, agreemantis
and slipulations Trom fime o Ume affecting the Real Property or
the mode of user or the enjovmsnt of the same and nol ender into
any onerpus o rastrictive obligstions affecling the Heal Propery
or, without the Reguisite Consent, to do or suffer 10 be done on
the Real Property snything which & “development” as defined in
Sectinn 55 of the Town and Country Planning Acl 18990 norto do
or suffer or ol © be done any act, malier or thing whareby any
orovigion of any Act of Pardiamend, order or reguigtion from lime o
fime In force affecling lhe Real Proparly is infringed,

.83 Planning

To observe the provisions of the Town and Counbry Planning Acts
and any amendment or replacement of thern and all regulations
made under them, and all planning and keiding regulations, by
laws and other requirerments of any other planning authority or
sirndlar,

§.8.9 Purchase of subsequent progerty

To inlorm Paragon immediately on becoming bound o complele
the purchase of any estale or inlerast in any freehold or lzasehold
property afler the date of this Debenture and o deposit with
Paragen  the deeds and documents of tde relating © such
property and to 2l other Real Proparty;

6.8.10 Charge over subsaguent property

To execule at any time upan request over all or any of the property
refarred o in clause G.8.2 above a chargs by way of legal
morgage in favour of Parsgon in such jorm gs Poragon shell
requine;

6.9 Covenants ragarding the Securities

6.8.1 To deposit with Paragon all slock and share cerificates and
dogurnents of litle from tme {o time held by the Comeany relating
W ihe Seourities logether with instruments of wansfer or
assignment {as appropriaie) of them duly execuled n tlank, His
agreed that Paragon shall be entitled at any tme o have all or any
of tha Securities registered in he nams of Paragon andlor of such
nomines{s! as Faragon may selech;

6892 To use s best endesvows o ensure that the Adicles of
Association of any company whose sharss comprise part of lhe
Sgcuriies do not enlife the direciars of such company o refuse o
register g transfer of the relevant Securilies as mads by Paragon
or any Rooglver under the powers corferred under Or securily
craaled by this Debenlure



6.9.3 To Indge with Paragon all documents at any lime received
by the Compary in relation 1o any of the Sscunlies including any
notice of general mesting or any wrillen resolulion for signing by
tha mambers of the relevant company,

§.10 Covenants relating to goodwill and itellectual property
8.10.1 To presere, malntain and rengw as and when necessary
all licences, palerds, bademarks and other righis required in
coangction with s business;

g 102 To conduct ils business in such a way 83 nol o endanger
o ead o the curlallmend, fofsiiuwe or suspension of any such
Hemoes, petends, rademarks or olher rights;

611 Complisnce with obligations

To comply with all the obligations on the parl of the Company in
respect of the Charsed Property, whether express or implied;

6.12 Compliance with laws

To comply with all lrws, siatules, requlations and reouiremants of
any govemment or guashgovernment authorly relsting o the
busineas{es) conducted by the Company;

6.13 Environmenial laws

To comply with of procure compliance with all envirenmental laws,
reguiations, directives and codes of practice relaling to any
polivtion wasle {as defined by the Environmental Protection Act
195803, emissions, substance or aclivity percelved as being
hamrdfuid to man or other living organism or of damaging the
environment or public health or welfare or relating 0 nuisance,
noise, defective premises o health and safely {all such mallers
being miered o in ihis Debenture ss Environmental Matters)
applicable to all Real Properly, any bulldings or struciures on such
Raal Propery or any development or other works caried on al
such Real Property.

7. DEFAULT BY THE COMPANY REGARDING REPAIR AND
INBURANCE

71 st any time the Compary shafl defaull in kesping the
Charged Properly in such Paragon of repair as specified in clause
& above, Paragan may put of keep the Charged Property in repalr
{(with power [0 enter upon the Charged Property Tor that purpose),
7.2 ¥ 2t any time the Company shall detaull in effecting or keaping
up such insurances as spocified in clause 8 sbove or produding
any such policy or policies or receipt {or other evidence as
spacified abowe) lo Paragon, Paragon  may inswre and keep the
Charged Properly insured in any sum which Paragon  may think
axpadienl.

F.3 Al costs incurred by Parsgon under the provisions of this
clauge 7 shall be deemad (o be praperly Incurred by Paragon, and
the Company will reimburse  such amounts  io Parsgon
immaediately upon demand.

7.4 0f the Company shall have leiled o deliver on demand a5
specified above the polioy or policies or current premium reneipl
{or other svidence as specified above) in respect of any pordon of
ihe Charged Propedy Paragon shall be entitled 1o assume that the
Company has made default in insuring if within the meaning of this
clause.

7.5 Paragon i3 not obliged o exercise any of e righle under this
clausse 7.

8. CRYSTALLIBATION AND CONVERSION OF FLOATING
CHARGE

&1 The floating charge created under clause 3.10 above shall,
untess and  unil Paragon determines otherwise in wiling,
crystalise immediately and sutomalically and without need Tor
notice operate as a fixed charge, on the pocurrence of any of the
pvenls spesitieod in clause 8.2 below.

&2 The events referred o in clause 8.1 above are:

.21 the making of demand for payment by Paragon of by any
person entifed (o make demand under a Prior Sacurily,

4.2 2 the creation of any Secunly interest without the Reguisite
Conzent over the Charged Praparly in favour of any person ather
than Paragon | of

8.2.3 the fevy or the allempt 1o levy any distress, execution or
sequestration or other process against any of the Charged
Property, of

.24 the service of any demand on lhe Company by any other
lmnder with flosling charge securly over the assets of the
Compary, the ooourence of any evant which crystalises, or the
isking of any sieps intended 1o orystallise, any such other Boaling
charge,

provided that the ococurrence of the events referrsed (0 in clauses
8.2.2 and 8.2.3 shall only result in the crystallisation of the floating
charge over the relevant panl of the Charged Propariy.

ansary S

8.3 Paragoen may at any fime and from time o time by nolice in
writing 1o the Company convert the floating charge created under
clause 310 into 2 fixed charge with reference 0 any agsels
specifiesd in such notice and following demand sppoint a meeiver
of them. Following any such notice and by way of further
assurance of such fixed charge the Company will promplly
exenule over such assels & morlgage o fixed charge in Tavour of
Parsgorn in such form as Paragon shall reguire

84 The crysialization gvents described in this clause B are in
additon o all evenls which will oryslallise the fosling charge
crealed under slause 310 al law.

9. ENFORCEMENT AND POWER OF BALE

Without limitation or prejudios lo any prior evenl causing such, the
morigages and lixed and floating charges granied under clpuse 3
zsheve shall be erforceables, and the power of sale angd other
powers conferrad on mangagees by the Law of Property Act 1925
together with all powers conferred on the holder of a2 qualliying
ficating charge {as defined in, and by, the Insolvency Act 1988 as
any of the same are vared or extended by this Debeniure, shall
aach arse on the dale of this Debenlure and shall be immediately
axercisablie &l any me alier

4.1 a notice demanding payment of andfor discharge andior
orovision for any monies secyred by this Debenture shall have
been served by Paragon on the Company and the Company has
Iallad o pay the amount demanded; or

9.2 the Company requests the appeinlment of a Receiver or
adminisirator; or

2.2 any slep is sken {including withoul imilation, the making of
an applcation or the giving of any notice) by the Company or any
other person o agpoind an administrator o liguidalor in respest of
the Company. 0 dssolve the Gompany or 1o appolnt 8 bustes,
FRecalver or similar officer of the Company or any of its assels,
Section 103 of the Law of Properly Act 1825 shall nol apply (o this
Dabandure and any sake in axercise of the powers grantad by this
Debeniure or by statule may be mads on such farms as Paragon,
any Recgiver or sdministrator sppointed under this Debenture may
think fit

10, APPOINTMENT OF RECEIVER & ENFORCEMENT

0.1 Al any time after the security constituted by this Debeniure
shail have become enforceable, Paragon may in wiiting appoint
ANY DEFSGH OF DRrEONSs 10 b

10,11 a Receiver of the Charged Propery {and may appoid joint
Recewers and, § # wishes, separals Receivers over different parts
of the Chargad Froperty) andior

10.1.2 an sdministrator of the Company,

i pach case as permitted by applicable law. It joimt Receivars are
appointed then the joind Meceivers may act {and exercise all
powars cordared by slatule or this Debenture) pintly o severally,
0.2 Any Receer andfor Paragon will have and be entillad o
exercise all of the powers conlerred frony Ume to time on receivers
by stalule {in the case of the powers confarred by the Law of
Property Aot 1925 or this Cebenture without the reslrictions
contained iy section 103 of such Act and 50 that the Dowers sat
cul in Scheduls 1 1o the Insclvency Act 1986 shall exlend o the
Receber even though not appointed as an administrative raceiver
and withoul being resiricled in any way by the remaining
provisions of this Clause 1002} and in addition to the same, 8
Recebver {and Paragon §will alao have the following powers:
10.2.1 To ke possession of collect and get in any Charged
Property and for that pumpose o iake any procesdings in the name
of the Company or ptherwass as may ssem sspediend, to collent
reuover compromize sette and give 8 good discharge for the rent
ar other sums payable and any clpims oulstanding or arising and
o instifule such procesdings as Paragon or such Recebver may
think fiy;

10.2.2 To carry On manage of Soncur in carrying on and managing
the busingss of the Company or any part of {1 in 30 fgr as the
same relates to the Charged Property and any business for the
fime being caried on at the Charged Property, o perform any
abfigation of the Company relating 1o such matiers, 1o execise all
rights dulies and powers of the Company v connection with the
Charged Prepeily, 1o Instiiute and defend legel procesdings, o
give and receive nolices, 1o mise or borrow any money thal may
be required upon the securily of the whole o any peit of the
Charged Properly;

10,2.3 Forthwith to sell or concur in ssling, exchanga et on hirg,
charigr, ficense, call in, collect and convert into money, or
otherwise dispose of any of the Charged Property on such lerms



as Paragon of any such Receiver may think fit and (o usse the
sams for any purpose that Parggon o any Recaiver may think fit
Ary purchaser of the said azsets will be sotilled {(and as between
Farmgon and such purchaser bound? lo assume withoul enguiry
thal the securily cresled by lhis Debenlure has bescoms
enforceabls and el gny Heceiver i validly sopoiniad;

10.2.4 To promole the formation of & subsidiary company o
subsidiary companies of the Compsany wilth 8 view o such
subsidiary company of companies purchasing sl or any of the
Charged Properly;

1025 To make any arangements oF compromise which the
Recever shall think expediant

10,26 To appoint managers agenis officers smployess and
workmen taor aoy of the purgoses sel oul in this olBuse 1001 &t
such salares and for such pericds as the Reoelver may
determing;

10.27F Yo make and eflect all repalrs renewals and any
nprovemerds of the plant machinery and effects on the Charged
Property and o maintain or renew all iInsurances,

028 To et demise and grant lenancies and licences of the
Charged Frogarty {whether furnished or unfurnished) or any pan
of i and o agres o do oso for such perdod and 8t such rant or
foence fee and on such lerms as Paragon o any Recelwsr may
thirds §it;

12,89 Az ggent for the Company o remove store sell fel or
otherwise deal with or dispose of any fumiture or other goods
{whether balonging o the Company or otheredse] which shall
remain on the Keal Proparly,

13210 To do sl such other acts and things as he may congider
necersary of desirable in his absoldde discretion for the realisation
of any of the properly charged by this Debenture, or as may be
considerad 1o be incidental or conduclve 1o any of the matlers or
powers sel oul in this clause 0.1 and which the Raceiver Bwlully
may oF can do as agenl for the Company or which Paragon
lawfully may or can do as morgages, and lo enler inlo any
aontract or asrangement whatever refating o the disposal of or
piher desling with the property chargad by this Debentue or any
of it on such lerms as the Receiver shall in ks absolule discretion
think 1

10211 I the case of & Receiver 10 do anvihing or exercize any
power whith Paragon could do or exergiss.

¥ Paragon sxercises any of e above powsrs than this will not
maks it & morigagee in possassion,

10,3 Any monies recelved under the powers confered by this
Dead will, subject o the pavment of repayment of any prior
claims, be paid or appliad in the following order of priosity:-

131 FIRSTLY In or towards satislaction of 2 costs, charges
and expensed incurred, and paymenis made, by Parsgon andfor
the Haceiver or any adminisbrator including the temunearation of
thir Recaiver or adrministratorn

10,32 SECONDLY in or towsrds satisfaction of the Secuwad
Oiigations in whatever order Paragon may recuire;

10,33 THIRDLY as {0 the sorplus 8 any) o the person{s] entitled
o i, provided thal the Receiver or administeator may relain any
moneys # his hands for so long as he thinks B end Paragon
may, withou! prejudice to any other righls Paragon may have at
any Hme and from time to time, place and keep for such tims as
Paragon may ihink prudent any moneys received, recovered ar
reafised under o by virtue of this Debenture 10 or at 8 separale or
suspense account 0 the credil sither of the Company or of
Paragon 83 Parsgon thinks B without soy infermadisie obligation
on the pad of Paragoen o apply such moneys or any pard of such
meneys 0 or wards the discharge of the Secured Obligations
Hid Subjsct o Clause 1003, any monigs recelved or realised by
Paragon from the Company of a Reoeiver under this Dabenlure or
any adminisiralor may be applied by Paragon o satisfy any dem
of acoount or Bability or frarssction in such order or manner as
Paragin may deleming,

0.5 Ary Receiver shall be deemed 10 be the agent of the
Company and the Company shall ba solely responaible for the
Recsivars remuneration lwhich Faragon may fix] acls or defaulis,
10.8 MNeither Paragon nor oany Receiver shall be under any
ohiigation to do anvihing and the agency of lhe Recelver shall
continue urdil the Company shall go inde guidation and therefors
the Receiver shall act as principe! and rod a5 agend for Peragon o
erioree the obligations of g third pardy owed 1o the Company or
otheraise in connaction with the Charged Properly, and neither
Paragon nor such Beceiver shall not be kable (o the Company for
any loss or damags caussd by omdssion so 1o do.

10.7 i the Company shall receive any paymeni under or in respact
of the Charged Property after the security crealed by this
Debernture shall have become enforceable then the Company
shall immediately account o Paragen or the Recelver for 8 and in
the meantimas hold i in 8 separale rusl aodount

10.8 No purchassr o any ofiner person desling any Receiver or
administrator appointed by Paragon (o with Paragon tseil) shall
be conoemed o enguire whether the monies sscured by this
Deberture have become due or the powers of e person
concemned have becoms exercisable or as to lhe application of
any manay paid o Paragon | any administrator or any Heoglver.
108 Paragon rmay remove any Receiver appointed by i fram all
or any gart of the Charged Property of which he s Receiver and at
any trne after any Recelver and has vacated offlice o ceased o
act, sppoint further Receherls) over all o any parl of such
Charged Properly

11. SEVERANCE

Ire the sxersise of the powers confered by this Debenlure
Paragon, any Hecelver or administrator may sever and sail any
plant and machinery and other fidures ssparately from the
property to which they may be annexed on such lems a3
Faragon, such Recsiver or administrator may think fit

12, DELEGATION

Paragon and any Raceiver may al any time and from e o time
deleuale by power of aflomey or in any other manner o any
person all or any of the powers, authorilies and discrelions which
are for the fime baing exercisable by Paragon  or any Recelver
under (his Debenfurs in relation to the Charged Property and any
such delegation may be made upon such ferms and conditions
{inciuding power (o sub-delegate] and subject to such reguiations
as Paragon or any Recelver may think fit and Paragon shall not
be in any way labde o responsible to the Gompany for any joss o
damage arising fromm any ot defaolt, omission of migconduct on
the part of any such delegate or sub-delegaie.

13, CONTIRUING BECURITY ETC.

13,1 This securily shall be a conlinuing security and shall not be
corsidersd salisfied, radesmad or dischargad by any inlermedigle
paymend or salisfaction of lhe whole or any part of the mondes
owing of inourred by the Company to Paeragon and sach
Agsociate,

13.2 The security created by this Debenture s in addition o any
other rights, securily o secunliss which Paragon  and sach
Asspoiale now holds or may from time o dme acgule from the
Company o any olher person and shall nol In any way prejudice
any of those securilips,

133 Al dghis remedies and powers of Paragon under this
Debaniure will be iy addtition fo and shall not il thoss confered
o Paragon and each Assoclate by any other deed or agresmant
or impliad by bw.

13.4 Any money receivad by Paragon or any Heceiver} undsr or
in conneclion with the ssourtly of this Deberdure may be placed o
the credit of a suspense acoount {with or without interest) for so
lng as Paragon of any Recelver shall think 1L with a visw 10
preserving e right of Paragon o prove against the Company for
all monies and liabililiss owing,

14, NOTICE OF SUBSBEQUENT BECURITY

14.1 i Paragon recaivas nolice of any subseguent charge or other
seouwity interesi affecting the Charged Fropery then Paragon
may open & new acoount or accounts for the Company.

14.2 I Paragon does not open a new account, # shall
nevertheless be rsated as F i had dope 8o 2l the tme when it
received notice referred 10 in clause 141, and ax from that tme,
afl payments madse by the Company 1o Paragon shall be credited
or freated as having been crediled o the new account and shall
not operate to reduce the amount due from ihe Company o
Paragon at he fime when i receivad the notice

15, [NOEMNMITY

151 The Company will indemnify and keep indemnified Paragon
and any Recelver against any toss that Paragan | any Reosiver or
any Associaie meay suffer as a resull of any breach of obligation
covenant of warranly by the Company including all claims actions
charges damages procesdings and other labitles, and further will
indamnify  Paragon and any Receiver in respeel of any
Envimementasl Mallers, and further will indernnify Paragon and



any Receiver in raspact of all costs and expenses {including legal
gxpenses) incurred by Paragon or, as the case may be, any
Hacewer, in enforcing the secwily orealsd by this Debanlure
andior in recovering posssssion of the Charged Property from the
Cormpany or any ciher person.

157 The Company will indemnify Faregon and, 88 a8 separale
covenant any Receiver, on demand against alf exisling and future
rents rates taxes duties charges assessments imposilions and
cutgaings whatsoever {whether imposed by deed or siavte or
stherwise and whether of the nalure of capitad or revenus and
even hough of a wholly novel charmadier) now or al any tme
payable I rgspect of the Charged Property or by the owner or
cocupier of i, and until paymant by the Company the Charged
Property shall stand charged with the amounis 5o 1o be pald but
Paragon  shall not be deemed o have (sken possession of the
Charged Property by reason of receipt of such paymenis

153 The Company will indemnify Paragon in respect of 2l legal
costs and disbursements Oncluding lond regiatey fess) inourred by
Paragon  In conpeclion with the negotistion preparation and
registration of this Debenturs and any facilities secured by it

15 4 Paragon  and every Receiver, sttomey, manager, agent or
wiher person appoiniad by Paragon under this Debenture shall be
entited to be indemnified out of the Charged Properly in respect of
all tabilities and expenses incurred directly or indirecity by any of
et in the execution or purported axecution of any of the powars,
authorities o discretions vested In them under this Debenture and
against gl aclions, procesdings, cosls, clims and demands in
respact of any malier or thing done or omilled in any way relating
to the Charged Property and Paragon  amd any Recebwer may
relain and pay all sums in respect of such liabilities and expenses
aut of any mongy recabved under the powers conferred by this
Debenture

16, SERVICE OF NOTICES

161 A notice (including any wiil or summons) may e served by
Paragoen of any Recetver or adminisirator on the Company by
having i at, or by sending # thiough the post in g pre-pald laller
addrassad (o the Sompany:

16,1.1 8l the address of the Company shown above or last known
ter Paragon , of

16.1.2 at the registered office addrass of the Company Tor the time
baing.

16.2 Any notice served by post shall be deemed o have been
served at 10am on the day following {or I that day Tollowing s 2
Sunday then on the Monday immediately aflsr) thal on which 1 s
posted,, unless the nolice shall be posted alier the tims at which
the fast post collection iz made in which case § shall be deemed
o be served ol 10am on the second day following.  in proving
servics of any such notice § shall be sufliclen o prove that the
shvelope containing the nofice was properly addressed and
stamped and put iIn the post by way of recorded delivery or
regisiered letier. A dermand or notice so addressed and posled o
the Compeny shall be efeative nolwithstanding that it he relurned
undelvared,

15.3 Any notice served personally on the Company i aooordance
wilh clause 1861 above will be deemed 10 be served al the tdme
when it is lefl af such place as is described in clause 161

16.4 Any notice may be sered on the Company by fax 1o the fax
number (f any) shown on the Company's headed paper provided
that such notice iz put in the post addressed o the Company as
described in clause 16.1 above within 48 hours following despatch
by fox. Such notice so served by fax will be deemed 10 be served
ot the Company at the lime of transmission by fax.

168.5 The methods of service described in this clause 18 will not
affect the validity of any other efleclive method of servine,

17, POWER OF ATTORNEY AND COVENANT FOR FURTHER
ASBURANCE

17.1 Az a continuing securnily for the performance of s obligations
ang Habiities under s Deberture the Company reveoably and
individually sppoints sach of the persons gpegified in clauas 17.2
below severglly W be the atiomey of the Company and on iis
bahaif and as s adt and dead or utherwise:

1701 o exscute and defiver In the mame of the Company all
deeds and documents which may be desmed necessarny 10 parfaot
Faragon's tte to o for vesting the Charged Propery in Paragon |
its norinees or in any purchasar from Paragon or any Hecalver
or which the Jompany may have agreed under the s of this
Debeniure or sthenwise o enier inlg;
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17.1.2 i do all such acls and things as may bs required for the
full exercize of the powsrs conferred under this Debanmure andior
which the Company has sgreed 1o do under the lerms of any
Firance Agresment; and

1743 e make any paymenis which the Company has
covenanied (o make under this Gehenture {which amounis will be
immadialely reooverable by Paragon from the Company and shatll
iorm part of the Habilifes secured by this Debenturel, 1o the intant
fhat this appointment shall operate as 3 gensral power of atlomsy
made under section 10 of the Powers of Allomey Act 1971

17.2 The persoens referred o o clause 177 sbove arg:

17.2.% Paragon,

17,22 any director of Paragon,

17.2.3 any person nommated in wiiting under the band of any
director or officar of Paragon;

17.2.4 any Heoaeiver; and

17.2.5 any adminisirator appointed by Paragon

17.3 The Company undertakes to

1731 exscule such furlher legal morgage, fized or flosling
charges or assignments in favour of Paragon as Paragon may
fram time o time require over the Charged Property including, but
not fimiled (o, assals specified in any nolice converting the floating
charge creatad by this Debenture info a fined charge; and

17.3.2 exsecute and (i sppropriaie) register such deeds and
documents and perform such acls as Paragon or any Heceiver
may consider necessary or desirable for the purpose of vesling in
Paragon  or in any Receiver Hlle o the Charged Proparly or
otherwise perfeciing the securnily of Paragon ungder this Debenlure
or the rights conferred by any Finance Agreement

174 The production of this Dsbenture shall be conclusive
avidence of the graniing of this power of allomey.

17.5 The Company irevocably aulhorises Paragon o apply for
and obtain all or any inforrmation produged under or in compliance
with the Fire Pracautions Act 1871 or reguiations made under § or
any superseding staiuie relating 1o the Real Propery and fo use or
dizsiose o any parsen any such information s0 obiained for any
purposes and in such manner as Paragon shall think §

8. ADDITIONAL RIGHTS OF PARAGON

18.1 1f the Company shall have mare than one aooourd with
Paragon then Paragon shall be entitled al any time and withouwt
wrior nolice o combine any two or mors accourts o a single
acoount with 8 single credil or debit balance.

18.2 Paragon wifl also be eniilled 1o sol off against any Habilily of
the Company secursd by this Debenlwre any amound received or
recelvable by Paragon on behalf of the Company and o debit any
aceourd of the Company held by or with Paragon with the amount
of any liabily of the Company o Paragon srising under this
Diebeniure,

18,3 in order to exercise d8 righls under this clause 18 Paragon
will be entitled o convert any amount received in a curency other
than sterling into sterling at the spot rate of exchange of Paragon's
owry bankers at the tme. The Company will indemnify Paragon on
demand against all costs and expenses incurred in effecting such
CONVarsion.

184 W the Company bresches the terms of any Finance
Agresment or any everd occurs which enfiles Paragon o
terminate o accelerale payment under 3 Finance Agreement,
then Faragon may appoint an investigating accourdant andior
valuar of s choice lo prepare a report {addressed 1o Paragon) on
the pusiness{as), fnanciel affairs, assetls, lebilities and Tubwre
prospects of {and advising Paragon on ils position and prospecls
of recovery from) the Company {and any group of companies of
which i is 8 member} and the value of all assels charged (o
Paragon. The Company will co-operste fully wilh  such
invastigation andior valuation and will allow U access o s
acoounting records, stefl and premises for this purpese. The
Company will indemnify Paragon against el cosls {ncluding VAT)
incured i relation thereto.

185 All nghis, remedies and powers of Paragon under lhig
Debanture will be in addition o and shall not Bmit those conferred
on Paragon by any other deed or agreemaent of implied by low,

189, PAYMENTS

19,1 Al payments 1 be made under this Dabenture shall be made
in full in clesred funds on the due date, in the currency of the
fimbility o obligation being discharged and without any sel off,
restriction or condition and  withoul any  deduction for any
counterglaim.



16.2 Paymenis will also be made without any deduction or
withhalding on account of any tax unless the Company is reguired
by w10 make any such deduction or withholding

14.5 i the Company is required by law 10 make any deduction or
withholding on account of ax then he Company will immediately
pay o Paragon such additional amount as will result in Paragon
caiving the same amounl 2z 1 owould have received i the
deduction or wilhholding had not been mads

154§ Paragon or any Meceiver receives any amount under this
Dehenlure or in the exercise of he powers conferred by in &
currency other than the currency of the iahility or obligations owed
te Paragon then:

19.4.1 Paragon or the Recelver may purchase al any Hme afler
then the currency of such liabilily or obligations with the amount
received, and

18.4.2 Paragon or ils Fecsiver will not be Uable for any loss
resuiting from any #ucluation in exchange rates in the meantime.
. INDULGENCE

20,1 Paragon may sl any Ume without discharging or in any way
affecling the sacurity craaled by this Debeniure or the rights of
Paragon against the Company urader this Deberture:

20011 Grant w the Company or 1o any other person any Hme or
indulgence or come 10 any amangement of compasiion with or
agreament net 1o sue any other person, inchuding any person for
whose Hability the Company i3 3 surely; and

20012 Exchangs, relesse, nolfy, des! with or abstain from
perecting or enforsing any securibies or guarantzes or olher righls
which # may now have or In the fulure acouire Trom or against the
Company or any other person,

Z0.2 No delay or omission of Paragon to exercise any right or
power granted by this Debenture shall impalr any such rght or
powsar to be construed as a waiver of 05 soquisscence in any
defaull by the Comparny and no express walver given by Paragon
in rafation o any default by the Company shall prejudice the rdghls
of Paragen under this Debenture. The granling of any consend by
Paragos will not prejudics the right of Paragon to grant or withhaold
a% it thinks 1it iis consent o anything similar

#1. CONSOLIDATION

The resiriction on the righl of consolidation i Section 83 of the
Law of Property Act 1825 shall not apply o this security.

22. BET OFF

in addition (o all other confraciual, security or genara! fghts of st
aoff or conselidation of accounts, Paragon will have the right {both
hefore and after demand or the appointmerd of a Receiver or
adminisirator under this Debenture) to debit any account of the
Company with any smoun paid by Paragon which the Company
har agresd under this Deberdurs 1o reimburse Lo Paragon

23, DISCLOSUIRE

23,1 Paragen may disclose and sunply any information relating o
tha Company of o the maliers reforred 10 in this Deberdure or any
other agresment made or o be made betwssn the Company and
Paragon o any irade regisler or oradit reference sgency, or o any
cunpany of person assooialed with Paragon or o any other
parson for the purposes of the business of Paragon of o comply
with any slatutory or other pbligation of Paragon.

23.2 The Company authonsses any person, company, of inancial
instifution {in this dause, "an Organisation”} to releass information
of any kind held about he Compsny fo Paragon  on wrillen
reguest by Paragon o such Organisation and  Bal any
Organisation receiving such 8 request can treat this olause as the
Company's express angd irevocable consent to the release of
such informalion, which release of information the Company
confirms will not be in breach of the Dala Protection Act 1888 {as
replaced, amanded or re-snacied) or of any obher stalisdory or
other duty of the Organisation

24, INTEREST ON OVERDUE PAYMERNT

if the Company shall not pay any sum payeble to Psragon
promplly on the due date for payrment then the Company will pay
rterest o Paragon caleulaled on such amount al a rate equal fo
the sum of slx per cant per annum and Finance House Base Hate
from time o Hme with a minimum rale pevable of fillsen per cent
par annum, such interest o be calculaled on a day (o day basis
compoundsd monibly from the dus date by peyment unlil the date
of actual payment Such erest will acorue afler as well as
hefore any judpment or the lquidation or administration of the
Company,

25, BEXCLUSBION OF LIABILITY

Paragon, any Heceiver, and thelr raspective delegales and sub-
delegaies, will not be fable to account to the Compsny for
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anylhing s:cepl Paragon's owhn actissl receipds of be liable 1o the
Company lor any foss o damage ansing from any realisation by
Paragon, any Receiver, delegales or sub-delsgaises of the
Chargad Propedy or for any act, defsull, omission or negligence of
any of the same in relation {o the Charged Property.

26, BFFECT OF TRANSFER OF PARAGON'S ABEETS

26.% Thiz Dead shall remain in effect and binding on the Company
netwithstanding:

26 1.1 any amalgamation or mearger that may be effected by
Paragor wilh any olher company oF persoen; or

28.1.7 any reconstruction by Paragon invelving the tansfler of the
whola or any part of Paragon ‘s undertaking and assels; or

2613 the sale or tansfer of all or any parl of Paragon ‘s
underlaking and assels o another company or person, whether
tha company or person with which FParagon  amalgamates o
marges or tha company or person o which Paragon transfers all
ar ary part of ils underaking and assels sither on a resonstruction
ar sale of transfer 2 specified sbove shall or shell not differ Trom
Paragon in ils obiscis, character or constifution

26.2 The Company cordirms that I intends that

26.2.1 the securly granted by this Debenture and the provisions
cordaingd in i shall remain vabid and effectual in all respects in
favour of, againgt and with reference to; and

26,2 2 e benefil of ihis Debaenture and all rights conferred upon
Paragon by it may be assigned to and enforced by any such
company o person as s referred o in clause 261 abova and
procesded on in the same manner 1o all intends and purposas as
such company or person had been named in this Debenture
instead of or in addition 1o Paragon

2, APPLICABLE LAW AND JURIBDICTION

English law is applicable o this Deed and, for the exclusive benefit
of Paragon, the courls of England will have jurisdizlion o hear and
resalve any dispule ansing in relalion o his Deed or the exercise
of the secwrily and rights and powers granied heroby,

28, CONSTRUGTION

in i Debentura:

28.1 the indax and headings 10 clauses are for convenienca only
and shall have no effgct an the interpretation of this Debanture or
other legal effect;

282 references to any agreement or document shalt be conslrued
an referring to such agreement or documend as the same may
have been, or may from dme o time be, vaned supplemented
rowvated or assignad;

283 unless e contaxt otherwize reguires, words denoting the
single number only shall include the plural and vice versa; and
referennes 1o any gender inglude all other genderg,

25.4 reference to g "person” shell be construed to refer o any
individual  person, firm,  company, corporalion,  govemment,
Paragon or agency of a Paragon or any sssociation or parinership
{whether or nod having a separate legal personalityl of two or more
of the foregoing;

28.5 the sxpression “Parsgon’, whers the context admits, will
include s pansferess,  suscessors and assigns whether
inmediale or denvative and all delegates or sub-delegates;

288 any powsr which may be axercised or any delermination
whizh may be mads under this Debenture by Paragon may (save
as otherwise provided) be exercised or made in s absolute and
unfstiered discretion and it shall not be obliged to give reasons for
it;

287 references o slatutes andfor slalulory provisions shall be
consirued as refering 1o such statutes or slatulory provisions 25
respectively replaced, amended, exlended, consolidated or re-
enacted from time o ime;

288 any exclusion or Hmitalion of fabiity conlained in lhis
Debenture will not Umit or sxclude lability for fraud.

28, MUSCELLANEDQUS

201 Assignment

Paragon shall be enlitied fo assign or othorwise transfer s
interest in the securily cresled by this Debenture and s rghts
againgt the Company o such parson as i wishes and any such
assignes shall be entitled 1o rely on the security crested by lhis
Debenture 10 recover amounts aleady owed by the Company o
such porson as well as amounts 10 e incurred or which were
inourred o Paragon the nghi 0 which has been purchased or
acuired by such persosn,

28.7 Begverance

Woany provision {or pant) of this Debenture shall be found by a
court or competent authonty © be vold or unenforcenbls, the
invalidity or unenforeceability of thal provision {or the pant



concarned) shal not affect the other provisions of this Debenture
linciuding the part of tha provision not affecied) which shall remain
in Tull force snd effoct

8.3 Reference to statutory provision

Any refargnce in this Agreement to a slalulony provision means
that provisdon as amended or re-enacted where appropriate

284 Prior Security

Ab any lirme sfter the secorily oreated by ihis Debenture shall have
becoms snforceable, or after any powers corderrsd by the Prior
Securily or any other encumbrance having prionily 1o the securily
crealed by this Debenfure shall have bacome  exercizable,
Paragon may redeem any such prior enoumivancs or procurs the
transfer of it 10 Paragon, and Paragon may satlie the accounts of
the encurmbrancer which selllement shall be conclusive and
binding on the Compsany and all monies pald by Paragon (o such
sncumbrancer shall from the date of oawnent becoms due from
ihe Company o Paragon and be sacured by this Debenture.

28 5 indepsndent security

The securily crealed by this Deoaniure shall be o addition 1o, and
indeperden] of, every olher securly which FParsgon may sf any
fime hold o the Company or in respect of the labiliies of the
Company.  No prior securlly granted by the Company over the
Chargad Property of any parl of © shall merge with the securily
created by this Deberture,

24.6 Effect of unenforeeable securily

Thig Desd and the ssouwnily created by i shall not be discharged or
affecied by the il of parlial invalidity or unenforceabifity of, or
any inegularity o daefect in, any security which Paragon may hold
from the Gompany or in respect of he labilities of the Company
The Company agreas o indamnity Paragon sgaingt all loss arsing
frorm any legal Bmitation, dissbity or lsck of capscity of the
Company or gny person acting (o puporting 1o act) on behalf of
the Company in relation 1o this Debenture or otherwise.

29.7 Securlly for sole bensfit of Paragon and its Associales
This Deed and the securly orealed In it shall secure payment of
the full amount of the monrdes and fiabilties from time 1o tme
owing by the Company 1o Peragon.  For 8o long as the seourity
created by this Deberdure remaing in effect the Company will not
be entitled jo share in or succeed (o or bonefit fom (by
subrogation o otherwize) any righls which Paragon may have or
Ay secwity which Paragon may hold in respect of the obligalions
ard Habilities secwed by this Rebenture or the whale o any pard
of the procesds of snv such matler,

29.8 Conflict

if the Compary has enlered inlo 8 spacific morlgage ssourity in
mapect of any pasticotar asset or assels then complisnce by the
Cornpany with the covenants and underiakings contained in such
motgags seouly will be trealed as sufficlen) also 1o comply with
the sguivalent covenanis arsl undertakings sel ol In this
Dabeniure povided that all indemdlies agsinst loss contained in
this Debeniure are independandt and not alfected thareby.

I WITHESS whereof this Debenture has besn exscuted and
dediverad by or on behalf of the parties on the date stated at
the baginning of this Debenturs,

SCHEDULE 1

Legally Morgaged Praperly
(refarred 1o in clause 3.2)

Registerad Tilles

The premizes registered gt H M Land Hegistry with Title Numbern

Unragistered Titles



SCHEDULE 2
Chattel Assets
[referred 1o i clause 3.4




SCHEDULE 2
Shares charged by a fixed charge
{referred to in clause 361}

SCHEDULE 4
The Prior Secunity
{referred to in clause 3,11 and 8.2.1)

BCHEDULE 5
The Bank
HEBC Bank pic

FParagan Bank Business Finsnce Fio
Slandard orm —~ reference FAT 08 (January 201E)

EXECUTED AND DERIMERED as a deed by
THE COMPANY ¢ »
atting Dy its gullops

Birector
’afm @

Dgrec!or (3 details (zn b!ock capstais}

In thee presence of
Full Mame.... gk ;
Signalure.....

Address... ..

Gr’a eiﬁﬂweg ﬁaﬁge End

f‘”a

Ocoupation. ..

Signed for and on behalf of PARAGON BAMK BUSINESS
FIMANCE PLC by

Signature

PR

Name of auihari%ed sugnatory -




