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Registration of a Charge

Company name: ASSIST HYGIENE PRODUCTS LTD
Company number: 05838429
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Received for Electronic Filing: 16/05/2019

Details of Charge

Date of creation:  26/04/2019
Charge code: 0583 8429 0008

Persons entitted: EDINBURGH ALTERNATIVE FINANCE LTD (TRADING AS
LENDINGCROWD)

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

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.
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Certified by: HELEN MCKAY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5838429

Charge code: 0583 8429 0008

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th April 2019 and created by ASSIST HYGIENE

PRODUCTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th May 2019 .

Given at Companies House, Cardiff on 17th May 2019

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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DATED: 26TH APRIL 2019

ASSIST HYGIENE PRODUCTS LTD
as the Chargor

and

EDINBURGH ALTERNATIVE FINANCE LIMITED
{trading as LENDINGCROWD)

as Agent for the Lenders

DEBENTURE
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THIS DEBENTURE is dated 26TH APRIL 2019
and made by

(1} ASSIST HYGIENE PRODUCTS LTD a company Incorporated under the Companies Acts
withy registered number 05838429 and having its registered office 27 Bassendale Road,
Wirral International Business Park, Bromborough, Wirral, CH82 3QL; {the “Chargor”).

iy favour of

(2) EDINBURGH ALTERNATIVE FINANCE LIMITED (trading as LENDINGCROWD), a2
company incorporated under the Companies Acts with registered number SC468392 and
having its registered office at’ 23 Manor Place, Edinhurgh EH3 7DX as agent and security
trustee for the Lenders as defined in the Loan Contract referred to below {the "Agent”)

CONSIDERING THAT:

{i} the Lenders have agreed to make a loan facility available under the Loan Contract {as
defined beiowy;

{if) one of the conditions precedent to the availability of the facilities referred to inparagraph
(i} above is that the Chargor grants to the Agent this Debenture.

MNOW T IS HEREBY AGREED AND DECLARED AS FOLLOWS:

1 DEFINITIONS AND INTERPRETATION

1.1 inthis Debenture:
“Administrator” means any administrator appointed pursuant to this Debenture;
“Default” has the meaning given to it in the Loan Contract;

"Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (5.1 2003 No. 32265

“Insurances” means the Chargor's interest in all contracts and policies of insurance whith
are from time to time taken out or effected by or ¢n behaif of the Chargor in conpection
with the Secured Assets;

"Lenders” means the providers of the loan under the Loan Contract whose details are
held by the Agent;

"Loan Contract” means the loan contract constituted by the key contract terms and loan
conditions dated on or about the date of the Chargors execution of this Debenture
between the Chargor, the Lenders and the Agent as agent for the Lendars;

“Receiver” means any receiver or administrative receiver appointed in respect of the
Secured Assets (whiether pursuant to this Debenture, pursuant to any statute, by a court
or otherwise} and includes joint receivers;

“Secured Assefs” means the property, rights, assets and income of the Chargor charged
to the Agent (whether by way of fixed or floating charge) by this Debenture and each and
évery part of those and shall, where the context admits or requires, include either the
whole or-any part of those;

“Secured Liabilities” means all present and future obligations and liabilities of the
Chargor to the Agent or Lenders {or any of them) under or in connection with the Loan
Contract, any future loan contract or otherwise, whether actual, contingent, sole, joint




1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.8

Unless otherwise stated or referred to in Clause 1.1, terms and expressions defined in
the Loan Contract shall have the same meaning in this Debenture.

Uniless a contrary indication appears, any reference in this Debenture to;

1.3.1  the “Chargor”, the "Agent” and the “Lenders” shall be ronstrued s0 as to indude
their respactive successors in title, permitted assigns and permitted transferaes
and, in the case of the Agent. shall include any person for the time being the
Agent under the Loan Cordract;

1.3:2 & "person” includes any individual, firm, company, corporation, government, state
or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality).

Uniess any provision of this Debenture or the contextotherwise requires, any referente
in this Debenture to a provision of law is a reference to that provision as amended or
re-ernacted.

i this Debenture the singular includes the plural and vice versa. Clause headings are for
ease of reference only and a reference to a Clause is to be construed as a reference to a
clause of this Debenture,

Any reference to, or {o any specified provision of, this. Debenture, the Loan Contract or
any other document shall be construed as reference to, or to such specified provision of,
this- Debenture, the Loan Contract or such other document as in force for the time being
and as amended, novated, supplemented, extended or restated {which, as the Chargor
specifically agrees and acknowledges in relation to the Loan Contract may indude,
without limitation {i) any increase or reduction in any amount made available under the
Loan Contract and/or any alteration and/or any addition fo the purposes Tor which ary
such amount or increased or reduced amount may be used; (i) any ancillary facilities
provided in substitution for or in addition to the facilities originally made available under
the Loan Contracy; (iil) any rescheduling of the indebtedness incurred under the Loan
Contract or change in the final repayment of such indebtedness, whether in isolation or
in connection with any of the foregoing; (iv) any substitution of any existing horrower
under the Loan Contract for any other borrower and/or any addition of any new
barrowers under the Loan Contract; and {v) any combination of any of the foregoingl in
each case in accordance with the terms of the Loan Contract or, as the case may be, with-
the agreement of the relevant parties and (where any consents are required to be
obtairied as a conditon to such amendment, novation, supplemnent, extension or
restatemnent being permitted} with the requisite consents,

Any appoimtment of a Receiver under Clause 8 (Enforcement) may be made by any
successor in title or permitted assign or permitted transferee of the Agent and the
Chargor by its execution of this Debenture irrevocably appoints each such suecessor or
assign or transferee to be 1§ attorney in the terms and for the purposes stated in Clause
13 (Attorney),

The provisions of this Debenture shall continue notwithstanding the earfier termination
of the Loan Contract or the Loan Contract being declared void. If the Loan Contract is
terminated or declared void, any referente in this Debenture to the Loan Contract {ora
provision of the Loan Contract) shall be construed as. a reference to the Loan Contract or
that provision in its form as of the date of this Debenture as subsequently amended,
supplemented, varied or replaced by the parties to the Loan Contract and for these
purposes the provisions of the Loan Contract shall be deemed to be valid and hirding
and this Debenture shall not in any way be-affectéd or impaired if any provisions of the
Loan Contract are or become invalid, illegal or unenforcesbie,

A person who is not & party to this Debenture has no right under the Contracts {Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Debenture,
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1.1

112

3.2

The terms of any side letters between any parties in relation to the Loan Contract are
incorporated in this Debenture to the extent required to ensure that any purported
disposition of the Secured Assets contained in this Debenture is a valid disposition in
accordance with Section 2(1] of the Law of Property (Miscellaneous Provisions) Act 1989,

The charges and mortgages granted by the Chargor under this Debenture are given with
full title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act
1954,

Paragraph 14 of Schedule BY to the Insolvency Act 1986 applies to any floating charge
created by this Debernture.

COVENANT TO PAY

The Chargor undertakes to the Agent for itself and as trustee for the Lenders that it will
pay or discharge 1o the Agent all the Secured Liabilities on demand ir writing when the
Secured Liabilities become due for payment or discharge (whether by acceleration or
otherwizel

CHARGE

Fixed Charge Land)

The Chargor with full tite guarantee and as a continuing security for payment. and
discharge of the Secured Liabilities hereby charges in favour of the Agent by way of fixed
charge any and all estates or interests in any freehold, leasehold or other immovabie

property now or after the date of this Debenture belonging to it wherever situated and all
buildings, erections and structures {whether in the course of construction or otherwise)

and fixtures and fitings and fixed plant and machinery now or after the date of this

Debenture on all such property. and all improvements and additions to those and with
the benefit of all leases, underleases, tenancies, agreements for lease, rights, covenanis,

undertakings, warranties, guarantees, indemmnities and conditions from time to time

affecting the same {subject to the provisions of this Debenture) but otherwise free from
ANy SeCUrity.

Fixed Charge {Other Assets)

The Chargor with full title guarantee and as a continuing security for payment and
discharge of the Secured Liabilities hereby charges in favour of the Agent by way of first
fixed charge:

321 all the goodwill and uncailed capital both present and future of the Chargor
{including future calls whether made by the directors of the Chargor or by a
receiver, administrative receiver, administrator or liquidator);

3.2.2 so far as chargeable, all plant, machinery, vehicles, computers and office and
other equipment of the Chargor and all related spare parts, equipment, tools and
fuel {exciuding stock in trade} and all patents, trade marks, trade and business
names, service marks, registered designs, design rights, database rights and
copyrights {including any applications to any register) both present and future of
the Chargor together with all trade secrets and know-how, confidential or
proprietary knowledge and information and all other intellectual property rights
now or after the date of this Debenture owned by the Chargor in any country,
together, in each and every case, with the benefit of any licences or other
agreements relating to the use or exploitation of rights of any such nature owned
by the Chargor;

3.23 all book and other debts now or at any time during the continuance of the
security created by this Debenture due or owing to the Chargor and all balances
now of after the date of this Debenture standing to the credit of any account of
the Chargor with any branch or office of the Agent or any other financial
institution;

3.24 so far as chargeable, all the benefit of and rights under or in respect of ail
contracts, agreements, deeds, undertakings, guarantees, warranties, indemnities,

5
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4.2

other documents, concessions and franchises now or hereafter entered into by or
granted to or vested In or novated or assigned to the Chargor fincluding any
contract for sale of or other dealing with any of the assets charged by this
Debenture);

3.2.5  all rights, titles and interest of the Chargor to and in the proceeds of all present or
future Insurances (including ary rights of subrogation arising from such
Wisurancesy

3.2.6 =zl rights to which the Chargor or its liquidator or administrator is now or miay
hereafter become entitled in respect of the proceeds of any order of a competent
court miade pursuant to Sections 214, 238(3) 239(3) or 423(2) of the Insolvency Act
19886,

3.2.7 all the Chargor's present and future rights to recover any value added tax on any
supplies made to it and any sum so recovered;

3.28  all the proceeds of any payment of any claim, award, judgement, sum ur damages
payable to the Chargor and all the Chargor's rights and remedies in existence now
or after the date of this Debenture arising in respect of those;

3.2.9 all rental income, licence fees and any other such income and all the proceeds of
sale or other disposal of any property now or after the date of this Debenture
owned by the Chargor and all right, title and interest to and in the same and all
the benefit of the same and the right to make demand for and receive the same.

Floating Charge

The Chargor with full ttle guarantee and as 2 continuing security for payment and
discharge of the Secured Liabilities hereby charges in favour of the Agent by way of a first
floating charge all the undertaking and assets of the Chargor whatsoever and
wheresoever situated both present and future including, but not limited to, its uncalled
capital for the time being, its heritable and moveable property and other property, assets.
and rights in Scotland or governed by the laws of Scotland, together with, {if and insofar
as the charges on its undertaking and assels created in this Debenture may for any
reason be ineffective as fixed charges or if and insofar as such fixed charges shall for any
reason be released) all of the property, assets and rights described in Clauses 3.1 (Fixed
Charge {Land)) and 3.2 {Fixed Charge (Other Assets)), but so that the Chargor is not to be
at fiberty to create any mortgage or charge or other security on or over, and so that no
liers shall in any case or in any manner arise on or affect any part of, its undertaking and
assets either in priority to or pari passu with the charge created by this Debenture and
further that the Chargor shall have no power to part with or dispose of any part &f such
undertaking and assets without the prior written consent of the Agent,

PROHIBITION ON OTHER CHARGES

Without prejudice to any other provision of this Debenture, the Chargor shall not without
the prior written consent of the Agent create or allow to come into being any security
upon any part of the property (including resl and leasehold property wherever situated,
assets, undertaking or uncailed capital of the Chargor or any of its subsidiaries,

The Chargor shall immediately on its execution of this Debenture deposit with the Agént
and during-the continiuance of the security created by this Debenture the Agent shall be
entitled to hold all deeds and documents of title relating to the Secured Assats and the
Chargor shall on demand by the Agent at the cost of the Chargor execute such
documents and such further or other legal or other mortgages, charges, assignments or
assurances in such form and in such terms as the Agent may réasonably require of any
freshold and feasehold properties acquired by it after the date of this Debenture and the
fixed plant and machinery on such properties to secure the payment or discharge to the
Agent of the Secured Liabilities,

CONVERSION OF FLOATING CHARGE

The Agent may at any time by notice in writing to the Chargor convert the floating charge
created by this Debenture into a fixed charge with reference to any assets specified in

&
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6.2

6.3

6.4

0.5

6.6

such notice and the Chargor will, if then legally entitled to do so, immediately at its own
cost execute over such assets a fixed charge in favour of the Agent insuch form as the
Agent shall reasonably require but sothat the floating charge created by this Debenture
shall automatically without notice corivert into a fixed charge in respect of any asset (1)
which shall without the prior written consent of the Agent become subject o 3 fived
charge in favour of any person other than the Agent instantly upon such fixed charge
coming into effect or (i} in respect of which any person shall levy, or atternpt 16 levy, any
distress, execution, sequestration or other process instantly upon such svent ocourring
and shall automatically without notice convert Into a fixed charge in respect of all the
Secured Assets instantly upon any such event occurring if and when any petition for the
making of an administration order in refation to the Chargor shall be presented provided
that this Clause 5 will not apply to any Secured Assets situated in Scotland.

LOVENANTS

The Chargor hereby covenants to the Agent that it shall carry on and conduct its business
and affairs in a proper and efficient manner and, unless otherwise specifically permitted
in the Loan Contract, it shall;

observe and perform in all material respects all covenants and stipulations from time to
tme affecting its freehold, leasehold or heritable property or the mode of use or
enjoyment of the same and not without the prior consent in writing of the Agent enter
into any onerous or restrictive obligations affecting any such property .or make any.
structural or material alteration to such property or do or suffer to be done on any such
property anything which is “development” as defined in Section 55 of the Town and
Country Planning Act 1990 ar Section 26 of the Town & Country Planning (Scotland) Act
1897, nor do or suffer or omit to be done any act, matter or thing whereby any provision
of any Act of Parliament, order or regulation from time to time in farce affecting any such
property is materially infringed;

ohserve and perform all covenants and stipulations from time to time affecting its
patents, trade marks and service marks, brand and trade names, tegistered designs,
design rights and copyrights and all other intellectual or intangible property or rights and
all applications for the protection of the same and any licence or ancillary or connected
rights or benefits from time to time rélating to the same and preserve, maintiain and
reriew when necessary or desirable alf such licences and rights and not permit the same
to be abandoned or cancelled or to lapse;

keep afl buildings and erections and all plant, machinery, fixtures, fittings, vehicles,
computers and equipment and effects and every part of the same in good and
substantial repair and in working order and condition fair wear and tear exceptad and
not pull down or remove or sell or otherwise dispose of any of the same without the prricr
consent in writing of the Agent

immediately after being required to do-so by the Agent, make good any want of repair in
such buildings and all other erections, trade and other fixtures and fixed plant and.
machinery;

pay (not later than the date on which interest, fines or penaltes become dusl, and
indemnify the Agent and any Receiver against, all existing and future rents, rates, taxes,
duties, charges, assessments, impositions and outgoings whatsoever {whether imposed
by legally binding agreement, statute or otherwise and whether in the nature of capital or
revenue) now or at any time during the continuance of the security created by this
Debenture payable by it in réspect of the Secured Assets or any part of them. if any such
sums shall be paid by the Agent or by any such Receiver, the same shall be répaid by the
Chargor on demand,

not vary, surrender, cancel, assign, charge or otherwise dispose of or permit to be forfeit

its leasehold interest in any premises or any credit sale, hire purchase, leasing, rental

licence or like agreement for any material equipment used in its business or agres any

rent review other than, in each case, pursuant to an existing binding obligation which has
7




6.7

6.8

8.2

been disclosed to and accepted by the Agent in writing but shall generally fulfil its
obligations under every such Tease and agreement and when reguired produce to the
Agent evidence of all payrents from time to time due from the Chargor under such
leases or agreements;

pay inta an account with the Agent {or as the Agent may direct) ali monies which it
receives in respect of those of the Secured Assets referred to in Clause 3.2.3, Clause 3.2.4
and Clause 3.2.5 and pay or otherwise deal with such monies standing in such accountin
accordance with the directions (if any) from time to time given by the Agent; and.

maintain its centre of main interests (COMI) for the purposes of the Coundil Regulation
{EC) No 134672000 on Insoivency Proceedings, in the United Kingdom.,

SET-OFF
Without prejudice to any of its other rights, remedies or powers, the Agent shall be

entitled to hold all sums which are now or which may at any time hereafter be at the
credit of any account or accounts in the name of the Chargor with the Agent as security
for the Secured Liabilities and to apply without notice to the Chargor any such sums in
and towards discharge of the Secured Liabilities, The Agent shall not be obliged to
exercise its rights under this Clause 7, which shall be without prejudice and inaddition to
any right of set-off, compensation, combination of accounts, lien or other right to which it
is at any tme otherwise entitled {whether by operation of law, contract or otherwise’,

ENFORCEMENT

hr addition to the Agent’s statutory rights, the floating charge created by this Debenture
shall become enforceable upon and the Agent’s powers of appointment and other rights
and powers shall become exercisable at any time after:

8.1.1  the occurrence of 3 Default; or

8.1.2  the receipt of any request from the board of directors of the Chargor; or

8.1.3 the taking {or purported taking} by any person of any step towards the winding up
or dissolution of the Chargor or towards the appointment of any administrator,
trustee, administrative receliver, receiver, liquidator or the like to the Chargor or
the whole or any part of its property

and- the Agent may then {or as soon afterwards as permitted by law) by instrument in
wriling appoint any person or persons (if more than one with power to act both jointly
and separately) to be an administrator of the Chargor or {subject, if applicable, to Section
724 of the Insolvency Act 1986} a receiver of the Secured Assets. in addition, and without
prejudice to the foregoing provistons of this Clause 8.1, in the event that any person
appaointed 10 e a Receiver shall be removed by a court or shall otherwise cease to act as
such, then the Agent shall be entitied s0 to appoint another person as Receiver in his
place.

An Administrator shall have and be entitled to exercise, in addition to and without
limiting alt the powers of an administrator under the Insolvency Act 1986, all the powers
set oul in Schedule 2 of the Insolvency Act 1986 and a Receiver appointed in terms of this
Debenture shall have and be entitled to exercise all powers conferred by the insclvency
Act 1986 and afl the powers set out in Schedule 2 of the Insolvency Act 1986 and, in
addition, but without limiting any general powers referred to previously in this Clause 8.2
{and without prejudice to the Agent's power of sale), the Administrator or Recelver {as the

rase may bej shall have power to do the following things:

8.2.1 to take possession of, collect and get in all or any part of the Secured Assets and
for that purpose to take any proceedings In the name of the Chargor or otherwise:

8.2.2. to carry on or toncur in carrying on the business of the Chargor and to raise
money from the Agent or others on the security of any part or parts of the
Secured Assets;

8.2.3  without the restrictions imposed by Section 103 of the Law of Property Act 1925
or the need to observe the provisions of Sections 9% and 100 of the Law of

8




2.3

B4

Property Act 1925, 1o sell or concur in seiling, let or concur in letting and to
terminate or 1o accept surrenders of leases or tenancles or to grant options over
or-assign any of the Secured Assets on such terms and conditions as he shall in
his absolute discretion think fit and to carry any such transactions into effect in
the name of and om befwalf of the Chargor;
8.24 to make any arrangement or comprorise which the Agent or he shall think fit;
B.25 Inrespect of freehold and leasehold property:

{a) to make re-arrangements with any lessees, tenants or other persons from
whom any rents may be recelvable and to negotiate and agree or refer to
atbitration any revision of rent under any leases in respect of which the
rental may fall to be reviewed and to accept service or serve any notice
received or required or deemed desirable in connection with any such review
ar with the exercise of any options;

(b} to do any repairs and make any structural or other alterations in or to any
property which forms part of the Secured Assets:

€} to reconstruct, alter, improve, decorate, furnish and maintain the whole or
any part of the buildings on any property forming part of the Secured Assets:

{d} to perform, treat as repudiated, rescind or vary any contract or agreement
for or which relates in any way to any development, improvement,
reconstruction or repair of any property forming part of the Secured Assets
or any part of it or which is in any other way connected with it

{e} Inconnection with any development, to obtain planning permissions, bye-Jaw
consents and any other permissions, enter info agreements under the
Highways Acts and any other agreements requisite for the development, to
enter into and arrange bonds and to dedicate any part of any property
forming part of the Secured Assets as a public highway;

f)  to sell plant, machinery and other fixtures separately from the oroperty to
which they may be annexed; -

(g} without prejudice to the generality of any of the foregoing powers, to
continue and perform any development of any part of it, to enter-into a
building contract or any other contract or agreement for or relating to any
development for any such pufposes as set out above, to purchase such
materials and other articles and things as he may think fit, to discontinue the
development or any part of it and to repudiate and rescind any such building
contract or such other contfact or agreement;

8.2.6 toappoint managers, officers and agents for the purposes set out above in this
Clause 8.2 at such salaries as he may determine;

8.2.7 o call up all or any portion of the uncalled capital of the Chargor;

8.2.8 toexercise all powers as are described in Schedule 1 to the Insolvency Act 1988,

8.2.9 1o do all such other acts and things as may be considered to be incidental or
conducive to-any of the matters or powers aforesaid and which he lawfully miEy of
can do,

At any time after a Default has occurred or if requested by the Chargor, the Agent may
exercise without further notice and without the restrictions contained in Section 103 of
the Law of Property Act 1925 and whether or not it shall have appointed a Receiver, all
the powers conferred on mortgagees by the Law of Property Act 1925 as varied or
extended by this Debenture and sl the powers and discretions conferred by this
Debenture either expressly or by reference on a Receiver appointed under this

Debenture,

The statutory powers of leasing conferred on the Agent shall be extended so as to
authorise the Agent to lease and make agreements for leases at a premium or otherwise

and accept surrenders of leases and grant options as the Agerit shall consider expedient

and without the need to observe any of the provisions of Sections 99 and 100 of the Law
of Property Act 1925,




B.5

8.6

5.2

10
10.1

2

During the continuance of this security, no statutory or other power of granting or
agreeing to grant or of accepting or agreeing to accept surrenders of leases or tenancies
of the freehoid and leasehold property charged by this Debenture or any part of it shall
be capable of being exercised by the Chargor without the previous consent in writing of
the Agent, nor shall Section 93 of the Law of Property Act 1925 dealing with the
conselidation of mortgages apply to the security created by this Debenture,

Ta the extent that Secured Assets constitute Financial Collateral and are subject o a
security Finandial Collateral Arrangernent created by or pursuant to this Debenture, the
Agent shall have the right, at any time after this Debemure becomes enforceable, to
appropriate all or any part of those Secured Assets in or towards the payment or
discharge of the Secured Liabilities. The value of any Secured Assets appropriated in
accordance with this Clause 8.6 shall be the price of those Secured Assets at the fime the
right of appropriation is exercised as listed on any recognised market index, or
determined by such other method as the Agent may select {incduding independent
waluation). The Chargor agrees that the methods of valuation provided for in this Clause
B& are commerdially reasonable for the purposes of Regulation 18 of the Financial
Collateral Regulations. To the extent that Secured Assets constitute Financial Collateral,
the Chargor agrees that such Secured Assets shall be held or designated so as to be
under the control of the Agent for all purposes of the Financial Collateral Regulations.

OFFICE OF RECEIVER

Any Recelver appointed unider Clause 8 (Enforcement) shall be the agent of the Chargor
for all purposes and (subject to the provisions of the Insolvenicy Act 1986) the Chargor
alene shall be responsible for his contracts, engagements, acts, omissions, defaults and
losses and for liabilities incurred by him and for his remuneration and his costs, charges
and expenses and the Agent shall not incur any Habllity for those {either to the Chargor or
any other person} by reason of the Agent making his appointrment as such Receiver or for
any other reason whatsoever,

Any Recelver appointed under Clause B {Enforcement) shall be entitled to remuneration
for his services and the services of his firm appropriate to the responsibilities involved,
Subject to Section 58 of the Insolvency Act 1986, the remuneration of the Receiver may
be fixed by the Agent (and may be or include a commission calculated by reference to the
gross amount of ali money recéived or otherwise and may include remuneration in
connection with dlaims, actions or proceedings made or brought against the Receiver by
the Chargor or any other person or the performance or discharge of any obligation
irmposed upor him by statute or otherwise) but such remuneration shall be payable by
the Chargor alone and the amount of such remuneration shall form part of the Secured
Liabifities and accordingly be secured on the Secured Assets under the floating charge
constituted by this Debenture,

APPLICATION OF ENFORCEMENT PROCEEDS

All monies recelved by the Agent or any Receiver under or by virtue of this Debenture
following enforcement of the security created by this Debenture or of ahy security
interest constituted pursuant to this Debenture shall be applied, subject to the claims of
any creditors ranking in priority to-or pari passu with the daims of the Agent under this
Debenture, in the following order: '

10.1.1 firstly, in or towards payment of all costs, charges and expenses of or incidental to
the appointment of the Receiver and the exercise of all or any of his powers,
including his. remuneration and all outgoings paid by and liabilities incurred by
him as a result of such exercise;

10.1.2 secondly, in or towards satisfaction of the Secured Liabilities in such order as the
Agent shall in its absolute discretion decide; and

10.1.3 thirdly, any surplus shall be paid to the Chargor or ary other person entitled o i

Nothing contained in this Debenture shall it the right of the Receiver or the Agerit {(and
the Chargor acknowledges that the Receiver and the Agent are so entitled) i and for so
10
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long as the Recelver or the Agent, in their discretion, shall consider it appropriate, to
place all or any monies arising from the enforcement of any security interest constituted
pursuant to this Debenture or any security created by this Debenture into a suspense
account, without any obligation to apply the same or any part of those moniss in or
towards the discharge of any of the Secured Lisbilities,

PROTECTION OF SECURITY

The security created by and any security interest constituted pursuant to this Debenture
shall be a continuing security notwithstanding any settlement of account or other matter
or thing whatsoever and in particular (but without prejudice to the generality of the
foregoing] shall not be considered satisfied by an intermediate repayment or satisfaction
of part only of the Secured Liabilities and shall continue in full force and effect until total
and irrevocable satisfaction of all the Secured Liabilities,

The security created by and any security interest constituted pursuant to this Debenture
shall be in addition to and shall not in any way prejudice or be prejudiced by any
collateral or other security, right or remedy which the Agent may now or at any time after
the date of this Debenture hold for all or any part of the Secured Liabilities.

No faiture on the part of the Agent to exercise and no delay on its part i exercising any
right, remedy, power or privilege under or pursuant 1 this Debenture or any other
document relating to or securing all or any part of the Secured Liabilities will operate as a
waiver of such right, remedy or power or privilege, nor will any single or partiat exercise
of any right or remedy preciude any other or further exercise of it or the exercise of any
other right-or remady. The rights and remedies provided in this Debentura and any such
other document are curulative and not exclusive of any right or remadies provided by
taw.

Each of the provisions in this Debenture shall be severable and distinct from one another
and if at any time any one or more of such provisions is or becomes or is declared null
and void, invalid, illegal or unenforceable in any respect under any law or otherwise
howsoever, the validity, legality and enforceability of ‘the remaining provisions of this
Debenture shall not in any way be affected or impaired by that cccurrence.

i the Agent receives or is deemed to be affected by notice, whether actual or
constructive of any subsequent security or other interest affecting all or any part of the

Secured Assets and/or the proceeds of sale(s) of the Secured Assets the Agent may open

9 Dew account or accounts in the name of the Chargor and, if or insofar as the Agent
does not open an new account or accounts, it shall nevertheless be treatad as if it had

done 5o at the tme when it receives such notice and as and from that time all payments

made by the Chargor to the Agent (whether in its capacity as trustee or otherwise] shall
notwithstanding any instructions by the Chargor to the contrary, be credited or treated as
having beeni credited to the new accournit or accounts and shall not operate to reduce the
amount due by the Chargor to the Agent at the time the notice was received,

Neithier the security created by, nor any security interest constituted pursuant to, this
Deberiture nor the rights, powers, discretions and remedies conferred upon the Agent by
this Debenture or by law shall be discharged, impaired or otherwise affected by reason
of

11.6.1 any present or future security, guarantee, indemnnity or other right or remedy held
by or available to the Agent being or becoming wholly or iy part void, voidable of
unenforceable on any ground whatsoever or by the Agent from time to time
axchanging, varying, realising, releasing or falling to perfect or enforce any of the
same; or

11.6.2 the Agent compounding with, discharging or releasing or varying the Hability of, or
granting any time, indulgence or concession to, the Chargor or any other person
or renewing, determining, varying or increasing any accommodation or
transaction in any manner whatscever or concurring in accepting or varying any
compromise, arrangement or settlement or omitting to.claim or enforce payrment

11
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from the Chargor or any other person: or

11.6.3 any act or omission which would not have discharged or affected the Hability of
the Chargor had it been a principal debtor instead of cautioner or by any act or
omission which but for this provision might operate to exonerate the Chargor
from the Secured Liabilities; or

11.6:4 any legal limitation, disability, incapacity or other similar circumstance relating to
the Chargor.

The Agent shall not be obliged, before exerdising any of the rights, powers or remedies
conferred upon it by or pursuant 1o this Debenture or by law, to:

T1.7.1 take any action or obtain judgement or decree in any court against the Chargor;
or

11.7.2 make or file any claim to rank in a winding-up or liquidation of the Chargor; or

11.7.3 enforce or seek to enforce any other security taken, or exercise any right or plea
available to the Agent, in respect of any of the Chargor's obligations under the
Loan Contract.

FURTHER ASSURANCE AND FURTHER SECURITY

The Chargor shall execute and do afl such assurances, acts and things as the Agent may
require for perfecting or protecting the security created by or pursuant to this Debenture
aver-the Secured Assets or for facilitating the reafisation of such assets and the exercise
of all powers, authorities and discretions conferred on the Agent or on any Recelver by
this Debenture and shall in particular {but without limitation) promptly after being
requested to do so by the Agent or any Receiver, execute all assignments and transfers
{in favour of the Agent or any Recelver or to such nominee as either shall direct) of the
Secured Assets which come into existence after the date of this Debenture and give all
notices orders and directions which the Agent or any Receiver may think expedient for
the purposes specified in this Clause 12.1.

The Chargor (at its own cost) will on demand in writing by the Agent execute and deliver
in such form as the Agent may reguire:

12,21 a legal mortgage, standard security or other fixed security over the Chargor's
freehold, leasehold, heritable or other property: and/or

1222 a fixed charge or assignment Iny security of any Secured Asset subject to a floating
charge under Clause 3.3 (Floating Charge) and/or

12.2.3 a chattel mortgage over such chattels, plant and machinery as the Agent may
specify;

and the Chargor will do and concur in all such other acts or things as the Agent may
deem necessary 1o vest in the Agent title to all or any of the Secured Assets,

ATTORNEY

The Chargor hereby irrevocably appoints the Agent-and any Receiver to be its attorney
for it and or its behaif and in its name or otherwise to create or constitute, or to make
any alteration or addition or deletion in or to, any documents which the Agent or the
Receiver may require for perfecting or protecting the title of the Agent ar the Receiver to
the Secured Assets or for vesting any of the Secured Assets in the Agent or the Receiver
or is nominee or any purchaser and to re-deliver the same thereafter and otherwise
generally to sign, seal and deliver and perfect any fixed security, floating charge, transfer,
disposition, assignment, security and/or assurance or any writing, assurance, dotument
or act which may be required or may be deemed proper by the Agent on or in conrection
with any sale, lease, disposition, realisation, getting in or other enforcement by the Agent,
or the Receiver of all ur any of the Secured Assets.

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shall do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in this Clagse 13,

12
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EXPENSES

The Chargor binds and obliges itself for the whole expenses of completing and enforcing
the security created by this Debenture and the expenses of any discharge of it,

All costs, charges and expenses incurred and all payments made by the Agent or any
Receiver under this Debenture in the Jawful exercise of the powers conferred by this
Debenture, whether or not occasioned by any act, neglect or default of the Chargor, shall
carry interest from the date of the sarme being incurred or becoming payabie at the
Default Rate. The amount of all such costs, charges, expenses and payments and al
interest thereon and all remuneration payabie under this Debenture shall be payable by
the Chargor on demand and shall be a Secured Liability, All such costs, charges,
expenses and payments shall be paid and secured as between the Agent or any Receiver
and the Chargor on the basis of a full and unqualified indemnity.

INDEMNITY

The Agent, every Recelver and every attorney, manager, agent or other person appointed
by the Agent or any such Recelver in connection with this Debenture shall be entitled to
be indemnified out of the Secured Assets in respect of all liabilities and expenses incurred
by it or him in the execution or purported execution of any of the powers, authorities or
discretions vested in it or nim pursuant to this Debenture and against all actions,
proceedings, costs; claims and demands in respect of any matter or thing done or
omitted in any way relating to the Secured Assets and the Agent and any Receiver may
retain and pay all sums in respect of the same out of any monies received under the
powers conferred by this Debenture.

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under the law,
including under any enactmernt relating to bankruptcy or insolvency and no release,
settlernent or discharge given or made by the Agent on the faith of any such assurance,
security or payment, shall prejudice or affect the right of the Agent to recover the
Secured Liabilities from the Chargor {including any monies which it may be compelled to
pay or refund under the provisions of the Insolvency Act 1986 and any costs payvable by it
pursuant to or otherwise incurred in connection therewith) or to énforce the charges
contained in this Debenture to the full extent of the Secured Liabilities.

Any amount which has been pald by the Chargor to a Receiver or the Agentand which is,
i the opinion of the Agent, capable of being reduced or restored or otherwise avoided, in

‘whole or in part, in the liquidation or administration of the Chargor shall not be regarded
as having been irrevocably paid for the purposes of this Debenture.

ASSIGNMENT BY THE AGENT

The Agent may assign and transfer all of its rights and obligations under this Debenture
to areplacement Agent. On such assigniment and transfer taking effect, the replacement
Agent shall be and be deemed to be acting for itself and as trustes for the Lenders for
the purposes of this Debenture In place of the previous Agent.

MOTICES

All notices, requests, demands and other communications to he given under this
Debenture shall be given andfor be deemed to be given in the same manner as notices
to be givery under the Loan Contract.

EVIDENCE OF INDEBTEDNESS

in any action, proceedings or tlaim refating to this Debenturse or the charges contained in
this Debenture, a statement as to any amount due to the Agent or of the Secured
Liabilities or any part of the Secured Liabilities which is certified as being cofrect by an
officer of the Agent shall, save in the case of manifest error, be conclusive evidence that
such amount is in fact owing.

i3




Vil COUNTERPARTS

This Debenture may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture,

21 GOVERNING LAW AND JURISDICTION

This Debenture shall be governed by, and construed in all respects in accordance with,
the laws of England and, for the benefit of the Agent, the Chargor irrevocably submits to
the non-exclusive jurisdiction of the English courts but without prejudice to the ability of
the Agent to proceed against the Chargor in any other appropriate jurisdiction.

IN WITNESS WHEREOF the Chargor has executed and delivered this Debenture a5 g Deed
and the Agent has executed this Debenture on the day and year first before written
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SIGNATORIES
THE CHARGOR

Executed and delivered as a Deed by
ASSIST HYGIENE PRODUCTS LTD acting
by:

. i O TomES,

Print Full Name

hefore this wigassﬁ-w

O RN\ pearsiLe
Print Full Name 7
Address

A5 D{.,W Ewnna Vhyo
mem/ Hé&m
Way 280

*The witress should be U-based S rmust not be resident at the sigratory’s sddress or 8 refalivesfamily member anless co-direstos,

THE AGENT

Signed on behalf of EDINBURGH
ALTERNATIVE FINANCE LIMITED

Wbz L estuse M%Aw T / 3'—

Print Fuit Name ﬁ%mhens@{i Sigﬁamry k
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