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Registration of a Charge

Company name: DISTINCT DISPOSABLES LIMITED
Company number: 02238605

X6HGTESN

Received for Electronic Filing: 20/10/2017

Details of Charge

Date of creation:  20/10/2017
Charge code: 0223 8605 0003
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 02238605 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JANET FEAREY

Electronically filed document for Company Number: 02238605 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2238605

Charge code: 0223 8605 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th October 2017 and created by DISTINCT
DISPOSABLES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 20th October 2017 .

Given at Companies House, Cardiff on 24th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{Tor use with Agreement for the Parchase of Debis)




THIS DEED is made on Py 20 V)

BETWEEN

{1} HEBC IN‘VU.I(.IE FINANCE (UK) LIMITED registered in England and Wales with the
numiber DO739657 ("HEF" Yy and

{2} THE COMPANY LISTED N THE SCHEDULE ATTACHED T AND FORMING
PART OF THIS DEED {the "Client" ).

IT IS AGREED:
i, DEFINITIONS AND INTERPRETATION
11 Definitions

Tethis Deed:

18} terms defined in, or construed for the purposes okl the Debit Purchase Agreement (as
detined below) have the same meanings when used in this Deed {unless the same are
otherwise defined in-this Deed) and

{hj the following terms have the following imeanings
"Aet" means the Law of Property Act 1925
"Debt Porehase Agreement” means the agireement for the parghase of debits dated on
or before the date of this Deed and made between {13 the Clientand (23 HIF pursuant

which HIF has agreed 1o make certain. receivables purchase Tacilities available to the
Colignts

"Befanlt Rate™ means, at oy time, o rate of interest equivalent to thie then prevailing
rate wsed o caleutate the Discountie Charge;

"Excluded Proceeds” means all and any montes paid fntori Trust Accsunt which dre
ol the proceeds of Debts;

"Nom-Vesting Debts” means those Debts wihijeh fail to vest effectively and absolutely
in HHF by wav of cutright salé pursoant to the Debt Purchags Agreement,

"Party' means a party to this Deed;

"Purchased Debt" a Debt purchased or purported to be purchased by FIF pursuant 1o
the Debt Purchase Agreerient; '

"Real Properiy”™ means all estates and interests in Trechold, leasehold and other
immovable property (wherever situsted ) now or o futore belonging to the Chient, o in
whichthe Clhient has an-nterest at anvy time, together withy

{a} all buildings and fxtures (including rade fixtures) and fived plant and
machinery abany tme thereon;

{h3 all easenients, rights and sgreéments Tnerespect thereoty and.
{cl the benefit of all covenants given in respect thereol

i



"Receiver” means any receiver, receiver and manager or, if HIF is pernitted by law
teappoint anadministrative recelver, administrative receiver appainted by HIF under
this Deed:

"Secured Obligations” means all present and Foture ohligations and labilities
{whether present or fufure. actual or contingent and whether owed jointly or severally
or along or in. any other ¢ {}'a{:ih«“ whatsoévery of the Client 1o HIF os any decount
whatsoever (including those arising wider or pursuant to the Debt Purchase Af*xézefme,nt
any torm of mvoice dmwusahﬁ% or factoring agreement (whether with or without
recourse to the Client), asset based lending, Borrowing base or inventory finance
facility dr any other form of financial accommodation whatsoever togither with all
menvies agreed 1o be paid under this Deed),.

"Secnrity" means the Security Interests ereated by or pursuant to this Deed:

"Security Assets" means all property and assets frony time to time mortgaged. charged
or assigned (or expressed to be mortgaged, ¢harged or assigned) by or pursuant to this
Beed:

"hecurity Interest™ mesns any morigage, charge, trust, option, securily: assigmment,
assignation in security, pledge, hypothecation, fien, retention of title, set-off right.
tracing right o any other securityinterest in favour of any person or any eguitable right.
agreement or arrangeiment having the efféct of conferring security:

"Recurity Period" means the period beginning on the date of this Deed and ending on
the date on-which:

{a) all the Secured Obligations have been unconditionaliy and irrevocably paid and
discharged i full, and

(b the Debt Purchase Agreement has been tetminated by HIF, acdiording to s
Lerms;

"Spot Rate of Exchange” means HSBC Bauk ple's spot rate of exchange for the
purchase of a currericy with the relevant currency in the London forgign exchinge
market gtor about 11000 on a particolar day;

"Tax™™ any tax, levy, impost, dutv or other charge or withholding of a similar nature
{including any penalty o interest payable in connéction wity any failure to pay or-any
delay in paying any of the same);

"Trust Account” means a bank account in the Client's name, held in trust for HIF, in
respect of which HIF's officers are irrevocably appointed -as the only signatories
authorised to operate the account and o which the proceeds of Debis are paid, in
-aceordance with the terms of the Debt Purchase Agrecinent:

"VATY Value Added Tax

i.2 Interpretation
{a) Unless a contrary indication appears, any reference in this Deed 1o:
(1Y the "Client™ or "HIF” shall be construed: so as to include 1tk successors i

tithe, pernittted assigns and permitted transferees;

Landt
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(b}

{1}

{11} "thig Deed’, the "Debt Purchase Agreement”, or any other agreement or
instrument shall be construed as a reference to this Deed, the Debt Purchase
Agreement or such other sgreement or instrument as amended, supplemented.
extended, restated, novated andfor replaced in any manner from time to

time  (however fundamentally and even it any of the same increnses the

i

obligations of the Client or provides for further advances):

{1ii) Massets" neludes any present and Tuture propercties, revenues and rights of
every deseription and includes uncalled capiiall

fivy  the words “include(s)”. “including™ and “in particalar” shall be construed as
being by way of iHustration or emphasis ondy and shatl not be constroed as, nor

shall theytake effect as, limiting the gederality of any preceding words;

(vi the words “other” and “otherwize” shall not have thelr meaning narvowed by
any preceding words where a wider construction is possible;

(viy  "Becured Obligations” includes obligations and Habilities which would be
treated as such but forthe liguidation or dissolution of or similar event affecting.
the Chignt

{vii}y & provision of law is a reference to-that provision as amended or re-enacted:
ard

{viil)  the sinpular includes the plural and vice versa.
RKeferences to clwses, paragraphs and the schedule are to be construed. unless.

otherwise stated, as referencesto clauses, paragraphs and the schedule of this Deed and
need 1o this Deed inelude the schedale.

Clause and- schedule headings ace for conveniente ofily mid shall not-afféer the.
construction of this Deed,

Each unidertaking of the Client fother than'a payivient obligation) contained in this Deed
must be complied with at all times during the Security Period.

I HI reasonably considers thavan amount pad by the Client to HIF under the Debr
Purchase Agrécment is capablé of being avoided or otherwize set aside on the
liguidation or administration of the Client. then that amount shall nat be considered to
have been revocably paid for the purposes of this Deed.

The Parties intend that this dociment shall take etfect-as a deed novwithstanding e
fact that a Party may only execute this document under hand,

Third party rights

A persor who iy not & Party skl Have sorvight under thie Contracts { Rights of Third Parties)
At 1999 o enforee or enjoy the benefit of any term of this Deed Covenant to pay

Covenant o pay

The Chient coverants in favour of HIF that st will pay and discharge the Seevred Obligations.
from time to fime when they fall due,
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(b} wirh full title ¢
{cl as continuing security for payiment and discharge of the Secured Obligations.

Dietault interest

{#t} Anyamiount which is not paid under this Deed when due s ear interest (both before
and after Judgmentand pavable on demand) from the due _daic until the date om which
such amount is unconditionally and trrevocably paid and discharged in full on o daily
basiy at-the rate and in the manner agreed i the document underwhich such amount s
pavable and, i the absence of such agreement, at the Default Rate from time to time.

{b) Dietault interest will acorue from day today and will be compounded at such intervals
as HIF statey are appropriate..

GRANT OF SECURITY
Nature of secovity

ATl Security Intevests dand dispositions created-or made by or pursuant to.this Deed aré cregted

or made:

{2} in-Favour of HIF:

»and

Lualifving floating charge

Paragraph 14 of Schedule B1 1o the Insolvency Act 1986 shall apply.to-any floating charge
created by or-pursuant to this Deed,

FIXED SECURITY
Fixed charges

The Client chiarges all of its present-and future right. ttle and interest inand to the following
assety which are at any thme owned by the Client, or i which it from time to time has an inferast

a) by way of First priority fixed charge, all Purchused Debis excluding NonNoiifiable

Non-Vesting Debits:

{b} by way of first priority fixed charge, all Associated Rights relating those Purchased
Debis charged to HIT inclause 3.1{a) above:;

1o} by way of Tirst prioity fixed charge; all Purchased Debts comprising Non-Notitiable

Mon-Vesting Debts;

(e v way of first priority Tived charge: all Associated Rights relating to those Purchased
Det‘st& {,ima"s_ul 1o HIF fivelause 3. 16 above: and

{e} to the extent that the Excluded Procesds are not effectively assigned under clause
rSecurity assigrment), by way of Tirst privvity fixed charge the Excluded Proceeds,

Security assipnment.

The Client assigns absolutely (subjeet to a proviso for reassipniment on redemption) all s
present and future right, titleand interest inand to the Excluded Proceeds.
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FLOATING CHARGE

The Chientcharges by way of floating charge all of its present and future:

{8} assets and undentaking (wherever located) not otherwise {:ﬂCCEi‘LQh charged by way of
hm fixedmortgage or charge or assigned pursuant to clavse 3.1 ( Fived aﬁfeu res) clanse

2 (Securingasvignment) or any other provision of this E)t:cd and

(b} (whether or nit effectively so charged or assigned) heritable property-and all other
properiv and assets in Scotland.

TRUST

i or to the extent that the assigning or charging of sy Security Asset expressed o be assigned
orcharged by thas Deed s weffective for any reason, the Client holds that Security Asset on

trust for HIF.

CONVERSION OF FLOATING CHARGE

Conversion by notice

HIF may, by wiitten notice (o the ChHents convert the floating charee crvated under this Deed

into @ fixed charge as regards all or-any of the Security Assets of the Client specified in the
notiee i

{a} # Termination Event has deeurred; or
(b} HITF (acting. reasonablyy comsiders any Seenrity Assets (whetheror ot those

i the notice) to be in danger of bemg seized or sold wider any form of Mﬁmm
attachiment. execition or other legal process or 1o be otherwise in jéopardy.

Small companies

The floating charge created under this Deed by the Client shall not convert into a fixed charge

solely by redson of o maratorium being obtained, or anvthing being done with a view top

moratoriom bemng obtained. snder section 1A of the Tnsolvency Act 1986,
Automatic conversion

The floating charge vreated omder this Deed shall (in-addition fothe crenmstances inwhich the
same will occur under general law} mrtomatically convert into a fixed charpe:

{1} i relation fo amy Secarity Asserwhich is sobject tora floating charge 10

{1} the Client creates {or attempts or purports tocreate) any Secur ity Interest {other
than a %munh nterest which is permitted. by the Debt Purchase Agicement)
on oroverthe relevant Security Asset without the prior written consentof HIF:
£if

it} any 'third party levies or attempts to levy any distress. execufion. attachment or
other leeal process against any such Security Asset. and

i over all Security Assets which are subject tooa foating charge Wan administrator 15
appointed in respectof the C Hientor HIF receives notice of intention fo appoint such an

adiinistratorn.

£
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Partial conversion

The. 'Hivi'r;ff af @ notice by HIF pursuant o clause 6.1 Comversion by potice) in relation to any
class of agséts of the Client shall not be construed as a waiver or ahandonment of the rights o
HIF to serve similar notices in respectofany other class of assets or of ; any other right of HIE,

CONTINUING SECURITY
Continning security
The Security 1s continuing and will extend to-the ultimate balance of the Secured Obligations

régardless of any intermediate payment ordischarge inwhole or in part. This Deed shall remain
in-full foree and effect asa cotitiiuing security for the duration of the Security Period.

Additional and separate secugity

This Deed Is in addition 10, withoot prejuidice 1o, and shall not merge with, any other right,
remedy, guarantes or Security Interest which HIF may at any time hold for any Secured
Obligation,

Right to enforce

Fhis Deed may be-enforced against the Client without HIF first having recourse to any other
fight, renfedy, guarantee or Security Interest held by or available to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvthing contained in this Deed or implied to the contrary; the Client remains
liable 1o observe and perform all conditions and obligations assumed by it in velation to the
Security Assets. HIF is under no obligation to perform or fulfil any such condition-or-obligation
or to make any payment in respect of any such condition or obligation,

ACCOUNTS

Mo monies al any time standing to the credit of any account {of any type and however
destgnated) of the Client with HIF or i which the Client has an inferest _(n.mi g riglits and
benetis relating thereto) shiall be capable of being assigned to any third party.

REPRESENTATIONS

eneral

The Client makes the representations and warranties sét out in this clause. 10 to HIF,
No Security Interests

Thi Security Assets are, oF when acquired will be, solely legally and beneficially owned by the
Client free from any :%L.wnt} Interest or other interest other than:

{ay as created by His Deed, and
(I} as permitted under the Debt Purchase Agregiment.

.
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Mo avoidance

This Deed creates the Security Interests which it purports o create and is not Hable w he
avoided or otherwise set aside on the Hiquidation or administration of the Clieit or otherwise.

No proceedings pending or threatened

Ne Hitigation, arbitration or administrative procecding has currently been started or threatened
i relation wrany Security Assel

Time when representations made
{a) Al the representations and warranties in this clause [ arg made by the Client on the

date of this Deed and are also deemed 1o be made by the Clieat on each date that Debts
-are Notified under the Debt Purchase Agresnient

{b) Lach representation or warranty déeimed 1o be made after the date of this Deed sliall he
deemed to be made by reference to the facts and circumstances existing af the date the
representation or warranty is deemed to be made,

UNBERTARINGS BY THE CLIENT
Restrictions on dealing

The Client shall pot door agree to do any of the following without the prior written consent of

HIE

{1 create or permit o subsist any Security Tnterest on any Security Asset excepta Security
Interest which is permifted] under the Debt Purchase Agresment:.

{h) siEll, transfer, Tease. lend or otherwise dispose of (Owhether by a single ransaction o a
number 6f tra ]

actions and whether related or not) the whole or any part of 1ts interest
i amy Security, Asset except o disposal which is permitied under the Debt Purchase
Agresment and the sale at-full market valug of stock-in-trade in theé usual conrse of its
day-to-day trading activities as conducted by the Client at the date of this Deed.

Security Assets generally
The Client shali:

fay permif HIT {orits designated representatives), on reasonable writien wotice:

{1} aceess during normal office hours to the accounting reeords of the Clent anid
o any documents and reconds relating tothe Security Assets; and

(i) o inspect, take extracts from, and make photocopies 6f, the same.

and to provide (at the expense of the Client), such clerical and other assistance which
HIF may reasonably require to-do-thiy;

{h} netify HIF within 14 -dayvs of receipt of every material notice, order, application.
requireinent or proposal given or made in relation 1o the Security Assets by any
cunpetent wuthority;

{¢h ifrequired by HIE, tmediately provide it with a copy ofany notice, order, application.

requirement or proposal reférred to in clause 11.2(0) and eitier {A) comply with sucly
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Aa) The Client shall only deal with Non-V

things (ncludimg entering the property of the Client) which are necessary or desirable to rectify

notice, order. application, requirement or proposal or {B) make such objections to the
same as M mayv require or approve:

} duly and punctuatly pay-all rates, rents, Taxes and othier outgoings owed by it in respect
of the Security Assets;

{

{ed comply tn all material respects with all obligations in relation to the Security Assets
under amy: present or future law, regulation, orderor instrument or under any bye-laws,
regulations or requirsments of any soanpetentanthority o other ApPpr orvnfs, licences or
comsents;

e

m-tt!lheid o ﬂtﬁld}i.- .'
Security Asset

o enter miu aﬂ}--o;wu_}{ia- G 1‘65ii ictive ob Ewaﬂa‘su afﬁ,umw any

e,
o
e

provide HIF with all information which it may reasonably request i rélation (o the
Security Asséry

(i) not do, cause or permit o be Jdone anything which mayv in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
Artke any omission which has guch an effect).

Dealings with and realisntion of Mon-Vesting Debts and Excluded Proceeds

_ ing Debis o any right, title or interest in of 1o
them and the proteeds thereof” and the Associated Rights thereto as i they were
assigned 1o HIF outright and inaccordance with the Debt Parchase Agreement.

) The Client tagrees that the Excluded Proceeds shall be dealt with as if they were the
progeeds of Debts assigned or purportedly assigned to HIF outright and in m.cmdam&“
with the Debt Purchase Agregment;

POWER TOREMEDY

Power to remedy

Ifatany time the Client does not comply with any of its obligations under this. Deed, HIF
fwithout prejudice to gy other righis arising as a consequence of such non-compliance and

without farther notice 1o the Chent) shall be-entitled {but not bound to zfu,,-m.y thai defanlt, The

Client frrevocably authorises HIF and its emplovees and agents by way of seourity todo all

that default,

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall sot rénder it Hable g a motigages

i1 POSSEssion,

Munies expended

The Client-shall pay to HIF on demand any monies-which are expended by HIF inexercising

its powers under thisclause 12, together witly fnterest at the Default Rate from the date onwhich

9
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13.2

133

14.

141

14.2

not apply to the Security, The statutory powers of iman‘m conferred on HiF

those mopies were iﬁ“{'g"rmidfﬁd by HIF {both before and after judgment) and otherwise in
accordance with clause 13 e Defondl intierest).

WHEN

CURITY BECOMES ENFORUC

When enforceable

This Seeurity shall become inimediately enforcesble upon the accurrence. of - Termination
Event.

Statatory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
exterled by this Deed) shall be imimediately exercisable upon and at any time after the
oeeprrenee of any Termination Event,

Enforcement.

Adfter this Security has become erforceable, FIF may-in ity absolute discretion enforce all or

anv part of the %L‘cum\ in steh manneras it sees it

ENFORCEMENT OF SECURITY
Lreneral

For the purposes of all powers imphied by statute, the Secared Obligations are deerned 1o have
become. due and p'ﬂ&h%{: o the date of this Deed. Sections 83, 103 or 10901} of the Act shall
_ pre extended soas
to-authorise HIF to lease. make sgreements. for leases, accept surrenders-of leases and gram
options as-HIF miay think fit and without the need to cormiply with scetion 99-or 100.0F the Act.

Powers. of HIF

(i) Arany time after the Seeurity becomes enforcealile {or iFso requested by the: Client by
writter notice at any time), HIF may, without prejudice to any other of its rights and
remedies and without notice 1o the Tlhient (unless required by law):

-

(i} appoint dny persol (0F persons) to Be a reeeiver, receiver and manager or
adnitinistrative receiver of all or alry part of the Security Assets and/or of the
icome of the °§ curily Assets: and/or

fit) appoint or apply Tor the appointment of any person-who is appropriately
qualified as adninistrator of the Client: and/or

(itiy  exercise all or any of the powers conferred. on morfzagees by the Act (as

mended or extended by this Deed) and/orall or any of the powers which are
conferred by this Deed on a Recelver, in each case without first appomting 2
Regeiveror nofwithstanding the appointrrent wf’:,-::,i) Recetver, and without the
restrictions contamed in sections 103 or 16901) of the Act.

) FUF is noventitled to-appoint a Recéiver in respect of any Sévurity Assets which are
subject tooa charge which (a8 created) was a floating-charge solslv by reason of a
moratorium being obtained unider thie ngolvency Act 2000 {or 'mwhme‘f done with a
view to obtaining such s moratoriun) in respect ol the TChent,




(e

In exercising the powers referred o in this clause 14.2, HIF or any Receiver may sell
ardispose ofall or any of the Secority Assets at the Hmes, in the manner and order, on
the terins and conditions and for the consideration determined by it

143  Redemption of prior morigages

Arany time afier the %mmm by become enforceable, FITF may:

{a)
(b}

()

redecm any prior Security Interest against any Security Assety and/or
pracure the transfer of that Security Interest to itselFand/or

settle and pass the accounts of the holder of any prior Security Titerest and any secourits
o settled and passed shall be conelugive nrd binding on the Client.

ALl principal, interest. costs, charges and expenses of and ncidental fo any such redemiption
andfor transfer shall be paid by the Client to HIF on demand.

14.4  Privileges

{4}

(b

Each Receiver and HIF is entitied to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees.and receivers whien such receivers have heen duly
appomnted under-the Act, exeept that sechion 103 and section 109 1) of the Act do not

apphy.

Tor the extent that the Security Assets constitute fnancial collateral” and this Deed
and the obligations of e Client under this Deéed constitute a "secwriny finaicial
colfateral arromgement™ (gach case for the purpose of and as defined m the Findncial

Collateral Arrangements {No. 27 Regulations 2003 (81 2003 No. 3226)) ("the

Regulations™) each Receiver and HIF shall have the right- after this Security has
become enfurceable fo a'p':n“mariatfz all or any part of that financial collateral oo
towards the satisfaction of the Secured Obligations.

F—

For the purpose. of clavse 14.4(h) above, the value of the financial collateral
appropriated shall be such amonnt ag the Receiver or HIF reasona blv determines having
taken . into account advice obtained by it from an independent wivestment or
sccountancy Tirm of national standing selected by it

4.5 Mo Hability

(a)

{b)

MNeither HIF nor any Recetver orany-of their respective officers or emplovees shall be
Habde (A} for any action taken, orany failure 1o take any action. in respectof all orany
partof the Security Assets or {B) for any loss or damage which arises out of the exercise
or the attempted or purporied exercise of, or the fatlure o exercise any of, 115 or his
respective powers, ncluding. without limitation, any loss upon realisation of any
Security Agset. any lass resulting from any fluctuation in exchange rates in connection
with any purchase of currenciey under clause 25 (Cirrenciosy, {unless soch loss or
damage s caused by the gross negligence or wilful misconduct on the part of that
PEEson .

Without prejudice to the generality of clause 14,54}, neither HIF nov any Receiver

shiall be Hable, by redson of entering into possession of a Security Assel, to dccount 43
rigagee in possession o for any foss on realisation or for any default or omission
for which a murigagee in possession niight be Hable,




14.6  Protection of third parties

Noperson (ncluding & purchaser) dealing with HIF or anv Receiver or its or his agents shall
be bound or be concernad fosee Or enguive:

{4} whether the Secured Obligarions have become pavable: or.
(b} whether any power which HIF orthe Receiver-is purporting to exercise has beconme

exercisabies or

{cl whither any money remains due under any document entered fts betwoen the Parties;
o
(i} how any money paid o MIF oF o the Receiver or toany ‘other persion 18 1o be applied.

15, RECEIVER
151 Method of appointment

{a) HIF may not appoint a Receiver by reason only of a moratorium being-obtained, or
anything being done with a view twa moratorium being obtained, under section 1A of
the Insolveney Act 1986,

{h} Bverv-appotiitnent or removal of a Receiver, of anv delegate or of gy other person by
HHF pursvant to this Deed may be made in weiting under the hand of any officer or
manager of HIF (subject to any requivement for o court arder in the temoval of an
administrative recetver).

152 Removal and replacement

EIF ma
administrative receivership, to section 435 of the Insolvency Act 1986} dand, whengver it may
deem appropriate, may appointa new Recetver in the place of any-Receiver whose appointment

fg termanated.

from tme to time remove any Receiver appointed by 1t (subject, by the case ofan

153 Multiple Redvivers

I at any time-there 1s more than ong Recetver of all orany part of the Security Assers and/or
theincome of the Security Assets,each Receiver shall have the power to act jointly andior
severally so that {uiless otherwise stated in the appomtment document) each of them may
exercise individuallv-all the powers and discretions conferred on Receivers by this Deed.

154  Remuneration
Any Receivershall be éntitled 1o remunerition for s services at a vate to be Tixed by agreement
between hifm and HIF (or; failing such agreement, to be fixed by HIF) and the maximum e
specified in seetion 109(6) of the Actshall nat apply.

15.5  Pavment by Receiver

Only monies actually paid by a Receiverto HIF in relation to the: Secured Obligations shall be.
capable of beingapplied by HIF in discharge of the Secured Obligations..




16,

16.1

16.2

Agent of Clend

Any Recetver shall be the agent of the Client, The Client shall (subjeet o the Companies Act
1985 and the thsolvency At 1986) be solely responsible for his acts and defaulis and for the

paviment of his remuneration.. HIF shall incur no Habil

v {either to the Client or to any other

person) by reason-of the ﬂmamnfam;z of'a Receiver or for any other reason.

POWERS OF RECEIVER:

General powers

Any Reveiver shall have;

{a)

(b

allthe powers of HIF voder thiz Deed;

all the powers which are conferred by the Act on mortgagees in possession and
receivers gpoointed uoder the Act

(whether oF not he is an administrative receiver) all the powers which arg listed in
schedule 1 of the Insolvency Act 1986 in relation to, and to the extent applicable to, the

Sefurity - Assets or any of them;

in relation to any Security Asset, which he would have i he were its only absolote
benelicial owner: and

all powers which are conferred by any other kaw confeiring power un reciivers,

Additiomil powers

Tieacd

Ttion o thie powers referred to inclause 16,1 fGeneral powers), a Recetver shall have the

followime powers:

{ay

('

{2

to take possession of, collest and get i all or any part of the Security Assets andior
incame inrespect of which he was appointed:

o manape the Security Asders and the business of the Chientas hthinks ity

to redesm any security and to borrow or raise any money and secure the payment of
atiy money iy priovity fo ihe Seécured Obligations for the purpose of the exercise of his
powers and/or defraving any costs or liabilities incurred by him in such exercise:

to sell-or coneur in sélling, leasing or otherwise disposing of ail or any. part of the
Security Assets i respect OF which he was appointed without the need to observe the
restrictions imposed by section 103 of the Avt. Fixtures may be severed and sold
separately from the Real Property coniaining them, without the-consent of the Client.
The considecation for.any such fransaction may consist.of cash, debentures or other
oblizations, shares, stock or other valuable consideration (and the amount of such
paideration may be dependent upon profit or turnover or be deteriined by o third
3. Any such consideration may be pavable na lump sum or by instalments spread
cver such pu;m? as-he thinks it

o alter, improve, develop, complete, construel, modily, relurbish or repairany building
or land and to-complete or undertake or concur in the completion or undertaking (with
or without mod ication) of any pm;mﬂ: in which the Client was coneerned or interested
hefore his appointment {hunw i project for the alteration, improvement, development,
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17.1

completion, construction, modification. refurbishment or repair of any buily hzw or
Land

{1 to carry out any sale, lease or other disposal of all or any partof the Security Assets by
conveving, transferrng. sssigning or leasing the same v the name of the Client and,
for that purpdse, to-enter into covenants and other contractual ab Ea.%-‘«zimﬂn- i the-fame
of-and o asto bind, the Client:

(&) o take any such proceedings (inthe name of the Client or otherwise} as he shall think
fit in respect of the Security Assets and/or income in respect of which he was appointed
_mdu_&_.. r proiceeding recovery of rentor other monies i areears at the daté ot his

appatntmerity;

{h b enter o or make any such agreement, arrangement or compromise as he shall think
Fit:

{i fo insure, and (o renew any nsurances in respect of, the Security Assets as he shall

think 3 {oras HIF shall dueet):

{1} fo appoint and enploy such mansagers, officers and workmen  and engage such
pm*@aﬂsimmﬂ advisers-as he shall think Ae{including, without prejudice to the generality
of the foregoing power. to employ his: men and firmy:

(k) 1o form one or more Subsidiaries of the Client, and to frapsfer 1o any such subsidiary
all orany partof the Security Assels;

1) to Gperate any rent review cliuse in respect of any Real Property in fespedt of which

b wis appotided {or any part thereot) and to apply for any new o extended lease; and

{65 fo:

(i} give valud receipts tor all monies and to do all such dthier things as may seem
to him to-be inciderital o conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Assef:

(it} exercise in relation o each Seécurity Asset all such powers and fights @ he

would be'capable of exercising it he were the absolufe beneficial cwner of the
Security Asseis:and

{1ty usethe mame of the Client for any of the above puarposes.
APPLICATION OF PROCEEDS
Application
AlL monies received, recovered or realised by HIF or any Receiver after the Security has
a

become entorceable-shall (subject to the rights and claims of any person having @ securitv
ranking in priovity to the Security) fhi?;’.tgi‘f;_ht,ﬁi in the following order:

{(ay.  Jfiest, i satisfaction ofy or provigion for, all costs, charges and expenses incured. and
payments made by HIF or any Receiver and of all remimeration. due to the Receiver in
connection with this Deed or the Security Assets:

{by secondly, in or wowards satisfaction of the vemaining Secured Dbligations; and
{2} tivdly, m payment ofany surplus-to the Chent o other person entitled 1041
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18,

19,

Contingencies

If thie Security is enforced at a time when no amounts are due under the any document entered

anto between thie Parties (including the Debt Purchase Agreement) (but at & Gime when amownts

may become so-duel, HIT ara Receiver mav pay the proceeds of any recoveries effected by it
o a suspense account {where it shall not redice the Seeured Obligations),

SET-OFF
fal HIF may (hut shall not be obliged to) set off any obligation {present, future, actual,

eontingent, howidated, onliquidated or unascertatned ) wi m.h is due and payable bx the
Client to HIF (incloding undér the Debt Purchase Agreement) and unpaid agaiost any
obligation (whether or not matured) owed by HIF (v the {Hent, :Lga;dkma ot the place
of payment. booking branch or currency of e cither obligation.

by 1f the obligations are in different currencies. HIF may convert either oblipation at a
market rate of exchange or the Spot Rate of th'm“c i its usual course of business
forthe purpose of the set off

() If either obligation is & future or contingent obligation or 5 unliguidated
unascerfaitied. HIF may set-off in an amount estimated by itin good faith to be the
amiount of that shlgation.

{d} A certificate issued by HIF in connection with this clause 18 of a rate or wmount shall
conclusive evidence of that rate or amount in the absence of manifesterror,

DELEGATION

HIF and any. Receiver may delegate. by power of attorpey {or in any other nianper) to any
person, any right, power, authority or discretion exercisable by it under this Deed {including
under clause 217 upon any termy (including the power to sub-defegate) which it may think it

Meither HIF nor any Reciver shall be inany way Hable ot responsible tthe Chient Tor any loss
or Hability arising from any act, default. omission or misconduct on the part of any such delegate

o sub-delegate. No such dﬁi&ggﬂam shall prevent the subsequent exercise of the rights. powers,
aithorities aind discretions by HIF or prevent HIF from making any subsequent delegation of

them to some other person, and the HIF may revoke any such delegation atany tine.

FURTHER ASSURANCES

Further action

The Client shall, at its own expense, promptly take whatever action HIF or 8 Receiver may

require for:

{a) creating. notifying, perfecting or protecting the Secuvity Interests intended 1o be created
by this Deed: and

{b) facilitatime the realisation of any Security Asset or the exercise of any right. power or
discretion exercisable by HIF or any Reeiver or any of its or his delegates or sab-
delegates in respeet-olany Sceurity Assel,

including the execution of any transfer, convevance, assignment or assurance of any property
whether to HIF or to its nominees, the aiving of asy notice, order or direction and the - making

of v registration, which, in any bllh.{"j_(ﬁdh&, HIF may think expedient.

."JH:
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23,

Specific security

Without prejudice to the generality of clause 2001 FFupther actioni, the CHent shall forthwith at

the request of HIF exgoute o legal mortgaie, b]]tﬂt__i“_. assignment, assisnation or other security

Gver any-Seeurity Asset which 15 subject 1o or mitended to be subject 16 any fixed seourity
vieated. by this Duui m favour of HIF (inclading any arising or inténded to arise pursuant to
clause 6 (Conversion of finating charges in suchoform as HIF may require,

POWER OF ATTORNEY

The Chent, by way ol secority, irevorably dnd severally appuints HIF, each Receiver and any
of its or his delegates or sub-delegates to be its. aftorney to. take any aetion which the Client is

ahliged to take under tiis Deed, including under d;“éLlax:f 20w fﬁm axyurgaesss, The Chemt

ratifies and confirms and agrees'to ratify and confirm whatever any attormey does or purports
to-do pursuant to its appointment under this clause.

PAYMENTS
Payments

Subject to clouse 22.2 (Gross-up), el payments to be made by the Client i respect of'this Deed
shall be made:

i) in imnmediately avadable funds o the credit of such accountas HIF may designate: and
{h) wthiout tanil free and clear of, and withoutany deduction tor, or on aceount ofy

{i any set-off or courterclaim, or

i1} except Lo theextent u‘am ")C'ikd b Tave, any deduction or withholding for or on

accoumt of Tax.
Gross-ujp

it the Client is compelled by law fo make-any deduetion or withholding from any suni paya l}!a’:
uncter this Deed wo HW' ihe sunt so pavable by the Client shall be incréased so ds 1o resilr i
the receipt by HUF of a fiet amonnt equal to the foll amoeunt expressed to be pavable under thza
Dieed,

STAMP DUTY
The Chent shall;

{a) pay all presentand future stamp, registration and similar Taxes orcharges which may
be payvable. or detérmined 1o bie pavable in connection with the execution, delivery,
performance or enforcement of this ‘Deed, or any Judgment given in connection

therewith: and

by ancbernify HIF and anv Receiver on demand against any and all codls, logses o
habilities (meluding, without limitation. penalties) with respect to, or resulting from,
its delay or omission to pay any such stamp, registration and stimilay Taxes or charges.

263
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24.1

th

4

2

24.3

thereony} incurred by it in conmection with the enforcement, exer

eurrency include funds. of that currency and HSBC may cons

COSTS AND EXPENSES
Transaction awd amendmient expenses
The Client shall promptly on demand pay to HIF the amount of all costs, charges and expeases

{mcluding, without limitation, legal fees, valuation, accountancy anid consultancy fees (and any
VAT or stnmilar Tax thereon )y incwrred By HIF i connection witly:

{a) the: negotiation, preparation, printing, execution. registration, perfection and
completion of this Deed, the-Security or any document referred to in this Deed; or

(b} any actual or proposed amendment or extension ofL or any waiver or consent under,
this DHeed.

Enforcement and preservation cosis

The Clent shall promptly on demand pay to HIF and anv Recerver the amount of all costs;

charges.and expenses Uineluding. (without limitation} tegal fees (and any VAT or similar Tax
e or preservation (or the
attempted enforcement, exercise or preservation) of any of Us rights under this Deed or the

Security or any document referred (o in this Deed (including all remuneration of the Receiver),

Petuule interest

voamount denvaiided udder clause 240 Transaetion wnd cmendmen expensesj or 24.2
cment and preservation cosrs) shall bear interest at the Default Rate (both before and

rEnrfore

after judgment) fromt the day on which those w\ts charges or expenses were paid. incurred or

charged-by the relevant persan and otherwise inaceordance with clanse 1.5 lefonde fnrerest).
CURRENCIES
Conversion

Al montes reeeived, recovered or realised or held by HIF or any Receiverunder thus Deed may
be-converted from %huq existing currency into such other currency as HIF or the Receiver
considers necessary or desirabile for the purpose of, or pending, the discharge of the Secured
Obligations in that other currenéy at the Spot. Rate of Exchange. References i this claise o
erl fuds of obe currency Hite
different funds of the sante currency. The Client shall indemndfy HIF against all costs, charges

‘and expeénges incurred in relation to such conversion, Neither HIF nor any Receiver shall have

any lahility to the Client in respeet of any loss resulting from apy fluctuation inexchange rates
after any such converston,

Curreney indemnity

F (whether under any judgment or couwrt order
charge
HIF

No amount received, recovered or realised by W
ar in the Eii}ﬂidcﬂiﬂii administeaation or dissolution of the Clent or other wise) shall dise
the obligation or liability of the Client in respect of which it was made, unless and until

shall have received pavment in full in the currency in which the obligation or Hability was.

i

incurred and, to-the extent that the amount of any such payment shall o actual conversion into
such currency fall short of such obligation-or liability expressed inthat currency, HIF shall have
a further separate cause of action against the Client and shall beeutitled 1o enforee the Security.
to recover the amount of the shortfail.
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17.3

INDEMNITY

The Client shall indemnify HIF, any Receiver and anyattorney, agent or other person appointed
by FHF under this Deed and HIF's officers and employees (each an "Tndemnified Party™ ) on
demand against any .cost, loss, liability or expense (however arising) incurred by any
Indemnified Party asa result of 04 Tn contection with:.

(s} anything done or outitted in the exercise or purported exercise of the powers confained
i this Deed;

{Ir) the Security Assets or the use or occupation of thent by any persori (fncluding any
environmental glaimy; or

{c) any breach bythe Client of any of its oblizations under this Deed.
MISCELLARKEOQUS

Appropriation and suspense account

{ay HIF may apply-all amounts received, recovered or realised n respect of the Secured
tibligations m reduction of any part of the Secured Obhigations.as it thinks fit. Any
such appropriation shall override-any appropriation by the Chent. '

() AN monies received, recovered or realised by HIF -under. or in connection with, this

Dieed may at the discretion of HIF be credited 10 separate nterest bearing suspense
account for o long as HIF determines (with interest aceruing thereon at such rate. {f
any..as HIF sy determine for the account of the Chenty without HIF having any
obligation to apply such monies aird interest or any part thereof i or towards the
discharge of anv of the Secured Obligations..

Mo aceounis

I HIF receives, or is deemed 1o be alfected by, E‘E{"‘s’{ia,t“ of ahy subsequent Security Interesy
atfecting any ‘mwun Assel andfor the prmwd\ of sale of any Securily Asset. It may open o
e account or accounts for the Client, 11 it dods not open a new account, it shall nevertheless
E’?‘L 'ET“‘; {1 as 1! iti aildl dmm o b the time w ??i,,n fIQhLE‘VUd O Was dLLmui ‘Eu iM\ lmmx u;l &Li&h

Changes to-the Parties

ta) The Clientmay not assign any of its rights uader this Deed.
{h) HIF miy-assigneor transfer of grant participations in all or any part of its rights under

this: Deed in accordance with the Debt Purchase Agreement.  The Cheat shall,
imnediately upon beifig requested to-doso by HIF. enter fnto such dotuments as may
he necessary or desirable to'effect such assignment or transter.

Memovrandom and articles

The Client cerrifies that this Deed does not contravens any of the provisions of the
e mnrandum orart_'mi% of assoeiation of the Client,
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17.8

‘acking

{a) HIF shall perform its obligations under the Debt Purchase Agreement (including any
obligation to make available further advaneés).

by This Deed secures advances aiveady nade and further advances to be made,

CAmendments and walvers

Any provision of this Deed niay be amended-only i€ HIF and the Client so agree o writing e’amE
any breach of this Deed may be waived before or défu it occurs onby (THIE so agrees inwritin

A waiver given-or consent granted by HIF under this Deed will be effective only if given i

writing and then oiily 1w the nstance and Tor the purpose for which it is given.

Caleulations and certificates

A certificateof H Ii-" specifving the amount of 4oy ‘?Z'a,'n,m'ui Gibligation due from the Client

(mchinding details of any reley ant caloulation thereoty shall be pima facie evidence of such

amount against the Client in the absence of manifest error,

Waiver, rights and remediey

No failire to exercise, nov any delay in exercising, on the part of HIF, any right or remeddy under
] tver, nor shall sy single or partial exercise oF any right orvemedy
pravent any further or other exercise. or the exercise of any other right or remedy. The rights
and remedies provided are cumulative and not exclusive of any wr!m arremedies provided by
law,

NOTICES
Serving notice on the Client
{a) Any notice in writing by HIF to the Client under this' Deed or any legal proceedings

ssued in HIF's name which have to be served on the Clignt shalf be given or served if
delivered or posted-to the Client at:

{iy the Client's registered office; or
(i} any address at which the Client carries on, or was Jast known to cary on,
husiness.

Such notice may also begiven by facsimile Transmission to the Client's number-or
_address notified to HIF for commupication by such means. It may also be handed
personally toany officer of the Client,

{by Amysuch notice or proceedings shall be considered served:
(i) it delivered, at the time of delivery: or
{it} if sent by post, of the second day followmz the date of posting: or

AT i sent by facsimile transmiission. at the time of transmission.




28.2  Serving notice on HIF

Any nofice in W-r"ii‘%mg by the Client to FIF under this Deed shall take effect at the time # i
réceived by MIF-ar HIFs registered office orat sueh other address as HIE may give 1o the Client
n writing for this purpose, amd then onby if marked for the atention of the d z.paﬁm:,m or otficer

dentified with T s name below {or any substitute department or officer as HIF shati s ARGty
for this purposel.

24, FLECTRONIC COMMIUNICATIONS

Save any notice given by HIF by facsimile transnussion, no communication to be made-under
this Deed shall be made c_uﬁmm cally.

3, PARTIAL INVALIDITY

Al sions of this Deed are severable and distinet from one another and if at any time

any: provigion is or becomes Hlegal, invalid or unentorceable n any respect under any law of -
any jurisdiction, neither the leégality, validity or enforceability of any of the remaining

provisions nor the fegality, validity or enforceability of such provision under the law o any

oifier jurisdiction will inany way be affected or impaived.

31 RELEASE

e Lrpun the expiry of the Security Period (but not otherwise) HIF shall, at the request and cost of
the Client. take whatever sction is nécessary to-release of re-assign {without recoursé or
wartanty ) the Security Assets from the Security.

113 Where any discharge {whetherin respest of the obligations of the Client or any security for
those obligatiods of otherwise) 15 made in whole or in part or any arfangemeit is miade on the
faith of any payirient, sécurity oy other dm;’nmimm which is avotded or must be restored-on
insolveney, liquidation or otherwise {without limitation), the Habitity of the ¢ llent under this
Depd shall continue as i the discharg e or arrangement had not occurred. HIF may concede or
'wlm‘rmmlbff any claim thatany payient, securty or other disposition is Hable to avoidancé-or
restiration,

372, COUNTERPARTS

Thiz-Deed may be executed 11 any ramber of counterparts, and this has the same effect as if
the signatures {and seals, ifany _}_o.aa the counterparts were on a single-cor 3} of this Deed.

33 NOTICES, GOVERNING LAW AND JURISDICTION

331 ‘A ithui}i ;ﬁifutmw *’Im {%thu‘; meﬂi mLEhOﬁi w sery aum any de,mm‘zd m AOHCE 16 iw nm&ia: ar

E.’)fé‘ii%"il;':-h of it

(al By letier addressed fothe Client and delivered 1o-any officer of the Client st any place
or sent by first-class post to, or left at the vegistered office of. the Client or any place
ot business or activity of the Client Jast known o HIFD I sent by post it shall be
regarded as having been miade or given at noon on the second day Tollowing the day
the letter was posted. '




iy By fax or other electronic means to the fax number or electronic mail address of the
Client last known.to HIF. Ttshall be regarded as having been made or given at the time

o trénsImissio,

332 Enghish lvw governs this Decd, its interpretation and aav non-coniractual ebligations arising
from or connected with it
333 Hoth the Client and HiF subnit 1o the exclusive jurisdiction of the courts: of England and

Wales v relation to gl claims, disputes, differences or other matters (including non-.
contractual clanms, disputes, differences or other matiers) arising out of orin coanection with

thiy Dead,

IN WITNESS of which this Deed hus been duly executed by the Client as a deed and duly executed by
HIF and has been delivered on the first date specified o page | of this Deed.

i



SCHEDULE
THE CLIENT

DISTINCT DISPOSABLES LIMITED

a company registered in England and Wales with the number

EXECUTED A5 A DEED

by DISTINCT DISPOSABLES LIMITED

(ppeing il same of Divecior dbave)
& Dhirectir inthe presence of:

Full name of w mm_ﬁhfﬂ% Evﬁgéf T

Signature of witness

Auildressy

Clecupation

FINANCE v HE e

OR

EXECUTED AS A DEED

by BISTINCT DISFOSABLES LIMITED
acting by

frwo directors]/ y
fome director ad the seoretary] 3

Name {block capital@)

Signature

2238605

Stgnature of Direotor

Signature

Name (block capitalsy

Director/Sec

.........................

I 1y

P



R

Thie common seal of

DESTINCT DISPOSABLES LIMITED }
wirs affived in i
‘e presenoec oft ]

Hirector

frame of directonr)

Director/Seeretary

iranie of director/secrabary's

Stened ds o Deed
by

£ b bt ot e g o

s Attorney of
HEBCINVOICE FINANCE (UK L

in tlie presence of

Altorney

Witness signature:

Moame:

CIgcupainom Invoice Finance Official

Witness Address: Farticombe Road
Worlhing, West Susses
BRI 2BW
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