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Registration of a Charge

Company name: ZEALMAX LTD
Company number: 08225447
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Received for Electronic Filing: 16/03/2018

Details of Charge

Date of creation:  16/03/2018
Charge code: 0822 5447 0005
Persons entited: HAMPSHIRE TRUST BANK LIMITED
Brief description:
Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

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

Certified by: LARA CHAPLIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8225447

Charge code: 0822 5447 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th March 2018 and created by ZEALMAX LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th March 2018 .

Given at Companies House, Cardiff on 20th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



pated: Lo A\

{1} Zealmax Ltd

{2} Hampshire Trust Bank plc




THIS GUARANTEE Is made on 2018

serween [ Wavcia

4]

o

malmax Lt (regl istered numhber08225447) whose ragistered office isat 2 t‘.‘nlberg Place, London,
United Kingdom; N16 5RB {the ”l:nmpamf }

Hampshiire Trust Bank PLC whose address for service is-at the registered office then appearing on its
antiy or the website of the Registrar of Companies {Companies House} {the "Bank” which term
incliiifes ifs suctessors and assigns)

MOW THIS DEED WITNESSETH as follows:-

11

1.2

b

COVEMANT TORAY

The Company hereby covenants with the pank to pay on demand ail menles which are now or at any
time: hereafter may be or her:nme dieor awmg by the \Cnmpaaw to the Bank on ‘any-account and
dEscharge all ﬂth&f habil es, whether actual or cnntingent present-or future Incurred by the
Campany to the Bank. {whether ineither case due, awmg of Inclirréd b‘if the: Cnmpany alohe oF jointly
with any other per&un{ 33 and in.whatever name, firm.or swle and whether as. prmclpal OF a5 suréty),
together with Inté rest, fees; costs, expenses and other charges:

T the event of the Bank making such demand the Companyshall pay interest accruing froni the date
of the demand on the teoneys so demanded or an the amount of other liabilities at the rate agreed
batween the Comipany and the Baitk or, in‘the event of no such tate having been:agreed, at a rate
determingd in accordance with the Bank's usual practice (the rate so agreed or determmed o apphf
after as viell as hefore ‘any. Judgmenﬂ such Anterest-to he pmd upon interest payment dates
determined by the Bank n: a:;mrdante w:th its: then usual praﬂtace and to be: compuunded an-such
_pavment dates inthe event of it not. hemg duby and punctualiv pa

‘The Compa ny with full title guarantee and s a continuing security for the. monies and liabilitles

referred ta in clause 1 hereby chargés

{a) ali freehold and leasehold property together with all buildings and fixtures thereon vested in
the Company;:

{b) all future freghold and leasehald property together with-all bulldings and fixtures thereon;

(6] all book and other debts now Gr at any time hereafter dueor owing to the ~"-i‘.'nm'pa‘ﬁv,
together with the benefit-of all guar_antees, secorities and mdemn thes therenf and all liens,

reservations of- tiftla, ghts ef ’tramng and m:h&r rights enah}ing the’ Cnmpanv to enforce. amf.-
such’ &ehts oF .c.laa.ms,.

@ el smcks s.ha:r\tzsJ debentures, loan-capital, rights to. subecribe: for, tonvert other securities

into or etherwise: acquire any. stoeks; shares, debentures and Joan capital of any other hody
corporate now; or .at_..any time heresfter ‘belonging te the Company, together with all -
dividends, interest and other income and other rights of whatsoever kind deriving from or
Incldental ta.any of the foregoing;
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{€) the goodwill -of the: Company and its uncalled capital now or at any time hereafier in

exfsience;:

i all copyrights, tradermarks; patents, reglstered designs and uther intellectual property rights

now or at any time hereafter belonging to the Company;

{g) the whole of ‘the Company's. undertaking and -all -its property and assets whitsoever or

wheresoever, present or future, other than any property orassets from tieme o tEme or fm'
the time being: effectively tharged ta the Bank by way. af fERex;l charge pursuant to this:
Debenture.

The property an_ﬂ: assets referred to in sub-clavses {al to 'EEF above  inclusive shall hersinafter be.
.c::sEledEirély‘rEferreﬂ to a5 the "Charged Property’.
The-charges contalned in clause 2.1 above shall take effect:

{a) as tegards the property referred to in clause 2.1(a) as charges by way of legal mortgage;

(b} asregardsthe property referred to in clauses 2.1(b) to 2.1{f) sbove inclusive as fixed charges;

anid

(¢} asregardsthe property referred to in clause 2.1{g) akiove as floating charges.

The security from tinie to time constituted by or pursuant to this ﬂghentu;rE'_shgli._:'.

{a}  be inaddition to 'an-:% S'Izi'af""h& 'l'h&ependent 'ﬂ'F"'eve'm 'biili' nnte;guarantee martgage or-other:

security which the Eaﬂk fay at any- time: holid for any . of the monles and liabilities. heraby
secumd am:,i Itis hErehy declared that no- prior:security held by the Bank shall merge inthe:
securit'y' created hereh@f or pursuant heretu, and
{bY  remaininfull force and effect as.continuing security until discharged by the Bank and for the
| ‘avoldance of doubt. shall not be considered as satisfied by any-intérmediate payment or
_s&ttlement of the monies and liabilities referred to in clause 1.

k_N::EffﬁﬂI IES: M&ii} i &Pi‘#bi‘dh

RESTRICTIONS T

The Compariy shall not without the prior written consent of the Bank:

create; extend or permit to subsist any morlgage or. other fined sEtur!w, ﬂnatkng charge pledge or-
lien-{other:thanthe lign arising by operation: aof law} or ﬂther secarity interest ofany kind whether in-
‘ainy such case ranking I priority to or pari passu. with or after the fixed and floatlng charges cregted:
'hy he Cormpany | uinder: :Iause 2.1 above or any other: securlty of the Bank created pursuant tothis
_ _Deb_emure,_nar

sell, transfer; lease, lend orotherwise dispose of, whether by means of dhe ot a series of frafisactions

related. or not and whither at one: time or bver a period of time; the wholg or any part of the
Company's undertaking o (save i the roemal course: of trading) of its assets, or enter into any.

“agreement for any such sale; trahsfer, fease, loan of ather disposal.

- Digtenkara VErEIan L)  Pagadofi3’
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63

CPERFECTIONOF THE BANES SECURITY

Thie Company shall from timé to time, whensoever requested by the Babland at the Company's cost,

execute In-favour of the Bank or s it may direct, such further or other legal assignments, transfers,
‘maitgages; legal or other charges br securities as In’such. case the Bank shall stipulate over the
-_Cnmﬁany?s“pmpeﬁy or assets s:_r‘i_'-eff;ef’tii_.réiv._Spér‘pvi_ﬁingjs‘é‘cur‘ity to the-Bank for the payment or

d.'i'stharg'e’ of the montes and liabilitles hereby secured.

‘Unless the same shall be held lw, or be required or- be daliwered to; any hu!der nf the security rank!ng.

In pﬁnﬂw to-that of the Bank; the Company- shall upon: ‘the execution of this Eebenture {nr uporn.

‘becoming possessed theréof at any time th&rﬂafteri ﬂepusn with the-Banlkall deeds! cert Hlcates and
‘other documents constituting or evidencing title to the Charged Property.

- BETIGNBY THE BANK TO PROTECT P8 SECURITY
the Bank shall be entitled at any time by notlce In writing te the Company to corvert the floating
charge created by clause 2.1(g} above Into a fixed charge as sffecting all the property and assets

whilch for the tire being are subject 1o such floating chirge oF, as the'case may be, sueh of the said

property and assets as are specified by such riotice,

If at: any time it shali #ppear to the Bank that any part of the Eharged Property shall be in danger of

seizure; distress or other Iagal process, or that the Banif‘s se»a:uriw therﬂuvar shall fﬁr aty: reasaﬁ I:Ie

in jeopardy, the Bank shall beentitled without natice to the Gumpany m take pnssesﬂun of aﬂd huic:l
the same of to 9ppnmt a recelver thereof. The provisions. of: clause 10 below: shall govern the
appointment; remw_al and powers of a.receiver appointed uhder this clause as if he were:a.receiver
appointed under that clauss.

IGURANCE

Thie Conipany shall at its own expense Tnsure and keep insured the Charged Property with Insurers
previously approved by the Bank: in: writing ‘against such risks and contingencies and for such
amounts -ais'th’e: Bank ‘sh'alél' from ti ime to- time -r'equest'w&th*the Ppolicy contalning such provisions for
the pratec:tﬁan of the Bank a5 the: Eamk may reasuna?:-lv retjuire to avoid the Interest of the Bank
hemg pregudlced h-,r any-act: of the Eompany or. of any: uccupmr and mamtam such other | Insurance
pn icies {with-the infersst of the Bank noted: thereun} mntammg like prnuis]ons forthe pruteu:tmn of
the Bank as arehormally malhtained by prudent companies ﬂarwmg on similar humnmse& and’ duly
pavall premiuris and other mon eys ﬂéﬁESBﬂ;ﬁi.fb{'._-ffﬁeﬂihg'aﬂdﬁ.kggﬁing:up such'insurances.

The Company shall produce to the Banl the policles of such insurance and. proof of such payments
failing which the Bank miay take out-or renew such Insurances in‘any sum which the Bank may think
expedient and all mongys expended. by the Bank.under this provision:shall be reimbursed by the
Compaiyoi demand and bear interest as provided in clause 1.2 above..

_Alé policies nf insurance: and all-moneys pavabfe themunder {whether or not: in pursuance of the
-Dbllgatlunﬁ hemunder} are her*eh'a; charged by way. of fbmd charge to and shall be paid to the Bank

{or-if not-paid by the iﬂsurers directl? to thE Bank held on trust for the Bank} aid shaik at the’ ‘option

~of the Bank be applled In: mplackng restormg or re:nstatmg the prup&rw orassets dastrwed damaged

Dahﬂnt;;ré_wsz_rs&m 1 ﬁage aiof 1;3_-




or lost fany deficiéncy being made good by the Company) or in reduction of the moneys abligations

-and liabilities hereby securad.

UNDERTARINGS BY THE COMPANY-

7.1 The Company hereby undertakes with the Bank that the Company will at alf times while there shall-

.'su'ﬁs'i:st any security constituted by or pursuant to this Debenture:

{a).

jp’rﬂj&fiﬁ_&;th& Ea nk, its employees, 'pmﬁasiﬁna'ﬁ advisifer:s_{andi'agt?hts WEtHj' _3:“3-35':!}!!;?‘.! -inf&rmaﬂan

res.rp'eat'ingithe Eﬂmpaw‘s h‘ruSines‘s‘a:n-d'-affa'irs -as"t’ha:ﬁank.mat.r_“fm'm ti’me:m-time require;

'-pum:tua!hf pay or cause ‘to- ke pald all rents, rate5 ﬁaxes duties, assessments and other

ﬂutgc- s pavable in respect of the Charged Pmperty or any part thereof;

Keep all buildings, trade and Gther fixtuires; fiked and other plant and fachinery forming pait.
‘of the Charged Property in good and substantial repair and. periit the Bank, its officers,

employees and agents free access at all reasonable times to view the state and condition of
the forgoing without hecoming liable to sccount as mortgagee in possession;

observe and perforim the covenants reserved by or contalned n any lease, agreement for

_Ieaﬁe-'n'r tenancy.agreement ander which any part of the Charged Property may be held and

ne;ther take any.step:nor nmit to. take any step whatsoever-If In.consequerice of tha taking or
nmlssmn ’m take EUCh step such Iease, agreement: ‘ﬁ::r leasa ‘of tenancy agreement may- be
surrender&d or forfeited or the-rent thereunder may be mc:reased

observe and perform all restrictive and-other covenants and stipulations for the time being.
affecting any part of the Chiarged Property of the use of the enjoyment of the same of any-
part thereof; | | |

not without the prior written consent of the Bank confer on any other person any right or
licenice to oceupy any land or buildings formirig part of the Charged Property or any licence'to
assign or sub-let any part of the Charged Property;.

indeminify the Bank {and as a separate covenant any Recelver or Receivers appointed by it}
against all existing and future rents, taxes; duties, fees; reniewal fees, charges; assessments,
impos:tions and nutga%ngs whatsnwar !whether nmpnsed by deed or-statute or utherwise
and whether in the nature of cap;taf or revenue.and even thﬂugh ofa whnliy nauek ﬂharatter}
which now or at any time duﬂng the. continuance of the. sx‘at’:urit‘,ur constituted b"y' or pursuant
to this Debienture are: pavahie n respeat of the: Charged Property of :aiy part thereof or l:u,r
the owner oF aceupler thersof,

7.2 I'f-ény?-é.u'chsu ms-ais: afe"referréd'-m I suéhat-iaus'e ::'r' 'i'{gfi nf-suﬁ;cta u'sa--?-'1-a:.a'='t‘his--cla n'se=s-ha| i be ljiaid-b%,r

_w;_rth- :_ntere.s_t- a5 prpmu_jed_-l:n _c--ta use .i.g..a_bwe ;ffﬂm. t_hg _tim;—‘; or. rg_s-n&;i ive -_ti_me_s _t;_-f- t.h_e-._sa_m_e. __hav_ing

been patd.
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101

"fﬁWN%EQH A Vﬂﬁ 93‘1,?!62!?‘% {}F "iHF ii““e& Eily i’i?%if‘%a"ﬂ’EF%T’? WET ’EE"%

-Sectmn 103 crf the i_aw of- Pmper‘cy Act 1925 shali not restrict the exercise by the Bank of the:
statutory power of sale conferred on it by section 101 of such Act, which power shall arise and may-
‘be exéreised by the Bank at any. time after the Bank shall have demanded the payment or discharge
'by thi Company: ::rf all-or any of the rmonles am:i I|abiilties her\eby secured and the: pmvtsmns of the

sau:i Act mlatmg o and reguiatmg the axertise of the: said power s:f sale 5ha!i s far as thev relate to

'}the 5&curltv constituted byor pursuam to this Dahenture be varied and extended acmrdinglv

The: statutow powers of leasing, letti ng; entering into agreements for leases or iettlngﬂ and acceptiﬂg'
“ainid ag reeing to actea:-t surrenders of leases conferred by sections'99 and 100 of the sald Act shall hot
be exercisable by the Comipany in’ relatioh to any part of the Charged Property without the prior

‘Written consent.of tha Bank, but the foregaing shall not be construed as-a limitation of the powers of
‘ahy Recéjver appointed hereunder and being an agent of the Company; Such statutory powers shall
“be-exercisable by the Bank at any time after the Banl shall have demanded the payment or discharge
by the Company-of all or ahy of the monies and fabilities h’eh'eh’? secured @nd, whether or not the.
‘Bank:shall then be in: possession af the prermises pmpcrsed 1o be Iea&ed 02510 authm' ise the Bank}_

1o make 8 Eease or agreement ﬂ___.ease at a pr&mium and far any - ength r.}f tem and: generallv.

without any: restiiction on the kinds of leases and agreaments for lease that the Bank mav make and’

_generaﬂy‘ without the. necessity for the Bank to mmpi‘? with any restrictions imposed by or the other -

provisions of the said sectlons 99 and 100. The' fank mav ‘delegate such pnwm o any person-and-

‘o such delegation: shall praclude thie subaequent exerclse of such powers by the Bank’ ftself ar
“preclude the Bank from making a- s_ui_bs_equent.ﬂg_ta_ga__tmn thereof to some other gersan and any sich:

delegation may be revoked:

Pmperﬁy Ar:t 19 25_5hall not ap:plagur to this Dabe nture:

The rastriction on the- rsght to appoint a reteiver cuntained in-Section 108 -:nf the Law of Property Act.

1.5 shalE nnt appl'gr to thia Dehen’mre

appal mmmmf AN '._'_mmﬂ

Paragraph 14 of Schedule 81 to the Insolvency Act 1986 applies to the floating charge created under
this Debenture. Accordingly, at any time after the Bank becomes entitled to exercise the powers

veferréd to In-clauses 8.1 :and 8.2, the Bank may appoint an administrator of the Company under the
Ihsalvency-Act 1986,

- APROINTIMENT OF RECEIVER

At any time after hja"jv.'?r_'_i ng beed reguested so to-do by the Company, or after having made demand for -
the payment or discharge of any of the'monies:and Jiabilities hereby secared, o after any breach by~

the' Company. of any provision hereof or of any contract or agreement giving rise to any. of the
monles:and lathltiea he ehﬁ_.r secured or m‘ter the appumtment of an- admmistratur orany step. s Is

taken i m connectaun wuth the appmimment c:f an: admmlstramr i relatlan 'm the Campany, the Bank.-

Debenturs {Version 1) P B of 13,




“may appoint one or more personis to be.a Recefver or Receivers.in respect of the whole orany:part of
“the Charged Property. The Bank may:-
fal sublect to the provisions of section- 45 of the Insolvency Act 1986 remove any Receiver
previcus Iy pointed hereunder; and
By _appumt another persan or- uther ‘persons-as ﬂecewer oF Recewers mther m the piace of a:
Receiver so removed.or who has otherwise ceased to act or to-act jﬂlntiyf with a Receiver-or
‘Receivers previously appointed hereunder.
W at-any time and by virtue of any such appolntiments{s] any two or more persons shall hold office
“as Regivers of the same assets or incofne each one of such Receivers shall be entitled {unless the-
“contrary shall be stated in ary of the desd{s} or other instrutheént{s) appointing them} to exercise all
‘the powers ‘and discretions hereby tonferrad on Recelvers individually and to the exclusion of the
“other or others of themni,
1:'_[},,2. _E\ie'rﬁr"suchr g prlntriest -ur-'remwat' and E'li’?ff"dﬁ fa‘ga’ti‘ciﬁ-"appuin.*tmént-‘n F a‘*e‘mt:‘v’a | hyf"tﬁﬁﬂank 'iﬁ .
the exems& Df any right o delegate lts puwers or o remwe dEiegates herem tontaaned EH I:ie___

:made Elther hv deed of: ' __nstmment Tnewriting Lmder th& h&nd t:nf any ﬂﬂ’u:er of: the Bank or any:

person authorised in wrltmg in that behalf h'yf any such officer.

0.3 “Every Receiver for-the time. hemg hmldlng affice by virtue of .an appﬂmtmem mare: E:q,r the Bank.

‘hereunder shall Esubject to:any hmttatmns or.restrictions. exprassed in the-deed or other instrument.

appointing him but notwithstanding. ‘any wmdmg Up or tigsolution of the: Comipany) have, in relation

o the Charged Property; oras the case _may...b;e,_th__at part of the Charged Property in respect of which

e vias appointed;

{a) allthe powers fas varted and extended by the provisions hereof) confefred by the Law of
‘Property Act 1925;

Ab).  -alkthe powers (as varied and extended by the'provisions hereof) :_:_nnfermd on adininistrative:
receivers by the Insolvency Act 1986 {gven though he {§ not af’ 'admi.ﬁi:s-t'ra_ti%.r'e receivet);

1€ -pnwer in the name or:on hehaif and-at'the cost of the Company: to exercise all the powers
and rights of an-absolute owner: a‘n‘d do-or omitto do an'y'thing which the: Company itself
could do.

0.4 fn addition and without prejudice to the generality of the forgaing every Receiver for the timé being.
holding offica by virtue of an appaintment made by the Bank hereufider shall {notwithstaridirig any
winding-up or dissolution of the Cofmpany) have the following powers; hamely:
fal power to take possession of, colléct and get in the Chiarged Property aid for that plrpose to

miake, of to réquire the Directors of the Company to iake calls Upon the holders of the-

Cnmpanys share ‘capital in- E’ES]:IEE'I: of sy such capital “of -the Company which: remains:
S0 made: and any previous’ unpald calig i:w,r takmg_

'uncakled and to enfmrce payment: mf o
pmceedkngs in the: name ﬂfthe Company or. hls oW narne;

“Difrgby fier If\'.i‘_ériz'ii:!f’_&' 1 : l-?age Fafiz;
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‘power to carry oh-and manage, of concur in‘the carrying on and management of, the whisle:
‘ar any patt of the Company's business; inchiding the power where the Company has one o
‘more; subsidiaries of supervising, tontrolling and Tinancing such subsidiary or subsidiaries
linclusive of any bodies corporate as are referred to in sub-clause {fi}-and its or their business

or businesses and the conduct thergof;

power to alter, improve, develap, complete,. wns‘trﬂct,”mﬁdiﬁf, reﬁ'rbish’ m"repair‘ any
-buildmg or Eand arid to mmplete oF. undertak& or concur ln the mmptetmn OF undeﬁ:aikmg_
_{w1th ot wnthnut mﬂdlf:catmni,; of- any pmuect in which the Cnmpany was: concerned or
interested prior to his appeintment heing a projeet for the akteration, imprevement,.
developmerit, completion, canstruction,. modification,  vefurbistiment or repair of any:
buliding orland: ”

power tosell, lease or otherwise dispose of or toncir in selling, [2asing, actepting surreniders:

or dtherwise dispasing of the ‘whola ar-any part of the Charged Property without the:
Festriction imposed by section 103 of the Law of Property Act 1925 or the need 1o obiseive
‘any'of the restrictions 'orother provisions. of section 9% or 100 of the sald Act.and upon such.

tering &s he shiall i_.h.ink'ﬁt" :

power to carry any. sale Iease oF Diher daspusal of any: Eand m- bullcﬁmgs arid ‘other pm;:rerty-

andassets. inta Effect hv cmnvewng, transferrmg, assagnmg or. Ieasmg I the name of the-

'Eampany and for that purpose to-enter info covenants and other contractial: abhgatlans in

the name of and so as to bind the Cnmpanv,

poiwer 1o profrote, or :di&hé:mié’é_-?cq&:i re the shiare capital of any bady corporate with-aview
to-slich body corporate becoming a subsidiary of the Company and purchasing, leasing o
othefwise dcquiring an interést in the- whole or any pait of the Charged Property or carrying.
‘on any bisiness it succession 1o the Company or any subsidiary of the Company;

powet to make any arrangement of compramise of thaims as he shallthink fit;

‘power to effect and renew insurances;

powerto ta _Eéé_'ﬂ_-; defend pro ceed iﬁgs_‘ in‘the name: E}f'_fthe'-}Ct_rmpawﬁ_l i}:tiu_d]'ﬁg_.pmceeﬁin gs:far
t he mm-pu.lsuw;W’iﬁdin‘g-up'of:tfhe Company;

power to employ, engage and appoint such managers and ‘other empluvees and-professional

advisers on such ferms as he shall think fit ineliding withrzut limitation pnwer to engage his:
‘o firm in the conduct of the recaivership;

power to ralse or borrow money from the Bank:or any other person to rank for payment in

‘priority to the security constituted by or pursuant to this Debenture and with or without a-

mortgage orcharge on the Charged Property or any partof it; and

pawer ta do all sich oifier things as may seem to the Receiver to be Incidental or conducive-

to any ather power vested in im or to. be conductie 1o the realisation of the security.

constituted by or pursuant to this Debenture:

. Dehsnture (Version 1) Prage Biot 13
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Every Receiver so appointed shall be deemed-at all times and for all plrposes to be the dgent of the -

Company which shall be.solely responsible for his acts and defaults and for the payment of his
reriunaration, S

Every Receiver sd appolnted shall be entitled to remuneration for his services at a rate to be fixed by

‘agreeriient. between him and the Bank {or, failing such agreement, to be fixed by the -Ean_}é}.
‘appropriate to the work and responsibilities Involved upon the Basis of -:’harging from: time to time-

adopted in accordance with his current pra-:ti::e or the. current prarztice of hlas ﬂrm and wlthout hemg-.
limited to the maximum rate speaiﬁed in se::imn 1@5{5}1 f.:af th& Law of Pmperh,r Act 1925,

The {:nmpaw hy way of security hereby irrevocably appoints the Bank and the petsons: derwing titie

under itand separately any Receiver appu%nted hereunderseverally to be its attorney in its: name and.

-oni its behalf and as its act-and dead or otherwise to execite and. mmplete any documernts which the
‘Bank mw Teguire Tor péifecting its title to or for vesting the Charged Property both present and .

futiire {n the Bank or its nominess or In ahy purchaser-and otherwise generally 10 sigh seal deliver

‘and otherwise perfect any such legal ‘assignment, transfer, imortgage; I‘egai ‘or other: charge or

security referred to inclause 4.1 and all such deeds and documents and o' do- alé such acts and thmgs-.

a5 may be required: for the full exercise ﬂf the gowers: hereby mnferred inc:ludmg any sa!e lease-.

disposition realisation or getting i Bf the Eharged Pmparw

PROTECTUOR ORI H Jl’;'éé?ﬁ% _!i i

}No purchaser or ‘other person dealang with the Bank or its. delegate o any: Recsiver appntnted-i
"hereunder shall be bound to see-or mquire whgther the right of the Bank or sich Receiver to exarcise -
any of its or-his powers: has -arisen or becore, exercisable or be toncarmed with notice to the
gontra w of be concerned to seswhether any such delegation by the Bank shall have lapsed for any

reason or been‘revoked.

wwmmm—agmg

1f the Bank: shail ‘at any time receive notice “of any subseguent -mortgage, ch‘argej ‘assignment,
‘hypothecation, pledge, llen or other like interest, matter, event or transactmn aﬁectmgthe Eharg&d'

Praperty ior any part. uf 1t, the. Baﬂk Ty open-a new account or accounts: fm' the Eumpany in-its:
bnnks If the Banic doés not in fact open:any. su::h new-account then; uniess It gWes express written

'.rmttce to tha Companv t{! the contrary,: the Bank shall be treated as If it_had in-fact apenad such:
-atcount or accounts. at the time when:it recelved such wotice. Asfrom that time and Unless such’

express written notice: shall be. g iven to the Campany, all pavmiénts by or on:behalf of the Cormpany

‘to the Bankshall {in fhe gbsence of any express cantrary appropriation by the Company) be credited,
‘of treated as having been credited, to a new accioint of the Company and ot as having been applied:
i reduction of the Company's indebtedness and othier Habilities to the Bank gt'the tinie when'the

Bank received such notice.

Debintire {Wersiv 1) “Pageof1s
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17.3

THE BARKS REMEDIES

-:Ef;ifiré’?dﬁﬁ@-iﬁ.?i&.ﬁﬁréi"iiEé--'fii? &EE@BM’E AMD S gf."-wﬂf

In adduﬂnn to any. general fienor: sumilar.:nght to which- [t may be entf itled by operation of law, the:
‘Bank shall have the r;ght at any time: anfﬁ wthaut notice to the. Cumpaﬂv [as well befme as after
‘makifig ahy demand hereunder). to combitie or-consolidate all or. any of the: Eampanv 5 than -existing:
-accounts with-and liabillties to the Bank and to set-off or transfer any sum-or:sums standmg.tn the
credit of any ore ‘or more of such accolints in towards satisfaction of any of the liabilities of the
‘Compaiiy to the Bank on any other account in‘ahy other aspect, '

SHISPENSE BCCOUNT

‘Al monies received, recovered or realised by the Bank under this Debenture {including the proceeds
-of any conversion of clrrency) riay In'the discrétion of the Bank be credited to any suspense or
impersonal account-and may be hald in such account for'so: long.as the Bank may think fit {with-

interest actzrumg themun at sich rate, if any; as the Bank may deem fit] pending their application
from time to time {as the Eank shall-be entEtlad to dn n |t5 q:iuscretmn} in gr towards th&e discharge of"
any.of the monies and liabilities herabv secured.

éy;?‘sfﬂ@"‘ié;j& 5

Any notice or demand served on the. Company h*; the Bank héreu n’d;er--marg- be served on any one of

the officers of the Company personally, or by lettér addressed to the Company of to:all or any one of

its ‘bfficers and left at its registered office or at any one of it principal places of business, of by

posting the same by letfer, ‘addressed ‘in‘any such manner as above:mentioned, to such registered
office or address.or any such principal place of busingss,  Any notice or demand sent by post shall be
deemed to have beer served oh the Company at 10.a:m: ‘on the business day next following the date
of pasﬂng In prmrmg sm:h service b'y' postit: shatl b suffmient to show that the letter: contahning the
notice-or dermend was properly addressed: and pﬂsted ‘and a hotice on demand 30 atfdressed and
pc:ste-:f shafl be. effer:tlwe notwithstanding that it: was not . fan:t délluemd orwas returned
uhidelivered,

.1 The Bank may at any time or tiriss without discharging or in any way affecting the sectirity created

by or pursuant to this Debenture of any reniedy of the Bank in fespect of such security grant to the
Company time o Indulgence or abstain from asserting, calling, exercising or enforcing any remadies;
securities, guarantees or otfier rights which it may now or hereafter have from:or against the
Company, .

Any mce:pt release. o dascharge c:f the security: pmw{:led by, or of any’l liability arising under, this
Debenture shall not: reiease or: dim:harge the Cnmpany fmm any Ii»a-liwilit’\nI ta the Bank fur the same of
any other. monies which may exist. md&pﬂndently of this Behemur‘e

‘The Bank may ‘i its. discretion Erant time o other }ndutgence ‘or -make any. other arrangement
“varlation of rélease with; anv persoh or ﬁﬁrsmns not party hereto {whether or not such: persanor:
persons aré jointly iiable with the &:mpan‘y} in rEﬁpect of any of the mmories and llabilities hereby
“secured or of any other security therefor or guarantes in respect thereof without: pre;ud:ce either to

Détuditune (Wersion 1) Pags10oi1
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'-the m{:mes and Ilabﬂaties ‘hereby: secured imcluding, wnhnﬁut Ilmrtatmn the costs, charges and:

17.6

157

178

179

the security constituted by or-pursuant to this Debenture of to the liability of the Company for the-
.monies and. liabillties hersby secured or the exercise by the Bank of ‘any rights, remedies and

privileges conferrad upon it by this Debenture.

‘N failure-on the part'of thie Bank to exercise; or delay on'its part in exéréising, any of the rights,
-powers and remadies provided by this Debenture or by law {collectively “the. Bank's Rights"} shall
‘operate as a walver thereof, narshall ahy single or. partial waler of any of the Eani@ & nghts pi‘edude'
-any further or other'exercise of that one of the Bank's nghts_ concernsd or the exercise of any other.
of thie Bank's Rights, | | -

CEYpenses: incurred in the hrmgkng of this Debenture into effect or 1 the exarcise of : any of the rights;
remedies. and -POWeErs: conferred on the Bank: hereby or: in the perfection. or enforcement or’

..é’ttém'[;’J'ted'fefhfﬁfne'rne fit of the secufity constitutéd hereby or pirsuant heréto or In the perfection or

anforcement of any other security for of guarantes in respect of the monies and liabilities hereby’

-secired] shiall be reintbursed by the Company to the Bank an defand on-a full indeninity basis, Until

so reimbursed the same shall carry interest as mentioned in clause 1.2 above accruing from :_‘c_ihie’}.fi'_i_atef

‘of the same beiig inclirfed by the Bank | | |
- If the Bank or any Receiver shall enter. into possession’ of the {:harged Pmpmy or any part: otitar he
may frum time to time. aﬂd atany: tlme go-out of such possession neither the Bank nar any. Recsiver
'--Shall in-any mrcumstana;es he iiable to account fo the Eompany far-anything. em:ept its.ar his actual
receipts or ‘e liahle to the Company for. any lossor: damage arl Smg from any. ‘fealisation. of the
fcharged Pmperh,r or any part: of it.or any act default or omission in telation to the Charged Propefty.
OrANY part ofit;

The Bank may éxercise: in the name of the Company or: otherwise at any time after the security.
“craated by this Debentiire has become erforceable and without any further consent or authirity on
“the part of the Company in respect of any securities referred 1o in clause 2:1{c} any voting rights a‘ﬁjﬂj
call. ﬁﬂWérﬂ'Q’iVe'n"t’d triistees by See':’tizjns' 1!3{31 and '{!1} of the Trustee A‘ct'igzﬁ'{:as a‘me*n-d'etf byﬁect’iﬁn-

- pOWEFS oF rzghts which may he Exerca,sabﬁe b‘g’ the pErson in whuse Riate: arw af the saud securlt hes is
- _-regusftered or byr! thie baa risr th erecvf

At any; tame after the: secunw created by this Debenture has becoms enforceable of if requested by
:-the ‘Company. the Bank- may- without: further nofice and without first appointing a Recaiver éxeicite.
all OF.any of the powers conferred on. ortgagees by the: Law of Property Act 1925 a8 varied -or
extended by'-th_is'.-h'f&h}e ntire and all the powers authatities and discrations conferred expressly or by
‘irviglication oivany Recsiver in this Debenture or conferred by statute orcomimon Taw...
It shall be'lawful for the Bank or any Recéiver at any time to exércise for and on behalf of the:
Company any drall of the powers conferred on a Iandlﬂrd ar tenant by the Landlm‘d and Tenant Acts
*1927 and 1954 if respect of the Charged Property but wlthuut any nhhgatmn to EKE‘D::]&B any: :?,vf su::ht
powers and without any kabkntv fﬁr ‘powers 5o exemsed and the Company herehv covenants with:

Diabiiritiy i Pyrsion 1} : Papetichid:

ll the tﬂsts L‘harges and expensas of the Bar‘lk Incurred byr the Bank ini relation to this Debenture or:




‘thie Bank thatiit-will promptly deliver to the'Bank all notices served on the Cotmpariy in respéctof the:
Charged Property under the sald Acts..
3B RREVISIONS SEVERABLTE

Every provision contained In-this Débenture shall be- severable and distinct from every other

provision and if at any time any one or more: provision is or hetﬁmes--invalid;'_ i!‘E"‘_—EE_I or unenforceabie,

the validity, legality and enforceability of the remaining provisions shall not in:any way be-affected..
A8 ASSISNMENT

The Bank shall have a full and unféttered right to assign the whole or any part of the benefit of this:

Debenture. and the ‘expression "Bank" wherever used hereln shall be deemed to inclide ‘the-

assignees and other suciéssors, whether immediate or derivative, of the Bank, who shall be entitled

to enforce and proceed upon this Debenture in the same manher as If named herein. ‘The Bank shall.
be entitled to impart any Information concerning the Company to any siich assignee or other
successor or any participant or proposed assignee, successor or participant:

This Debenture shall be governed by and construed in accordance with English law.

L CITERERETATION
21,1 ‘Section 61 of the Law of Propsrty Act 1925 shall govern the eonstruction hereof; and where the
context $o admitsi-

{a] any reference herein to any statufe or ‘any provision of any statute shall be deeimed to
include reference to-‘any statutory modification or re:enactment thereof and to. any
regulations or ordsrs made thersunder-and from time to the i force;

{b} the expression "subsidiary” Is to have the sane meaning as in section 1159 the Companies
Act 2008,

212 Clause headings are for reference only and shall not affect the construction of this Debenture.

THIS DOCUMENT is executed as a deed and delivered on the date stated at the beginning of this Deed:

Executed as 2 Deed Executed as a Deed:
By Zealmax Ltd By Hampshire Trust Bank plc.
acting by aiting by:
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