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Registration of a Charge

Company name: REFRESH BRANDS LIMITED
Company number: 08771939

X6ZCQOTN

Received for Electronic Filing: 08/02/2018

Details of Charge

Date of creation:  08/02/2018
Charge code: 0877 1939 0001
Persons entitled: GAPCAP LIMITED
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.

Certified by: TOM PARKE
Electronically filed document for Company Number: 08771939 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8771939

Charge code: 0877 1939 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th February 2018 and created by REFRESH BRANDS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th February 2018 .

Given at Companies House, Cardiff on 12th February 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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REFRESH BRANDS LIMITED (1)

GAPCAP LIMITED (2)

DEBENTURE
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CASHILOW FINANCE

THIS DEBENTURE is dated the (j‘{‘{,f'{; L /ﬁ{,’

PARTIES

(1

@

21"

REFRESH BRANDS LIMITED(company number 0877 1939)
TIMSONS BUSINESS CENTRE, BATH ROAD KETTERING NN16 8NQ g‘f‘ithe Chargor”).

GAPCAP LIMITED » ‘company. mcurpmrated arid. registered in England and Wales with company
number 99030838 whose registered office is at Unit 318 The Remrd Hail, 16- I6a Baldwins: ﬁardens :
London, ECIN ?Rj (“the Chargee")

AGREED TERMS

Covenant to pay

The Chargor covemants. that. it will on: demand pay -of duscharge to t:he Chargee all moneys

abligations-and fiabil ities (whether present or future actual or contingent) howsoever arising which

now -oF at any tire hereafter may beor bemme dus cwmg or incurred by the Chargor to the-
Chargee {whether sulely ar ;cmtty wmh any cther person: aﬂd whather‘ as. prmcapa! or surety).

Charge

The Chargor with full ‘title guarantee and as a continuing ses’:urity f:hargas with the payment or
dischargs of all moneys, abhgatmns and Esa,bzisues hereby cevenameﬂ to be paid or discharged by

‘the Chargor:

2.1 by way of i éga! .mﬂ'rtgagE'

(a) all freebcid and’ [easehsoid properties {whether registered or. unregistered) and all
ccmmnnhoid propertres now or at any time hereafter (and from time o time)
owned by the: Chargﬁr or in which the Chargor holds an interest including (but not
limited ta) the properties whach are briefly. desx:rlbed in: the Schedule 1 hersto;

{b) all trade and. other fixtures, equipment, furniture, plant and machinery of the
Chargar from time to time in any freehold or leasehuid property of the Chargor
~and the pmceeds of sale thereof;

-and the assets charged under the terms of clause 2.1 shaE? hereafter be referred to as “the
Lega[!y Mortgaged Pmperty" ' '

22 by way of fixed charge:

() all stocks, shares, ican- capital, securities, bonds ‘and. investments of any kind
' ‘whatsoever {whether or not marketable) now or at any time hereafter (and from
time to: time}. cwned “(at law or in equity) by the Chargor, together with all
allotinents oﬁered oF arising in respect thereof or incidental thereto and all
‘stocks, shares, loan capital sex::ursx;las. bonds, ;nvestments, mghts incomie; mongy

GapCap Limited. 2eg§stered in England i FOROE38. )
Registered Offices Unit 318 The Recotd Ha; 15-16 Baldwing Garderis, Lordon, EC18 7R3
Based at: Unit 318 The Récond Hali ié«isa Ba;dwms Gardens La:ndqn ECINTRI” T +¢¢ (ﬂ)m?ﬂ 4@9 ??0 W, gapcap o, uk
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(h)

or property accruing, deriving, offered or pa;c! fmm time to tame by way of dividend,
distribution, interest, exchange, capital reorgamsatlan. conversion, redemption,
borsus. Fights, pref'eremce, opmcm or otherwise i i respect theratoi

all freehold or leasehold 'prdpea‘*ties hereafter acquired By-the Chargor;

all presencand future i interests. of the Chargor riot eﬁer:twely mortgaged or charged
under the preceding prowsmns -of this clause 2 inor over: freehofd or leasehold
property; '

all present ahd. future rights, licences; guararatees. rents depasrts contracts,
coveriants and warmnﬂes reiatlng to any properties;

all present and future goodwill of the Chargnr and all uﬂcaﬂed capital forthe time

'bemg of the Chargor.

present or future rights or interests of the Chargc»r in respect of any patent, trade

mark; service mark tfade name; regsstered demgn, desngn r;ghts. copyrights, ko
how and - ‘any other rfghts in mte!lecma? property whether registered or
una“eg:stered and any registration or appilcatsan for reglstrauon including all present
and future fees, royalties and “other income or rights derived therefrom or

'tncadema! therem and including the benefit of all preseric and futiiré agreemenits

relating to the use of a licensing or exploitation af any such rights;

all book: debrs other debts, recewables and Hiabilities of any kind whatsoever {other
than any book debts owned: hy the Chargee under ‘ary sale and purchase agreement
with the Chargar) now or at. any time hereafter (anci fromi time to time) dug, owing
or payabla to the Chargor, mc[ud;ng the- benef“ tof any ;udgemen& or order to pay
a sum of money* and t:he benefit-of all rzghts, securltzes and guarantees of any nature

~enjoyed or held: by it in relation to any of the same and all bills of ‘exchange,

promissory notes and other’ negat;ab!e snstrumenss for the ‘time being owned or
held by the. Chargcr, and '

all monies: from time to time standmg ta the credic of its accounts with any. bani,

“financial institution or other parson

2.3 by way of floating charge its uh'dert'akmg' and-all its'property, assets and rights whatscever
and wheresoever present. andi’or futyre maiudmg those for the time being charged by way
of fixed charged pursuant to clause 2.2 if-and to the extent that: such charges as aforesaid
shall fail as fixed c:harges but w;thout prejudice toany- such specrf i charges as. shaii continug:
to be eﬁ'ectwe '

3. Crystallisati'{m

The: Chargee may convert the ﬂoatmg charg& atany tine by notice in wntmg to the Chargor into a:
fixed charge as r‘egards all tha property. and assets which-for. the time bemg are the subject of such.

GapCap Limited, R,&gnstereré in Engiand N %80835
Registered Officel Onit 318 Thi Recond Hall, 16:162 Boldwlns Gardens, Eandon; ECIN 71
Based at? Unit 318 Tha Recod Haft,. iai6a Baddmns Garua’;s, mezm, ECIN 7RY T e L] (0325}?" Aa9 ﬁﬂ W www gapcaﬁ o, uk



. s HE

»1‘3,{

£%
iy

LOW FINANCE

floating charge or, as the case may be, such of the said pmp&rty arid assets as are specified by siich

notice.

Qualifying floating ;ha’rg?e

Paragraph 14 of Schadu!e BI of the insc}ivency Act 1986 appizes to the ﬁoatmg charge created by
this Debenture

Negative pledge.

51 The Chargor hereby covenants with-the. Chargee that i will not. wr&hout the prior t:cmsent
in writing of the Chargee
(a} create or. parmat to-subsist any. mortgage,, charge, ien, hypc&thecamon or pledge or

any other securlty anzerests, any arrangement. or segregat;oﬂ of assets for the
purpose of prcwdmg security or any uther type . QF preferent:al arrangemem
(includirig without limitation, tttla transfer and retentson arraﬂgements} having a
stmilar effect everai or any part cf :ts present or future property, assets. or-
revenues;

{b)  part with ‘possession of, sell; transfer, lend lease, licence- ar otherwise dispose of
(or agree to do se) whether by a smgle tramactmn or by & number of transactioiis,
whether related or not, the' whole' or any part of its assets. (other than. sales of
stcck in the ordmary course af tr'admg at not [ess than mar‘I{et value) or revenues;

(c) dlspgse of the equuty of redemption in respect of any of tha  property, undertaking
‘orassets. charged under this Dehenture.

52 If; natwnthstamimg the terrns of clause 5.1 above; the Chargor creates an encumbrance over
any of the propercy or assets charged hereurider or attempts to do so without the pricr
consentin writmg of the Chargee then the floating: charga created by this E}ebenture: over
such property or assets- shall aummatscai!y w.ithout notice operate as a fixed charge
immediately’ such evem: accurs,

Undertaldings

During the continuance of this. Debenture the Chargor undertakes and agréees:

6.1

632
63

to keep the Legally. M‘ortgaged'?roperty ina good state of repair and condition and insured
against such risks and in such aff‘ ce and for such amounts as the Chargee may require or
approve and that failure to do 50 will entitle the Chargee m do'so at the expense of the
Chargor as agefits of: Ehé Chargcr wﬁ:hout thereby bﬂmmmg a mortgagee in [passession.

not to part v W§th the psssessmn of the i.egally Mo;rtgaged Pmpert:y nr any part therem‘

to effect and raintain stich msurances as-are narma?iy traintained by prudent companies:
carrymg on mm:[ar busmesses,

GapCap timited. Registered in England M. ‘995053&
Registerad Ofiffca: Uit 318 The Recond Hall, 16165 Saliviing Gardens, Londa, BCIN PRI
Based at: Uit 318 The Record Hall, 16-16a. Baléwms Gamans, Lmn ECINTRI T‘+44 {0}2{33? 409 710 W, gagtap G, ui«
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information

The Chargor shall from time to time supply to the Chfargee such accounts or other information
concerning the Chargor, its. subsndaar}f or: assoc:ated z:umpames as'the Cﬁargee may require;

Enforcemant

Section 103 of the Law of Property Act [925 ("the 1925 Act”) shall not apply to the security
created by this Debenture, which sha!! lmmedlatety became enforceable and the power of sale and
any ather powers conferred by. sen:tlon 10t of the. 1925 Act as varled or extended by this Debenture
shall be immediately exercisable at any time after nnttce demaﬁdmg paymenﬁ of any’ moneys hereby
secured shall have' been served by the C?nargee on the. Chargcr In- acidat;on, all mioneys hersby
secured shall become :mmadlateiy due and payable w1thout any’ demand- on the -occurrence of any
of the following. events (“Events af B&faulf:") ' '

8.1 any breach by the Chargar cf any term or condltaen (mciuding any ‘covenant) ‘of this-
_Debanture -
8.2 if this’ Debenture shall, for- whatever reason, cease 1o be: fully enforceab[e in accordance

with its termis or, with effect from the date on. whlch determination of the continuing nature
of the security created by this Debemure orany part: thereaf occurs, such continuing natuire
s determined, whether such determmatlnﬂ be by actuaE or.constructive notice or be
deermed to have accurred or if any bmdmg undertakmg r;ompﬁsed m ti’us Dehenmra or any
part theremf shaif be breached -

83 any défaule by the. Chargc«r in"the peﬁormante of any terms-of sts agreement with the
Chargee or of any term.of any ether agreement for borrowed morieys (whether with the
Chargee or anyf ati‘n@r !ander or pmwder of f'unds) whereby the due date of payment or

'Chargor baccmes or is declared b}f the %m der‘ ar i&nder thereof to be die and payab!e
prior to'its: stated maturity, or such mdebt@dness isriot. repatct in fuli at jts stated maturity
oy i repayab}e e::rn dermand, is not mpa[d in qui forthwmh upon such demand being. made,
orifany guarantes or mciemmty gwen by the Chargor is not honoured when due and talled
upon;

B4 if any step is taken by the Chargar or any other person for the appointment .of an
administrator in miamen to-the Chargor mciudmg, without Ilmnmman the: making of an
-apphcatmﬁ to court or: the giving: or fi Iang of notice of mtentacn m appmnt an admlmstratar,

85 if any step is taken hy the Chargar‘ or any other person to wmd up the Chargoi including,
without limitation, the presentation of a petition for & winding- up urder or the gwmg of
notice of 3. resoiutleﬁ o wmd up: the Chargor;

86 if-the Chargor males o seeks to rmake any composition or arrangement with its creditors;

GapLap Limited, Registerad in E;ng%and Ho. 0080838 .
- Reglsterad Offied: Uit 318 The: Rererd e, 1655183 Baldwing Gaﬁdens Londery; ECIN 7RI
Based aly Unit' 318 The Recw:i Hall; 16«353 Baidwms Garaens, l,cnclrm, ECIN m} Tisdd (G}ZGE? 49 ?!ﬂ w VR gafma;j €8, uk
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8.7

88

8.9

8.10

Fim A N fh 3

if the Chargor ceases to threatens to cease to. carry on t@lﬁ busmess or sells, transfers. or

_otharw:se das;mses of; in “any one transactlr:n o senes ~of re§aa:ed trafisactions, any

;substantsaf part of its assets;

if the: Chargor’ is unable o pay its debts (whet?‘aer within: the meanmg of section |23 of the

:Fr‘;solvency Act 1986 or atherwase) or an encambrancar takes passessmn of, or a receiver’

or arn admmtstratwe recewer is appoznted mrer t:he who}e or any part of its assots;

if any judgment, distress, warrant o§ attar:hmem wnt of execut:mn or similar process: is
issued, levied or enﬁ:rced upoﬂ “the -assets nf the Chargor, or i “any asset held by thei
Chargee as secunty is" charged or. bez:nmes encumbered elsewhere‘ and

if there shall occurin the Chargee’s Opm[on a matanai effective change of control {as defined
by section 840 of the income and Corparatrun Taxes Act’ i‘98-§) of the Chargm:

Thie Chargor’ hereby agrees to nat;fy the Chargee as soon-as it becomes aware that there has
occurred an Event. of Defailt: or A event. whic‘:h wn:h the gwmg of riotice: or §apse of timé or'both;
would be an Event af Deé’ault o

-Ac!mu};strathﬁ_a;nd -.Ra'ce'iver“

9.1

9.2

At:any time after the Chargee shall have demanded payment of any money or liability or

-other sums hereby secured or 1mmedzateiy UpON of at ary:time aﬁ:er the happemng of any
‘Event of Default or at any time after the directors of the. Chargor shall have. mquexte:i it

0.t do; the' Chargee rhay- i wntmg under hand appomt any one ‘or Mmore person or

;persaﬂs to bean admln;szrator (“A:fmlmstrator“) orareceiver or a Feceiver arid manager
(“Recewar") of 4l or. any parc of the. aSsats hereby charged (the expfesmans Administritor

and’ Receiver shall, where the: c:e;ntext so- admits, include any person substituted as _

administrator or receiver oi' receiver and manager under the power: heremafter comamed)
and (subject to Sectmn 45 of the §nsslvency Act 1986): fmrn time to. txme in wrstmg remove

any persan appmnt&d ta be Admlmstrator or Racawer and ma,y in hke manner appoint
another in His place, '

In the exercise. of the powers hereby canferred sthe Chargee or any Admlmstratar or

Receiver ma,y sever and sell plant machmery or other fixtures: separately from the property

to which: they rriay be annexed.

Appi_icaiﬁq;‘n of proceeds

Any moneys- racewed usdér the powers hereby conferred shall subject to the repayment as far as

necessary of any clanms hawng priority to this Debenture ‘be patd or- apphed m the following order
of priority:

oA

il satisfaction of all costs and: expenses: properly incurred and paymem:s properly made by
the Chirgee .oF the Admtmstratar oF Recewer and of the. remuneratwn of the
Adm:mstratcr or Recewer, :

GapCap Limited. Begistarad in England No. 9080828
Registored Office; Univ-3H6 The Record. Hall, 16-36a Baldwis Garders, Leridors, RO 700 R o
Based AL 313 The Record Hall, 18- 152" Bamrﬂs Garcieﬂs, Londi, Ecm TR “5 $44.1013037 509 710 W:-W_‘g_agttapxa,ak :
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CASHFLO w FiNANDE

10.2  inor towards satisfaction of the. moneys outstandmg and sacumd by thrs Debenture | in such
order as the’ Chargee may at jts- é:scretmn reqiire;.

103 asto _thesuf_?élus‘ {if azn}').ftu-the' Péi'_.son-ﬁ!'ﬁ p_éi‘ﬁdﬁs a’ntit’iéd.tharéto: 'f

Provided that the Admlmscramr or Receiver may retain any mone}fs in his hands for so long as he
shall thirik fic and ‘the Chargee is_also ta be at liberty without prejudice to: any other rights the
Chargee may have at. arsy time and from t;me to time to place and keep, for- Such time as the Chargee
may think prudent, any moneys recewed recovered or rea%ssed under or by virtie of this Deberiture
to orata separate or- suspense account to the cradit either of the: Chargar or of the Chargee, as
the Chargee shail think fit, wsthaut Bn}r mi:ermecﬁate obhgatsan on. the: Chargees part to apply. the _
same oF any. part thereof in towards the dlsn‘harge of the moneys. due Qr mwmg to the Chargee as
aforesaid by the Char‘gor o '

Powers of mortgagee:s.--

The powers conferred on mor:gagees or receivers by the 1925 Act shalF app[y to this Debenture

-except so far as they are express!y or :mpieadly exduded and where there is-any ambiguity or

conflict hetween the ‘powers. c:cmtamed n the 1925: Acl: and thc:se cantameci in this. Debemure the
terms of thls Debenture shai! prevall ' '

Attorney

The Chargor hereby irrevacably appo'ihts each

under the hand of the Chargee including: every Admsmstrator or Receiver: appcmted heraundar. as
Atmmey of the Chargor with full power of subst:tutmn for the- Chargor and i its name. antE on it§’
biehalf and as- its-ace and deed to- execute and seal and deliver and: atherwrse pes“fect any deed
assurance agreement instrument or a::t whzr:h may be requlred or. deemed pmper for any of the

purpuses of the secur:ty created by - thls E}ebentum
Qontanumg security

The security from time to 'time: constltuted by or pursuant to this Debenture shall be in addition to
and shall be: mdemndem: of any other security whacé‘» the: Chargée may NOw. or at any timie’ hotcf on
all or any part of ithe assets of the Chargur for or in res.pect of all or any part of the moneys
obligations and liabilities hereby covenanted to be. pald or dlscharged and it is hereby declared that

no priar secumty he d. by the Chargee over: the property hereby charged or.any part of it shall

merge in the secunty creamd hereby ar pursuant heretc .

'Nottaes

4.1 Ademand or notice hereunder shall ba in writing s:gned by the Chargee and may be served
on the Chargor

(a) by harid or by post and either by delivery of the samé to any ¢ cﬁ‘ cer of the Chargor
- at any place or by addressmg the same to the (’_‘hargcvr at its: regrszered aﬁ' iceora.
- place of bussness Tast: knawn to the Chargee; or

GapCap Limited. kegistéred in England Ho, 9080838
ﬂegts’cemd Cffices Unit 315 The Record Hali, 16-16a Baldwing Gairitéins, Londbn, EC18 70
Baged- at Lt 318 The Remrd ﬁaﬂ ES ifa saidwms Gardsens. mndcm, ECIN ?m R *44 {532637 4@? 7ie W www g.apcap €. uk



CASHFLOW FINANCE
(b} by email to such _ernaii adt!re'ssnctéﬁed .-b‘y.fthe ﬁh'&rgm‘* to tﬁ'e Chargee.
142 Ifa demand o notice: is sent by post it shall ba deermed to have: been received on the day

following the day on which it was pr:asted ‘aid: shaﬁ be affectlve natwmhstanchng that it be
retumed urzdelwered

143 If 2 demand or notice is sent by emar! it shalf be. deemed to have baen received at 9.00 am
o the next working ﬂay after transmlssaon

(4.4 A certificate. SIgned by a director of the Chargee showing the amount payable by the
Chargor pursuamt to the Dehenture shall, in r_he 3i:sence af mamfest error, be bmdmg a.nd
wndusnve against: tha Chargor

i5. Capa‘tlty

Itis heraby certified by the Chargor that this Debenf:ure does fot contmvene any of the provisions
of the Chargcrs Memcrandum or Articl es ﬁf Assccnauan and has bee‘en executecf in aamrdame
t,harewn:h

6.  Governing iawﬁ

This: E}ebenture shall be govemed by and canstrued in-all. respects in accnrdance with English law
and the pamea suhmm to the ;urlsdlcnan of the Eraghsh c:ourts

IN WITNESS of these fnaters this: c@ocument has bean executed asa. deed and deiwerecﬁ on the date set
out at the beginhing. of the deed. '

GapCap Limited. Registered in England Mo. 9080834 _
Registered Office: Unit 318 The Redord Hall, 16-158 galtwirs Gamns wndun, ECAN AR ]
Basad. &7 Uit 318 The Re«w-d Hal, 16-16a" Baidwsns Gamms mndon Es:m 7RI T St ] {6}2537 409 ?1(3 W wvmr ga;;cap [oe% uk
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The Property

ldentify. any freehold or leasehold property of t:he _Cbn*_tpasjy (inclading Title hunﬁber)';:

{textsigner3:ldentify+Propertys}

GapCap Limited, Registered fn Englaad No gusnsza
Registered Offices Unit 518 The Record Hall, 15-154 Saldwing Gamdens, Londan, ECIN 7RI
. Based ati unit 318 The Rectr Hall, 16- iﬁa Eaﬁ:lwms Garaens, tursdon EC%N FEL ‘T *44 E}}ZDS? dt}‘} ?w Wi, gapcap 0 uk
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 Witness Name: SO 4%
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ATTESTATEQN
Exet:uted and deiwered L Deed by
GA?EAF LINITEB

| actmg_by_ Aiex_F-enmn;_ |

a director in thé:pfes&ﬁtg.hﬁ- SRR

Wltness Nam@a

Witness Address Umt 31 8 Tha R&card Ha! E&~ i ﬁa
- Bal dwms Gardans t-:;ndcm EEI N ?Rj

: Witness Gtcupmm

: Exacutad and deﬁw&mtﬁ as & D&ed hy

. REFRE%H ERANE}S L!METEE} actmg hyi o

i dnrecter in Ehe pr‘esem:e af' w

Signature.. ;

Jargert

Witness E’i}taupataon

EepCap Uit Registlemd in Eng!mdms Qaaaass S

- Registered Cifice: Unit 318 The Record Hall, §5- 164 Balding Gardads; Lmdsn ECiN ?ﬁ}

g '_:Sfﬁgnatgrg_,.-f T H

Director

Q’@’s’ﬁi tam%wwﬂga
- Divector
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