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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1136975

Charge code: 0113 6975 0027

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2015 and created by A.A. & SONS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd September 2015 .

Given at Companies House, Cardiff on 4th September 2015

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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{1 ACA. & SONs LIMITED and
{2) METRO BANK PLC

~ CORPORATE.
CHAHBGE oVER DEPOSIT

We hereby certify this to be atrue
accurate cop of the ongmal _
Cunani.. u— 2uleslze
;Pitmans LLP
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THis DEen dated -7t ﬂ"’"‘j}“h L
is made between '

R

)

A.A B SONS LIMITED & sompany registered in England wnth number 01136975 whose

_régistered office is at 33-45 Chalvey Road West, Slough, Rerkshire; SL1.2NJ (the

Chargor); and.
METRO BANK PLC whose fegisiered office is-at One Southampton Row,-London,
WC18 5HA {revistered number 6419578) {the Lender)

~ AND Witnesses as fol'l'ows:

E

DEFINITIONS AND INTERPRETATION
In this Deed unless the context otherwise requires:

Bank Documents means-any agreement evidencing any of the Secured Liabilities;.

_ Ch'a'rg'ed"Property means the property, assets, debts, tights and “undertaking-

charged to the Lender by this Deed and includes any part of them or interest in
them,

Deposit means all ¢redit balances. (irichuding the initial deposit of the principal sum
of £1,250,000 {one million, two hundred and fifty thousand pounds)) standing o the.

credit of the Security Account from- time to time, together with all entittements to
interest-and other rights and benefits accruing to or arising in connection therewith. -

- and the benefit of the debt constituted thereby;

Encumbrance means any morigage, charge (whether fixed or fioating), option;”

" pledge, lien,  hypothecation, assignment, trust arrangement, title. retention (other

than title retention arising in the ordinary course of trading as a result of a supplier's
standard terms of business) or other right having the effect of constituting security . -

and any agreement, whether conditional or otherwise, to create any of the '

foregoing;
Enforcament Event means an-everit described in Clause-'10.1_.-1 or10.1.2;

. Event of Default means any event, howsoever described in ‘any Bank Dacument |
‘which entitles the Lender to demand-all or immediate payment or repayment of all or
~any part of the Secured Liabilities;

Financial Collateral; has the meaning given to that gxpression in the Flnanmal

‘Collateral Regulations;

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulatiohis 2003 (SI2003/3226);

Insolvency Event means in relation to any person (whether an individual or a bady -
corporate) (i) that person becomes insolvent or unable to pay its debts as they fall
due or (i} any steps are taken for or with a view to the making of an administration-

-order or the appointment of an administrator or truslee in bankruptcy in respect of
_that person or any steps are taken for or with a view to the winding-up, dissolution,

liquidation, . reconstruction or recrganisation of that persen or- (i} a bankruptey .
petition is presented or {iv) that person enters’into a voluntary arrangement or other

‘dealing with any of its creditors with a view to aveiding, or.in expectation of,
‘insolvenoy. or stopping of threatening 1o stop payments to creditors generally or-(v) .
.an encumbrancer takes possession or a trustee in bankruptey (in the case of an

individual) or a receiver or manager is appointed of the whole or any material part of |
that person's- assets and.includes any equivalent or analogous: proceedings by"
whatever name known in whatever jurisdiction;
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LPA means the Law.of Property Act 1925;

Secured Liabllities means all or any monies -and liabiliies which will for the time .~

- being {and whether on or at any time -after demand) be due, owing or incurred in

whatsoever manner to-the Lender by the Chargor, whether actually or contingently,. -
solely or jointly and whether as. principal or surety and whether or not the Lender -
shall have been an original party to the rélevant transaction, and including interest,-

“discount, commission arid other lawful charges or expenses which the Lender. may
.in the course of its business charge or incur in respect of any of those matters or for
- keeping the Chargor's account; and so that interest. shall . be computed and
- compounded - according to the Lender's usual ratés and practice as. well after. as-

before any demand made or decreo obtained under this Deed;

Sacurity. Account means the account with account number (R
code B opened in the name of the Chargor with the Lendsr,; at its branch at’
116/118 Peascod Street, Windsor SL4 1DP and all rights of the Chargor in relation’

1o such account; and

Security Financial Collateral Arrangement; has the meaning given to that
expression in the Financial Collateral Regulations.

In'this Deed, unless the context otherwise requires:

1.2.1 any reference 1o a clause, sub-clause, schedule of party i§ 10 a tlause,

sub-clause of, or schedules or party to, this Deed;
1.2.2  alireferences to a statute shall be construed as including references to:

] any statutory modifidation, consolidation or re-enactment
(whether before or after the date of this Deed) for the time: bemg
in force, '

) - all statutory. instruments or ¢rders made pursuant 1o that statute; -
or

'{f_;;j:__' any statutory provisions .of which it is a cofisolidation, re-

‘enactment or moedification;

_5.2;3 any phrase imroduced'by the terms ‘including’, ‘incliide, in particular’ oF

any similar expression is iflustrative only and does not limit the sense of
the-words preceding those terms;

1,24 any reference to this. Deed or to any other agreement or document shall

be construed as: references to this Deed or, as the case may be, such
othar agreement or document, in each case as.amended, supp!emented
restated or novated from time to time;

1.2.5° areference to the singular includes the plural and vice versa; and'

1.2.6 any reference to any person shall be construed as a reference to that
person's suscessors and assign.

The headings in this Deed are inserted for convenience only and do not afféct the
interpretation of this Deed.

if there shall be:more than one person named as the Chargor in this Deed, then the
liabilities and obligations of such persons under this. Deed shall be.joint and several:
and references to the Chargor in this Deed shall be construed as references to all of
such persons or to each, or any-of them as the context admits.

if the Lender considers that-an amount paid in respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liguidation or administration
of the Chargor or otherwise, then that amount shall not be considered to have been
irevocably paid for the purposes of this Deed.
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COVENANT TO PaY

The Chargor covenants with the bender that i will pay and discharge the Secursed
Liabilittes on demand.

THE DEPOSIT

The Chargor hereby agrees to pay the Deposit into the  Security Account
" immediately on the exécution of this Deed.

. The Lender sfallhold the Doposit in accordance with the terms of this Deed.

&-

Save. as otherwise permitted in the Bank Documents -the Chargof' shall not be

entitled to withdraw or transfer all or any part of the Deposit and the Lender shallbe.

under no obligation to repay the Depesit until the date on which {i)-the Lender is
under no commitment, obligation or liability (whether actual or contingent) to make
advances or provide other financial accommodation to. the Chargor and (i) all the
Secured Liabilities have been unconditionally and irrevocably paid and.discharged -
infull,

Interest shall aceriie. on the Deposit at'such rates and. be credited to the Securily

“Account on such dales and'in such manner as is the Lender's custom for deposits

of a similar nature to the Deposit,

Provided that no actual or potential Event of Default (however defined)-has occurred

‘under the Bank Documents, interest accrued on the Deposit and credited to. the

Security Account pursuant to-Clavse 3.4 shall, at the request of the Chargor from
time to time, be released and paid to the Chargor.

Any agreement (whether before on or after the date of this Deed) that the Deposit i

to bie held on fixed time deposit shall be for the purposes of calculation and payment -
of interest anly and shall not prejudice the Lender's rights or cbligations under any
provision of this-Deed. The Lender may unilaterally:terminate any such fixed time
deposit period at any time. '

ff the Deposit is held on fixed time deposit then on-the expiry of the relevant fixed
time deposit period it shall be redeposited or successively redeposited on such
terms (including without limitation successive fixed time deposits) as may be agreed
from time to time between the Chargor and the Lender or failing such-agreement as
may be determined by the Lender.

CH_ARGE

The Chargor with full title guarantee and as a conti'nuihg' security. for the payment
and discharge of the Secured Liabilities hereby:

4141 charges by way of tirst fixed charge to the Lender the Deposit and all
interest accrued and to accrue in respect thereot, together with the benefit -
of debt(s) arising tharefrom; and

~4.1.2 assigns absolutely (subject only to Clause 3.4 above) all Its right, litle,

interest and benefit in and to the Security Account and the Deposit,
including the benefit of the Debt represented thereby and all rights of the
Chargor in relation to the same,

in each case, to.the intent that the same shall be a continuing security for the dug
payment of the Secured Liabilities,

At any time after repayment of some or alt of the Secured Liabilities has been
demanded, the Lender may, subject to Clause 11.5, without notice or demand,

&
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apply the Deposit and all interest accrued in"res.pect thereof in or towards
discharging all or any part of the Secured Liabilities,

RIGHT OF SET-OFF
All-amounts payable by the Chargor hereunder shall be paid without -any set off,

counter claim; withhalding or deducticn whatsoever unless required by law; in which
gverit the Charger will simultaneously with making the: relevant payment pay to the

Lender such additional -amount as will result in the receipt and.retention by the

Lender of the full amountwhich would otherwise have been receivable. The Chargor
will supply the Lender promptly with evidence satisfactory to it that it has accounted -
to the relevant tax authority for the sum withheld or deducted.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE CHARGOR
The Chargor représents and warrants to the Lender that:

6.1.1  itis duly incorporated with limited liability, validly existing under the laws of
its jurisdiction of incorporation and has the power to own its-assets and
garry on its business as it is being conducted; '

6:.1.2 it has the power and authorily 1o execute, deliver-and: perform - its
obligations under this Deed and the transactions contemplated by them;

613 the execution, delivery and performance: of the obligations in, and
“fransactions contemplatéd by, this Deed does not and will not contravene
any of the Chargor's constitutional documents, any - agreement. or
instrument binding on the Chargor or its assets, or any.applicable law or
regulation;

614 it has taken ali necessary ‘action. and -obtained all-required or desirable. . -
_consents to enable it to execute delivery and perform its obligations under -

this- Debenture and to make this Debenture admissible in evidence in its'
jurisdiction of incorporation. Any such authorisations are in full force and
“effect;

‘615 - it is and will be the sole absolute legal and beneficial owner of the Deposit

and all rights, title, interests: and benefits'in and to the Security ‘Account
and ‘the Deposit free from Encumbrances with full title guaramtee (other
than the security constituted by this Deed); -

.16  the Chargor has not received or acknowlsdged notice of any adverss
claim by any person inrespect of the Deposit-or any interestin it; and '

81.7 this Deed constitutes its-legal valid binding and enforceable obligations:
The Charger undertakes that at all times during the subsistence of this Deed:

8.2.1 it will not.at any time sell, assign or dispose of or agree 1o sell, assign or
dispose of all or any of the Chargor's right title and interest in and to all or
any part of the Deposit or the Secured Account which are personat to the
Chargor-and shall not be capable of being so sold, assigned or otherwise
disposed of;

6.2.2 it will not create or attempt to create or permit to arise or subsist. any
Encumbrance (cther than the security constituted by this Deed) on ar aver
the Security Account or alt or any part of the Deposit, or lis righis thereto;

“and
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6.23 it will not do, or permit to be dong, any act or thing which would or might
depreciate, jeopardise or otherwlse prejudice the 'security held by the.
‘Lender or materially diminish the value of the Charged Propeny or the
‘effectiveness of the security created by this ‘Deed (including, without
limitation, closing the Security Account).

CONTINUING SECURITY

The ‘security constituted by this. Deed shall be - continiing - and shall not be -
considered as satisfied or discharged by any intermediate payment or setttement of

-the whole -or any part of the Secured Liabifities or:any other matter or.thing

whatsoever including the insolvency liguidation-or administration of the Chargor and

-shall be hinding until all the Secured Liabilities have been unconditionally and
-irevacably paid and discharged in full,

Iif the Lender receives notice (whether actual or otherwise) of any subseguent

- mortgage or charge affecting the Deposit-or any part of it the Lender may open a

new account or accounts with the Chargor and, if it dees not open a new account, it
shall nevertheless be treated as if'it had done so at the time when'it received or was -
deemed to have received natice and as from: that time all payments made by the
Chargor to-the Lender shall be credited or.be freated as having been credited. to the
new account and shalfl not cperate to reduce the amount secured by this Deed at
the time when the Lender recoived or was desmed to have received such notice.

LIABILITY OF THE CHARGOR

The Chargor's-liability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by: '

811 any security, guarantee, indemnity, remedy or other right held by, or
available 10, the Lender that is or becomes wholly or partially iegal, void
or unanforceable en any ground; or

8.1.2 the Lender renewing, determining, varying or increéasing-any fagility or

_ othet transaction in any manner or concurring in, accepting or varying any

compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

813 any other act or omission, which but for this Clause 8 might have =

~discharged, or otherwise prejudiced or affected, the liability of the Charger.

Thig Ch'argor_ waives any right it may have to require the Lender to enforce any
securily or other right; or claim any payment from, or otherwise proceed against, any
other parson before enforcing this Deed against the Chargor. '

POWER OF ATTORNEY

The Chatgor by way of security irrevocably appoints the Lender to be the attorney
of the Chargor (with full powers of substitution and delegation) for the Chargor and
in-its name or-ctherwise and on its behalf and as its act and deed to sign seal
execute deliver perfect and do all deeds instruments notices documents acts and
things which the Chargor ought to de under the govenants and provisions contained
in this. Deed and generally its name and on its behalf to exercise all or any of the
powears authorities and discretions conferred by or pursuant fo this. Deed or by the -

~ LPA on the Lender and to execute and deliver and ctherwise perfect any deed

assurance agreement instrument or act which it may deem proper in the exercise of
all or any of the powers authorities and discretions conferred on the Lender

. pursuant o this Deed.
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1.8

The Ghargor ratifies and confirms and agrees to ratify and confirm‘_-é’nyihing" such
attorney shall lawfully and properly do or propose to do by virtue of Clause 9.1 and
all money expended by any such attorney-shall be deemed to be expenses incurred

‘by the Lender under this. Deed,

ENFORCEMENT L -
The Security shall-be enforceable immediately, and the Secured Liabilities shall

become immediately due and payable to the extent not already due or demanded in

accordance with their terms if;
10.1.1  an lnsoivenéy Eveni occurs in respect of the Chargor; o
10.1.2  payment of any of the.Secured Liabilities is demanded by the 'Lende'r_.'-

Sections 103 and 109 LPA shall not apply to this Deed nor to &ny sale by 'the.
Lender of a Receiver under that-Act and the Secured Liabilities shall be deemed to

have become due, and the statutory power of sale and-appointing a Recsiver under

Sections 101 of the LPA {as varied and extended under this Deec) shall as between
the Lender or such Receiver and a purchaser from the Lender or such Receiver
arise and be exercisable at any time afier the execution of this Deed provided that

- the Lender shall not exercise this power of sale before an Enforcement Event shall -
. 'have occurred but this provisa shall not affect a. purchaser or put him upon enguiry.

as to whether-such monies have become payable or as to whetner an Enforcement.”

- Event has . occurred. -
To the extent that the. Deposit constitutes Financial Callateral and this Deed andthe . -

obligations . of .the Chargor hsreunder constitute a_ Security Financial - Collateral
Arrangement, the Lender shall have the right, at any time after this Deed has
become enforceable, to appropriate all or any of that part of the Deposit. in or.
towards the payment and/or discharge of the Secured Liabilities in such order as the
Lenderin its absolute discretion may from time to time determing. The value of the
Deposil- appropriated in accordance with this clause shall be, in thé case of cash;.
the amount of cash appropriated. The Chargor agrees that the method of valuation
provided for in this clause is commercially reasonable for the purposes of the
Financial Collateral Regulations.

~ APPOINTMENT AND POWERS OF RECEIVER

Thie Lender shall be entitled to appoint in writing under hand any person or persons

to be a - Receiver of all or any pan of the Charged Propenty (and where more than -

one Receiver is appointed they may be given power to.act either jointly or severally)
at any time after the ocourrence-of dn Enforcement Event;

. The Lender may from time to time determlne the remuneration of the Receiver and

may remove the Receiver and appoint another in his place.
The Receiver shall (so far as the law permits) be the agent of the Chargor (who-

. shall each alone be personally llable for their acts dsfaults omissions and.

remuneration) and shall have and be entitled to exercise all powers conferred by the
LPA and the Insolvency Act 1988 in the same way as if the Receiver had been duly -

appointed thereunder and.in particular by way of addition to, but without limiting-any . -

general powers referred to above (ahd without prejudice to any of the Lender's.
powers or the generality of the foregoing) the Receiver shall have power in-the
name of the Chargor or otherwise to do-the following things namely:

1131 10 take nossession of collect and get. in all or any-part of the Charged -

Property for that purpose 1o take any proceedings as he shall think fit;

11.3.2°  deal with or dispose of the Charged Property without restriction including
{without limitation);
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11.3.3  {o do all such other acts and things as may be considered to be incidental
or conducive to any of the matiers or powers aforesaid and-which he
lawfully may or can do.

All of the powers of the Receiver Undsr this Deed may be exercised by the Lénder

“at any time after the Secured Liabilities have become due, whether as attorney of

the Chargor or otherwise, and whether or not a Receiver has been appointed.

Al monies received by the Lender or a Receiver in the exercise of'any-enforcement:
powers conferred by this Deed shall be applied:

11.5.1  first in paying all unpaid fees, costs and other liability incurred by or on”
behalf of the Lender (and any Receiver, atlorney or agent.appointed by it);

11.5.2  second in paying the remuneration of any Receiver (as agreed between

him and the Lender};

11.5.3  third in or towards discharge of the Secured Liabilities in-such order and
manner as the Lender shall determine; and

11.5.4° finally in paying any surplus to the Chargor or any other person entitled to

Neither the Lender nor any Receiver shall be bound to pay or appropriate any

receipt or payment towards interest rather than principal or otherwise in any
particular order as between any of the Secured Liabilities.

FURTHER ASSURANCE

- Without prejudice to anything else contained in this Deed the Chargor shall-at any

time at the request of the Lender but at the cost of the Chargor promptly sign seal
execute deliver and do ali deeds instruments notices documents. acts and-things in
such form as the Lender may from time to time require for periecting or grotecting . .
the security over-the whole or any part of the Depasit or for facilitating its realisation,

CosTs

All costs charges and expenses properly. incurred by the Lender in.relation {o this~
Deed or the Secured Liabilities shall be reimbursed by the Chargor to the Lender on
demand on a full indemnity basis and untit so reimbursed shall carry interest from
the date of payment to the date of reimbursement at the Lender's usual rates.

MISCELLANEOUS

No delay or omission on the part of the Lender in exercising any right or remedy
under this Deed shall impair that-right or remedy or operate as or be taken o be a
waiver of it nor shall any single partial or. defective exercise of -any such right or
remedy preclude any other or fuither exercise under this Deed of that or any other
right or remedy, '

~ The Lender's rights under this Deed are cumulative and not exclusive of any rights

provided by law and may be exercised from time to time and as often as the Lender .
deems expedient.

Any waiver by the Lender of any terms of this Deed or any consent or -approval
given by the Lender under it shall only be effective if given in writing and then only
for the purpose and upon the terms and conditions if any on which it is given.

The security constituted by this Deed shall be in addition to and shall not he
orejudiced determined or affecied by nor operate so as in any way lo determine
prejudice affect or merge.in any Encumbrance which the Lender may now.or at any
time in the future hold for or in respect of the Secured Liabilities or any of them and
shall not be prejudiced by time or indulgence granted to any person or any
abstention by the Lender in perecting or enforcing any remedies securities.

]
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guarantees or fights it may now or in the future have from or-against the Chargor or
any other person or any waiver release variation act omission forbearance
unenforceable indulgence or invalidity of ‘any - such remedy secuiity guarantee .or
right.

It at any time any one or more of the provisiofns of the Deed is or-becomes illegal
invalid or uneniorceable in any respect under any law of any jurisdiction neither the

degality validity or enforceability of the remalnlng provigions of this Deed nor ‘the

legality validity or enforceability of such provision under the law of any ather
jurisdiction shall be in any way affected or impaired as a result.

Any statement certificate or determination of the Lender as to ihe_Secured Liabilities
the Deposit or-without limitation any other matter provided for-in this Deed-shall in
the absence of manifest error be conclusive and binding on the Chargor.

COMMUNICATIONS

Every notice demand or other communication under this Deed shall be in writing
and may be delivered personally or by letter despatched by the Lender to-the
Chargor to its address specified at the head of this Deed or its registered or principal
office for the time being for the attention of the Company Secretary of the General
Partner or to such other address as may be notified in accordance with this Glause
15 by the Chargor to the Lender for such purpose, '

~Every notice demand or other communication shall -be deemed to have been

received forty-eight hours after-being posted first class postage prepaid-and (if
delivered personally or by facsimile transmission) at the time of delivery or despatch:

*if during normal business hours on a working day in the place - of intended receipt

and otherwise at the opening of business in that place on the next succeedmg such.
working day.

COUNTERPARTS

This Deed may be executed in any number of counterparts each of which, when -

executed and delivered, shall be an original, and all the counterparts together shafl

constitute ane and the same instrument.

GOVERNING LAW AND JURISDICTION.

. This Deed is governed by and shall be construed in accordance with English law,

and it is irmevocably agreed that the English Courts shall have exclusive jurisdiction
to settle any legal action or proceedings with respect to this Deed.

IN WITNESS whereof the parties have executed and delivered this Deed as a Deed the day
“and year first before written.




EXECUTION

The Chargor

Signed as:a Deed by A.A. & Sons LimiTED acting by a
director and its secretary or by two directors:

OR

- Signed as a Deed by A,A. & Sons LIMITED acting by a
- director in the presence of:

‘Witness signature.

Director

D:rectorfSecretary

" Name
- {in block Gapitals)

© Address

Signed for and on behalf of METHO Bank: PLG: ac:tmgg
by its duly-authorised signatory j

- Witnaess signature

Name
{In hinck capitals)

Director

ol Pukiams,

Address

Wietro Bank PLC

London
WCLE 5HA
10

One Southanipton Row







