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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4474263

Charge code: 0447 4263 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2015 and created by AAA INSURANCE &
REINSURANCE BROKERS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 30th September 2015 .

Given at Companies House, Cardiff on 1st October 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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CHARGE OVER BANK ACCOUNT

AAA INSURANCE AND REINSURANCE
BROKERS LIMITED

and

BUTTERFIELD BANK (UK} LIMITED
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DATE: 26 Seplember 2016
PARTIES:

(2)

AAA INSURANCE AND REINSURANCE BROKERS LiM [TEB of 8 Gmn&thumh Street,

‘London, EC3V OAT (Borrower); and

BUTTERFIELD BANK {UK) LIMITED (registered in England with number 00338504)

‘whose registered office is at 99 Gresham Street, London EC2Y NG {Lender),

Preliminary

.

Interpretation

“The definitions and Interpretative provisions in Schedule 1 apply to this sgreement.

Covenant to pay

23 ‘The Borrower will on demand pay and discharge all the Secured Liabilities when

they become due.

2.2 The Borrower will pay 1o the Lénder interest on the Secured Liabilities at the
rate(s} apphcable under the agreements or arramgemanis giving rise’to the
relevant Secured Liabilities or, if no such rate(s) are specified, at the Default Rate.

2.3 The interest referred to in clause 2.2 will be calculated both before and aftar

demand or judgment on a daily basis and compounded according to agreement
or, i the absence of agreemernt, monthly on such days as the Lender may select.

"Se;:u rity

‘By way of cantinuing security in favour of the Lender for the paymentand ﬁi'sz;'hafge of the
Secured Liabilities, the Borrower with fuill title guarantaa and free from all Secunty Interests,
“Gharges by way of fixed charge all his rights, tile and interest in ‘and to the' Depesrt

Terms of the Depaosit

‘44 The Barrower will not, without the Lender’s prior written consant, withdraw or

transfer all or any part of the Depasit until the Secured Liabilities have been repaid
ardischarged in full,

4,2 If the Deposit is held on fixed time deposit then on the expiry of the relevant fixed

tirrie de;ms:% period it will be redeposited or sumessweéy tedeposited on such’
tarms as may be sgreed between the Borrower and the Lender.

Set-off

5.4 In addition to any: lien er right to-which the Lender may be ontitied by an the

Lender may at any time, apply all or part of the Deposit towards satisfaciion of
such of the Secured Liabiliies as are then due and payable,

5.2 The Lender may use all or part of the Deposit to buy other surrencies in order 1o

give affect 1o clause 51, and the cost of buying the currencies will be bome by the
Borrower and form part of the right of set-off set sut in clause 5.1.
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‘Restrictions

The-_ﬁormwer%if? not without the previous written consent of the Lender:

B4 create or permit {6 arise any Setunity Interest on the Depasit; other than the
charge created by this agreement;

6.2 sell; assign or otherwise dispose of the Depasit: or

5.3 cause or permit fo be done anything which may, in the opinion of the Lender,

jeopardise or stherwise prejudice the value to the Lender of the Deposit.

Representations and warranties

74 The Borrower represents and warrants to the Lender that;-
7.3 it is absolutely, solely and beneficially entitted 1o all the Deposit as at
the date of this agresment;
7.1.2 no charges or cther encumbrances in the nature of 4 Securty interest

exist over the Deposit, other than the charge created by this agresment;

7.3 ithasnotdisposed of or agreed to dispose of the benefitof any of its
Tight, title aind interest in‘and to the Deposit;

7.4 it is not nor with the giving of notice, lapse of time or sahsfazincm of any
otker c@nﬂshan would be, in breach of or in defauit under any-
agreenient or document to which it is a party, or by which its orany part
of its assets may be bound, which, in the opinion of the Lender, is likely
1o have a material adverse effect on the financial condition of the.
'Sarmwer oron its ability o perform fully its- obligations under this.
agreement

715 alt of the information supplied by or o behalf of the Borrower ta the
Lender is true; complete and not misleading;

718 it has power to execute, deliver and perform its obligations under this
agreement and all necessary corporate, sharehalder and other action
has been taken to authorise the execution; delivery and performance of
this agreement;

747 na permit licence approval or authorisation of any govemment or other
~authority or third party is required by it in connection with the gxeculion
performance validity or enforceability of this agreement;

748 the obligations imposed on it under this agreemient canstitute legal,
valid-and binding obligations;

748  the entry into and performance of the terms and condifions of this
agreemant do not and will not contravene or conflict with its
memorandum and articles of association any law statule regulation or

‘othier instrurmient binding on it or any of its aesets, brany agresment or
document to which itis a ;:ﬁaﬁy oris bmr_émg on itor any of its assets.

T2 These representations and warranties are x:@ntinusng representations and
warranties and will be deemed o be repeated on edch day by reference ic the

U
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then existing circimstances, until ali the Secured Lizbilities have bisen repaid or
discharged in full. The represeniations: sonitained at dlauses 7.1.6 16 7.1.9 shall
“notapply where the Borrower is a private individual.

B, Default Events

The followinig events consfitite Default Events:

8.2

“the Borrower falls te perform or-comply withany of its abligations unider this
_agreement or any Financing Document unless the failure or Ao compliance is

capable of remedy and is remediad to the Lender's satisfaction within five

‘Business Days of the date of the failure; or

any representation or warranty made by the Borrower under this agm@ment am‘f

“any Financirig Document orin any notice, cerificate; instrument of statement
-contemplated by or made pursuant to'this agreement and any Finanging

Doeurment is, or proves 1o be untrue or incorrect in any mspei:t when made or

'-déemed to be répeated.

‘9.  Enforcement

81

8.2

9.3

95

The Secured Liabiliies shall be deemed to have become dus for the purposés of

-section 101 LPA 1925 immediately upon the dale of this deed.

The enforcement powers of the Lender in-connection with this deed shall be

immediately exercisable upon a Detault Evert or, at the Lendsr's discretion, atthe
- request of the Chargor.

‘Sections 93 and 103 LPA 1925 do not apply to this agresment,

At any time after the security created by this agreement has become enforceable,

the Lender may apply the Depositin payment or discharge of the Secured

Liabilities; in such order as the Lender may deride.

- To the extent that the Déposit constitutes Financial Collsteral and this charge and
the obligations of the Borrower hareunder constitute & Security Finaricial

Collateral Arrangernent, the Lender shall have the right, atany time afier this
charge has bem}me enforceable, to appropriate all or any of that part of the
Deposit in or towards the payment andlor discharge of the Secured Liabilities in
such order as the Lender in its absolide discration may from tima to time:
determine. The value of the Deposit appropriated in- accordanice with this clause
shall be, in the case of cash, the amount of cash appropriated. The Borrower
agrees that the method of valuation provided forin this clause 3s commaercislly
reasonable for the purposes of the Finencial Collateral Regulations.

10, Lender's liability

10.1

10.2

The Lender will not be liable to account as morigagee In mssssﬁmﬂ inrespect of
the Deposit.

The Lender will not be liable for any loss or damage resufting from any act or

defautt in relation fo this agreement other thean loss or tiama»ge caused by the
Lender's wilful default or negligence.




11.

12,

13,

14,

15,

16.

17.

Butter&eid

Power of attorney
The Borrower, by way of security imevogably a pooints the Lender to be the altorhey of tha
Borrower, with full power of substitution and delegation, in the Borrower's name-and on the

‘Borrower's behalf and as the Borrower's actand deed to sign or exacute ali deeds,
instruments and docurnents or take, conlinue oy defend any protesdings which’ may be

required by the Lender pursuant to this agreement or the exercise of any of its powers.

Cumulative and continuing security

121 This agreement is & continuing security fo the Lender regardiess of any

intermediate payment or discharge of the whole or any part of the Secured
Liabiiities.
12.2 This agreement is in addition: to any other security, present or future; held by the

Lender for the Secured L iabilities and will not merge with or grejudice such other
security or any confractual or legal rights of the Lender.

_Re?a’eaae c:-‘f security

3.1 Upon the Lender being satisfied that the Secured Lishiliies have been

uncondifionally and w&vaﬁabiy paid and discharged in full, and Tollowing & wiiten
request from the Barrower, the Lender will release the security provided for in this
agresment. ' o '

132 Any. receipt, release of discharge of the security provided for in this agresmient or
of any liability arising under it will not release or discharge the Borrower from any
lizbility which may exist mﬂepeandmﬁly of this agreement to the Lender.

New account

14.4 if the Lendet receives notice of any subsequent Seourity Intsrest affecting the
Deposit, the Lender may open a new account for the Borrower.in its books.

142 If the Lender does nol open such 2 new account, it it will be deamed to have doréﬁ
so-at the fime when it received notice: of the subs&qu&ni Ss&ﬁur’ﬂy Interest and as
from that time all payments mads by the Borrower 1o the Lender will be tréated as

having been credited to the new actount and will not operate to reduce the
dmount securéd by this agreement as at the time when the nétice was received.

Certificates

A ceriificate signed by an official of the Lender s to the amount of the Deposit, will ini the
abserice of manifest error, be conclusive evidence against the Borrower.

‘Redesigniation of Account

¥ the Account is redesignated or reriumbered all the ferms of this agresment will ag:a;::ly {£e3

‘the redesignated or renumbered sccount.

Further assurance
The Borrower will' at-his 6w cost and st the Lender's request sxetuts iy ¢ docurnent and-

‘take any action required by the Lenderto perfect or- pmtﬁet the securty over the Deposit.




18.

18.

20,

21,

indemnity

16.1

182

The Borrower will indemnify and keep indemnified the Lender from and against

any and all expenses claims ligbilities losses taxes costs duties fees and charges

suffered, incumred or made by him:

1841  in'the exercise, preservation-or enforcement of any rights, powers or-
discretions vested in the Lender pursuant to this agreement; or

18.1.2  on the release of any part of the Deposit from the security created by
this agreemant,

“The Lendsr may retain and pay all matters mentioned inclause 18.1 out of money

received under the powers-conferred by this agreement.

Currency inﬂamn'ity-

191

18.2

‘Costs

if any payment in connection with this agreement is made or falls io be satisfied in
a currency other than the currency in which the relevant payment is expressed 1o
be payable, to the extent that the peymant received by the Lender, at the rate of
exchanie, fafls short of the amount axpressed to be payable in Connection with
this agreemment the Borrower will indemnify the Lender against the amount of that
shortiall.

For'the purposes of dause 19.1 rate of emhange migans the rate at which the
L ender on or about the date of the relevent paymsnt is gbleto purchase {he
currency In which the payment is expressed to be payable and will take m’ir}
atcount any premium and other costs of exchange.

The Borrower will pay to the Lender on demand =ll costs fees and expenses, including, but
fitt lirmited to, legal fess and expenses, and taxes on such mams ncuwed by the Lendeiror

“for which the Lender miay become liable in connection withy

201 the preserving or enforcing of, or attempling to presenve or enforce; any of its
rights under this.agreement;

20.2 any variation of or amendmiént or supplement 1o, any of the terms _uf this
agreement: and

203 any consent or waiver required from the Lender in relation to this sgresment.

Payment

213 All payments to be made by the Borrowsr under this agreement will be paid in
immediately available, freely transterable clesred finds to an account nominated
from time to time by the Lender for this purpose.

212 The Borrower will meke all payments under this agreement withaul set-off or

countercliaim and without withhiolding or deducting, sxcept where required by law,
any Taxes. if the Borrower is tequired by law to make any such withholdings of
deductions, the Borrower will pay to the Lender additional amounts to ensure that
the Lender receives a net amount equal to'the full amount it would have received
if no withholding or deduction had been required.




22.

23

Eute‘rﬁﬂd

Notices
2271 Any notices or other communication given under this agreement must be in writing
and served:
2241 by hend delivery to the recipient; or
22112 byfirst class recorded delivery post addressed to the relevant party's

address as spetified in this agreement or such'other address as a party
ragy have last notified to the others; or

2213 byfax to the following fax riumbers of such other fax numbers as 2
party may have last notifiad to the others together witha ccnﬁrmat«ory
copy sent by first class post:

Party Nisrmbar

‘G». - ?w—ﬁ:“ %‘%Q"‘A‘” \E
Borrower {ﬁ"’ et
Lender 020 7776 6864

222 Any riotice given pursuant o cleuse 22.1 is desmed fo have been servad:

2224 'iff;%eﬁve'rjadi by hand, at the time af-ﬁeiivgw;
22.2.2  ifsent by post, within 48 hours of pasting, exclusive of Sundays; and
2223 ifsent by fax, at the completion of iransmission during business hours
at its destination or, if not within business hours; at'the spening of
business hours at its destination on the rigxt Eusmess Day but sub;ect
a3
22.2.31 proof by the sender that it holds a printed transmissicn
report confirmiing despatch of the transmitted notice;
22.232 thesendernotreceiving any ‘_t@@@phanfe"eaiis from the-
recipient; to ba confirmed in writing, that the fax has not
been received in a legible form; and

22233 despatch of the notice by post in accordance with clause
22.1.2°6n the same day as its transmission.

223 For the purpose of clause 22,2, business hours meanis between 9.00 a.m. and
530 pm.

“Assignments

231 This agreement will be binding upon the respective hielrs and successors ptthe
pariies. '

-23.2 The Borrower may not assign or transfer all or any part ot its nghts andior

obligations under this agreement.

233  This agreement and all or any of the rights and obligations under it may be
assigned or transferred by the Lender. The Lender may also change its lending




24,

’ utée rf _e Id

office without the consent of the Borrower. The Lender will notify the Borrower
promptly following any change or assighment.

General

24.1 Time Is of the essénce of this agreement both as regards the dates and periods

mentioned and as regards any dates or periods which may bé substifuted for them
in accordance with thqs agreement or by a_gmamani in writing by the parties.

242  Neither parly will be affected by any delay of failure in exercising or any partial

iexercising of its rights under this agreemant uhless ke hag signed an 8xpress
‘wiitteny walver or release,

24.3 The provisions of this-agreement, and the rigms and remadies of the parties under
this agreement are cumulative and are 'without prejudice and in addition to any
fights or remedies at law or irequity.. No exercise by a party of any one right or
‘rernedy under this agreement, or at law or in equity, will, except if the contrary is
“expressly stated, hifder or prevent the exercise by it of any such other right or
“remedy.

244  Any provisionin this agreement which is held by any competent court er tribunal

lo be'illegal or unenforceable will o the extent necessary be regarded as omitted
from this agreement and the enforéeability of fiie remainder will not be affected.

245  The Lander, at any time and from time 1o time, may delegate by power of attormey
‘or i any other manner to-any person or persons all orany of the powers; |
-authorities and discretions which are for the time being exercisable by the Lender

~under this agreament in relation to all-or any part; of the Deposit. Any such
delégation may bé made. upon such terms. and subject fo such regulations as the
Lendermay think fit. The Lender will not be i in-any way liable or responsible to the
‘Borrowsr for any foss or damage arising from any act, default, omission or
“misconduct on the part of any such delegate.

246  The construction, validity and performance of this deed are governed by the laws
of England and Wales.

245 The parties to this charge irrévocably agree that, subject as provided. below, the
vourts of Eng!aﬁﬁ arid Wales shall have exclusive jurisdiction to settle any dispute
or claim that arises out of or in connection with this charge or its subject matter or
formation {including non-contractual disputes or claims). Nothing in'this clause
shall limit the right of the Lender to fake proceedirigs against the Borrower in ariy
othér court of competent jurisdiction, nor shall the taking of pr@ceedangs inany
_one or more jurisdictions prechide the taking of proceedings ih any other
jurisdictions, whether concurrently or not, to the eﬂ@nt permitted by the law of

- such other jurisdiction.

248 The Barrower imevocably appoints [+ _ T{NAME) of
[# 1, [FAX NO.] as its agent io receive on its behalf in Eﬁglafud af
Wales service of any proceedings under clause 24.7 above. Such service shall
be deemed to be completed on delivery fo such agent (whetherornotit s
forwarded to and received by the Bewower} anid shall be valid until such time as.
the Lender has recelved prior wrtten notice from the Borrower that such agent
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has ceased fo actasagent. 1 for any peason sich agent ceases 1o be able togct
as agent orno kmger has an-address in England or Wales, the Borrower shall
forthwith appoint & substitute acsepfhab%& to the Lender and deliver 1o the Lander
“the new dgent's nanie, address and fax number within Eng&am:i and Wales, failing
which the Lender may select a substitute agent to receivé on the Borrower's
tehalf service of any proceedings arising out of or in connaction with this charge:

249 The restriction an thié right of consolidation contairiad in's.93 of the Law of
Property Act 1925 shall not apply to this charge,
This document has been executed as a deed but is not delivered until it has bean dated.
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Definitions and interpretation

{Clause 1}

The provisions of Schedule 1-@pply to the interpratation of this agresment including the

-achedulés.

The followirg words and expressions have the following meanings:

Acoount

Business Day
Default Event
Default Rate:

Deposit

Facility Letter

Financial Collateral

Financial Collateral Regulations.
Financing Document.

1A 1986

indebtedniess

Loan Conditions.
LPA 1925

Becurity Finangial Collateral
Arrangement-

Bomrower's account number 11728824,

@ day between Monday and Friday inclusive onwhich
‘cleafing banks-are open in the City of London.

“any event of defaull specified inclause 3'of this desd
-or condition 8 of the Loan Conditions.

the rate specified in condition 3.5 ofthe Loan

Conditione.

“all afounts now or in'the future standing fo the credit
-of the Ascount iogether with accruedinterest, and
“including all of the Berrower's right to repayment of
suchamounts, ' ' '

ariy facility lefter entered intg by the Bomrower from time

o e,

- shall have the meaning given fo that exprassion In the
- Finanicial Collateral Regulations.

the Financial Collaleral Arrangéments (No. 2)
Regulations 2003 (51 2003/3226).

the Facility Latter and the Loan Conditions and any
other agreement or document setting out the terms

~and conditions relating to any Sesured Liabilties.

Insolvency Act 1888.

‘any obligation for the payment or repayiment of monsy,
-whether present or future, actual or contingent, sole or
joint. |

Law of Property Act 1925,

shall have the meaning given to that expression in the
Financial Collateral Regulations.
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Secured Liabilities -all the Borrower's lisbilities 1o the Lender of any kind
and inany currency, whather present or future, actual
or contingent and whether incurred along or joiritly with
another; Together with the Lender's costs charges
commission and expenses.

Security Interest any oplion mortgage charge whether fixed or floating
‘pledge lien hypmﬁh&catmn assignment security interast
reienimn of title or othet encumbrance of any kind
securing, or any right conferr ing, a priority of payment
in resg:&ani of any obligation of any person.ora
“contractual right relating to shares or o any assét or
ligbility.

Taxes ~all present or fulure taxes levies duties imports
‘charges fees deductions or withholdings of any nature

-which are imiposed levied éollected or withield
pursuant to-any reguistion having the force of law.

All references 10 2 statutory provision include references to:

3.1 any statutory madification, congolidation or re-enactment of it, whether before or
after the date of this sgreement, for the time baing in forcs;

3.2 -all statutory instruments or orders made pursuant to it; anﬂ

3.3 ‘any statutary provision of which that statutory provision is & re-enactment or
modification.

‘Words denoting the smguiar include the plural and vice varsa; words denoting any gender
include all génders; and words denoling persons include corporations; parrierships, cther
unincorparated bodies and all other legal entities and vice versa,

The provisions of this schedule apply unless the maanmg attributed is inconsistant with the
context of the relevant word or @xg}r@ssm

Unless otherwise stated, & reference io a clause, party or a schedule is a reference to
‘respectively a clause in or a party or schedule to this agreement.

the clause headings are inserted for ease of reference only and do not affect the
‘construction of this agresment.

If there is any conflict between the ‘provisions of this agreement and the provisions of any
Finaricing Document, the provisions of the Financing Docurment will pravall.

"
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Execuled a5 a doad by

AAA INSURANCE AND REINSURANCE
BROKERS LIMITED

-adting by a director and its secretary

or by two dirsclors:

i1



