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Registration of a Charge

Company name: A2B CARRIERS LTD
Company number: 08902707

X34TO3EB

Received for Electronic Filing: 31/03/2014

Details of Charge

Date of creation:  13/03/2014
Charge code: 0890 2707 0001
Persons entitled: ASHLEY COMMERCIAL FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 08902707 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SINEAD MURPHY

Electronically filed document for Company Number: 08902707 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8902707

Charge code: 0890 2707 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2014 and created by A2B CARRIERS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

31st March 2014 .

Given at Companies House, Cardiff on 1st April 2014

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



DATED 13 Mareh 2014

AZB Carriers Lig
TG

ASHLEY COMMERCIAL FINANCE LIMITED

| hereby certify that
this is a true copy of

the original Gocyment
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DEBENTURE

THIS DEBENTURE ix made on 13 day of March 2014 by the Company {“the Dompany™} described in
section 1 of the schedule attached to and forming pant of this Debenture {“the Schedule™) in
favour of ASHLEY COMMERCIAL FINANCE LIMITED (a company registered in England and Wales
with the number of 2797120} of 1, Westpoint Court, Great Park Road, Bradiey Stoke, Bristol.
8332 4P5 (“the involce finance provider™)

WITNESSES as follows:
t. i this Debenture:
{1}  the foliowing expressions shall have the meanings assigned to them helow:

“the Act”
the bsolvency Act 1988

“the Agreement”
the invetce finance agresment {detalls of which are contained in ssction 2 of the
schedule} made between the nvoice finance provider and the Company and any
agreernent made supplemental to, in variation of or in substitution for such
sgreament;

“the Charged Property”
the Specified Debts, the Other Debts and the Foating Assets;

"the Floating Assets”

{i} the whole of the company’s undertaking and all #s property assets and
rights whatsopyer and wheresoever, both present ang future, including 1ts
stock in trade and its encatled capitat other than the Specified Debts and
the Other Debts; and

{1}  the Specified Debis and Other Debts to the extent only that the fixed
charge created by clause 3(1) shall for any reason be ineffective as a fived
charge;

“the Floating Charge”
the floating charge created by dause 3(2);

“the LPa”
the Law of Property Act 1925;

*Chligations®
all monetary and other Uabilities and obligations now or at any time owed or
ncurred dwhether solely or jointly with arw other persan} by the Company to or in
favour of the avoice finance provider, present or future, actual or contingant,
Hquidated or unliguidated, whether arising in or by contract, tort, restitution,
assignment or breach of statutory duty and whether arising under the Agreement or
otherwise;




#(ther Debts®
all amounts of indebtedness now or at any time hereafter owing or becoming due o
the Company on any account whatsoever {other than the Specified Debts) together
with all Assoclated Rights (as defined in the Agreement but so that for the purpose
of that definition a “Contract of Sale” shall mean a contract giving rise to such
indebtedness) pertaining to such amounts of indebiednass;

“Specified Debt”
arty Debt {as defined in the Agreement and assigned or purported to be assigned 1o
the invoice finance provider pursuant to the Agreement) which fails to vest
sbsolutely and effectively in the invoice finance provider for any reasor;

{2)  the expression “receiver” shall have the meaning assigned to € in section 29 of the
Act and where the context so admits shall inctude:

{1} ant administrative recelver as defined in that section and
{1} an adwinistrator appointed pursiant to the Enterprise Act 2002,

2. The Company covenants on demand (i} fully to discharge by payment te the invoice
finance provider without any deduction or set-off all monetary Habitities included in the
Obtigations and (it} duly to perform all the Obligations other than monetary Uabilities,

3 To secure paymerd and performance as provided for in clause 2 the Company as beneficiat
awner hereby charges in favour of the inwvoice finance provider;

{1} by way of first fixed charge all Specified Debts and the Other Debts; and
{2} by way of Floating Charge the Floating Assets,

4, The Company shall be at lberty to sell ary e included in the Floating Assets in the
normat course of and for the purpose of carrying on its business {on terms not lesg
favourable than those wual in a business of the nature of that carried on by the Company)
until the conversion of the Floating Charge into a fixed charge in relation to that item or
atl the Floating Assets int accordance with clause 10 or the enforcement of the invoice
finance provider’s rights under this Debenture in accordance with clause 11,

5, The Company hereby warrants that except as hitherto disciosed to the invoice finance
provider in writing or except as provided for in the Agreernent the Company s the
beneficlal owner of all the Charged Property and that alf the Charged Property is free from
any charge or other encumbrance or trust and the Company shall not during the
continuance of this Debenture except with the invoice finance rrovider’s prior written
cansemt or as provided for in the Agresment:

{1 tresle any mortgage, charge, pledge or other encumbrance or confer any Hen
{except in the ordinary course of business} in respect of the Charged Proparty or any
part of §t ranking in priority to or equally with this Debenture or to which the rights
created by this Bebenture would otherwise be made subject;

Norr

{2} create any trust in relation to any part or the whole of the Charged Property or
{except in accordance with the provisions of Clause 4} sell or part with possession of
any part of the Charged Property;

o
fnd
et

setl, assign, discount, invoice finance, compound or release any of the Specified
Debts or Qther Delds or do anything which may detay or impede the recovery of any
of them:




e
.

{4}  do or cause to permit to be done anything which may prejudice the value of any of
the Charged property or the rights created by this Debenture in favour of the invoice
finance provider:

{5}  enter into any leases agreement for leases or accept any susrender of leases or
confer on any person firm or company any Heance right or Intersst in any of the
Charged Proparty.

Al the provisions of the dgreement relating to the Debis {as defingd in tha Agreament)
shall apply o sl Specified Debts as i such wrovisions were set out hersin in full and as f
the ownership of all such Specified Debts were vested in the invoice finance provider
pursuant to the dgreement.

The Comgany shall at all times during the continuance of this Debertura

{t}  rollect 1 and reatise the Other Debtx in the ordinary course of business twhich
expressions shall not include invoice finance or discounting or selling the Other
Debts in any other wayy;

{2} promplly pay into such bank account as the fnvaice finance provider may from tme
ta time approve in writing arsy montes wiich the Company may receive in raspact of
the Other Debis and pending such payment hold such moneys in trust for the inveice
finance provider;

{3y pay or otherwise deal with any monfes standing to the credit of such bank accaunt
in accordance with any directions which the invaice finance provider may give to
the Company at any time;

{4} if called upon at any time by the inveice finance provider {at the Company’s
expenss including any stamp duty and in such form as the invoice finance provider
may wrescribel:

{fl  complete and execute & formal written assigriment of any or all of the Other
Debts and give written notice of such assignment 1o avery person by whom
any such Other Debts shall he owing;

{i}  {whether or not such written assignment shall have bean exacuted) give
irrevocable instructions to such persons to make pavment of alf Other Dabts
{then owing or to become owing by such persans thersafter) direct ta the
invoice finance provider; and

{fi1}  sign all such deeds and documents and do all such things as the invoice
finance provider may require to perfect the invoice finance provider's
security over all or such part of the Floating Assets as the invoice finance
provider may specify;

{8}  keep proper books of account and ather records retating to the Company’s business
and ensure that the inveice finance provider or any person appointed by i may
Inspect and take coples of the Compary”s accournts computer data and records and
any other documents an or by which any of the Charged Property is recorded or
avidenced st ali reasonable timas;

{8}  provide the invoice finance provider with copies of the Company’s audited aceounss
and those of any of its subsidiaries {as defined in section 738 of tha Companies Act
1985} no {ater than 3 months after the end of the appropriate accounting reference
petiod and producs such management accounts budgets and forerasts as the invoice
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finance provider may from time to time request and furnish the invoice finance
provider with such financial information relating to #ts affairs as the invoice finance
provider of any person appointed by R may at any time reasonably reguire:

keep all tangible ftems included in the Charged Braperty in a good state of repair
and proper working order and keep all the Company's insurable property insured to
s fudl value with a reputable insurance office against all risks for which irisurance
covar is usual in a business of the nature of that carried ony by the Company and at
the invoice finance provider’s request immediately produce to the nvoice firance
provider the policies and the latest premium receipts and procure that the nvolce
finance provider's interest is noted an the policies failing which the invoice finance
provider may take oul of renew such insurance on the Company's behalf and at its
expense {and all monies which may become payable by virtue of such insurance shall
be held by the Company on trust for the invoice finance orovider),

Unti the enforcement of the inveice finance grovider’s rights under clawse 11 and in
the absence of any divections or request by the ivoice finance provider o the
Company pursaant to clause 7{3) or clauss 7{4} any monies received by the Company
I respect of the Other Debts and paid into the bank account refarred to in clause
#{Z} shall upon such payment stand released from the fixed charge created by clause
{1} and {for the avoidance of doubt) shall stand subject to the floating Charge
created by clatise 3{2); but such release shall not in any way affect the continued
subsistence of such fixed charge on the Specified Debts and remainder of the Other
Debis for the time being outstanding.

The Company herely irrevocably appoints the involce finance provider and the
directors and the secretary for the time being of the invoice finance provider and
any receiver appointed by virtue of an appointment in accordance with clause 12
jointly and sach of them saveraily 1o be the attorney of the Company to execute in
the name of the Company such deeds and dncuments and to do such other things as
may be requisite o perfect to the invoice finance provider title to any of the
Charged Property or to enable the invoice finance provider to exercise any of its
rights hereunder incluging {without prejudice 1o the generality of the foregoing) its
rights to enforce payment of, collect or realise any of the Specified Debts or Other
Daebts and for the purpase of receiving any monfes payable to the company under
any policy of fnsurance refarred to in clause 7{7} and for compromising or
compounding any claim thereunder,

Any such attorney so appointed shall have full fower {0 appoint any substitute
atiorney or agent to exscute any of the deeds or documents and Lo perform any of
the things referred to in clause {1} and to remove the same and the Campany shail
be bound by whatever any such attorniey, substitute attorney or agent shall do by
virtue of the powers given in dause B{1} or in this dause,

Without prejudice to any other rights of the invoice finance provider o this
Debenture and whether or not it has sxereised any of those rights the invoice
finance provider may at any time by notice in writing to the Company convert the
Floating Charge into a fixed charge over any Rem in or over all the Fioating Assets
and upon the making of any demand under rlause 14 the Floating Charge shati
forthwith automatically be converted into a fixed charge over all the Floating
Assets.

The Floating Charge shall forthwith automatically be comverted into a fixed charge
{without the requirement of notice or any other act by the nvoice finance provider)
over any ftem included in the Floating Assets upon which distress or execution is
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Upon the conversion of the Floating Charge into a fixed charge over all or any item
in the Floating Assets the Company’s right to sell or otherwise dispose of such assats
or item shall cease.

If the Floating Charge shall be converted into a fived charge as to part onty of tha
Floating Assets then the Company shall ramain at tiberty to deal with the remainder
of the Floating Assets Iy accordance with clause 4 without prejudice to the inveice
finance provider’s rights under clause 10{1) in respert of such remainder.

Section 103 of the LPA shall not apply to this security and {without prejudica to any
of the invoice finance provider’s rights under the Agreement) the fnvoice Snance
provider shall be entitled on demand to payment in full of all or any part of the
monetary Habilities included in the Obligations and to exercise any or all of the
Invoice finance provider’s” powers of possession and sale and to appoint any person
to be a receiver over any or all of the Chargsd Property on the oocurrence of any of
the following events or ab any time thereafter:

any breach of any of the Company’s obligations and undertakings hereunder;

the fallure of the Company W pay any monetary Hability inciuded in the {bligations
when it 13 due to be paid;

the calling by the Company of any mesating of its creditors;

the Company becoming unable to pay #s debts within the meaning of Section 123 of
the Act;

the {evying or threat of execution or distress on any of the property of the Company;
the appointment of a recelver of any part of the Company’s income or assets;

the serving or threat of a garnishes order nisf on any person in raspect of any
judgraent debt awing by the Company,;

the presentation of a petitien for the winding up of the Comparsy or for an
adivdristration order in relation to the Company pursuant 1o the Act;

a proposal for a voluntary arrangement bebween the Company and its creditors
whether pursaant to the Act or otherwise;

the Company ceasing or threatening to cease to carry on its business;

any event {other than any event spacifiad in this clause} which gives the invoice
firance provider the right Lo give notice for fmmediate termination of the
Agreement iy accordance with the terms thereof whether or nat the fnvoice finance
provider shall have exercised any such right,

The power of appointing a recedver hereunder may be exercised in writing under the hand
of any director or the secratary for the time being of the fnvaice financs provider or of any
person authorised in writing by any of them. The invoice finance provider may, subject to
the provisions of section 45(1) of the Act, in like manner remove any such receiver so

appointed; and, in the case of the removal or the vacation of office or death of any such

recelver, appoint another person in the place of such recelver. Every receiver appointed
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pursuant to this clause fwhether or oot be shall be an administrative receiver as defined in
section 282} of the Act) shall be entitiad 1o exercise all the statutory powers conferred on
a recefver, including sll the powers contained in schedule 1 to the Act, without any of the

restrictions contained in the LPA.

{h

{4}

Every receiver appointed under this Debenture shall at all times be the agent of the
Compary and the Company shall alone be responsitie for all acts defaults and
amiissions of such receiver and for the payment of &l his remuneration, costs and
expgenses, The ivolee finance provider shall be under no Bability to any such
recetver for hs remuneration, costs, expenses or i any other way whatsoever.

if two or more individuals shall hold office as recaiver of the same tem included in
the Charged Property by virtue of such an appointment such Individuals shall have
the right o exercise all or any of thelr powers severally as well as fointly.

Entry o possession of any of the Charged property shall not render the favolce
finance provider or any recedver appointed under this Bebenture Hable to account as
mortgages in possession.

No parson dealing with the invoice finance provider or any such recelver shall be
bound o conzerned to enpire whethar:

{4 any right or power conferred on the inveoite fnance provider or any receiver
by this Debenture has arisen; or

) the sxercise of any such right o power has been properly or regularly carried
out; or

() any mondes secured by this Bebentitre remain owing; and the protection to
mirchasers contained in sections 104 and 107 of the LPA shall apply to any
person purchasing from or dealing with the nvoice finance provider o my
such Recelver,

Al monfes receivad by any recelver appointed under this Dsbenture shall be applied
(subject to the claims of any creditors baving priority to this Debenture} for the following
purposes i the following arder:

{3}

in payment of all costs charges and expenses of and in relation to the receiver’s
appointment and the exercise of his powars and of any other expanses properly
discharged by hiny

in payment of his remuneration as agread betwsen him and the person who
appointad Hm;

in payment of any costs relating to the realisation of any propemny;

in or on account of the discharge of the Obligations together with any interest for
which provision s made hereln; and

in payment of any surplus to the Company.

The Company agrees (o indemnify and hold harmiess gach of the lnvoice finance provider
and any Receiver appointed under this Debenture from and against all actiong, dlaims,
sxpenses, dermands and tabilities whether arising out of any contract or In tort or in any
other way incurred or which may at any time be incurred by ¥ or him or by any agent,




7.

243,

PAR

23,

officer or employes for whose debt, default or miscarriage it or he may be answerabls in
respect of anything done in the preparation of this Debenture or the exercise or purported
exercise of any of its or his rights or powers In connection with this Debenture.

if the Company shall fail to pay any monstary tabillty included in the Obligations when
demanded the Company shall pay interest thereon calculatad at 5% over the base rate of
Lioyds TSB Bank Pic, for the time being in foree, Such inferest shall be payable and
compounded monthly and shall accrue dally, after as well as before any judgment, from
the date when such Hability is due to be paild until payrment i full,

The security created by this Debenture shall be additional tn and not in substitution of any
other security created or which may hereafter be created ib respect of the Obligations and
it shall be a continuing security and it shall not be considerad to be satisfled in whole or in
part by any intermediate payment by the Company.

For the purpose of gaining access to or inspecting ov {following any event specified in
clause 11} taking possession of any of the ledgers computer dala and other records and
dacurments included in the Assariated Rights or for the purpese of taking coples of any of
such ledgers data records and documents any duly authorised official of the nvoice
finance provider and any receiver appointed by the inveice finance provider and any
person authorised by such receiver shall have the right {in addition to and without
prejudics to all its or bis other powers or rights) at any time to enter upon any premises at
which the Company carries on business and upon any other premises in which any part of
all of such computer equipment and data and other records and documents are for the
time being kept or stored.

Neither this charge nor any of the Obligations shall be affected by any grant of any time or
induigence or the conclusion of any agreemant not 1o sue or of any compramise or
composition of the release of any other charge ten or ather sscurity or any part theveof
or with any parson whether or not such person shall be juinthy Gable with the Company in
respect of any of the Obligations or by the fatiure of the involce finance provider to take
or perfect or hold unencumbered any other security in respect of the Obligations

The invaice finance provider may at any time in its enthre discretion without potice or
ather formality combine any two OF more 3CCouRs held by it in the name of the Company.

in the absenice of any manifest srror a cartificate by 8 divector or the secretary of the
fnvoice finance provider as 1o the amount of any or all monetary tiabilities indluded in the
Ohifgations shail be conclusive evidence in any proceedings.

The invaice finance grovider shiall have the right to assign the whale or any part of the
henefit of this Debenture and the expression "the invoice finance provider” wherever used
hersin shail be deemed to include its subsidiaries awignees ared ather successors whether
smmediate or derfvative who shall be entitied to enforge and proceed upon this Debenture
in the same manver as if named hereln. The invoice finance provider shall be entitled o
inpart information concerning the Company to any such subsidiary assignes or successor
ar any participant or any proposed assignee successor or participant.

Auy writen aolice or demand required or permitted to be given or made by the invoice
finance provider 1o or on the Company shail be vaiidly serviced or made:

{1} i handed to any of the Compary’s officers; or

(3) i delivered or sent by first class prepaid post to the address of the company
specified in Section 1 of the Schediute or Lo any address at which the Company
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carries on business or to s registered office; or

if transmitied by facsimile to the Company’s facsimile numbar made known ta the
fnvndee finance provider by the Company at any time.

Any such notice or demand, i served personally, shall take effect upon s service
andd, if sant By post, shail takes effect within two Buginess Bays of the time of its
posting and, i transmitted by facsimite, shall take effect upon s ransmission.

in this Debenture except where the context stherwise reguires:

{

{2}

a-“
it
-

{4}

the singular shall include the plural and vice versa and any of the three genders shall
include the other twar

referenices to clauses {uniess otherwise specified) are references to clauses of this
desd;

the meaning of general words introduced by the word “other” shall not be Umited
by reference to any preceding word or enurneration indicating a particutar class of
acts matters of things;

reference to any Act of Partiament shail be deemed te include such Act as amended
or re-enacted from time to time and to any order or regulation made thersunder;
and

This Debenture shall be construsd and take effect according to English law and the

Campany herely submits to the non-exclusive Jurisdiction of the English Courts,
any provision hereof shall be held to be Invalid or unenforceable no other provision

herent shall be affected and all such uther provisions shall rematde in full force and
effect. if amy of the provisions of this charge shall corflict with any provision in the

Agreement then such provision of the Agreement shall prevail.




THE SCHEDULE

1. The Company:

AZR Larriers Lid (a company registered in England and Wales with the number 08902707}
of 3 Scott House, Admirals Way, Canary Way, London, E14 SUG

2. The Agresment:

The invoice Finance Agreement {incorporating the invoice finance provider's Standard
Terms and Conditinns} dated 13 March 2014

N WITNESS WHEREOF the Company and the invoice finance provider have executed these
presents as a deed the day and year first above written:

Executed as a deed by AZB Carriers Ltd
acting by Mr John Kellegher o

¥
i Fi
S /i / ;
Signature of director; f{}i&_ fié) (—
;
Inthe presence of:

F 3§
Signature of witness % A ok

Namel  lem®Y ey
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Address
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SIGNED AND RELIVERED &S & DEED By ASHLEY COMMERCIAL FINANCE LIMITED acting by

Directar
Witnassed 8y

Sign:

Mame:
DOccupation:
Address:




