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Registration of a Charge

Company name: AZULE LIMITED
Company number: 03151043

X68I138RJ

Received for Electronic Filing: 13/06/2017

Details of Charge

Date of creation:  12/06/2017
Charge code: 0315 1043 0011
Persons entitled: HAMPSHIRE TRUST BANK PLC
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: NADINE JEWELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3151043

Charge code: 0315 1043 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th June 2017 and created by AZULE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th June 2017 .

Given at Companies House, Cardiff on 14th June 2017

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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BLOCK DISCOUNTING MASTER AGREEMENT

This agreement is made on | 2. ' ;& V& 2017
BETWEEN
(1) Azule Limited- (company number 03151043 whose registered office 'is at £3 The Premier

2

Centre, Abbey. Park, Romsey, SO51:9DG (Vendor); and

Hampshire Trust Baik Plc (cempany number 01311318) whose registered office is at 55
Blshopsgate, Londan, England EC2N 3AS (Purchaser which expression shall include ite

-assigns).

IT 1S HEREBY AGREED as follows:

1

1.1

Interpretation.
In this aigreement:

Approved End. User Agreements means those End User Agreements under which
Purchased Rights subsist

Block Discounting Agréement has the meaning given to it in clause 2

CA 2006 means the Comparies Act: 2008 and ail subordinate and related legislation,
regulations, guidelines, rules and pnncupfes made thereunder, pursuant thereto- or in-
conneciion with

CCA mazans the Corisumer Credit Act 1974 and all subordinate and related Iegaslatlon
regulations, guidetines; rules and principies rmade thereunder, pursuant thereto or jn
confiecton with

Contract nght means {unless btherfwise agreed in writing by the parties hereta), at any
given time:

(a) all right; title and interest .of the Vendor under any End User Agreement including,
but hot limited to, the. right to recejvé ‘the rentals and all ether monies: whaisoever
payable by the End User under the.relevant End User Agreernent and.

(b) all rights of the Verdor under any Security Agresment and ail liens, reservations of
title, right of tracing and other rights enabling the Vendor fo enforce any such debts
or glaims

[End’User means anyperson to whe the Vendor shail have contracted or shall during the:

term of this agreement contract to supply goods .or services pursuant to am End User

-Agreement

End User Agreement mgdns any agreement entered into {whether before ‘or after the date
herecf) between the Vendor (as ewner, vendor or creditor as the case may be) and an End
User which is a hire purchase agreement, hire-agreement, rental ‘agreement, conditional sale
agresment, credit sale agreement, loan agresment of any other agreement for the provision-
of cradif or hire facilities

Default Event means any event or circumstance specified as such in clause 17
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Discount Charge means the discaunt charge calculated in-accordance with-the: Facii_ity Latter

Facility |stter means the facility-Istter dated on or before: this agreement from the Purchaser
to the Vendor countersigned by the Vendor, as amended from fime totime by the Purghaser

Goods. méans the. goods and other itefns which-are the subject matter of any. Approved End
User Agrgement or End User Agreement under which Unassigned Contract Rights exist
together with all parts, accessories,: additions and replacements in Tespect thereof from time
to-time

Holding Company means. a holting cgm_p‘any-{as definied in section 1158 CA 2006)

Listing Schedule maans any schedule-of End User Agreements delivered by the Vendor to
the Purchaser from time to tire. pursuant to clause 4 in the: Purchaser's standard form

LPA means the Law of Property Act 1925 and all subordlnate and related legislation,
regulations, guidelines, rules and principles made thereunder, purstant theretp -or in
connection with

‘Minimum Sum means in rélation to any Purchased Right, an amount calculated .in
-accordance with the tems of the Facility Letter and-notified to the Vendor by the Pur¢haser

Purchased. Right means any Contract Right purchased or purported %o be ‘purchased by the
Purchaser pursuant to this -agréement or any -agréement which this agreement replaces
including, Without limitation, any Centract Right which replaces.a Purchasad Right pursuantto
Giause 10

Purchase Price means the price payable by the Purchaser for the Contract Rights' undér
each End User Agreement, as calculated in-accordance. with dlause 5.

Purchaser Account means the Purchaser's bank account Held with Barclays Bank Pic-{sort
code; 20.30.88); ahd acsount number: 93814038), or.as notified to the Vendor from time to.
time intd which sums-are to he: pal,cf by the Vendor

Purchaset's Group means the Purchaser, any-Subsidiary of tha Purchaser, any Holdlng
Company of the Purchaser and any -Subsidiary. of-any Holding Gompany of the Purchaset, in
Bach. ¢ase for the fime: being and member of the. Purchaser's Group shall be construed
accordingly

Repurchase Price méans the arou nt calculated in accordance with clausa 18.3
Satisfaction. Amount has the meaning given 1o it in‘clause 6.4.

Secured Liabilities means zll present-and future Ilablllties Wwhether actual o contingent and
‘whether owed jointly or severally, of the. Vendor to: the. Purchaser under this agreamant . and
eath Biock. Dlsccuntmg Agregment

Security shall mean any guarantee, indemnity, mortgage charge, pledge, lien, reténtion of
title glause, nght of tracing or ather encumbrance seturing .any obligation of any person

Security Agreement means any guaranies, indemnity or other security relating to the End
‘User's shiigations under an End User Agreement -

Security Provider means any party providing, the Security andfor entering into 2 Security
Agreement
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Subsidiary neans a s__ubsjidi"ary (as defined by section 1159 CA 2008)

U'nass'igned Centract Rights: means, at any time, al! Contract Rights pufchased or
purported te: be purchased ander the Block Discounting Agreement.which-are not validly and
effectively assigned to the Purchaser by way of sale including the fuil benafit of al Security
Agreements ralating therete and. zll rights of the Vendor to’ enferce any such debts or claims
in respect of the: Cantract. Rights purchased or purperted to be purchased under the Block
Discounting- Agreemenit '

Value means in relation to the Contract Rights arising under arly Erd User Agreement;

{a) in respect of any Einid User Agreament in relation to-which the scheduled payments to
e made 1o the Vendor by the End User therelntder have not commended (and were'
not dug fo commence) on or before the date.the Verdor offers to sell the relevant
Contract Right o the Purchiaser, tha aggregate amount (as. determined by the
Purchassr) expended by the Venderin funding ihe relevant End User Agreement: or

b) n respect of any End User Agreement in. rélation to which thie scheduled payments o
be made to the Vender by the End User thereunder have cammanesd (or were due to
commencs) on or before' the date the Vendor offers to-self the relevant Gontract. Right
to the 'Purchameir‘_r the aggregate amount which remains to be paid By the End. User
(Whether of principal or interest or otherwise. but excluding any VAT payable by the
Entl User) under the relevant End User Agreement at the time of purchase of those
Contract Rights, assuming:thiat the End User Agreement runs its. full course; or

{c} such lesser amount as the Purchaser may notify to the Vendor from time tortime

VAT means value added taxas provided for in-ary relevant legislation ('ihcl'udi'ng any primary

or subordinate legislation of the European Union or any official body or agency-thereof) anhd

any tax similar or equivalent to value added tax or any sales or turnover tax and any similar
tax-replacing or introduced in addition to.any of the same

Vendor's Group means the Vendor, any Subsidiary of the Vendor, any Hoiding Company of
the:Vendor, any Subsidiary of any Holding Company of the Vendor and any company shafing
the' same directors as the Vendor in each case for the time being and member of the
Vendor's Group shali be éonstrued accardingly

Working Day means a ‘day (other than a Salurday; Sunday ora public holiday) or which
banks-are open for business.in London

1.2 Any reference in this agreement to;
{a) & person shall be constiued gs a reference to any. person, firm, company. or
carporation or any association or partnership (whether or not having separate légal

personality) of two or more of the foregoing:

(b)  a financial abligation shall be construed so as to includs any obligation for- the.
paymentor repayment of maney, whether présent of future, actual or contingent, and-

(c) a'security interest shall be construed as & referencé to a’'martgage, charge, pledge,
lign, retention’ of title clause, right of tracing.or other security interest. securing. .any
'obligation. of-any persan.

1.3 If there are: two.or mofe Vendsrs the expression Vendor shall mean and ihclude such two or
mere’ parties and-each of them or (as the case may reouire) any of them and shall SO far as
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1.4

1.5

18

4.1

the context admits be construed as well in-the plural as’in the singular and alt ¢ovenants. and
representations in this’ agreement expressed or implied on the part of the Vendor shall be

deemied to be joint-and séveral coveriants and representations by such parties:

The clause headings in this agreement are inserted-for convenience otily &nd shall e ignored
in construing. this agreément. Unless the context ofherwise requires, words denoting the

singular shall include the plural and vice versa and words denoting. the masculine shall.

include-the feminine and the neuter.

If by the terms: of this agreement any act wolild be required to'be performed on or within a

period ending on & day which is not a Warking Day the act shall be. deemed o have been
duly performed on or by the next Working Day after that day.

Reterences in this ‘agreement to any statutory provision and-subordinate legislation shali be
congirued as references to those statltes or subordinate legislation as réspectively amended,
re-ehacted or replaced from fime to time.

Block Discounting Agreement .

The Block Dleceuntmg Agreement.is a single egreement constituted by. this-agreement as

supplemented ar varied by-the Facility, Letter, and in case of conflict betwean the terms of this
agreemsnt-and the Faciity Letter; the'terms of the Facility Letter shall prevall. References in

this agreement or the Facility Lstter to this agreement or to the Facility Letter shall, unless the

context reguires othierwise, be construed.as references to. the-Biock: Discou nting Agregment

‘and hereunder and hefein and similar expressions shall be construed actordingty.

‘Offer and purchase of Contract Rights

The Vender rnay frern tlme to time- affer to’ sell.and the Purchaeer may, upon the terme and

Qr durlng the: contmuance in force ef thls egreernent c:em_e into _exl_ste_nce preylde_ci that

nothing in.this agreement or elsewhere shall impose upen the Purchiaser any obligaticri to

purchase any of the Contract Rights so offered.

Procedure for purchase of Contract Rights.

The Vendar may from time to time offer to sell ta the Purchaser any Contract Rights by

delivering to the Purchaser

(a).  aListing Schedule which shall also include references to any Security Agreement and

details of any Contract Rights the Vendor wishes te sell. to the Purchaser;

(B .originals- of such End User Agreements and -any Seclrity Agresments, invoices or

delivery. notes or other -documents or information which the Purchaser may need to
consider the offer; and

(.e) if so requested, .an accepiance cedificate i a form -satisfactory to the Puréhaser
signed by the End User under each End User Agreemant set out ih a Listing
Schedule. recording the ackhowledgment of the End User that it has received: the
Goods apd/or services to which such End User Agreement relates and that such
Boods are of satisfactory quality, fit for purpose and acceptable 1o the End User in
-every respect.
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4.2

43

4.4

51

52

BA

The delivery te the Purchaser of.a Llstlng Schedule pursuant to clause 4.1 shall constitute an
offer to' sell to the Purchaser each of the Caontract Rights arising from the End User

Agreements included in the Listing Schedwié. Such offer shaill be irfevocable for:a period of
[30] days from the date en which the Purchaser received such- Llstlng Scheduie.

The Vender shall be: desmsd o have made an offer to sell each Contract Right ansmg from
the End User Agreements included in 'a Listing Scehedule; ‘whether of not such Listing
Schedule is accompanied by any letter of offer of any other ‘document, Any offer which is

made or deemed to be made by the Veéndar pursuant to the terms of the Block Discounting

‘Agreerment shall enly be capable of acceptanca by the Purchaser in accordance with clause.
4.4 and the Vendor acknéwlédges that.any other purported method of acceptance shall be of

na &ffect.

If the Purchaser-wishes to accapt any offer by the Vendor to sell Contract Rights in'whole.or
in part (whlch the-Purchaser Mmay agree.or refusé to.do in its: absolute diseretion) it witl pay-to
thé Vendar the Purchase Price and 'such payment shall-constitute aéceptance of the relevant
offer ds regards the Contract Rights to which the payment relates, Upon payment of the
Purchase Prica tothe Vendor, there will be vested in the Purchaser the full benefit of ali of the
Vendor's-rights, title and interest, presentor: future, ariging out-of orin respact of:

(@) the Contragt Rights in relation to the End User Agreements set out in the Listing
Schedule, ingluding, but riet limited-lo, all claims for payment and other nghts and
réermiedies in respect of such Coritract Rights or-the failure to pay the same; including
claims for interest thereon, ail monies which are now or may at-any fime be or
become, due or owing by the End User in respact of or arising out of such Contract
:Rights, together with. the benafit of all common law and equitable rights reserved by
the Vendor and relating theréto: and

{b)  all Security and Security Agreements in respéct .of the relevant End User
Agdreements,

Purchase Price

The Purchase Pricé payable forthe Purchased Rights under each End User Agreement shalf
be a sum equal to the Value of the. Centract: Rights arising under the. relevant. End User

-Agreements at:the time of payment less any Discount Cha_:ge

The Purehaser shall be entitied -(if it so elects and.in-or towards satisfaction of the Vendors.

~obligations) to deduct from the Purchase Price or any part. of it any cther sum which, on the

date- of tha Puichaser's acceptance of the relevant-Contract Rights. or, as the case may be,
the date when the outstanding balance of the Purchase Price or any part of it becomes
payable to.the-‘Vendar, is presently-due-and payable.to the Purchaser by the Vendaor.

Instalments

Irrespective. of whather the Vendor has received the Minimum Sum from the End Users, the

Vendor shall pay to the Purchaser (in- respect of gach Purchiased Right) the Minimum Sum on’
the dates spetified by the Purchaser in the Facility Letter. The Vendor will éxetute & difect
debit mandate in favour of-the Purchaser in Tespect of the Minimum Sum to pay the Minimum

Summ in to the Purchaser Account. If the Vender repurchases any Purchased Rights. from the

Purchiaser under Clausé 10 then the Minjmum Sum will be reduced by such amaount as the
Purchaser certifies appropriate
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B2

€.3

6.4

8.5

8.1

B.2

So lorig-as no Default Evant has oceuired and nona of thie Eng Users are in defaul-under any
of the End User Agreéments, the Vendor may.. untii _i'n,struc',ted..-Gthémr_]'se by the: Purchaser,
retain the sums collected by the Vender (in respect of each Purchased Right) 10 the extent
these exceed the Minimum Sum. The Purchaser shall Have no ébligation to pay any part of
the Discount Charge to the Vendor and the Vendor shall anly be entitled to racdver the-same
by deduction from the sums coilected by the Vendor (in respeC:t_ of-each Purchased Right} as
provided herein. If any End User under any of the End User Agreements is in default or if the:
Vendor has incurred any liability to the Purchaser whether under this agreement or under any
other agresment or in any manner whatsoeyer and whethier such liability snall be by way of
debt-or damages the Purchaser may apply in discharge of the Vendor's liability so much of
tha Discount Charge as shall be necassary far that 'p_ufpds’e and the amount which the Vendor
is ‘entitied-to retain from the sums collected by the Vendor (in réspect of esch Purchased
Right) shall be redueed accordingly. '

The Purchaser shall riot be obliged to pay any sum to the Vendor in respect of the Purchase
Priceof any Contract Right except as provided for in ¢lauses 4 and 6,

After the Purchaser has-received a $um equal to'the aggregate of the Purchase Prices of the

Purchased Rights under alf-of the Approved End User Agreements cantainad in any Listing

-Schedule and all amounts due undér clause 9 in cleared funds (Batisfaction. Amount), it may
‘transfer-to the Vendor without payrient its right title and interest in those Putchased Rights
-and upon such transfer the ownership arid sl subsisting fights in respect of the Purchasad

Rights to which the transfer relatss shall be revested-in the Vendar On such revesting all the
Purchaser's rights and-obligatians under this agreement In relation to-such Purchased Rights
shall thereafter cease but without prejudice to the Purchaser's rights accrued before-
revesting.

Any transfer of Purchased Rights by the Purchaser to the Vendor pursuant to clalse 8.4 shall
be on the basis: that all representatioris, warranties and other contractual terms (whéther
express or impiied) in relation to such Purchased Rights (save that the Purchaser has such
title to the same as it-acouired from the Vendor)shall be excluded to the fult extent permitted
by law,

Inquiries by Purchaser

‘Before accepting any offer I respect of the sale of Contract Rights under this agreerient (and

without affecting the Vendor's -obligations under this agreement) the Purchaser shall be

entitled to make.such:inquiries as it may think fit in regard-to such Contract Right and the End

User under the applicable End User Agreement dnd the Vendor shall yse its bast endeavours.
ta provide full responses to such inquiries,

Agency

The Purchaser haraby appaints the Vender as its sols agent and trustee (which appaintment:
the Vendar hereby irrevocably accepts) and:in such capacity. the Vendor at its Dwn expense

shail collect on behalf of the Purchaser (and take all such action or legal or other proceedings

te. enforce: payment as the Purchasar- may Tequire) and receive from the End.Users all sUmMs

due in respect of the: Purchased Rights.

Subject to clause 6.2, the Vendor shall at its own expense diligently ct‘:‘-l?act-‘a't_l‘_ sums due in
respact of the Purchased Rights and on. receipt shall pay them to.the Purchaser in

accordance with the-terms of the Block Discounting Agreement and pending payment shall

held sich sums:in a-geparate account on trust for the Purchaser.
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8.3

‘8.4

85

88

57

9.1

5'2

10

10.1

Subject ta ¢lause 6:2; the Vendor shail inform the- Purchaser on the last Working Day of gach

month of the amcunt received. or recovered by the Vendor in- respect of each Purchased
Right. '

The: Purchaser-may, at any time: following the cceutrerice af.a Defauit Eventoor i any rertals
or other sums due underan Approved End User Agreement are not paid when due, by notice

in writing. immediately terminate the agency of the Vendor and by itself or ariy other agent
‘wollect the amounts due in respect of the Purchased Rights from' the End Users or any

Becurity Provider, in which case the Vehdor covenants and undertakes to ths Purchaser that
it will not in-any way interfere with or attempt to interfere with the collection by-the Purchaser
or request the End User or any Security Provider to pay such mories othérwise than to the
Purchaser or as the Purchaser may from time to time direct and will-not.otherwise attempt tp

divert any sums due from the Purchaser and that the Vendor wif not receive or collect or
altempt to receive oreoliest from the End User or any Security Provider any sums due and.

the Vendor shall upen request co-operate-and afford the Purchaser all such assistance as the
Purchiaser may require to procure such collection snd enforcement,

Notwiths't'anding_, anything contained in this agreement or elsewhere the Purchaser shall be
entitled at its absolute discre’tioniaf-:ari‘y time following:the occurrence of @ Default Event ar if
any rentals or other sums due under an. Approved End User Agreement aré not paid when
due to give notice f-any End User gr Security Provider of the assignment or purchase of any
Purchasgd Rights but sothat he giving of notice shall natinany way release the Verider from
its obiigations urider the Block Discounting Agreement.

At-any time following the oceurrence of a Default-Event the Purchaser may direct the Vendor
to pay any amount:it actually receives from ks End Users or:any Security Provider in. respéct
of Purchased Riglits ifto an account'in the Purchaser's name.

If the tatal amourit due froni any End User to the Vendor comprises bath 'sums dule in respect

of Purchased’ Rights -and other sums due (Unsold Sums) any payment received by the
Vendor from such End User-shall be deemed to have been paid by the End User first in or
fowards salisfaction of the sums then due by the Eng User In respect of the Purchased Rights

and'secondly in or towards satisfaction of thie Unsoid Stims,

Payments in respect of Purchased Rights

If for-any reason the. Vendor does not receive from.its End Users any payment due in respect
of & Purchased Right, the Venidor $hall naverthéless Pay to the.Purchaser in accordance with
clause 8:2-a suméqual to that due payment.

If the Purchaser subsequently receives an amount in respect of such a Purchased Right
whether from the: Vendor pursuart 1o, clause. 8.2 ‘of directly from the: End User, onice the
Purchaser has received an amount egual.to. the Value of such Purchased Rights, it shajl pay
to the Vendor & sum equal-to the amount actuaily received by the: Purchaser in tleared funds

ni relation to the rélavant Appreved End User Agreements- subject to any dedictions or

withholdings (including, but not fimited to, the Discount Chargé) authorised by this agreement
of required by law.

Refiurchase and Réplacement of End User Agreements

If.a Dafault Event cecurs or it appears fo.the Purchaser that the Purchaser.is likely to sustain
loss or damage in ‘conséquence of a purchase mada of a Coritragt’ Right pursuant to the
provisions ¢f the Block Discounting ‘Agreement then the Purchaser may by notice to the
Vendor:
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11.2

12.

12.1

(&) tequire the Vendar to repurchase the Purchased Right o sugh date as the Purchaser

shall specify in such notice in aceordance with clause18:3; or

(b} require the. Vendor in replacement of thé Purchased Rights to which the Purchaser

refers. in such notice to transfer to the Purchaser without . payment by the Purchaser
such other Contract Rights as the Purghaser shall in its absolute discretion think fit,

such Cantract nghts to be, in the opiriion of the Purchaser, at least equal in Value 0
the-Cantract Rights so replaced, On acceptarice of any such Caontrast nghts inplace:
of the repurchased Purchased Rights, title to such-Contract Rights shall‘automatically

be: deemed to be-assigned to the Purchaser without Rurther notice.
Goods not accepted or returned

Any Goods which are not-accepted by the End User or which are returned by the End User to
the Vender and any proceeds of them ‘shall be held in trust for the Purchaser under
immediate advice and all Goods so returned will be plainly marked as belonging to the
Purchaser.

The Purchaser ‘shall be entilled to sell or dispose of any Goods which come iinte its
possession as agent for the Vandor and the preceeds of :sale‘(net of VAT and expenses)
shall, subject to clause 24 -and any deductions or withholding authorised by the Block
Discounting Agreement or required by law, be paid to the Vendar.

Representatiohs

The Vendeér rapresents and warrants on each date that an offer o sell Contragt Rights is
made or deemied to be made to the Purchaser plirsuant to the terms of this agreement (such

‘representations and warranties to-be deemad to be repeated on ‘each date that the Listing

Schedule is. delivered td the Purchaser and the date that the Purchaser makes a _payment of
the Purchase Price to the Vendorin réspect 6f'such Contract Rights), that as regards avery
Contract. Right arising from the End User Agreements includéd in any Ltstlng Schedule;

(&) the Vendor has power to-enter into the Block Discounting Agreement and to exercise
its. rights and perform Its obligations thereunder and all. corpotate. or other action
réquired to authorise the execution of the Block Dsscnuntmg Agreement by the
Vendér and the performance by the Vendor of its ebligations thereunder has been
duly taken;

(b). the execution of the Block Discounting Agreement and. the Vendoer's exercise’ of its

nghts and performance of its obligations. thereunder (i) will not result.in the existence

of, nor oblige the Vendar to-create any, Security.over-all or any of its. present or future
Tevenues or -assets (other than the Security granted pursuant io the Blosk
Discgunting Agreement} and (i) will not tesult in dny Breach oy it of any provision of

its mémorandum of association or its artitles of association, ‘any provisions of law or

any-agréamént ar other instrument binding on it;

{c)  the Vendor has not taken any corporate action rior hava any other steps been taken
of legal proceedirigs been started or, fo-the best'of the Vendor's knowledge. and belief
threatenad against the Vendor for its. wihding-up, dissolution or reorganizafion-er for
the appomtment of an adminisfrator, administrative receiver, receiver, trustee or
similar officer of it or 'of any or all of its. assets;

(d)  no DefaultEvent has oceurred and 5 contiriuing;
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{9}

gy

{m)

10-5202038-5

the Vender is the legal and beneficial owner 6f the- Contract Right and entitied 16 sal)

and assign tha same-to the Purchaser free from any Security and-that the Contract-
Right is legaily enforceable by the Véndor.and remains to be paid in-full; and will not-

‘be.oid, averdue, contingent or disputed, and that the particulars of the Coniract Right
in the relevant Erd User Agreement are true:and aceurate:

the Vendor has not sold or assigned ar affered to have sold or assigned stch
Contract Right to any persan othar thar the Purchaser, and that there will be no'set:
off, counterclain, deduction or extension. of time applicable. to suech Contract Right
and no justification for nen-payment of the full amount due ir respect of such Contract
Right by the'End User;

the End User Agreement.and any related Security Agreement are governed by the

laws of England and constitute the legal, valid, kindihg and enforceable: obligations of

the relevant End User afid any Security Provider:

all the requirements. of the CCA and-any. regulations made thereunder and.any other

statutory or -other. requiremients, including, but not limited to data protection and
money laundering regulations; have been complied with in relation to the End User
Agreement and that the Veridor will continiie to comply with ali such fequirements fo
ensure that each End User—'Agraement‘remain's‘fulfyréh'fqrc'ea_bie at glitimes:

in the case of an End User Agreement which is cancellable .or has a right of
withdrawal under the terms 6f the CCA, the relevant carcellatior; or withdrawal period
has expired;

the.End Usei-Agreement: {unless a credit agreement) is & bona- fide contract of the
Vendar for-the sale'or. supply of goods (cther than the capitel assets of the Vendar)
andor seryiges;

the-End User-and any Security Provider is not an employee, officer, director .of the

Vendor or an associate of the. Vendor as defined in sectioh 184 af the CCA;

-any deposit:shown in an End User Agreement was paid-in the manner stated and any
allowance givén to the End User for Geods taken in part exchange is reasonable in

relation to the value of such Goods;

the Vendor is the Iega‘tI' and beneficial owner of the Goods specified in-anyr.rele'.}an't
End.User Agreement and such Goods are free from any Security;-

the details of the End User and the-particuiars of the Godds and other information set
outin the End User Agreement are ¢correét in every respect:

the details of the parties and the particulars. of the Goods and other information sat

out'in any relevant Security Agreement are, -to the best of the Vendor's knowledge, .

correct in every respect:

ihe Goods specified-in.each relevant End User Agreement are in good: Warking -order,

repair and eondition, are of satisfactory quality and are fit for the-End-User's purpose
and comply in all respecis with tha requirements of law and with all the. provisions of
the End User Agreements:




@)

(ry

(s)
{t)

v}

{w}

{x)

the Goods specified in.each: relevant End User-Agreement have been duiy deliverad
to and accepted by the relevant End User or actizal.ultimate user of the assets by the
End Userin each case under'the terms: of the relevant End User Agreement;

gach End User Agreement and any reiated Security Agreement is fully valid. and
enforceable and is ot disputed or subjectto cancallation or reseission by the-refevant
End User or Security’ Provider and each End User Agreement and any related
Security Agreemerit has not been breached by the relevant End User or Security
Previder:

any insurance reguired under the relevant End User. Agreement has baan effected;

the’ particulajs  containéd in the Listing Schedule relating to such Contract Right are’
‘free -and accurate in-all réspecis and the Vendor has no inférmation wWhich milght

prejudice or affect any of the rights, Ppower or.ability of the Purchaser to enforce any
provision of the End: USer Agreement or any Security:Agregiment relating thereto:;

none of the End User Agreerierits or Security Agreemerits which are the subject of
an offer by the: Vender pursuant to the terms of this agreement have been varied by
the Vendor and no side letters or side agreemerits have béen éhtered into by the
Vendor in relation to such End User Agreements or Sectrity Agreement and () such
End User Agreements and Security Agresments- are in the form of the End User
Agreements delivered by th_e‘\'fen_dor"to the Purchaser with the relevant offer pursuant
fo clause 4.1;

any claim which the Vendor is entitled to make in respect.of loss or-damage to Goods:
has been.of will be punctually made:

any proceeds of any-claims In respect of Purchased Rights are orwill be heid in trust

for the Purchaser and will be paid aver immediately; and

the relevant End User under an End User Agreement has not made.any claim

{meritorious or otherwise) which remains autstanding in-connection with the Goods

the subject of such End User Agresment for any reason. whatsoever including but
without limitation any claim, compiaint.or rejection by virtue of delay in the delivery;
condition, fithess for purpose, satisfactory-quality or descriptioh of the Goods. '

13 Undertakings

131 The Vendor covenants and undertakes with the.Purchassr:

(a)

“40-5703035.6.

that in'so far as the amount due in respect of any of the Purchased Rights shall be
less than the sum specified in the End User Agreement to which it refates for any
reason'whatsogver (including but withoiit limitation fraud or by regson of a credit nate
issued by the Véndor or a debit note raised by an End User in respéct of g discount
taken or.other claim) it witl immediately pay to'the Puréhaser the diffierence betwsen’
the-amount due in respect of the Purchased Right and the: sum sc specified as Ifs
amount.in the relevantEnd User Agreemen:

that if:

(N the éxistence of a Customer Agreement or.a Parchased Right or any.part of
either of them shzli af any time be disputed by the Customar:

10




(c)

(d)

(f

10.52920386 -

{ii) any amount due in respect. ofa Purchased Right shall not ba or betome. due
and owing by the Customer under the.relevant. Customer Agreemeént or shall
be alieged by the Customer not to be due and owirg;

(i) the Customer purports o reject the Goods or disputes his liabifity to pay the
amaunt dle or any part of it and gives as a.reason for sueh dispute- any

alleged breach by-the Vendor of the Custemer Agrésmient;

(V) any right of set-off or. counterclaim-or right to .a deduction or withholding ‘has
arisen or arises;

v) any matter which would constitute a breash by the Vendor of its warranties.or

covenants in relation te such Customer Agresment or Purchased Right Has-

occiirred of ocours:

(Vi) the Vendorshall acceptthe rétiirn of any Goods;

fvily  the Vender shall be or become liabis to pass any creditto @ Customer in

respect of an Customer. Agreement or Purchased Right or-etherwise: or

(vili}  the Vendor shall be.in breach in raspect of any of the warranties or covenants
given under this agreement in relation to & Customar Agresment,

then the Vendor willin each and every such case nctwmhstandmg that the Vendor
has failed to- notify the Purchaser of a dispute in actordance ‘with clause 12 and

whather or not any such: action ar allegatlon or reason is justified and without any.
demand immediately pay to the Purchaser 2 sum eguai to the Value of the Purchased
nghts urider that Customer Agreement or the ‘dife proportion: thereof without: 2ny
dedugtion, set-off or counterclaim whatsoever. If any payment is ‘made under this
clause 13.1 the provisions of clause 8.2 shall-apply;

not'to sell, assign or transfer, of purpoti to da $a, any Purchased Right andior any
Goods or create or permit to subsist, ‘of purport 1o do s0, any Security over any
Purchased Right andfor any Goods (other than Secunty -created pursuant tothis
agreement). or-do: any act likely to affect adversely the Purchaser's rights relating to.
any Purchased Right;

to performi -and observe every covenant and obiigation which the Vendér Has
undertaken to perform and cbserve in any Customer Agreament andlor Security

Agregfnent relating to any Purchased Right and not to-do any- act which:could have:
the effect or dischigrging, waiving or sdversely affecting the rights of the Vendor under

such document:

that as regards every Purchased Right, the Vendor will procuié that no set-off of

countereiaim or right. to.a deduction {save only as may be required by law): will &t any
time. be allowed to arise, and that the Vender will not assign orcharge or deal with

any: Purchased Right or the Goods (or purport:to do any of the. above) except.as

exnressly provided for in this agreement;

forthwith upon execution of this agreement by the: parties hiereto to notn‘y its bankars

and to use lts reasonable endeavours to obtam the: agreement of $u0h bankers that

.granted by the Vendo_r to such bankers

1
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(i}

R0

()

fry

{s)

10-5203036-8

not to- create of permit to subsist-any Security ever the Unassigned Contract Rights
and/or the Goods (other than Security created pursuant to this agraéement) without
the prior written consent of the Purchaser;

to notify. the Purchaser of any return, repossession, loss of, or damage ‘o, any.cf the

Goods ar of any request for exténded credit or-adjustment, dispute of claim relating o
a Purchased Right or to any of the Goads and generally of. all material happenings
‘and events. affecting-Purchased Rights and/ar Godds or the valué or. amount thereof:

that all facts, figures and -statements of any kind -and al signatures appearing on
every Clustomer Agreement and oiher decurhent supplied to the Purchaser zs
svidence of or relating to a-Gontract Right will be true and genuine;

‘that all amounts -dua ir fespect of Purchased Rights. shall Be dua for payment in
&ccordance with the payment terms stated in the Customer Agreemerits and that

such Customeér Agreements shall not at any time be. altered, waived .or terminated.

‘without the prior written approval of the' Purchasar;

that the Vendar will advise the Purchaser &f &l such. facts and.cireumstances as it

may suspect or which may come to. its knowladge affecting the' credit of any

Customer. or whichi othienvise might affect the interests of the Purchaser and- in

particular any request by any Cusiomer for an-extension of any time. within which. to
pay any sum otherwise de and of any dispute er claim which may afise between the
Vendor and any Customer in felation to & Purchased Right immiediately the Vendor
becomes aware of {he same; '

that the Vendor will make all relevant. tax payments end refurns in reletion 1o the
Goods;

that the Vendor shall keep all necessary ‘and proper accounts of its dealings in

relation to the Puréhased Rights and copies of all Custorner Agreements and other

‘documents relating to them and such accolnts and-copies shail &t .ail times. be-gpen

forinspection by the Purchaser or its auiforiseid representatives;
to. provide to the Purchaser forthwith. on demand all beoks, records and all other

documents refating fo tha Custorner Agreements;

torender to the Purchaserif so requested By the Purchaser, such. particulars rélating
fo the Purchased Rights-as ife Purchaser may from time to time reasonably require;

thiat the Vendor shiall fulfil its obligations under each Customer-Agreemen_t and shall
indemnify the Purchaser against any claims resultirig from its failure 5o to- dé:'

that if, at the request of the Purchager, the Véndct shall repossess any Goods, it
shall .not repossess any Goods cohtrary-to: law or in an ilegai manner and shall
indermnify the Purchaser against all clairs arising from ary repossession.and shall

hold afl repessessad Goods on.trust for the Purchasar and deal with the same as'the

Purchaser shall direct;

thal, at its own expense, the Vender shail give the Purchaser any assistance it

requires to.enforce any of the Purchased Riglits:

to-hold gl sums received and/or recovered by it-in respect of a Purchased Right on
trust for the Purchiaser;

12




132

14

14.1

14,2

143

14.4

14,5

() to. endorse:in favour of the Purchaser such bitls &f exchange &s may from time to time
be issued or endorsed to. the Vendor in respect of all or.any partof a Purchased
Right:

{u) to pay the Purchaser the ‘amount of all legal charges paid or incurred by the
Purchaser on any assignment or re-assignment of 2 Purchased Right,

V) as-soon as the same becoiné available, bit in any event within 480 days after the.

end of each of its financial years,; deliver to the ‘Purchaser 4 copy of its’ published
audited financial stataments for-such finaneial year; and

(w)  from time 1o iime on the request of the: Purchaser, furnish e Purchaser with such

information as is available to the Vendor about the business and financial ‘condition of

thie-Venidor as the Purchaser miay reasonably require.

The Vendor shall lndemnlfy and xeep fully indemnified the Purchaser against all losses,
claims, damages, costs, charges, expenses and otfier liabilities of whatsoever riature suffered:
ar incurred by the Purehaser | in onnection with any breach or non-filfilment by the Vendor &f
any ofits obligations or warranties under- this agreement, any VAT payable by the Purchaser
in respect of any fransaction or matier contemplated by this agreement and/or any Block
Dlscountlng Agreement, any claim by any Customer or any other Eerson relating to a
Purchased Right or to the effect that the Vendar has failad to perfoim any of its cbligations
under’ any Approved Customer Agreement, or that the Goods which: are the subject of an
Approved Customer Agreement are unsatisfactery; unfit for their purpose dr ctheriise
defective ard the Vendor shall pay to the Purchaser, withowt any deduction whatsoever, the
amount of any losses, claims, damages, gosts, charges, expenses and other Habilities so

.suffered or incurred by the Purchaser.
‘Security

‘As a contjnuing security for the payment and discharge. of the Secured. Liabilities the Vendor

with full title guarantee (as defined in fhe Law of Property {Miscelianegus: Provisions} Act
1994) hereby charges by way. of first fixed charge-all its right, title. and interest, present and
future; ifv.and to:(a) the Unassigned Contract Rights and (b ) the: Geods. .

-As. further corinuing security for the payment and discharge of the Secured Liabilitiss the

Vendor hereby charges with full titie guarantes in favour of the Purchaser by way of first

-floatmg charge all right, title and interest, present and future, in and to {a) the Unassighed

Contract Rights and (b ) the Goods not effectively charged by way of first fixed charge
pursuant to the' provisions of clause 14.1,

The security constitutad by this agreement and undér this clause 14 shall bg in addition to- any
other Security the Purchaser may at 2ny time hoid for any of the-Secured Liabilities; and shail
remain in fuli force and effect until dls_c.harged by the Purchaser.

The Vendor shal whenever requested. by the Purchaser execute such further Security as-the
Purchaser may direct over the Unassugned Contract Rights andfor. the-Goeds or take any
other sieps as the Purchaser may require- for impioving of perfecting ‘the Secufity hereby
constituted.

Cn the occurrence of any event which Is or which may with. the passage of time become a
Detault Event the Purchaser may:

10-5£92036.6 13



4.8

147

14.8

1410

15

16

161

(ay By notice in writing o the Vender convert the- floating charge hereby creatéd into &
fixed -charge over the Unassigned Confract Rights andfor the Goods, and the
Vendor's ability to deal in any manner with the Unassigned Coritract Rights and/or the.
Goods, shall thereby cease except to the extent ctherwise agreed by the Purchaser,
-and/or

{h} ‘appeint one or more persons to- be a receiver (which -&xpression inciudes an
administrator, admiinistrative receiver and a feceiver and manager) or receivers of the
‘whole of any part of the Urassigned Contratt. Rights-and/ér the: Goods, and every
réceiver so appointed shall be deemed at all §imes and for all purposés to.be the
agent of the Vendor which shall be sclely. responsible for his-acts.and defaults.and for
the payment af his remuneration.

The foregoing  power of appaintment of a receiver shall be jn addition to ail statutory and other
powers of the Purghaser under the LPA and the statutory powers of sale and of appointing a
receiver shall be exercisable without the restrictions contained in sections 103 and 109 LPA

.oF otherwise and the fofegoing power to. appoint a receiver heraeinbefore or by statute
‘conferred shall be and rernain exercisable by the Purchaser notwithstanding any pricr

appointment in respect of all or any part cf-thie Unassigned Cohtract Rights andior the: Goods,

On the eceurrence of a Default Event the charge created by clause 14.2 shall autornatically,
without natice, be ¢onverted into-a fixed charge and thereafter the provisions of clauses 14,5

and 14,6 shai avply.

The Vendor shall riot create: or permit to subsist any Security over the U'ns'ssig.ned Contract
Rights and/or the Goods (cther thar Security. created pursuant to this agreement) without the.
priorwritten consent of the Purchaser.

‘Section 93 LPA {relating to the:conselidation of mortgages) shali not apply te.this' agresmant.

This agreement contains a qualifying floating charge, and paragraph 14.of schedule BY to the

Inselvency Act 1988 applies to the flaating charge ¢réated pursuant to.clause 14.2.

Undertaking to execute document.

The Vendor undertakes to execute at any time and frem time to time when- requested by the
Purchaser an assignment in such form as the Purchaser may require of all or any of the
Purchased Rights in favour of the Purchaser and. fo execute and do such further dociiments:
and things as‘the Purchassr may reduire effectively to vest full I9gal itle to the Purchased
Rights-and, if the Purchaser s&. requires; fo the Geods in the Purchaser.

Power of attorney

The Vendor hereby irrevocably and by way of $ecur:ty ‘appoints the Purchasar and separately
any receiver (which éxpression includes an_ administrator, admiristrative: receiver and a
receiver and manager) or recaivers. appomted hergunder as the attorney of the Vendor:

(@) lo'execute a lsgal-assignment or fransfer of any Purchased Rights arid/or Goods in
such form and at ‘such time. as the Purchaser if: its absolute discretion deems
appropriate:

() to demand, sue for or receive and give sffactive dISC‘-harQE for all sums payabla hy
any.person inrespett of any Purchased Rights and/fer Goods:

10-5283038 5: 14




16.2

18.3

17

7.1

172

17.3

17.4.

17.5

17.6

177

17.8:

fe) to repossess, sel, lease, hiré or otherwise dispose of or utse any of the Goods-and to

apply any considerafion therefore in or towards the discharge of any. Secured

Liab’ilit'r&s_;-'

(d) othenwisa to perform any act which the Vendor is‘ohliged or ¢ould be required. to do
‘hereunder;

(&) irstitute legal proceedings or otherwise: and

(F} do all sugh furttier things: as the Purchaser may in ‘ft's'-ab_so_lute'-disc'retbn ‘consider to
be necessary or expadient for-perfecting thé Purchaser's title to such Purchazed
‘Rights:and for their regovery.

The. Purchaser shall not make any request under clause 15 nor exercise the power -of
attorney granted in its favour-under this clause. 16 in respect of any Purchased: Right and/for

‘Goods unless a Default Event has occurred provided that, without prejldice to any rights of
the Vendor in damagés for breach of this subi-clause, any exercise of-such power of attorniey

shall be valid in favour of third parties whéther or not any Default Everit has. occurred..

ANy decuments to be, executed under this power of attoraey may bé executed by any officer

-or any aythorised manager of the Purchaser.

Default and termination:

If:

the Vendor comimits any breach of this agreement; or

any representation or warrarity made by the Vendor hersi, the Facility Letter or in any notice,
or other document, certificate or statemeiit delivered pursuant hereto: of in cofnection

herewith proves to have been incorrect ormisleading in any respect when made; or

the Vendor fails to perform or discharge any of its :oblf_ga‘tibn's under a Cusiomer Agreement;

or

the Vendar or any -member of the Vendor's Group commits. any ‘breach of any other
agreement entered inte between a member of the ‘Vendor's Groyp -and a. mémber of the

Purchaser's Group: or

the Vendar makes any arrangement or compesition with its creditors o commits any act of
bankruptey or; if the Vendor is an individuai or a partnership, the Vendar (or any -of its
‘partners, as appropriate) diss; is made of becomes bankrupt or has a trustee in Bankruptey
‘appointed overit or the partnership is dissclved: or

the Vendor is unable to pay its debts as they fal-due, commences negotiatioris with any one
or more-of its. creditors. with a view to a general exterision' of *he- time within which it must

liquidate fts financial obligations or makes a: gengral assignment for the benefit of or a

compesition-with its creditors; or
the Vendor ceases or threalens to case: o cafy oA business or disposes of all or'a

substantial pat of jts business;or

the-Vendor has. a distress éxécution or other pracess favied on any of its assets which i pot

discharged within & days. .or

1653020385 15



179

1710

17.11

1712

17.13

17.14

17.15

17.18

17.17

18

181

18.2

18.3.

the Vendor takes any corporate dcfion or other:steps are taken or proceedlngs are started for
the, Vendor's wmdmg-up or dissolution {stherwise than fof the purposes of reconstruction of
amalgamation without insolvency on ferms which have been approved by the Purchaser in-
writing) or for the appointmient of -any. administrator, receiver, liquidator or administrative
receiver of the Vendor or of an yorall.of ifs-revenues and assaté or

any financial obllgatlon of the Vendar is. not paid when due, any financial obllgatlon of the
Vendor becornes due and- ‘payable prior to its-specified maturity or any creditor: of the Vender
becomes entitled to declars any financial obllgaﬂon of tie Vendor-due arid payable prior to'its
specified maturity; or

in Seetland {m addition tg the evénts specified in clauses: 7.1 to 17,9 so far as applicable) if
the. Vendar becomes notour bankrupt or suffers sequestration o be awarded to the Vendor's

-estate or effects or a received or judicial factor or fristee. to be appointed for any porticn of

the Vendor's-estate or effects or suffers any arrestment, charge, pointing or other dillgence to
be issued or if therer is any exercise or threatened exercise by-any landlord's hypothec; or

‘afy event oceurs in any junsdlcuon which. Is similar ¢r analogous o any-of the events

specified in clauses17.5 to 17.9 inclusive above; or

there is a change in the ownership or control of the Vendor from that existing at the date of

this: agreement; or

ihere'is; in the epinion of thé Purchaser, a mateérial adverse charige in the financial position or

business of the Vendor; or

any circumstances arise which. give reasonable grounds in the epinion of the Purchaser for
belief that the Vendor may rot (or inay be unable. to).perform its-obligations hereunder: ar

any of the directors ‘of the Vendor become. the subject of criiminal procéedings in any
jutisdiction whatsoever; or

any of the directors of the Vendor become the subject of civil proteedings in relation to
alleged fraud er misrepresentation in any ju risdiction whatsoever,

then in any such event the Purchaser shall be efititled to terminate this  agreément

immediately by giving nofice in writing.

Effeéct of notice of termination:

Sutject to clause 10, upor notice of tefmination of this agreement the Veéndor shall offer no

further Gontract Righits to the Purchaser under this agreement but the provisions of this

agresment shall subject to' clause 18.2 continue to govern: the rights and obligations of the'
Vender and the Purchaser in relation to- any existing Purchased Rights.

Upon ard after the termination of this. agreement for whatever cause the Puichaser shall be.
entitied to withhold (by way of security for the due payment of any sums which then or
subsequentiy may be or become dueia the Purchaser) the whale or afy part of the surmis
which might then or subsequentiy otherwisé bé due from -the Purchaser to the Vendor
provided that the amount s6 withheld at any time shall not exceed the outstanding ameount
dug.or to become due i respect of the Purchiased. R;_ght_s

Any repurchase .of Purchased Rights by the Vendor following notice by the Purchaser
pursuant to clause 10 shall be on the following terms:

10-83L054:6" 1e



184

18

194

182

(a) the. Repurchase Price payable by the Vendor for each of the Purchased Rights shafl

b a sum representing the difference betwéen:
0 the aggregate of:.
(A} thePurchase Price; plus.

B) the costs and ali othet sums due to the Purchaser fiereunder
including but without limitaticn all afréars and any interest thereon
and the Discount Charge; pius

(<) any casts incurred by the Purchaser in terminating or redeploying
any funding arrangements which it has. put in place to finance the
acquisition of the relevant Contract Rights wnder this agreement; and

(i) all sums paid by the Customer or the Vendor in respect of the applicable
Purchased Rights.ta the Purchaser in cleared funds;

{b) fitlg to- such Purchased Rights will not pass. to ‘the Vendor -until. receipt by the
Purchaser in-cleared funds of the Repurchase Price;

(c) all regreseptations, warranties and other contractual terms {whether express or
imiplied) in' relation, to-stich Purchased Rights (sava that the Purchaser has such title
to the:.same as it acquired from the Vendor) shall be excluded to the full extent
permitted by law,

Upen payment of the Repurchase Price under clause 18.3 the ownership and all subsisting
rights in respect of the Purehased Rights to which the Repurchiase Price relates shall be.
revested in the Vendor. On such revesting all the Purchaser's rights and obligations undér
this agreement in felation to such Purchased Rights shalf thereafter cease: but without
prejudice.to the Piurchasers rights accrued beforg revesting.

Taxation

(8}  Subject to clause 19.1(b), any VAT chargeab}e in respeet of any supply for VAT
purposes by the Purchaser to'the Vendor shall be payable by the Vandor to tha
Purchaser on demand,

(b) Al bayments to. be made by the Vendor to the Purchaser under this.agreement are
calculated without regard to VAT If any guch; payment constitutes the whole ér any
part of the consideration. for a taxable supply (whether that supply is taxable pursuant
to.theexercise of an‘option or otherwise) by the Purchaser to the Véndor, the amouint
of that payment.shall be increased by a percentage: equal to the VAT which is:
chargeatile in respeot of the supply in question.

Ifthe F-"-urchaser‘is_-"oblrigeﬁ to. miake a payment {Payment) to the Vendor under this dgreement

which s referable to a receipt. (Receipt) by the Purchaser @nd the Receipt is taken into
account-asd receipt in caleulating a tax liability of the Purchaser whilst the Payment fs not
allowed as a dedugtion in caiculating that tax liability, then the amount of the Payment the
Purchaser is obliged to pay to the Vendor shal be reducad. By such amount as is necessary
to. put the: Purchaser in the-safrie net of tax position as the Purchaser would.have been ifi if
the Reéceipt had. nat been taxable and the: Payment had not Been deductible for- tax purposes
inthe.Purchaser's hands.
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18.3

19.4

195

19.6

16.7

20

1

If:the Purchaser makes a payment or suffers a Joss” (Loss) in respect of which its entitied te
be indemnified or reimbursad pursuant to any-provision of this.agreernent and the' Purchaser
is advised by ils tax advisers that the payment by way of indemnity or reimbursement
{Indemnity Payment) will or is iikely to be taken inte account as a taxable raceipt in the
hands.of the Purchaser in: computing 4 tax I|ab|hty of tha Purchaser whilst the loss is not of is
‘unlikely to-be deductible in computing the tax fiability, then tha Indemnity Payment shall be

dncreased to an amiount (Grosséd-up Payment) which is certified by the Purchaser's tax
‘advisers -as' being egual, after the subtraction of any tax which may be payable by the:

Purchaser i in.respect of the: Grossed-up Payment, to such amount-as is necessary to put the
Purchaser in the same net of tax pesition &s: the Purchaser would have been. in-if the Lass.
had riot been dedyctible and the Indemnity Payiment had not Beentaxable in'the Purchaser's
hands.

i any deduction.or wrthholdmg is required by law in respect of any sum payabie: urider. any
Customer Agreement the right 4o the receipt of which'is 2 Purchased Right, then the Vendor
shall, -on gemand, maka an additional payment to the Purchaser of such an amount as is
necessary to put. the Purshaser In the sama net of tax position as it would have been inf the
surn payaple under the relevant Customer Agreement was not. subjectto any such deduction
or withholding.

If any deduction or-withholding is required by law in respect of any sum payable-under this
agreement by the Vendor to the Purchaser, then ths Vendor shall, an demand, make an
additional payment to the -Purchaser of such ‘an amount.as is- necessary to put the Purchaser
in-the same nat of tax pesition as itwould have been in if the sum payakile was net subject to
any such deduction or withholding.

If the. introduction, abolition; withdrawal of, or any- change in, any law, practice or concession
or any regulation or cofficial directive of any taxation or other authority twhether in the United
Kingdom -or elsewhera) or any change in the interpretation or appiicaticn thereof to the
Purchaser (other than a change en the rale of corpcratlon tax) shalll result in the Purchaser not
mrcurnsfances) then the F’urchaser may requrre the Vendor o compensate therefor in such
amount and.in such masiner as tha Purchaser determines necessary to place the Purchasser

in the same nét of tax position as it weould have beer in # such infroguction, abolition,
withdrawal or change had not happened.

Al stamp, dacumentary, registration; property or other like  duties or- taxes, including any
penalties, additions, fines, surcharges or interest reJatmg thereto |mposed or chargeab!e on or
in confhection:with this agreément or any othér document connegied with or cantamplated by
this agreement or which is executed-in connection with_any-pravision in this agreement shall
be paid by the Vendor provided that the. Purchaser shall be entitied to pay any such duties of
taxes, whereupon-the Vendor shalf on demand inderminify the Purchaser against those duties
and taxes.

Evidence of sums collected

For the purposes.of this agreement the Purchaser's. records in the form of a. eertified capy
lédger sheet shall be final and eanclusive evidence as to the sums coliected :and received by
thie-Purchiaser in raspest of Purchased Rights and as: o any other maltter stated i it.

Interest

The Vendor undertakes that if it shall fail to pay any sum becoming due and payable to the

Purchaser under this agreement the Vandor shali pay interest on sugh sum from the date
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24

25
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whan the .same became due and payable. at a rate. of 5 per cent over the base rate of
Barclays Bank pls from timéto time and as well after as before ary judgemient chtained urder
this agreement.

Payments

The Vender covenants to indemnify the Purchaser and keep it fully indeminiified against all
stamp duty (including any fines and penalties relating therata) on any assignments and the
amount-of all costs, charges -and expenses of whatsoever nature whish may be incurred by
the Purchaser in collecting and/er enfcreing _:éndfor attempting to collect andier enforce
amounts due i respect of the Purchased Rights. and/er by way ‘of enfercémerit of any of the
‘Vendor's obligations undsr the Block Discounting Agreemenit and agrees that the-Verdor's
abligafions under the Black Discounting Agreetnent shall gonfinue:in force without any right.of
set-off ar counterclaim against the Purchaser until the Purchaser shall have received in -full
the outstanding amount due in réspect of the Purchased Rights,

All payments to be-made by the Vendor shall be made in pounds sterling in immadiately
available: cleared funds. free and clear of and (save only as miay be fequired hy law) without
deductions, set-off, counterclaim or any withholding whatscever-and as dirested in writing by
the:Purchaser by no later than 11:00a.m. on the'due date for such payment.

Indulgerice
The obligations of the Vendar under this agreement shall not be discharged or affected by
any time or indulgence granted by the Purehaser to any Customer or other persén-or (axcept

by express waiver in writing) {0 the Vendor.

If at-any time-the Purchaser does not insist.on its strict rights undér this agréement, this shall
not prevent it from 'daing.$c-an any othér oceasion.

Right of set-off-

Withouot prejudice to-any. of its other rights and remedies the Purehaser shall be entifled 1o set-
off all or'any of its liabilities to the Vendor against all or any of the Véndor's liabiities to thé
Purchaser under this:or any other agreement or acceurnt.

Cosis and expenses

The Vendor shall fram timeé fo time on demand relmblirse the Purchaser for all costs and
expenses. {including legal fees) incurred in :or in.cenngction -with the preservation andfor

enforcement of any of the rights ©f the Bank undér this agreement or under any Purchased

Right.

Variation

Any variation 6f this agreement and any consent by the Purchaser refating to this agreement
shall-only be effective if in writing.

.Asgi_g‘nme'nt
This agreement.and each Block Discounting Agreement is personal to thé Vender and it-shall

not assign any of its rights, liabilities or obligations thereunder without the written consent of
the Purchasef,
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The Purchaser may assign this a_greemeht and/or-each Blogk Dis¢ounting Agreement arany
of its rights, liabilities or-obiligations underit, as it thinks fit.

invalidity

If any clause or part of a clause contained in this agreement and sach Block: Disgounting
Agreement is declared by any court of competent jurisdiction to be invaiid or unenforceable,
such invalidity or unenforceability shall in noway impair or affect any cther clause or part-of a
clause all of which 'shall remain in full force and effect.

Entire agreerment

‘This..agreement gonsfitutes the antire agreement bétween the parties and supersades and

‘extinguishes all previous agreements, promises, assurances, warranties, representations and
‘understandings bitween them, whether written ar-oral, relating.to ts'sUbject matter.

Each party agrees that it shali have no remedies in respect of any statement, representation,

-asslrancé-or warranty (whether made innocently or regligently) that is not set out in this.
agreement. Each parly agrees that it shall have no ¢laim for innocent ot negligent:

misrepresentation or nigligent misstatement based on any statement I this agreéement,

Nathing in this clause shall limitor exclude any.liability for fraud.

The Vendor warrants to the Purchaser that, there is no other agreement or arfangement.

between it and any other person relating to the Purchased Rights.

This agreement repiaces-and: supérsedes any block discounting master agreamént entered
inio between:the Purchaser and the Viender on or before the date of this agreement,

Notices

Al nofices required undsr this agreement and each Block Discounting Agreement shall be in

‘writing and gent by first class. post or hand deliverad to the party to be served at its registered

office or (if not 2 company} a place of business last known to the party giving the notice and
shall be deemed to-have been received 2 days after posting if sent by first class. post'er on

delivery:if hand delivered.

Governing law.

This agreement and-each Block Discounting Agreement will-be governed by arid construsd in

accordance with English law -and alf ¢laims and disputes. (ireluding non-gontractual claims

ahd disputes) arising-out of &r in connection with this agreement @nd &ach Block Discounting
Agreement, will be determined in aceardancs with English Law.

Each parly irrevocably submits o the non-exclusive jurisdiction of the English Courts in
relation to all matters (inéluding non-cantractual matiers) arising out of or in cornection with
this agreement.

Executed as-a deed by the parties or thelr duly autherised representatives an but not.defivered until
the date of this agreement,
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SIGNATURE PAGE TC THE BLOCK DISCOUNTING MASTER AGREEMENT

Executed as a deed by ]
Azdle Limited 3

acting by a director in theloresence of Y Director

.........................................

S gnatum ef’ w1tness

Executed as a deed by
Hampshire Trust Bank Pic.
acting by a director in the presence of

D%recmrfsecmtary '

21
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