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Registration of a Charge

Company name: GENESIS ASSET FINANCE LIMITED
Company number: 04065418

X81TH78MW

Received for Electronic Filing: 18/03/2019

Details of Charge

Date of creation:  14/03/2019
Charge code: 0406 5418 0012
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 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: 04065418 Page 1




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: 4065418

Charge code: 0406 5418 0012

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th March 2019 and created by GENESIS ASSET

FINANCE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th March 2019 .

Given at Companies House, Cardiff on 19th March 2019

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

Thisagreementismadeon ~ A LTV NA A e - 2019
BETWEEN. |
{1 Genesrs Asset F‘nance Ltd :(company number 04065418) whose regrstered offrce is at 60

{2)

"

11

“Surréy Street ,Glossop, England SK13 7Ad {Vendor); and

..Harnpshrre Trust Bank Plc (company number 01311315) whose registered office is at 55
_ Brshopsgate London, England ECZN 3AS (Purchaser which expressmn shall include its
. -assrgns) :

T lS HEHEBY AGREED as follows.
'--_-lnterpre_ta_t_ton :
. _.ln t'-his'agre-ement: -

':_'Approved End User Agreements means those End User. Agreements under which
i -'Purchased Rights- subsrst -

Bleck Dlscountmg Agreement has the meanmg given io itin clause 2

o CA 2006 means the Compames Act 2006 and aII subordlnate and related Iegrslatlon,
- -.reg.ulatrcns gurd_elln_es rules and principles made thereunder pursuant thereto or in
. -con'nectlon with

_Z_ICGA means the Consumer Credrt Act. 1974 and aII subordrnate and related legislation,
_ 'reg_ulatlcns_ g_urd_elrnes_ rules - and p_nncrples made. . thereunder, pursuant thereto or 'in
' _'Connec'tion with S : :

'Contract Right means (unless otherWIse agreed. in wrltlng by the partles hereto) at-any

gwen tlme

": .'(a)- sl nght -title and lnterest of the Vendor under any End User Agreement |nciud1ng,

o but not limited to; the nght to receive the rentals and all other monies whatsoever
. _payable by the En.d_ Us_er under the relevant End User Agreement and

. -(b)- -l rights of the Vendor under any Secunty -Agreement and all liens, reservations of

- fitle, ight of tracmg and other rlghts enablrng the Vendor to enforce any such debts
or claims : : :

o lE'n'd"User nieans any. perscn'to'\nrhcm the Vendor shall.have contracted or shail during the
" termof thrs agreement contract to supply - goods or services pursuant te an-End User

Agreement

' --End User Agreement means any agreement entered into: {(whether before or after the date
.--_'herecf) between the Vendor (as owner; vendor or creditor as.the case. may-be) and an End

User which is a hire purchase agreement hire agreement, rental agreement, conditionat sale
agreement, cred|t sale agreement loan agreement or any other agreement for the prowsron
of credit or-hire’ facilities : : :

'Default Event means any event or circumstance specified as such in clause 17

10-5282038-6 e ' 1

&



' "-User Agreement or End User Agreement under h

'Dlscount Charge rearis the dlscount charge calculated ln accordance with the Facrllty Letter '

' Faclllty Letter means the. facility. 'etter dated o or before thrs agreement from the:
fo the Vendor counter5|gned by the Vendor as amended frcm trme to time: by the Purchaser

- together with all parts accessones addttlcns and replacements .-m'_ espect thereof from tlme v
_to tlme o : : :

Holdlng Company means a hOldlr‘lg company (as defrned in sectron 1159 CA 2006)

Lrstrng Schedule means any schedule of End User Agreements dellvered by the Vendor to
the Purchaser from time to time pursuant to clause 4 in the Purchaser s standard form::

'LPA feans the Law of Property Act 1925 and all subordinate and related legrslatlon
__regulatlons guidelines, rules and pnnc|ples made thereunder, pursuant thereto or-in
+ connéction with : s :

'5M|n|munn ‘Sum “means in- ‘relation’ 1o any Purchased Ftlght an amount calculated in
accordance with the terms of the Facrlrty Letter and notrhed to'the Vendcr by. the Purchaser

Purc;h'as'ed Ri"gh't means any" Contr'act Ftrght'purchased of purpcrte-d--tc be p-urchased by the
 Purchaser pursuant fo thls agreement or any -agreemnent which 'this agreement replaces

e :lncludmg, wrthcut Irmrtatlon any Contract nght which replaces a Purchased Flight pursuant fo

clause 10

e _.:Purchase Price means the prlce payable by the Purchaser for the Contract nghts under
- _“:each End User Agreement as calculated |n accordance wrth clause 5

_ “Purchaser Account means the Purchasers bank account held W|th Barclays Bank Ple (sort
code: 20.31. 05) -and account. number 93914038) or as notlfled to the. Vendor from time to
tirie into which stims are to be pard by the Vendcr ' R '

_ Purchasers Group means the Purchaser any Subs1d1ary of the Purchaser any Holdmg

"_Ccmpany of the Purchaser and any Subsldrary: of any Holding: Ccmpany of the Purchaseér, in
each case fcr the tlme bemg and member of the" Purchasers Group shall be construed
: _accordlngly - : I Ll = A . .

- 'Ftepurchase Pnce means the amcunt calculated rn accordance wrth clause 18.3
_' Satlsfactlon Amount has the meamng glven tc ity clause 6 4

E Secured Ltabllrtres méans all present and future Ilabrlrtres whether actual or contlngent and
‘whether owed }omtly or seVerally, of the Vendor to the’ Purchaser under this agreement and
-each Block Discounting Agreement -

7-_Secunty shall mean: any guarantee rndemnrty, mortgage, charge pledge Ilen Tetention of
S tatle c[ause nght of tracrng ‘or ether encumbrance secunng any obllgatron of any person

-.Securlty Agreement means any guarantee |ndemnrty or other secunty relatmg tc the End
User's cbllgatlons under an End User Agreement B e -

Securrty Provrder means any party prcwdlng the Secunty and/or entermg ;nto a Secunty'
Agreement :

10-5292038-6° 2




“8u Bs"id'iar-y means a su-bsidi'aryi (as defmed-byrsecﬁ'on '1};1-59' CA 2006)

-Unassrgned Contract - Rights means, at any trme alI Contract Rights purchased or
purported to be purchased under the. Block Discounting Agreement which are not validly and

" effectively assigned 1o the Purchaser by way of sale including the full benefit of all Security
~ Agreements relating theréto and all rights of the Vendor. to enforce any such debts or claims

it respect of the: Contract Righits purchased or purported o be ‘purchased under the Block

. Discotinting Agreement
: V'aj':l_u_e'm-eans in relation-rto'th-e:Contra'et :Ftighrs'ari‘sing':under-'any. End User Agreement:

{a) in respect of any End User Agreement m relatron to whrch the: scheduled payments to

be made 1o the Vendor by the End User thereunder have rot commenced (and were
" not'due to' commenge) on or before the date: the Vendor offers to sell the relevant
- Contract - Right ' to- the" Pirchaser, the: aggregate amount {as determined by the

'Purchaser) expended by_the Vendor in fundmg the relevant E_nd User. Agreement or

(b) - in respect of any: End User Agreement in relatren to which the scheduled payments to

‘be made to the Veridor by the End User thereunder have commenced (or were due to

B '-'ccmrnence) on of before’ the date the Vendor offers tc sell. the relevant Contract Right

' fa'the Purchaser,’ the--.aggregate amount which remains 1o be paid by the End User

_ "(whether of pnnclpal.- interest or otherwise, but excluding any VAT payable by the

- End User) under the relevant End User Agreement at the time of purchase of those
S "Contract Ftrghts assurnmg that the End User Agreement runs its full course; or

'_ .('c')_' L such lesser amount as the Purchaser may. notify 1o Ihe Vendor from trme to time

N '_'VAT means value added tax as prowded for in: any relevant Iegrslatlon (lncludrng any prrmary
Cor subcrdrnate Ieglslatron of the- European Unron ‘or any official body or agency thereof) and

o ﬁ::any tax similar or equrvalent to valiie added tax o any sales or turnover tax and any “similar
L _}-tax replacrng or. mtroduced in addrtron to any of the same B -

12

o Vendor’s Group means the Vendor, any Subsrdrary of the Vendor, ‘any Holding. Gompany of
the Vendor, any. Subsidiary of any Helding Gcmpany of the Vendor and any company sharing

the same directors as the Vender-in ‘each case for the time being and member of the

: .'Vendor 's Group shall be construed accordrngly

. ﬁWorkmg Day means a day (other than a Saturday, Sunday or.a’ publrc holiday)- on ‘which
--banks are open for busmess in London

A-ny 'r'ef'erence in this agreementto; -
: (a) a person " shali 'be'"cons'trued"as a reference to any person, firm,. co'mpany or
: ‘corporation-or -any association or partnership: (whether or not-having separate Iegal
'personahty) of two or more of the foregomg,
s '_”('-b)_':' lan financlal obligation- shall be construed so.as to include any obligation for the
o "_payment or repayment of money, whether present or future, actual or contrngent and
ey security interest shall be construed asa reference to.a mertgage charge pledge,
C lieny retentron of title- clause tight of tracrng ‘or .other security mterest securlng any
ob!tgatron of any person. :
1.3 - If there are two or more Vendors the expression Vendor shaII mean and include such two or
el -_.more partres and eaoh of them or (as the case may- reqwre) any of them and shall so far-as
-_1o-s'zszoas-_s : - T . .3
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41 _'

w '_'-'erngular shall'rncludc the’plural’ 'and vrce versa and Words enotm'
e mclude the feminine and the netter. - : >

If by the terms ct this" agreement an
. _' perlod endrng on a day whrch is not a Workrng Day the act ehall be deemed to have been

(cy - i so requested an’ accept

the' context admrts be construed as well in: the plurat as iy the smgu}ar and atl covenants and -
_ 'representatlons inthis agreement expressed or lmptled on the part of the Vendor shall be -
o deemed to be jornt and several covenants and representatrons by sueh: partres :

-_Fteferences rn this. agreement to any statutory prevrsmn and subordlnate Ieglslatton ehall be -
.construed as: references to those statutes or subordinate leg|statron as’ respectlvely amended
" ye‘enacted or replaced from time to time. g SR

B fﬁBIock Drscounting Agreement

; "The Block Dlscountlng Agreement is.a: smgle ag._ ement constltuted by thts agreement as
o .'eupplemented or varied by the Faclhty Letter, and in
. agreement and: the Facility Letter, the terms of he Facrlrty Letter: shall prevali Fteterences in -
o this: agreement or the’ Facility. Letter to this agreement orto the Facrlrty Letter shall, unless the -

caseof co 1ct between the terms of this

contéxt: requrres otherwise; be constriued as- references to the. Block. Dlscountlng ‘Agreement

' -and hereunder and heretn and- srmrlar expressrons shall be COnstrued accordlngly
Offer and purchase of Contract nghts

i -'The Vendor may from trrne to trme offer to sell and the Purchaser may, upon the terms and _
' :3cond1t|ons coniained in this agreement purchase ali or any: Contract Ftlghts Wthh now: exist -

~or -during ‘the ‘continuance in-force: of this agreement €Come. mte emstence provaded that"
nothlng in this. agreement or. eleewhere shall impose upon the Purchaser any obligation to
purchase any of the Contract Ftrghts sg-offered; : - '

‘Procedure for purchase of COntract Rrghts

The Vendor may from time to tlrne otfer o sel! to the Purchaser any Contract Rights by

' 'deltvenng to the Purchaser:

(@) __a Lretrng Schedule whlch shall also |nclude referencee to any Securlty Agreement and
details of any Contract Rights the Vendor wrshes to-sell to the. Purchaser

'_(b)-'- ' ongmals of such End User Agreements and any Secunty Agreements invoices or

-delivery notesg or other documents-of: mtormatron whrch the Purchaser may need to
'constder the offer;and - R e

\ce certificate in"a form satisfactory to the. Puichaser
- signed by -the: End ‘User ider ‘each - End. User Agreement set out in-a Lrsting
Schedule recordlng the. acknowledgment of the End User ‘that it has received the

o - Goods - and/er services to which such -End User Agreement relates: and that such

L Goeds are of sattsfactory quahty, trt for: plrpose and: acceptable toi the End User in
every respect o e
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4.3

44

The delivery to the Purchaser of a Listing Schex
‘offer to-sell to the Purchaser each ‘of - the

pursuant to clause 4.1 shall constitute an
ontract. Ftlghts ‘arising from the End User
Agreements included in-the Lrstrng Schadule. Such offer. shalt be irrevocable. for a period of

: [30] days from the date’ on whlch the Purchaser recelved such Listing Schedule.

The Vendor shall be- deemed to. have made an. offer to seII each Contract. Right arising from
“the ‘End- User Agreements: mcluded iin @ Listing Schedu!e, whether or not such Llstrng_
- Behedule is accompamed by any letter of offet ot any -other. document. Any offer which is
“made or deemed to be 'made by the. Vendor. pursuant to the terms of the Block Discounting
- Agreement shall only be capable of accepta ce by the: Purchaser in accordance with clause

4 4 and the Vendor acknowtedgcs that any eth' _--_-purperted method of acceptance shall be of

I the Purchaser wishes to accept any offer by the Vendcr tc sell Gontract Rtghts in whole or

R |13 part {(which the Purchaser may: agree or refuse to do'in its: -absolute drscretron) it will pay to
“the Vendor the Purcha,se Price and. such payment shall ccnstltute acceptance of the relevant
_ :effer as regards the Contract’ Rights to which the payment relates. - Upon payment of the

__urchase Priceto the Vender there wrtt be: vested in thie Purchaser the full benefit of all of the

.__.Vend'ers rrghts trtte and mterest present orfuture, arising out: of or in respect of:

5.1 .

B

(a) i .:-the Contract Rrghts in relatron to the End User Agreements sel out in the Listing

S "'ZScheduIe mciudrng, but not Irmlted 10, ajl ctarms for: payment and ether rights and

iremedres in: respect of such Contract Ftrghts of.the: farlure to pay the ‘same, including

Ciglaims for: interest thereon a!l ‘monigs which: are now or-may . at any time- be or

'."beceme dueior cwrng by the End User: in respect of or.arising out of such Coniract

. Rights, together with- the benéfit of all commeon: law and equitable nghts resenred by
- the Vendor and relatmg thereto; and :

(b) -z-:-f' aH Secunty and Secunty Agreemente in respect of the. relevant End User

S "'Agreements

o Purchase Price

The Purchase Price payable for the Purchased Rights undér each End User Agreement shall

_-be a-sum equal to the Value of the Contract Rights arising under the relevant End User
'-."Agreements at the trme of payment less any Drsceunt Charge -

. .Zoblrgatlcns) te deduct trem the Purchase Pnce ot any part of rt any other sum whrch ‘on the
. date of the: Purchasers acceptance of the relevant Gontrect thhts or, as the case may be,
- the date when the outstandrng balance of the Purchase Price or any part of ‘it becomes
* payable o the Vendor, is. presently due and payable to the Purchaser by the Vendor.

e --'Instalments

! Irrespectnre of whether the Vender hae recetved the Mmlmum Sum from the End Users, the
Vendor shatl pay to the: Purchaser (in respect. of each Purchased Ftrght) the Minimum Sum on
the dates specified by the Purchaser in the Facility. Letter. .The Vendor: wrll execute a direct

debit: mandate in favour of the Purchaser in respect of the Mrnrmum Sum to pay the Minimum

“Surm in o the Purchaser Acceunt I-the Vendor repurchases any. Purchased Rights from the
Purchaser under Clause 10. then the Minimum Sum will be: reduced by such amount as the

I .'_"Purchasercertlfres apprcprrate -

- 10-52020386" N L -~ B
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6.2

A

. B3

8.1

g2

: " shall coltect on behalf of

"So [ong as no Default' Event has occurred and none of the End Users arein default Under’ any
'-:'of the End User Agr

'ents the Vendor may, unti

tructed othermse by the Purchaser :

“the: Drscount Charge a8 shall be: necessary for tha 'purpose “and the amount whrch the Vendor
is entifled to retain from the sums collected by the ‘Vendor {in respect of’ ‘each Parchased
_ -'thht) shall be reduced accordrngly

'The Purchaser shall not be obhged to pay any sum 10 the Vendor |n respect of the Purchase
'Prrce of any Gontract thht except as prowded for rn clauses 4 and 6 SRR

"After the Puichaser: has: recerved asum equat o the aggregate of the: Purchase Pnces of the
" Purchased: Rrghts under all ‘of the Approved End: User Agreements contalned in.any Listing
“Schedule and all amounts due under clause 9in cleared funds. (Satlsfactron Amount) it may
'_""transfer to the Vendor without payment s rrght titla- ahd interest in those ‘Purchased Rights
~and upon such transfer the ‘owne ship and all subsrstrng rlghts in respect of the Purchased
".thhts o' which the transfér relates shall be tevested in‘the Vendor, On such revesting all the
' 'Purchasers rlghts and oblrg *trons under th|s agreement in relatlon to such Purchased Rights

o 'revestrng

Any transfer of Purchased Ftlghts by the Purchaser to the Vendor pursuant to clause 6.4 shall

" be on “the’ basis that all representatrens warrantres ‘and ‘other: contractual terms. (whether

express or implied) in relation o such Purchased thhts (save that'the Purchaser has slich

~title to the same as it acqurred from the Vendor) shall be excluded to the fuII extent permltted

by law.

"lnqurrres by Purchaser o

. Before acceptlng any offer in respect of the sale of Gontract thhts under thls agreement {and
_' . without . affectrng the -Vendors oblrgatrons under ‘this. agreement) the Purchaser shall be
" antitled to maké’ such inquiries as: it may think {it in regard to such Contract Right and the End
L User under the apptrcable End User Agreement and tha Vendor shall use |ts best endeavours
_ -to provrde full responses to such mqurrres - S SRR

: Agency-

The Purchaser hereby appornts the: Vendor as its sole agent and trustee (whrch appcrntment
the Vendor. hereby lrrevoca'ly accepts) and in such capacrty the Vendor at its own. expense
Purchaser (and take all siich’ actionor fegal or other proceedings
to- enforce payment as:the Purchaser may requrre) and recerve from the End Users aII sums

i N 'due in respect of the Purchased thhts

'Subrect to' clause 6. 2;the: Vendor shall at rts own expense drligently celtect aII ‘sums due in’
o respect of the' Purchased Ftrghts and on receipt shall- pay- them: 1o :the - ‘Purchaser in-
accordance with the terms of the Block Drscountrng Agreement and: pendrng payment shall . .
‘hold stich ‘sums in a separate account on trust for the Purchaser.

10-3093038-5 L B
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85

87 "
ot Purchased Rights and other sums die’ (Unsold Sums) any payment received by the

- .Subject to clause 6.2, the Vendcr shall inform. the Pyrchaser on the last Working Day of each

month of the amount received of recovered: by::;the Vendor in respect of each Purchased

thht

The Purchaser may,-at-any: hme fcllowrng the occurrence of a Default Event or if any rentals

_or ottier sums due’ under an Approved End: User Agreement are not paid. when due, by notice

in wiiting immediately terminate the:agency-of the- Vendor and by itself or. any other- agent

- collect the  amounts dus- rn----respect of :the Purchased: Ftrghts from the End Users or any

-'Secunty Prowder in whrch case the Vendor covenants and undertakes to the Purchaser that

o request the End User or any Secunty Pro\nder to pay such momes othenmse than to the

‘Purchaser or as the Purchaser may from time 1o time: drrect arid will not otherwrse attempt to

' '_dwert any. sums. due. from the Purchaser and that the Vendor will not receive or collect or

'lpt 1o receive or collect from the End Useror any Secunty Provider any :sums due and
the Vendor shall upon request _o—operate and afford the Purchaser: all such assrstance as the

e .Purchaser méy requrre to procure suich collection and enforcement

__ -'Notwrthstandmg anythmg_, contamed iri thls agreement or- elsewhere the Purchaser shall be
. entitled at its absolute di cretlsn at any time followmg the occurrence of a Default Event or if

ny'rental_s or. otheris ms dué under an- Approved End User Agreement are not paid when
ue to give notice to 'a y End User or Secunty Provider of the. assrgnment or purchase of any

R Purchased Rights but s that the giving of notice shall not in-any way release the Vendor from

'_rts oblrgatlons tinder the Biock Dlscountlng Agreement

_ At: any time following. the occurrence of a Default Event the' Purchaser may drrect the Vendor
__'to pay any amount it actually recerves from its End tsers or any Securrty Provrder in respect
' _'ot Purchased Rrghts mto an account in the Purchasers name. -

At the total amount due from any End User to the Vendor: comprrses both SUMS due in respect

_-Vendor from such End User shall bé deemed to-have been paid. by the End User first in or

9t

e “Wwhether from the Vendor pursuant {o clause 8.2 or directly. from ithie “End User, once the
_-.Purchaser has recerved an amount equal’ to the Value' of: such Purchased Flrghts it shall pay
- -_'-to the Venhdor a sum equal to the amount actually received by the Purchaser ih cleared funds

10.1

o tcwards j

_ _sfactron of the sums then due by the End User i |n respect of the Purchased Rights
condl rn' or. towards safisfaction of the Unsold Sums

T _.-_ﬁ_’Payments in respect of Purchased Rrghts

_ :lf for any reason the Vendor does not receive fromits End Users any payment due in respect
- -oofa Purchased thht the Vendor shall nevertheless pay to the Purchaser in accordance with
- clause B 2 a sum equal to that due payment : - :

'lf the Purchaser subsequently recewes an- amount in: respect of- such a Purchased Right

in relation to the relevant Approved End UserAgresments subject to any -deductions or

- '__'-WIth' otdmgs (lncludlng but not llmrted to the Dlscount Gharge) authonsed by thls agreement
.__:_"or reguire d'_by law. L

Hepurchase and Heplacement ot End User Agreements S

N If a Default Event occurs or it appears to the Purchaser that the Purchaser ls likely to sustain
loss or-damage in consequence of a purchase made of a Contract Right pursuant to the

prowsrons of. the Block: Drscountrng Agreement then the F’urchaser may by notlce to the
Vendor . _

16-5252088-6 .. RN T
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e be deemed to be assrgned 1o the Purchaser wrthout further notice.

-Goods not accepted or returned

1110 Any: Gocds whrch are not accepted by the End User oF. whrch are returned by the End User to -
. -the Verdor and’ any proceeds of them. shall' ye held in - trust. for- the Purchaser under
_ rmmedrate advice: and all-Goods s0: returned wrfl be plarnfy marked as belenglng fo -the
: 'Purchaser
1.2 ";-'-The Purchaser shall be entrtied to sell or drspose of any Goeds whrch come |nto its
-possessron as -agent for the ‘Vendor. and the proceeds of sale {net of VAT and expenses)
- ghall, subject to elause 24 and any. deductlons or wrthhoidrng authorrsed by the Block
. --Drscountmg Agreement or fequired by iaw be patd to the Vendor ' .
12 Representatlens
121 -The Vendor represents and warrants on each e that an offer to sell Contract Rrghts is
made or deemed to be made to the Purchaser'pursuant to the terms of thrs agreement {such
_.representatrcns and warrantres fo be deemed to be repeated ofi each date that the Listing:
- ~Schedule is delivered to the Purchaser and the_date that the Purchaser makes a paymerit of
. the Purchase Price to the: Vendor in respect of such Contract nghts) that as' regards every
B '--.Corrtract Rrght arrsrng from the: End User- Agreements mcluded 1n any Lrstrng Schedule
{a) the Vendor has power to enter rntoth > scountrng Agreement and to exercise
' its rights. and perform its” oblrgatrons thereunder and all corporate or other action
_ 'requrred to “autharise the execution: of .the. Block Dlscountrng Agreement by the .
- Vendor and the performance by the Vendor of its obligations- thereunder has been
duly taken S : - :
{b) the executron of the Block Drscountlng Agreement and the \fen_ ors exercrse cf its
©rights arnid performance of |ts obllgatlons thereunder {H WI|| not result in the existence
" of, nor-oblige the Vendor to create any; Securlty over.all o any:of its present or future -
: .'revenues or assets (other tharn the Securrty granted pursuant Ao the Block
- Disgounting Agreement) and:(ii): will: not result. in any breach by it of any. provrston -of
" its:memoraridum of assoclatron ot its: artroies of assocratlon any. provrsrons of law or
o any agreement at: ether lnstrument btndlng ofviti o
(c) the Vendor has not taken any corporate actron nor ha\re any other steps been taken
_.or Iegal prooeedrngs been started-or, 1o the'best of the Vendors knowIedge and belief
threatened agarnst-it'______.;Vendor for jts v ssolution. or. reorganrzatton or for
the apporntment of ar admrnrstratcr admrnrstratrve receiver, receiver, trustee or
R 'srmllar offtcer of itorof any or altofits assets e :
S{dy. v ne Default Event has occurred and is contrnurng,
e _"_19—5292935-6 o . o 8

k ; i 'Value to SR
3-_.'the Contract thhts so replaced On acceptance of any-stch ontract':Ftrghts in place:'. _
“of the repurchased Pur _._ased Hrghts trtle 1o such Contract Firghts shall automatrcally' L



the Vendoris the. legal and beneficial owner of the Contract Right and entitled to sell
~“and assign the ‘sarrie to the Purshaser free from any Security and that the Contract
. Right is legally enforceable by the Vendor and remains to be paid in full, and will not
be old, overdue, contingent or'disputed and that the particulars of the Contiract Right

' inthe relevant End User Agreement are true and accurate;

" the Vendor has not sold 0F. assrgned or otlered to have sold or asslgned such
E "Contraot Fttght to ahy person other than the- Purchaser; and that there will be no set-

off, counterclatm deduction or extension of time applloable 1o such Contract Right

.and no justification- for non-payment of the full amount due in respect of such Contract
' 'nght by the End User ' :

_'.--the End User Agreement and: any related: Seourrty Agreement are governed by the
o ':Iaws of Englanid and cons ute the Iegal ‘valid; bmdlng and enforceable obligations of

o "_'the relevant End User and any Securrty Provider;

o "'statutory or other requrrements including, but - not: limited. ‘to data protectlon and
S _money Iaundermg regulatrons have been ‘complied with in:relation to the End User
"Agreement and that the Veéndor will contrnue 1o comply with-all such requrrements to

= _ensure that each End User Agreement remams fully entorceable at all imes;

o

B Vendor or an assocrate of the Vendor as. deflned in sectuon 184 of the CCA;

. _"(n) _

s (0} _

{p}

10-5282036-5

all-the. requurements of the CCA and any regulatrons made thereunder and any other

'm_-'-_the case of 'ajn . E-nd.- U_ser Agreement which’ is -oanoe_llabl_e or has a _rig_ht- of

withdrawal under the terms of the CCA, the relevant cancelfation or withdrawal period

 hasexpired;

the End User Agreeme'nt {unless a credit: agreement) is a bona fide contra'ot of the -
Vendor for the sale or supply ot goods (other than the caprtal assets of the Vendor)
_'and/or services; :

the End User and any Security Provider is not an employee officer, dlrector of the

“any. deposit shown in an End User Agreement was pard in: the manner stated. and any
allowance given to the End User for Goods taken'in pari exchange'is reasonable in
" relation to the value of such-Goods; : -

. the Vendor is the legal and beneficial owner of the Goods specified in- any- relevant
- End User Agreement and such Goods are free from any Secunty,

-_-the details: of the End User and the partlculars of the Goods and other. mformatron set
_out m the End User Agreement are oorrect in every respect

.j “ the" detalls of the partres ‘and the particulars: of the Goods and other mformatlon set
out in any relevant Secunty Agreement are; to the best of the Vendors knowledge
' correot in. every respeot ' : .

the Goods specified in: each relevant End User Agreement are in good working order,

repair and condrtron are of satisfactory quality and are fit for the End User's purpose

_ . “and comply in all respecis with the requrrements of law and with all the provisions of
. _the End User Agreements,




@

(s)

W

-_'each End User Agreement___an _' any-' related Sec
- “enforceable and:is not drsputed or subject to can

‘the Goods’ specltled in each relevant End User Agreement have been duly delivered
0 teand accepted by:the: relevant End User or: actual ultimate user cf the assets by the
End User in each case under the terms of the relevant End User Agreement

End' User: ot Secunty Prewder ‘and each’ End User: Agreeme.

Prcvrder

o any msurance reqmred under the relevant End User Agreement has been effected

: true and. accurate ln aII respects and the Vendcr has no rnformatron Whlch mlght
_ _-prejudlce or affect.any of the rights, pOWer or -ability of the: Purchaser o enforce any
_ prowsmn of the End User Agreement or any Secunty Agreement relating thereto;

. ._-ncne cf the End User Agreements cr Securtty Agreements whrch are the subject of
©an offer by the Vendor pursuant ta the. terms- of this. agreement have been varied. by
- -the Mendor and no side, letters. or side’ agneements have been entered into. by the
: 'Vendor in relatron to such End Uset Agreements or Secunty Agreement and all such’
‘End User Agreements and Securlty Agreements are in the form of the End User

Agreements delivered by the Vendor to the Purchaser with the relevant offer pursuant

“toclause4.1;

| any claim: whtch the Vendor is entrtled tc make in respect of ioss or damage 1o Goods
: '-has bieen or will be punctuatly made; : SR

any proceeds cf any ctarms in respect cf Purchased nghts are or WIII be held'in. trust
for the Purchaser and WI|| be: pald over lmmedlately, and

the relevant End User under an End User Agreement has nct made any cla:m

{meritoricus or otherwise) whtch remarns cutstandmg in cennectlon with the Goods

- the: subject of -such End User Agreement for any. reason whatsoever including but
o '3W|thout limitation any claim;- complaint or: rejectlcn by.virtue of delay in the delivery,

ccndltton fitness for purpose, satisfactory: quallty or descnphen of the Goods.

13- "l."l'-ndért'akings Lo

~ 131 The Vendor ccvenants and undertakes wrth the Purchaser

@

10-5292038-6

that in so far as the arnount due |n respect of any of the Purchased nghts shall be

: .Iess than the sum specrfled in the End: User Agreement io WhICh it relates for any
' -reason whatsoever (including but without lrmltatrcn fraud or by reason of a ‘credit note
:_'|ssued by the Vendcr or:a debrt ncte ralsed by: an End User.in. respect of a discount

" taken or other clalm) it will rmmedrateiy pay to the Purchaser ihe difference between

the. amount .due in, respect of the Purchased Ftlght and the sum so Speclfled as its

"-Eamcunt it the relevant End User: Agreement
'-that.lf' R

{i} the exrstence of a Gustomer Agreement ora Purchased Firght or any part of’

elther of them shall at any time be dlsputed by the Customer; .

10

: ':'ent is fally. valld and -

llation or rescission by the relevant
-and ‘any related:
“Seglirity Agreement has not" been breached; by the: retevant 'End User of- Secifity . -




iy’ - anyamount due in respect of a Purchased Right shall not be or become due
and owing by the Gustomer under the relevant Gustomer Agreement or shall
be alleged by the Customer not o be due-and owing;

@iy the Customer-purports to reject the Goads or disputes his liability to. pay the

amount due ‘or any part of it-and gives ‘as a reason for.such dispute any
: alleged breach by the Vendor of the Customer Agreement

{iv) any rrght of set-off ofF counterclarm or rlght foa deduotron or-withholding has

'arlsen Ol' arrees :

Wy _-any matter whioh' woulld: constitute a brea'ch by the Ve'ndor' ot its. warranties .or

covenants in relation to such Customer Agreement or Purchased Right has
"~ .ogcurred or occurs : :

) 'the Vendor shall accept the reiurn or any Goods

(i) the Vendcr shatl be or become Ilable to pass any credlt to a Customer in

: 'respe_ct_ iof an Customer Agreement or Purchased Right or otherwise; ; of

o {vili) - -the Vendor: ehall 'be in breach in respect of. any of the warranties or covenants

-

10-52920386

-given under this agreement inrelationtoa Customer Agreement

- .'has fa|led to notn‘y the’ Purchaser of a dlspute in accordance wnth clause 12 and
) whether or not any such action or allegation or reason is ]ustlfled and without any
" detriand rmmedlately pay tothe Purchasér a sum equal to the Value of the Purchased

Rights under that Customer Agreement of the due proportion thereof without any

- - deduction, set-off or counterclaim whatsoever. . If any payment is made under this
e _.clause 131 the: prowsrons of clause 9.2 shall apply,

© ot to sell assrgn or transfer or purport to do so any Purchased Right and/or any

Goods: or create ‘or -permit fo. subsist, or- ‘purport-to do so, any Secunty over any

'Purchased Ftlght and/or any Goods (other than. Security created pursuant to this
- agreement) o ‘do any act: Ilkely fo affect adversely the Purchasers rights relating to

any Purchased Ftrght

‘to “perform “and- observe every “covenant . and. obligation - -which -the Vendor has
*undertaken to- perform -and-observe - in. any. Customer. Agreement and/or Security

Agreement relating to any 'Purchased Right and not to do any act which could have

the effect or dlscharglng, warvmg of adversely affectlng the rlghts of the Vendor under
“such docurment;.. o :

"that as regards every Purchased Right, the Vendor will procure that no. set-off or

Golmnterélaim or right 1o a deduction {save only as may be required by law) will at-any

“lime be allowed to arise, and that the Vendor- will not assign or- charge or deal with
- any. Purchased Right or the Goods (or purport to do-any of: the above) except as

expressly provided for in this agreement,

* forthwith upon'execution of this agreement’ by the parties hereto to notify its bankers

and to use its reasonable endeavours to obtain the agreement of such bankers that
the Secunty created pursuant to this agreement shall stand in prlomy 1o any charges

o granted by the Vendor to such bankers;

11




@

S T Goods ot of- any request for extended c_redrtor adjustment . _
a ‘Purchased Right or to-ahy of the: Goods and: generatty ‘of dll matenat happenlngs o

(i

0

W

Ry

"_'('E) .

(s)

16-5202038-6

' -and/or the. Goods (other than Secunty created pursuant to thls agreement) without '

the prlor wntten gensentiof the Purchaser;

1o notrfy the Purchaser of any | return repossesaon Ioss ot “or damage to, any of-the -
lspute or claim relatrng to.

and events affectlng Purchasad Ftrghts and/or Goods or the value or amount thereof

that aII facts f|gures and statements of any klnd and all srgnatures appeanng on
- every Customer Agreement -and other document supplred to the Purchaser as
' e\ndence ot or relatmg to a Contract Right wrll Be' true and genurne -

' that aII amounts due in respect of Purchased Flrghts shall be due for paymenit ‘in

accordance with the payment terms siated in the Customer Agreements - and- that
such Customer Agreements shall not at any time: be altered, waived or terminated

-W|thout the pnor wntten approval of the Purchaser

that the. Vendor erI advise the Purchaser of atl such facts and clrcumstances as it

‘may suspect or whtch may come to its knowledge affecting the credit of any
:'”Customer or’ which otherwrse mlght affect the interests’ of the Purchaseér and in
' '_parttcular any request by any ‘Customer for an extensron of any time within which to

pay any sum otherwrse due and of any dispute or claim which may arise between the

' _Vendor and any Customer i relatron to a Purchased Fttght |mrned1ately the Vendor

becomes aware cf the same

_ : that the Vendor wm make alt relevant tax payments and returns in relation to the
- Goods; o - :

that the Vendor shall keep aII necessary and proper accounts of its deallngs in

 relation to the Purchased Rights and copies of ail Customer ‘Agreements and other

""_documents relatmg t6.themand. slich: accounts and’ copies shall at all times: be open
for mspectron by the Purchaser 6rits authorised representatwes

16 prowde to the Purchaser forthwrth on demand aII books records and all other
documents relating to the Cusfomer Agreements o

K 1o render © the Purchaser if. se"req'uested by the Purchaser, stich particulars relating
"~ tothe Purchased Ftrghts as the Purchaser may from-time to time reasonably require;

~“that the Vendor shall futfll its obllgatlons under each Customer Agreement and- shall
" indemnify the Purchaser agalnst any claims resulting from'its failure so to do;

that, - if, at the request of the Purchaser the Vendor shall repossess any Goodes, it
- ghall. not: repossess ‘any Goods contrary. tolaw orin-an: iiegal manner and shall
' '-|ndemmfy the ‘Purchaset agamst all clarms arising’ from.: any repossession and shall
“hold alt repossessed Goods on frust for. the Purchaser and deal with the same as the

Purchaser shall direct;

g 'that at its own expense the Vendor shalt grve the Purchaser -any assistance it
' 'requrres to enforce any of the Purchased Ftrghts :

to hold aII sums recerved and/or recovered by it in respect of a Purchased Right on
trust for the Purchaser;

12




132
R ctalms damages costs charges expenses and other Itabllttres ot whatsoever hatlre suffered

(ty - ‘foendorsein tavour of the Purchaser such bills of gxchange as may from time to time

“be issued or endorsed to the Vendor-in respect of all-or any part of a Purchased
Rrght ' : :

(u) fo pay the Purchaser the"amourtt' of a‘tt 'Ieg‘a[ charges paid or incurred by the
.Purchaser on any assngnment oF re-aSStgnment of a Purchased Fttght

- end of each of-its" flnanotat years dehver to the Purchaser a copy of its publlshed
e _-audtted financial statements fcr such frnanclal year and.

w) from time to. trme on the request ot the Purchaser turnrsh the Purchaser with such

~information ag is avattable to.the Vendor about the busmess and flnancrat condltlon of
‘the Vendoras the Purchaser may reasonab]y require. .

The Vendor shall mdemrufy and keep fally: - mdemmfred the .Purchaser agarnst all losses,

- :a__ny o.t _tts_ .obllgathn_s. or_ warranttes._u_nder.thls agree.r_nent any VAT pay_able_by th_e Purch_a_ser

“in‘respest of any transaction or matfer- contemplated by this agreement and/or any Block

-.”*:Dtscountmg Agreement ‘any: clalm by -any Customer or any. other . person relating to a
~“Pyrchased Right or'to the effect that the Vendor has failed to pérform any of its: obligations

|  under-any Approved Customer. Agreement or that the Goods which are the subject of an

: '.Approved Customer. Agreement are unsatisfactory, ‘unfit for their purpose or otherwise

" defective and the Vendor shall pay to. the Purchaser, without any deduction whatsoever, the
““amount-of any losses, claims, damages, costs charges expenses -and other ltabtlrttes 80

14

142

14.3

suffered or tncurred by the Purchaser

 Security

'.As a contrnumg securlty for the payment and discharge ‘of ‘the Secured Liabilities the Vendor
'_-wrth full title ‘guarantee (as defined in"the Law of Property {Miscellaneous Prowsmns) Act
-1994) hereby charges by way of first fixed charge all its right, title and mterest present and
future, in-and to (a) the- Unassrgned Contract Rights'and {b) the Goods. . :

As"fur'ther continuing security for th'e payment and- discharge of the Secured Liabilities the
Vendor hereby charges with full trtle guarantee in favour of the Purchaser by way of first

-_ﬂoattng ‘charge aII rtght title and tnterest present and fliture, in and to (a) the UnaSS|gned
Contract: Rights and by the Goods not effecttvely charged by way of first fixed charge
- pursuant to the provrsrons of clause 14.1. : :

- The security constituted by this agreement and.under this clause 14 shall be in addition 1o any
_other Security the Purchaser may at any time hold for any of the Secured Ltabrltttes and shall

| . '.-remain in futl force and effect unttl drscharged by the Purchaser

144

145
' Default Event the Purchaser may

"The Veridor shall whenever requested by the F’urchaser exaclte such further Security as the

_ __Purohaser may direct over the' Unassrgned Contract: Flrghts -andfor the Goods or take any
- other steps as. the Purchaser may requwe for |mprovmg ‘OF perfectrng the Securlty hereby
 constituted,

On the occurrence of any event which is or whrch may wath the passage ot ttme become a

- 10-52620368 - U 13




14.6

14.7

14.8"

14.9

14.10.

15

@y :by notice in Wl’t’[[ng to the Vendor convert the floatrng charge hereby created into. a
' : flxed charge -over the Unasslgned Contract Rights and/or the  Goods,. and- the-'

Vendor's ability to deal in any manner with the Unasagned Contract. Flrghts and/or the
 Goods, shall thereby cease except 1o the extent otherw:se agreed by the Purchaser

and/or

(b} appctnt ohe or mcre persons to be a recerver (whrch expressron mcludes an
S -admrnrstrator admrmstratr\re recaiver. andarecerver and manager} or receivers of the

" whole of ‘any’part of the Unassighed ‘Contract Rights and/or the. Goods; and every

receiver. so appolnted shall:be deemed at all times-and for all purposes to be the

_ agent of the Vendor which shall be solety responslble for hrs acts and defaults and for
e the paymefit of hls remuneratron i :

The foregoing power of appcrntment of g receiver shall be in addrtron to aII statutory and other
powers of the Purchaser under the LPA and the statutory powers of sale and of appointing a

"recerver shall be exercrsable withotit the' restnctrons contained:in sectlons 103 and 109.LPA
of otherwrse ‘and the foregorng power to: appomt a receiver herembefore or-by statute

'conferred shall be and remain exerclsable by’ the “Purchaser notwrthstandmg any prior

i .appomtment an respect of aII oF any part of the Unassrgned Contract: F{|ghts andior the Goods.

-On the’ occurrence ofa Default Event the charge created by clause 14 2 shali automatlcally,
wrthout notice, be converted-into a frxed charge and. thereafter the provisions of clauses 14.5

arid 14 6 shall apply.

~The Vendor shall not- create or permrt to substst any Securrty over the Unassrgned Contract
- Rights and/or the- Goods (other than Secunty created pursuant to. this agreement) without the

prior written.consent of the Purchaser.
Sectich 93 LPA (relating to the consolidationof morigages) shall not apply o this.agreement,

This agreement contalns a qualifying floating charge, ard paragraph 14 of schedule B1 to the
Insolvency Act 1986 applres 1o the. floatrng charge created pursuant fo clause 14. 2.

Uhdertakt n-g tc._ .eix-ecu’_te- .d_.oc_umen-t_'

-The Vendor undertakes to execute at any- time: and from tlme to trme when requested by the

: ;-..'Purchased Rrghts in favour of the Purchaser and to execute and do such further documents

16

161

and things as the Purchaser may regquire effectNer to vest: full Iegal tttle to the Purchased
Rrghts and if the Purchaser so requires, to the Goods in the Purchaser '

i Power-bf-attorney o

B "The Vendor hereby wrevccably and by way of. secunty appornts the Purchaser and separately

any’. ‘receiver . (which - expresslon includes an. admlnlstrator admrmstrattve receiver and a

e _recelver and manager) or recewers appomted hereunder as the attorney of the Vendor

@ tc execute a Iegal asstgnment or transfer ot any Purchased Ftlghts andfor Goods in

~ such form and at such trme as “the Purchaser in rts -absalute drscretron deems
appropfiate; -

(b).'- ' _ to demand sue for or recewe and gtve effectlve dlscharge for aII sums payable by

any person in respect of any Purchased thhts and/or Goods; -

10-5252038-6 . 14



g ---(e: R o repossess sell Iease hlre or otherwise: dispose of or_use any.-of the Goods and to

16.2- -

- apply any consrderatlon therefore if ‘or: towards the dlscharge of any Secured
- Liabilities; - A

(d) - othenmse o perform any-act whrch the Vendor is obllged or could be requ1red to do

hereunder
(e} rnst:rtute Iegai prooeedmgs or otherWIse and .
f  doal such further thlngs as the Purchaser may inits: absolute drscretton consider to

be necessary or ‘expedient for perfectmg the Purchasers title o such Purchased
nghts and for their recovery o

-The Purchaser shatl not make any request under clause 15 nor exercrse the power. of
':attorney granted in-its favour under this clause 16:in respeot of any Purchased thht and/or
Goods unless-a Default Event has. occurred provrded that, without prejudlce to any rights of
‘the Vendor in damages for breach of this sub-clause, any exercise of such power of attorney

o -shall be valid in favour of thrrd partres whether or ot any Defavit Event has occurred.

16;3 -

'_Any doouments to be executed under this power of attorney may be executed by any officer

g j:-'-_-_for any authorlsed manager ot the Purchaser:

17

R I

17.2

173
o

174

17.5

176

17,7

iDe_fauI_t and terml.r_latl_on
i
.;the Vendor commits-any breach of this: agreernent or

'-any representatlon or warranty made by the Vendor herem the Facrhty Letter orin any notice,

or: other. docuiment, certificate or -statément delivered. pursuant. hereio or. in connection
herewith proves to have’ been incarrect or mlsleadrng in any respect when made or

the Vendor fails to petform 'or___d_ ischarge any of-its-obligations under a Customer 'Ag reement;

“thie Vendor of any me‘ntber of ‘the  Vendor's Group commits any breach of any other
§ agreement entered into between a member of the Vendor's Group and a member of the
. Purchaser's Group; or

the Vendor makes any errangement or composmon wrth its credrtors or oommtts any. act of

~pankruptey or, it the Vendor is an individual or a pattnership, the ‘Vendor {or any of its
" ‘partners, as appropriate) dies, is made. or becomes. bankrupt or has a trustee in bankruptcy
o ---appolnted over it or the' partnershrp is disgolved;-or. -

the Vendor is unable to pay its debts as they fall due commences negotlatlons with any one
- or more of its ‘creditors with a view to-a general extension of the time within which it must
;I|qurdate its: financial obligations or makes a. general asmgnment for the benefit of or a
.--compoSItron with its creditors; or - :

.the- Ve‘_nd_or -ceas_es---_or.-thr.eat_en‘s. to: cease to-carry -on. bu_siness_'. or disposes of all or a

SUbstential- part of its business; or.

_.the Vendor has a distress execution or othier process levied on any of its assets which is not.
_ discharged within 5 days or s :

10-5292088:8 - _ ' S 15




17.9° -
o the ‘Vendor's winding-up of dlsselution (otherwrse than. for the purposes.of reconstruction of -
amalgamatlcn without msolvency oh terms which: have been approved by the Purchaser in
" writing). or for the appomtment of any admlnlstrator ‘feceiver, Irqmdator or admlnrstratwe.
- "rece|ver of the Vendor or of any ot all of its revenues and assets; of :

1710

17.114

the Vendcr takes any corporate actlon of other steps aré’ taken of proceedmgs are: started for

: Vendor becomes due and payable pner to |ts specrﬂed maturlty or any credrtcr of the Vendor
_ _becomes entrtled to- declare any. flnancral oblrgatlon of the Vendor due and payable prror toits -
'speclfled maturlty, _or : - - :

in Scotland {in addmon te the events specn‘red ir¥ clauses 17:1 to 17.9 50 far as applicable). if
the Vendor. becomes. notour bankrupt or suffers: sequestratrcn o be awarded to the Vendor's

estate or effects or a received or judicial factor o trustee fo'be: appoinited for any portion of -

“the Vendor s estate or effects or suffers any. arrestment charge pcmtmg or-other- d:llgence 1o

17.12
17.13
17.14

17.15

1716

1717

18

181

| 18.2

" be |seued of i there rs any exercise or threatened exercrse by any Iandlcrd's hybcthec or

-any event occurs in any’ jUI’ISdICthn whlch is srmllar or- analogous to-any- of ‘the events

speclfled in clauses 17 510 17 9 mclusrve above er

there is a change in. the ownershlp or-control: of the Vendor from that exrstrng at the date of
this agreement or :

'there is, in the opinion of the Purchaser, a materral adverse change in the fmanc1al posmon ar

business of the \endor; or

any crrcumstances arise which give reascnable greunds in the eplmon of the- Purchaser for

_bellef that the Vendor may | not (or may be unable to) perform its obllgatlons hereunder of

3any of the dlrectcrs of the -Vendor become the subject of cnmrnal proceedmgs in any

junsdlctron whatsoever;-or -

"any of the dlrectors of the Vendor become the' subject “of civil proceedings in relation to

alleged fraud or mlsrepresentatlon in any jurisdiction whatsoever,

"'then in any suoh “event the Purchaser shatt be: entltled io terminate this agreement

|mmed|ately by glvmg notice in wrrtlng

. Effect of notrce of termlnatlon _'

'-'.Subject te clause 10, upon natice of termrnatlon cf thls agreement the Vendcr ghall offer no
“tarther Contract Rights to the' Purchaser undet thrs agreement ‘but:the. provisions of this
- agreement shall subject to clause 18.2 continte to igovern the rights and obligations of the

Vendor and the Purchaser in relatlon to any exrstlng Purchased Ftlghts

Upon and-after the termlnatron ct thIS agreement fer whatever cause the Purchaser shall be
entitled ‘to withhold (by ‘way of secunty for 'the due payment of any sums which then or
subsequently may be er become due 16 the Purchaser) the-whole ‘or. any-part of the sums

-which mrght then or subsequentty cthermse be due from the ‘Purchaser to the Vendor

' "prowded that the amount so-withheld at any tima: shall. ot exceed the outstandrng amount

i8.3

‘due or to become due in respect of the Purchased Rights.-

“ ANy repurchase of Purchased Ftlghts by the Vender followmg notice by the Purchaser

pursuant to clause 10 shall be on the following terms:

" 1052920486 16
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'.'.(a) the Repurchase Pnce payable by the Vendor for each of the Purchased Rights shall

" be.asum representmg the' difference between
i - the -aggregat_e_'ef:: i
AY - the .p‘urchaezpﬁce;;m_s-' )

(B) the costs and _aII other surns due to the Purchaser hereunder
including but thout fimi ation all arrears and any mterest thereon
. 'and the Discount Charge plus

) 'iany costs incurred by the Purchaser' in terminating or redeploying
- any. funding "arrangements. which it ‘has put in place to- finance the
. ‘acquisition: ot the relevant Gontract Rrghts under th:s agreement and

: _ (i) } _-.'aII sums: pald by the Custcmer or the Vendor in respect of the apphcable
T Purchased thhts to'the Purchaser in cleared funds N

(b) . '.ﬁ'tltle to “such Purchased ‘Rights will ot pass to the Vendor untll recetpt by the

'Purchaser in cleared funds of the Repurchase Price;

. {©) @l representations, warranties and other contractiial terms (whether -express “or

184 -
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19.2

_implied) in relation to such Purchased Rights (save that the Purchaser has such title
o the same as it acqurred from the Vendor) shall be excluded to the full- extent
. permtt‘ted by Iaw : : :

_:Upon payment of the Repurchase Prlce under clause 18.3 the ownership and alI subsisting

15| __respect of the Purchased Rights. 1o which the: Repurchase Price relates shall be

' '._revested“ln the Vendor On such revestmg “all the Purchasers rights and: obltgatlens under

thls agreement in relatten 1o such - Purchased Ftlghts shall thereafter cease but without

) _ prej udtce to the Purchaser s nghts accrued befcre revestlng

'-_'_raxeti_-qn '-

.-(a} -Subject to clause 19.1{b), any VAT chargeable in respect of any supply for VAT

. purposes ‘by the Purchaser to the Vendor shall be payable by the Vendcr to the
o Purchaser on demand :

K (t;:{)i AN payments 1o. be-made by the Vendor to: the Purchaser under: th!s agreement are

'calculated without regard to VAT. If any such payment constitutes the whole or any

" part of the consideration for ataxable supply (whether that supply is taxable pursuant

- fo the exercise of an option or otherwise) by the Purchaser to the Vendor; the amount

of that payment shall be increased by a percentage equal to the VAT whlch is
“chargeable in. respect of the supply in quastion.: : :

i the Purchaser is obliged to maks a payment: '(Payrh'ent)' to the Vender unider this agreement
""whlch ist referable io a receipt (Receipt). by the Purchaser-and the Receipt is taken into
._-account as a recetpt in’ calculatlng a tax liability of the Purchaser whilst the Payment is not

allowed as a deduction in caleulating that tax liability, then the amount of the Payment the

Purc'haser is obliged to pay to the Vendor shall be reduced by such amount as is necessary

_ to put the Purchaser in the same net of tax position as the Purchaser would have been in if

o . 'the Ftecelpt had not been taxab!e and the Payment had not been deductlble for tax purpeses

B '_'m the: Purchaser's hands.

1052020588 - : o R i




19.3"

e the’ Purchaser makes a paymeht or suffers a loss (Less in respect of. whrch itig entrtled fo
be indemnified or reimbursed purstant to any provision:of thrs_...agreement and the Purchaser -

is adwsed by its tax advisers that the payment by way of indemnity or relmbursement

(lndemnlty Payment) will or is Irkely 1o be taken :into account as a taxable recelpt in the

hands. of. the Purchaser in computlng atax Ilabllrty of the Purchaser whrlst the loss is not: or.is

' unlrkely to be deductrble in computrng the tax habr[rty then ‘the Indemnlty Payment shall be- |
'hrch is certrfred by the Purchasers tax -

ingreased fo.an. amount (Grossed-up _Payment)

.'.'.:_advrsers as berng equal after the' subtractron of any tax whrch may be payable by the

194"

19.5
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19.7"
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Purchaser in respect of the Grossed -up. Payment to stch amount as is necessary 1o put the
Purchaser in the same net of tax pcsrtron as the Purchaser ‘would have been in if the Loss

had not been’ deductrble and the lndemnrty Payment had not been taxable in the Purchaser's
”hands

_h‘ any deductron or wrthho[dmg is requrred by Iaw in respect of any sum payable under-any
- Gustomer. Agreement the: nght to the recelpt of which i a Purchased Rrght then the Vendor

shall, on demand make an addrtronal payment to the Purchaser of such an amount as is
necessary to put the- Purchaser in the $ame net of tax ‘position as it would have been in if the

.. sum payable under the: relevant Gustomer Agreement was not subject to any such deduction

or withholding.

If any. deductaon or. wrthholdlng is required by Iaw |n respect of any. sum payable under thrs

4 greement by the. Vendor fo the- Purchaser fhen the Vendcr shall on demand ‘make an

.addltronal payment to: the Purchaser of such an amount as is. necessary to put the Purchaser

in the same net of tax posltlon asit’ wculd have been in'if the sum payable was not subject to
any such deduction or wrthholdrng

It the rntroductron abol|t|cn wrthdrawal of or any change rn any law practlce or concessron_

or any regulatron or ctfrclal drrectlve ol any taxatren or other authorrty (whether in the United

Purchaser (other than a change 1n the rate of corporatron tax) shall result in the Purchaser not

' receiving the same net rate of return (taklng account of its tax posrtron and all other relevant.
_ crrcumstances) then the Purchaser may require the Vendor 16 compensate therefor in such

amount and in 'such manrier as the Purchaser determines necessary to place the Purchaser
in the same net of tax position as it would have been .in if such introduction, abolition,

-wrthdrawal or change ‘had not happened

Al stamp, documentary, reg|strat|on property or other llke dutles or taxes ;ncludmg any

penalties, additions, fines, surcharges or interest relatlng thereto: |mposed or chargeable on or

in.connection with this agreement or any other document connected wrth or contemplated by
“this: agreement or which is executed in ¢onnection: wrth any provision in this' agreement shall

be paid by the: \fendor provided that the Purchaser shall be entitled to pay-any such duties or
taxas, whereupon the Vendor shall ‘on demand mdemmfy the Purchaser agalnst those duties
and taxes. :

Evidence 'o'f sums cot-|e':cte'd- .

. For the: purposes of this’ agreement the Purchasers records in:the form. of a ceriified copy.
~ledger-sheet shall be final and conclusive evrdence as 1o the sums collected and’ received by
the:Purchaser in respect of Purchased Rights and astoany other matter stated in it.

: Interest

' The Vendcr undertakes that rf it shall farl to pay any sum becomrng due and payable 1o the

Purchaser under this agreement ‘the Vendor. shall pay lnterest on. such sum from the date

10-5292038'6 ' ' - 18
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when the same became due and payable at a rate of 5 per cent over the base rate of

Barclays Bank plc from time to trme and as well after as before any judgement obtained under

this agreement.

Payments

- The Vendor covenanis to lndemnrfy the Purchaser and keep it fully mdemntfled -against all
- stamp duty {including any fines and penalties’ relating thereto) on-any assignments and the

amount of all costs, charges and- eir‘p'en'ses of whatsogver nature which may be incurred by
the Purchaser in collecting and/or enforcrng and/or attempting fo collect and/or enforce

“amaunts due in respect of the Purchased nghts and/or by- way of enforcement of any of the
“Vendor's obllgatlons under the Block Dlscountrng Agreement and agrees that the Vendor's

h obligatlons under the Block Drscountrng Agreement shall continue in force without any right-of

'set~oﬁ or counterclarm agamst the Purchaser until the Purchaser :ghall have received in full
_the outstandlng amount due in respect of the Purchased Rights: - e

ANl payments to be made by the Vendor shall bé madé in pounds sterllng in immediately
) avallabte cleared funds free and clear of and (save only as may. be required by law) without

deductlons set off, counterclalm or any wrthholdmg whatsoever and as directed rn wiriting by

23

231
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' the Purchaser by nio later than 11 OOa m. on the due date for- such payment:
. _I-ndulge.n-ee'

* The obligations of the Vendor under this agreement shall not be discharged or affected by

any time o indulgentce granted by the Purchaser ta-any Customer or ather person or (except

' _'_:l;)_y--expre_s_s wai_\'_rer' in- writing) to the'Ve-nd.or._ _

lfat any time the F’urohaser does not insist on its strict nghts under this agreement, this shall
o not prevent it from doing S0 on any other occasion.

o .Etlg_l';_t‘ of set-off

..-"Wrthout prejudlce toany of |ts other nghts and remedies the Purchaser shall be entitled to set-
off alf or any of its h:a_
. Purchaser under this or any. other agreement of account.

|tres to'the Vendor agarnst aII or. any of the Vendors lrabrlltles to the

Costs and 'exp'enses -

_The Vendor shall from. tlme to trme on demand reimburse the Purchaser for all- costs and

- -exp nses (mciudrng Iegal fees} mcurred in orin; connectron wrth the preservatron andlor-
- .e'__ orcement of any of the. rrghts of the Bank under thrs agreement or under any Purchased

26
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274

) thht
_Variat-i_o_n .-
'f'Any varratlon of this agreement and any consent by the Purchaser relatlng to thrs agreement
: shall only be effective 1f in writing.
" Assignment

' 'Thls agreemant and each Block Drscountmg Agreement is personal to the Vendor and it shall
"~ not assign any of its rights, liabilities. or-obligations thereunder without the written consent of
~ the Purchaser.
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29.1"

292

The' Purchaser may aselgn thls agreement andfor eaoh Block Dlscountlng Agreement or any
~of ité rights; liabilities or obligations underit, ‘as it thinks fit. :

Invalldlty

I any clause or part of a ctause contalnecl in thls agreement and each Block Drscountmg '
_ tis declared by.any: court ‘of competent jurredrctron iobe: mvalrd of; unenforceab]e ) '
' such invalidity or unenforceabrlrty shall:inino way. |mpa|r ior affect-any: other clatise:or: part ofa. -
E -clause aII of which shallremain in full force and effect :

'Entrre agreement '

This. agreement constttutes the entlre agreement between the partres and supersedes and

extinguishes all prevrous agreements promlses assurances warrantles representatrons and
understandrngs between them, whether written:or oral relatmg to its subject matter.

~Each party agrees that it shall have no remedles rn respect of any statement, representatron

assurance or warranty. (whether made rnnocently ar neglrgentiy) that is. not set out in this

. agreement.. Each . party agrees that it shall have fio- claim tor mnocent or “negligent

20.3

29.4
29.5

30

3

'31:;1_ .

31.2

mlsrepresentatlon or. neglrgent mrsstatement based on any statement in this agreement

' Noth‘in'g in this oIaUSe's-haII-'I'imi.t or exclude any. 'Iiabitity for fraud.

_The Vendor: warrants to the Purchaser that there is no other agreement or arrangernent

betweer: it:and any other person relating to the Purchased thhts

This agreement replaces and supersedes any blook drscountlng master agreement entered

Clinto’ between the Purchaser and the Vendor ori or before the date ot thrs agreement

Notices

All notices required under this agresment and each Black Discounting Agreement shall be in

_. ~writing: and sent by first class. post or. hand delr\rered to the party to be served at its registered
.office or (rf not.a company) a place of busmess last known to-the party grvrng the notice and

shall be deemed to have been recel\red 2 days after posting |f sent by first olass post or on
delivery if hand delivered. :

Govermng law

'.Thrs agreement and each Btook Drscountmg Agreement wrll be governed by and construed in
: accordanoe wrth Engllsh law and all claims and-_dlsputes {including non- contractual claims

and drsputes) arising out of o in connectron with this ‘agreement and each B!ock Drscountlng
Agreement; will be: determlned in accordance with Englrsh Law.

Each party. irrevocably submits to the. non- exclusive'jurtsdiction of the English Courts in

: relatron to.all matters (lncludrng non- contractual matters) ansmg out of of in connectron with

this agreement.

Executed as_.a'_"deed by the parties or their duly. authorised rep_reSentati\res on-but not delivered until
the date of this agreement. ' R
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Executed as a deed by
Genesis Asset Finance I_.td
acting by a 'dirjetor. in the pres

‘Signature of withess

Name . EDWALD T T~laXT

Address . -

Execu-ted'a_s & deed by
‘Hamipshire Trust Bank Plc
.acting by a director in the presence of

1'0-_5252033-5
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Director

Director/Secretary







