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Registration of a Charge

Company name: SAF1 LIMITED
Company number: 10920900
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Received for Electronic Filing: 21/02/2018

Details of Charge

Date of creation:  15/02/2018
Charge code: 1092 0900 0002
Persons entitled: ALDERMORE BANK PLC
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10920900

Charge code: 1092 0900 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th February 2018 and created by SAF1 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st February 2018 .

Given at Companies House, Cardiff on 23rd February 2018

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 BLOCK DISCOUNTING MASTER AGREEMENT is mads the IS dayof Fehrparu

BETWEEN:

{1}  Aldermore Bank Plc of 4" Fisor Block D Apex Plaza Forbury Road Reading RG1 14X {compary
number 00947682) (Purchaser); and

{2} BAFi Limited, of 25 Boundary Row, London, SE1 8HP {company number 10820900)
{Vendor),

{3) Simply Asset Finance Operations Limited, of 2.8 Boundary Row, London, SE1 BHP fcompany
number 10588244} (Servicer)

iT IS HEREBY AGREED as follows:
1 INTERPRETATION
1.1 In this Master Agresment:

Agreement means any Conditional Sale Agresment, Hire Purchase Agreement, Renlal
Agreement, Credit Agresment or any other agreement entered into (whether before or after
the date hergof) between the Vendor as owrer, seller or creditor as the case may be and a
Client and submitted by the Vendor io the Purchaser pursiant to the provisions hereof

Asset means, at any time, goods which are the subject of any Agresment, the Receivable in
respect of which is, at such time, a Purchased Receivable

Avallable Facility means the Facility Amount minus:
{é} any outstanding Purchased Recelvables: and

{b) any outstanding Receivables purchased by the Purchaser or in respect of which the
Purchaser has paid the Purchase Price pursuant to any oider block discounting
agreement between the Vendor and the Purchaser,

Block Discounting Agreement has the meaning given io itin clause 2

Business Day means any day {other than a Saturday, Sunday or a public haliday) on which
banks are open for business in London

Client means any hirer, purchaser ancdior debior as the case may be named in any
Agrsement

Collection Value means, in respect of any Receivable purchased or to be purchased
pursuant hereto, {a} the total amount payable {but unpaid} by a Client to the Vendor {as agent
for the Purchaser or otherwise) pursuant 1o the Agreement to which such Receivable relates
at the time such FReceivable is purchased by the Purchaser or (b) such other amount as may
be agreed in writing by the parties hersto

Conditional Sals Agreement has the same meaning as in the Consumer Credit Act 1974

Credit Agresment means an agreement whereby one person provides another with credit of
any amount to finance the supply of goods and services and includes a negotiable instrument

11/46338974 8 1
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and for the purpose of this definition “credit” includes a cash loan and any other form of
financial accommodalion
Credit Sale Agreement has the same meaning as in the Consumer Credit Act 1974

Facility Letter means a faciiity letter as amended from time to time from the Purchaser to the
Yendor countersigned by the Vendor

Group of Companies means any companies which are members of the same group of
companies for the purposes of the provisions for group relief contained In Part 5 of the
Corporation Tax Act 2010

Hire Purchase Agreement has the same mganing as in the Consumer Credit Act 1974

indebiedness means any oblingation 1o pay or repay money, present or fulure, whether actual
or corntingent, sole or joint,

Listing Schedule means the Purchaser's standard form for the listing of Agreemenis

Losses means any losses, costs, charges, expenses, interest, fees (including legal fees),
payments, demands and labllities but excludes Taxes (other than VAT)

Minimum Sum means, in relation fo a Heceivable, the amount specilied in the last column of
the Listing Scheduls, headed "Minimum Sum”;

Purchased Recelvable means a Receivable purchased by the Furchaser or in respect of
which the Purchaser has paid the Purchase Price pursuant hereto, including without fimitation
any Receivable which replaces a Purchased Receivable pursuant fo clause 7.1.2

Purchase Price means, in relation to a Receivable, the sum specified as such in, and
calculated In accordance with, the Facility Leiter

Fleceivable means {unless ctherwise agreed in writing by the parties hersto), st any given

fime:

{a} all the right, title and interest of the Vendor in and {o any Agresment; and

{b) all rights of the Vendor under any Security Agresment and all liens, reservations of
fithe, right of racing and other rights enabling the Vendor 1o enforce any such debis or
claims

Fental Agreement means an agreement for the bailment or (in Scotiand} the hiring of goods
which is not a Hire Purchase Agreement

Secuyrity Agreement means any guaranigs, indemnily or other securly relating to the
Client's obligations undsr an Agreement

Security Provider means any party providing the security under a Security Agreement

Sacured Obligations means all present and fulure iabilities whether actual or contingent and
whether owed joinily or severally of the Vendor to the Purchaser under this Master Agreemant
and each block discounting agresment between the Vendor and the Purchaser

Taxes means all present and fulure faxes, charges, imposls, duties, fees or levies imposed in
the United Kingdom by any government authority of the United Kingdom

11/48338974 6 2
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1.2

13

4.1

Termination Event means any of the evenis refarred to in clause 10.1

Unassigned Debls means, at any time, ail Receivables purchased by the Purchaser or in
respect of which the Purchaser has paid the Purchase Price under the Block Discounting
Agreement not assigned 1o the Purchaser by way of sale including the full beneft of all
Security Agreements relating thereto and all liens, reservations of Hile, right of tracing and
other rights enabling the Vendor to enforce any such debts or claims

Value means in relation to the Receivables arising under any Agresment the aggregate
amount which remains to be paid by the Client (whether of principal or interest or oiherwiss,
but excluding any value added tax or any service or maintenance paymenis payable by the
Client) under the relevant Agreement al the time of purchase of those Recelvables, assuming
that the Agreement runs its full course

VAT means value added tax or any similar or equivalent tax replacing or supplementing i
Any reference in this Master Agreement to;

an encumbrance shall be construed as a reference 1o a morigage, charge, pledge, len,
retention of title clause, right of tracing or other encumbrance sscuring any obligation of any
person;

a person shall be construed as a reference to any person, firm, company or corporation or
any association or partnership (whether or not having separate legal personalityjol two or
more of the foregoing.

in this Master Agreoment, clause headings are for convenience only and shall not affect the
interpretation of the terms contained in the clause concerned; the singular shall include the
plural and vice versa; the masculine shall include the feminine and the neutsr; and a statutory
provision shall include a reference to any modification or re-enaciment of that provision for the
fima being in force.

BLOCK DISCOUNTING AGREEMENT

The Block Discounting Agreement is a single agresment constiuted by this Master
Agresment as supplemented or varied by the Facility Letter, and in case of conflict between
the terms of the Master Agreement and the Facility Letter the terms of the Facility Lelter shall
prevail. References in this Master Agreement or the Facility Letter to the Master Agreement
or to the Facility Letter shall, uniess the context requires otherwise, be construed as
references io the Block Discounting Agreement and hereunder and herein and similar
exprassions shall be construed accordingly,

OFFER AND PURCHASE OF RECEIVABLES

Al the request of the Vendor the Purchaser will consider and, if in its sole discretion it thinks
fit, purchase from the Vendor all or any of the Receivables offered to it by the Vendor from
time to time upon the terms and subject 1o the conditions hereinafter contained.

PROCEDURE FOR PURCHASE OF RECEIVABLES
The Vendor may offer to sell to the Purchaser any Receivables by sending to the Purchaser

4.1.1  alisting Schedule which shall include references to any Security Agreement;

11/46338874_6 3
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4.2

4.3

4.4

5.1

5.2

5.3

54

5.5

412  ihe signed, dated and fully completed originals {or, If agresd between the parties by
emall, glectronic copies) of such Agreements and any Security Agreement listed in
such Listings Scheduls and, unless otherwise notified 1o the Vendor from time 1o
Hme, copies of invoices delivered to Clienis pursuant to such Agreements; and

4.1.3 unless otherwise notified to the Vendor, a note signed by the Clisnt under each
Agreement set out in the Listing Schedule recording the acknowledgement of the
Client that it has received the goods andior services to which such Agreement
relates,

The sending of the documents referred in clause 4.1 to the Purchaser by the Vendor shall
constitule an offer for sale of the relevant Receivables. Buch offer shall be irrevocable for a
pericd of 30 days from the date on which the Purchaser received such documents.

i the Purchaser so decides {in its absolute discretion), it will purchase such Recsivabies or
any of tham an the terms of the Block Discounting Agreement. The Purchaser shall not, and
shall not be required to, accept such offer other than by making payment of the Purchase
Price as calculated pursuant to the terms of the Block Discounting Agreement. The Purchaser
shall be entitled to pay the Purchase Price fo the Vendor in such manner as it sees fit. Upon
paymeni of the Purchase Price to the Vendor, tiHle 1o the Heceivables and any related
Security Agreements shall vest absolulely in the Purchaser.

The Vendor agrees that the Purchaser shall be entitled 1o relain possession of the original
decuments delivered to the Purchaser pursuant to clause 4.1 untll all sums dus and to
become dug to the Purchaser under the relevant Agreemants and any related Security
Agreemenis have been paid in cleared funds.

AGENCY

The Purchaser appoints the Servicer its sole agent and trustee (which appoiniment the
Servicer hereby irrevocably accepts) for the collection of all sums due in respect of any
Purchased Receivables sold 1o # by the Servicer.

The Servicer shall at its own expense diligently collect all sums due in respest of the
Purchased Recetvables and on receipt shall pay them 1o the Purchaser in accordance with
the terms of the Block Discounting Agresment and pending payment shall hold such sums on
frust for the Purchaser,

The Servicer shall inform the Purchaser no later than 3 business days afier the last Business
Day of each maonih of the amounts received or recovered by the Vendor in respect of each
FPurchased Receivable,

The Purchaser may terminate the collection agency on notice to the Servicer if any of the
avants specified in clause 10 below ocours.

The SBervicer hereby covenants and underiakes to the Purchaser that, should the Purchaser
exercise any right conferred in the Block Discounting Agreement upon the Purchaser io
terminate the agency of the Servicer, it will not in any way interfere or attempt 1o interfere with
the collection of sums due from Clients or any Security Providers in respect of the Purchased
Receivables and that, upon the termination of such appointment for any reason the Servicer
shall not collect or attempt to coliect or hold himsel out as having authority to collzet any such
sums, Each of the Servicer and the Vendor shall provide the Purchaser with all assistance
reasonably required by the Purchaser to ensure continued payment from Clients (inciuding

11/483384974 8 4
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5.6

8.1

8.2

7.1

7.2

assistance In transferring payment mandates), and to enforce payment by any Client or
Sacurity Provider.

The Servicer undertakes, unti all the Secured Obligations have been discharged, not in
exercise any right of set-off against the Vendor or to claim against (or prove as creditor of) the
Vendor in competition with the Purchaser.

THE MINIMUM SUM

The Vendor shall pay o the Purchaser in raspect of each Purchased Receivable an amount
equal to the Minimurn Sum in such instalments and at such fimes as may be specified by the
Purchaser (irrespeciive of whether or not the Vendor has received an amount equal thersio
from the Client).

The Vender may, upon payment of the Minimum Sum in respect of a Heceivable, offer io
repurchase s right, title and interest in the relevant Purchased Receivable, without
representation or warranty {express or implied} on the part of the Furchaser, save that the
Purchaser has such title 1o the Purchased Receivable as it acquired from the Vendor. The
Purchaser may accept such offer and if so the Vendor shall repurchase the relevant
Purchased Receivable in consideration of payment of GBP 0.02 per Purchased Receivable.

REPURCHASE, REPLACEMENT AND SALE

If any of the events specified in clause 10 below ocours or the Purchaser reasonably
defermines that the Purchaser is likely to sustain loss or damage in consequence of g
purchase made of a Feceivable pursuant fo the provisions of the Block Discounting
Agreament then the Purchaser may by notice 1o the Vendor:

741 require the Vendor to repurchase the Purchased Receivable on such date 88 the
Purchaser shall spacify in such notice at such price as may he reasonably
determined by the Purchaser {not to exceed the remaining balance of the amount
paid by the Purchaser for such Purchased Heceivable {faking into account all sums
received by the Purchaser in respect of such Purchassd Recsivable prior 1o the date
of repurchase)} whereupon the Vendor shal do s0 by payment of such price and afl
fights of the Purchaser to such Receivable shall revest in the Vendor and the
obligations of the Purchaser in respect thereof shall thereafter cease. Any such sale
of the Purchassd Receivable by the Purchaser shall be without representation or
warranty {express or implied), save that the Purchaser has such title fo the
Purchased Receivable as it acquired from the Vendor; or

742 reguire the Vendor in replacement of the Purchased Receivables to which the
Purchaser refers in such notice io wansfer to the Purchaser without payment by the
Purchaser such other Receivables as the Purchaser shall in its absolule discration
think fit, such Receivables 1o be, in the opinion of the Purchaser, at least gqual in
Value to the Receivables so replaced. On accepiance of any such Receivables in
place of the repurchased Purchased Receivables, tite fo such Receivables shall
automaticaily be desmed 1o be assigned o the Purchaser without further notice.

If a Termination Event has occurred, the Purchaser shall be entified to sefl or dispose of the
Asset relating to any Purchased Receivable as agent for the Vendor and the proceeds of sale
of the Aszset shall, once the Minimum Sum in respect of such Purchased Recsivable has besn
received by the Purchaser, be paid to the Vendor,

11/46338974_6 5
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8 REPRESENTATIONS

8.1 Each of the Vendor and the Servicer represents and warrants and shall be desmed, both on
the making of an offer by the Yendor and on the acceplance of such offer by the Purchaser
pursuant to clause 4, to represent and warrant to the Purchaser that:

8.1.1

it has power to enter into the Block Discounting Agreement and to exercise its rights
and perform s obligations hereunder and all corporate or other action required o
authorise the execution of the Block Discounting Agreement by it and the
performance by i of its obligations hereunder has been duly taken;

the execution of the Block Discounting Agreement by it and the exercise of s rights
and performance of lis obligations hereunder () will not resultin the existence of, nor
oblige it to create any, encumbrance over all or any of its present of fulure revenues
or assets {other than the charges and trusts granted pursuant to the Block
Discounting Agreement) and (b} will not result in any breach by it of any provision of
its memorandum of association or its articles of association, any provisions of law or
any agreemant or other instrument binding on it and

it has not taken any corporate action nor have any other steps been taken or legal
proceedings been started or, o the best of ifs knowledge and belief threatened
against it for its winding-up, dissolution or reorganization or for the appointment of an
administrator, administrative recelver, receiver, trustee o similar officer of it or of any
or all of iis assets.

8.2 The Vendor both on the making of an offer by the Vendor and on the acceptance of such offer
by the Purchaser pursuant to clause 4 represents and warrants to the Purchaser that no
Termination Event has occurred and is continuing and, in respect of each Receivable so
offered or so purchased and each Agresment fo which such Receivable relates, thal:

8.2.1

8.2.2

8.2.3

11/48338974_8

the terms and conditions of the Agreement are in a form previously approved in
writing by the Purchaser and the Vendor has obtained independent legal advice that
the Agreement is satisfactory from a compliance and legal perspective and wil
provide the Purchaser with suitable protection from a funding perspective including,
but not limited to, an obligation on the Client to pay the amounts due and payable
without set-off, deduction or courterclaim;

the Agreement and any related Security Agreement is governed by the laws of
England, constitute the legal, valid and binding obligations of the relevant Client and
Security Provider, without prejudice 1o the generality of the foregoing, and in respect
of both the origination and ongoing operation of sach Agreement, the Vendor has
complied in full with the applicable provisions of the Consumer Credit Act 1874
together with its associated subordinate legisiation which shall include {but is not
fimited to) those relating to data protection, money laundering and countering terrarist
finance and sanciions) and will continue to comply with all the provisions of such
statutes and regulations to ensure that the Agreement and any related Security
Agreement remain at all imes fully enforceabls;

in the case of the Vendor, in respect of iis obligations under the Money Laundering
Hegudations:

i it has conducted satisfactory Customer Due Diligence checks onits
undarlying client(s} in accordance with the UK money laundering regulations;
and

i, the Purchaser can place reliance on the Customer Due Diligence checks
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8.2.4

825

8.2.8

827

828

8.2.9

8.2.10

8.2.11

8212

8.2.13

8214

8.2.15

11/46338974 ¢

performed by the Vendor in respect of the Block Discounting Agresment,
mnchiding sanctions sCreening,;

in the case of an Agreement which is desmed cancellable or has a right of withdrawal
{whether under the terms of the Consumer Credit Act 1974 or the Financial Services
{Distance Marketing) Regulations 2004) under the terms of the Consumer Cradit Aot
1874, the relevant cancellation or withdrawal period has expired;

the Agreament {uniess a Credit Agresment) is a bona fide contract of the Vendor for
the sale or supply of goods {other than the cepital assets of the Vendor) and/or
services;

the Client and any Security Provider is not an employes, officer, director of the
Vendor or an associate of the Vendor as defined in Section 134 of the Consumer
Cradit Act 1974;

ihe Agreement is not a bill of exchange o letter of creit;

any deposit or initial payment shown in the Agreemnent as paid has been paid in the
manner staled and any allowance giver to the Client for goods taken in part
exchange is reasonable in relation 1o the value of such goods or services:

the Vendor is the unconditional owner of any Asset specified in any Agreement as a
Hire Purchase Agreement, Conditional Sale Agreement or Bantal Agresment and
such Asset is not subject to any encumbrances;

the detalls of the Client and the particulars of the Asset and other information set out
in the Agreement are correct in every respect, save where any error or nacouracy
would not result in the Agreement becoming unenforceable in respect of such Client
and Asset;

any Asset the subject of the Agreement is in good order, repair and condition and
complies in all respects with the requirements of the law and with all the provisions of
the Agreement express or implied;

the Asset the subject of the Agreement has been duly deliverad to and acceplied by
the relevant Client under the terms of the relevant Agreement;

any insurance required under the Agreemnent has been effected and is in force;

the particulars contained in the Listing Schedule relating fo such Receivable ars rue
ard accurate in alf respects, save where any eror or inaccuracy would rot result in
the Agresment becoming unenforceable in respect of such Recelvable, and the
Vendor has no information which might prejudice or negatively affect anv of the
rights, power or ability of the Purchaser 1o enforce any provision of the Agresment or
any Security Agreement relating thereio:

unless expressly disclosed to the Purchaser in writing orior to the payment of the
Furchase Price by the Purchaser to the Vendor in relation to the relevant Listing
Schedule, none of the Agresments or Security Agreements specified in tha Listing
Schedule have been varied by the Vendor and no side letters or side agreements
have baen entered inio by the Vendor in relation to such Agresments or Security
Agresments;
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8.1

9.2

8.3

8.4

8.5

8216 such Receivable is not subject to any encumbrances and the Vendor is absolutely
entifled 1o assign such Receivable to the Purchaser and such assigrment will not
constitute and will not result in any breach of any provision of law or any agresment
lincluding, without limitation, the Agreement) or other instrument binding on it and will
not result in and will not obiige the Vendor to create any such encumbrances over
such Receivable, over any other Feceivable then offered to the Purchaser, over any
Purchased Recelvable or over any Assel;

g017 the Collection Value payable under the Agreement is payable by each Client on or
hefore the date shown in the parficulars contained in the Listing Schedule relafing
thereto {or otherwise in the Agreement) and the Vendor is not aware of and has no
reason to suspect that there may arise any dispute o claim of any kind in respect of
any goods of services the subject thereoh;

8018 the details of the parties and the particulars of the Asset ang other information set out
in any relevant Security Agreement are, 10 the best of the Vendor's knowledge,
sarrect in all rospects, save where any error of inaccuracy would not result in the
Agresment bacoming unenforceable; and

8219 the Vendor has not sold or assigned or offered to sell or assign such Receivable tv
any person other than the Purchaser, and there wilt be no set off, counterclaim,
deduction or exiension of time applicable to such Receivable and no justification for
non-payment of the full amount due in respect of such Receivable by the Client.

COVENANTS
The Vendor covenants and underiakes with the Purchaser:-

to perform and obsetve every covenant and obligation which the Vendor has underiaken 1o
perform and observe in each of the Agreements and (subject to Clause 2.18) v indemnify the
purchaser on demand against all claims, losses, damages or expenses which may result from
failure to do so and in particular but without prejudice 10 the generality of the foregoing in the
event of all or any of the Agreemerts giving rise 10 a repayment of any sum by the Yendor o
a Client whether upon a breach or whether in performance of the Agreemenis, {o pay to the
Purchaser a sum equal fo the sum or sums repayable to the Client without demand {but only
io the extent that such sum or sums has not been paid by the Vendoy o the Client) and 1o
indemnify the Purchaser against all claims made by such Client for the retum or replacemaent
of any such sum unless such claims arise from gross negligence ot fraud on the part of the
Purchassr;

to hold all sums received andior recovered by it in respect of & Purchased Recalvable on frust
for the Purchaser;

to hold all rights, remedies and interest in each Purchased Receivable and in the sums due
and 1o bacome due thereunder on trust for and on behaif of the Purchaser until a legal
assignment of such Purchased Raceivable is executed;

to pay the Purchager the amount of all legal charges and all stamp duties paid or incurred by
the Purchaser on any assignment or re-assignment of a Purchased Receivable;

to procure that any Assel the subject of the Agreement is properly licensed at the time he
Agreement is entered into, and to the exient that the Vendor becomes aware that any Assetls
no longer properly licensed to notify the Purchaser of such loss of licence as spon as
reasonably practicable;

11/4B338974_6 a
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8.6

8.7

8.8

89

8.10

&1

812

9.13

g9.14

.18

g9.18

to maintain such accounts as are sufficient 1o show the amounts paid by and due from the
Clients to the Vendor and when required by the Purchaser, o permit at all reasonable times
full inspection and audit of such accounis by the Purchaser andior its authorized
repraesantative;

to render io the Purchaser if so requested by the Purchaser, such particulars relating to the
Purchased Receivables as the Purchaser may from tims to time reasonably require;

to endorse in favour of the Purchaser such bills of exchange as may from time to fime be
issued or endorsed to the Vendor in respect of all or any part of a Purchased Racelvahle;

untit the ocecurrence of any of the events set out at clause 10 {Defaul and Termination), in the
absence of a specific and duly authorised direction in writing from the Purchaser, to follow the
Vendor's usual processes and procedures with regard to fepossessing any Asset or enforcing
rights to any Purchased Receivable provided that the Vendor shall not repossess any Asset
or enforce any rights under any Agreement, Security Agreement relating to a Purchased
Receivable contrary to law or in an Hlegal manner and in default of such obligation shall
indemnify the Purchaser {subjoct to Clause 9.18) apainst all losses arising from such
repossession and enforcement and shall hold afl repossessed Assets and the proceeds of
such enforcement an trust for the Purchaser and deal with the same as the Purchaser shafl
direct;

after the occurrence of any of the svents set out at clause 10 {Default and Termination), notto
fepossess any Asset or enforce any rights o any Purchased Receivable without receipt of
duly authorised direction in writing 10 do 50 from the Purchaser;

to provide to the Purchaser or their agent forthwith on demand all books, records and all other
documents relating to the Agreements, including such information as may be required 1o
polentially administer the Agresments following any future termination of the Vendors
collection agency;

to give at its own cost to the Purchaser any reasonable assistance required by the Purchaser
in enforcing any rights of the Purchaser redating to any of the Purchased Recaivables or any
of the Assets:

not io sell, assign or transter, or purport 10 do so, any Purchased Receivable or create or
permit to subsist, or purpori to do 50, any encumbrances over any Purchased Receivable or
do any act fikely to affect adversely the Purchasers ghts relaling to any Purchased
Raceivable;

o netify the Purchaser of any return, repossession, loss of, or damage 1o, any of the Asssts
or of any request for exiended credit or adjustment, dispute or claim relating o & Purchased
Receivable or to any of the Asset and generally of all material happenings and svents
affecting Purchased Receivables andlor Asset or the value or amount thereof {such
obligations to be satisfied on a monthly basis, or as soon as reasonably practical for any
material happening or Purchased Heceivable);

o coilect and pay or cauge 1o be paid to the appropriale authority any tax or duty payable by
the Vendor in respect of sach Purchased Recelvable andfor any of the Assels;

o perform and cbserve every covenant and obligation which the Vendor has underiaken fo
perform and observe in any Security Agresment refating to any Purchased Receivable and
not 1o do any act which could have the effect of discharging, waiving or adversely affecting
the rights of the Vendor under such document;

11/46338974_6 9
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8.17

EAL

.19

§.20

83.21

8.22

10

101

subject to clause 9.18, to indemnify the Purchaser against (i} any loss suffered by the
Purchaser as a result of faflure by the Vendor or the Servicer o perform its obligations
hereunder; (i) any loss suffered by the Purchaser as a resull of any breach of representation
or warranty by the Vendor or the Servicer under this Master Agresment or a Block
Discounting Agreement, or any misrepresentation by the Vendor or the Servicer In connection
with this Master Agreement or a Block Discouniing Agreement, (i) any VAT payable by the
Purchaser in respect of any transaction or matter contemplated by this Master Agreement
andior any Block Discounting Agresment, and {iv} any loss suffered by the Purchaser in
connection with any failure of the Vendor to comply with any appiicable provigions of the
Consumet Credit Act 1874 and / or the Consumer Credit Directive, including, without
limitation, any such failure which results in any provision of any Agreement being or becoming
vold or unenforceabls;;

the Hability of the Vendor to indemnify the Purchaser under any provigion of this Agreement
{except for itemns (i)} and (iv) of clause 8.17, in respeci of which no limit shall apply) shall be
limited to the higher of {i) the aggregate of the principal and interest for the teim of sach
Agreement due from the Cilent under such Agreements andg (i) the Purchase Price under the
Agreaments plus, in each case, any and all costs of enforcement,

forthwith upon execution of this Agreemaent by the parties herelo (o notify is bankers and o
use its reasonable endeavours 1o obtain the agreement of such bankers that the charges
created pursuant to this Master Agreement shall stand in priorily to any charges granied by
the Yendor to such bankers;

25 soon as the same become available, but in any event within 180 days after the end of sach
of its financial vears, deliver to the Purchaser a copy of its published audited financial
statements for such financial vear;

from time 1o time on the request of the Purchaser, furnish the Purchaser with such Information
as is available 1o the Vendor about the business and financial condition of the Vendor as the
Purchaser may reasonably require; and

to comply with the Purchaser's money laundering requirements as required by the Purchaser
from time 1o time.

DEFAULT AND TERMINATION
The foliowing events are Termination Events, if-

10.1.1 the Vandor fails to pay any sum due from it hereunder or under any other agreement
with the Purchaser at the time and in the manner specified in the relevant agreement;
or

10.1.2 the Vendor faills to comply with any provision of paragraph 11 {Covenants) of the
Facility Letter and, if such default is capable of remedy, the same is not remedied
within 10 Business Days of the date of such defaul; o

10.1.3 the Vsndor or the Servicer fails duly 1o perform any of its other obligations hersunder
{other than those described at clauses 10.1.1 and 10.1.2 above} or under any other
agreement with the Purchaser and, if such detault is capable of remedy, the same is
not remedied within 10 Business Days of the date of such default; or

10.1.4 any representation of warranty made by the Vendor herein of in any notice, or other
document, certificate or statement delivered pursuant hereto or in connscton

11/46338874 6 10
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herewith proves to have been incorrect or misieading in any respect when made andd,
if such misrepresentation is capable of remedy, the same is not remedied within 10
Business Days of the date of such defaull, or

10.1.5 the Vendor or the Servicer is unable to pay its debis as they fall due, commences
negotiations with any one or more of its crediiors with a view to a general extension of
the tme within which # must fiquidate its Indebtedness or makes a general
assignment for the benefi of or a camposition with its creditors: or

10.1.6 the Vendor or the Servicer takes any corporalte action or other steps are taken or
proceedings are started for the Vendor or the Servicer's winding-up or dissolution
{otherwise than for the purposes  of reconstruction or amalgamation without
insolvency on terms which have been approved by the Purchaser in writing) or for the
appoiniment of any administralor, a receiver or an administrative receliver of either the
Vendor or the Servicer or in each case of any or all of its revenues and assets: or

10.1.7 any indebtedness of the Vendor or the Servicer becomes dus and payable prior o s
specified maturity or any creditor of the Vendor or the Servicer becomes entitled fo
declare any Indebledness of the Vendor or the Servicer due and payable prior to Hs
specified maturity, in each case as a result of an event of default (however defined),
or any Indebtedness of the Vendor or the Servicer is not paid when dus; or

10.1.8 the Vendor is an individual or a parinership, the Vendor {or any of i3 pariners, as
appropriate} digs, is made or becomes bankrupt or has a trustes in barnkruptoy
appointed over it or the partnership is dissolved; or

10.1.9 in Scotland (in addition to the other events specified In clause 101 so far as
applicable) i the Vendor becomes notour barkrupt or suflers seduestration to be
awarded to the Vendor's estate or effects or a received or judicial factor or trustee 1o
be appointed for any portion of the Vendor's estate or effects or suffers any
arrestment, charge, pointing or other diligence to be issued or if there is any exercise
or threatened exercise by any landiord's hypothec; or

10.1.10 any event ocours in any jurisdiction which is similar or analogous to any of the events
specified in clauses 10.1.5 to 10.1.9 inclusive above; or

10.1.11 the Vendor or the Servicer is subject to a change of contral from that axisting at the
date of this Master Agresment; or

10.1.12 there iy, in the reasonable apinion of the Purchaser, a malerial adverse change in the
financial position or buginess of the Vendor or the Servicer such that the Purchaser
has reasonable grounds to believe it will have & material detrimental impact on the
Purchaser's position under this Agreament; or

10.1.14 the Vendor or any other company in the Yendor's Group of Companies breaches a
term of any agreement from time to time made belween (1) the Purchaser or any
company which is 2 member of the Group of Companies of which the Purchaser is a
member and {2) the Vendor or ary other company which is a member of the Group of
Companies of which the Vendor is a member which leads fo such agreement or the
arrangements thereunder being capable of termination; or

10.1.15 the Vendor defaults under any maierial lease, hire purchase, loan agresmeant, stags
payment agreement, facility letler or other material agresment or obligation relating to
borrowing or under any material guarantee and such borrowing or other money

11/48338874_8 11
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payable under any of the foregoing becomes or is capable of being declared payable
prior to ifs stated maturity or is not paid when due or i any maleral facllity of
commitment now or hereafter available to the Vendor is withdrawn or cancelied by
reason of defaull..

10.2  Atany time after the occurrence of an event which is {or may, with the giving of notice or the

passing

10.2.1

10.2.2

10.2.3

10.2.4

of ime or both, become) a Termination Event, then-

notwithstanding anything contained in clause 5, the Purchaser may by writien notice
1o the Servicer elect that the agency of the Servicer hereunder shall be terminated
{and on the service of any such nolice, such agency shall be terminatad);

i the Purchaser by nofice to the Vendor so requires, the Vendor shail (a} open and
maintain with a bank approved by the Purchaser an account designated In such
manner as the Purchaser may require, (b} pay all amounts received from Clients in
respect of Purchased Receivables into such account without delay and (¢} not pay
into such account any monies cther than those received from Clients in respect of
Purchased Receivables;

the Purchaser may appoint one o more persons o be a receiver {(which expression
includes an administrative receiver and a receiver and manager) or receivers of the
whole or any part of the Unassigned Debts andior the Assel, and avery receiver 50
appointed shall be deemed at all times and for all purposes to be the agent of the
Vendor which shall be solely responsible for his acts and defaults and for the
paymant of his remuneration.

The foregoing power of appointment of & receiver shall be in addition to all stalulory
and other powers of the Purchaser under the Law of Property Act 1925 and the
statutory powers of sale and of appointing a receiver shall be exercisable without the
restrictions contained in sections 103 and 108 of that Act or otherwise and the
foregoing power to appeint a receiver hereiribelore or by statute conferred shall be
and remain exercisable by the Purchaser notwithstanding any prior appoiniment in
respect of all or any part of the Unassigned Debts and/or the Asset;

the Purchaser may by written notice reguire the Vendor {0 repurchase all or part of
the oulstanding Purchased Receivables at such price as may he reasonably
determined by the Purchaser [not fo exceed the remaining batance of the total
amount paid by the Purchaser for such Purchased Recelvables {iaking info account
all sums received by the Purchaser in respect of such Purchased Recelvables prior o
the date of repurchase)} whersupon the Vendor shall do so by payment of such price
and afl rights of the Purchaser to such Receivables shall revest in the Vendor and the
obligations of the Purchaser in respact thereof shall thergafler coase.

11 PERFECTION

if any of the Termination Events occur and the Vendor has not repurchased the oulstanding
purchased Recelvables in response o a notice given by the Purchaser under Clause 10.2.4
following such cccurrence the Vendor shall, immediately upon the request of the Purchaser,
exscule a legal assignment or transfer of a Purchased Receivable or any Asset fo the
Purchaser in such form as the Purchaser may reqguire.

11/46338974 &
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12

121

12.2

12.3

13

13.1

13.2

13.3

POWER OF ATTORNEY

The Vendor hereby ifrevocably and by way of security appoints the Purchaser and separately
any receiver appointed hereundsr as the attorney of the Vendor o carry out any of the
following:-

12.1.1 I any of the Termination Events ocour and the Vendor has not repurchased the
outstanding Purchased Receivables in rasponse to a nolice given by the Purchaser
under Clause 10.2.4 following such occurrence, to executs a iegal assignment or
transter of any Purchased Receivable or Asset in such form and at such fime as the
Purchaser in its absolute discretion desms appropriate;

1212 to demand, sue for or receive and give effective discharge for ali sums payable by
any person In respect of any Purchased Feceivable or Asset;

12.1.3 to repossess, sell, lease, hire or otherwise dispose of or use any of the Asset and to
apply any consideration therefore in or owards the discharge of any Secured
Obligations; and

i2.1.4 otherwise to perform any act which the Vendor is obliged or could be reguired o do
hersunder.

The Purchaser shall not make any request under clause 11 nor exercise the power of
altorney granted in fts favour under this clause 12 In respect of any Purchased Receivable
andfor Asset unless a Termination Event has occurred provided that, without prejudice to any
rights of the Vendor in damages for breach of this sub-clause, any exercise of such power of
attorney shall be valid in favour of third parties whether or not any Termination Event has
ooeurred,

Any documents 1o be executed under this power of attorney may be executed by any officer
of the Purchaser.

PAVMENTS

All payments made by the Vendor hereunder shall be made by payment in pounds stetling
and in immediately available cleared funds, free and clear of and without deduction for or on
account of any set-oif or counterclaim or, except to the extent required by law, any fax or
other matler, to the Purchaser at such bank as is referred to in the Facility Lelter {or in such
other manner as the Purchaser may have specified for this purpose in the Facility Letter} by
no later than 11.00 a.m. on the due date for each such payment.

Each amount stated as payable {(or other consideration o be given) 1o the Purchaser
hereunder is exclusive of VAT i any.

in the svent of the failure by the Vendor o pay any sum due hereunder on the due date
therefore, the Vendor shall, without prejudice to any other rights of the Purchaser hereunder,
pay 1o the Purchaser from time 1o time on demand interes? on such sum from the date of such
failure to the date of actual payment {as well afler as belore judgment) at the rate which is the
aggregate of 4 per cent and the Sterling Base Rate from time 1o time of The Feoval Bank Of
Scotland plc. Interest payable under this sub-clause shall acorue from day to day and shall
be calculated on the basis of a 365 day vear,

11468338474 6 13
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14

14.1

14.2

14.3

144

14.5

14.6

147

14.8

14.9

CHARGE

The Vendor with full title guarantee (as defined in the Law of Property (Miscellaneous
Provisions) Act 1994) hereby {and to the intent that the security so constituted shall be a
continuing security in favour of the Purchaser) charges by way of lirst fixed charge for the
payment and dischargs of the Secured Obligations ali its right, title and interest, present and
future, in and to {a} the Unassigned Debts and (b} the Assel.

As further continuing security for the payment and discharge of the Becured Obligations the
Vendor hereby charges with full title guarantee in favour of the Purchaser by way of first
finating charge all right, title and interest, present and future, In and W (a} the Unassigned
Debts and (b the Asset not effectively chargad by way of first fixed charge pursuant to the
provisions of clause 14.1,

The security constituted by this agreement shall be in addition to any other security the
Purchaser may at any time hold for any of the Secured Obligations, and shall remain in full
force and effect until discharged by the Purchaser.

The Vendor shall whenever requested by the Purchaser execute such further security as the
purchaser may direct over the Unassigned Debts and/or the Asset or take any other steps as
the Purchaser may requira for improving or perfecting the security hereby constituted.

On the occurrence of any event which is or which may with the passage of time become one
of those events mentioned in clauge 10 the Purchaser may either

{a) by notice in writing to the Vendor convert the floating charge hereby created into a
fixed charge over the Unassigned Debts and/or the Asset, and the Vendor's ability to
deal in any manner with the Unassigned Debts and/or the Asset, shall thereby cease
except to the extent otherwise agreed by the Purchaser; and/or

{by appoint one of more persons o be a recelver (which expression includes an
adminisirator, administrative receiver and a receiver and managar) or receivers of the
whole of any part of the Unassigned Debts and/or the Asset, and every receiver so
appointed shall be deemed al all times and for all purposes o be the agent of the
vendor which shall be solely responsible for his acts and defaults and for the
payimeant of his remuneration.

The foregoing power of appoiniment of a receiver shall be in addition to all statutory and other
powers of the Purchaser under the Law of Property Act 1825 and the statutory powers of sale
and of appointing a receiver shall be exercisable without the restrictions contained in sections
103 and 109 of that Act or otherwise and the foregoing power o appoint a receiver
hersinbefore or by statute conferred shall be and remain exercisable by the Purchaser
notwithstanding any prior appointment in respect of alt or any part of the Unassigned Debts
and/or the Assal.

if any Terminafion Event ocouwrs the charge created by clause 14.2 shall automatically,
without notice, be converted into a fixed charge and thereafler the provisions of clauses 14.5
and 14.5 shall apply.

Tha Vendor shall not create or permit to subsist any charge or other encumbrance over the
Unassigned Debts and/or the Asset without the prior written consent of the Purchaser.

Section 93 of the Law of Property Act 1925 {relating to the consclidation of morigages) shall
not apply to this agreement.

11/48338974_6 14
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15

18

16,1

16.2

17

18

18

18.1

20

20.1

20.2

COSTS AND EXPENSES

The Vendor shall from tme o time on demand reimburse the Purchaser for all costs and
expenses (including legal fees) incurred in or in connection with the preservation andior
enforcement of any of the rights of the Purchaser under the Blook Discounting Agresment or
under any Purchased Receivable.

HOTICES
Each communication to be mads hergunder shalf be in writing.

Any communication to be made hereunder shall be addressed 1o the reciplent at the address
identified with its signature herein or such other address in England as it rmay for this purpose
notify to the other and shall be deemed 1o have been given upon delivery, or when sent fif by
facsimile) or three days after posting (if by mail).

AGSIGNMENT

This Master Agreement and each Block Discounting Agreement is personal fo the Vendor and
it shall not assign any of its righis hereunder without the writien consent of the Purchaser.

JOINT AND SEVERAL LIABILITY

I the Vendor is more than one entity or a parinership, the obligations and lability of such
parties shall be joint and several,

CONFIDENTIALITY

The Purchaser may not disclose any information of which the Purchaser has become aware
in its capacity as Purchaser refating to the Vendor, a Group Company, any Clienis, any
Security Providers or any Receivable or Agreement {"Contidential information™) to any
tender or other person or entity,

GOVERNING LAW

This Master Agreement and each Block Discounting Agreement shall be governed by and
construed in all respects in accordance with the laws of England and all claims and disputes
{including non contractuai matters) arising out of or in connection with this Agreement, will be
determined In accordance with English Law.

Bach party submits to the non-exclusive jurisdiction of the English Courts in relation o all
matters {including non coniractuai mattersj arising out of or in connection with thig
Agreement,

IN WITNESS whereof the parties have caused this Block Discounting Agreement o be executed as a
deed and delivered the day and year first above written.

11/46338974 6 15
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Execuled as a deed by }
Aldermore Bank plc )
in the presence of ]
Signatu Wiiness

Name CHARLOTTE. MACKSON. coeniene

Address ALDERMORE Bdnik. BLL, BLOlE

AT RN AP EY PLAZA, FORBURY. GLAD
PEADIMNE RE ) A

Executed as a deed by )
SAF1 Limited )
int 2 of ¥

Executed as a deed by )
Simply Asset Finance Operations Limited )
infhe presence of }

11/46338574 6
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w [ Authorised Signatory

1]
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