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Registration of a Charge

Company name: SAF1 LIMITED
Company number: 10920900
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Received for Electronic Filing: 26/09/2018

Details of Charge

Date of creation:  26/09/2018
Charge code: 1092 0900 0003
Persons entitled: HAMPSHIRE TRUST BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NADINE JEWELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10920900

Charge code: 1092 0900 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th September 2018 and created by SAF1 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

26th September 2018 .

Given at Companies House, Cardiff on 28th September 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 agreement is made on Q @ *:”3;@ F) Ty mmw 2018
BETWEEN
{1) SAF 1 LIMITED (company number 10820000} whose registered office is at 2-6 Boundary

Row, Landor, England, SE1 8HP {(Vendor); and

Hampshire Trust Bank Ple {company number 01311315) whose registered office is at 55
Bishopsgate, London, England EC2N 3AS- {Purchaser which expression shall includs its
assigns).

ITISHEREBY AGREED as follows:

1

1.1

interpretation

Irethis agreemant:

Apgrpvéd Erid User Agreements means those End User Agreements under which
Purchased Rights subsist.

Block Discounting Agresment has the meaning givento Rinclause 2

CA 2008 means ihe Ccﬁmpamiés Act 2008 and all subordinate and related legislation,
regulations, guidslines; fules and principles made thersunder, pursuant thereto or in.
connection with

CCA means the Consumer Credit Act 1974 and all subordinate and related legislation,
regulations, guidelines, rules @nd principles made thereunder, pursuant thereto or in-
connaction with '

Cantract Right means {unless ctherwise agreed in writing by the parties heréte), at any

givan tima:

A&y all right, titie -and interest of the Vendor under any End User Agreement including,

but not:limited fo, the right to receive the rentals and all other monies whatsoever
payable by the End User under the relevant End User Agreenerit and.

&) all rights -of the Vendor under any Security Agreement and all liens, reservations of
title, right of tracing and other rights enabling the Vendor to enforce-any such debts
or claims

End User means any perscn to whom the Vendor shall hiave contracted or shall during the
term of this- agreement contract to supply goods or services pursuant to an End User

Agresment

End User Agreement means any agresement entered into {whether before or after the date
hereof} between the Vendor (as owner, vendot or creditor as the case may be) and an-End

User which is & hire purchase agreement, hire agreerment, rerital agreement, conditional sale
agreement, credit sale agreement; loan agreement or any other agreement for the provision
of eredit or hire facilitie’d

Default Event means any event or circumstance specified as such in clause 17
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Discount Charge means the discount charge calculated in accordance with the Facility Letter

Facility Leiter means the facility letter dated on or befare this agreement from the Purchaser
to the Vendor ceuritersigned by the Vandor, as amended from time fo.lime by the Purchaser

Goods means the goods and other items which are the subject matier of any Approved End
User Agreement or End User Agresment under which Unassighed Centract Rights exist
together with all parts, accessories, additions and replacemsnts.in respect thereof from time
o time

‘Holding Company means a helding company {as defined in section 1159 CA 2006}

Listing Schedule means any schedule of End User Agréements delivered by the Vendor to
the Plirchaser from time 1o time pursuant to clause ¢ in the Purchaser's. standard form

LPA means the Law. of Propsrty Act 1925 and all subordinale and related legislation,
regulations, guidslines, rules and principles made thereunder, pursuant thereto or in
connection with

Minimum Sum means in relation fo any Purchased Righl, an amount calculated in
accordance with the terms of thie' Facility Letier and notified to the Vehdor by the Purchaser

Purchased Right means-any Coritract Right purchased or purpotted io be, purchased by the
Purchaser pursuard lo this agreement or any agreement which this agreement replaces

including, without limftaticn, any Contract Right which replaces a Purchased Right pursuant to.

clause 10

Purchase Price means the price payable by the Purchaser for the Contract Rights under
each End User Agreement, as celculated in accerdance with ¢lause 5

Purchaser Account means. the Purchaser's bank account hald with Barclays Bank Ple {sort

code: 20.31.05); and account number: 93914038}, or as rotified %-the Vendor from timé.to-

fime into which stims dre to be paid by the Yendor

Purchaser's Group means the Purchaser, any Subsidiary of the Purchager, any Haolding
Company of the Purchaser and any Subsidiary-of any Holding Company of the Purchaser, in
each. case for the time being and member of the Purchaser's Group shali be construed
accordingly

Repurchase Price means the amount calcutated in accordancé with tlause. 18.3
Satisfaction Amount hasthe meaning given to i in clause 6.4

Secured Liabilities means all present and future liabilitics, whether aclual or ¢ontingent and
whether owed jointly or severally, of the Vendor tc the Purchaser undér this agresment and

each Blogk Discounting Agreement

Security -shall me_a'n any guarantee, indemnity, mortgage, sharge, pledge, lien, retention of
title elause; right of tracing or other encumbrance securing any obligation of any pérscn

Security Agreement means dny guaranige, indemnity or other security relating to the End
User's-obligations under an End User Agreement

Security Provider means any party providing the Security and/or entering inta-a Security
Agreement

1052520355 )




1.2

1.3

Subsidiary means a subsidiary (as defined by section 1159 CA 2008)

Unassigned Contract Rights means, at any lime, all Contract Righis purchased or

purperied to be purchased under the Black Discounling Agreement which are not validly and

effectively- assigned to the Purchaser by way of sala including the full-beneft of all Secutity

Agreements relating thereto and all righis of the Vendor to erforce any such debts or claims,

in respect: of the Contract Rights purchased or purported to be purchased under the Block
Discounting Agreement

Value means in relation to the.Contract Rights arising under any End Usar Agreement:’

{a) in respect of any End User Agreement in'relation to which the scheduled payments to
be made to the Vendor by the End User thereunder have not commencad (anid were
hat due to commence) on or before: the date the Vendor offers to sell the relevant
Centract Right e the Purchaser, the aggregate amount {as detsrmined by the
Purchaser} expended by the Vendor in funding the relevant End User Agreerent; or

{b}  inrespect of any End User Agreement in relaticn lo which the scheduled payments to
be made to the Vender by the End User thereunder have commenced {ar were dus to
commence) on or before the date the Vendor offers to sell the relevant Contract Right
to the Purchaser, the aggregate amount which remains to be paid by tha End User
(whether of principal or 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
Conlract Rights, assuming that the End User Agreement rung its full course; or

(c) such lesser amount &s the Purchager may notify to the Vendor from time to time

VAT means-value added tax as provided for in any relevant fegisfation {including any primary
or subtrdinate legislation of the Furopean Unicn or any cfficial body ot agency theraof) and

any tax similar or equivaient to: value added tax or any sales or turnover tax and any similar

tax replacing of introduced in addition to any of the same

Vendor's Group means the Vendor, any Subsidiary of the Vendor, any. Holding Company of
the Vendor, any Siibsidiary of any Holding-Company of the Vendar and any company sharing
the same directors as the Vendor in each case for the time being and member of the
Vendor's Group shall be construed accordingly

Working Day means -a day (clher than a Saiurday, Sunday or-a public holiday) on which:
banks are open for businsss in London

Any reférence In this agreement to:

(2 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
personality} of twe or mere of the foregoing;

(b a financial cbligation shall be construed so as to include any obligafion for the
payment cr repayment of money, whether present or fulure, actual or contingent; and

(¢} a security interest shall be consirued as a reference to a mortgage, charge, pledgs,
lien, retention of itls clauss, tight of tracing or other security interest securing any
obligation ef any person.

If there are two or mare Vendors the expression Vendor shall mean-and include ‘such two or
mare parties and each of therm or (as the case may réquire) any of them and shall so far as
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1.4

1.5

15

4.1

4.2

4.3

the conlext admits be construed as well it the plural as in the singular and all covenants and

reprasentations in this agreement expressed or implied on the part of the Vendor shall be
.deemed o be jeint and several covenants and representaticns by such-parties.

The clause headings in this agreement are inserted for convenience only and shall bs ignored
in constriing this agreement. Unless the context ctherwise: requires, words denoting- the
singular shall includé the plural ahd' vice versa and words dencting the masculine shall

Include the feminine-and the neuter.

If 'b}f the lerms of this agreement any act would be required to be performed on or within a
period ending on & day which is not a Working Day the act shall be deemed to have been

duly performed on or by the néext Working Day after that day.

Refefences in this-agreement to any staluiory previgion and subordinate legislation shall be
gonslrued as references to those slalules or subordinate legislatien as respectively amended,
re-enacted of replaced from time to time.

Block Discounting Agreement

The Block Discounting Agreement is a single agreement constituted by this agreement as
supplemented or varied by the Facility Letter, and In caseof conflict between the terms of this
agreement and the Fagility Letter, the terms of the Facility Lstter shall prevail. References.in
this agreement or the Facility Letter to this agreemant or to the Facility Letter shall, unless the
cantext requires cihérwise, be censtrued as references to the Block Discounting Agraemenf
and hereunder and herein 3nd simiiar expressioris shall be construed dccerdingly.

Offer and purchasé of Contract Rights

The Mendor may from lime lo time offer to sell and the Purchaser may, upoh the terms and

conditioris contained in this agreament, purchase all or any Contract Rights which now axist-

or during the centinuance in foree of this agreement comse into existences provided hat

rolhing in this agreement of elsewhere shall. impose upon the Purchaser-any obligaticn to

purchase any of the Contract Rights s0 offgred.

Procedure for purchase of Contract Rights

The Veridor may from time to tife offer 1o sell to the Purchaser any Contract Rights by
delivering to the Purchaser:

{a) a Listing Schedule which shall also include references o any Security Agreement and
details of any Contract Rights the Vendar wishes to sell o the Purchaser; and

{b) originals or copy decuments of such End User Agreerments and any Security
Agreements, invcices or delivery notes or ather dosuments of information which the
Purchaser may need to consider the cffer; and

The delivery to the. Purchaser of a Listing Schedule pursuant to clause 4.1 shall donstitute an
offer to sell to the Purchaser gach of the Caontract Rights arising from the End User
Agreements included In the Listing Schedule. Such offer shall be irrevocable for a period of
[30] days from the date on which the Purchaser received such Listing Schadule.

The Vendor shall be deemed to have made an offer to sell each Conlract Right acising from
the End User Agreements in¢luded in & Listing 'Schsdule, whether of not such Listing
Schedule is accompanied by any letter of offer or any olher document. Any offer which is
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4.4

5.1

5.2

B.1

8.2

made. or deemed- o bie made by the Vendor pirsuant 16 the tarims. of tha Block Discounting

‘Agreement shall-only be capable of accaptance by the Purchaser in -accordance with clause

4.4.and the Vendor acknowledges that any other purportad method of acceptance shall be of
no effect. '

{I the Purchaser wishes 1o accept any offer by the. Vendor 1o sell Contract Rights in whofe or
in part {which the Purchaser may agree cor refuse to do in its absolute discretion) it will pay to
the Vendor the Purchase Price and such payment shall constitits acceptance of the relevant
offer as regards the Contract Rights lo which thé payment relates. Upon payment of the
Purchase Price to the Vendor, there will be vested in the.Purchaser the full benefit of all of the.
Vendor's rights, title and interest, preserit.or future, arising out of orin respéct df:

(a) the Centract Rights. int relation to the End User Agreements set out in the Listing
Schiedule, incluging, but not limited to, ali claims for payment and other rights and
remedies in respect cf such Contract Rights or the fajlure to pay the same; Including
claims for interest thereon, all monies which are now or may-at any time be or
become due of ewing by the End User in respsct of or arising oul of such Contract
Rights, together with the benefit of all commen law and equitable Hghts reserved by
the Vendor and relating thereto;-and

{h) all Security and Security Agreements in respect of the relevant End User
Agreements.

Purchase Price

The Purchase Frice payable for the Purchased Rights under each End User Agreement shall

be & sum equal to the Value of the Conlract Rights. arising under the refevant End User
Agreements at the time of payment less any Discount Gharge.

The Purchaser shall be entitled {if it sc elects and in or towards satisfaction of the Vendor's
cbligaticns) to deduct from the. Purchase Price or any part of it.any other sum which, on the
date of the Purchaser's acceptance of the relevant Contract Rights or, as the case may be,

the date when the outstafiding belance of the Purchase Price or any part of it becomes-

payableto the Vendor, is prasently due and payable to the Purchaser by the Vendor.
Instalments

Irrespective of whether the Vender has received due payment fromi the End User to satisfy
the Minimum Sum from the End Users, the Vendor shall pay t¢ the Purchaser {in respeet of
each Purchased Right) the Minimum Sum on the dates specified by-the Purchaser in the
Facility Letter. The Vehdor will execute a dirsct debit mancate in favour of the Purchaser in
respect of the Minimurn Sum tc pay the Minimum Sum in to the Purchaser Accourt. If the
Vendor repurchases any Purchased Rights from the Purchaser under Clause 10 then the
Minimum Sum will be reduced by stich amount as the Purchaser certifies appropriate,

5d Jong as no Default Event has-occurred and none of the End Users are in default under any
of the End User Agresmenis, the Vendor may, unlil instructed. otherwise by the Purchaser,
retain the sums colleciéd by the Vendor (in respect of each Purchased Right) to the extent
thesa exceed the Minimum Sum. The Purchaser shall have no obligation to pay any part of
the Discount Charge. o the Vendor and the Vendor shall only.bé entitled to recovér the same-
by deduction from the sums collected by the Vendor (in respect of each Purchased Righi} as
provided nerein. If any End User under any of the End User Agréements is in defauit arif the.
Vendor has incurred any liability to the Purchaser whether under this agreement or under any’
other agreement or in any manner whatsoever and whether such liability shall be by way of
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B.3

6.4

B.5

8.1

8.2

B.3

8.4

debt or damages the Purchaser may apply in discharge of the Vendor's liability so much of

‘the Discount Charge &s shall be necessary for that purpose and the ameunt which the Vendor

is entitled 1o retain from the sums collected by the Vendor {in respect of wach Purchased
Right) shail be reduced accordingfy.

The Purchaser shall not ke obliged to pay any sum to the Vendor in respect-of the Purchase
Price of any Contract Right except as pravided for in ciauses 4 and B.

After the Purchaser has received a sum equal to the aggregate of the Purchase Prices of the
Purchased Rights under all of the Approved End User Agreements contained in any Listing
Scheduie and all amotints due under clause 9 in:cleared funds.(Satisfaction Amount), it may

transfer to the Vendor without payment is right title and interest in those Purchased Rights

and upon such transfer the cwnership and all subsisting rights in respect of the Purchased
Rights to which-the transfer reiates shall ba revestad in the Vendor, On sush revesting all the
Purchaser’s rights and obligations under this agreement in relation to such Purchased Rights
shall thereafter cease but without prejudide to the Purchasers righls dccrued before

Tevesliing.

Any transfer of Purchased Rights by the Purchaser to the Viender pursuant to clause 8.4 shall
be on the basis that all representafions, 'warranlies and other contractual terms {whether
express or implied) in relation te such Purchased Rights {save that the Purchaser has such

title'te the same as it acquired from the Vendor) shall.be excluded ta the full extent permited

by law.
Inquiries by Purchaser

Before accepling. any offer in-respact of the 'sale of Contract Righls under this agreement (and
without &ffecling the Vendor's obligations under this agresment) the Purchaser shall be
entitled to make- suchinquiries as it may think fit in regard to 'such Cdntract Right and the End
User under the applicable End Uset Agreement and the Vendor shall use its best endeavours
o provids full responses to such inquiries.

Agency

The Purchaser hereby appoints the Vendor as its sole agent and frustee {Which appointmesnt
the Vendor hereby irrevocably accepts) and in such capacity the Vendor at its own expense
shall collect on behalf of the Purchaser (and taka all such action or legal or other Froceedings
to enforce payment as the Furchaser may require) and receive from the End Users all sums.
dug in.respect of the Purchased Rights..

Subject to clause 6.2, the Vendor shall at its own expense diligently collest all sumsdusin
respecl -of the Purchased Rights and on receipt shall pay them to the Purchaser in
accardance with the:terms of the Block Discounting Agréement and pending payment shall
hold- such sums cn trust for the Purchaser.

Subject to clause 6.2,the Vendor shall inform the Purchaser on the last Working Day of each

‘month of the amount received or recovered by theé Vendor in respect of each Purchased

Right.

The Purchaser may, atany tims following the occurrence of & Default Event or if any rentals
or other sums due under an- Approved End Lsgr Agreement are nol paid when due, by notice
in writing immediately terminate the agency of the Vendor and by itself or any other agent
coliect the amounts due in respect of the. Purchased Rights from the End Users or any
Security Provider, in which case the Vendor covenants and underiakas 1o the Purchaser that
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8.5

86

8.7

9.1

8.2

10

10,1

it will ot in any way interfere with or attempt to interfere wilh the cellection by the Purchasar

or request the End User or any Sectirity Provider to ‘pay such monies otherwige than to the
Purchaser or as the Purchaser may from time to time direct and will not otherwise attempt to
divert any sums due from the Purchasetr and that the Vendor will not récéive or collect or
attempt to receive of collect from the End User or any Security Provider any sums due and
the Vendor shall upon request co-operate and afford the Purchaser all such assistance as the
Furchaser may requife.to procure such gollection and enforcement.

Notwithstanding .anything contained in: this agreement or elsewhers the Purchasar <hall ke

entitled; at its absolute discretion al any time following the ceecurrence of g Default Event or if
any rentals or other sums due under an Approved End User Agreement are not paid when
due te give netice 10 any End User or Security Provider of the-assignment ¢r purchase of any

Purchased Righls but so that the giving of notice shalt not in any way release.the Vendor from
its. abligations under the Block Discounting Agreement.

At any time following the oceurrence of a Defauit Event the Purchaser may dirsct the Vendor
o pay any amount it actually receives. from its End Users er any Security Provider in respect
ot Purchased Rights intc an account.in the Purchaser's name.

If the total amount due from any End User to the Vendor comprises beth sums due in raspect
of Purchased Rights and cther sums due {Unscld Sums) any payment received by the
Yender from such End User shall be deemed to have been paid by the End Ussr first in or
towards salisfaction of the sums then dug by the End User in respect of the Purchased Rights
and secondly In or towards satisfaction of the Unsald Sums:

Payments in respect of Purchased Rights
If for any reason the. Vendor does hot receive from its End Users any payment dise in respect

of a Furchased Right, ihe Vendor shail nevertheless pay 10 the Purchaser in accordance with
clause 8.2 a sum equal o that dug payment.

If the Purghaser subseguently recelves an amount in respect of such a Purchased Right.
whether from the Vendor pursuant to clause 8.2 or directly from the End User, once the.

Purchaser has received an amount equal t¢ the Value of such Purchasad Rights, it shall pay
to the Vendor a sum equal to-the amount actually received by the Purghaser in cléared funds
in relation to the relevant Approved End User Agreements subject to any deductions or

withholdings {including, but net limited to, the Discount Gharge) authorised by this agreéement
of required by law.

Repurchase and Replacement of End User Agreements

It a Default Event occurs or the Purchaser reasonably determines that the Purchaser is likely
to sustain loss or damage in conséquence of a plrchase made of & Contract Right pursuarit
o the provisions of the Block Discounting Agreement then the Purchaser may by notice 1o the
Vendor:

(a) réquire the Vendor to repurchase the Purchased Right on such date as the Purchaser
shall specify in such notice in accordance with clause 18.3 (not to execeed the
remaining balance of the' Minimum Sum in respect of the relevant Gontract Right); or

by require the Vendor in replacemsnt of the Purchased Rights to which the Pufchaser
refers in such notice to transfer to the Purchaser withaut payment by the Putchaser
such offier Gonlract Rights as the Purchaser shall in its absclute discration think fit,
such Conlract Rights to. be, in the opinion of the Purchaser, at least equalin Value lo
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11

12

12.1

the Contract Rights se replaced. On acceptance of any such Gontract Rights in place
of the repurchased Purchased Rights, title 10 such Coritract Rights shall automatically
ke deemed 1o be assigned tothe Purchaser without further notice.

Disposal of Goods

Tha Purchaser shall be entitled to sell or dispose of any Goods which come inio its
possession as agent for the Vendor following an Event of Default and the proceeds of sale

(net of VAT anc expenses) shall, subject 1o the Minimum Sum and subject to that Centract

Right having beer reviewed by the Purchaser and any deductions or withholding aiithorised
by the Block Discounting Agreement orrequired by law, be paid toihe Vendor.

Hepresentations
The Vendor represents and warrarits on each date that an -offer to seil Contract Rights is

made or deemed to be made to the Purchaser pursuanl o the terms of this agreement (such
representations, and warranties lo be deemed lo be repeated on each date that the Lisling

‘Bthiedule is delivered (o the Purchaser and the dale that the Purchaser makes a payment ci

the Purchase Price to the Vendar in respect of such Contract Rights); that as regards every
Gontract Right arising from'the End User Agresments included in-any Listing Schedure:

(&) the Vendar has power to enter into the Block Discounting Agreemenl and (o exercise
its rights and perform its obligatiods: thereunder and all corporate or other action
required to authorise the execition of the Block Discounting Agreement by the
Vendor and the performance by the Vendor of its obligaticns thereunder hag bean
duly taken;

{s]] the execution of the Block Discounting Agreement and the Veridors exercise of ils
rights and performance of its obligations thereunder (i} will not result in the existence
of, nor oblige the Vendor to creste any, Security over all or any of its present or future

revenues or assets (other thar the Security grant®d pirsuant to the Block
Discounting Agreement) and (i) will net 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 agfeemerit or other instrument hinding on it;

(c) the Vendor has not taken ‘any corporate actich nor have any other steps been taken
or legal proceedings been started or, 1o the best of the Yendor's knowledge and belief
threatened against the Vendor far ils winding-up, dissolution or reorganization or for
the appointment of an administrator, administrative receiver, receiver, trustes or
similar officer of it or of any-or all of its assets;

{d} no Default Event has ocsurred and is continuing;

(e) the Vender is the legal and beneficial owner of the Contract Right and entitled 1o sell
and assign the same to the Purchaser free from any Security and that the Contract

Right is legally enforceable by the Vendet and remaing to be paid in full, and will not.
be cld, overdue, contingent or disputed, and that the particulars of the Contract Right -

in the relevant End User Agreement are frus and aceurate:

{f) the Vendor has ncl sold or assigned of cifered to have sold or assigned such
‘Contract Right 1o any person other than the Purchaser, and that ihere will be no set-
off, counterclaim, deduction or extehsion of time applicable to such Contract Right
and no justification for nen-payment of the full amount due in respect of such Gontract:
Right'by the End User;
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(0}

{m)

(n)

n

(s)
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the End User Agreement and’any related Security Agreement are governed by the.
laws of England (ard if approved by the Purchaser in writing Scotland and Nerthern
Ireland) and constitute the lagal, valid, binding and enforceable obligations of the
relevant End User and any Security Provider;

all the reguirements cf the CCA ang any regulatons made thereunder and any other

statutery or other reguiremerits, including, but not limited to data protection and

monay faundering regulations, have -been complied with in relation to the End User
Agreerient and that the Vendor will centinue to comply with -all such requiremients to
enisure that each End lser Agreement remains ully enforceable at all times;

in" the case of an End User Agreement which is cancellable. or has a right of

withdrawal under the terms of the CCA, the relevant cancellation or withdiawal period

has expired;

the End User Agreement {unless a credil agreemanl) is a bona fide contract of the
Vendar for the sale- or supply of goods {other than the capital assets of the Vendar)
and/cr services:

the End User and any Security Provider is not an emhiayeﬁe, officer, diractor of the
Venddr or an asgociale of the Vendor as defined in section 184 of the CCA;

any depesit shown in an End User Agreement was pald in the manrer stated and any
allowance gives) to the End User for Gocds taken in part exchanga is reasonable irl
relation to the value of such Goods;

the Vendor is the legal and benéficial owher of the Goods specified in any relevan:
End User Agresment and such Geods are free from any Security;

the details of the End User and the particulars of the Goods and othar information set
out in the End User Agreement are cotrect in every material respect;

the details of the parties and the. pafticulars of the Goods and other information set

‘out in any relevant Security. Agreement are, to the best of the Vendor's. knowledga,
-gorrecl in-every material respect;

the Goods specified in aach relevant End User Agreament are in good warking order,
repair and-congition, are-of satisfactory quality and are fit for the End User's purpose
and comply in all respects. with the requirements of law and with all the provisicns of
the End User Agiresments;

the Goods specitied in each relevant End User Agreement have been duly deliverad
to-and accepted by the relevant End User or actual ultimate user of the assats by the
End.User In each case under the tsrms of the relevani End User Agreament;

each End User Agreemenl and any related Security Agresment is fully valid and
enfereeable and is not disputed or subject to cangellation or rescission by the relevant
End User or Security Provider and each End User Agreement and any related

‘Secyrity Agreement has not been breached by the relevant End User or Security

Provider;
any insurance required under the relevant End User Agreement has been affected;

the particulars contained in the: Listing Schadule relating to such Contract Right are
irue and accurate in all materlal respects and the, Vendor has no information which




)

(w)

might prejudice or affect any of the rights, power or ability of the Purchaser to enforce
any provision of the End User Agreement or ary Security Agreement relating thereto;

nong of the £nd User Agreements or Security Agresments which are the subject of
an offer by the Vendor purstiant to the terms of this agreement hava béen varied by

the Vendor and no side leliers or side agreements have been entered into by-the

Vendor in refation to such End User Agreemients or Security Agreement and all sueh
End User Agreements and Security Agreemenits are in the form of the End- User
Agreements defivered by the Vendor to the. Purchaser with the relevant offer pursuant
to clause 4.1;

any ¢laim which the Vendcr is-entitled ta make in respect of lcss or damage te Goods

has been or wilt be punctually made;

ahy proceeds of any claims in respect of Purchased Rights are or will ba held in trust
for the Purchaser and will ke paic over immediately; and

the relevant End User under an End User Agraement has not made any claim
(meritaricus or ctherwise} which remains cutstanding In connection with the Goods
the ‘subject of such End User Agreement for any reason whalsoever including but
witriout limitation any claim, complaint ar rgjection by virlue of delay in the delivary,
condition, fitness for purpose, satisfactary qualily or deseription of the Goods.

13 Undertakings

13.1  The Vender covenants and undertakes with the Purchaser:

(@)

(b)

“10-G292038-6

that in so far &s the amount due in respect 6f any of the Purchased Rights shall be
less. than the sum specified in lhe End User Agreement to which it relates for any

reason whatsoever {including but without limitation fraud or by reasan of & credit note-

issuad by the Vendor or a debit note raised by an End User in respect of a discount
taken or other claim) it will immediziely pay 1o the Purchaser the cifference between
the amount due In respect of the Purchased Right and the sum sc specified as ils
amount in the relevant End User Agreement;

that if:

(i) the existence of a Customer Agreement or a Purchased Right or any part of
either of them shall at any time. be disputed by the Gustomer;

{iiy any amount.due in respect of a Purchased Right shall not be or become due

and owing by the Customer under-the relevant Customer Agreement of shail
bé alleged by the Customer not to be dug dnd owing;

{iii) the Customer purports to reject the Goods or disputes his fiakility to pay the
amount due or any part of it and gives as a reason for such dispute any
alleged breach by the Vender of the Customer Agreement;

{iv} any right of set-off or counterclaim or right to @ deduction or withholdirig has
arisen o arjses;,

(v) any malfer which weuid constitute a breach by the Vendar of its warranties ar

covenants In relation to such Gustomer Agreement or Purchased Right has
ocourred or oocurs;

10




(e}

{d)

{e)

{f

{g)

106292038-5

{vi) the Verdor shall aceepl the returr of any Gogds:

(vii} the Vendor: shall be of become liable ¢ pass any eredit to & Customer in
respect of an Customer Agreement or Purchased Right or otherwise; or

(vii  the Vendor shall be in breach in respect bf any of the wafranties ar covenants
given ‘under this agreement.in relation. to a Gustoemner Agreemant,

then the Vendor will in each and svery such ¢asé neiwithstanding that the Vendor
has failed to notily the Purchaser of a dispute in accordance with clause 12 and
whether or net any such action or_éll_egatio‘n or reason is. justified and without any
demand immadiataly pay to the. Purchaser a'sum equal to the Value of the:Furchased
Rights under that Customer Agreement or the due proportion thereof without any
deduction, set-off or countefclaim whatsoaver. If any payment is made under this

clause 13.1 the provisions of clause €.2 shall apply;

not to sell, assign er transfer; or purport o do so, any Purchased Right and/or any
Goods or create or permit ¢ subsist, or purport to do 390, any Security over any
Furchased Right and/or any Goods (other than Security created pursuart to this
agreement} or de any act Ikely to. affect advarsely the Purchaser's rights relating te
any Purchased Right;

te pedorm and observe evary covenam and obligation which the Vender nas
undertaken to perform and observé in any Cusiomer Agreement andior Securlty
Agreement relafing to any Purchased Right and nbtto do any act which could have
the effect or discharging, waiving or advarsely affecting the rights of the Vendcr under
such document;

that as regards every Purchaséd Right, the Vendor will procure that no set-off or
counlerclaim or right to a deduction {save enly as may be required by law] will at any
fime be allowed to arise, and that the Vendor will not assign o charge or deal with
arly Purchased Right or the Goods {or purport to do: any of thé above) except as
expressly provided for in this agreement;

forthwith. upon.execution of this agreement by the parties. hereto 16 notify its-bankers

and to use its reasonable sndeavours to obiain the agreement of such bankers that

the Secutily crealed. pursuant te this agreement shall stand in pricrity 1o any chargés.
granted.by {he Yender to such bankers;-

not to greale gr permit fo subsist any Security over the Unassig_ned Centract Rights
and/or the Goods (other than Security created pursuan! to this-agresment) without
the prior written consent of the Purchaser;

to notify the Purchaser of any return, repossession, |oss of, ar damage: to, any of the
Goods or ol any request for extendsd credit or adjustment; dispute or claim relating te
a Purchased Right or to any of the Goods and generally of all material happeriings

-and events affecting Purchased Rights and/er Goods or the value or amount thereof:

that all facts, figures and. statements of any kind and all signatures appearing on
gvery Customel Agreement and other document supplied to the Purchaser as
evidence of or relating to a Contrast Fight will be truz and genuine;

thal all amounts due in respect of Purchased Rights shall be dus for payment in
accordance with the payment terms stated in the Customer Agreements and that

11




k)

{m;

{n

(u)

vy

{w)

13.5202034.§

such Gusiomer Agreements shall net at any time be materially altered, waived or
terminated withoul the prior written approval of the Purchaser;

that the Vendor will advise the Purchaser cf all such facts.zand circumstances as it
may suspect of whichi may come {6 ils knowledge affecting the credit of any
Gustomer or which: otherwise might affect the interests of the Purchaser and in
particular any request by dny Custorier for ai ‘extension of any time within which o
pay any sum otherwise due and of any dispute or claim which may arise between the
Yendcr and any Customer in relation to 2 Purchased Right imimediately the Vender
becomes awara of the same: '

that the Vendor will make all relevant tax payments and returns in relation to the
Goods;

that the Vendor shall keep all necessary and proper actounts of its dealings in
Trelation to the Purchasad Rights and copies of all Customer Agreements and other
documents relaling {o them and such.accounts and copies shall at all times be open
for inspaction by the Purchaser or its autherised representalives;

lo provige to the Purchaser forthwith on demand all books, recards and &li other.
documents relaling 1o the Customer Agreements;

to render to the. Purchaser if s¢ requested by the Purchaser, such particulars relating

td the- Purchased Rights as the Purehaser may from time to time reasonably requirs;

that the Vendor shall fulfil its obligations under each Customet Agreament and shall
indemnify the Purchaser-against any losses resulfing from its failure so to dg;

that, where an Evént of Default is sontinuing in respect of an End User Agreement
and, at the request of the Purchaser, the Vendor shall repossess any Goods, it shall
not'repossess_ any Goods conirary {0 law or in an iliegal mannher and shall indemfify
the Purchaser against all losses arising frem any repossession and shall hold all
repossessed Goods on trust for the Purchaser and deal with the same as the
Purchaser shiall direct;

that, at its own expense, the Vendor shall give the Purchaser any assistanca it
requires to enforce any of the Furchased Rights;

fc hold all sums received and/er recovered by it in réspect of a Purchased Right on
trust for the Purchaser;

to-endorss in favour of the Purchaser such bills of exchange as may from time to time
b& issued or endorsed to the Vendor in respect of all or any part of a Purchased
Right;

to pay the Purchaser the -amount of all {egal charges paid or incurred by the
Purchaser on any assignment or re-assignment of & Purchased Right;

a8 500N as the same becore available, but in ahy event within 180 days after the
end of each of its financial years, deliver to the Purchaser a copy of its published
audited financial statements for such finaneial year; and

from time to time on the request of the Purchaser, furnish the Purchaser-with such

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

the Vendor as the Purchaser may reasonably require.

12




13.2

14

14.1

4.2

14.3

14.4

14.5

148

The Vendor shall indemnify and keep fully indemnified the Purchasef against all losses,
claims, damages, costs, charges, expenses and Gther liabilities of whalscever nature suffered
or incurred. by the Purchaser in connection with any breach or nop-fulfilment by the Vendor of
any of its obligatiors or warraiities urder this agreement; any VAT payable by the Purchaser.
in respect of any fransaction or matler contemplated by this agreement andior any Block
Discounting Agreement, any cfaim by any Customer af any other person relating to a
Purchased Right or to the effect that the Vendor has failed (o perform any of its obligations
under any Approved Customer Agreement, or thal the Goods which are thie subject of an
Approved Gustomier Agreement are unsatisfaclory, unfit for their purpese or otherwise
defective and the Vendor shall pay to the Purchaser, without any. deduction whatsagver, the
amount of any losses, claims; damages, cosls, charges, expenses and other liabilities so
suffered or incurrad by the Purchaser,

Security

As a continuing security for the payment and discharge of the Secured Liabilities the Vendor
with full title guarantee (as defined in the Law of Property {Miscellaneous Provisions) Act
1994) heraby charges by way of first fixed charge all its right. title and interest, presen: and
future, in and to (a} the Unassigned Contract Rights-and (b) tHe Goods.

As furtfier continuing security for the payment and discharge of the Secured Liabililies the
Vendor hereby charges with full title quarantee in faveur of the Purchaser by way of first
floating chargs all right, file and interest, present and: future, in and to (a) the Unassigned
Contract Rights and (b) the Goobds not effectively ‘charged by way of first fixed charge

pursuant to the provisions of clause 14.1.

The'sacurity constiluted by this agreement and under this clause 14 shall be in addition o any
other Securily the Purchaser may at any time. hold for any of the Sectired Lizbilities, and shall
remain in full force and effect untit discharged by the Purchaser,

The Vendor shall whenever requested by the Purchaser.execute such further Security a5 he
Purchaser may direct cver the Unassigned Contfact Rights and/or the Goods or fake any
other steps as the Purchaser may require for improving or perfecting the Security hereby
constituted..

On the ogeurrence of any event which.is or which may with the passage of fime becoms a
Default Event the Purchasef may:

(a) by notice in writing to the Vender canvert the 'f'iq,ating charge hereby created into a
fixed charge over the Unassigned Contract Rights andror the Goods, and the
Vendor's akility te deal in any manner with the Unassigned Conirast Rights and/er the
Gioods, shall thereby cease except to the extent otherwise agreed by the Purchager;
and/ar

{b) appoint one or more persons 0 be a receiver (which expression includes an
administrator, administrative receiver.and a receiver and manager) or receivers of the
whole of any part of the Unassigned Contract Righls and/er the Goods, and every
receiver sc appointed shall be deemed at all tin'i_és' and for all purposes 1o be the
agent of the Vendor which shall be solely responsible-for his aclz and defaults.and for
the payment.of his remuneration,

The feregoing power of appoiniment ef a receiver shall be in addition to-all statutory and othéf
powers.of the Purchaser under the LPA and the statutory powers of salle.and of appointing a
receiver shall be exercisable wilhout the resyictions contained in sections 103 and 108 LPA
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14.7

14.8

14.2

14.10

15

16

16.1

16.2

of otherwise and the foregoing power to appoint a receiver hereinbefore or by Statute

.conferred shall be and remain exercisable by the Purchaser notwithstanding any nrior

appointment in respect of all or-any part of the'Unassigned Coniract. Rights and/or the Goods,

On the oseurrence of a Defauit Event the charge created by ctause 14.2 shall autornatically,
without nolice, be coriverted into a fixed charge and thereafter the provisions of clauses 14.5
and 14.6 shall apply.

The Veridor shall not craate or permit to subsist any Sscurity aver the Unassigned Caontract
Rights and/or the Goods (other than Security orealed pursuant to this agraemsnt) without the

pricrwritten congent of the Purchaser,

Secfion 93 LPA (refating to the consolidation of merigages). shall net apply to this agreement.

This agréement contains a qualifying floating charge, and paragraph 14 of schedule B1 to the
Insolvency Act 1886 applies 1o the fleating charge crealed purstiant to clauss 14,2,

Undertaking to execute document

The Vendor undertakes to execute at.any time and from time to time when requested by the
Purchaser an assignment in such form as the Purchaser may require of ali or any of the
Purchased Rights in favour of the Purchaser and to execute and do such further documents
and things as the Purchaser may require effectively lo vest full legai fitte 1o the Purchased
Rights and, if the Purchaser so requires, to the Goods in the Purchaser.

Power of attorney

The Vendor hereby irrevocably and by way of securfty appeints the Purcheser and separately
any receiver {which expression includes an administrator, administrative receiver and a
receiver and manager) cr receivers. appomted hereunder as the. attorney of the Vendor 10
carty out.any of the follewing:

(a) lo exscute a legal assignment or transfer of'-any- Furchased Rights and/or Goods it
such fofm and at such fime as the Purchaser in its absofute discretion deems:
appropriate;

{b) o demand, sue for or recelve and give effective discharge for all sums payable by
any parson in respect af any Purchased Rights and/or Goods;

(c} to repossess, sell, lease, hife or otherwise dispose of or use any of the Goeds and.to
apply any consideration therefore in or towards the discharge of any Secured
Liakilities;

(d) otherwise to petform any act which. the Vender is cbiiged or could be required to do
hereunder;

{&) institute legal proceedings or otherwise: and

{f) do all such further things as the Purchaser may in its absolute discretion consider to

be necessary or. expedient for perfecting the: Purchaser’s title 1o such Purchased
Rights and-for their recovery.

The Purchaser shall not make any request under clause 15 nor exercise the powsr of
altorney granted in its favgur urider this clause 18 in respect of any Purchased Right and!or_
Goeds unless a Default Event has cceurrad provided that, without prejudice to any rights of
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18.3

17

17.1

17.2

17.3

17.4

17.5

178

17.7

17.8

17.9

17.10

the Vendor in damages for breach of this-sub-clause; any exercise of such power of attornay
shall be valid in favour of Ihird parties whether er not any Default-Event has océcurred.

Any documenis to be executed under this power of altorney may be executed by’ any officer
ar any authorised manager of the Purchaser.

Default-and termiriation
If:

the Vendsdr commils any material breach of this agreement which results.in the financial loss
of the Purchaser; or

any representation or warranty made by the Vendor herein, the Facility Letter or in any notice,
or other document, certificate or staternent delivered pursuant hereto ‘or In cénnection
herewith proves to have been incorrect or misleading in any material respect when mads; or

the Vendor fails to perform or discharge any of its obligations under a Guslomer Agreement
which resuilts in thé financial loss of the Purchaser; or

the  Vendor -or -any member of the Vendor's Group. commits any breach of any cther

agreement enlered into between a mermber cf the Vendor's Group and a mamber of the
Purchaser's Group; ¢r

‘the Vehdor makes any arrangement or compoesition With its crediters or cormmits any act of

bankruptey or, i the Vendor is an individual or a partnership, the Vendor {or any of its
partners, as appropriate; dies, is-made or becomes bankfupt or has a trustee in bankruptoy
appointed over it or he partnership is dissolved; or

the Vendar is uniakle to pay s debts as they fall due, ecmmentes negotiations with any ane
or more. of its creditors with & view to a. genaral extension af the time within which il must
fiquidate its financidl obligations of makes a general assignmenl for the benefit of or a
composiion with its creditors; or

the Vendor ceases or thréatens io cease to carry on business or disposes. of all or a
substantial part of its business; or

the Vendor has a dislress execution or other process levied on any ef its assets which Is not
discharged within 10 days: or

the Vendor takes any corporate action or other steps are taken or proceedings are started for

the Vendor's winding-up or dissolution (ctherwise than for the purposes of reconstruction of
drmalgamation without insolvéncy orr terms which have been appraved by the Purchaser in
writing) or for the appoiniment of any administrator, receiver, liquidator of-administrative
receiver of the Vendor or of any or all of its revénues and assefs; or

any materfal financial cbligation of the Vender Is not paid when due, any materiad finansial
abligation of the Vendor becemes dué and payable priof to ite specilied maturity or any
creditor of the Vendor becemes emttled to declare any financial obligaticn of the Vendor due
and payable prior to its specified maturity. The Purchaser confirms ihat agreements to which
the Vendor is a.party but which relate to limited recourse tacility where the Vendor is not the

borrower shall not be deemed to be material agreements relating fo borfrowing or'td othefwise

fail within this clause; or

"10-5262038°% 18




17.11

17.12

17.13

17.14

17,15

17.16

17.47

18

18.1

18.2

18.3

in Seotland (in-addition to the: events specified in clauses 17.1 to 17.9 so far as applicable) it-
the Vendor becomes riofeur bankrupt or 'suffers sequssiration to be awardéd 1o the Vendor's
estate or effgcts or a received or judicial factor or trustee to be appcinted for any portion of
the Vendor's estaie or effects or sulfers any arrestrent, charge, pointing orother diligence to
be issUied or if there Is any exercise or threatened. exercise by any landlord's hypothec; or

any event oceurs in -any jurisdiction which is similar or analogous to any of the evants

specified in clauses 17:5 1o 17.9 inclusive above: ar

there isa change in the ownership or control of the Vendor from that asisting at the date of
this agreament; or

there is, In the reasonable opinion of the Purchaser, a material adverse change in the

financial position or business of the Vendor; or

any clreumstances arise which give reasonable grounds in the opinion of the Purchaser for

balief that the Vendor may not {(or may be unable to) perform its obligations hereunder; or

any of the directors of the Vender become the subject of criminal proceedings in any
jurisdiction whalsosver; or

ary of the directors of the Vendor-become. the subject of civil procaedings in relatien fo
alleged fraud-or misrepresentation in any jurisdiction whatscevar,

then in any such event the Purchaser shall ke entited to terminate this .agreement
immediately by giving nelice in writinig.

Effect of notice of termination

Subject to. clauge 10; upon notice of termination of this agreement the Vendor shall offer no,
further Contract Rights to. the Purchaser under this agreemient but the provisions «of this
agreement shall subject te clause 18.2 conlinue to govern the rights and obligatiohs of the
Vendor-and the Purchaser in refatior: 1o any existing Purchased Rights.

Upon and after the termination of this agreement for whatever cause the Purchaser shall be
entitled to withhold. (by way of security for the dugs payment of any ‘sums which then or
s‘ubsequenﬂy may be or beceme dug to'the Purchaser) the whole or-any part of the sums
which might then or subsequently otherwise be due from the Purchaser to ihe Vendor
provided that the amount so withheld at ary time shall not exceed thz outstanding amount
diie or to become due in respect.of the Purchased Rights.

Any repurghase of Purchased Rights by the Vendor following notice by the Purchaser
pursuant to clause 10 shall he on the followirg terms:

(@ the Repurchase Price payable by the Vendor tor each of the Puichased Rights shall
bea summ representing the difference between:

(i} the aggregate of:
(A) the Puichase Price; plus
(B) the cosls and all other sums due to the Purchaser hereunder

including but withaut limitaticn all arrsars and any: interest therecn
and the Discount Charge; plus

10-5282038-5 16




18.4

18

191

1¢.2

12.3

(C} any costs incurred by the Purchaser in terminating or redeploying
any funding arrangements which it as put in place te finance the
acquisition of the relevant Contract Rights under this agreement; and

(i) all sums gaid by the Cuslomer or the Ve'n’d_cr‘ in respact of the applicable,

Purchased Rights to the Purchaser in cleared funds;

{b) litle to such Purchased Rights will not pass to the Vendor unill receipt by the
Purchaser in cleared funds of the Repurchase Price;

(c) all representations, warrantiés and other conttactual terms. (whether express or

implied) in relation to such Purchased Rights (save that the Purchaser has such fitie

tc the same as it acquired from the Vanddr) shalt be extiuded to the full extent
permited by law,

Upan payment.of the Repurchase Price under clause 18.3 the ownership and all subsisling
rights in respect ef the Purchased Rights tc which the Replrchase Price reiates shall be
revestad in the Vendor, On such revesting all the Purchaser's rights and obligations under
this agresment in relation to such Purchased Rights shail thereafter cease but without,
prejudice to'the Purchaser's rights-accrued before revesting.

Taxation

(&) Subject to clause 19.1(b), any VAT chargesble in respect of any supply for VAT
purposes by the Purchaser to the Vendor shall be payable by the Vendor to the
Puréhaser on demand.

{b) All payments ¢ be made by Ihe Vendor to the Purchaser under this agreement are
calculated without regard to VAT. if any such payment constituies the whole or any

part of the considerdtion for a taxable supply (whethar that supply is taxable pursuant -

1o the exercise of an option or otherwise) by the Purchaser fo th2 Vendor, the amount
of that payment shall be increased by a percentage equal to. the VAT which is
chargeable in respect of the supply in question.

if the Purchaser is ob[i,g_ed fo make a paymenij_{Payment) te the Vendor under this agraemeiit
which is referable 1o a receipt (Receipl) by the Purchaser and the Receipt is taken inte
account as & receipt in calculating a tax liability of the Purchaser whilst the Payment is not
allowed ds a deduction [h calculating that tax liakility,. then the amount of The Payment the

Purchaser 1s cbliged tc pay to the Vender shall bs redused by such amount as-is necgssary

to putthe Purchaser in the same net of tak pesition as the Purchaser would have beeén in if
the Receipt had not been taxable and the Payment had not been dedustible for tax purposes
in the Purchaser's hands.

If the Purchaser makes a payment or suffers a loss (Loss) in respect of whigh it is entitled to
be indemnified or reimbursed pursuant to. any provision of this. agréement and the Purchaser

is advised by its tax advisers that the payment by way of indemnity or reimbursement.

{Indemnity Payment) will or is likely to be takén into account as a taxable receip! in the
harids of the Purchaser in computing a tax liability of the Purchaser whilst the loss is nof or.is
unlikely to be deduclible in compuiing the tax liability, then the Indeminity Payment shall be
increased to an amount {Grossed-up Payment) which Is cerlified by the Purchaser's tax
advisers as being equal, after the subtraction of any tax which may be payable by the
Purchaser in respect of the Grossed-up Payment; to such amiount as is necessary lo put the
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19.4

19.5

19.6

19.7

20

1

21.7

Furchaser in the same nat of tax position as the Purchaser weuid have been in if the Loss
had nel been deductible and the Indemnity Payment had not Been laxabie i the Purchaser's
hands,

If any deduction or withholding is required by law in respect of any sum payable under any
Customer Agreement the right to the receipt of which is a Purchased Right, then the Vendor

shall, on demand, meke an additional payment to the Purchaser of such an amount as is

hecessary 10 put the Purchaser in the same: net of tax position as it would have been in.if the
sum payakte uhder the relevant Customer Agreement was not subjact to. any such deduction
or withholding.

It any deduction or withholding is required by law- in respect-of any sum payable under this

agreement by the Vendor to the Purchasér, then the Vendor shali, on demand, make ar

addilicnal payment to the Purchaser of such an amoun! as is nacassary to put the Purchaser
in the same net of tax.position as it would have been in if the sum payable was not subject t¢

any such deduction or withhelding.

If the introduction, abolition, withdrawal of, or any change in, any law, practice or concession
or any requlation or officlal directive of any taxation of other authority {whether in the. United

Kingdom or elsewhere) or any change in the interpretation or application therecf to the
Purchaser {othar than a ehange in the rate of corporation tax) shail result in the-Purchaser not

regeiving the same net rate of retumn 'i(taking' account-of its takx position and all other relavant
circumstances), then the Purchaser may require the Vender to compansate thersfor in sugh
amount and in such manner as the Purchaser determines necessary to place the.Purchaser
in the same net of tax positicn as it would have been in if such introduction, aboiition,
withdrawal or change had not happened.

Al stamip, documentary, registration, property or other like duties or taxes, including any
penaltics, additions, fines, surcharges or interest relating thereta imposed or chargeabis on or
in-connection with this agreement or any cther document connecled with or contemplated by
this agreemenl.ar which is executed in connection with any provision in this agreement shall
be paid by the Vendor provided that the Purchaser shall be entitled. te pay any such dulies or

taxes, whereupon the Viendor shall on demand indemnify the Purchaser against those duties-

and taxes..

Interest

The Vendor underlakes that if- it shall fail to pay any sum ‘becoming due and payable to the
Purchaser under this agreement the Vendor shall pay intersst on such sum from the date
when the same becamg due and payable al a rate of 5 per cent over the base rate of
Barclays Bank plc from tima to lime and as well after.as before any judgement obtained under
tiis agreement,

Payments

Tha Vendor covenants fo indemnify the Purchaser and'keep it fully indemnified against: all
stamp duty (including ary fines and penalifes refating therélo) oh any assignments and the
amount of ali costs, charges and expenses of whatsosver nature which may be incurred. by
the Purchaser in collecling andfor enforcing -and/or attempting to collect and/or enforce
amounts due in respect cf the Purchased Rights and/or by way of enforcement of any of the
Yender's -abligations under the Block Discounting Agreement and agrees that the Vendor's
ckligations under the Block Discounting Agreement shall continue in force without any right of

16-5292038 6 18




21.2

22

22.1

22.2

23

24

25

26

261

28,2

27

set-off dr counterclaim against the Purchaser until the Purchaser shall have received in full
the outstanding @amount due in respect of the Purchased Rights.

All payments to be fnade by the Vendor shall be made in peunds sterling in immediately

available cleared funds fiee and clear of and (save orly as. may be required by law) without

deductions, sel-off, counterclaim or any withnolding whatsosver and as directed in writing by
the Purchaser by no later than 11;00a.m. cn the dug date for suzh payment.

Indulgence

The obligations of the- Vendor under this agreement shall not be discharged or affected by
any time of induigence granted by the Purchaser to any Customar or other parson or (except

by express waiver in witing) to the Vendor.

If at any lime the Purchaserdoés not insist on its strict rights under this agreement, this shall

nol prevent ft from doing $o on any clher cceasion.

Right of set-off

Without prejudice to any of its other rights and remediss the Purchaser shall bé antitlsd to set-

off all ar.any of its [liabilities to the Vendor against all or any of the Vendor's liabilities to the

Purchaser under this or any other agreement or account.
Costs and expenses

The Vendor shall from time to lime cn démand reimburse the Purchaser for all costs and

expenses {including legal fees) incurred in or in conpection with the preservation andfor

enforcement .of any of the righls of the. Purchaser under this -agraement or under any
Furchased Righl.

Variation

Any variation of this agreement and any congent by the Purchaser relating to this agrecmerit
shali only be effective if in writing.

Assignment

This agreament and each Block Discouriting-Agreement is pefzonal to the Vendor and it shall
not assign any ol its rights, liabilitios or cbligaticns thersunder wilkiout the writterr consent of
the Purchaser,

The Purchaser may assign this agreement and/or each Black Discounting Agreerhent of any
of its -rights, Habilities or obligaliens under it, as it thinks fit provided that il the Purchaser
wishes to assign such righls fo an entily other than a regulated bark or a UK government
backed lender it shall require the prior consent of the Vendor such consent not to be
unreascnadly withheld

Invalidity

If any clause or part of & clause containad In this agresmeni and sach Block Drscountmg
Agreement is declared by any court-of cemnpetent jurisdiction to be invalid or uneniorceabls,
such invalidity-or unenféreeability shall in no way impair ar affect any other clause or part of a
clause all.of which shall remain in full force and effect.
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Enifre dagreement
This agreement eonslitules the, entire agreement between the parties’ and supersades and
extinguisties all.previous agreemarits, premises, assurances, warranties, representations and

understandings between tham, whether written or oral, relating 1o its subject mattar.

Each party agrees that it shall have o remedies in respect of any staterhent, representation,

assurance or warranty (whether made innogently or negligently) that is not set out in this

agreement. Each parly agress that it shall have ne claim for ihneccent of negligent
misreprésentation er negligent misstatement based on any statament in this agresment;

Nothing in this glause shall imit or exclude any liability for fraud.

The Vendor warrants to the Purchaser that there is no other agreement or arrangement
between it-and any other person relating o the Pufchased Rigrits.

This agreement replaces and supetsedes any biock discounting masier agraement entered.
inte batween the Purchaser and the Vendor on or before the date of this agreerment.

MNotices

All natices requirad under this agreement and each Block Discounting Agreement shail be in
wriling and sent by first class past or hand delivered o the party to be served-at its registered
olfice or {if not @ company} a place of business. last known 1o the party giving the notice and
shall be deemed 1o hiava been received 2 days afler posting if sent by first class post or on
delivery it hand. delivared.

Goveming law

This agresment and each Blotk Discounting Agreement will be govarned by and constried in
accordance with English law and all claims and disputes {including non-contraciual claims
and disputes) arising out of or in connestion with this agréerhant and each Block Discounting
Agreement, will be defermined in accetdance with English Law.

Each parly frrevocably submits to the non-exclusive jurisdiclian of the English Couwrts in
relation to all matters (including non-contractual matters) atising aul of or in connaction with
this agreement.

Executed as a deed by the parties or their duly authorised representatives on but not delivered until
the dateof this agreement.
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SIGNATURE PAGE TO THE BLOCK DISCOUNTING MASTER AGREEMENT

Executed as & deed by .
SAF 1 LIMITED )
actifig-by-a director in the presence of ¥

LR L P L Ty guppap

Stgnaure of

Name ﬁ@,ﬁ"t‘&r«&{ =
Address .5, ?-E—L:rﬁ-ﬁ.. ................................
e bBEDORS.. B2 ATE .

Exacuted as & deed by )
Hampshire Trust Bank Plc )
aeting by a directorin'the presence of )
)

)

).

)

Dareemrszearetary
21
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