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Registration of a Charge

Company name: HAYDOCK FINANCE LIMITED
Company number: 01526882

X7I3HWOVT

Received for Electronic Filing: 09/04/201

Details of Charge

Date of creation:  29/03/2018
Charge code: 0152 6882 0181
Persons entitled: AFC ORION DESIGNATED ACTIVITY COMPANY
Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01526882 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NIHAAL KHANNA

Electronically filed document for Company Number: 01526882 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1526882

Charge code: 0152 6882 0181

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th March 2018 and created by HAYDOCK FINANCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on Sth April 2018 .

Given at Companies House, Cardiff on 11th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

 RECEIVABLES PURCHASING MASTER AGREEMENT -

- ‘This agreement is made on March 29,2018

- BETWEEN

@

Hay'dfmk Finance Limited (company ruriber 015268825 whase uégistamﬂ offiee -
is at Chalienge House; Challenge Way, Blackburn, Lancashive BB 5QB

- ("Vender™); and .

@ |

ATFC Orion Desxgnated Actmty Companjr (company number 615483) whose
registered office is at The Anchorage, 17-19 Sir John Ropgerson's Quay, Dublin2, -

- freland {the “Purchaser™ which expression shall include its assigns).

IT 15 HERERY AGREED as follows:

1. e

Interpretation

1.1 In thiis agreement;

“AMIL Laws” means laws; regulations, and orders regurding anti-money.

" laundering including (i) applicable provisions of the law of the United Kingdom,
© (i) the ULS. Banic Secrecy Act and the USA Patriot Act, and (iif) equivalent laws

of other countries if and to the extent applicable to Vendor and any of its

- affiliates.

- “Anti-cc'r'mpsibn Lavws” micsns laws, Eag’u'lations, and vrders pfuhibitin‘g'an'd

restricting bribery or corription of public officials or private parties, including (i) -

_anti-bribery and antiscorruption laws of the. United Kingdom (including the UK, -
© Bribery-Act), (1) the U.8. Forsign Corvupt Practices Act and (11§} equivalent laws

- of pther countries if and to the extént applicable to Vendor and any of its
-affilistes. .

- “Appreved End User Agresments” means thosé End User Agreemerits under

which Purchased Rights subsist.

-« 006" means the Companies Act 2006 and all subodinate and related

-ieg:sia‘tmn regulations, guidelines; rales and prmclpies made thereunder, pursuant- o

- thereto or in connection with.

- «CCA” means the Consumet Credic Act 1974 and all subordinate and related

legislation, reguiations, guidelines, rules and principles made thereunder, ﬁul'suanf-' o
thereto or in connection with

“oEnd User” ieans any person to wham the Vendor shall have contracted or shall

durinig the term of this agreement contract to supply goods or sérvices pursuant to

“an End User Agreement.
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“OHad User Agreemient” means any speesment entered into (whether befors ot
- after the date hereof) betwesn the Vendor (as awner, véndor or creditor as the
case may be)and an End User which is a hire purchase agreement, hire
agreement, rental agreement, conditional sale agreement, credit sale agreement,
loan agreement or any other agreement for the provision of credit or hire facilities,

- “Default Event” means any event or circumstance specified as'such in clause 17,

" “Discount Charge” means the disoount charge caleulated in accordance with the
Facility Letter,

* “Facility Letter” means the facility letter dated on or before this agreement from™ -
the Purchaser to the Verndor, and countersigned by the Vendor, as amended from
timie to time by the Purchaset.

. “ETP Laws” moans laws, regulations, and orders prohiibiting and restricting the
" eriminal facilitation of tax evasion, including (1) the UK criminal offences oft {x)
* the failure to prevent the facilitation of LK fax evasion, as setout in-5.45(1) of the'
Criminal Finance Aol 2017, end {¥) the failure to prevent the facilitation of '
- foreign tax evasion, as set out in 3.46(1) of the Criminal Finances Act 2017 and
- {ii) equivalent laws of other countries if and to the extent applicable to Vendor -
- and any of itz affiliates. :

" “Goods” means the goods'and other items whicly ave the subjett matter of any ~
Approved End User Agreement or End User Agreement under which Unassignad
" "Recelvables exist together with all parts, accessories, additions and replacements.
*. in-respect thereof from time o time.

" “Listing Schedule™ means any schedule of End User Agreements delivered by
*the Vendor to-the Purchassr from time to time pursuant to clause 4 in a form
satisfactory to the Purcliaser : :

“LPAY means the Law of Propeity Act 1925 (as ameuded:m‘ ie-enacied). .

e Mininrom Sum” means in relation to any Purchased Right, an amount L
. caloulated fn-accordance with the tefms of the Facility Letter and notified to'the. - -
" Vendor by the Purchaser or the Servicer. o

““Parent” means Haydock Firance Holdings Timited (campany fumber $307810)
whose registered ¢ffice is 8t Challenge House, Challenge Way, Blackburn,
Lancashire BB1.5Q8. '

' “Purchased Right” means any Receivable puiﬁhaseﬁ bl"-pxirpm'ted tobe o
‘purchased by the Purchaser pursuant (o this agresment or any agreement whick -~

. this agresmment replaces including, without limitation, any Receivable which
replaces a Purchased Right pursuant o clause 10,
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“Purchase Price’ means the price payable by the Purchaser for the Receivables
" under each BEnd User Agreement; as caleniated in accordance with clayse §,

“Purchaser Aceount” means the bank account of the Purchiasér or Serviceras
- notified to the YVendor from time to time into which sums are fo be paid by the
“¥endor, :

“Receivable” teans (unless otherwise agreed inwiiting by the parties hereto), at
any given time: :

{(a). all right, title and interest of the Vendor under any Bnd User -
- Agreement including, but not lmited 10, the right 1o receive the
~-renials and all other monies whatsoever payable by the End User
‘nuder the relevant End User Agreement, and

(b)) all rights of the Vendor under any Secuiity Agreementand all _
‘tiens, reservations of title, right of tracing and other rights enabling
‘the Vendor to enforce any such debts or claims,

“Receivables Pirchasing Agreement” has the meaning given 16 it in'clause 2.

“Repurchiase Price” misans the amount caloulsted in accordance with clause -
1B.3.

“Sanctions” means the laws, regulations; orders, trade embargoes, or other
‘restrictions or prohibitions imposing economic, trade, financial and other
. restrietions or prohibitions on countries, individuals or entities imposed,

" administered or enforced by the ULS. govemment, including those administersd
by the U.8. Department of Treasury’s Office of Foreign Assets Control or the
U8, Department of State, or by the European Union or the United Kingdom and
-equivalent laws, regnlations and orders of other jurisdictions to the extent
~ applicable to the Yendor and any of its affiliates.

- “Batisfaction Amount” has the meaning givon to it in elaise 6.4 o
“Serured Liabilitics” means all present and fture [iabilities, whether actual ot -
- pontingent and whether owed jointly or severally; of the Vendor to the Porchaser
- under this agreement. :
“Sacurity” shall mean any girarantes, indemnity, fnbrtgage-, Eharg'é,. pledge, lisn; -
- retention of title clause, right of tracing or other encumbrance securing any
" gbligation of any person.

 “Segurity Agreement” means any gu'a:_éﬁ't'ca, indémnity of other sceurity telating.
to the End User’s obligations under an End User Agreemenit. o

_ “Seenrity Provider” mieans any party providing the Security and/or entering into
" a Security Agreement.

Do Buropel:2063384v12 |




“Seryicer” means any servicer designated by the Purchasér and notified to the
Vendor frota time to time. Any rights granted hereunder (and under the Facility
. Letter) to the Purchaser may be exercised by the Servicer on behalf of the
Pyrchaser. '

“Subsidiary” means a subsidiary (as defied by section' 1 159 CA 2006). |

“Unassigned Receivables™ means, at any time, all Receivables purchased ar
" purported to be purchased under the Receivables Purchasing Agresment which _
are not validly and effectively assigned to the Purchaser by way of sale including - .
the full benefit of all Security Agreements, all rights of the Vendor to enforce any. .
.-such debts-or claims and any ivionies and proceeds paid or payable, in-each cage,
-in respect of the Receivables purchased or purposted to be purchased under the
‘Receivables Purchasing Agresment.

. “Yalue” means jn relation to the Receivables arising under any End User:
- -Agreement: -

(ay  inrespect of any Bnd User Agreement in relation to which the
scheduled payments to be made to the Vendor by the End User .
thereunder have not commenced {and wers not due to commence)
on or before the date the Vendor offers to sell the relevant

.- Receivable to the Purchaser, the aggregate amount expended by
~ the Vendor in funding the relevant End User Agresment; or

() inrespect of any End User Agrecment in relation to which the

“scheduled payments to be made to the Vendor by the End User.

- thereunder have commenced (or were due fo commence} onor. .
“hefore the date the Vendor offers io sell the relevant Receivable to
the Purchaser, the aggregate amount which remains to be paid by

_ the End User (whether of principal or interest or otherwise, but
excluding any VAT payable by the Bnd Uset) under the relevanit- -
Bnd User Agréement at the time of purchase of those Receivables,
assuming that the End User Agreement runs its full course; or

(6} such lesser amount as the Purchaser o Servicer may notify to the
" Vendor fiom time to tims.

“YAT" means value added tax us provided for in any relevant legislation
‘(including any primary or subordinate legislation of the Buropean Union or éay
" official body or agency therecf) and any tax similar ot equivalent to value added.
tax or any sales or turnover tax and any similar tax replacing or introduced in
addition to any of the same,

- “Vepdor’s Group” means the Pareat and ils Subsidiaries, and “member of the
" Wendor's Group” shall be construed accordingly.
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o "“'WO%Eﬁhg ']jaj?"’ means a day {athej.' thana Sa‘[uiday, Sunday ora public ﬁo!ida}r) '

an which hanks are open for business in London,

12

Any reference inthis agresment to:

(&) -a“person” shall be construed as 2 reference to any pérson, firsm,
. company of cotporation or any association or parinership (whether

or not having separate legal personality) of two or mote of the
" foregaing, :

(b) 2 “financial obligation” shall be construed 50 as to include any

~ ~obligation for the payment o repayment of money, whether
- present or future, actual or contingenty and

L) s “security interest” shall be construed as d'veference to a

- 13
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mottgage, charge, pledge, lien, retention of title clauss, rightof
tracing or other seourity interest securing any obligation of any
‘PEFSON. -

If thiere are two of more Vendors the expression “Vendor” shall iesnand .

include such two or more parties and each of ther or (as the case may

“require) any of them and shail so far as the context admits be construed a5 '
wellin the plural as in the singular and all covenants and represeniations

in this agreement expressed or implied on the past of the Vendor shall be

" deemed o be jolit and several covenants and representations by such

parties.

The claiise headings in this agreement ate inserted for convenience only
and shall be ignored in conatiuiing this agreement. Unless the context
otherwise requites, words denoting the singular shall include the plaral

" and vice versa and words denoting the masouline shall include the
. Teminine and the neuter.

[£by the termis of this agl‘eefnént any act would be required o be -

- performed on o within a period ending on a day which is not a Working:
Day the act shail be deemed to hiave been duly performed on or by the

next Working Day afler that day.

* References in this agréement to any statutory provision and subordinate.
legislation shall be construed as references (o those statutes or subordinate
" legislation as respectively amended, re-enacied or réplaced from time to
-~ time,

3. TReceivabies Purchasing Agreement

The “Receivables Purchasing Agreement” or this “agreement” is a‘-.siinfglé' -
-agreement constituted by this agreement as supplemented or varied by the Fagility

- Letter, and in case of conflict betwesn the terms of this agreement and the Facility .
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" Letter, the terms of the Facility Letter shall prevail. References in this agresment
_or the Facility Letter to this agreement or 1o the Facility Letter shall, unless the
. context requires otherwise, be construed as references 1o the Receivables
. Purchasing Agrésment and “hereunder” and “herels” and similar exprossions
- shall be construed aceordingly.

3. Offérand purchase of Receivables

" The Vendor may from time to time offer to sell and the Purchaser may, upon the
terras and conditions contained in this agreement, purchase all or any Receivables

- which now exist or during the continuance in force of this agreement comeinto
existence; providad that nothing in this agreement or elsewhere shal] impose upon -

- the Purchaser any obligation to purchase any of the Receivables so offered.

| 4, Procedure for purchase of Recelvables

4,17 The Vendor may from fime to time offer to sell fo the Purchaser any
" Receivables by delivering te the Purchaser and/or Servicer:

- (a) . mlisting Schedule which shall also include refaronces (o any
o Becurity Agreement and details of any Receivables the Vendm
© . wishes to sell fo the Purchaser;

(b) originalsof such End User Agree'ment’s‘-‘and any Security
.Agreements, invoices or delivery notes or other documents or
information whish the Purchaser or Servicer may need to consider
" the offer; and

L (e} -if 90 requeésted, an acceptande certificate in a form satisfactory to
- the Purchaser signed by the End User under gach End Usey.
.- Agreement get out in a Listing Schedule recording the
acknowledpment of the End User that it has received the Goods
" and/or services to which such End User Agreement relates and that
such Goods are of satisfactory quality, fit for purpose and
acceptable 1o the End User in every respect. o

4.2 Thedelivery to the Purchaser of a Listing Schedule pursuant to clavse 4.1
' shall constitute an offer to sell 1o the Purchaser each of the Receivables
atising from the End User Agreements inciuded in the Listing Schedule.
Such offer shall be irrevocable for a period of 30 days from the date on
which the Puschaser received such Listing S¢hedule.

4.3 The Vendor shall be deemed to have made an offer to sell each Receivable
arising from the End User Agreements included in-a Listing Schedule,
~whether or not such Listing Schedule is accompanied by any letter of offer
or any cther dosument. Any offer which is made ar desmed to be made by
‘the. Vendor pursuant o the terms of the Receivables Purchasing
- Agreement shall only be capable of accepiance by the Purchaser in -

6
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accordance with clatiss 4.4 and the Vendor ackatwledges that any other
putported method of acceptance shall be of no effect '

. 44 Tfthe Purchaser Wishes to accept any offer by the Vendor tosell. - _
' "Receivables in whole ot iti part (which the Purchaser may agree or refise
to-do in its absolute discretion) it will pay to the Vendor the Purchase.
“Price; and such payment shall constitute acoeptance of the relevani offeras
-regayds the Recsivables to which the payment relates, Upon payment of
- the Purchase Price to the Vendor, there will bevesied in the Purchsser the
_ fisl} henefit of all of the Vendor's rights, title and.interest, present ar
future, arising out of of in respect oft

- {a) . the Reosivables in relation to the End User Agreements set out in
the Listing Bchedule, hcluding, but not lindited to, all claims for
payment and other rights and remedies in respect of such
Receivables or the failure to pay the sawme, inchuding claims for
" Interest thereon, all moniss which ate now or may at any time be or
‘become dus or owing by the Ead User in respectof or avising out -
- of such Receivables, together with the benefit of all comimon law
and equitable riglits reserved by the Vendor and relating thersio;
“rand :

(b)) all Security and Security Agreemmﬁs i'n'rsépé-stbf the refevant Bad
Tlser Agreemenis.

& _Puréhasc'-l"ri:ée-

5.1 The Purchase Price payable for the Purchased Rights under esch End User
' Agreement shall bea sum equal to the Value of the Receivables arising
“under the refevant Bnd User Agreements at the time of payment tess any
Discoint Charge, :

52 The Purchaser shail be entitled (iF it 5o elects and in or towsrds .
" satisfaction of the Vendor’s obligations) to deduct fiom the Purchase Price -
or any part of it-any other sum which, on the date of the Purchaser’s
-acoeptancs of the relevant Recsivables of; as the case may be, the date
-when the outstanding balanee of the Purchase Price or any pari of it
" becomes payable to the Vendor, is presently due and payable to the
. Purchaser by the Vendor, '

6 _ Instalments
61 Ttrespeotive of whethsr the Vendsr has recsived the Miriitritim Sum fiom
‘the End Users, the Vendor shail pay to the Purchaser (in respect of each
- Purchased Right) the Minintum Sum on the dates specified in the Facility
Letter. The Vendar will execute a direct debit mandate in favour of the

“Puschaser in respeet of the Minimum Sum to pay the Minimum Sum to the
Puwrchaser Account: If the Vendor repurchases any Purchased Rights from

-7
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6.2

64

165

the Puichaser under Clavse 10, then the Minimum Sum will be reduced by

such amoutit as the Purchagser or Servicer certifies s appropriate,

So longas no Default Event has occurred and pone of the Fnd Usersars in -

_defanlt under any of the End User Agreements, the Vendor may, vatil

ingtricted otherwise by the Purchaser, retain the suing collected by the

“Vendor {in reapect of each Purchased Right) to the extent these exceed the

Minimum Sum. The Porchaser shali have no obligation to pay any partof -
the Discount Charge to the Vendor and the Vendor shall only be entitled
to-recover the same by dediuction Fom thesums collacted by the Vendor -
(inrespect of each Purchased Right) as provided hersin. I any End User ™
under any of the End User Agreements-is in default, or if the Vendor has

“incurted any liability to the Purchaser, whether undér thig agreement oy _
“under any other agreement or in any manner whatsoever and whether sucly -

liability shall be by way of debt or damapes, the Purchaser miay apply In

-discharge of the Vaador's lability so much of the Discount Chargs as

shall be necessary for that purpose and the amount which the Vendor is

- entitled to retain from the sums collected by the Yéndor (in respectof each
- Purchased Right) shall be reduced accordingly. -

The Purchaser shall not be obliged to pay any sam to the Vendorin

respect of the Purchase Price of any Recelvable except as provided for in
_clauses 4 and 6. .

- Afier the Purchasér has received a sum-equal to the aggregate of the .
- Purchase Prices of the Putchased Rights under all of the Approved End
" User Agreemenis contained in any Listing Schedule and dll amounts dug-
- under clause 9 in cleared funds (“Satisfaction Amount™), it may transfer
" to the Vendor without payrent its right, titie and interest in those o
" Purchased Rights, and upen such transfer the ownership and all subsisting
rights in respect of the Purchased Rights to which the transfer relates shall.

be re-vested inthe Vendor. On such re-vesting al] the Purchaser®s rights

‘and obligetions under this agreament in relation to such Purchased Rights

shall thereafter ceass but without prejudice to the Purchaser’s rights

‘acorued before re-vesting,

- Any transfer of Purchased Rights by the Purchaser to the Vendor pursuant . -
“to clauge 6.4 shall be on the basis that all representations, warranties and
-other contractual terms (whether express or implied) in relation te such

Purchased Rights {save that the Purchaser has such title to the same as'it

" -gequired from the Vendor) shall be exclisded to the full extent permitted

by faw.

Tagquivies by Purchaser

“Refore accepting any offer in respect of the sele of Receivables inder this .~
~agreement {and without affecting the Vendor's-obligations under this agreement) .




the Purchaser or Serviger shall be entitled {0 make such inguiries as it may think
fit in regard to stuch Recsivable and the End User nnder the applicable End User
Agreement srd the Vendor shall use its best endeavours to provide full responses -
“io-such inguiries. '

8. - Agency

-5
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The Purchaser hereby appoints the Vendor as its sole agent and trustee _
{which appointment the Vendor hereby irrevocably accépis) and insuch.

 capacity the Vendor st its own expense shall collect on behalf of the
- Purchaser (and talke 2l such action or legal or other procesdings to enforce

payment as the Purchaser iy require} and réceive from the End Users all

. sums duein respect.of the Purchased Rights.

- Subjectto clavse 6.2, the Vendor shall at its own expense diligently collect

all sums dise in respett of the Purchased Rights and on receipt shall pay

' them to the Purchaser in accordance with the terms of the Receivables .
Purchasing Agreement and pending payment shall hold such sures ina.
" separate account on trust for the Purchaser. : :

| -Subject to clause 6.2; the Vendor shall inform the Parchaser o the last
. Working Day of each month of the amount received or recovered by the
. Wendor in respect of cach Purchiazed Right.

The Purchaser may, at any time followitig ths occurrence of a Defaull
Event or ifany rentals or other sums dise under an Approved End User

JAgresment are not paid when due, by netice in writieg immediately .
‘terminate the agency of the Vendor and by itself], the Servicer or any other

agent collect the amounts due in respect of the Porchased Rights fromi the
End Users or any Securi€y Provider, in which case the Vendor covenants

_-andd undertakes to the Purchaser that it will (i) not in any way interfere
‘with or attempt to interfere with the collection by the Purchaser, Servicer
-or other agent, (1) not-request the End User or any Seourity Provider to -

" pay such monies otherwise than to the Purchaser of as the Purchaser may
from time to time direct, (1) not otherwise attempt to divert any sums due
10 the Purchaser, (iv] not receive or collect or attempt o reseive ot collect
" from the End User or any Security Provider any sums due, and (v) upon
- request co-operate and afford the Purchaser or Servicer all such assistance
- -as the Purchazer or Servicer may require to procure such-collection and
- enforcement,

Notwithstanding anything contained in this agreement or ¢lsewhere, the

‘Purchaser shall be entitled at its absolute discretion, at any time following -

the scourrence of a Default Event, or if any rentals or other sums due.

' under an Approved End User Agreement are not paid when dus, to give.

notice to-any End User or Seeurity Provider of the assignment or purchase:
of any Purchased Rights, provided that the giving of notice shall not in any




' way releass the Vendor from its obligations under the Recelvables
 Purchasing Agreement, ' -

8.6 . Atany time following the occurrence of a Default Event, the Purchaser
" may direct the Vendor to pay any amount it actually receives from its Bnd
Users or any Security Provider in respect of Purchased Rights into an
-account in the Purchaser’s name..

- 87 if the total amount dye from any End User to the Vendor comprises both.
“sums due inrespect of Purchased Rights and othei sums due (“Unseld
. Bums™), any payment received by the Vendor from such End Usershali big
- deemed to have been paid by the End User, firstly in or towards
satisfaction of the sums then due by the End User in vespect of the _
Purchased Rights, and secondly in or towards satisfaction of the Unsold -~ -~
Bums. '

.9 Payments in respect of Purchased Rights

8,1 If for any reason the Veéndor does not receive from its End Usersany
payment due in respect of & Purchased Right, the Vendor shall
" nevertheless pay to the Purchaser in accordance with clavse 6.1 dnd clauss
- B.Z2asum equal to that due payment. :

9.2 If the Purchaser subsequently receives dn arount in réspect 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 amotnt.
- equal torthe Value of such Purchased Rights, it shall pay to the Venders .
sum equal o the amount actually received by the Purchaser in-cleared
funds in relation to the relevant Approved End User Agreements, minus-
- any deductions or withholdings (including, but not limited to, the '
Minimum Sum) authorised by this agreement or required by law,

- _' 10; - Repurchase snd Replacemeiit of End User Agreements

i0.1 I a Defanli Event ocouss or it appears o the Purchaser that the Purchaser
~ is likely to sustain loss or damage in consequence of a purchase made of 3
~'Receivable pursuant to thie provisions of the Receivables Purchasing '
" Agrsement, thern the Purchaser may by tiotice to the Vendor:

- {a) requ'ifa the Vendor to repurchase the Purchased Right ot such date
' as the Purchaser shall specify in such notice in accordance with
“clause 18.3; or

(b  requirethe Vendot, in replacement of the Purchased Rights to
- which the Purchaser refers in such notice; to transfer to the
_ - Purchaser without payment by the Purchaser such cther 3
Receivables as the Purchaser shal in its absolute disoretion think.
fit, such Receivables to be, in the opinion of the Purchaser, at least
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squat in Valie to the Receivables so replaced. On acoeptance of
any such Receivables in place of the repurchased Purchased

. Rights, title to such Receivables shall automatically be deerded 1o
“be assigned b the Porchaser without further notics.

Goods ot accepted or returned

111

il

121

Any Goods which are not accep'fe'd by the Bnd User ér ﬁhith are 'r'ctumed
by the End User to the Vendor and any proceeds of them shall be held in

" trust Tor the Purehager tmder intmediate advice and all Goods o retmed

will be plainly marksd as belonging to the Purchaser.

The Putchaser shafl be entitled to sell or dispose of any Goods which

come into its possession as agant for the Vendor; and the proceeds of sale
{net of VAT and expenses) shall, subject to clause 24 and any deductions
or withholding authorised by the Receivables Purchasing Agresment or
required by law, be paid to the Vendor,

Represenfations

The Vendor represerits and vwarraitts, oy each date that an offer to sell -
Receivables is made or deemed to be made to the Purchaser pugsuant 1o
the terins of this agreement, such representations and wareanties to be

_ deemed o be repeaied on each date thet the Listing Schedule is delivered

to the Purchaser and the date that the Purchaser makes a payment of the
Purchase Price to the Vendor in respect of such Receivibles, that as

- regards every Receivabie ariging from the End User Agreements inclnded

in any Listing Schedule:

(8) . the Vendor has power to enter into the Recsivables Piirchasing

Agreement-and to exereise its-rights and perform its obligations
- - therevnder; and all corporate or other action required to authorise
"the execution of the Receivables Purchasing Agreement by the
Vendor and the performance by the Vendor of its obligations:
thereunder has been duly taken, :

o {bY  the execution of the Receivables ?umhsisiug Agreement and the

Vendor's exercise of its sights and performance of its obligations
thereunder i) will not result in the existence of, nor obligs the
Wendor to creste any, Security over ail or any of its present or _
future revenues or assets (other than the Security. granted pursnafit
‘to the Receivables Purchasing Agreement), and (i) will noteesult
- -inany breach by it of any provision of its memorandum of
- azzociation orits articles of asscciation, any provisions of [awor
~-any agreement or other instrument binding on-it;.

{c} the Vendor has not taken any corporate action, nor have any other

steps been taken or legal proceedings been started or, to the best of

11
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. and that there will be no set-off, counterclaim, deduction or
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the Vendor's knowledge and belief, threatened, against the Vendor
orits winding-up, dissolution or reorganization or Tor the

- appointment of an-administeator, administrative receiver, receiver,
trustes or similar officer of i or of any or ali-of its asssts;

no Default Event has océurred and is continuing;

the Vendor is the legal and beneficial owner of the Receivabiz and

. entitled to-sell and assign the same to the Purchaser free from any

Security, and that the Receivable is legally enfbrceable by the

" Wendor and remains 1o be paid in full, and will not be old, overdue,

contingent or disputed, and that the particulars of the Recewab!e n

- -the relevant End User Agreement ars true and accurate,

“the Vender has ot sold o assigned, or offered to have sold or o

assignsd, such Receivable to anv person other than the Purchaser,

extension of time appiicable to such Receivable, and.no

' justification for non-payment of the fuli amount due in respect of ~ '
-such Recelvable by the Eod User;

the Find User Agresfment and any related Sscurity -Agreeméﬁt are
gaverned by the laws of England and constitute the legal, valid,
binding and enforcesble abligations of the relevant End User and

- - any Security Provider;

O

all the requirements of the CCA and any regulations made

- thereunder and any other statutory or other requirements,.
Cincluding, but net limited to, data protection and money | aundf,:: mg'
regnlations, have been complied with in relation to the End User

Agreement and that the Vendor will continue to comply witlall

- such requirements to ensure that each End User Agreement
- remains fully enforceable at-all times;

i8] gh’c of’ withdrawal onder the terms of the CCA, the relevant’

“cancellation or withdrawal period has expired;

the Brd User Agreement (imless a credit agreement) is a hona fide
-coritract of the Vendor for the sale or supply of goods (other than

the capital assets of the Vendor) andfor services;

thie End User and any Security Provider s niof an em’pﬂoyee';

officer, director or associate (as defined in section 184 of the CCA)

" of the Vendor;

any deposit shown inan End User Agreement was paid in the :

“manner stated, and any allowance given to the End User for Goods.
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“taken in partexchange is reasonable in velation to the valie of such .
Croods,

the Vendor is the legal and beneficial owner of the Goods specified

_in any relevant End User Agreement, and such Goods are free from
~any Security;

the details of the Brid User and the particulats of the Goods and
other information set out in the End User Apreement are corpectin
avery tespect;

the detajls of the parties and the particulars of the Goods and other
information set out.[n any relevant Seourity Agreement are, {o the
hest of the Vendor's knowledge, correct in every respect;

~the Goodsa specified in each relevant Bnd Usér Agreément dre [n

-good working order, repalr and condition, are of satisfactory

- quality, are fit for the End User's purposs, and comply inall

" respects with the requirements of law and with all the provisions of -
the End User-Agresments; :

- the Goods specified ineach Felevant Eﬁd.User.Ag’r‘eemeﬁt'have- .

" been duly dellverad to and accepted by the relevant End User or

A1) _
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“actual ultimare vser of the assets by the End User, in cach case

under the terins of the relevant End User Agreement;

‘each End User Agreement and any related Sesurity Agreciment is

fully valid and enforceable, and is not disputed or sublect o
cancellation or rescission by the relevant End User or Secmity

Frovider, and each End User Agreernent and any related Security

Agreement has not been breached by the relevant End User or
Security Provider;

any insurance required under the relevant Bnd User Agreement has

‘been affected;

the particulars contained in the Listing Schedulé velating 1o such
Receivable are true and accurate In all respects; and-the Vendor has
no information which might prejudics or affect any of the rights,
power or ability of the Purchaser to enforce any provision of the

* - End User Agreement or any Security Agresment relating thereto; B

Sfu)

none of the End User Agreements or Security Agreements which .
are the subject of an offer by the Vendor puesuant to the terms of

* this agreement have been varied by the Vendor, and no side letters

" Book: Burope! 2081394%12

or side agreements have been entered into by the Vendor in

‘relation to such End User Agreements or Security Agreement; and -
-all such End User Agreements and Security A greements are inthe

13




~form of the End User Agreements delivered by the Vendor to the
- Purchaser with the relevant offer pursuant to clause 4.1;

L o (wyany cldim which the Vendor is entitled to make in respact of loss
' E or damage to Goods has been.or will be punctually made;
W) any procaad.‘s af any claimsg in respect of Parchased Rights ara or
will be held iy trust for the Purchaser and will bs paid over-
_ ~ immediately;
€&} - the relevant End User under an End User Ag'ree'mem has ot mads
" any claim {meritoriousor otherwise, and for any reason o
whatsoever, including but without limitation any claim, complaint
- orrejection by virtue of delay In the delivery, candition, fitness for
" purpose, satisfastory quality or description of the Goods) which
-remains ousstanding in connestion with the Goods that are the.
_ subject of such End User Agreement;
¥} the sale by the Vendor of sny Recsivable o the Purchaser isinthe
- ordinary course of business of the Vendor; and '
= -(z)” the Vendor (1) has complied with all AML Laws, FTP Laws, Anti-
Corruption Laws and Sanctions and (i) has completed and is

- satisfied with costomary “know your customer” checks an each
End User with regpect to-an Approved End User Agreement;

13, Undertakmgs .
13.1  The Vendor covenaits and undertakes mth the Purchaser _ _
(a) thatin so far g5 the amount due in respect of any of the Purchased
Rights shall be less thar the sum specified in the End User
" Agresment o which it relates for any reason whatsoever (ncluding
but without limitation fmnd or by reasot: of a cradit note issued by -
the Vendor or a debit note raisad by an End User in respect of a
discount taken or other claim), itwill immediately pay to the.
‘Purchaser the difference between the amount due in respect of the
- Purchesed Right and the sum so specuﬁed g fts amount in the
- relevant End User Agroement;

)  thatif | _
T theenlstence of v Brid User Agreeritent or a Purchased
Right or any part of either of them shall 41 any time be
_ dlspured by the End User;

i) ey amount due in respect of & Purchésed Right shall riok be-
' *or beeome due snd owing by the End User under the
relevant End User Agreement or shall be alleged by the
End User not to be due and owing;

" Dk Biapel2063394viY . :




(Y the End User purports to refect the Goods or disputés his
‘Hability to pay the amount due or any part of it and gives as
- “areason for sach dispute any alleged breach by the Vendor- -+
“ofthe End User Agresment; o

. (ivy any right of set-off or counterclaim of right to a dediction.
ot withholding has arisen or arises;

(V) any matter which would constitute 2 breach by the Vendor
of its warranties or covenants in relation fo such End User
Agreement or Purchased Right has cocurred or oceurs;

(i) the Vendor shall accept the return of any Goods;

©{vii}  the Vendor shall be of become liable to pass dny stedlit to
- an Bnd User in respect of an End User Agreement or
Purchased Right or otherwise; or

{vill)  the Vendor shall be in breach in respect 6F any of the .
' . waitranties oF covenants given nhder this agreetent in -
. relation to an-End User Aprsement, - :

* thenthe Vendor willin each and every such case; whether o ot the

" Vendor Has failed to notify the Purchaser of a dispute in accordance with

- elause 13, and wheatlhier ot niot any such action or allegation or reason is
justified, and without any demand, immediately pay to the Purchaser a
sum equal to the Value of the Purchased Rights under that Bad User

- Agresment or the due proportion thereof without any deducticon, set-61f or
_counterclaiin whatscever, If any payment is made undsr this clause 13.1
the provisions of clause .2 shall apply;

(c) -nottosell, assign of transfér, or putport 1o do so, any Purchased
Right andfor any Goods or create or permit to subsist, or purpord to
do 50, any Security over any Purchased Right and/or any Goods

" {other than Security created pursuant to this agreement) or do any
. act fikely to affect adversely the Purchaser’s rights reiatmg toany
- Purchased Right; '

(d) - ‘to perfornt and observe every cnvenant'aﬁd Obligatien which the
Vendor has underiaken to petform and observe in-any End User
Agresment and/or Security Agresment relating to any Purchased -
~ Right and niot to do any act which could have the effect of
discharging, waiving or adversely affecting the rights of the -
Yendor under such document;

(e ‘thatastegards every Purchased Right, ihe Vendor will procure that
na set-off or counterclaim or right to a deduction {save only as may.
berequired by law) will at any time be allowsd to arise, and that

EANE L 15
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- 'the Vender will niot assign or charge ot deal with any'iPu'rcE‘ias‘ed o
Right or the Goods {or purpott to do any of the above) except as.
" expressly provided for in this agreement;

forthwith upon execution of this agreement by the parties hereto o

‘netify its bankers and to use its reasonable endeavours to obtain

the agreement of such banlers that the Security created pursuantto’
this agreement shall stand in prierity o any charges granted by the

Vendor io such bankers;

IOt to create or permit to subsist any Security overthe Unassigned
Receivables andfor the Goods (other than Security created pursnant
- to this agreement) without the prior wiitten consent of the :
" Purchaser; -

~te notily the Purchaser ol any réturn, fepossession, lasgof or

-demage to, any of the Goods, or of any request for exténded credit
" or adiustment, dispute or claim relating to a Purchassd Right orto-
" any of the Goods, and generally of all material happenings and

evenis affecting Purchased Rights and/or Goods or the valus o1’
amount thereof;

© “that all facts, figures and stateirients of any kind and ail signatines

appearing on every End User Agreement and other dosument

“supplied to the Purchager as evidence of or relating to a Receivable

will be true and genuine;

“that all amounis due in tespect of Purchased Rights shall bé due for
- payment in accordance with the payment terms stated in the End
" User Agreements and that such End User Agreeinents shall notat -
- any time be altered, walved or terminated without the prior written
“approval bf the Purchaser;

“that the Vandor will advise th'c.'P.u'rchascr,' mee'diately upon the
“Wendor becoming aware of the same, of 81} such facts and

circumnstances as it may saspect, or which may come o its-

 knowledge, affecting the ovedit of any End User, or which -
Uotherwise might affectthe interests of the Purchaser, and in
-particular any request by any End User for an extension of any
-time within which to pay any sum otherwise due, and of any
-dispute or claim which may arise hetween the Vendor and any End
~ User invelation to a Purchased Right;

that the Vendor will roake all rélevant tax payments and feturns in.

" relation to the Goods;

that the Vendor shall keep all necessary and proper accouints of its.
‘dealings in relation to the Purchased Rights and copies of all End

e




" User Agteentents and other dociments relatitig to thom, and such
accounts and copies shall at all times beapen for inspection by the
Purchaser or ifs authorised representatives;

{ry. . to provideto the Purchaser forthwith on demand a1l books; records
B -and all other documeants refating to the End User Agresmenits;

(o) to render to the Purchaser if so requested by the Purchaser, such
- particulars relating to the Purchased Righits as the Puechaser ma}!
from thme to thoe reasonably require;

(p) - that the Vendor shall fulfil its obligations ider vsch End Dser
. Agreement and shall indemnify the Purchaser against any claims
3 1~esultmg from its failure so to do;

gy that, iF at the tequest of the Pumhasel the Vendor sha!i repoasess
. -any Gouods, it shall not repossess any Goods contrary to law or in
. -an illegal manner and shall indernnify the Purchaser agalnstall
-claims arising from any repossession and shall hold all repossessed
Goods on trust for the Purchaser and deal with the same az the
Purchaser shall direct;

() that, at ifs awn expense; the Vendor shall give the Purchaser any
' ~assistance it requices to enforee any of the Puorchased Rights;

(s) to-hold all sums received and/or recovered by it in respeet of g
Purchased Right on trust for the Pyrchaser;

{1y upon tequest of the Purchaser, to endorse in favour of the
- Purchaser such bilis of exchange as may from time to tims b
issued or endorsed to the Vendor in respect-of all or any part of &
" Purchased Right;

(W) to pay the Porehiaser the amount of all Jégal charges paidor
*incurred by the Purchaser on any assignment or re-assipgnmént of a.
Purchased Right;

(v} as-soon as the same become available, but in any 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 finasolal yvear;

{w) - from time to time on the request of the Purchaser, fumish the- o
~ Purchaser with such information as is available to the Vendor
~about the business and financial condition of the Vendor as the
‘Purchaser may reascnably vequire; and

o o : i
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SRy to procird that the Vendor and its affiliates will not violate any
' ~AML Laws, FTP Laws, nor engage in fisud, violations of Anti=
~. Corruption Laws, Sanctions, or ofher corrupt or illegal practices,
and to institute, maintain, and adhere to internal procedures _
- appreptiate to prevent any of thern from becoriiing an instrument
for money laundering or texrorism financing or otherwise violating
any AML Laws, FTP Laws, Anti-Cormiption Laws, or Sanctions. .

13,2 The Vender shall indémnify and keep fully indemnified the' Purchaser
: -against alt losses, claims, damages, costs, charges, expenses and other .
" habilitles of whatsonver nature suffered or incwrred by the Purchaser in
connection with any breach or non~fulfilment by the Vendor of any of its
" obligations or warranties under this agreement, any VAT payable by the
“ Purchaser in respect of any transaction o matter conternplated by this
-agreement and/or any Receivables Purchasing Agreement, any claimby -
any End User or any other person relating to a Purchased Right or to the
" gffect that the Vendor has failed to perform any of #ts oblipations wader-
".any Approved End User Agreement, or that the Goods which are the _
subject of an Approved End User Agreeient ars unsatishactory, unfit for
- their purpose or otherwise defective, and the Vendor shall pay tothe
- Furchager, without any deduction whatsosver, the amount of any losses, |
claims, damages, costs, charges, expenses and other labilities so suffered
or incurred by the Purchaser.

- 14, Security _
181 Asa corsinuing security for fhe ﬁz’ayh‘nent 'and.d'isbharge of the Secured
" Lishilities; the Vendor with full title guarantse (as defined in the Law of
Property (Miscéllaneous Provisions) Act 1994) hereby charges by way of -

first fixed charge-all its right, title and interest, present and futore, thand -
to (a) the Unassigned Receivables and (b) the Goods,

(142 As farther continuing security for the payment and discharge of the
“Secured Liabilities, the Vandor hereby charges with full title guarantesin
.. favour of the Purchaser by way of first floating charge all right, title and-
"interest, present and future; inand to (&) the Unassigned Receivables and
(1) the Goods not effectively charged by way of first fixed charge pursnant
" to the provisions of clause 14.1,

143 The seourity constitited by thie agresment and nader this clause 14 shail

be in addition o any other Security the Purchaser may at any time hold for

_ . aity of the Sscured Liabilities, and shall remain in foll force gnd effect
» 7 ontil discharged by the Purchaser.
144  The Vendor shall whenever requested bﬁ the Parchaser execite such
. Turther Security as the Purchaser may direct over the Unassigned
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Receivablés and/or the Gooda or take any other ste}Ss as the Purchasel may
require for improving or perfecting the Seourity hereby constituted.

143 On the noctifrence of any event which is or whick siay with the passage of
time become a Default Bvent, the Purchaser may:

{ay by notice in wiiting to the Vendor sonvert the floating charge
hereby created into a fixed charge over the Unassigned
- Receivables and/or the Goods, and the Vendor’s ability to deal in
~any mannet with the Unassigned Receivables and/or the Goods,
‘shall thereby cease except to the extent ctherwise agreed by the
Purchaser;

©-{bY - appointone or move Fersons 1 bea receiver {which expresgion
‘includes an administrator, adiminisirative receiver and a receiver
" -and manager) or receivers of the whole of any part of the
Unassigned Receivables and/or the Goods, and every recéiver so
appoioted shall be deemed at all times and for all purposes 1o be
“the agent of the Vendor which shall be solely responsible for his
acts eand defaults and for the payment of his remuneration; and/or

(c). enforce all orany part of the security created or'expressed to be

created by or pursuait to this agreement (at the times, in the
manner and on the terms it thinks fit) and take possession of and.

*hold or dispase of all or any part of the Unassigned Receivables

- -andfot the Goods and the Purchaser (or its nominee(s)) shall have

" -an immeadiate and absclute power of sale or other disposition over
“the Unassigned Receivables and/or the-Goods ¢including, without
limitation, the power to executs, seal, deliver or otherwise

- complete any transfers or other dosuments required in contiection
with the Unassigned Receivables and/or the Goods),

146" The foregoing povier of apppintment of 4 receiver shal] be if addition to

~all statutory and other powers of the Purchaser uader the LPA, acd the
statutory powers of saie and of appointing a receiver shall be exercisable

~without the restrictions contained in sections 103 and 109 LPA or e
-oiherwise, and the foregoing power of sale and fo appeint a receiver -

© conferred herein or by statute shall be and remains exercisable by the

‘Purchaser notwithstanding any prior appointinent in respect of all-or any
part of the Unassigned Receivables and/or the Goods.

147 Every receiver shall (subject to any restrictions in the instrament .~
- appointing him but notwithstanding any winding-uip or dissolution of the -

Yendoer) have and be entitled o exercise, in relation to the Unassigned .

Receivables and/or the Goods (and any assets of the Vendor which, when

- gotn, would be Unassigned Receivables and/or the Goods) in respect of
which he was appoiuted, and as varied and extended by the provisions of

- . : 19
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_ - this agreement (in theiame of or of behalf of the Vendar or in Jii§ own
- name and, in each case, at the cast of the Vendor),

1438 On'the occutience of 2 Default Event the Ch'argé créated by elause 14.2
' shall automatically, withont notice, be converted into a fixed charge and .
- thereafter the provisions of clauses 14.5 and '14.6 shalf apply,

14.9° -If all or any of the security treated or sxpressed to be created by or
- pursuant to-this agreement is enforced at a time when no amount is dug
uriter this agreemient but at a tirne when amounts may or will become dug,
.- the Purchaser (or any receiver) may pay the proceeds of any recoveries
- effected by it info a suspense acoount.

1410 The Vendor shall tiot create or permit to subsist any Sceurity overthe

Unassigned Receivables and/or the Goods {other than Security created .

-piirsuant to this agreement) without the prior written consent of the
Purchaser.
CTA01 -Section 93 LPA (felating to the consolidation of mortgages) shall ot
' - apply to this agreement.

L1442 “This agréement eontains a qualifyirg floating charge, and 'pafagraph thof

schedule B1 to the Insolvency Act 1986 applies to the floating charge
-greated pursuant to clause 14.2,
i85 Und a’i‘té’king to execute document
_ " The Vendor undsttakes to execite, at any time and from tirie to tfie when
- “requested by the Purchaser, an assignmest-in such form as the Purchaser may
~requite of alf 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: . o
- effectively to vest in the Purchaser fisl] legal title to the Purchased Rights and, if

*the Purchaser so requires; to the Goods.
16.  Poweér of attorney .
16.1 The Vendor hersby jrrsvocably and by way of security appoints the
‘Purchaser and sepacately any receiver (which expression includes an’

- administrator, administrative receiver and a receiver and manager} of -
- receivels appointed hersunder as the atiorney of the Vendor:

“(a) - to execute alegal assignment or transfer 6f any Purghiased Rights
- and/or Goods in such form and at such time as the Purchaser in its
© . whsolute discretion deems appropriate;

{b} to dermand, sue for or receive; and give effective discharge for, all~

sums payable by any person it respect of any Purchased Rights
- andfor Goods;

IR T a0
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162

(¢} i répossess, sell, lease, hire ot etherwise dispose of or use any of

- the Goods and to apply any consideration therefor in oy towards
the discharge of any Secured Liabilities; '

(@) otherwise to pecform any act which ths Vendor is obliged or could

berequired to do hereunder;

(&) insfitute legal proceedings or otherwise; and

(). doall such further things as thie Purchaser may in iis absolute
- diseretion consider to be necessary or expedient for perfecting the
© Purchaser’s title 1o such Purchased Rights and for their recovery.

The Pirchaser shall not make amy requast wider clavse [Snor exercise the -
‘power of attorney granted in its favour under this clause 16 in respect of

- any Purchased Right and/or Goods unless 2 Default Event has ocowreed,

163

provided that, without prefudice to any rvights of the Vendor it damages

-~ for breach of this sub-clause, any exercise of such poiver of attorney shall

be valid in favour of third parties whether or notany Default Event has

occurred.

Any documents to be exeouted urder this power of atioraey miy be

execuied by any officer or any-suthovised managsr.of the Purchaser o

- receiver.

17, . Default and termination:

17
172

173

174

178
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“the Vendor commmits any breach of this agreement; or

-any tepresentation or warranty made by the Vendor herein, the Facility

Letter or in-any notice, or other document, certificate or statement .
delivered pursuant heveto or in connection herewith proves to have been

incorrect or misleading inany respect when made: or

the Vendor fails to peiform ot dischatge any of its obligations under an. o
" ‘End User Agresment; o . o
‘the Vendor of any member of the Véndor’s Gronp cormils ahy bréach of
-any other agreement entersd into between 4 member of the Vendor's

Group aad the Purchaser; or

the Vendor makes any arréngemert o composition with its creditors or
-commits any act of bankruptey or, ifthe Vendor is an individual ora

partnership, the Yendor (or any of iis partners, as dppropriats) dies, is

. .made or becomes bankrupt or kas a trustes in bankrupicy appointed over it
.ot the partnership is dissolved; or

21,




17.6 . the Vendoris unable to pay its debts as they fall due, comimences -
“'negotistions with any ane or more of its creditors with.a view fo a general
- extension of the time within whish it must liquidate its financial
. obligations or makes  general assignment for the benefit ofora
* composition with-its creditors; or

17.7 . the Yendor censes of thieatens to ceiase-to’ carry on business or disposss of
all or a substantial part of its business; or

17.8 the Vendor hias a distress exécution or other process levied or any of its -
- -assets which is not discharged within 5 days; or

'17.9 - the Vendor takes any corporate actioh or other steps ars takien or
.-proceedings are staried for the Vendor’s winding-up ov dissolution
{otherwise than Tor the purposes of reconstruction of amalgamation
without insolvency on terms which have been approved by the Purchaser
in writing) or for the appointment of any administeator, receiver, liquidator
or administrative receiver of the Vendor or of any-orall of its revenues '
.-and assels; or

17.10 any financial obligation of the Vendor is not paid when due, any financial
' nbligation of the Vendor becomes due and payable prior to its specified
- maturity, or any creditor of the Vendor becomes entitled to declave anmy -
financial obligation ofthe Vendor due and ‘payable prior to its specificd
maturity; of

C17.11 in Seotland (in addition to the events specified in clavses 17.110 17956 -
far as-applicable) if the Vendor becomes notour bankrapt, or suffers:
sequestration 1o be awarded to the Vendor's estite or effects, or a received -
or judicial factor or trustes to be appointed for any portion of the Vendor's
estate or effects, or suffers any arrestment, charge, pointing or other
diligence to be issned, or if there is any exercise or threatened exercise by
any landlord’s hypathec; or

1712 any évent ateirs in any Jurisdlctmn which is srmilas or analﬂgous t¢any -
of the events specified in clauses 17.5 to-17.9.inclusive above; or -

“17.13 subjectto any provision in the Facility Lettet; there is a-changs in the
“ownership or control of the Vendor from that existing &t the date of this .
agreement; or '

1714 hereis, in the o’pidinn of the Purchaser, a material adverse ghangs i the .
financial position or business of the Vendor; or
- 17.15" any circumstances arise which give reasonable grounds in the opinioi of e
. ‘the Purchaser for belief that the Vendor may not (or may bs unab gto)
~ - perform. its obligations hereundér; or

L 22
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17.16" any of the directors of the Vendor become the subject of criminal
proceedings in any jurisdiction whatsoever; or :

17.17 _any of the dirsctors of the Vendor become the subject of civil procigdings
in réfation 1o alleged fraud or misrepresentation in any jurisdiction
- whalsnever,

- then-inany such event the Pucchaser shall be éntitled to terminate this
" agreement immediately by giving notice in writing.

18, 'Effect of riotice of termination

i8.1 ‘Subject to clause 10, upon notice of termibiation of this agreement the
“Vendor shall offer no further Receivables to the Purghaser under this
agreement, but the provisions of this agreement, shall subiect to clause
18.2, continue to govern the rights and cbligations of the Vendor and the
" Purchassr in relation to any existing Purchased Rights, '

182 Upon and after the fermination of this agreement for whatever cause, the
' Purchaser shall be entitlad to withhold (by way of security for the due
payment of any sums which then or subseguently may be or become due -
to the Purchaser} the whole or any past of the sums which might then or
subsequently otherwise be dus from the Purchaser to the Vendor, provided -
that the amount so withheld at any time shall not exceed the outstanding
-amonnt due or 1o become due in respect of the Purchased Rights..

183 Anyrepurchase of Purchased Righits by the Vendor following notice by
- the Purchaser pursuant to-clatise 10 shali be on the following terms:

{(a)  the Repurchase Price payable by the Vendor for gach of the
‘Purchased Rights shall be a som representing the difference -
between: B

D) ihe aggregate of: )
(A the Purchase Pric‘é; phis
(B) the costs and all other sums due to the Purchaser
" hereunder, including but without limitstion all
avrears and any interest thereon; plus '
_ (Cy any costs ncurred by the Purchaser in terminating
" -or redeploying any funding arrangements which it

- has put in place to finance the acquisition of the
relevant Receivables under this agresment; and

23
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iy all sums paid by the End User ot the Vendor o the -
Putchaser in cleared funds in réspect of the applicable
Purchased Rights;

(b) - title to such Purchased Rights will not pass to the Vendor omtil
- “receipt by the Purchaser in cleared funds of the Repurchase Prics;

(&Y - -all représentations, wartanties and other contractual terms (whsther”
- express orimplied) in relation to such Purchased Rights (save that.
the Purchaser has tile to the same as it acquired from the Vendon)
shall be excluded to the full extent permitted by law.

184 Upon payment of the Repurchase Price under clauge 18.3, the swnership
' and all subsisting rights in respect of the Purchased Righis to which the
Repurchase Price relates shall be re-vested in the Vendor. On such re- _
vesting all the Purchaser’s rights and obligations under this agreement in
‘telation to-sueh Purchased Rights shall thereafter cease but without
© . prejudies to the Purchaser’s rights scerved before re-vesting,

' 19, .Téﬁation'_ R
191

(a) . " Subjeet to-clause 19, 1{b); any VAT chargeable in respect of any -
- supply {for VAT purposes) by the Purchaser to the Yendor shall be
payalle by the Veador to the Purchaser on demand.

(b - All payiments to be made by the Vendor to the Purchaser undér this
" agreement are ealoulated without vegard to VAT, If any such _
payment constitutes the whole or any part of the consideration for
" a taxable supply (whether that supply is taxable putsuant to the-
-exercise of an option orotherwise) by the Purchaser to the Vendor,;
".the amount of that payment shall be incredsed by a percentage
-equal to the VAT which is chargsable in respect of the supply in
question,

192 Ifthe Purchaser is obliged t6 make a payment (Paymient) to the Vendor-
" under this agreement which is referable 10 a receipt (Receipt) by the
" Purchaser and the Receipt is taken into dccount as 2 receipt in calculating
“a tax lability of the Purchaser whilst the Payment is not allowed as a
dedusction in caloulating that tax Hability, then the amount of the Payment
. the Purchaser is obliged to pay to the Vendor shall be reduced by such
~amount as Is nocessary to put the Purchaser in the same net of tax position
" as the Purchaser would have been in if the Receipt had not been taxgble
and the Payment had not been deductible for tax purposes in the
Purchaser’s hands.
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19.3 -Ifthe Purchaser iakes a payment or suffers 4 loss (“Loss™) in respect of
Cowhich it is eniitled to be indemnified or relmbursed pursuant to any
.. provision of this agreement, and the Purchaser Is advised by its tax
_ advisers that the payment hy way of indemnity or reimbursement
- (*Indemnity Payment”) will or is likely to be taken into account 452
“taxable receipt in the hands of the Purchaser in computing a tax Bability of
-the Purchaser whilstthe loss is not or is uniiliely to be deductible in
- computing thetax lability, then the Tndemaity Payment shall be increased -
“to an amount (“Grossed-np Payment”) whiclt is certified by the
Purchaser’s tax advizers as being eqnal, after the subleaction of any tax
_-which may be payable by the Purchaser in respact of the Grossed-up
" Payment, 1o auch amount as is necessary to put the Purchaser in the samé
sniet-of-tax position a8 the Parchaser would have been in if the Loss had not
been deductible-and the Indemnity Payment biad not been taxable in the
" Purchaser’s hands.

184 If any deduction or withholding is reqiiired by Jaw in respect of any surn
" payghble under any End User Agraement the right 1o the veceipt of which is
a Purchased Right, then the Vendor shall, on demand, malce an additionsl
payment to the Purchaser of such an ameunt:as is necessary to put the
Purchaser in the same net-of-tax position as it would have bizen In if the
- sum payable under the relevant End User Agreement was ot sehiectto
.- any such deduction or withheiding, '

019.5 - Ifany deduction or withholdiig is required by law in fespect of any sum
-payabile under this agreement by the Vendor $o the Purchaser, then the
Vendor shall, on damand, make an additional payment to the Purchaser of -
such #n amount as is necessary to put the Purchaser in the same net-oftax.
*position as itwonld have been in if the sum payable was not subject to any
- such deduction ot withholding,

196 If the introduetion, abolition, withdrawal of, or dny change i, any law,
| practice or concession or any regulation or official directive of any _
taxation or other authority (whether in the United Kingdom or elsewhers)
or any change in the interpretation or application thereof to the Purchaser
. {other than a change in the rate of corporation tax) shail resultin the
" Purchaser notreceiving the same net rate of return {taking account of its
tax position and all other selevant circumstances), then the Purchaser may
require the Vendor te compensate therefor in such amount and in such
manneras the Purchaser determines necessary to place the Purchaser in
‘the same net of tax position as it would have been in if such inteoduction,’
-abolition, withdrawal or change had not happened,

397 Allstamp, documentary, regisliation, propenty ot other like duties of taxes,
: - including any penaliies, additions, fines, surcharges or inferast eelating
_thereto imposed or chargeable on or in connection with this agresment or’
‘any other document connected with or contemplated by this agresment or
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- which is executed n connection with any provision in this ageeemeiit shall

be paid by the Yendor, provided that the Purchaser shall be entitied to pay ™

. any such duties o taxes, whereupon the Vendor shall on demand
indemnify the Purchaser againgt those duties and taxes.

“Lvidence of sums collected

- For the purposes of this agreement the Purchaser or Seivicer or receiver’s records
.- ~in the form of a certified copy ledger sheet shall be final and conclusive evidence
© g8 i the sums collected and received by the Purchaser or Servicer or receiver in

respect-of Purchased Rights and as to any other matter stated in it,

: Interest

“The Vendor undertakes that, i it shall fatl to }5@ any sum becoining due and

payable to the Purchaser under this agreement, the Vendor shall pay interest on

such sum from the date when the same became due and payable at a-per annom
rete of 1.00% aver and above the interest rate that would otherwise have been

applicable. .

 Payments

22t The Vendot Govenants o iﬁdamniﬁf the Purchaser and keep it fully' -

indemnified against all stamp duty (including any fines and penaltice
‘relating thereto) on any assignments and the amount of all costs, charges
and expenses of whatsoever natwee which may be incurred by the
- Purchaser in ¢ollecting and/or enforeing and/or attempting to collect.
and/or enforee amounts due in respect of the Purchased Rights andfor by
" way of enforcement of any of the Vender's obligations under the
Receivables Purchasing Apreement, and agrees that the Vendor’s _
- obligations under the Reoeivables Purchasing A greement shall continue in
" force without any right of set-off or counterclaim agatnst the Porchaser

- until the Porchaser shall have recsived in full the outstanding amount due - :

in regpect of the Purchased Rights.

222 Al pavments to be mads by the Vendor shalt be made as directed in- ~ -

“writing by the Purchaser by no later than 11:00 a.m, on the due date for |

* such payment, in ponnds sterling in immediately available cleared funds,
free and clear of and (save only as may be reguired by law) without
deductions, set:off, counterclaim or any withholding whatscever and,

indu‘igeuéc

231 Theobligations of the Vendor undor tHis sgrecment shall not be .

discharged or affected by any time or indulgence granted by the Purchaser
- to any End User or other person or (except by express waiver in writing)
to-the Vendor.

6 .




S 260

27,

38

29.

Dol Burops| 063294v12

232 Ifatany tine the Purchaser does not insist on its strict r'ig?xt's"nndér this:.

" agreemient, this shall not prevent it from doing so on any other vocasion.

Right of sot-off

- Without prejudics to any of its other'tights and remedies the Purchaser shall b
-ertitled to set-off all or any of its liabilifies to the Vendor against all orany of the

Vendor's liabilities to the Purchaser under this or any other agreemeiit or acoount.

“Costs and expenses.

The Vendor shall frot fine to time on demand reimburse the Purchaser forall

" costs and expenses (including legal fees) incurred in connection with the _
- preservation and/or enforcement of any of the rights of the Purchaser under this
- agreement or undst any Purchased Right. '

Varlation

Any variation of this agreement and any consent by the Purchaser relating to this

- agreement shail only be effective if in writing.
Assigninent. .

271 This sgreerment and each Receivables Purchasing Agreemient is pérsonal

- tothe Vendor and it shall not assign any of its rights, liabilities or
" "obligations thereunder without the written consent of the Purchaser,

272 The Purchaser may assign this agreement and/or each Recejvables.
Purchasing Agreement or any of its rights, liabilities or obligationguimder
i, as it thinks fit.

"Invahdity

If any clavse or part ol a clause c@ntamed in this agreement and each Recewabi
" Purchasing Agteement. is declared by any court of competent jurisdiction o be
"invalid or unenforceable; such invalidity or unenforceability shall in no. way
~ lmpair or affect any other clause or part of a clause, all of which. shall remainin
©-full force and effect.

. Entire agreament

29.]  Thisagreement constitutes the entire agieement between {He parties and -
. supeisedes and extingnishes all previous agreements, promises, '
" assurances, warranties, representations and understandings between them
" whether weitten or oral, relating to its subject matter,

392 Fach party agrees that it chal] have no temedies in x‘cs'pect' of 'any'

statement, representation, assurance or warranty (whether made innocently
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‘or negligently) that is not set out i this agfeement, Each party a'gi'aa'éitilét L

it shall have no claim for innocent or negligent misrepresentation or
negligent misstatement based on any statement in this ageemant.
29.3  Nothing in this clavse shall Jimit or exclude any liability for fraud.

394 The Vendor warrants to the Purchassr that there is no other agreement or
- arrangement between it and any other person relating to the Purchased
Rights,

30, 'Nﬂtices

~All notices required unidet this agresment and each Receivables Purchasing
-+ Agreement shall be in writing and shall be deemed to have been received, in the -
- case of first olass post, 2 days after posting if sent by first class post, or in the case
of hand delivery, on delivary, or i the ¢ase of tslecopy or electronic mail notics,
when sent and receipt has been confirmed. Each notice shall be addiessed to the
-address last notified 16 the respective parties bereto,

31, Governing faw

311 This agreement and each Recsivables Purchasing Agreement will be
governed by and construed in accordance with English law and all claims
© - and disputes (including non-contractual claims and disputes) arising out of
or in connection with this agreement and each Receivables Purchasing
Agreement, will be detarmined in accordance with English Law.

312 Each parly irrevocably submits to the nion-exzlusive jurisdiction of the -
~ English Couyts in relation to all matters (inchading non-contractial
matters) arising out of or in connection with this agreement.

32 Ne Recaurse;'ﬁmifed Recotirse and Non-Petition-

320 No Recourse. Notwithstanding anything herein to the contrary, the
: “Wendor acknowledges that neither it nor any affiliate shall have any
_ ‘recourse against any sharcholder, member, equity holder, officer, agest,
- employee, dirgetor or affiliste of the Purchaser in its capacity as such, by . .
“any proceedings or otherwise, in respect of any obligation, covenant, or -~ -
-agreemnent of the Purchaser contained in this Agreement, :

322 Limited Recourse. Notwithstanding anything herein to the contrary, the
Vendor acknowledges that the obligations of the Purchaser arising
. hereunder are limited recourse obligations of the Purchaser payable solely
- from the assets of the Purchaser (excluding'its share capital) (the
-~ "Recourse Assets™) and, following realisation of the Recourse Agsets and.
the application of the procesds thereof, any claims of the Vendor {and the
- obligations of the Purchaser) under this Agreement shall be extinguished.

28




323 Non-Petifion. Notwithstending anything herein to the contrary, the -
' "Wendor agrees that it will not ai asy time to institute against the Purchaser,
“or join in the institution against the Purchaser of any bankruptcy,
reorganisation, receivership, arrangement, insnivency, winding-np,
" examinership or liquidation proceedings or for the appointment ofa.
 liquidator, examiner, receiver, reseiver manager, administeator or similar
. .official, or other proceedings under any applicable bankmiptey or similar
- [aw in connection with the obligationy of the Purchaser owed under this
" Apreement..

924" The provisions of this clatise (Vo Recourse, Limited Recourse and Non-
Petitiony shall survive the termination of this Agreement. '
Executed as a deed by the parties or their duly suthorised representatives on but not
+ - delivered until the date of this agreement, :
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| SIGNATURE PAGE TO THE RECEIVABLES PURCHASING MASTER
| AGREEMENT

. Bxecutedasadeedby )
. HAYDOCK FINANCE LIMITED )
)

Divector

“acting by a director in the preseiice of

. .ngnature of witness

i MName ;’:Vij-é"_,Gz\i—%»,/ .

- EXECUTED and DELIVERED asaDEEDby )
“AFC ORION DESIGNATED ACTIVITY COMPANY SH
ac't'i'ng'adl.x.l.y authorised ez'tto'meybf': S o - y By:'._”
¥ .-Aiitl.mr.ised'étt.omey' o
Sy ..Name:__

in the presence oft

Witness sighature:
“Witness name:

CWitnses address:




SIGNATURE PAGE TO THE RECTIVABLES PURCHASING MASTER
: AGREEMENT -

Executed as 4 deed ib'y. R )
-HAYDOCK FINANCE LIMITED 3
“-acting by a director in the presenca of ) Director

: .. “Name ZL?.‘&Z (n/fgfv’ Lo

EXECUTED and DELIVERED as s DEED By ) |
 ARC ORION DESIGNATED ACTIVITY COMPANY ) -
a;’;tﬁ?;g 4 dﬁly'auﬂmﬁsed at’t‘oné'ey of IR .- }By B '

B “Authorised attornsy
) Name: '

inthepresencsoft

- Withess signatore:
Witness tiame:

- Witness address:




~ SIGNATURE PAGE TO THE RECEIVABLES PURCHASING MASTER'
AGREFMENT
- Executed as a_dee:.i by ¥
" HAYDOCK FINAMNCE LIMITED ) . o
" acting by & director in the presence of © }  Director

' Signéhne of wim‘:ss._

© MName

Addrsss

" EXSCUTED and DELIVERED 2s a DEED Y~ )~
 AFC ORION DESIGNATED ACTIVITY COMPANY )
.

. 'aétiilg;a‘"cluijrauthurise&ammey'of:.- ' Y By

: ) Authorised attorney .: .
) Mame: - piona d6 Lacy Murphy

*inthe presence of -

Witness signature:

. Witness namer ’ E
o C Des Belly
Withess pddress; g

e gy, o en e e e



