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Registration of a Charge

Company name: THE ASSET EXCHANGE LTD
Company number: 08679485

XOZZHYVS

Received for Electronic Filing: 14/04/2020

Details of Charge

Date of creation:  09/04/2020
Charge code: 0867 9485 0081
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 PLAYFORD
Electronically filed document for Company Number: 08679485 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8679485

Charge code: 0867 9485 0081

The Registrar of Companies for England and Wales hereby certifies that a
charge dated Sth April 2020 and created by THE ASSET EXCHANGE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th April 2020 .

Given at Companies House, Cardiff on 15th April 2020

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:agreementis made on : 09 Apri 1' _' - 2020
BETWEEN '

(1) = ‘The Asset Exchange Limited t/a Théi-car'}.p'a_h 3_C3-e'r'$ﬁ_"e(6§5hfi p_é_n_fy Aumber :08679'48_5_ Wh’o's_é'
~ registered ‘office is at Unit 1 5-Alpha -Centre, 238, London Road, Wickford, Essex, 8§12
0JX(Veridor); and S S .

{2y Hampshire Trust Bank Pic (-c_:pmpaﬁy:_naﬁs’b-e'r;jcf.é-i._1'.'3_1‘5')_ 'whqs_a:_-;eg:iétéréd'-dfﬁce_ s’s_ai;-s_s”
Bishopsgate, Londori, England” EC2N 3As (Purchaser which: expression shall include- its
 assigns), L R T

IT'1S HEREBY AGREED 4 follows:
1 Intefpretation
1.1 Inthis agreement:

Approved End User ‘Agreements means fhoss ‘End. User Agresments under which
Puréhased Rights subsist SRR S ' :

Block Discounting Agreement fias the rieaning given to it in clause 2 o

CA 2006 means the Companies Ac’t'.':;?e{]_'s"'ari_d__'-aEI:"éqbf;_'rdi_nét'e : -énc_'f-'_:-'réé_ate-d -.'Iéﬁgi_s‘!atioh,-
regulations, guidelines; rules -andi-__;_jn’hqiﬁfe_”s___.m'_'at!e..__th-e_r_eun'de'r_,"_:_pu'rs_-u_agi-._mé_p_g_tb* oF in
connection with’ ' ' LI e T

CCA means: the Conisumer Credit Act' 1974 ‘and all subordinate and: Teiated legistation,
regulations,. guidelines, rules and. -pﬁ:nc.iplés-_ﬁm'a'défj-there'undéf,, pursuant thereto: or in
corneclicon with N B R _

Contract Right means (unless cthénvi_sé agreed - in 'wﬁtiﬁg:.by--the. parties hereto), at any
given time; S T LT _ :

@) all right, fitls and inerest of the Vendor under any End User Agreement inciuding,
‘but net limited 1o, the right to receive the rentals: and all othér monhies ‘whatsoever

payable by the End User under the relevarit End User Agresment and

{b) all rights of the Veridor un_d'g'_r'_'ahy.éﬁéétjﬂfy Agreement; éﬁéy‘éii Eién's,_ reservatioris of
fitle, right of tracing and other rights enabling the Vendor to enforce any such debts
or claims L _ S -

" End User means any person to whom -_th_é _Veh‘&ét shall have .'c;mﬁifat:_ig‘d or shall during the
- term of this agreement cortract to- supply goods or services pursuant to an End User
Agreemert e

- End User Agreement reans any agre-eme*ﬁ_t__éﬁt‘jeréd_- into (whethier before or after the date.
hereof) betwaen the. Vendor (as owrier, vendor or creditor as the case may be) and an End
User which is'a hire purchase ;a'gre'emént;-sh'ife--ajg';egmenig_ rental agreement, cond itional sale

agreement, credit sale agreement; loan agreement or any other agreement for the provision -

of credit or hire facilities . -

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

Facility Letter means the faciiity istter dited on or before this agreemerit fromi the Purchaser
{0 the Vendor countersighed by the_'\izendcjar.,-_-a__s-:a_m_er;deti_f_r_o_r_n time to time by the Purchaser

Goods means the goods and other items which -are--fhe-_squect_ﬁaaﬁje_r of any Approved End
 User Agreement or End User -Agre_afh‘éﬁnt-ah’d’ef- which: 'U'rr'ass_ig‘n:éd{qu_i;t“ta_z:i ‘Rights axist

‘together with all parts, accessories, additions and replacements in respect thereof from time:

totime o - T - B

Halding Company means a holding sompany (a8 defined In section 1159 CA2006)

- Listing Schedule nieans any schedule. of End -i}sé‘r_-é'gre'em_énfsi delivered by the Vendor to

‘the Purchaser from time_.'to-iij;r;e-_pu;suant__--tc;-_ clause 4 in the Purchaser's standard form

LPA means the Law of Property Act 1925 and all sibordinate and related  legisiation,
reguiations, guidelines, rules and fpjﬁi_nci';jles}.__:'ma_d_e_- :th-érbq_nder,_- ‘puirstiant. thereto or in
connection with T e _ R

Minimum Sum .means in relation to ‘any Purchased Right, an amount caloulated in
accordance with the terms of the Facility Letter and -_r'i_atiﬁ__ed 10 the Verdor :bjy'fhe' .P&rchaser

Purchased Right means any Coriract Right purchased or purported fo be purchased by the
Purchaser pursuant to this _ag_'rej'efnéh'_t__'qr ‘anhy -agreement which iﬁis.*.agréemnt- replaces |
clause 10 : LT S _

Pufchase Price means the price -_p_aya'i;i_lé-_hy_the Pﬂrﬁh‘af'sér':'féﬁ fhei';'.(;oiﬁ_tr'act: Rights' under

each End U'sér_-Agtéer;nen{,las-c'_"a'ii:'uijé'tediji']'-a(’:rid'rdéhjc'e;w&h -c’i_a'_u:s'Sé:S'_._. PR

Purchaser Account means the Plirchaser's bank account held with Barciays Bark Ple (sort
‘code: 20.31.05); ‘and account numbier: 93914038), or as ‘notified to the Vendor from time to.

‘time into which suims are to be paid by-fh_e';\[endof :

Purchaser's Group mesns ths _Pa'rdﬁase'r;_';aﬁ:y:_..‘s_ubsiaiéjw'_'._o_f"__thé .: F_?urchés_é_'r._,' any Holding
Company of the Purchaserand any-}sub_siﬂi'a_ry of any Holding Comipany of the Purchaser, in
each case for the time being and member of the. Purchaser's. Group shall be construed
accordingly [ g :

Repurchase Price means the amiount calculatedin accordance with clatise18.3
Satisfaction Amount has the meaning giver to it in tlause 614

Secured Liabilities means all present and future: liabilities; whether sctual or contingent and
whether owed jointly or severally; of the Vendor to: the:'F’u_r_chasgr_ under this agreement and-
_each Block Diseounting Agreemerit IEEEE

Security shall mean afy guarantee, _Eh‘dé?ﬁhity,'_'mdr_'t'gé’g*e; ¢'hafgé,_ p-g_-e-qge;, _[ién_, refention 'af'

title clause; right of tracing or other sncumbrance 's‘ecii'ri:ng:_fény'dﬁfiQétiOn of any person

Security Agre‘eme'iz'f;:m-ea'ns_..ar;y_g_uafanie'e; indemity or other secirity relating to the End
‘Ugér's obligations under an End User Agreemeiit ' ' :

‘Security Provider means any party providing tﬁé_:}Séca'r_ity _ahdlﬁ;:-ép'teriﬁ'gj into & Secumy
. Agréement ' S o ' . '
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Subsidiary means a subsidiary (as defined by sectisn 1159 GA 2006y

Unassigned Contract Rights means, at any time, all Coritract Rights purchased or

purported to be purchased under the Biock Discounting Agreement which éré'_'nbt.'va[idjy- and

«effectively assigned to the Parchaser by way of sale inicluding the full benefit of all Security

Agresments relating thereto and il rights of the Vendor to enforce any stich ‘debts. or-claims

in respect of the' Contract Rights purchased or purported o be purchased under the Block

Discounting Agreement T o : '

Value means in relation to the Contraict Righits arising under any End User Agreement:

(a) in respect of any End User Agreement in relation to which the scheduled paymerits to

' be made to the Vendor by tha End User thereunder have niot commenced (and were
not due to commence) on.or befare the date the Vendor offers to sell the Felevant
Contract Right to the Purchaser; the aggregate amount (as ‘determined by the
Purchaser) expended by the Vendor in funding the relevant End Uset Agresment; or

(b)  inrespect of any End User Agreement in relation ‘o which:the scheduled payments to
be made to the Vendor by the End User theretinder have commericed {or were due to
commence) on or before the date thie Vendor offers to sell the relevarit Goritract Right
to the Purchaser, the aggregate amount which remains: to'be paid by the End User
{whéther of principal or intetest or otherwise, but excluding ahy VATi’;'b_ayé\_bEe by the
End User) under the relevarit ‘End User Agreement at the fime of purchase of ‘those
Contract Rights; assuming that the End User Agresment runs its ful course: or

{c) such lesser amiount asthe Pﬁrcﬁé‘&erfm'ay'ﬁbi_ify to-the Vendor from time'to tims

VAT means value added tax _a‘_s‘_prd_\'ii&ed’qu_'fin'- é’n.y_.re'iéjvéht' Ie'g;rsrlaﬁﬁr'é._'(_iﬂc[udin‘g any primary’
or subordinate: legislation of the Ei;t_rop'.éag'.iu:hidg_az orany. @fﬁcia{i ‘body of agency thereof)-and -
any tax similar or eguivalent to value added tax or-any sales. or turnover tax and any similar o

tax replacing orintroduced in dddition to-ariy of the same’

Vendor's Group means the Vendor, -a‘n’_y-_Su.bsidi'ary'_csf:th-e_-'_Venjdn_r,: arty Holding Company of
the Vendor, any Subsidiary of any Holdirig Company of the Vendor and any company sharing
the .same directors as: the Vendor ir each case -'ferjifhe'--tiwi‘e_.'bjefin:g- and member of the
Vendor's Group shall be ¢onstrued accordingly - : ' '
Working Day means a day (sther than a -Saturday; Sunday o & public' holiday) on whick:
banks are open for business in London

1.2 Any reference in this agreement fo:
(a) & person shalf.'b_e-_construe_d_as_-a r.éf_t—:frer_ic_e fo __ari‘y_--_p’er’son_,' firm, .company or
-eorporation or any association 3_c"Jr-pa‘rthéfr_shi_p_'_{wﬁ'e_the‘;- or not having separate legal

personality).of two or more of }ir_t_e-fc_'_reg_cfsi_h:g;_' :

(b) a f’i’nanci'_a:l-.pblig_at'iah.. shall be. congt;ueﬁ. 'jsc} as 1o include: any obligation for the
payment or repaynient of money, whether presentior futiire, ‘actual or contingent; and
(e} a security interest shali be construed as a refererice to 'a_'-m'brtgage,_ ‘charge, pledge;
lien; retention of title: clause, right of tracing o othet Security interest securing ‘any.
obligation of any person. = : '
1.3 If there are two or more Vendors the expression Vendor .sh_éll_"m_ean' and include such two or
more parties and each of them or (as the case may require} any of them and shall so far as
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1.5

16

41

the context admits be-construed as well i tHe plural as ir the. srnguiar and all covenants and
representations in this agreement expressed of ;mp]red on the part of the Vendor: shall be.
deemed to be jointand several covenants and: representatrons by sueh part:es

The clause headings in this agreement dre mserted forconvenience anty end shall be |gnorect
in construing this agresment. Unless the - context stherwrse reqmres Words dene’nng the
singular shall include the plural and vice versa: and wortls: deno’tmg the- mascuiane shall
incliude the feriinine and the fieuter,

If by:the termis of this -agreement: any act’ would be requrred to be perfurmed on ‘or thhm a
period ending oh a-day which is not A Workrng Day the. act shall be deéemed to Have been

duly-performed on or. by the next Working Day after thet day,.

References in this agresment to any statutory prevrsaon and suberdmete Iegrslatlon shall be
construed as references o those. statutes or subordrnate legrs!at:err as respectively amended,

‘re-enacted or replaced from timie to-ime. o o _ : o

Block Discounting Agreement

The Block Discouriting Agreement. is a smgle agreement constrtuted by this agreement as
supplemented or varied by the Faczi;ty Le‘tter ‘and in case of conﬂrct between: the terms of thig:

agreement and the Facility. Leter; the terms of the: Facﬂrty Letter shait prevail, References in
this agreermient oF the- Facility Letfer o’ thrs agreemeet oritp: the Facffrty Letter shail unless the

context requires. otherwise, be construed as. references to'the Block Drscountrng Agreement
and hereunder and herein and similar expressrons sheEt be censtrued accordrng!y

Offer and purchase of Gontract R;ghts o '

The Vendor may from time to tirie, offer to seil and the Purcheser may, _upon the terms and-
conditions containad in this: agreement; purchase all-or any Contract. Righits’ which row-exist -
or during the continuance in: force: of this agreement come into ex;stenc:e prevrded that:
nioffiing in this ‘agreement or elsewhere shiall ;mpose upon the Purchaser any eblrgatron fo
purchase any. of the Contract Rights so offered '

Procedure for purchase of Conirach'ig'hts . |

~ The Vender may from time 6 time: effer to se!! te the Purchaser any Contract Rights by
delivering to the Purchaser: . . '

{a) a Listing Schedule which shaill elso include references to-any Securrty Agreement-and

details of any Contract Rights the Vendor ‘Wwishes to sell to the Purchaser:

o) originals of such End User: Agreements and any: Securrty Agreements invoices or

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

{e) if 'so requested; an. acceptance certzt" sete in & forri: satlsfactcry to. the Purchaser
© signed by the End User undar each End User Agreement set out in & Llst;ng
Schedule recording the acknewiedgment of the End: User that it has received the - -

Goods and/or. services t6 which such Eng User Agreement retates ahd that sush:

Goods are of satrsfactery quahty, fit: far parpose and acr;eptabie 1o the End Userin
every respect.
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4.2

4.3

44

51

5.2

6:1

The delivery to-the Purchaser of a Listzng Schedule pursuant to clatise 4.1 $hall constitute an
offer to sell to: the Purchaser edch of the Contract. Rights arising from the End User
Agreements included in the Listing ‘Schedule. Such-offer shall be lrrevocable for a period. of
[30] days from the date on which the Purchaser received such Llstsng Schedu!e

The Vendor shall be deemad to have. made an offer 1o sell eacﬁ Cantract R|ght afzsmg from'
the End User Agreements: included in a Listing Schedule ‘whether ‘or fiot. such- Listing:
Schedule is accompanied by any iettef of offer ot ahy ‘other document. Any offer which is:
made or deemed to be made by the Vendor pursuant tothe: terms of the Block Dsscountmg
Agreement shall only be capable 6f. acceptance by the: Purchaser in ‘accordancs with clause:
4.4 and the Vendor acknowledges that any other purported method of acceptance shall be of
rig effect.

If the Purchaser wishes to accept any offer by the. Vendor to seEE Contract nghts mnwhole or
in‘part (which the Purchaser may. agree or refuse to'do'inits absoiute dascretmn) it will payto
the Vendor the Purchase Price and such payment shall: constitute acceptance of the relevant:

offer as regards the Contract R:ghts to- which- the payment relates; Upon payment of .the

Purchase Price to the Véndor, there will be: vested i the Purchaser 1he full benefit of all of the
Vendor's rights, title:and irterest; present or futire, ans;ng out of o iri respect of:

{a) the Contract Rights in relatiori to. the Efid User Agreements set oot i -the Listing
Schedule, including, but not limited to, all’ claims: for payment ‘and other rights and
remedies in respsct of such: Contract Rights or-the failure to pay. the same, :nciudlng
claims for interest thereon, all monies ‘Wwhich ‘are: now. or may at any-time be or -
become due or owing by the End User in respect of or anszng out of such Contract
Rights, together with the benefit of all common iaw and: equitable rights reserved by
the Vendor and relating therete and -

{b) all’ Security and Secunty Agreemants in- respect of the retevant End User
Agreemients. : :

Purchase Price .

- The Purchase Price payable for the Purchased nghts under each End User Agreement shall
- be-a sum equal fo the Valie of the: Contract nghts ‘arising under the relevarit End LUser:
-Agreements at the time of payment less any Dlscount Charge -

The Pufchaser shall be entitied. {if it so elacts. and i oF towards: satasfact;on of the Vendor's
ubhgat:ons) to deduct fromi the Purchase Price or any part of it any other stm which, o the
date of the Purchaser's acceptance of the relevant Contract Rtghts or, as the case may be,

" the: date: when the outstarding balance- of the Purchase: Pnce or any part of i becomes

payable to'the Vendor, is presentty dise and payab!e 1o the. Purchaser by the Vendor.

Instaiments

" Irrespective of whether the Vendor has redeived the Minimum Sum- from the End Users tha

Vendor shall pay to the Putchaser (in respect of each Purchased: R;ght) the Minimum Sum. s]43
the dates specified by the Purchaser in the Famllty Letter. The Vendor: wﬁl execute adirect
débit mandaite in favour of the Purchaser in- respect of the M:mmum Sumto pay the Minimum:
Sum in to the Purchaser Accourt. If the- Vendor repurchases any Purchased Rights from the
Purchaser under Clause 10 then the M;mmum Sum wzn beé: reduiced by such dimoimt as the

Purchaser certifies. appropriate.
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6:2

63

6.4

65

8.1

8.2

So long as no Default Event has occurred and nohe 5 of the End Users ared m ‘default: uader any '
of the End User Agresernents, the Vendor | may, unil mstmcted otherwise by the Purchaser,
retain the sums collected by the Verndor: (m respect of each Purchased Right) to' the extent

these exceed the Minimum Surm. The Purchaser shall have Ag. ob!aga’aan fo pay: any part of .

the Discount Charge to the Vendor and the Vendor shall only be entitied to recover the same

by deduction from the sums collected’ by the Vendor (in respect of gach Purchased Rightyas - .

prov;ded hetein. If any End User: under any of the: End. User Agreemenis is in: default’ or if the.

. Vendar has incurred any lizbility to the ‘Purchaser: whether under thrs agreement or’ under any-

other agreement or'in any manner: whatscevar and whether Stich lsabriaty shall be by wayof

' _debt or damages: the PurcHaser may: apply in- drscharge of the' Vendor's ilabmty 0 much of _
the Discount Charge as shall be nécessary for that purpcse and the amount which the Vendor -

is enititled to retain from the stims collected by the Vendcr (m respect of @ach Purchased:

 Right} shall be reduced accordingly.

The Purchaser shall not be- cbiiged to’ pay any eum ta the Vendor in respect of the Purchase_'
‘Price of any. Contract Right’ except as provrdect forin ciauses 4 and B.

After the Purchaseér has received a stm equal to’ the aggregate cf the Purchase Prices of the

Purchased Rights:under all of: the Approvad End’ User’ Agreemants ccrrtamed in any Lrstmg G
Schedule and all amounts dug under clause 9in cleared funds (Satrsfactron Amount) it may

trahsfer to the Vendor without payrnent its nght t;tEe ‘and interest in those Purchased Raghts
and upon such transfer the cwnershrp and all subsrstmg rrghts i respect of the Purchased o
Rights to which the transfer relates shall be revested in: the Vencﬁcr On such’ revestrng all the -
. Purchaser's nghts and oblrgat;ons under thls agreement in relatron to. such Purchased Rights .
shall thereafter cedse bt wrthcut prejudrce tc the Purchasers rrghts acerued before '

revesting.

Any transfer of Purchased Rzghts by the Purchaser tc the Vendor pursuant to ciause 6 4 shall -
be on the: basis that all representations, warrantres and ' othier contractual terms (whetherj :

_ EXpress or implied) in: relation to such Purchased Raghts (save that the ‘Purchaser has such

title to the sarie as it acquired from the Vendcr) shat be exchded ta tha il axtent permrtted- L
by lEw. S .

Inquiiies by 'Purchasiar '

Before accepting any offer in respect of the sa!e of Cantract Rrghts under thrs agreement (and:

‘witholt: ‘affetting -the Vaﬂdcrs cb];gatsaas uncfer thrs agreement) ihe Purchaser shall be

- éntitled to make such :nqurrres s itmay think fitin regartf 16-such Contract Rxght and the End
“User urider the- apphcabie End: User Agreemen’r and the Veridor: shaEE use its best endeavaurs

. to provide full responses fo such mqu;raes o

Agency

- The Purchaser hereby. appoints the Vendor as its sole agent and irustee {whlch appc;ntment
- the ‘Vendor hereby wrevccabfy accep’rs) and in- such capacrty the Vendar atjts own expense
“shall cciiect on behalf of the Purchaser (and take all such actlon of iegai or: othar prcceedmgs

to.enforce payment: as the Purchaser may requrre) and recewe fram the: End Users all- sums3_ '
due in respect of the Purchased Rights. '

~ Subject to clausé 6:2; the Vendor shaEE at zts own expense d:E:gently ccilect ‘all sums. due i

respect of the - Purchaseci nghts and on - recerpt chall pay them “fo the Purchaser in

accordance with the terms of the. Blcck D:scountrng Agreement and pendlng payment shall _

Hold such sums in a- separate account on trust for the F‘urchaser

L o e



8.3

84

8.5

86

87

9.1

8.2

10

104

Subject to clause 8.2, the Vendor shall anform the Purchaser ort the East Wurklng Day of ‘edch
month of the afriount réceived or recevered by the Vender in respect of .each Purchased-
Right.

Thie Parchaser may, at any time foilowmg the Doeurrence. of a DefauEt Even’: or. ;f any rentals. -

or other sums:due urider an Approved: End User Agreement are riot paid when dus, by. notrce .

in writing immediately terminate the agency of the Vendor and by |tseif orany. other ‘agent

collect the ariounts due. i respect of the: Purchased Rights: from- the End Users or-any '
Secur:ty Pravider, in whtch case the Vendor: covenants and undertakes to the: Purchaser that: -
it will not in ‘any way ifiterfere with or: aﬂempt to mterfere'

'_|th the eoEEectron by the. Purchaser.’
or request the End User or any Security Provrder to pay such- mionies: otherwise than to the

. Purchaser or as the Purchaser may from time: to t|me direct and’ wr!i not otherwrse attempt to
-mvert any. sums due from the Purchaser and: ihat the Veridor’ wa!! not regeive. or collect o
:attempt to receive or coliect from. the End. User or: any Secunty Prcwder any-sums due and

the Veridor shall upon request: co-eperate and aﬁerd the. F’urchaser all such assrstance agthe
Purchaser may require 16 procire - such coiiectaort and enforcement '

Notwithstanding :anything contained in th:s agreement or elsewhere the Purchaser shall be -

‘gntitied at it absolute discretion at.any- trme following’ the cccurrence ofa Defauit Event of if

any rentals or other surns:due urider an Approved End User Agreemeﬂt are: aoﬁ paid wheﬂ' '
due t6 give notice to-any End User orSecurity Provider of the ass;gnment or p""
Purchased Rights but so that the glvrng of notice shall. net 138 eny way release the Vendcr from- .'
its: ohfrgat;ons under the Block: Dascountmg Agreement : :

~Atany time ol lowing the eccurrence of a Defauft Even’r the Purchaser may dlrect the Vendor :

{o.pay any amount:it ectually receives frem its End Users o any Securlty Provader in respect

of Purchased Rights into.an account i iy the Purchasers name

If the'total amotint due from any End: User to the Vender cemprrses both sums due in respect
of Purchased Rights and other sums due:. (Unseld Sums) any payment recewed by the

- Vendor from such End User shalf be deemed to have been pard by the End User first inof

towards satisfaction of the sums then due by the End User m reSpect ‘of the Purchased Rights
and-secondlyin or towards satrsfact:en of the Unseld Sums '

Payrients in respect of Purchased Righ‘ts '

if for any reason the Vendor does not recewe from rts End Users any payment due in: respect‘: .

" of a Purchased Right, the Vehdor shall nevertheless pay tothe Purchaser in accordance with -

clause 8.2 a sum equal fo that due payment

If the Purchaser subsequently receives an- amount in respect ‘of such &' Purchased R;ght_

. whether from the Vendor pursuant to clausé 8.2 or directly from: the: End User, once the: =

Purchaser has received an amount eqeal to the: VeEue of such Purchased Rights, it shall pay- |
to-the Vendor a sur equal fo the. aniount. actual!y teceived by the Purchaser in cleared funds

i relation to: the relevanit Approved End User Agreements sub;ect to eny deducttons or -
'wrthhald;ngs (mc!udang, but riot timited ta the Drsceunt Charge) authorrsed hy this agreement

or.required by law.

‘Repurchase and Reptacement of Eadﬁ'GSe'r Agesme'se

Ha Default Event ocelirs or it appears to-the: Purchaser that the F’urchaser i likely to sustain |
loss or'damage in consequence of- ‘a: purchase made of a Corftract R‘ight ‘pursuant to the -

provisions: ‘of the Blotk Distountirig Agreement then the Purchaser may by nctrce to'the
- Vendor:

R o Y AN
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{a} require the Vendorio repurchase the Purchased Rrghi fel sueh date as: the Purchaser
shall specify insuch riotice in- accordance’ wsth clause 18.3; or

B) fequire the Vendor in replacement of the Purchased: R:ghts to: which the Purchaser
refers in stich notice to transfer to the Purchaser without: payment by the Purchaser
such other Contract Rights as the. Purchaser shall in its absoiute discretion think fit,
‘siieh-Contract Rights-to be, in'the OpInEC}ﬂ of the Purchaser at least equal in VaEue fo -
the Contract Rights so- reptaced On acceptance of any such Coritract Rights in- piace
:of the repurchased Purchased R:ghts tifle to-stich Contract Rights shall automatically
be deered to be assigned to-the Purchaser without further notice.

Goods not accepted or returned

Any Goods which ‘are not accepted. by the End User or: whuch are returned hy the End User to
the Vendor and any proceeds of them shall ‘be. held in trust for: the: Purchaser under

-~ immediate advice and all. Goods so. returned wrii be. plamly marked as: belonging to- the'
Purchaser. : :

The Purchaser shall be entified to. sell. or d:epose of aiy ‘Goods: whlch -come " into: its
possession as agent for the Vender a’hd the proceeds of sale (net of VAT and expenses)
shall, subject to clause 24 ahd any deductlons or wnthholcimg authonsed by ‘the: Biock -

Discounting Agreement or required by faw, be pa;d to the Vender

Representations

The Vendor represents and warrants on each date that ar effer to seﬁ Contract R!ghts :s;._ :
made or deemed to be made to the Purchaser pursuant to the terrns of this agreement (such
representatichs. and warranties o be deemed to be: repeated on each date that the- Llst;ng
Schedule is deliverad to the Purchaser andthe date that the. Purchaser makes a payment.of

‘the Purchiase Price to the Vendor in reSpect of such Contract Rrghts) that as’ regerds every

Contract: R:ght arising: from the End- User Agreements mciuded in‘any Listing Schedule:

{a) the Vendor has power to enter: rnto the Biock Drsceuntmg Agreement and to exercise
its rights and peiform its obirgairuns thereunder and all ccrporate or.other dctior

required to authorise the execution. of the Biock Drsceuntlng Agreement by the .
‘Veridor and the performance by: the Vender of its obllgations thereunder has been
duly taken;

(b} the execution of the Biock D:sceuntmg Agreement and the Vendor's exercise of its
rights and performarice of ifs. obligations thereurider: (i) will riot resilt in the. sxistence
of, noroblige the Vendor to create any, Security over all or any of its present of futiire
revenuss of assets (other than: ‘the Securtty granted pursuant to. the Biock
Discounting Agreement) and. (rr) wil niot result in any breach by it: of -any provision of:
its merfiorandum- of association ‘or lts art;cles of association, any provisions of law or-
any agreemernt or other ingtrunent bmdmg ont;

{c) the Vendor has not taken: any corperete actron nor’ have any: ether steps beén taken
ariegal preceedrngs been started or, to the best of the Vendor 5 know!ecfge and belief
threatened. against the Vendor for it wmdmg-up, dlssotutlen or reorgamzaf:en orfor-

the appointment of an administrator, -administrative recewer receiver; ‘trustee or
similar officer of it or of any or. ait of its assets; : :

{d) i Default Event has occurred an'_d is.e_ernfti_'n_u_ing':_

WseE 8
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the Vendor is the legal and benefi cna! ownerof the Contract Right and entitted to-sell
and assign: the same to the: PUrchaser free from-any- Secunty ahd that the Contract
Right.is legally-enforceable by the Vendor-and . fémains to be:paid in full, and will not
be-old, overdue, contingent or disputed, and that the particilars of the Contract’ Right
inthe relevant End User Agresment are trie and accurate;

the Vendor has not sold or- assigned or offered {6 have soid oF- assigned such
Contract Right to any person other than the Purchaser, and that' there will be no set-

-Off, . colinterclaim; deductxora of exterision «of time-applicable to such. Contract Right -

and na justification for non-payment of the full amount due in’ respecf af such Contract

Right by the End User;

the End User Agreement and’ any re!ated Secunty Agreernent are govemed by the

laws of Englarid and conistitute the’ tegal; vaE:d bmdlng and enforceable ob!igatlcns of

the relevant End User and any Securtty Prov:der

all'the requsrements of the:CCA and any regulatlons made thereunder and any other

statutory or ‘other requ;rements ;ncludmg, but not Ilmited to cfata protection ard
money. faundering reguiations have been compized with-in ‘rélation to-the Erid User
Agreement and that the Vendor wall contmu_'_ oicomply with all such’ requ;rements to
ensure that each End User. Agreement remairis fuily enforceable ‘at all tirmes:

i the case of an End User Agreement which s canceilable ‘or-has a right of
withdrawal under the terins of the CCA the: reievant cance!iation or w;thdrawa! ‘period -
Fias exp:red :

the End User Agresment {untess & credlt agreement) is & bona fi de: contract of the-
Vendor for the sale or supply of goeds (cther than the capital assets of the: Ventior)- '
andfor gervices; - : :

‘the: End: User and. any Secunty Prowder is: rotan empiuyee ofﬂcer darectar of the-

Vendororan associate of thie. Veﬂdor as def‘ ned i sectlon 184 of the CCA

any deposit shown iran End User Agreement was: pa:d ir the manner stated and any:
dliowance: g;ven to the: Enc{ User for Goods: taken m part exchange is reasonab!e in
relation 1o the va!ue of such Goods;

the Veridor is the legal anid benef“ c;al owner of the Goods specified ‘any refévant
End User Agresment and such- Goods are free from: any. Securzty,

the details of the End User and the- partscufars of the: Goods anﬁ cther mformation set

out in'the End-User Agreement are correctin every respect;

the details of the parties and-the’ partzculars of the Goods and other mformatxon set
out in any relevant Security. Agreement are, 1o the best of the. Vendors kriowledgé, _
correct i every respect;

the Goods specified it each relevant End User Agreemer;t are in goocf workfng order,

. Tfepair and condition, are of satasfactory quallty ahd afe fit for the End Users purpose:

and comply-in all respects with:the: requ;remerats of Iaw and wath all the: provaszens of .
the End User Agreements; :



{9}

{s)
(t

(u)

V)
(W)

x

the Goods specified in each relevant End User Agreerment have been duly: délivered

to-and accepted by the relevant End User or actual ultimate user of the -_és_s‘été; by the

End User in each case under the terms of the relevant Erid User Agresment;

each. End User Agreement and any related Security Agreement is fully valid ‘arid
enforceable and is not disputed or sub'jeﬁt_’tef cancellation or rescission by the relevant
End User or Secuiity. Provider -and. edch End User Agreement arid any related
Security Agreement has not béen breached iéy; the: relevaiit End ‘User o Security
Provider; ' ' : a

any insurance réqiired unider ihé::réifé\:f'ah_t E:aii_i: User Agresiment has beeh effected;

sting Schedule relating to such Contract Right are:

true and accurate in all :r’e_s_ﬁpects:fan-d--the".Ven_cii'Or ._has: no information which might-
‘prejudice or affect any of the rights, power of ability of the Purchaser to enforce any
provision of the End User Agreement or-any Security Agreement relating thereto;

none of the End User Agresmerits 'ur-s-é‘cﬁrii.y._Ag'reements'wm'c_hj-are.'th_e:.subfect of

an offer by the Vendor pursuant to the terms of this agresment have been varisd by

the 'Vendor end rio side letters or side agreements have been entered ‘info by the

Vendor in relation to such End User Agresmshis or. Security Agreemment and all siich

End User Agresments and Security Agreements are in the form of the End User
Agreements delivered by th_é.\'_lendor"to the Purchaser with the relevant offer pursuant
to claise 4.1; ST T

any-claim which the Vendor i‘s’_er'a_fit'l'e_d_-'_fo m'ake._'-in-tesj';‘jec;t_'bf foss or damage-to Goods
has been orwill be punctually made! S '

any proceeds of any ¢laims %n-'ré‘s‘_pécf_ﬁf Pu‘rché#é;iﬂ R'i'g_h‘t_é are or will be held in trust |
for the Purchaser and will be paid over immediately; and -

the refevant End -User unider an End User ':;Ag_réerﬁe_nt_fhag- not. made ‘any cléim
{meritoriols. oF otherwise) which remains outstanding in “gonnection with the Goads.

the subject of suchi End User Agresment for any reason whatsoever including but
‘without limitation any claim, :co_m plaint of rejection by virtue of delay in' the delivery,
«condition, fitness for purpose, s_éti"s'faci_cry*quality or description of the Goods.

13.  Undertakings

131 TheVendor covenants and andertakes With the Burchaser:

(a)

(5)

“40-5262058:5

that iri so far-as the amount:due in respect of any of the Purchiased Rights shall be
iess ‘than the suim specified in the End: User Agresnient 1o which it relatés for any
reason whatsoever (includirig but withsut limitation fraud or by reason:of & credit note
issued by the Vendor or a debit note raised by an. End User in: respect:of a discount
taken or-other claim) it will inimediately pay to the Purchaser the différence between
the amount due in respect of the Purchased Right and the sum o specified as its
amournt in'the relevant Erid User Agreemenit; Lo '

that ifs

0] the existence of -_a-Cus'tdme'r‘:Agreem_énf ora F’.I’irchase'd Right or-any part of
either of them shall at any time be disputed by the Customer;

10
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(it any - amount due in reéspect of a: F’urchased Rrght shalf ot be or become due_-
and owing by the Customer.under the ral levant Custorier Agreement or-shall
be alleged by the Customer notto be due and owing: :

{iif) the Customer purports to re;eoﬁ the Goods or disputes His liability to pay the: -
-amount due or any-part of it and- gwes g5 & reason. for such d:epute any
alleged breach by the Verdor of the: Custorner Agreement

(i) any right-of set-off or. couniercfarm or right to-a deduction or wrthhoidrng has
arisen or arises;

) any matter which would constatute & breaoh by the Verrdor of lts Warrannes or

covenants-in: relation to- such Customer Agreement or Purchasecf nght has .
‘ceurred oroceurs: - : - :

v)  the .Veﬁd'or-sha?ii-acce.ra'f'th'e-'_rétu.tn-br--any-_eoées;'ﬁ

{viiy - the Vender shall be: of: become irab[e to pass any 'credrt toa Customer in

respect of an: Cuetomer Agreement or: Purohased R@ht ar’ otherwrse of

(viiiy  the Vendorshall ba in breaoh in respect of any of the: warrantres or: eovenants -

given: urider this agreement |n reEatron to e Customer Agreement

then the Vendor will in eaoh and every such case notwrthstandmg that the Vendor'-
has: failed ‘o riotify the :Purchaser 'of & drspote in accordance with: otause 12 and -
whether of not any such action ‘or aliegataon or. reason is ;uetlﬁed and without. any::
demiand rmmedrately payto the: F’urchaser a.sum equei to the Value of the: Purohaseci :
Rights: under that Customer Agreement or the due’ proportron thereof without any- .
deduction, set-off or counterclaiin whatsoever i any payment rs made uncfer thrs- _
clause 13.1 the provisions of ctause 9 2 sheEE apply, :

not to sell, assign of. transfer or ;)urport io do 50, any Purohased nght andior any-

‘Gogds of create or permlt fo. subssst or purport 1o do so any Sec:uniy over any
- Purchased Rrght and!or any. Goods (oiher than Secunty created ‘purstant ‘o this .

agreement) or do any act Erkeiy 1o effe::t adverseiy the Purchaser’s rrgh’ss relatlng to' .

any. Purchased Right;

to perform and . observe every covenant and obhgatron whrch the Vendor has

unidertaken ‘to perform and observe in ahy: Customer Agresmenit and/or- Security -

Agreement relating to any Purchased ‘Right-and riot to de-any act whrch could  have
the effect or discharging; waiving or: adversely affectlng the rrghts of the Vendor uinder

such document:

- that as regards every Purchased Rrght the Vendor erE procure thet rro set—off oF -

counterclaim or rightto a deduction (save only as may he reqwred by law) will ‘at any
time be aliowed 1o arise, and that the Vendor will ot assign or ‘charge:or déal with
any- Purchased Right orthe Gooes “{(or purpoﬁ: 16 do: any of the above) except as _
expressly provided for in this agreement :

_forthwith upon execution of th:e agreement By the partues hereto to notrfy |ts bankers:
and to use its: reasonable endeavours to obta:n ‘the: agreemerrt of 'such bankers that-ﬁ'
_-ihe Security created pursuant to this agreement shall stand ln pnorrty to any chargee-

granited by thé Vendorto such bankers

11
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(h)

{0

)

(k)

o

hot to create -or permit fo subsist any Securaty over the Unasszgned Contract Rights
and/or the Goods {other than Seeurity- created pursuant o this agreement) wﬂhou‘t'
the pricr writteny consent of the Purchaser

1o notify the. Purchiaser-of-any return repossessron loss of or damage to, any of the

Goods or of any request for extended tredit of adjustment; dasgute or cIaim relating to '
a Purchased Right or o any of the Gooés and gererally of all matenal happemngs-

and events affecung Purchased: Rights and/or Goods or. the va!ue or amount thereof:

that all facte, figures: and statements of any krnd and aiE mgnatures appearmg an

_every Customer Agreement and ‘other documen‘t supplied S} the Purchaser ag

evidence of 6r relatmg foa Contract nght will be frue and geﬂume

that all amounts due in res;)ect of- Purchased nghts shall be due for payment in

. accordance with. the: payment terms. stated in the. Customer Agreements and that '

such Customer Agreéments ‘shall not .at any tlme be attered walvad ‘or tsrmznatedi '
withotit the prior written. appmva! of rhe Purchaser e :

that the Verdor will advise- the Purchaser of ali such facts and crrcumstances as |ti _
may suspect or which .riay come & ite knowiedge affectrng the -credit-of any: -
Customer - of ‘which otherwise - magh‘t affect: tha rnterests of - the Purchaser and in -
particular-any request by any Cuistormner for an extensron of-any trme within: whlch ta-'_-
pay any sum otherwise due and-of any dzspute or claim which may arise ‘between: the-
Vendor and any Customar in reiatlon to & Purchased Right ammedlately the Vendor -

" ‘becomes awate- of: the same;

‘that the Vendor wrll miake: aEE relevant tax payments aud retums in reiatzon tu the

Goods;

(i) ‘that the: Vendor. shall. Reep all necessary and’ proper accounts Df rts cfealangs in

(o)

)

(@)

(s).

10:5297035-6

' relation to the Purchased R!ghts and: cop|es of all Customer Agreaments ‘and other _'

documents refating to them and such accuunts ‘and coples ‘shall- at all trmes be: open -

for mspec;tion by the Purchaser-or rts authorrsad representatwss

to provide 1o the Purchaser forzhwrth on demand all bosks records and aﬂ othar'

documents relating to the Customer Agreements

to-render tothe. F’urchaser if so- requestad by the Purcﬁaser -such parucutars relatlng :
1o the: Purchased Rights as the Purchaser ) ‘may from time. fo tirig’ reasonably requiire;

that the Venidor shall fulfil its obligations tnder each Customer Agreement and. shiall
indemiiify the Purchaser against any dlaimis ;&es*u:t'irigt-frbm its failure so-to do;

that, if, at the requiest of the Purchaser, the Vandor shall’ repossess any Goods St
shall ‘not repossess any : Goods contrary to: law or: noan a!iegal manner and- shall
indemnify the: Purchaser agamst all claims arising “from- any. repossessmn ahd shall
hold all repossessed Goods on trust for the Purchaser and deat with the' saime as tHe' '
Purchaser shall direct; :

that, at its owni expense; the Vencior sha!! glve the Purshaser any ass;stance it
requires-to: enforce any of the Purchased R:ghts

to hiold all sims. recewed and!or recovered by rt m respect of a Purc:hased nght on
trust for the Purchaser; :



13.2

14

4.1

143

14.3

144

14.5

{t) to endorse in favour of the Purchaser stich biiEs of exchenge F13 may from time to-time
be issued or endorsed to the Vendor i respect of all or any part of 4 Purchased
Right;

(uy 10 pay the Purchaser the amount of all legal ‘charges: pard or mcurred by the
Purchaseron.any assignrient or re- esszgnment ofa Purchased Rrght

(v} as soon ‘as the same become: avalieble but i any event within. 180 .days after the
end of each of its financial years,. déliver {o the Purchaser a copy of its pub!lshed-
audited financial statements for such financial’ year, and

(w) from time to timie on the request of the Purchaser furmsh the' Purchaser with such
information'as is available to the Vendor about the bus;ness ancf fi nancial candatzon of
the Vendor as the Purchager- may reasonabty requrre :

The Vendor shall indemnify and. J@eep fuiy mdemnzf ed the Purchaser agamsi all losses,

cldimns, damages, costs, charges expenses and other Etebrlrtles of whatsoever: nature suffered.
or incurred by the Purchaser in-connection ‘with &ny: breach or non—fuifriment by the Vendor of
any of its obligations or warrarities under this: agreement any VAT payable by the Purchaser
in respect of any transaction or matter. contempfeted by thas agreement and/or any. Block:
Bigeounting Agreement any claim. by any Customer or any other person relatlng o a

Purchased Right-or to the effect that the Vendor has far led to: perform any-of its oblagatlone

‘under :any Approvéd Customer- Agreement ‘or ihat the Goods which. are’ the subjéct of an

Approved Customer Agreement are unsat:sfactory unfit fer their. purpose of athemrse'

defective and the Vendor shall pay to the Purchaser w:thout any deduction whatsoever the
amount of any losses, claims, damages, costs, charges expenses and ether Iaabrlrtaes S0 -

suffered.or incurred by the Purchaser.
Security

As-a continuing secrity for the payment and d:echarge of the Secured Lrabmtles the: Vencfor
with full title: guarantee (as defined i the Law of Property (Mlscelianeous Prevasrone) Act
1994} hereby charges by way of first i xed ‘charge all its right, title and. interest, preserit and -

future, in and to (a) the Unassigned Cerrtract ngh’rs and (b) the Goods..

As further continuing secunty for the payment end d:scharge of the Seeured Liabilities the
Vendor hereby charges with full titla guarantee i favour of the Purchaser by ‘way of first
fibatihg charge all rlght fitle: arid interest preeent snd future in-and to: {(a) the: Unassigned .
Confract Rights and (b) the Goods not- effectively: charged by way of i st fixed charge:
pursuant to the provisions of clause 14:1..

The security constituted by this agreement and under this cEause 14 shall be in addition to any
other Security the Purchaser may at any tiié hold for any of the Secured Liabilities; and shall
remain infull force and effect until dlscharged by the Purchaser.’

" The Vendor shall whenever requested: by the Purchaser execiite such furthier Secunty as'the:

Purchaset may difect over-the Unasmgned Contraet Rights andfor the Goods or take any
other steps as the Purchaser may requrre Tor lmprowng ar perfectrng thé Secur:ty hereby

-gonistiuted.

Ori the oceurrence. of any-event which is: or whlch may wzth the pessage of trme become H .

Default Eventthe Purchaser may:

A0-5202036-6 _ i b



14.6

14.7

14.8

14.9

1440

15

16

164

(&) by notice in writing to the Vendor c:onvert the ﬁoatmg charge hereby cregted info a
fixed. charge over the Unassigned Corifract. nghts dndlot the Goods, and the
Vendor's ability to dea in any mariner with the Unassigned Contract: Rights and/or the
Goods, shall thereby cease except fo the extent otherwise agreed by the Purchaser:
atidior

()} appoint one or more persons 6 be a receiver (which: expressmn inicludes an

administrator, administrative receiver and. a receiver and manager) or receivers of the
whole: of any part of the Unassigried Contract Rights and/or the. Goods, and every
receiver so appointed shall be ‘desmed: at all times and: for all. -purposes to- be the:
agent of the Venddr which shall be: solely: responsnbie for his-acts and defaults and for-

‘the payment of his remuneratran _ '

The foregc;:ng power of appointment of a recefver sha!i be'i in addition to all statutory and otfier

~ powers of the Purchaser urider the LPA and the statutory powers. of ‘sale and of appomtmg a

receiver shall ba exerdisable: without the. restr:ctions contalned in sectaons 103, ‘and 109 LPA

or etherwise and the foregomg power to appcm’c 2 feceiver héreinbefore or by statute

conferred. shall. be and remadin: exercusabie by the Purchaser notw;thstandmg any prior

‘appointment in respect of all or: any. part of: the Una331gned Contract Rights andfor the Gouds..

‘On the oceurrence of & Default Event the charge created by ciause 14.2 shall automatlcaliy, _
~ without notice, bé corivertad ints a i xed charge and thereafter the prov:smns of clauses 14,5

and 14.6:shall apply

. The Vendor shall rict create or permiit to. subsast any: Securlty c:ver the Unassngned Centract' _
Rights arid/or the Goods: {other than: Secunty created pnrsuant to this: agreement} without the -

prior written consernt of the Plrchaser:
Séctiﬁ'n 93 LPA (reiaﬁng}t'qfhe cﬁn-s_qﬁ'ﬁaﬂon.bf mbﬁgages) éh'an not app:ayft'o. this agresment.

Insolvéncy Act 1986 applies to the ﬂoatmg charge created pursuant to ciause 14 2.

This: agreement containg a qualffymg ﬂoat:ng charge and paragraph 14 of schedule B1 to the

Underiaking te execute document

The: Vendor undertakes to eéxeciite at any tame and from isme to time when requasted by:the: |
Purchaser an assignment in such form as the Purchaser may requare of all of any of the:

Purchased R;ghts in ‘favour-of the Purchaser andto. execute and do such further docurments
-and things as the Purchaser may rr—.‘qu:re effectsvefy fo vest full legal title. to the Pirchased

‘Righits and, if the Purchaser so requires, to the: Goods i in'the Puirchaser..

Power of attorney

The Vendor heraby frrevocably and by way of security- appolnts the Purchaser and separately

any receiver (which expression includes “an -administrator;: admmsstratlve receiver and a
receiver and manhager) or receivers appomted hereunder as the attormey of the Vendor:

(ay o executé a legal assignment or transfer of any Purchasad nghts and/or Goods in

such formy and at Such fime as the Purchaser m :ts absoiute dlscretlon deems
appropriaté; :

{b). to demand, sue for or receive and g;ve effectlve dlscharge for aH sums payable by:
any-person in: respectof any| Purchased nghts andior Goods

10sge0aeE - 14



16.2

16:3

17

174

172

17.3

174

17.5

17.6

1r.7

17.8

{©) to repossess, sell, lease, hire or otherwise dispose of or use any: of the Goods and fo
apply any consideration therefore in or towards the: discharge of :@ny Seclred.

{(:] otherwise to perform ahy act which the Vendor _i's_-bb_ii'ge'd'éér--ca'uld'bé-?eqairedsta dor

hereunder;
(e)  institutelegal proceedings -or:-athéhmsé- and
{f) do-all such furthér things as the Purchaser'may in: lts absetute:f dISCI‘efiQn consxder to:

be. necessary or expedlent for: perfectrng -the Pumhaser’s t;tEe to- such Purchased.
Rights and for their récovery.

The Purchaser shall not make any request under ciause 15 nor exercise the power of -
attorney. granted in its favour under-this: ciause 16.in respect of any. Purchaseci Right arid/or
Goods unfess a Defalt Evert hias occurred prowded that, without prejudice to-any tights of
the-Vendor in. damages for breach: of this: sub-clause, any. ‘exercisé of $uch power of attorney

- shall be:valid infavour of third parties. whether or not any Defau!t Event has oceurred.

Any documents to be executed Grider this power of attomey may be executed by any officer
or.any authorised manager of the: Purchaser N :

Default and termination
if:
the Vendor commiits any breach of th is-agrééri'i-eﬁt"--ér -

any representation or warranty made by the Venc{nr hersir; the Fac;!:ty Letter: or m any notme _

or other document, certificate or Staternent deE:vered pursuant hereto - of i connection
‘herewith proves to have beén ircorrest or m:sleadmg m any respect when made “oF

‘the Vendor fails to perform-or discharge an_y:_.pf its ab!ig‘aﬁo;ns und:—zr_-a 'C't-'zstoméf-_Agr_ée’rhéht;-
or T SRR

the. Vendor or -any member of the \{endors Groap commlts any breach of any -other

- ‘agreement entered into. between a member of the Vendor's -Group-and -a member of the

Purchaser's Group; or

the Vendor makes any arrangement or composition with its creditors of commits any act of

bankruptey o, If the Vendor is an individual or & partnership, the Vendor {or any of its
pariners, as.appropriate)-dies, is made of becoriies bankrupt or hés & trustee in bankruptey
appointed over it or the partnership is digsolved; or

the Vendor is unable o pay its debts as they fall due, commences negohatlons with' ariy one:
o more of its creditors with a view to & genera! extensaon of the tirne within’ which it riust
liquidate: its financial obligations or makes ‘a general asszgnment far the benefit of or a

compaosition with its creditorsy.or

the ‘Vendor ceases or threatens. 16 cease 6 carry on- bus;nF.-ss oF dtsposes of aII or &

substaritial part of its business:or

the Vendor has a distress execution or czther prooess §evaed on' any of its assets whmh is fof
discharged within 5-days; or :

10:5202036:8 o BRI P



17.9

17.10

1711

17.13

1714

1745

1746

17.17

18

1841

182

18.3

the Vendor takes any corporate action oF otfier steps are taken or preceedmgs are started for
the Vendor's winding-up or-dissolution {otherwise than for the purposes. of reconstruction: of
amalgamation without insolvency on. terrns ‘which have been appreved by the Purchaser in
wnitng) or for the appointment of any admm;stratﬁr receiver, hqu:dator or admlmstratrve
receiver of the Venidor or of any or alf of its revenues and agsets; or

‘any financial ob!sgatien of the: Vendor is fiot: paid’ when due any fi nancla! obhga’aon of the

Vendor becormes due ahd ‘payable: prior to tts specn‘" jed: matunty ar: any credltor of the: Vendor
becomes entitled to declare any fi nancraE obitgat;en of the Vendor due ancf payabie pnor fo its
spec;f:ed maturity; or :

in"Seotland. (|n addition to ths events: specsf‘ ed in clauses 7.1 to ‘é? 9 so far a3 appi:cable) it
- the: Vender becomas. noteur bankrupt or suffers sequestratlon to be awarded tothe Vendors
_ eetate or effects or a received or ;udicaai factor of frustee e be appemted for any port;on of
_ the Vendor's estate or effects or suffers any arreetmeni charge pomtzng or other dtl;gence o -
bé issued.or'if ’there Is any exercise: or threatened exerczse by any Iandlord's hypothec or .

2 - any event otours: in any junsd!ctien wh:ch is: ssmaEar or analegoue to any of the events_

‘spécified in clauses 17.5 to 17.9 inclusive above or '

there is-a change inthe ownersh:p or centrof of the Vendor from that ex;stlng at the: date of-' '

this'agresiment; or

there is, in the opinicn ef the: Purchaser a materiai adverse change m the ﬁnanc:ai posatlon or. -

business of the Veridor; or

any circumstarnces arise ‘which - give: reasonab!e grounds in: the oprmon of the Purchaser fori- '
belief that the Vender may not: (or may be unabie te) perform lts obisgatzans hereunder ar -

any of the diréctors of the. Vencior become the sub;ect of cr;mma! proceedmgs in any.-' .

Jurisdiction whatsoaver or

any of the diréctors of ‘the Vendor become the sub;eci m‘ cnnl pmceed;ngs m relatlon to:-
aiieged fraud or: masrepresentatzon m any juﬂsd;ctlon whatsoever ' :

then dn any stch cevent the Purchaser shall be entmed to termmete this agreement'

immediately by giving notice in: wnt;ng

Effect of notice of termination

_ Subgect to clause 10, upon notice of termination of this agreement the' Vendor: sha!! offer no
further Contract Rights to the Purchaser under this agreement. but ‘the provisions of ‘this

‘agreement shall subject to. clause 18.2 continue 1o govert-the: rsghts and oblzgataons of the.
Vendor and the Purctiassr in relation to any existing Purchased. R]ghts

Upon-and after the termination of this -agreement-for whatever cause the Purchaser shall be

entitted to withHold: by way of security for the due payment -of any sums which then or
subsequently may be or becsime due to the Purchaser) the whole or any part of the sums
which might then or subsequently otherwise be die: fiom the Purchaser to ‘the Vendor

provided that the amount so withheld: at- any time shall not excead the outstandzng amount

dug or to become due i1, respect of the F’urchased Rights.

- Any repurchase of Purchased nghfs by the Vendar followmg notace by the. Purchaser
- pursuant to clause 10:shall be on the. foﬂemng terms:

o dosnns : T



(a) the Repurchase Price payable by the Vendor for each of the Purchased Rtghts shalt
be:a sum representing the d;fference between

(i) the aggregate of
(A} the'Purchase Price; plus

(B)  the costs &nd ‘all other sums due to the- Purchaser ‘hereunder
including but: without hmltatton all arrears and any mterest ihereen
- and the Discourit: Charge plus '

(C)  any costs: mcurred by the Purchaser in’ termmaﬁng or redeploy:ng'
any fundmg arrangements which: it has put i place 1o finance:’ the_
acquisition of the. relevant Contract nghts under this: agreement and

{ii} all sums paid by the Customer or ihe Vendor in respect of the apphcable-
Purchased Rights to, ihe Purchaser i cieared funds :

(b)  fitle to 'such Purchased Rights will net pass to the Vendor untzi receupt by the:
Purchaser i in cleared funds ef the Repurchase Prige:

{© all representations, warrantses and- ether contractual terms (whether express or
implied) in relation tosuch Purchiased nghts (save that the Purc:haser has such tatle_
to' the same-as it acquired frem the Vender) shall be exc[uded te the filll. ‘extent
permitted by | an : :

484 Upon: payment of the Repurchase Price under clause 18 3 the' ownership and aii subs;stmg

' rights: in respect of the: Purctrased Raghts o whlch the Repurchase Pnce re!ates shall be:-
revested in the Verdor. On such revestmg eEE the Purchasers nghts and obugattons under'
this: agreefment. in rélation to. such Purchased ‘Rights: sha!i thereafter cease ‘but. w:thout
prejudice to the Purchaser's rights accrued befere revesting : : '

19 Taxation
. 19,4

(a) Subject fo clause 19 T(b) any’ VAT chargeable in respect of any supp!y for VAT |
' purposes by the' Purchaser to the ‘Vendor: shall be payable by the Vendor fo the
‘Purchaser.on'deniand. : : _

(b) All payments to be made: by the Vendor to the Purchaser under this agreement are
calculated without regard to VAT, If any: sueh payment constitites the whole ot any-
part of the consideration for a taxablé stpply (whether that supply is taxable pursuant
to-the exercise of an option.or: othenmse) by the Purchasef fo the Vendor; the amount
af that payment shall be increased - by a percentage equal to the VAT which is
chargeable in respect of the suppiy in quest;en

19.2 - Ifthe Putchaser is obliged to iiake o payment (Fayment) to the Veridor under th:s agreement -
-which is referable to & recezpt (Rece;pt) by the ‘Purchaser and the Receipt is taken info
dccount as o recerpt in caicufatlng atax liability of the Purchaser ‘whilst the Payment is not
allowed as.a deduction m catcu[atmg that tax Elabxitty then the amount. of the Payment the:
Purchaser is ob!zged to! pay to the Vendor shatf be’ reduced by suich amount as is necessary
o put the: Purcheser in-the ‘same net of tax pos:tlon as the: Purchaser would hHave been inif
the: Rece[pt had riot been: taxable: and the’ Payment had riot beee cieductib!e for tax: purposes_ :
.in the Purchaser's hands, : :
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19.3

19.4

195

19:6

19.7

20

21

i the Purchaser makes a payment or siifférs a loss {Loss) in respect of which it is entitled to
be indemnified of reimbursed pursuant to any: provisici of this agreement and-thie: Purchaser
is. advised by its. tax sdvisers that the payment by way’.d?.'indér_ﬁni'iy of reimbursemarit
(Indemnity Payment) will or’ig likely to be taken into account as a taxable receipt in the
hands of the Purchaser in computing a tax liability of the Purchaser whilst the loss is not or is
unlikely to be deductible in computing the tax liability, then the: Indemnity Payment .shall be
increased 1o. an aiount (Grossed-up Paymerit) which is certified by the Purchaser's tax’
advisers as: being equal, after the subtraction of any ta){'-'wﬁic&fihiay.'be:;p'a‘yabi'er by the
Purchaser in réspect of the Grossed-up Payment, t6 such amaunt as is necessary to put the

Purchaser in the same nét of tax position as the: Purchaser would have been in if the Loss

had not been deductible and the nderinity Payment had not been taxable in'the Purchaser's

hands:

if any deduction or withholdirg is required by law in 'r;e_'spg_ct--qf_'-ari_y suim payable under any
Custormer Agreement the right.to the te-éeipt.of which is a F"fyrchas;ed-ﬁight-, then the Vendor
shall, on demand, make &n additional payment to-the Purchaser of such-an .amount-as is
necessary to put the Purchaser in the same nef of tax position as it:would have bsen in if the
sum payable under the relevant Customer Agresment was not subject to any such deduction _
orwithholdirig.. o L '

If any deduction or withholdirig is réquired by law in respect of any: sum payable Under this ~
agreement by the Vendor to the: Purchiaser; then the ‘Véhdor shali, on demand, make ‘afi
additional payment to the Purchaser of such an amount as is necessary to put the Purchaser
i the sameé net of tax position =s it would have been in ¥ the sum payable was not-subject fo

‘any such deduction or withholding,

I the introduction, abolition, withdrawal of, or any change in; any law; t’a_ra'é:ﬁge-'_gjr concession
or-any regulation or. official directive: of any taxatiori of ‘otiar authority (whether i the Unitéd. -

Kingdom or elsewhere): or. any ‘change in the interpretation or application  thereof to' the
Purchaser (other than-a change in :fh'ézraie}d_f*c':'di‘péi‘é'tEOn. tax) shall result in the Pufchaser niot
receivinig the same Het'rate of feturn {taking account of its tax position and:all othier rélevant
circumstances), then the Purchaser may require the Vendor. fo gdr_h'p_éjnsa'té_ theréfor in such
amount. and in such manner as'-t_h_e-.P;erchaﬂ.'s_é_f"déterm_inﬁeé necessary o place the Purchaser
inthe same ‘net of tax position -as it-would -have been in if such introduction, abolition,

withdrawal or change had not happeried:

All stamp; doquméntaiﬁy,: registration;- property or other ._I'E&e_ﬂutié_s of taxes, including- any
penalties, additions, fines; surcharges of interést relating thereto imposed or chargeable: on of
in connection with this agresment or any other docurier ‘connected with.or contemiplated: by

this agresment or which is sxecuted in-connection with any provision' in thig dgieement shall

be paid: by the j\’léﬁdcr_prbyidz;d that the: Purchaser shall be entitied fo pay any such duties or
taxes; whereupon the Vendor shall on demand indemnify the Purchaser against those duties

‘and taxes.

Evidence of sums ¢ollected

For the plirposes of this ;a_g‘ree'm_eh_’i'_.{h'e:{i:'_urc'hés:ei“é:' records:in the form of g C'é!'ti_fié'd_-:’c.opy'

ledger sheet shall bé final and conclusive eviderice as {6 the sums collected and received by
the Purchaser in respect of Purchased Rights.and as to'any other matter stated in it

Interest

The Vendor undertakes that if it shaf_{._fai_l_ 16 pay- any sum’ b‘é:':bmihg_-:du'e. and payable to the
Purchaser under this agreerient the Vendor shall pay interest-on suth sum from-the date

1953000888 R SR



22

221

222

23

234

232

24

25

26

27

274

when the same. became: due and payable at & rate of 5 :péi‘"cent over the bass rate: of

Barclays Bank pic-from time to time and as well after as before any jiidgement obtainad unider

this agreemerit: '

Payments

The Vendor covenanis to. indemrify. the Purchaser and keep it fully indemnified against all -
stamp duty (i’n'ciuciihg anyfines and penalties relating thereto) on any assignments arid the

amount of all costs, charges and expenses of :whats-oévér:natgrje. which may be incurred by

the: Purchaser in ¢ollecting: -andlor:enfqrcin-g. and/for “attempting “to' ‘collect - and/or enforce

-amounts due in respect of the Purchased Rights and/or by way of énforcement of iy of the
Vendor's ebligations under the Block Discounting Agreement and agrees that the Vendar's
‘obligations unider the Block Discounting Agreemeiit shall.continue inforce without:any fight of

Set-off or counterclaitm against the Purchaser until the Purchaser shall-have received in-full -

the outstariding amount due in ré'spe:ef of tne'P_ur;e':haséd '_R_ig__h_'ts';:_-. .

All payments to-be. made by -the'v_éhdor'_: 's"l'}_'afl_l' b_é_-j'rr'_téd_e: i pé&hds'"sieﬁi_ng inimmediately
available cleared fuﬁd_si_fr'éé;and clear of and (save nniy_-és-.'mray be required by law) without
dediictions; set-off, countercldim or any withholding ‘Whatsoever and as directed i writing by

the Purchaser by nia fater than 11:00a.m. on'the -ﬂ'ge'-.aéte.fg_r.jsueh"péyment;
Induigence

The obligations of the Vendor under t‘h_i-s_ag_rééméhf_;sﬁéﬁ_'n'ai_- b_'a d.is’_charged or .affjec_:ted by
any time or indulgence granted by the Puz_:th'ase_r_-m any Customier or other person or {except

by express waiver in writing) to the Vendor. -

If atany time the Purchaser does riot insist or ts strict righits urider this-agreement, this shall

ot prevent it-from doing so on any other occasion. .- -

Right of set-off'
Without prejudice to any of its :bther"' rights and _'i‘riémfed’f-es 5thé_.‘ipué¢haé-er.jéﬁgu' be erititied to set-
offall of any of its liabilities to the Vendor against all.or any_iof’_the_.Vgndqrj's-_giabil_ities to the

Purchaser under this or any other agreement or account.

Costs and exponses

~The Vendaér shall from time to time on demand reimburse the Purchaser for all ‘costs and.
~expenses (including legal fees) incurred. in of in cornection with the preservation and/or

enforcement of any of the rights of the B5a'n_|<: under this agresmert or under-any Purchaged
Right.

Varijation

“Any varialion of this agreement and any c;in_sehi.by_ the Purchaser rej!at_ing'tq this agresment

shall only be effective if in writing.

‘Assignment

- This agreement and: sach Block Discounting Agreement is p'-erso_ﬁ-a;‘“ta-‘fhé_]\'_fenﬂcrx and it shall

ot assign-any of its rights, liabilities or obligations: thereunder without the written consent of
thie Purchaser, S R ikl
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27.2

28

29

291

202

2893

294

29:5

30

31

31.%

N2

The Purchaser may assign this agreement and/or éach Block Discounting Agréement or any
of its rights, liabilities or obligations under it, as it thinks fit..

thvalidity

If any clause or part of a clause coitained: in this agreement and ‘each Block: 'E')'isx’:‘.ounﬁng

Agreement is: declared by any court of ‘competent jurisdiction to be ir_i'\ia!'i-d_ of unenforceabls,

suchi invalidity or unenforceability shall in no-way impair-or affect any other clatse or partofa
clayse all of which shall remain in full force and effect,

Entire agreement

This agreement constitutes the ‘entire agresment betwsen the parties ‘arid: stipérsedes and
extinguishes all previous agreements, promises; ;aSSéjré';;.qés-,' warranties, representations and .
understandings bstween them, whether written or-oral; relating to its subject matter.

Each party agrees that it-shall have rio remedies:in respect of any statement, representation,
assurance or warranty (whether méde- innacently. ‘or negligently) that is not set out ity this .
agreement. Each party agrees that it shall have ‘no elaint for -innocent or hegligent -
misrepresentation or'negligent m’i'SS't'afemént._ﬁéé'gd on dny statement in this agreement. '

Nothing in this clauge shall limiit or ex'éiudé ansf_I_iéb';z'ity_%ifkéﬁd; .

between it and any othier person relating to thé-'eufcn_ase:daR_igh:t_s'-.'

The Vendor warrants to the Purchaser that there is no’ other -agreement or -aﬁran_gemeﬁ_t. :

This agreement replaces and supersedes any biock :dfisco_u'niing master agreement entered

Into between the Purchaser anid the Vendor on ar before the date of this agreement. . -

Notices

All notices: réquired under this agreement and each Block Discounting Agresment shall bé in
writing and sent by first class post or harnd delivered to the party to. be served at its registered
office-or (if not a company) & place of 'E;is_in_ess _E_asi._krirmfn -t::_:-ft_'he_p-a'rty_gjisfihg the notice and:
shall be deemed to have been received 2 days after postig if sent by first class post.or on.
delivery if hand delivered. R R :

Governing law

This agreement and each’ Block Discounting Agreetnent will bs governed by and construed i

-accordance with English faw and all élaims and disputes: (including non-contractual claims
‘and disputes) arising out 6f or in eonniection with this agreement and each Block Discounting

Agreement, will be determinad in aceprdance with: English Law.

Each party irrevocably submits to .th'e'_no_n_-'gxcius_ivé jurisdiction. of ‘the English C'_O_u_r‘_ts‘ i

relation to all matters '(irtcj_:iﬂdinjg ‘non-contractual matters) arising ot of or ifv connection with
this agreemerit. '

. Exectited as a deed by the partles or their d_ul'y';au’éh'o"_riééd ._r'e'_'pl"gs"en'_tativgs. on but not delivered untit

the date of this agreement.
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SIGNATURE PAGE TO THE BLOCK DISCOUNTING MASTER AGREEMENT

Executed as a deed by RS
The Asset Exchange Limited. t/a The CarLoan. )
Centre ) Director
. acting by.a gi c':_t_or in‘the presence of

R AT—— WV A Ve SR ST AR e e s B e e e

Szgnature of thnesg
Narne ‘?i"“ﬂ \d Mwosigs
Address . % ﬁ f—»«i:«ﬁ‘b? ris’%’LL Li“k“\f?f

ﬁ”?%cissi«*c%w@

Executed as a desd by
Hampshire Trust Bank Pic o
actinig by a director in the presence of

oo . . a T

DsrectarlSecretary
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