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Registration of a Charge

Company name: ULTIMATE ASSET FINANCE LIMITED
Company number: 04325203

X87103TF

Received for Electronic Filing: 13/06/2019

Details of Charge

Date of creation:  11/06/2019
Charge code: 0432 5203 0008
Persons entitled: ALDERMORE BANK PLC
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: JESSICA WOODFORTH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4325203

Charge code: 0432 5203 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th June 2019 and created by ULTIMATE ASSET FINANCE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th June 2019 .

Given at Companies House, Cardiff on 14th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS BLOCK DISCOUNTING MASTER AGREEMENT is made the §__dayof  Swalf 201

BETWEEN:

(1) Aldermore Bank Plc of 4% Floar Block D Apex Plaza Forbury Road Reading RG1 1AX {company
number 00847662) {Purchaser): and

{2} Ultimate Asset Finance Limited of First Floor, Equinox North Great Park Road, Bradiey Stoke,
Bristol England BS32 40 {tompany number 04325203} (Vendor),

T I8 HEREBY AGREED as fellows:
1 INTERPRETATION
1.4 in this Master Agreement:

Agresment means any Conditional Sale Agreement, Hire Purchase Agreement, Rental
Agreement, Credit Agreement or any other agreement entered into (whether before or after
the date hereof) between the Vendor as owner, seller or creditor as the cass may be and a
Client and submitted by the Vendor to the Purchaser pursuant to the provisions hereof

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

Available Facility means the Facility Amount minus:
{a} any outstanding Purchased Recefvables; and

(b} afty sutstanding Receivahles purchased by the Purchaser or in respact of which the
Purchaser has paid the Purchase Price pursuant to any ofder block discounting
agreement.

Biock Discounting Agreement has the meaning given to it in clayse 2

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

Client meaans any hirer, purchaser andior debior as the case may be named in any
Agreement

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

Conditional Sale Agreement has the same meaning as the Consumer Credit Act 1974

Credit Agreement means an agreement whereby one person provides ancther with credit of
any amount to finance the supply of goods and services and includes a nagotiable instrument
and for the purpose of this definition “credit" includes = cash loan and any other form of
financial accommodation

Credit Sale Agreement has the same meaning as in the Consumer Credit Act 1074
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Data Breach means: (i) any unauthorised loss, corruption, damage, destruction, alteration,
disclosure or access to any Personal Information; (i} any unauthorised or uniawful Processing
of Pefbonal information; or (iif) any breach of Data Privacy Laws

Data Controlier has the meaning given to "Controller” under the General Data Protection
Regudation (EU 2018/678)

Data Privacy Laws means all laws in any relevant jurisdiction thai relate to data protection,
privacy, the use of information relating fo individuals, and / or the information rights of
individual including, without limitation, the Data Protection Act 2018 and any other laws in
force from time o time which implement the General Dals Protection Regulation (EU
2018/678), and the equivalent in any other refevent jurisdictions all as amended or replaced
fromm time to time

Data Subject has the meaning given under the General Data Protection Regulation (EU
2016/679)

Facility Letter msans a facility letler as amended from fime fo time from the Purchaser to the
Vendor countersigned by the Vendor

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

Hire Purchase Agreement has the same meaning as in the Consumer Credil Act 1874

Indebtedness means any obligation to pay or repay money, present or future, whether actual
or contingent, sole or joint,

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

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

Minimum Sum means, in relation o a Receivable, the sum calculated in accordance with the
amourds contained in the last column of the Listing Schedule, headed "Minimum Sum”;

Personal Information means any information which: (i) falls within the definition of "Personal
Data" under the General Data Protection Regulation EU 2016/879 (from 25 May 2018); and
{ii} in relation to which either parly is required to Process (subject to the Data Privacy Laws) in
connection with this Master Agreement

Processing has the meaning given under the General Data Protection Regulation EU
2016/679) (and Process, Processed and Processes shall be construed accordingly)

Purchassd Receivable means a Receivable purchased by the Purchaser or in respect of
which the Purchaser has paid the Purchase Price pursuant herelo, including without imitation
any Receivable which replaces a Purchased Receivable pursuant to clause 7.1.2

Purchase Price means, in relation to 8 Receivable, the sum specified as such in, and
caicutated in accordance with, the Facility Lelter

Receivable means (unless otherwise agreed in wriling by the parties hereto), at any given

time:
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{a) all the right, title and interest of the Vendor in and to any Agreement; and
{b) all rights of the Vendor under any Securily Agreement and afl liens, reservations of
title, right of tracing and other righis enabling the Vendor to enforce any such debts or
claims

Rental Agreement means an agreement for the baiiment or {in Scotfand) the hiring of goods
which is not a Hire Purchase Agraement

Security Agresmeni means any guaraniee, indemnity or other security relating to the
Client's obligations under an Agreement

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

Secured Obligations means all present and fulure liabilities whethar actual or contingent and
whether owed jointly or severally of the Vendor to the Purchaser under this Master Agreament
and each Block Discounting Agreement

Supervisory Authority means any local, national or multinationst agency, department,
official, parliament, public or statutory person or any government or professional body,
regulatery or supervisory authorily, board or other body responsible for administering Data
Privacy Laws

Taxes means all present and future taxes, charges, imposts, duties, fees or levies imposed in
the United Kingdom by any government authority of the United Kingdom

Termination Event means any of the evenis referred o in clause 10.1

Unassigned Debts means, at any time, all Receivables purchased by the Purchaser or in
respect of which the Purchaser has paid the Purchase under the Block Discounting
Agreement not assigned to the Purchaser by way of sale including the full benefit of al
Security Agreaments relating thereto and all tiens, reservations of title, right of tracing and
other rights enabling the Vender to enforee any such debts or daims

Valua means in relation o the Receivables arising under any Agreement the aggregate
amount which remains 1o be paid by the Client {(whether of principal or interest or oiherwise,
but excluding any value added tax or any service or maintenance payments payable by the
Client) under the relevant Agreement at the time of purchase of those Receivables, assuming
that the Agreement runs its full course

VAT means value added tax or any simiar or equivalent tax replacing or supplementing it

Any reference in this Master Agreement i

an encumbrance shall be construed as a reference to @ morigage, charge, pledge, lien,
retention of title clause, right of tracing or other encumbrance securing any obligation of any
person;

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

In this Master Agreement, clause heading are for convenience only and shall not affect the
irderpretation of the terms contained in the clause concerned; the singutar shall includs the
plural and vice versa; the masculine shall include the feminine and the neuter: and a statutory
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provision shall include a reference to any modification or re-enactment of that provision for the
time being in force.

BLOCK DISCOUNTING AGREEMENT

The Block Discounting Agreement is a single agreement constituted by this Master
Agreement as supplemented or varied by the Facllity Letter, and in case of confiict between
the terms of the Master Agreement and the Facility Letfer the terms of the Facifity Latter shali
prevail. References in this Master Agreement or the Facility Letter to the Master Agreemant
or to the Facility Letter shall, unless the contexi requires otherwise, be consirued as
references to the Block Discounting Agreement and hereunder and herein and similar
expressions shall be construed accordingly.

OFFER AND PURCHASE OF RECEIVABLES

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

PROCEDURE FOR PURCHASE OF RECEIVABLES
The Vendor may offer to sell to the Purchaser any Receivables by sending fo the Purchaser:
4.1.1  alisting Schedule which shall include references in any Securily Agresment;

41.2  the signed, dated and fully completed originals of such Agreaments and any Security
Agresment listed in such Listings Schedule and, uniess otherwise notified to the
Vendor from time to time, copies of invoices delivered to Clients oursyant to such
Agresments; and

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

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

if the Purchaser so decides (in its absolute discretion), it will purchase such Receivables or
any of them on the terms of the Block Discounting Agreement. The Purchaser shall not, and
shall not be required fo, accept such offer other than by making pavment of the Purchase
Price as calculated pursuant to the terms of the Block Discounting Agreement. The Purchaser
shall be entitled to pay the Purchase Price to the Vendor in such manner as it sees fit Upon
payment of the Purchase Price to the Vendor, title to the Receivables and any rejated
Security Agreements shall vest absolutely in the Purchaser.

The Vendor agrees that the Purchaser shall be entitled to retain possession of the original
documents delivered fo the Purchaser pursuant to clause 4.1 until all sums due and io
become due to the Purchaser under the relevant Agreements and any related Security
Agreements have been paid in cleared funds.
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AGENCY

The Purchaser appoints the Vendor its sole agent and frustee (which appointment the Vendor
hereby irrevocably accepts} for the collection of all sums due in respact of any Purchased
Receivables sold to It by the Vendor.

The Vendor shall at its own expense diligently collect ali sums dus in respect of the
Purchased Receivables and on receipt shall pay them to the Purchaser in aocordance with
the terms of the Blogk Discounting Agreement and pending payment shall hold such sums._on
trust for the Purchaser.

The Vendor shall inform the Purchaser no later than 3 business davs after the last Business
Day of each month of the amounts received or recoversd by the Vendor in respect of each
Purchased Receivable.

The Purchaser shall terminate the agency of the Vendor if any of the evenis spacified in
clause 10 below ocours,

The Vendor hereby covenants and undertakes that, should the Purchaser exercise any right
conferred in the Rlack Discounting Agreement upon the Purchaser to terminate the agency of
the Vendor, it will not in any way interfere or atterpt to interfere with the collection of SLMS
due from Chignts or any Security Providers in respect of the Purchased Receivables and that,
upon the termination of such appointment Tor any reason the Vendor shall not collect or
attempt o collect or hold himself out as having authority to collect any such sums. The
Vendor shall provide the Purchaser with ali assistance reasonably required by the Purchaser
o ensure continued payment from Clients (including assistance in transferring payment
mandates), and to enforce payment by any Client or Security Provider.

THE MINIMUM SUM

The Vendor shall pay to the Purchaser in respect of each Purchased Receivable an amount
equal to the Minimum Sum in such instalmerts and at such times as agreed helween the
Purchaser and the Vendor from time to time {irrespactive of whether or not the Vendor has
received an amount equal thereto from the Chient).

The Purchaser may, upon receipt of the Minimum Sum, offer to transfer (o the Vendor without
payment to the Purchaser ifs right, title and interest in the relevant Purchased Receivable,
wilhout rapresentation or warranty (express or implied), save that the Purchaser has such tille
to the Purchased Recelvabla as # acquired from the Vendor.

REPURCHASE, REPLACEMENT AND SALE

i any of the events specified in clause 10 below occurs or it appears to the Pyurchaser that the
Purchaser is likely to sustain loss or damage in consequence of 2 purchase made of &
Recsivable pursuant to the provigions of the Block Discounting Agresment then the
Purchaser may by notice to the Vendor:

711 reguire the Vendor to repurchase the Purchased Receivable on such date as the
Purchaser shall specify in such notice for the Collection Value {logether with such
reasonable costs that the Purchaser has incurred in connection with any ioss or
damage sustained in conseguence of the purchase of the Purchased Receivable) at
such date whareupon the Vendor shall do so by payment of such sums and all rights
of the Purchaser to such Recsivable shall revest in the Vendor and the obligations of
the Purchaser in respect thereof shall thereaflier cease. Any such sale of the
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Purchased Receivable by the Purchaser shall be without representation or warranfy
{express or implied), save that the Purchaser has such tite to the Purchased
Recelvable as it scquired from the Vendor; or

712 reguire the Vendor in replacement of the Purchased Receivables to which the
Purchaser refers in such notice to transfer o the Purchaser without payment by the
Purchaser such other Receivables as the Purchaser shall in its absolute discretion
think fit, such Receivables fo be, in the opinion of the Purchaser, at least squal in
Value to the Receivables so replaced. On acceptance of anv such Recevabies in
pace of the repurchased Purchased Recsivables, title to such Receivables shall
automatically be deemed to be assigned to the Purchaser without further natice.

The Purchaser shall be entiled to sell or dispose of the Asset refating to any Purchased
Receivable as agent for the Vendor and the proceeds of sale of the Asset shall, unless
subject o a charge pursuant to the provisions hereof, be paid to the Vendor,

REPRESENTATIONS

The Vendor represents and warrants and shall be deemed, both on the making of an offer by
the Vendor and on the acceptance of such offer by the Purchaser pursuant to clause 4, (o
represent and warrant to the Purchaser that:

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

812 the execution of the Block Discounting Agreement and the Vendor's exercise of its
rights and performance of its obligations hereunder (2) will not result in the existence
of, nor oblige the Vendor to create any, encumbrance over ali or any of its preseni or
future revenues or assets (cther than the charges granted pursuant to the Block
Discounting Agreement} and (b} will not result in any breach by it of any provision of
its memorandum of association or fis articles of association, any provisions of law or
any agreement or other instrumeant binding on it and

8.1.3 the Vendor has not taken any corporate action nor have any other steps been taken
or legal proceadings been started or, to the best of the Vendor's krowledge and belief
threatened against the Vendor for its winding-up, dissolution or resrganization or for
the appointment of an administrator, adminisirative receiver, receiver, trustee or
similar officer of it or of any or all of is assels.

The Vendor both on the making of an offer by the Vendor and on the acceptance of such offer
by the Purchaser pursuant fo clause 4 represents and warrants to the Purchaser that no
Termination Event has occurred and is continuing and, in respect of each Receivable so
offersd or so purchased and each Agreement fo which such Recsivable ralates, that

821 the Agreement is in a form previously approved in wiiting by the Purchaser and the
Vendor has obtained independent legal advice that the Agreement is satisfactory
from a compliance and legal perspective and will provide the Purchaser with suitable
protection from a funding perspective including, but rot timited to, an obligation on the
Client to pay the amounts due and payable without set-off, deduction or counterclaim;
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the Agreement and any related Security Agreement is governed by the laws of
England, constitule the legal, valid and binding obligations of the refevant Client and
Security Provider, without prejudice to the generality of the foregoing, and in respect
of both the origination and ongoing operation of each Agreement, the Vendor has
complied in all material respects with the applicable provisions of the Consumer
Credit Act 1874 together with its associated subordinate Jegisiation which shail
include {but is not limited to} all Data Protection Laws and those relating to, money
laundering and courtaring terrorist finance and sanctions) and will continue to comply
with ali the provisions of such statutes and regulations o ensure that the Agreement
and any related Security Agreement remain at alf times fully enforceable:

The Vendor can confirm that in respect of their obligations under the Money
Laundering Regulations:

{i) they have conducted satisfactory Customer Dus Diligence checks on their
underlying client(s) in accordance with the UK money laundering regulations:
and

{ii} the Purchaser can place reliance on the Customer Due Diligence checks
performed by the Vendor in respect of this agreement, including sanctions
screaning,

in the case of an Agreement which is deemed cancellable or has o right of withdrawal
(whether under the terms of the Consumer Cradit Act 1974 or the Financial Services
{Distance Marketing) Regulations 2004) under the terms of the Consumer Credit At
1974, the refevant canceliation or withdrawal period has expired;

the Agreement (unfess a Credit Agreement) is a bona fide contract of the Vender for
the sale or supply of goods {other than the capital assefs of the Vendor) andfor

services:

the Client and any Security Provider is not an employee, officer, direcior of the
Vendor or an associate of the Vendor as defined in Section 184 of the Consumer
Lredit Act 1874,

the Agreement is not a bill of exchange or letier of credit:

any deposit or initial payment shown in the Agreement as paid has been paid in the
manner stated and any allowsnce given to the Client for goods fsken in part
exchange is reasonable in relation o the value of such goods or services:

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

the dstails of the Client and the particulars of the Asset and other information set out
in the Agreement are correct in avery respect;

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

ihe Asset the subject of the Agreement has been duly delivered to and accepted by
the relevant Client under the terms of the refevant Agresment;
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8.2.13 the Vendor is not aware of any insurance required under the Agreement not being
effectad and in force;

8.2.14 the particulars contained in the Listing Schedule refating to such Receivable are true
and accurate in all respects and the Vendor has no information which rmight prefudice
or affect any of the rights, power or ability of the Purchaser io enforce any provision of
the Agreement or any Security Agreement relating thereto;

§.2.15 unless expressly disclosed to the Purchaser in writing prior to the payment of the
Purchase Price by the Purchaser fo the Vendor in relation to the relevant Listing
Schedule, none of the Agreements or Security Agreements specified in the Listing
Schedule have been varied by the Vendor and no side letters or side agreemanis
have been entered into by the Vendor in refation to such Agreements or Security
Agresments;

8.2.16 such Receivable is not subject to any encumbrances and the Vendor is absolutely
entitled 1o assign such Receivable to the Purchaser and such assignment will not
constitute and will not resull in any breach of any provision of law or any agreement
(including, without Himitation, the Agreement) or other instrument binding on it and will
not result in and will not oblige the Vendor fo create any such encumbrances over
such Receivable, over any other Receivable then offered fo the Purchaser, over any
Purchased Receivable or over any Asset;

8.2.17 the Collection Value payable under the Agreement is payable by sach Clent on or
before the date shown in the particulars contained In the Listing Schedule relating
thereto {or otherwise in the Agreement) and the Vendor is not aware of and has no
reason to suspect that there may arise any dispute or claim of any kind in respect of
any goods or services the subject thereol

8.2.18 the details of the parties and the particulars of the Asset and other information set out
in any relevant Security Agreement are, to the best of the Vendor's knowlaedne,
correct in ofl respects; and

8.218 the Vendor has not sold or assigned or offered to sell or a255ign such Recsivabla to
any person other than the Purchaser, and there will be no set off, counteralainn,
deduction or extension of time applicable to such Receivable and no justification for
non-payment of the full amount due in respect of such Receivable by the Client.

COVENANTS
The Vendor covenants and undertakes with the Purchaser-

to perform and observe every covenant and obligation which the Vendor has undertaken 1o
perform and observe in each of the Agreements and fo indemnify the Purchaser on demand
against all claims, losses, damages or expenses which may result from failure to do so and in
particular but without prejudice to the generality of the foregoing in the event of all or any of
the Agreements giving rise to a repayment of any sum by the Vendor to a Client whether
upon a breach ar whether in performance of the Agreements, to pay to the Purchaser a sum
egual to the sum or sums repayable {0 the Client without demand and to indamnify the
Purchaser against all claims made by such Client for the return or replacement of any such
sLETY,

to hotd alt sums received and/or recovered by it in respect of a Purchased Receivable on trust
for the Purchaser;
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to hold all rights, remedies and interest in each Purchased Receivable and in the sums due
and to become due thereunder on trust for and on behalf of the Purchaser until a fenal
assignment of such Purchased Receivable is axecutad;

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

io procure that any Asset the subject of the Agresment is properly licensed at all times;

to maintain such accounts as are sufficient to show the amounts paid by and due from the
Clients to the Vendor and when required by the Purchaser, to permit at all reasonable fimes
full inspection and audit of such accounts by the Purchaser andlor ifs authorised
representative;

o render fo the Purchaser i so requested by the Purchaser, such particulars relating 1o the
Purchased Receivables as the Purchaser may from time to time reasonably require;

to endorse in favour of the Purchaser such bills of exchange as may from time io time be
issued or endorsed to the Vendor in respect of all or any part of 2 Purchased Recelvable;

untit the occurrence of any of the events set out at clause 10 {Defaull and Fermination}, in the
absence of a specific and duly authorised direction in writing from the Purchaser, to follow the
Vendor's usual processes and procedures with regard to repossessing any Asset or enforcing
rights to any Purchased Receivable provided that the Vendor shall not repossess any Asset
or enforce any rights under any Agresment, Security Agresment relating to a Purchased
Receivable contrary to law or in an iHegal manner and shall indernrify the Purchaser against
all claims arising from repossession and enforcement and shall hold all repossessed Asset
and the proceeds of such enforcement on trust for the Purchaser and desl with the same as
the Purchaser shall direct:

after the occurrence of any of the events set out &t clause 10 (Default ang Termination}, not to
repossess any Asset or snforce any righis o any Purchased Receivable without recaint of &
duly authorised direction in writing to do so from the Purchaser:

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

to give at its own cost to the Purchaser any assistance required by the Purchaser in enforcing
ary rights of the Purchaser relating to any of the Purchased Receivables or any of the Asset;

not to seli, assign or transfer, or purport to do so, any Purchased Recaivable or creste or
permit to subsist, or purport to do so, any encumbrances over any Purchased Recsivable or
do any act likely to affect adversely the Purchasers rights relating to any Purchased
Receivahle;

to notify the Purchaser of any return, repossession, loss of, or damage o, any of the Asset or
of any reguest for extended credit or adjustment, dispute or claim refating o a Purchased
Receivable or to any of the Asset and generally of all material happenings and events
affecting Purchased Recsivables andior Asset or the value or amount thereof:

to collect and pay or cause fo be paid 1o the appropriate authority any tax or duty payable in
respect of each Purchased Receivable andior any of the Asset;
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to perform and observe every covenant and obligation which the Vendor has underiaken io
perform and observe in any Security Agreement relating o any Purchased Receivable and
not to do any act which could have the effect of discharging, waiving or adversely affecting
the rights of the Vendor under such document;

subject to clause 9.18, fo indemnify the Purchaser against {{) failure by the Vendor o perform
its obligations hereunder; (i} any breach of representation or warranty by the Vendor under
this Master Agreement or a Block Discounting Agresment, or any misrepresentation by the
Vendor in connection with this Master Agreement or a Block Discounting Agreement (i) any
VAT payable by the Purchaser in respect of any transaction or matter contemplated by this
Master Agreement and/or any Block Discounting Agreement; and {iv) all claims, losses,
damages and expenses (including, withoul limitation, any costs, charges, expenses,
management or staff tme and stamp duties nourred by the Purchaser in connaction
herewith) which may be made against or incurred by the Purchaser in connection with any
claim, whether or not made by a Client, in relation o any Asset or services to which any
Purchased Receivable relates whether directly or indirectly, or to the quality of any such Asset
or services, or o the fallure of the Vendor to meet condract specifications in whatever form
under any Agreement to which any Purchased Receivable relates, or in connection with any
failure of the Vendor strictly to comply with the provisions of the Consumer Credit Act 1974
and / or the Consumer Credit Directive, including, without limitation, any such failure which
resulls in any provision of any Agreement being or becoming void or unenforceable:

the amount of liability of the Vendor under tems (i} and (i) of clause 9.17 shall be Imited 1o
the higher of {i) the aggregate of the principal and intersst for the term of each Agreement due
from the Client under such Agreements and (i} the Purchase Price under the Agreements
plus, in sach case, any and all costs of enforcement; |

forthwith upon execution of this Agreement by the parties herefo to notify its bankers and to
use its reasonable endeavours to oblain the agreement of such bankers that the charges
created pursuant to this Master Agreement shall stand in priority to any charges granted by
the Vendor 1o such bankers;

as soon as the same become avallable, but in any event within 180 days after the end of each
of its financial vears, deliver io the Purchaser a copy of s published audited financial
statements for such financial year;

from time o time on the request of the Purchaser, furnish the Purchaser with such information
a5 is availlable to the Vendor gbout the business and financial condition of the Vendor as the
Furchaser may ressonably require; and

o comply with the Purchaser's money laundering requirements as required by the Purchaser
from time o time,

BEFAULT AND TERMINATION
The following events are Termination Evants, if-

10.1.1  the Vendor fails to pay any sum dus from i hereunder or under any other agreement
with the Purchaser at the time and in the manner specified in the relevant agreement;
or

10.1.2 the Vendor fails to comply with any provision of paragraph 9 {Covenants) of the
Facility Letter and, If such defaull is capable of remedy, the same is not remedied
within & days of the date of such defaull; or

XVENDOR
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the Vendor fails duly to perform any of its other obligations hereunder {other than
those described at clauses 10.1.1 and 10.1.2 above} or under any other agresment
with the Purchaser and, if such default is capable of remedy, the same is not
remedied within fourteen days of the date of such defaull; or

any represeniation or warranty made by the Vendar herein or in any nolice, or other
document, certificate or staternent delivered pursuant herelo or in connecton
herewith proves to have been incorrect or misleading in any respect when mads, or

the Vendor is unable to pay any Indebtedness in excess of £100,000 as they fall due,
commences negotiations with any one or more of its creditors with a view io a general
extension of the time within which it must liguidate its Indebtedness or makes =
general assignment for the benefit of or a composition with its creditors; or

the Vendor tekes any corporate action or ofher steps are taken or proceedings are
stariad for the Vendor's wintling-up or dissolution (otherwise than for the purposes of
reconstruction of amalgamation without msolvency on terms which have been
approved by the Purchaser in writing) or for the appointment of any administrator, g
receiver or an adminisirative receiver of the Vendor or of any or all of its revenues
and assels; or

any indebledness of the Vendor in excess of £100,000 is not paid when due, gy
Indebledness of the Vendor in excess of £100,000 becomes due and paysbie prior io
its specified maturity or any creditor of the Vendor becomes entitied to declare any
Indebledness of the Vendor in excess of £100,000 due and payable prior to its
specified maturity; or

the Vendor is an individua! or a partnership, the Vendor {or any of iis partners, as
appropriate} dies, is made or bacomes bankrupt or has a trustee in bankrupicy
appointed over it or the parinership s dissolved; or

in Scofland (in addition to the other evenis specified in clause 101 so far as
applicable) ¥ the Vendor becomaes bankrupt or suffers sequestration o be awarded to
the Vendor's estate or effects or 2 received or judicial factor or trustee fo be
appointed for any portion of the Vendor's esiate ot effects or suffers any arrestment,
charge, pointing or other difigence to be issued or ¥ there is any exercise or
threatened exercise by any landlord's hypothes; or

10.1.10 any event ocours in any jurisdiction which is similar or analogous to any of the everts

specified in clauses 10.1.4 to 10.1.8 inclusive above,

10.1.11 the Vendor is subject to 2 change of control, meaning ownership of more than 25% of

the shares in the Vendor changes from that existing at the dale of this Master
Agrasment: or

10.1.12 the Vendor cannot perform its obligations hersunder: or

10.1.13 there is a material adverse change in the financial position of the Vendor which will

have a material detrimental impact on the Purchaser's position under this Agreement;

10.1.14 the Vendor or any other company in the Vendor's Group of Companies breaches a

term of any agreement from time to time made between {1} the Purchaser or any
company which is 2 member of the Group of Companies of which the Purchaser is a
member and (2} the Vendor or any other company which is & member of the Group of

X VENDOR '
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Companies of which the Vendor is a member which leads to such agreement or the
arrangements thereunder being capable of termination.

At any time after the occurrence of an event which is {or may, with the giving of notice or the
passing of time or both, become) a Tarmination Event, than.

10.2.1 notwithstanding anything contained in clause 5, the Purchaser may by written notice
to the Vendor elect that the agency of the Vendor hereunder shall be terminated (and
on the service of any such notice, such agency shall be terminated);

10.2.2 if the Purchaser by notice to the Vendor so requires, the Vendor shall (a) open and
maintain with a bank approved by the Purchaser an account designated in such
manner as the Purchaser may reguire, (b} pay sl amounis received from Clients in
respect of Purchased Receivables into such account without delay and {c) not pay
info such account any monies other than those received from Clients in respect of
Purchased Recsivables;

10.2.3 the Purchaser may appoint one or more persons to be a receiver {which expression
includes an administrative receiver and & receiver and manager) or receivers of the
whole or any part of the Unassigned Debls andfor the Assel, and avary recelver 5o
appoinied shall be deemed at all times and for all purposes to be the agent of the
Vendor which shall be solely responsible for his acts and defaults and for the
paymerd of his remuneration..

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

10.2.4 the Purchaser may by written notice require the Vendor to repurchase all or part of
the outstanding Purchased Receivables at such price as may be reasorably
determined by the Purchaser whereupon the Vendor shall do so by payment of such
price and all rights of the Purchaser to such Recelvables shall revert in the vendor
and the obligations of the Purchaser in respect thereof shall thereafier coase.

PERFECTION

The Vendor shall, immediately upon the request of the Purchaser execute a legal assignment
or transfer of a Purchased Receivable or any Asset in such form as the Purchaser may
require,

POWER OF ATTORNEY

The Vendor hereby irrevocably and by way of security appoints the Purchaser and saparately
any receiver appointed hereunder as the atforney of the Vendor:-

1219 to sxecute 3 legal assignment or transfer of any Purchased Receivable or Asset in
such form and at such time as the Purchaser in its absolute discretion deems

appropriate;
XVENDOR
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1212 to demand, sue for or receive and give effective discharge for all sums payable by
any person in respect of any Purchased Receivable or Assetl;

12.1.3 o repossess, sell, lease, hire or otherwise dispose of or use anv of the Asset and i8]
apply any consideration thersfore in or lowards the discharge of any Secursd
Chligations; and

12.1.4 otherwise to perform any act which the Vendor is obliged or could be required o do
hereunder but has failed to do following written request from the Purchaser.

The Purchaser shall not make any request under clause 11 nor exercise the power of
attorney granted in its favour under this clause 12 in respect of any Purchased Receivable
and/or Asset unless & Termination Event has occurred provided that, without prejudice to any
rights of the Vendor in damages for breach of this sub-clause, any exercise of such power of
attorney shall be valid in favour of third parlies whether or not any Termination Event has
ocourrad.

Any documents to be executed under this power of attorney may be exenuted by any officer
of the Purchaser,

PAYMENTS

All payments mads by the Vendor hereunder shall be made by payment in pounds stering
and in immediately avallable cleared funds, fres and clear of and without deduction for or on
account of any set-off or counterciaim or, except o the extent required by law, any tax or
other matler, to the Purchaser at such bank as is referred to in the Facllity Letter {or in such
other manner as the Purchaser may have specified for thig purpose in the Facility Letter) by
na later than 11.00 a.m. on the due date for each such payment,

Each amount stated as payable (or other consideration o he given} fto the Purcheser
hersunder is exclusive of VAT i any.

In the event of the failyre by the Vendor to pay any sum due hereunder on the due date
therefore, the Vendor shall, without prejudioe o any other rights of the Purchaser hereunder,
pay to the Purchaser from time to time on demand interest on such sum from the date of such
failure to the date of actual payment {(as well aftar as before judgment) at the rate which is the
aggregate of 4 ger cent and the Sterling Base Rate from time 1o time of The Royal Bani OF
Scofland ple. interest payable under this sub-clause shall accrue from day to day and shall
be calculated on the basis of a 385 davy year.

CHARGE

The Vendor with full title guarantee (as defined in the Law of Properly (Miscellaneous
Provisions) Act 1894) hereby {and to the intent that the sacurily so constifuted shall be a
continuing security in favour of the Purchaser) charges by way of first fixed charge for the
payment and discharge of the Secured Ubligations afl its right, title and intergst, present and
future, in and to (a) the Unassigned Debts and (b} the Asset.

As further continuing sscurity for the payment and discharge of the Secured Obligations the
Vendor hereby charges with full title guaraniee in favour of the Purchaser by way of first
fioating charge all right, title and interest, present and future, in and o (8) the Unassigned
[iebts and (b) the Asset not effectively charged by way of first fixed charge pursuant to the

provisions of clause 14.1
X VENDOR '
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The security constituted by this agreement shall be in addition to any other security the
Purchaser may at any time hold for any of the Secured Obligations, and shall rermain in full
force and effect until discharged by the Purchaser,

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

On the ocourrence of any event which is or which may with the passage of time become one
of those events mentioned in clause 10 the Purchaser may efther:

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

b} appoint one or more persons io be a receiver (which expression includes an
administrator, administrative receiver and a receiver and manager) or recelvers of the
whole of any part of the Unassigned Debts and/or the Assef, and avery recsiver so
appointed shall be deemed at all times and for s#f purposes to be the agent of the
Vendor which shall be solely responsible for his acts and defaults and for the
payment of his remuneration.

The foregoing power of appoiniment of a receiver shall be in addition to all siatutory and other
powers of the Purchaser under the Law of Properly Act 1025 and the statutory powers of sale
and of appointing a receiver shall be exercisable without the restrictions contained in sections
103 and 109 of that Act or otherwise and the foregoing power to appoint a receiver
herginbefore or by statule conferred shall be and remain exercisable by the Purchaser
notwithstanding any prior appointment in respect of all or any part of the Unassigned Debts
ardfor the Assat,

On the ocoourrence of any event mentioned within clause 10 the charge crealed by clause
14.2 shall automatically, without notice, be converted inlo a fixed charge and thereafter the
provisions of clauses 14.5 and 14.6 shall apply.

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

Section 93 of the Law of Property Act 1925 (relating to the consolidation of mortgages) shall
rol apply to this agreement,

This agreement contains a qualifying fioating charge, and paragraph 14 of schedule B1 to the
Inscivency Act 1986 applies to the fiating charge created pursuant o clause 14.2,

DATA PROTECTION

The parties acknowledge and agree that it is the factual arrangement between them which
dictates the role and status of each party under Data Privacy Laws in respect of the
Processing of any Personal Information of Clients under this Master Agreement,
Notwithstanding the foregoing, the parties anticipate that thay shall each separately determine
the purposes for which and the manner in which any Personal Information of Clients s or will
be Processed by them and that the parties are therefore, for the purposas of this Master
Agreement and where the context so admits, each a Data Controller of such Personal
Information.

AVENDDR
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The parties shall comply with all applicable obligations imposed by or made under the
requirements of any Data Privacy Laws that apply in connection with this Master Agreement.
Meither party shall do or omit to do any act which puts the other party in breach of the Datg
Privacy Laws.

The Vendor warrants ang represents that:

(&) it has the right to transfer Persocnal Information of Clients to the Purchaser in
connection with this Master Agreement;

(b} it has obtained any necessary consents from Clients in respect of any such fransfer
or has otherwise ensured that there is a lawful basis for conducting such transfer, so
that the Personal Information of Clients can be lawfully used by the Purchaser for the
purposes of {his Master Agreement: and

{c} it has provided to the Clients adequate fair processing information about the transfer
of their Personal information to the Purchaser as required under Data Privacy Laws.

The parties agree to co-operale with one another in responding to:

{a} any requests made by Data Subjects exercising thelr rights under Data Privacy Laws;
ar
{h) any correspondence from a Supervisory Authority,

in each case where any such requests or correspondence relate to or impact the Frocessing
of their Personal Information by either party in connection with this Master Agreemant.

Each party shall notify the other party promplly upon becoming aware of any actusl or
suspected, threatened Data Breach and, together with such notice, shall provide a written
tescription of the Data Breach particulars.

The Vendor shall, during the term of this Master Agreement permit without charge, access by
the Purchaser to all records, systems, or any other information howsoever held by the
Vendor, for the purposes of reviewing the Vendor's compliance with the Data Privacy Laws.
The Vendor agrees that the Purchaser may appoirt a third party independent auditor to audit
the Vendor's compliance with this clause 15 and the Data Privacy Laws

COSTS AND EXPENSES

The Vendor shall from time to time on demand reimburse the Purchaser for all costs and
expenses {including legal fees) incurred in or in connection with the preservation andlor
enforcemant of any of the rights of the Purchaser under the Block Discounting Agreement or
under any Purchased Receivable.

ROTICES
Each communication to be made hereunder shall be inwriting.

Any communication (o be made hereunder shail be addressad to the recipient at the address
identified with its signature herein or such other address in England as it may for this pUIpOSS
notify to the other and shail be deemed to have hean given upen delivery, or when seni (if by
facsimile) or three days after posting (if by mail).

X VENDOR
iNITIALS:







Black Discounting Master Agreement Yersion 2.1 March 2017 Page 18 0f 18

18

%

20

21

211

21.2

73035251
ASBIGNMENT

This Master Agreement and each Block Discounting Agreement is personal to the Vendor and
it shall not assign any of iis rights hereunder without the written consent of the Purchaser.

JOINT AND SEVERAL LIABILITY

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

CONFIDENTIALITY

The Purchaser may disclose any information of which the Purchaser has become aware in its
capacity as Purchaser relating to the Vendor or a Group Company to any lender or other
person or entily which invests in, administrates or otherwise finances {directly or indirsctly}
any arrangerment described at clause 10.1.14 above, and may discuss the terms of this
Master Agreement, each Block Discounting Agreement and Facility Letter with such fender or
persons if the Purchaser (in its sole discretion) considers it necessary of desirable.

GOVERNING LAW

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

Each party submits to the non-exclusive jurisdiction of the English Courls in relation to alt
matters {including non confractual matlers} arising out of or in connection with this
Agreement,

INWITNESS whereof the parties have caused this Block Discounting Agreement 1o be executed as a
deed and delivered the day and year first above written.

! X VENDOR
| mmaLs: .







SBUIVLLING

= pes, o faeeme T @ spapaledas fpans T
- B paesy] Lo pasioans B iy A SRR LU R S S Mg 3 8 vnaauledn Sy
Ky paytayD setusieda o woey, ¥
SR FAYEIF DU T O DUREY RbHD S Ay wEds o FEISUERIY BRI BAL'E
i T
s LiRaas L T8 IO 0 wowe ) Semnatd A i UORSHE WRIRI SNE B BIRULRY suy fedas o sniby onusa a4 eas 1
paw X Histeur mug o ey
o Hay o SRR AHEUDS £ SRRy - } Rl T SRR
uo g Jirg Krie E S P iy
BT Jikied .
B e i T gy e
(aampeuBiy pasutugmy s SRENEIG SHRTEY RicH j
= . o ﬁﬁgmggﬂg.ﬁa»ﬂgg{
T [ E ST haE : F EN 5] - ER I ) ¥ [t m
N ER F1 o+ 5] = g EE 5 ks F5]
- 2 - - ] - - Fio- T EE
- ir - = 3 - < ¥ ki
- ¥ - 3 < - I iz
p (I T 5 = T : [
T ] - T 3 p A B k3 1
- - ] N - - &
- - ; - F - F= £
N FT k] - 3 - i
= ¥i - Flo- 3 - 3P ¥ - )
- F1s - ] - T~ - EE
- - 3 - 3 - 3] 37 EH ¥
- X ¥ E = ¥ E - 31 £
- - ) - : ¥ - 3 it
- si{ - 3 - - 3 - E ¥ E
v ¥~ ¥, - - 3 T ¥ ER{
: 3l - - - 3 i Fio- ¥ [
- ;- - k] - T 3 7 [
3 - Fi.: 3 - 3 3. k) i
3 - 3 - ¥ - I - 3 - 3 g
- EX e L FpoC ] N oo TR 3 §
Fio- 3 3 - L3l - 3 3 if
- 3 - Iy - 3 B FLF R E} [
5] - 7l - 3 - FO- 3 - 3 g
5~ i - ¥ N 3 3 3 o y
el
laiien N ¢
z . Py 3 . N b awA . o L
Swenpe (3 wonse | -2 youd M»Nmﬁ v | wnswn | Gewe s hﬂwwmma balbd 4 A i . [spening presney Bt Sy FI— s oy
8 Ry g R | squaled | s | PWR0LE | oul Sepminns | et Samuersg | oy assagy mmwﬁwm Weeur | Q.J s gl ¢ sEmEen B9 e v uedesn rednby
' L Y ANRARE [T ¥ URIRED Bummivas y Sagonp, | WRMIRIEG ey FIBIEE 81 P T Amag B 0 BRI 4
Bl alunng Hr IS " X ) SpansRay
g ™ s
UORY G0 §110 9B L
p . 5 X XYL O S
Btiiamans o pien oo DEEGRSIiY RIS Bl 19N BT KoadeE T8 L) [T IR L2500 190 198 SRITOINY i Gy
VR SRRSO S04 TR 0 Fian SOR6N] 68 BOGN. S B3 Cnansiy 8 maig 9 W pauuss ee) SRR S 50 UERR I IrEfun By SeatuE o {mirraiiy pdouus sl REER & danmieg Rauialy Sunumoone mwog v o e - aﬂ.umn_ﬁ
- i ) . : T - B L
o N . e WETE BRIy
Ao seawEng ap GBIV G0 TRE A oMgyE WIPRLIBIE
E Ack) ZEYHOUIE Tk 10T NI ST 3Tve LIRTHLA o 1 ININEE YTNORMDS mz;mnm

2inpayog Buys o sidwexy XIGNSdav

L'EZEensL
gL o g abey L1082 YnaBi Lg unisis A, Jueunefiy serseyy Bugunoosi woog






Block Discounting Master Agreement Version 2.1 March 2017 Paga 17 of 18

7903525.1
Executed as a deed by )
Aldermore Bank pic 3 > .
in the presence of 3 B

; orise Signatory

MDERMERE BANIC. oL,
Address BLOCkC, S0BFLOme APEX. BLATA....

e TATRBUREY READ,. REAONG Rfpy 1AN,

Execuied as a deed by }
Ultimate Asset Finance Limited | } . ...
in: the presence of } Director / Attorney / Authorised Signatory

X YENDOR
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