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Registration of a Charge

Company name: AGINCOURT 1415 LIMITED
Company number: 06456987
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Received for Electronic Filing: 12/08/2019

Details of Charge

Date of creation:  30/07/2019

Charge code: 0645 6987 0007

Persons entitled: TUFLIN LIMITED

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06456987 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANDREW TUFFIELD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6456987

Charge code: 0645 6987 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th July 2019 and created by AGINCOURT 1415 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th August 2019 .

Given at Companies House, Cardiff on 13th August 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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Tuflin Limited

BLOCK DISCOUNTING REVOLVING CREDIT FACILITY MASTER AGREEMENT

THIS AGREEMENT s made the SC)  day of jmb 2018

BETWEEN

(1}

(2)

TUFLIN LIMITED (the "Purchaser”) whose registered office is al 48 Chatsworth House, Duchess

‘Walk, Londen, 3E1 2RY {company number 10393773); and-

AGINCOURT 1418 LIMITED (the "Vendor") whose registered office s at 182 Foster Hill Road,
Bedford MK41 7TB (company number 06456987) -

iT iS5 HEREBY AGREED a= follows:

1.
14

INTERPRETATION

In this Master Agréement:

"Agreement” means any Conditional Sale Agreement, Credit Sale Agreement, Hire Purchase
Agreement. Renital Agraement andfor Credit Agreement entered into (whether befare of after the
date hereof) between. the Vendor as owner, vendor or creditor as the case may be and a
Customer included in a Listing Scheduile and submitted by the Vendor to the Purchaser pursuant

. to the provisions hereof,

"Block Discounting Revolving Credit Facility Agreement” has the meaning given to it in
Clause 2;

"Conditional Sale Agresment” has the same meaning as In the Consumer Credit Act 1874;

"Credit Agreement" means an agreemant whereby one person provides another with credit of

any amount o finance the supply of goods and services and includes a negotiable instrument

-and for the purpose of this definition "credit” includes a cash loan and any other form of financial

accommadation;

"Credit Sale Agreament” has the same meaning as in the Consumer Credit Act 1974;

“Customer” means any hirer, purchaser andfor debtor as the case may be, named in any

Agreement;

*Customer Due Diligence” has the sama meaning as that set out in the Money Laundering

Heguiations;




-

“Data Breach™ means: (l) any unauthorised. loss, carrup'ﬁeng damage, destruction, alteration,
disclosure or access 10 any Personal Information; (i) any unauthorised or unlawiul Processing of
Personal information; or-(iil} any breach-of Data Privacy Laws;

“Data Controlier” has the meaning given to "Conlrolier” under the: General Data: Protection
Regulation {EU 2018/679);

“Data Privacy Laws” means sl laws-in any relevant jurisdiction that relate to'data protection,
brivacy, the use of information reldting to individuals, and / or the Information rights of individuals
including, without limitation, the Data Protection Act 2018 and any other laws in force from time
to time. which implement the General Data Protection Regulation (EU 2018/879), and the
equivalent in any other relevant jurisdictions all as amended or replaced from time 1o time;
“Data Subject” has the meaning given under the General Data Protection Regulation (EU
2016/679);

“Equipment”means, atany fime, goods which are the subject of any Agreement, the Receivable
in respect of which is, at such time, a Purchased Receivabie,

"Facility Term" means the period beginning on the date of the signing of this Master Agreement.
and contintiing for & period ending 31 July 2021, Atthe end of such period, notice of termination
miay be given by either party with the giving of 12 months’ notice o the other party, subjectto no
Event of Default having occurred and which is continuing; '

*Final Repayment Date” means the date falling on the expiry of the 12 months' notice that is
given in accordance with the Facility Term above, or such earlier date in the case of an Event of
Default occurring and continuing;

"Hire Purchase Agreement” has the same meaning as in the Consumer Cradit Act 1974;
“Indebtedness” means any obligation to pay or repay maoney, present or future, whether actual
or contingent, sole or joint;

“Interest” means the Interest Rate as set out in the Letter;

“Interest Period” means ihe period as selected by the Vendor in accordance with the Letter or,
where rio:period is selected by the Vendor; a period of 3 months;

"Letter” means a facility letter as amended from time to time from the Purchaser to the Vendor
‘countersigned by the Vendor;

"Listing Schedule" mearns the Purchaser's standard form for the fisting of Agreements {a copy
of which is included at Appenidix 1),

“Losses™ means any losses, costs, charg_as--, expenses, intersst, fees (including legal lees),
payments, demands and liabilities but excludes Taxes (other than VAT)




"Minimur Purchase’ means, in relation to any Purchased Receivable, the amount calculated
in accardance with the Letter and notified to the Vendor by the Purchaser from time 1o time;,
“Honey Laundering Regulations” means the Money Laundering, Terrorist Finanting and
Transfer of Funds _.{in‘fa‘rmat&cn-anthé Payer) Regulations 2017;

“Personal information” means any iriforimation which: (i) falls within the definition of "Personal
Data" under the GGeneral Data Protection Regulation EU 2016/679 (from 25 May 2018); and (i)
in relation fo which either party is reguired to Process: (subjectto the Data Privacy laws) in
connsction 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);
"Purchased Amount’ means, in respect of any Receivable purchased orto be purchased
pursuant hereto, (a) the total amount payable (but unpaid) by a Customer to the Vendor (as agent
for the Purchaser or ctherwise) 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,

"Purchased Receivable" mears 2 Receivable purchased or purported to be purchased by the.
Purchaser pursuant hereto, including without limitation. any Receivable which replaces a
Purchased Receivable pursuant to Clauss 7.1.2;

"Purchase Price" mieans, in relation to 3 Réceivable, the sum specified as such in, and
calculated in accordance with, the Letter;

"Receivable” means (unless otherwise agreed in writing by the parties hereto), atany given time:

(iy  alltheright, title and interest of the Vendor.in and to any Agreement; and

(i} =il rights of tha Vendor under any guarantee, indemnity of cther security relating to such
Agreement;

‘Rental Agresment” maans an agreement for the bailment.or {in Scottand) the hiring of goods

which is not & Hire Purchase Agréement;

"Repurchase Piice " means such price as shall reasonably be determined by the Purchaser for

répurchase of the Damaged Purchased Receivable or the Purchased Receivable under Clause

7orClause 11.2.2;

"Satisfaction Amount" means, in relation o a Receivable, the sum calculated in accordance

with the Block Discounting Revolving Credit Facility Agreement and spec’iﬁed by thie Purchaser

from iime to time,




1.2

1.3

e

"Secured Liabilities” means all present and future liabilities whether actual or contingsnt and
whether owed jointly or severally of the Vendor to the Purchaser under the Block Discounting
Revelvirig Credit Facility. Agreement;

"Security Agreements’ means any guarantee, indemnity or other securty relating (0 a
Custamer's obligations under an Agreement;

“Supervisory Authority” means any local, national ormultinational agency, department, official,
pariiarnent, public or statutory persen. or any government or professional body, regulatory or
supervisory authority, 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 to in Clause 11.7;

"Unassigned Debts" means, at any time, all Receivables purchased by the Purchaser or in
respect of which: the Purchaser has paid the Purchase Price under the Block Discounting

Revolving Credit Facility not assigned to the Purchaser by way of sale including the full benefit

of all guarantees and securities therefore and indemnities in respect thereof and all liens,
reservations of titie, right of tracing and other rights enabling the Vendor to enforce any such
debts or claims;

"WAT" means value added tax or any similar or equivalent tax replacing or supplementing it.
Any reference in this Master Agreemant fo:

a "business day" shall be construed-as a reference to a day on which banks are open for
business in London;:

"financial obligation” shall be construed so as to include any obligation for the payment or
repayment of money, whether present or future, actual or contingent;

a "person” shall be construed as a reference to any person, firm, company or.corporation or any

agsociation or partriership (whather or not having separate legal personality) of two or more of.

the foregoing;

a "security interest’ shall be construed as a reference o a mortgage, charge, pledge, lien,

retention of title clause, right of iracing or other security interest securing any obligation of any

person.

In-this Master Agreement; clause’ headings are for convenience only and shall. not affect the

interpretation of the terms contained in the Clause concernad, the singular shall include the plural

and vice versa, the masculine shallinclude the femining and the neuter, and a statutory provision.
shall include a reférence to any modification or re-enactment of that provision for the time being

in force.




4.1

4.2

4.3

BLOCK DISCOUNTING REVOLVING CREDIT FACILITY AGREEMENT

The Block Discounting Revolving Credit Facility Agreement is a single agreement constituted by

this Master Agreement as supplermented or varied by the Latter,; and in case of conflict between

thie terms of the Master Agreement and the Letter the terms of the Letter shall prevail. References.
in this Master Agreement or the Létter to the Master Agreement or 1o the Lelter shall, unless the
context requires otherwise, be construed as references to the Block Discou n*:_in_g_Reveiving-Credit‘

Faciiity Agreement and "hereunder” and "herein” and similar expressions.shall be construed

actordingly.

OFFER AND PURCHASE OF RECEIVABLES

At the request of the Vendor the Purchaser will consider and, if in its:sole discretion it thinks fit,

purchase from the Vendor all or any of the Receivables offered to it by the Vendor from time o

time upon the terms 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:

411 a Listing Schedule which shall include references to-any guarantee, indemnity or other
security document refating to any Agreement listed herein;

4.4.2 the signed, dated and fully completed originals of such Agreements and any guarantee,
indemnity or other security documents listed in such Listings Schedule and, unless
othetwise notified to the Vendor from time to time, copies of invoices delivered 1o
Customers pursuant fo sich Agreemenits; and

413  unless otherwise notified to the Vendor, a note signed by the Customer under each
relovant Agreement set out in the Listing Schedule recording the acknowledgemeant of
the Customer that it received the goods andior services to which such Agreement
relates.

The sending of the documents referred 1o in Clause 4.1 o the: Purchaser by the Vendor shall

constitute an offer for sale of the relevant Receivables. Such offer shalt be irevocable for a

period of 7 days from the date on which the Purchaser received such documents.

I the Purchiaser so decides it will purchase such Receivables or.any of them on the terms of the

be required fo, accept such offer other than by making payment of the Purchase Price as is
calculated pursuant fo the ferms of the Block Ijiscc;'untiﬂg.; Réymlvi_n'g;_(}reedif Facility Agreement.
Such acceptance shall be the sole method by which the Purchaser may accept the Vendor's offer
and ‘thereupon title to such Recelvables and any related Security Agfeements shall vest
absolutely in the Purchaser.




4.4

4.5

5.2

53

54

5.5

Bz

The Purchaser shall pay in relation to & Purchased Receivable a sum representing the Purchase
Price in such mianner as the Purchaser shall consider fit.

The Vendor agrees that the Purchaser shall be entitled to retain possession of the original

docurnants defivered to the Purchaser pursuant-to clause 4.1 until all sums due and to become
due to the Purchaser unider the relevant Agreements and any related Security Agreements have
been paid incleared funds..

AGENCY

The Purchaser appoints.the Vender its sole"agent and trustee (which appointment the Vendor

‘hereby irrevocably accepts) for the collection. of all sums due in respact of any Purchased:

Receivabies sold to it by the Vendor,

The Vendor shall at its own expense diligenily collect such sums due from its Customers in
respect of the Purchased Receivables and on receiot shall pay them to the Purchaser in
accordance with the terms of the Block Discounting Revolving Credit Facility Agreement and
pending payment shall hold such sums on trust for the Purchaser.

The Vendor shall inform the Purchaser from time to time upon its request of the amounts received

of recovered by the Vendor in respect of each Purchased Receivable.

The Vendor hereby covenants and undertakes that, should the Purchaser exercise any right.

conferred in the Block Discountinig Revolving Credit Facility Agreement upon the Purchaserto

termiriate the agency of the Vendor, it will not in any way interfere or attemnpt to interfers with the
collaction of sums due from Customers in respect of the Purchased Recelvables and that, upon

the termination of such appointment for any reason the Vendor shall net collect or-attempt to

collect or hold himself out as having authority to colfest any such sums.

The Purchaser shall terminate the collection of the agency if any of the events specified in clause
171 below eccur.

SATISFACTION

The Vendor shall pay to the Purchaser, interest on the aggregate amount outstanding in respect
of all Purchased Receivables, for each Interest Period at the Interest Rate. Each interest Period
i respect of a Purchased Receivable shall start on the date that the. Purchased Receivable is
purchased. or (if aiready purchased) on the last day of the Purchased Receivable’s preceding
Interast Period.

The Vendor shall repay to the Purchaser in respect of each Purchased Receivable an amount
equal to-the Purchase Price on or befare the Final Repayment Date (irespective of whether or
rot the Vendor has received ‘all amounts due from each  Customer under each Purchased.

‘Recelvable).




6.2

8.3

A

72

a1

The Purchaser may, upon receipt.of the Purchase Price for a Purchased Receivable, offer to.
transfer to the Vendor without payment to the Purchaser its right, title and interest in the relevant
Purchased Receivable.

The Vendor shall repay to the Purchaser the aggregate amount outstanding in respect of all.

Date, or such later date as may be agreed between the' Purchaser and the Vendor.

‘REPURCHASE, REPLACEMENT AND SALE-

[ it appears to the Purchaser that the Purchaser is likely to sustain. loss or damage in
consequence. of a purchase made of ‘a Receivable pursuant to the provisions of the. Biock

Discounting Revalving Credit Facility Agreement then the Purchaser may by notice to the Veéndor:

741 reguire tHe Vendor to replrchase the Purchased Receivable on such date as the

‘Purchaser shall specify in such notice at such price as may be reasonably determined-
by the Purchaser whereupon the Vendor shall do so by payment of such price and all
rights -of the Purchaser to such Receivable shall revest in the Vendor and the
obligations of the Purchaser in respect thereof shall théreafter cease; or

7.1.2°  reduire the Vendor iri replacerment of the Purchased Receivables 10 which the
Purchaser refers in such nofice to transfer to the Purchaser without payment by the
Purchaserstich other receivables as the Purchaser shallin its'absclute discretion think: |
fit, such Recelvables to be, in.the opinion of the Purchaser, at least equal in value to
the Receivables so replaced. On acceptance of any such Receivables in place of the.
repurchased Purchased Receivables, title to such Receivabies shall automatically be.
deemed to be assigned to the Purchaser without further nofice.

On sale by the Purchaser of any Purchased Receivable the Purchaser shall be entitied to-selt or
dispose of any Equipment rela'fi-rgg..tnsush' Purchased Receivable as agent for the Veéndor and

the proceeds of sale of the Equipment shall, Unless subject to a fixed charge pursuant to the

pro&iéios“js hersof, be paid to the Vendor.

REPRESENTATIONS.

“The Vandor 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 Clausa 4, to represent

and warrant to the Purchaser that:

81.1  the Vendor has power to enter into the Block Discounting Revolving Credit Facility
Agreement and to exercise its rights and perform its obligations hereunder and all
corporate or ofher action required to authoriée and the execution of the Block
‘Discounting Revolving Credit Facility Agreement by the Veridor and the perforimance
by the Vendor of its obligations hereunder has been duly taksn; '

T
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8.1.2

-

the execution of the Block Discounting Reveling Credit Faciiity Agreement and the
Vendor's exercise of its rights and performance of its obligations hereunder (a) will hot
resultin the exé‘sﬁeﬂce-c}f;_-_h'ar'cblige the Véndor to éreate any, securnity interest overall
or any of its present or future reveriues or assets {other than the charges granted
pursuant to the Block Discounting Revolving Credit Facility Agreement) and (b} will not
result in any breach by it of any provision of its memorandum of association or its
articles of association, any provisions of law or any agreement or other instrurnent
binding on itj and

the Vendor has nottaken any corporate action nor have any other steps been taken or
legal procesdings been started or, to the best of the Vendor's knowledge and belief

‘threatened against the Vendor for its winding-up, dissolution or reorganisation or for

the appointment of an administrator, administrative receiver, receiver, trustee or similar
officer of it or of any orall of its assets,

The Vendor shall, both onthe makinig of an offer by the Vendor and on the acceptance of such
offer by the Purchaser pursuant to Clause 4 be deemed fo represent and warrant to the
Purchaser that no Termination Event: has oceurred dnd is continuing and, in respéct of each

Receivable so offered or so purchased and each Agreement to which such Receivable relates,

that

8.2.4

8.22

8.2.3

the Agreement is in & form previously approved in writing: by thé 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 not imited to, an obligation on the

‘Customer to pay the amounts due and payable without set-off, deduction or

Loy ﬂ"&emléi’m;

the Agreement is governed by the laws of England and/or Northern reland, constitutes
the legal, valid and binding obligations of the relevant Customer and, without prajudice
fo the generality of the foregoing, the Vendor has compiled fully with the provisions of

‘the Consumer Gredit Act 1874 and regulations made thereunder together with the

provisions of all other relevant statutes and regulations and will continue to comply with

all the provisions of siich statutes and regulations to ensure that the Agreement remains

at all fimes fully enforceable;

the Vendor confirms that in respect of its obligations under the Money Laundering
Regulations. (i) it has conducted satisfactory Customer Due Diligence checks oh its

'underiyiﬁg custorner(s) in accordance with the UK meney laundering regulations; and
(i} the Purchaser can place reliance on the Customer Due Diligence checks. perforied

by thie Vendor in respect of the Agreement, including sanctions screenirig;




824

825

8§26

B.2.7

828

B2

8.2.1C

8:2.11

8215

B.216

in the case of an Agreement which is cancellable under the terms of the Consurmer
Credit Act 1874, the relevantcan ceiiatic‘n_ period has expired;

the Agreement (unless a Credit Agreement) is & bona fide contract.of the Vender for

the sale or supply-of goods (other than-the capital assets of the Vendor] and for

services;

the Custormer is not an employee, officer, director of the Vendor or-an "associate” of
the Vendor as defined in Section 184 of the Consumer Credit Act 1974;

the Agreement is nc:;t:aré':i%!{faf-_exch'ange orletter of credit;

any deposit or initial payment shown in the Agreement-as paid has been paid in the
manner. stated -and any allowance given to the Customer for goods taken in part

'sexc:h'a'nge is reasonable in refation fo the value of such goeds or services;

the Vender is the unconditicnal owner of any Equipment specified in any Agreement as
a Hire Purchase Agreement, Conditiorial ‘Sale Agreement or Rental Agreement and
such Equipment is not subject to any encumbrances;

the details of the Customer and the particulars of the Equipment and other information
setout in the Agreement are carrect in every respect,

any Equipment the subject of the Agreement is in good order, repair and condition and
comnplies in all respects with the requirements of the law and with ali the provisions of

the Agreement express or implied;

the Equipment the subject of the Agresment has bieen duly delivered to and accepted
by thie relevant Customer under the terms of the relevant Agreement;

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

the particulars contained in the Listing Schedule relating o such Receivable are true
and accurate in all respects and the Vendor has no information which might prejudice
or affect any of the rights, power or ability of the Purchaser to enforce ary provision of
the Agreement or any guarantee, indemnity or security refating thereto;

uniess expressly disclosed to the: Purchaser in writing prior to the payment. of the
_F‘umhase--iﬁrige! by the Purchaser to the Vendor in relation to the relevant Listing
Schedule, none of the Agreements or Security Agreements specified in the Listing

been entered into by- the Vendor in relation to such Agresments of Security
Agreements;

such Receivable is not subject toany security interest and the Vendor is absolutely
entitled to assign such Receivable to the Purchasger and such assignment will not




9.1

9.3

9.4

e

canstitute and will not result in any breach of any. provision of law or any agreement
{including, without limitation, the Agreement) or other instrument binding on it and will
niet resultin and wiii'not"mbiige the Vendor to create any such security interest over
such Receivable, over any othier Receivable then offered to the Purchaser, over any
Purchased Recaivable or aver any Eguipment;

8247 the Purchased Amount payable under the Agreement is payable by each Customer 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 t'hee‘enf;;.

8.2.18 the details of the parties-and the particularsof the Equipment and other information set
out in-any guarantee, indemnity or other security document relating to the Agreement
are, to'the best of the Vendor's knowledge, correct in all respects; and

8.2.19 the Vendor has not sold or-assigned or offerad to sell or assign such Receivable toany
person other than the Purchaser, and there will be no 'set off, counterclaim, deduction’
arextension of time applicable to stich Receivable and no §US%if‘icativﬁ for non-payment
of the full amount due in respect of such Receivable by the Customer.

UNDERTAKINGS

The Vendor covenants and undertakes with the Purchaser:

ta-_perfﬁr‘m and observe every covenant and obligation which the Venddr has undertaken to:

perform and observe in each of the Agreements and to indemnify the Purchaser on demand

against all claims, losses, damages or expenseés which may resulf from failure to do s and in
particular but without prejudice 1o the generality of the foregoing in the event of all or any of the

Agreements giving rise to.a repayrient of any sum by the Vendor to a Customer whether upon a.

breach or whetherin performance of the Agreements, to pay to the Purchasera sum equal o the

sum or sums repayable 1o the Customer without demznd and to ifdemnify the Purchaser against.
all claims made by such Customer for the return or replacement of any such sum;

to hold all sums received andior recovered by it in respect of a Purchased Recelvable on trust,

for the Purchaser;

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 legal assignment of

such Purchased Receivable is executed;

to pay the Purchaser the amount.of all legal charges and all stamp duties paid or incurred by the

Purchaser o any assignment or re-assignment of a Purchased Receivable;

=10 -
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9.6

9.7

9.8

9,9

-8.10

8.1
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9.14

9.15

e 4

to maintain. such accounts as are sufficient to. show the amounts: paid by and due-from the
Customers to the Vendor, and when required by the Purchaser, o permit at all reasonable times
full inspection and audit of such accounts by the Purchaser and/or its authorised representative;

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

or endorsed to the Vendor in respect of all or-any part of a Purchased Receivable;

upon receipt of a duly authorised direction in-writing from the Purchaser but not otherwise to
repossess any Equipment or enforce any rights relating to a Purchased Receivable, provided
that the Vendor shall not repossess any Equipment-orenforce any rights under any Agreement,
guarantee, indemnity or other security relating to a Purchased Receivable contrary to law or in
an illegal manner arid shall indemnify the Purchaser against all claims arising from repossession.
and enforcement and shall hold all repossessed Equipment and the proceeds of such
enforcement on trust for the Purchaser and deal with the same as the Purchaser shall direct;

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

to give at its own cost 1o the Purchaser any assistance required by the Purchaser ifi enforcing
any rights of the Purchaser relating fo any of the Purchased Receivables or any of the Equipment;
rot to sell, assign or transfer, or purport to do s6, any:Purchased Receivable or create or permit
to subsist, or purport to -'t:io_-snﬁ.an_y security interest over any Purchased Receivable or do-any
act likely to affect adversely the Purchaser's rights relating to any Purchased Receivable;

to notify the Purchaser of any return, repossession, loss of, or damage o, any of the Equipment
or of any request for extended credit or adjustment; dispute or claim relating to a Purchased
Receivable of to any of the Equipment and generally of all material happenings and events
affecting Purchased Receivables and/or Equipment or the value or amount thereof,

to collect-and pay or causs o be paid to the appropriate authority any fax or duty payable in
respect of each Purchased Receivable andfor any of the Equipment;

to perfofm and observe every covenant and obligation which the Verdor has undertaken to
perform and cbserve in any guarantee, indemnity or other security document relating to any
Purchased Receivable and not to do any act which could have the effect or discharging, waiving
of adversely affecting the rights of the Vendor under such document;

subject to clause §.18, to indemnify the Purchaser against : (i) faflure by the Vendor fo perform
its-obligations hereunder; (i) any breach of representation or warranty by the Vendor under this

A




9.16

8.16

9.7

818

8.19

920
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10.1

Master Agreement or the Block Discounting Revolving: Gredit Facility Agreement, of any
misrepresentation by the Vendor in connection with -this Master Agreement or the Block
Discounting Revc}'iv'éhg Credit Facility Agreement; (iii)-any VAT payable by the Purchaser in’
respect of any transaction or matter contemplated by this Master Agreement, gnd (iv) all claims,
losses, damages and expenses (including, without limitation, any costs; charges, expenses,
management.or staff ime and stamp duties incurred by the Purchaser in connection heréwith)
which may bé made against or incurfed by the Purchaser in connection with-any claim, whether
or-not made by a Customer, in relation to any Equipmant or services to which any Purchased
Receivable relates whether directly or indirectly, or to the guality of any such Equipment or
services, or 1o the failure of the Vendor to meet coniract specifications in whatever form under
any Agreement to which any Purchased Receivable refates, or in-connection with any failurs of
the Vendor strictly to comply with the provisions of the Consumer Credit Act 1974, intluding;
without limitation, any such failure which results in any provision of any Agreemenit being or
becoming void or unenforceable;

the amount of the liability of the Vendor under items (i) and (i) of clause 9.15 shall be limited to
the higher of (i) the aggregate of the principal and interest for the term of each Agreement due
from.the Customer under such Agreemients and (i) the Purchase Price under the Agreements
plus, in each case, any and all costs of enforcement;

forthwith upon. execution. of this Agreement by the parties hereto to-notify its bankers and to use
its reasonable endeavours to obtain 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
fo such bankers; |

not to create or permit to subsist any charge or other security interest over the Unassigned Debts
andror the Equipment without the prier wiitten consent of the Purchaser;

as soon as the same become available, but in-any event within 180 days affer the end of each of
its financial years, detiver to the Purchaser a copy of its published atdited financial statements.
for such financial year,

from fime to time on the request of the Purchaser, furnish the Purchaser with such information
as fs available to the Vendor about the busingss and financial condition of the Vendor as the
ourchaser may reasonably require; and.

to comply with the Purchaser's meney laundering requirements as required by the Purchaser
from time to time:

CHARGE

The Vendor-as beneficial owner with full title guarantee (as defined in the Law of Property
(Miscellansous Provisions) Act 1994) héreby (and to the extent that the securfty so constituted
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102

10:2

10.3

10.4

105

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 Liabilities and assigns to the Purchaser by way of
security all its right, titte and interest; present and future, in and to (i) the Unassigned Debts and
{ii} the Equipment the subject of any Agreement in existerice now and hereafter. '_

As further continuing security for the payment and discharge of the Secured Liabilities the Vendor
hereby charges with full title guarantes in favour of the Purchaser by way of first floating charge
all right, fitle and interest, prasent and fufure, In and fo (a) the Unassigned Debts and (b) the
Equipment not effectively charged by way of first fixed charge pursuant to the provisions of clause
10.1;

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

The Vendor shall whenever requested by the Purchaser execute such further security as the
Purchaser may direct over the Unassigned Debts and/or the: Equipment or take dny wther steps
as the Purchaser may require for improving or perfecting the security hefeby constituted.

On the ocourrence of any event which fs or which may with the passage of time become one of

those events mentioned in clause 11, the Purchaser may either:

10.4.1 by notice in writing to the Vendor convert the floating charge hereby created intoa fixed
charge over the Uhassigned Debts andfor the Equipment, and the Vendor's ability to
deal in any manner with the Unassigned Débts andior the. Equipment,-shall thereby
cease except to the extent otherwise agreed by the Purchaser; andfor

10.4.2° appoint one or more persons o be & receiver [which expression includes an
administrator, administrative receiver and a rec.eiver-é.hd_' manager) or receivers of the
whole of any part of the Unassigned Debts and/or the Equipment; and every receiver
so appointed shall be deemed at all fimes and for all puf‘pa’seé tobe the agent of the
Venhdor which shall be sclely responsible for his acts and defauits and for the payment
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 1825 and the statutory powers of sale
and of appointing a receiver shall b.e:e':x:erc:%sable‘_@iéhgut_the restrictions: containad in sections
103 and 109 of the Law of Property Act 1925 or otherwise and the foregoing power to appointa
receiver herginbefore or by statute conferred shall be and remain exercisable by the Purchaser
notwithstanding any grior appeintment in respect of all or any part of the Unassigned Debts and/for
the Equipment, |
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10.7

10.8

10.9

1.

&

On the occurrence of any event mentioned in clause 11 the charge created by clause 10.2 shall
automatically, without notice; be converted into a fixed charge and thereafter the provisions of
clauses 10.4 and 10.5 shall apply.

The Vendor shall not create or permit to subsist any charge or-other encumbrance over the

Unassigned Debts without the prior written consent of the Purchaser.

Section 93 of the law of Property Act 1925 {relating to the consolidation of mortgages) shail not

apply to this agreement.

This: Agreement contains a qualifying floating charge, and paragraph 14 of Schedule 81 -to the.

Insolvericy Act. 1986 applies fo-the floating charge created pursuant to clause 10.2.

DEFAULT AND TERMINATION

I The foliowing events are Termination Events, if

1111 the Vendor fails to pay any-sum due from if hergunder or underany other agresmerit
with the Purchaser af the time and in the manner specified in the relsvant agresment;
or

11.1.2 the Vendor fails duly fo perform any of its other obligations hereunder or under any
ather agreement with the Purchaser and, if such defaultis capable of remedy, the same:
is not remedied within fourteen days of the date of such default,or

11.1.3 any representafion or warranty made by the Vendor herein or in any nofice, or other

document, cerlificate of statement defivered pursuant hereto or iri connection herewith
proves o have been incorrect or misleading inany respect when made; or

144 the Vendor is unable to pay its debts as they fall due, commences negotiations with
any ‘one or more of its creditors with a view to a general extension of the time within
which it must liquidate its financial obligations. or makes & general assignment for the
benefit of or-a compesition with its.creditors; or

11.1.5 the Vendor takes any corporate action or other sieps. are takan or proceedings. are
started for the Vendor's winding-up or dissolution (otherwise than for the purposes ¢f
reconstruction of amalgamation without insolvency on terms which have been
approved by the Purchaser in writing) or for the appointment of any administrator, a
reéﬂeiver or an administrative receiver of the Vendor orof any-or all of its revenues and.
assets; or

11.1.8.  any financial obligation of the Vendor is not paid when die, any financial cbligation of
the Venhdor becomes due and payable prior to-its specified maturity or any creditor of
the Vendor becomes entitied ‘tb de‘aiariéfa;rz‘y‘ financial obligation of the Vendor due and
payabie prior to its specified maturity; or
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14.7.7

11.7.8

1179

the  Vender is an individual or a partnership, the Vendor (or any of its partniers, ‘as.

appropriate) dies, is ‘made or becomes bankrupt or has a trustee in bankruptcy

appointed over it or the parinership is dissolved;

the Vendor is subject to-a change of control from that existing &t the date of this Master

Agraerent, or

ahy Circumistances arise which give reasonable grounds in the ﬂi?if?ﬁﬂﬂ'ﬂf%hef Purchaser
for batfief that the Vendor may not (or may be unable to} perform its cbligations
hereunder,

11.2- At any time after the occurrence of an event which s {or-may, with the giving of notice or the:

passing of timeor both, become) a Termination Event, then:

1124

407

11.2.3

1124

notwithstanding anyth’ih-g_c:antained i Clause-5, the Purchaser ray by written notice
to the Vendor elect that the agency of the Vendor hereunder shiall be terminated (and

on the service of any such notice, such agency shall be terminated),

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
-asthe Purchaser may require, (b} pay all amounts received from Customers in respect’

of Purchased Receivables into:such account without delay and (c} not pay into such-

‘aceount any monies other than those received from Customers in respect of Putchased

Recsivables:

the Purchaser may appoint one of more persons fo be a receiver (which expression
includes. an administrative receiver and a receiver and manager) or receivers of the
whole-or any part of the Unassigned Debts and/or the Equipment and every receiver:
0 appointed shall be deemed at-all times and for all purposes to bé the agent of the

Vendor which shall be solély responsible for His acts and defaults and for the payment

of his remuneration.

The foregoin‘g power of appoiniment of 2 receiver shall be in addition to alf statutory

and other powers of the Purchaser under the Law of Property Act 1825 and the statutory”
powers of sale and of appointing a receiver shall be exercisable without the restrictions

‘contained in sections. 103 and 108 of that Act o otherwise and the foregoing power to

appoint a receiver hereinbefore or by statute conferred shall be and remain exercisable
by the Purchaser notwithstanding any pricr appeintment in respactof all or any pairt of
the Unassigned Debts and/or the Equipment.

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 reasonably detérmined

by the Purchaser whereupon the Vendor shall do so by payment of such price and all
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*

rights. of the Purchaser to such Receivables shall revert in the vendor and the
obligations of the Purchaser in respect thereof shall thereafter cease:

PERFECTION

The Vendor shall, immediately upon the request of the Purchaéer execute a légal assignment or transfer

of @ Purchased Receivable or any Equipment in such form as the Purchaser may require.

13

131

13.2

133

14,

44,1

14:2

POWER OF ATTORNEY

‘The Vendor hereby irrevocably and by way of security appoints the Purthaser and sepdrately
-any receiver appointed hereunder as the attorney of the Vendor:

1311 to execuie a legal assignment or transfer of any Purchased Receivable or Equipment
in such form and at such time as the Purchaser in its absolute discretion deems
appropriate;

1812 todemand, sue for or receive and give effective discharge for all sums: payable by any
_person in respect of any Purchased Receivable or Equipment;

131.3 torepossess, sell. lease, hire or otherwise dispose of oruse any of the Equiprment and
to apply any consideration therefore in or towards the discharge of any Secured
Liabiiities; and

1314 otherwise to perform any act which the Vendor is abliged or could be required to do

hareunder,

“The Purchaser shall not make any request under Clause 12 nor exercise the power.of attorney
granted in its favour undér this. Clause 13 In respect of any ‘Purchased Receivable andfor

Equipment unless a Termination Event has occurred provided that; without prejudiceto any rights

‘of the Vendor in damages for breach of this sub-clause, any exercise of such power of attorrey

shall be valid in favour of third parties whether or not any Termination Event hias occurred.

Any documents to be exacuted under this power of attornéy may be exacuted by any. officer of

the Purchaser.

PAYMENTS

Al payments made by the Vendor hereunder shall beé made by payrment'in pounds sterling and

in immediately available cleared funds, free and clearof and without deduction for or an account
ofany set-off or counterciaim or, except to the extent required by law, any tax or other matter, to

the Purchaser at such bank as is referred to In the Letter {or in such other manrier as the
Purchaser may have specified Tor this purpose in the Letter) by no later than 11.00'a:m. on the
due date for each such payment.

is exciusive of VAT if any.
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14.3

15.

15.1

15.2

15.3

154

In‘the event of the failure by the Vender to pay any sum due hereunder on the dug date therefore,
the Vendor shall, without prejudice to any other rights of the Purchaser hereunder, pay to the.

Purchaser from time to time on demand interest.on slich sum fron the-date of such failure 1o the
date of actual paymient (as well after as before judgment) at the rate which is the aggregate of
four per cent-and the Sterling Base Rate from time to time of Lioyds Bank ple. Interest payable

under this sub-clause shall accrue from day to day.and shall be calculated on'the basis of a 365

day. year.

DATA PROTECTION

The parties -acknowledge and agree that #tis the factual arrangement between therh which
dictates the role and status of eaiciig:arty under Data Privacy Laws in réspect of the Processing
of any Perscnal Information of Customers under this Master Agreement, Notwithstending the
foragoing; the parfies anticipate that they shall each separately determine the purposes for which
and the manner in which any Personal Information of Customers is or will be Processed by them
and that the parties are therefore; for the purposes of this Master Agreement and where the
context so gdmits, each a Data Controller of such Personal Information..

‘The parties shall comply with all applicable cbligations imposed by or made under thée
Trequirements of any Data Privacy Laws that apply in connection with this Master Agreement

Neither party shall do or omit to do any act which puts the other party in breach of the Data
Privacy’ Laws,

The Vendor warrants and represents that:

{534 it has the right to transfer Personal Informiation of Customers to the Purchaser in

‘connection with this Master Agreement;

1632  ithasobtained any 'ﬂeaessary'cansen‘éS'frmm Customers it respect of any such transfer

or has otherwise ensured that there is a lawful basis for conducting such transfer, so
that the Personal iaformation of Customers can be lawfully used by the Purchaser for
the purposes of this Master Agreement, and

15.3.3 it has provided ‘to the Customers 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-operate with one another in responding to:

154.1 any requests made by Data Subjects exercising their rights under Data Privacy Laws;

and

15:.4.2 -any correspondence from & Supervisory Autharity,
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16.5

158

18.

17.

17

7.2

173

17.4

175

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

‘Each party shall niofify the other party promptly upon becoming awsre of any actual or suspecied,
threatened Data Breach and, together with such riotice, shall provide a written description of the
‘Data Breach particulars.

The Veridor shall, during the terrn of this Master Agreement permit without charge, access by the

Purchaser to alf records, systems, or any other information: howsoever held by the Vender, for
the purposes of reviewing the Vendor's compliance with the Data Privacy Laws, The Vendor
‘agress that the Purchaser may appoint a third-party independent auditor fo audit the Vendor's
compliance with this clausé 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 _(inctuding iegal’i fees) incurred in or in connection with the preservation and/or
enforcement of any.of the rights of the Purchaser under the Block Discounting Revolving Credit

Facility Agreemerit or under any Purchased Receivable.

MISCELLANEOQUS
If the Viendor is more than one entity or a parfnership, the obligations and Fability of such parties
shall be joint and several

Each:communication to be made hereunder shall be in writing and shall be addressed to the
recipient at the address identified with its signature herein or such other address in England as it
may for this purpose notify to the other and shall be deemed to have been given upon delivery,
orwhen sent (if by.facsimiie-)__ or threa days after postiﬁg:_(i’ffby mat).

The Block Discounting Revahring__{:redit Facility Agreement is personal to the Vendor and it shall
not assign any of its rights hereunder without the written consent of the Purchaser.

The Block Discounting Revolving Credit Facility Agreement shall be governied by and construed

in all respetts in actordance with the laws of England and &il claims and disputes (including.non-

contractual matters) arising iout of of in:connection with this Agreement, will be determined in
‘accordance with English Law.

‘Each party submits to the non-exclusive __Eu'réfsd;icﬁan of the English Courls in relation to all matters
{including non-contractual matters) arising out of or in corinéction with this Agreement.
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IN WITNESS whereof the patties have caused this Master Agreemant to be executed as a Dead and
delivered the day and year first above written,

Executed asa deed by y
Tufiin Limited )
in the presence of:

i Authorised Signatary.

Signature of Wff{? o

Name-.. fﬂ' Wgw §:;:"g;"% ‘“"%“3% ig eesiiweiiin

Executed asadeed by | )
Agincourt 1415 Limited )
) 3 Director / Secretary / Authorised Signatory

in the presence o

Signature of Witness
Name, f;. C:M“" o @”""g :{"M{‘
Addrass .. ﬁ{ ‘Q . .ff "‘“’g

R V%g z 5‘%
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