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Company name: AGINCOURT 1415 LIMITED
Company number: 06456987
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Received for Electronic Filing: 25/04/2019

Details of Charge

Date of creation:  25/04/2019
Charge code: 0645 6987 0006
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: J WOODFORTH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6456987

Charge code: 0645 6987 0006

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

on 25th April 2019 .

Given at Companies House, Cardiff on 26th April 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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BLOCK DISCOUNTING MASTER AGREEMENT

THIS BLOCK DISCOUNTING MASTER AGREEMENT is made the g dayof 74

BETWEEN:

{1)  Aldermore Bark Plc of 4" Floor Block D Apex Plaza Forbury Road Reading RG1 1AX (company
number 00847862) (Purchager); and

{2} Agincourt 1415 Limited of 182 Foster Hill Road, Bediord, Bedfordshire, MK41 7TB {company
number (84564987) (Vender).

ITi5 HEREBY AGREED as follows:
1 INTERPRETATION

1.1 Inv this Master Agreement;

Agreement means any Conditional Sale Agreement, Hire Purchase Agreement, Rental
Agresrment, Credit Agreement or any other agreemant entered Into (whether before or afier
the date hersof) between the Vendor as owner, seller or creditor as the case may be and a
Client and submitted by the Yendos to the Purchaser pursuarnt to the provisions heraof

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

Available Facllity means the Facility Amount minus:
{a) any outstanding Purchased Recebvables: ang

{b) any outstanding Receivables purchased by the Purchaser or In respect of which the
Purchaser has pald the Purchase Price pursuant to any oidar block discounting
agresmaeni.

Block Discounting Agreement has the meaning given 1o it in clause 2

Business Day means any day (other than a Saturday, Sunday or a public holiday) on which
barks are open for business in London

Client means any hirer, purchaser andior debtor 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 payable (but unpaid} by a Client to the Vendor (as agent
for the Purchaser or otherwise) pursuant o the Agreement fo which such Receivable relates
at the tims such Recsivable is purchased by the Purchaser or (b} such other amount as may
be agreed in writing by the parties hereto

Conditlonal Sale Agreement has the sams meaning as the Consumar Credit Act 1974

Credit Agresment means an agresmeant whereby one person provides another with cradit of
any amount to finance the supply of goods and services and Includes a negofiable instrument
and for the purpose of this definition "credit” includes a cash loan and any other form of
financial accommeodation

Credit Sale Agreement has the same meanifig as in the Consumer Credit Act 1974
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Data Breach means: (I} any unauthorised loss, corruption, damage, destruction, alteration,
disclosura or access o any Personal Information; (i} any unauthorised or uniawfiul Processing
of Personal Information; or (iif) any breach of Data Privacy Laws

Data Controfler has the meaning given to "Controller” under the Gensral Data Protection
Hegulation {(EU 2016/67%)

Data Privacy Laws means all laws In any relevant jurisdiction that relale 1o data protection,
privacy, the use of information relaling o individuals, and / or the information righis of
individual including, without limitation, the Data Proteclion Act 2018 and any other laws in
force from time to time which implement the General Dala Protection Regulation (EU
2016/679), and the eguivalent in any other relevant jurisdictions all as amended or replaced
from time o time

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

Faclliity Letler means a facility lsltier as amended from fime {o time from the Purchaser o the
Vendor countersigned by the Vendor

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

Hire Purchase Agresment has the same meaning as in the Consumer Credit Act 1974

Indebledness means any obligation to pay or repay money, present or fulure, whether actual
or confingent, sole or joint.

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

Losses means any losses, costs, charges, expenses, interest, fees (inciuding legal fees),
payments, demands and liabilities but excludes Taxes {other than VAT)

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

Personal Information means any information which: {i) falls within the dafinition of "Personal
Data” under the General Data Protection Regulation EU 2018/679 (from 25 May 2018); and
{ii} in relation to which either party is required to Process (subject to the Data Privacy Laws) in
connection with this Master Agreement

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

Purchased Receivable means a Receivable purchased by the Purchaser or in respect of
which the Purchaser has paid the Furchase Price pursuant hereto, including withou! limitation
any Receivable which replaces a Purchased Receivable pursuant to clause 7.1.2

Purchase Price means, in relation to a Receivable, the sum specified as such in, and
caloulated in accordance with, the Facility Letter

Receivable means {unless ctherwise agreed in wriling by the parties hereto), at any given
fime:
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1.2

1.3

{a; all the right, titte and interest of the Vendor In and to any Agreement; and

&} all rights of the Vendor under any Security Agresment and all liens, ressrvations of
fitle, right of racing and other rights enabling the Vendor to enforce any such debts or

claims

Rental Agresment means an agreement for the baifment or {in Scotland) the hiring of goods
which [s not a Hire Purchase Agreement

Security Agresment means any guaranige, 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 future liabilities whether actual or contingent and
whether owed jointly or severally of the Vendor o the Purchaser under this Master Agreement
and each Block Discounting Agreement

Supervisory Authority means any local, national or multinational agency, depariment,
official, parfiament, public or statutory person or any government or professional body,
regulatory or supervisory authority, board or other body responsible for administering Data
Frivacy 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 events referrad fo in clause 104

Unassigned Debts means, at any time, ail Receivablas purchased by the Purchaser or in
respect of which the Purchaser has paid the Purchase under the Block Discounting
Agresment not assigned to the Purchaser by way of sale including the full benefit of sl
Security Agreements relating thereto and all iens, reservations of titte, right of tracing and
cther rights enabling the Vendor to enforce any such debis or claims

Value means in relation to the Receivables arising under any Agreement the aggregate
amount which remains o be paid by the Client (whether of principal or interest o otherwise,
but excluding any value added tax or any service or maintenance payments payable by the
Clienty 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 similar or equivaient tax replacing or supplementing it
Any reference in this Master Agreement to:

an encurnbrance shall be construed as a refersnce o 3 marigage, charge, pledge, lien,
retention of titte clause, right of fracing or other encumbrance securing any obligation of any
DErson;

a person shall be construed as a reference o any person, finm, company or corporation or
any associalion or partnership {(whether or not having separate legal personalitylof two or
more of the foregoing.

In this Master Agreemeni, clause heading are for cotwenience only and shall not affect the
interpretation of the terms contained in the clause concemed; the singular shall includs the
plural and vice versa; the masculine shall include the ferninine and the neuter; and a slatutory

X VYEND
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4.1

4.2

4.3

4.4

provision shall include a reference to any modification or re-enactment of that provision for the
tirme being in force.

BLOCK DISCOUNTING AGREEMENT

The Biock Discourting Agreement s a singls agresment constituted by this Master
Agresment as supplemented or varied by the Facility Lelter, and in case of conflict between
the terms of the Master Agreement and the Facliity Letter the terms of the Facility Letter shail
prevail. References in this Master Agresment or the Facility Lelter 1o the Master Agreement
or to the Facility Lelter shall, unless the conlext regquires otherwise, be constusd as
references o the Block Discounting Agreement and hersunder 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, i in its sole discretion it thinks
fit, purchage from the Vendor all or any of the Receivables offerad fo 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 ofter to sell to the Purchaser any Receivables by sending to the Purchaser
4.1.17 & Listing Schedule which shall include references o any Security Agreement;

4.1.2 the signed, dated and fully completed orfginals of such Agreements and any Security
Agreement listed In such Listings Schedule and, unless otherwise notified to the
Vendor from fime to time, copies of invoices delivered 1o Clienis pursuant fo such
Agreements; and

413 unless otherwise nolified to the Vendor, a note signed by the Client under sach
Agreement set out in the Listing Schedule recording the acknowlsdgement of the
Client that it has recsived the goods andlor services to which such Agreement
relates.

The sending of the documents referred in clause 4.1 to the Purchaser by the Vendor shail
constitute an offer for sale of the relevant Receivablas. 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 discration), 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 to, accept such offer other than by making payment of the Purchase
Frice as calculaled 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, tifle to the Receivables and any reiated
Security Agreements shall vest absolutely in the Purchaser.

The Vendor agrees that the Purchaser shall be entitied to retain possession of the original
documents deliverad to the Purchaser pursuant 1o clause 4.1 until all sums due and o
become due to the Purchaser under the relevant Agreements and any related Security
Agreements have been paid in cleared funds.
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8.1

5.2

5.3

5.4

55

6.1

6.2

7.1

AGENCY

The Purchaser appoints the Vender its sole agent and frustee {which appointmant 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 iis own expense diligently coliect all sums due in respact of the
Purchased Receivables and on receipt shall pay them o the Purchaser in accordance with
the terms of the Block Discounting Agreement and pending payment shall hold such sums in
& separate account on trust for the Purchaser.

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

The Purchaser shall terminate the collection of the agency of the if any of the events specified
in clause 10 below coours.

The Vendor hersby covenanis and underiakes that, should the Purchaser exercise any right
conterred in the Block Discounting Agreement upon the Purchaser 1o terminate e agency of
the Vendor, it will not in any way interfers or attsmpl o interfare with the collection of sums
due from Clients or any Security Providers in respect of the Purchased Receivables and that,
upon the termination of such appoiniment for any reason the Vendor shall not oollect oF
attemnpt to collect or hold himself out as having authority to collect any such sums. The
Vendor shall provide the Purchaser with all assistance reasonably required by the Purchaser
o ensure continued payment from Clients {including assistance in transferring payment
mandates), and to enforce payment by any Clisnt or Securily Provider.

THE MINIMUM SUM

The Yendor shall pay o the Purchaser In respect of sach Purchased Recelvable an amount
equal to the Minimum Sum in such instalments and at such times as may be specified by the
Purchaser (irrespective of whether or not the Vendor has received an amount equal thereto
from the Clisnt),

The Purchaser may, upon receipt of the Minimum Sum, offer to transfer to the Vendor without
payment to the Furchaser its right, fitle and interest in the relevant Purchased Receivable,
without representation or warranty {express or implied), save that the Purchaser has such tile
to the Purchased Receivable as it acquired from the Vendor,

REPURCHASE, REPLACEMENT AND SALE

if any of the events specified in clause 10 below occurs or it appears o the Purchaser that the
Purchaser is likely fo sustain ioss or damage in consequence of a purchase made of a
Recelvable pursuant o the provisions of the Block Discounting Agreement then the
Purchaser may by notics to the Vendor:

711 require the Vendor to repurchase the Purchased Receivable on sych date &g the
Purchaser shafl specify in such notice at such price as may be reasonably
determined by the Purchaser whersupon the Yendor shall do so by payment of such
price and all rights of the Purchaser 1o such Receivable shall ravest in the Vendor
and the obligations of the Purchaser in respect thereof shall thereafter cease. Any
such sale of the Purchased Beceivable by the Purchaser shall he without

X VENDL
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7.2

8.1

8.2

representation or warraniy {sxpress or implied}), save that the Purchaser has such
title to the Purchased Receivable as it acquired from the Vendor; or

71.2  reguire the Vendor in replacement of the Purchased Recelvables to which the
Purchaser refers in such notice to transfer to the Purchaser without paymeant 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 equal in
Value 1o the Heceivables so replaced. On acceptance of any such Receivables in
place of the repurchased Purchased Receivables, title to such Feceivabies shall
automatically be deemed to be assigned o the Purchaser without further notice.

The Purchaser shall be eniitied to sell or dispose of the Asset relating o any Purchased
Receivable as agent for the Vendor and the proceeds of sale of the Asset shall, unless
subject to a charge pursuant {o the provisions hareof, be paid 1o 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 io clause 4, to
represent and warrant to the Purchaser that;

8.1.1  the Vendor has power 1o enter into the Block Discounting Agreement and io exercise
its righls and perform s obligations hereunder arid all corporate or other action
required o authorise the exscution of the Block Discounting Agreement by the
VYendor and the performance by the Vendor of iis obligations hereunder has been
duly taken;

§.1.2 the execuiion of the Block Discouniing Agreemeant and the Vendor's exercise of its
rights and performance of its obligations hereunder (a) will not result in the existence
of, nor oblige the Vendor {o create any, encumbrance over all or any of its present or
fulure revenues or assets (other than the charges granted pursuant io the Block
Discounting Agreement) and (b} will not result in any breach by it of any provision of
its memorandurn of association or its articles of association, any provisions of law or
any agreement or other instrument binding on it; and

8.1.3 the Vendor has not taken any corporate action nor have any other steps been taken
or lsgal proceedings been started or, 1o the best of the Vendor's knowledge and belisf
threatened against the Vendor for its winding-up, dissolution or reorganization or far
the appointment of an administrator, administrative receiver, receiver, trustee or
similar officer of it or of any or all of its assels.

The Vendor both on the making of an offer by the Vendor and on the acceptance of such offer
by the Furchaser pursuant to clause 4 represents and warrants to the Purchaser thal no
Termination Event has occurred and is continuing and, in respect of each Receivable so
offered or ¢¢ purchased and each Agrsement 1o which such Receivable relates, that:

8.2.1 the Agreement is in a form previously approved in wiiling by the Purchaser and the
Vendor has obtained independent legal advice that the Agreement is safisfactory
from a compliance and legal perspective and will provide the Purchaser with suitable
protection from a funding perspeciive including, but not limited to, an obligation on the
Client fo pay the amounts due and payable without set-of, deduction or counterclaim:

8.2.2 the Agreement and any related Security Agreement is governed by the laws of
England, constitute the lagal, valid and binding obligations of the relevant Clisnt and

X VENDO
MNITIALS:
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8.2.3

824

B25

B.2.8

827

828

8238

B.210

821

8212

8.2.13

8.2.14

Security Provider, without prejudice to the generality of the foregoing, and in respect
of both the origination and ongoing operation of sach Agreement, the Vendor has
complied in full with the applicable provisions of the Consumer Credit Act 1974
together with its asscciated subordinate legislation which shall include {but is not
limited to) a2l Data Protection Laws and those refating to, money faundering and
countering ferrorist finance and sanctions) and will continue fo comply with all the
provisions of such statuies and regulations to ensure that the Agreement and any
related Security Agresment remain af all times fully enforceable:

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

i They have conducted satisfactory Customer Due Diligence checks on their
underlying client{s} in accordance with the UK monay taundering regulations

il. The Purchaser can place refiance on the Customer Due Biligence chacks
performed by the Vendor in respect of this agreement, including sanctions

Boreening

in the case of an Agreement which is deemed canceliable or has a right of withdrawal
(whether under the terms of the Consumer Credit Act 1974 or the Financial Services
{Distance Marketing) Regulations 2004} under the terms of the Consumer Credit Act
1974, the relevant cancellation or withdrawal period has expired;

the Agreement {urdess a Credit Agreement) is a bona fide contract of the Vendor for
the sale or supply of goods (other than the capital assets of the Verdor} andfor
services;

the Client and any Security Provider 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 1874,
the Agreement is not a bill of exchange or letter of credit;

any deposit or initial payment shown in the Agreement as paid has bean paid in the
manner staled and any allowance given to the Client for goods laken in pan
exchange is reasonable in relation to the value of such goods or services;

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

the details of the Client and the particulars of the Asset and other information set out
i the Agreement are correct in every respect

any Asset the subject of the Agreemsnt is in good order, repalr and conditfon and
complies in afl respects with the requirements of the law and with all the provisions of
the Agreement exprass or implied;

the Asset the subject of the Agreement has been duly delivered to and accepted by
the relevant Client under the terms of the relevant Agresment;

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

the particulars contained in the Listing Schedule relating to such Recelvable are true
and accurate in all respects and the Vendor has no information which night prejudice

X VENDO
INITIALS:
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9.1

9.2

9.3

or affect any of the rights, power or ability of the Purchaser to enforce any provision of
the Agresmant or any Security Agreament relating thereto;

8215 uniess expressly disclosed to the Purchaser in writing pricr fo the paymeant of the
Purchase Price by the Purchaser to 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 lelters or side agreemants
have been eniered into by the Vendor in relation io such Agreemenis or Securily
Agresments;

£.2.16 such Receivable is not subject to any encumbrances and the Vendor is absolutely
entitled 10 assign such Receivable 1o the Purchaser and such assignment will not
constitute and will not result in any breach of any provision of law or any agreement
{including, without limitation, the Agreemeni} or other instrument binding on it and will
not result in and will not oblige the Vendor to create any such encumbrances over
such Recelvable, over any other Receivable then offered o the Purchaser, over any
Purchased Receivable or over any Asset;

8.2.17 the Collection Value payable under the Agreemerst Is payable by each Client 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 dispule or claim of any kind in respect of
any goods or services the sublect thereof,

8.2.18 the details of the parties and the particulars of the Asset and other infermation set out
in any relevant Security Agreement are, 1o the best of the Vendor's knowledge,
correct in all respects; and

8.2.19 the Vendor has not sold or assigned or offered to seli or assign such Receivable to
any person other than the Purchaser, and there will be no set off, counterclaim,
deduction or extension of time applicable fo such Receivable and no jusiification for
non-payment of the full amount due in respact of such Receivable by the Client.

COVENANTS
The Vendor covenants and underiakes with the Purchaser:-

o perform and observe every covenant and obligation which the Vendor has undertaken to
pertorm and observe in each of the Agreements and to Indemnify the Purchaser on demand
against all claims, losses, damages or expenses which may resuit from failure to do sc and in
particular but without prejudice to the generality of the foregoing in the svent of all or any of
the Agresments giving rise {o a repayment of any sum by the Vendor fo a Client whather
upen a breach or whether in performance of the Agreements, fo pay to the Purchaser a sum
equal o the sum or sums repayable fo the Client without demand and fo indemnify the
Purchaser against all claims made by such Client for the return or replacement of any such
SUm;

to hold all sums received and/or recovered by it in respact of a Purchased Rsceivable on trust
for the Purchaser,;

to hold aél 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 Raceivable is executad;

X VENDOR
INITIALS:
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9.5

2.8

8.7

9.8

8.9

810

.11

8.12

8.13

8.14

8.8

818
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o 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 Fecelvably;

to procure tha! any Asset the subject of the Agreement is propetly licensed at all imes;

to maintain such accounts as are sufficient fo show the amounis paid by and due from the
Clients to the Vendor and when required by the Purchaser, to permit at all reasonable times
full inspection and audit of such accounts by the Purchaser andior its authorised

represeniative;

to render to the Purchaser if so requested by the Purchaser, such particulars relating 1o the
Purchased RAeceivables as ths Purchaser may from time to time reasonably require;

to endorse in favour of the Purchaser such bills of exchange as ray from time @© tima be
issued or endorsed to the Vendor in respect of all or any pari of a Purchased Receivable;

untll the ocourrence of any of the events sef ouf at clause 10 (Default and Termination), in the
absence of a specific and duly authorised direction in writing from the Purchaser, o foliow the
Vendor's usual processes and procedures with regard to rapossessing any Asset or anforcing
rights to any Purchased Receivable provided that the Vendor shall not repossess any Assef
or enforce any rights under any Agreement, Securily Agresment relating to a Purchased
Receivable contrary 1o law or in an illegal manner and shall indemnify the Purchaser against
all claims arising from repossession and snforcement and shall hold all repossessed Assel
and the proceeds of such enforcement on frust for the Purchaser and deal with the sames as

the Purchaser shall direct;

after the oceurrence of any of the events set out at clause 10 {Detault and Termination), not to
repossess any Asset or enforce any rights to any Purchased Feceivable without raceipt of a
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 all other
documents relating to the Agreements, including such informatien as may be required o
potentially administer the Agreements following any luture termination of the Vendor's
collection agency;

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

not to sell, assign or transfer, or purport to do so, any Purchased Receivable or create or
permit to subsist, or purpoert to do so, any encumbrances over any Purchased Feceivable or
do any act likely to affect adversely the Purchaser's rights relating fo any Purchased
Receivable;

to notify the Purchaser of any retum, repossession, loss of, or damage to, any of the Assat or
of any request for extended credit or adjustment, dispute or claim relating to a Purchased
Recelvable or to any of the Asset and generafly of all material happenings and events
affecting Purchased Heceivables and/or Asset or the value or amount thereof;

to collect and pay or cause to be paid to the appropriate authority any tax or duty payable in
respect of sach Purchased Feceivable and/or any of the Asset:

to perform and observe every covenant and obligation which the Vendor has underlaken to
perform and observe in any Security Agreement relaling lo any Purchased Receivable and
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9.18

919

9.20

9.21

.22
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not to do any act which could have the effect of discharging, walving or adversely affecting
the rights of the Vendor under such document;

subject to clause 9.18, to indemnify the Purchaser against (i} faiiure by the Vendor to perform
its obligations hereunder; (i} any breach of representation or warranty by the Vendor under
this Master Agreement or a Block Discounting Agreement, or any misrepresentation by the
Vendar in connection with this Master Agresment 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, without limitation, any cosis, charges, expenses,
management or staff time and stamp duties incumed by the Purchaser in connection
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 to any Assel or services to which any
Purchased Receivable relates whether direcily or indirectly, or 1o the quality of any such Asset
or services, or to the failure of the Vendor to meet contract 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 Cradit Act 1874
and / or the Consumer Credit Directive, including, without limitation, any such failure which
results in any provision of any Agreemeant being or becoming void or unenforceable;

the amount of liability of the Vendor under items {ij and {{i} of clause 9.17 shall be limited to
the higher of (i} the aggregate of the principal and interest for the term of each Agreement due
from the Client under such Agreements 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 pariies hereto o notlify its bankers and to
use its reasonable endeavours to obfain 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;

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

from time to time on the raguest of the Purchaser, furnish the Purchaser with such information
as is avaiisble to the Vendor about the business and financial condition of the Vendor as the
Purchaser may reasonably require; and

o comply with the Purchaser's money laundering requirements as required by the Purchaser
from fime to tims,

DEFAULT AND TERMINATION
The following events are Termination Events, if-

10.1.1 the Vendor fails to pay any sum due from it hereunder or under any other agreement
with the Purchaser at the lime and in the mannar specified in the relevant agreament;
or

10.1.2 the Vendor faills o comply with any provision of paragraph 11 {Covenants) of the
Facility Letter and, it such defaull is capable of remedy, the same is nol remedied
within 5 days of the date of such default; or
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10.1.3 the Vendor fails duly to perform any of fis other obligations hereunder {other than
those described at clauses 10.1.1 and 10.1.2 above} or under any other agreement
with the Purchaser and, if such default is capable of remedy, the same iz not
remedisd within fourtesn days of the date of such default or

10.1.4 any representation or warranty made by the Vendor herein or in any notice, or other
document, cerfificale or stelement deliversd olrsuant hereto of in connection
herewith proves io have been incorrect or misleading in any respect when made, or

10.1.5 the Vendor is unable to pay its debls as they fall dus, commences negoliations with
any one or more of its creditors with & view 1o a general extension of the time within
which i must fiquidate s Indebtedness or makes a gereral assignment for the
benefit of or a composition with its creditors; or

10.1.6 the Vendor takes any corporate action or other steps are taken or procesdings are
started for the Vendor's winding-up or dissolution {otherwise than for the purposes of
reconsiruction of amalgamation without insolvency on terms which have been
approved by the Purchaser in writing) or for the appointrnent of any administrator, a
recelver of an administrative receiver of the Vendor or of any or all of ifs revenues
arct asssis; or

10.1.7 any indebledness of the Vendor is not paid when due, any Indebledness of the
Vendor becomes due and payable prior to i1 specified maturity or any creditor of the
Vendor becomes entitled to declars any Indebtedness of the Vender due and payable
prior 1o its specified maturity; or

10.1.8 the Vendor is an individual or a parinership, the Vendor {or any of its partners, as
appropriaie} dies, is made or becomes bankrupt or has a frustes in bankrupioy
appointed over it or the partnership is dissolved; or

10.1.9 in Scotland (in addition to the other events specified in clause 10.1 so far as
applicable} if the Vendor becomes notowr bankrupt or suffers sequestration io be
awarded {o the Vendor's estate or sffecis or a recaived or fudicial factor or rustes to
be appointed for any poriion of the Vendors estate or effects or suffers any
arrestment, charge, puinting or other difigence to be issued or if there is any sxercise
or threatened exercise by any landiord's hypothes: or

10110 any event ocours in any jurisdiclion which is similar or analogous to any of the events
specified in clauses 10.1.4 to 10.1.8 inclusive above.

10.1.11 the Vendor is subject to a change of control from that exisling al the date of thig
Mastor Agresment: or

10.1.12 any circumstances arise which give reasonable grounds in the opinion of the
Furchaser for bellef that the Vendor may not (or may be unable to) perform its
obligations hersunder; or

10.1.13 there Is, in the opinion of the Purchaser, a material adverse change In the financial
position or business of the Vendor such that the Purchaser has reasonable grounds
to believe it 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 belween {1} the Purchaser or any

K VENDOR
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company which Is a member of the Group of Companies of which the Purchaser is a
member and (2} the Vendor or any other company which is a member of the Group of
Companies of which the Vendor is a member which leads to such agreement or the
arrangemeants thersunder being capable of termination;

10.1.15 the Vendor defaulis under any lease, hire purchase, loan agreament, siage paymeani

agreement, faciiity leiter or other agreement or obligation relating to borrowing or
under any guaraniee or if any borrowing or other money payable under any of the
foregoing becomes of is capable of being declared payable prior {0 its stated maturity
or is not paid when due or if any facility or commitment now or hereafter available to
the Vendor is withdrawn or cancelled by reason of default.

At any time after the socurrence of an event which is {or may, with the giving of notice or the
passing of ime or both, become} a Termination Event, then:-

10.2.1

i0.2.2

18.2.3

i0.24

notwithstanding anyithing contained in clause 5, the Purchaser may by writien nolice
io the Yendor slect that the agency of the Vendor hersunder shall be terminated (and
on the service of any such notice, such agency shall ba terminated),

it the Purchaser by notice to the Vendor so requires, the Yendor shall (a) open and
maintain with a bank approved by the Purchaser an account dasignated in such
manner as the Purchasar may require, (b) pay all amounts received from Clients In
razpect of Purchased Recelvables into such account without dalay and () not pay
into such account any monies other than those received from Cllents in respect of
Purchased Recsivables;

the Purchaser may appoint one or more persons (o be a receiver (which sxpression
includes an administrative receiver and a recelver and manager) or receivers of the
whole or any part of the Unassigned Debts and/or the Asset, and every raceiver so
appointed shall be desmed at all times and for ali purposes o be the agent of the
Vendor which shall be solely rosponsible for his acts and defaults 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 Properly Act 1825 and the
statutory powers of sale and of appointing a receiver shall be sxercisable without the
rastrictions coniained in sactons 103 and 109 of thal Act or otherwise and the
foregoing powst 10 appoint a receiver hereinbefore or by stalute conferred shall be
and remain exercisable by the Purchaser notwithstanding any prior appoiniment in
respect of all or any part of the Unassigned Debis and/or the Asset.

tha Purchaser may by written notice require the Vendor to repurchase all or part of
the outstanding Purchased Receivables at such price as mav be reasonably
determined by the Purchaser whereupon the Vendor shall do so by payment of such
price and all rights of the Purchaser 10 such Rsceivables shall revert in the vendor
and the obligations of the Purchaser in respect thereof shall thereafier cease.

PERFECTION

The Vendor shall, immediately upon the reguest of the Purchaser execule a legal assignment
or transfer of a Purchased Rsceivable or any Asset in such form as the Purchaser may

require.

X VENDOR
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POWER OF ATTORNEY

The Vendor hereby irrevocably and by way of securily appoinis the Purchaser and saparatsly
any recelver appointed hereunder as the attomey of the Yendor:-

1211 1o execute a legal assignment or transfer of any Furchased Recelvable or Assst in
such form and at such time as the Purchaser in ifs absolute discretion deemns

appropriate;

12.1.2 1o demand, sue for or receive and give affective discharge for afl sums payable by
any person in respect of any Purchased Receivable or Asset:

12.1.3 1o repossess, sell, lease, hire or othenwise dispose of or use any of the Asset and fo
apply any consideration therefore in or lowards the discharge of any Secured
Obligations; and

12.1.4 otherwise to perform any act which the Vendor is obliged or could be required to do
hereunder.

The Purchaser shall not make any request under clause 11 nor exercise the power of
allorney granted in s favour under this clause 12 in respect of any Purchazed Receivable
andfor Asset unless a Termination Event has sccurred provided that, without prejudice to any
rights of the Vendor in damages for braash of this sub-clause, any exercise of such power of
attorney shall be valid In favour of third parties whether or not any Termnination Event has
ooourred,

Any documents 1o be executed under this power of attorney may be executed by any officer
of the Purchaser,

PAYMENTS

All payments made by the Vendor hereunder shall be made by payment in pounds stering
and in immediately available cleared funds, free and clear of and without deduction for or on
account of any set-off or counterctaim of, except io the extert required by law, any tax of
other matter, 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 this purpose in the Facility Letter) by
no fater than 11.00 a.um, on the dus date for each such payment.

Each amount staled as payable (or other consideration 1o be given} to the Purchaser
hereunder Is exclusive of VAT # any.

In the event of the failure by the Vendor to pay any sum due hereunder on the dus 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 such surm from the date of such
failure to the date of actual payment (as well after as before judgment) at the rate which is the
aggregate of 4 per cent and the Sterling Base Rate from time to fime of The Roval Bank Of
Scolfand plo. Interest payable under this sub-clause shall sccrue from day to day and shall
be caleutated on the basis of & 385 day vear,

CHARGE

The Vendor with full title guarantee {as defined in the Law of Property (Miscellaneous
Provisions} Act 1884) hereby (and to the intent that the security so constituted shall be a
continuing securily in favour of the Purchaser) charges by way of first fixed charge for the
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payment and discharge of the Secured Cbligations all its right, title and inferest, present and
future, in and o (a) the Unassigned Debis and (b} the Asset.

As further continuing security for the payment and discharge of the Secured Cbligations the
Vendor hereby charges with full title guarantes in favour of the Purchaser by way of first
floating charge all right, title and interest, present and future, in and to (@) the Unassigned
Debis and (b} the Asset not eifectively charged by way of first fixed charge pursuant to the
provisions of clauss 14.1.

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

The Vendor shall whensver requestied by the Purchaser exscute such further security as the
Purchaser may direct over the Unassigned Debis and/or the Asset or take any other steps as
the Purchaser may require for improving or perfecting the seourity hereby constifuted.

On the oocurrence of any avent which is or which may with the passage of time become one
of those evenis mentioned in clause 10 the Purchaser may either:

{a} by notice in wriling to the Vendor convert the floating charge hersby created 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 Assel, shall thereby cease
sxcept o the extent otherwise agreed by the Purchaser; andfor

{b} appeint one or more persons 1o be a receiver {which expression includes an
administrator, administrative receiver and a receiver and manager} or receivers of the
whole of any part of the Unassigned Debis andior the Assetl, and every receiver 50
appointed shall be desmed at all times and for all purposes 1o be the agent of the
Vendor which shall be solely responsible for his acts and defaulis and for the
payment of his remuneration.

The foregoing power of appointment of a receiver shall be in addition 1o 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 102 of that Act or otherwise and the foregoing power o appoint a receiver
hereinbefore or by statute conferred shall be and remain exercisable by the Purchaser
notwithstanding any prior appointment in respect of all or any part of the Unassigned Debts
and/or the Assel.

On the occurrence of any evert mentioned within clause 10 the charge created by clause
14.2 shall automatically, without notice, be converled into a fixed charge and thereafter the
provisions of clauses 14.5 and 14.6 shail apply.

The Vendor shall not creale or permit o subsist any charge or other encumbrance over the
Unassigned Debts and/or the Assat without the prior written consent of the Purchaser,

Section 93 of the Law of Property Act 1825 (relating to the consolidation of mortgages) shall
not apply 1o this agreement.

This agreement containg a qualilying floating charge, and paragraph 14 of schedule B1 {o the
nscivency Act 1986 appliss Io the floating charge created pursuant io clause 14.2.
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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
Pracessing of any Personal Information of Clients under this Master Agreement,
Notwithstanding the foregoing, the parties anticipate that they shall each separately determine
the purposes for which and the manner in which any Personal Information of Cllents is or will
be Processed by them and that the parties are therefore, for the purposas of this Master
Agresment and where the context so admits, each a Data Controlier of such Personal

information.

The parties shall comply with all applicable obligations imposed by or made under the
requirements of any Data Privacy Laws that apoly in connection with this Master Agreement.
Neither party shall do or omit to do any act which puts the other parly in breach of the Dala
Privacy Laws.,

The Vendor warrants and represents that;

{a) it has the right to transfer Personal Information of Clients to the Purchaser in
connection with this Master Agresrment;

b} it has oblained any necessary consents from Clients in rgspect of any such ransfer
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 this Master Agreement; and

i} it has provided fo the Clients adequate fair processing Information about the transfer
of their Personal Information to the Purchaser as required undsr Data Privacy Laws.

The parties agree o co-operate with one another in responding fo:

{a} any requests mads by Data Subjects exercising their rights under Data Privacy Laws;
and

{b) any correspondence from a Supervisory Authority,

i each case where any such requests or correspondence relate 1o or impact the Processing
of their Personal information by either party in connection with this Master Agreement.

Each party shall notify the other party prompily upon becoming aware of any actual or
suspected, threatened Data Breach and, together with such notice, shall provide a writlen
description 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 howsosver 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 appoint a third party independent suditor to audit
the Vendor's compliance with this clause 15 and the Data Privaicy 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 andior
enforcement of any of the rights of the Purchaser under the Block Uiscounting Agreement or
under any Purchased Raceivable,
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MOTICES
Each communication 10 be made hereunder shall be in writing.

Any communication to be made hersunder shall be addressed to the recipient at the address
identified with its signature hersin or such other address in England as it may for this purpose
notify to the other and shall be deemad to have been given upon delivery, or when sent (if by
tacsimile) or three days afler posting {if by mail).

ASSIGNMENT

This Master Agreement and each Block Discounting Agresment is personal o the Vendor and
it shall not assign any of s righls hersunder without the writlen consent of the Purchaser,

JOINT AND SEVERAL LIABILITY

i the Vendor is more than one entity or a parinership, the obligatlons and liablity 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 io the Vendor or a Group Company to any lender or other
persen of eniily which invests in, administrates or otherwise finances (directly or Indirsctly)
any arrangement described at clause 10.1.14 above, and may discuss the terms of this
Master Agreement, each Block Discounting Agreement and Facllity Leter with such lender or
persons if the Purchaser {in its sole discretion) considers #f necessary or desirable.

GOVERMING LAW

This Master Agreement and sach Block Discounting Agreement shall be governsd by and
construed in all respacts in accordance with the laws of England and all claims and disputes
{including non contractual matters) 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 Courts in relation to all
matters {including non contractual matters) arising out of or in connecion with this
Agreerment.

IN WITNESS whereof the parties have caused this Block Discounting Agreement 1o be exsculed as a
dead and deliverad the day and vear first above written,
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IMITIALS:




Biock Discounting Master Agresment Version 2.3 January 2018 Page 17 of

18
Executed as a deed by
Aldermore Bank pic }
in the presence of } Director / Atiorney 7 Authorised Signatory

Sighaure of witness
Name Vx@%@n%?ﬁm ............................
Address \pex ma&?mr%urjm
Veediney., RES AN ..

Executed as a deed by }
Agincourt 1415 Limited ,
in the presance of J Director / Attorney / Authorised Signatory

Signature of wiiness
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