In accordance with
Sections 859A and
859!} of the Companies
Act 2006

MROT
Particulars of a charge /a

Companies House

cooIdt] 3

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form 1s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companiachniics e gk
an instrument instrument Use form
This form must be delivered to the Registrar for registrat
21 days beginning with the day after the date of creation of t
gs:::f:)?g:u:s;di ;fn thfh2e1t fnfzsf it \gnlll :er rejected unless 1t 1s a L AOBOBENT"
rrextending oraeivery AT 02/07/2013 #117
You must enclose a certified copy of the instrument with this f COMPANIES HOUSE

O

scanned and placed on the public record

Company number

Company details ,—,7- lﬁ l— For ofhcat e
IO_I'I—{?I?I_B_‘—E_’O_IT 3 Fllllgm this form

Company name In full

Please complete in typescript or in
| Caledonian Consumer Finance Limited bold black capitals

‘ All fields are mandatary unless
specified or indicated by ™

Charge creation date

Charge creation date

Pl ol FBhfll B

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name Shawbrook Bank Limited
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

1 | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, aircraft or
intellectual property registered (or required to be registered) i the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuaticn page
Please use a continuation page if
you need to anter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or Incorporeal property not described
above? Please tick the appropriate box

Yes
[C] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tck the
appropriate box

[} Yes Conunue
No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit of restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate bax

Yes
[l No

04/13 Version 10
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Particulars of a charge

u Trustee statement®
You may tick the box if the company named in Section 1 1s acting as trustee of 1@ This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge {use
0] form MROG)

u Signature

Please sign the form here

Signature

X@gifs X
LCAUE pAa LB — TR ADURESS MARGEL.

This form must be signed by a person with an interest In the charge

Signature

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’'s Registered Office address

[ Contact name

Paul Tagg
Shawbrook Bank Limited

Company name

Address
Shawbrook House

Station Road

Post town

Dorking

County/Region

|
|
1 Dorking Business Park
|
|

Surrey

= [ e [

Country

‘DX

‘ Telephane

nCertlficate

We will send your certificate to the presenter's address
f given above or to the company’s Registered Office f
you have left the presenter's information blank

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a description n Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

OooOoo o o & o 0O

Please note that all nformation on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Compantes House
n respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Faurth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available i an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7368004

Charge code: 0736 8004 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th June 2013 and created by CALEDONIAN CONSUMER
FINANCE LTD was delivered pursuant to Chapter A1 Part 25 of the
Compantes Act 2006 on 2nd July 2013

Given at Companies House, Cardiff on 3rd July 2013
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THE OFFICIAL BEAL OF THE
Compamnies House REGISTRAR OF COMPANIES
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SHAWBROOK
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Shawbrook Bank Limited

BLOCK DISCOUNTING MASTER AGREEMENT

THIS AGREEMENT 1s made the 24 < day of (:)'u...)é Year 20\3
BETWEEN

(1) SHAWBROOK BANK LIMITED (the "Purchaser") whose reqistered office 1s at Lutea House,
Warley Hill Business Park, The Drive, Great Warley, Brentwood, Essex CM13 3BE and
(2) CALEDONIAN CONSUMER FINANCE LIMITED (the "Vendor') whose registered office is at

Enterprise House, 5 Roundwood Lane, Harpenden, Herts AL5 3BW
IT IS HEREBY AGREED as follows

INTERPRETATION

11 Inthis Master Agreement
"Agreement" means any agreement entered into {(whether before or after the date hereof)

between the Vendor as owner, vendor or creditor as the case may be and a Customer which 1
a Hire Purchase Agreement, Conditional Sale Agreement, Rental Agreement or Credit
Agreement,

"Block Discounting Agreement" has the meaning given to it in Clause 2,

“Conditional Sale Agreement' has the same meaning as the Consumer Credit Act 1974,
“Credit Agreement"' means an agreement whéareby one person provides another with credit of
any amount to 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
accoammaodation,

"Credit Sale Agreement” had 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,

"Equipment” means, at any tme, goods which are the subject of any Agreement, the
Receivable in respect of which 1s, at such time, a Purchased Recewvable,

"Hire Purchase Agreement" has the same meaning as in the Consumer Credit Act 1874,
‘Letter" means a letter as amended from time to time from the Purchaser to the Vendor
countersigned by the Vendor,

“Listing Schedule” means the Purchaser's standard form for the listing of Agreements,
"Purchased Amount’ means, in respect of any Recewvable purchased or to be purchased
pursuant hereto, (a) the total amount payable (but unpaid) by a Customer to the Vendor (as
agent for the Purchaser or otherwise) pursuant to the Agreement to which such Receivable
relates at the time such Recevable 1s purchased by the Purchaser or (b) such other amount as
may be agreed in writing by the parties hereto,

“Purchased Receivable” means a Recewvable purchased or purported to be purchased by the
Purchaser pursuant hereto, including without limitation any Receivable which replaces a
Purchased Receivabie pursuant to Clause 7 1 2,

"Purchase Price” means, in relation to a Recewable, the sum specified as such n, and
calculated in accordance with, the Letter,

"Receivable" means (unless otherwise agreed m writing by the parties hereto), at any given
time, all the nght, title and interest of the Vendor in and to any Agreement, and all nghts of the
Vendor under any guarantee, indemnity or other secunty relating to such Agreement,

‘Rental Agreement" means an agreement for the bailment or (in Scotiand) the hiring of goods
which 1s not a Hire Purchase Agreement,

"Satisfaction Amount" means, n relation to a Recevable, the sum calculated in accordance
with the Block Discounting Agreement and specified by the Purchaser from time to time,
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13

42

43

"Secured Liabilites" means all present and future liabilities whether actual or contingent and
whether owed jointly or severally of the Vendor to the Purchaser under the Block Discounting
Agreement,

"Termination Event' means any of the events referred to in Clause 11 1,

"Unassigned Debts" means, at any tme, all Recewables purchased or purported to be
purchased under the Block Discounting Agreement not assigned to the Purchaser by way of
sale including the full benefit of all guarantees and secunties therefore and indemnities In
respect thereof and all liens, reservations of title, nght of tracing and ather nights enabling the
Vendor to enforce any such debts or claims

"VAT" means value added tax or any similar or equivalent tax replacing or supplementing it

Any reference in this Master Agreement to

A "busimess 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 association or partnership {whether or not having separate legal personality)of two or more
of the foregoing,

a "security interest' shall be construed as a reference to a mortgage, charge, pledge, lien,
retentron of titte clause, nght of tracing or other secunty interest secunng any obligation of any
person

In this Master Agreement, clause heading are for convenience only and shall not affect the
interpretation of the terms contained 1n the Clause concemned, the singular shall include the
plural and vice versa, the masculine shall include the feminine and the neuter, and a statutory
provision shall include a reference to any modification or re-enactment of that provision for the
time being n force

BLOCK DISCOUNTING AGREEMENT

The Block Discounting Agreement I1s a single agreement constituted by this Master Agreement
as supptemented or vaned by the Letter, and in case of conflict between the terms of the Master
Agreement and the Letter the terms of the Letter shall preval References in this Master
Agreement or the Letter to the Master Agreement or to the Letter shall, unless the context
requires otherwise, be construed as references to the Block Discounting Agreement and
"hereunder’ and "herein" and similar expressions shall be construed accordingly

OFFER AND PURCHASE OF RECEIVABLES

At the request of the Vendor the Purchaser will consider and, if in its scle discretion it thinks fit,
purchase from the Vendor all or any of the Receivables offered to it by the Vendor from time to
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 Recervables by sending to the Purchaser -

411 a Lesting Schedule which shall include references to any guarantee, indemnity or other
secunty document relating to any Agreement listed therein,

412 the onginals of such Agreements and any guarantee, indemnity or other securnty
documents hsted in such Listings Schedule and, unless otherwise notified to the
Vendor from time to time, copies of invoices delivered to Customers pursuant to such
Agreements, and

413 unless otherwtse notified to the Vendor, a note signed by the Customer under each
relevant Agreement recording the acknowledgement of the Customer that it received
the goods and/or services to which such Agreement refates

The sending of the documents referred 1n Clause 4 1 to the Purchaser by the Vendor shall

canstitute an offer for sale of the relevant Receivables

If the Purchaser so decides it wall 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 such payment as 1s calculated pursuant to the terms of the

Block Discounttng Agreement Such acceptance shall be the sole method by which the
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Purchaser may accept the Vendor's offer and thereupon such Recewables shali vest in the
Purchaser

The Purchaser shall pay In relation to a Purchased Receivable a sum representing the
Purchase Price in such manner as the Purchaser shall consider fit

AGENCY

The Purchaser appoints the Vendor 1ts sole agent and trustee for the collection of all sums due
in respect of any Purchased Recelvables sold to it by the Vendor

The Vendor shail at its own expense diligently collect such sums and on receipt shall pay them
to the Purchaser in accordance with the terms of the Block Biscounting 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
recerved or 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 Discounting Agreement upon the Purchaser to terminate the agency of
the Vendor, 1t will not In any way interfere or attempt to interfere with the collecton of sums due
from Customers in respect of the Purchased Recewables and that, upon the termtnation of such
appointment for any reason the Vendor shall not collect or attempt to collect or hotd himself out
as having authonty to collect any such sums

SATISFACTION

The Vendor shall pay to the Purchaser in respect of each Purchased Receivable an amount
equal to the Satisfaction Amount i1s such instalments and at such times as may be specified by
the Purchaser (irrespective or whether or not the Vendor has received an amount equal thereto
from the Customer)

The Purchaser may, upon receipt of the Satisfaction Amount, offer to transfer to the Vendor
without payment to the Purchaser its nght, title and interest in the relevant Purchased
Receivable

REPURCHASE, REPLACEMENT AND SALE

If t appears to the Purchaser that the Purchaser ts likely to sustain loss or damage in

consequence of a purchase made of a Receivable pursuant to the provisions of the Block

Discounting Agreement then the Purchaser may by notice to the Vendor -

711 require the Vendor to repurchase the Purchased Recewvable on such date as the
Purchaser shall specify in such notice at such pnce as may be reasonably determined
by the Purchaser whereupon the Vendor shall de so by payment of such price and all
nghts of the Purchaser to such Recewvable shail revest in the Vendor and the
obhigations of the Purchaser in respect thereof shall thereafter cease, or

712 require the Vendor in replacement of the Purchased Recewables to which the
Purchaser refers in such notice to transfer to the Purchaser without payment by the
Purchaser such other receivables as the Purchaser shall in its absolute discretion
think fit, such Receivables 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 Receiwvables shall
automatically be deemed to be assigned to the Purchaser without further notice

On sale by the Purchaser of any Purchased Receivable the Purchaser shall be entitled to sell or

dispose of any Equipment relating to such Purchased Receivable as agent for the Vendor and

the proceeds of sale of the Equipment shall, unless subject to a fixed charge pursuant to the
provisions hereof, be paid to the Vendor

REPRESENTATIONS

The Vendor represents and warrants and shall be deemed, both on the making of an offer by

the Vendor and on the acceptance of such offer by the Purchaser pursuant to Clause 4, to

represent and warrant to the Purchaser that -

811 the Vendor has power to enter into the Block Discounting Agreement and to exercise
its nghts and perform its oblgaticns hereunder and all corporate or other action
required to authonze and execution of the Block Discounting Agreement by the
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Vendor and the performance by the Vendor of its obligations hereunder has been duly
taken,

the execution of the Block Discounting Agreement 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 to create any, secunty interest over all or any of its present
or future revenues or assets (other than the charges granted pursuant to the Block
Discounting Agreement) and (b) will not result in any breach by it of any provision of
its memorandum of association or its articles of association, any provisions of law or
any agreement or other instrument binding on 1it, and

the Vendor has not taken any corporate action nor have any cther steps been taken
or legal proceedings been started or, to the best of the Vendor's knowledge and belef
threatened against the Vendor for its winding-up, dissolution or reorganization or for
the appointment of an administrator, administrative receiver, recewer, trustee or
simitar officer of it or of any or all of its assets

82 The Vendor shall, both on the making of an offer by the Vendor and on the acceptance of such
offer by the Purchaser pursuant to Clause 4 be deemed to represent and warrant to the
Purchaser that no Termination Event has occurred and ts continuing and, 1n respect of each
Receivable so offered or so purchased and each Agreement to which such Recevable relates,

that -
821

8§22

B23

824

8256

826

827

828

829

8210

§211

8212

the Agreement 1s governed by the laws of England and/or Northern lIreland,
constitutes the legal, valid and binding obligations of the relevant Customer and,
without prejudice to the generality of the foregoing, the Vendor has complied fully with
the provisions of the Consumer Credit Act 1974 and regulations made thereunder
together with the provistons of all other relevant statutes and regulations and will
continue to comply with all the provistons of such statutes and regulations to ensure
that the-Agreement remains at all imes fully enforceable,

in the case of an Agreement which 1s cancellable under the terms of the Consumer
Credit Act 1974, the relevant cancellation period has expired,

the Agreement {unless a Credit Agreement) 1s a bona fide contract of the Vendor for
the sale or supply of goods (other than the capital assets of the Vendor) and/or
Services,

the Customer 1s 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 1s not a bill of exchange or letter of credit,

any deposit or initial payment shown 1n the Agreement as paid has been paid in the
manner stated and any allowance given to the Customer for goods taken in part
exchange I1s reasonable n relation to the value of such goods or services,

the Vendor i1s the unconditional owner of any Equipment specified in any Agreement
as a Hire Purchase Agreement, Conditional Sale Agreement or Rental Agreement
and such Equipment 1s not subject to any secunty interests,

the detalls of the Custormer and the particulars of the Equipment and other information
set out In the Agreement are correct in every respect,

any Equipment the subject of the Agreement 1s in good order, repair and condition
and comples In all respects with the requirements of the law and with all the
provisions of the Agreement express or implied,

the particulars contained in the Listing Schedule relating to 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 any provision of
the Agreement or any guarantee, indemnity or secunty relating thereto,

such Receivable 1s not subject to any secunty interest and the Vendor i1s absolutely
entitted to assign such Recetvable to the Purchaser and such assignment will not
constitute and will not result In any breach of any provision of law or any agreesment
(including, without hmitation, the Agreement) or other instrument binding on 1t and wall
not result In and will not oblige the Vendor to create any such secunty interest over
such Receivable, over any other Recewable then offered to the Purchaser, over any
Purchased Receivable or over any Equipment,

the Purchased Amount payable under the Agreement 15 payable by each Customer
on or before the date shown in the particulars contained in the Listing Schedule
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93

94

85

86

97

98

99

910

911

912

913

914

relating thereto {or otherwise in the Agreement) and the Vendor 1s not aware of and
has no reason to suspect that there may anse any dispute or claim of any kind In
respect of any goods or services the subject thereof, and

8213 the details of the parties and the particulars of the Equipment and other information
set out in any guarantee, indemnity or other secunity document refating to the
Agreement are, to the best of the Vendor's knowledge, correct In all respects

UNDERTAKINGS

The Vendor covenants and undertakes with the Purchaser -

to perform and observe every covenant and obligaton which the Vendor has undertaken to

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

against all claims, losses, damages or expenses which may result from fallure to do so and In

particular but without prejudice to the generality of the foregoing in the event of all or any of the

Agreements giving nse to a repayment of any sum by the Vendor to a Customer whether upon

a breach or whether in performance of the Agreements, to pay to the Purchaser a sum equal to

the sum or sums repayable to the Customer without demand and to indemnify the Purchaser

against all claims made by such Customer for the retum or replacement of any such sum,

to hold all sums receved and/or recovered by it In respect of a Purchased Receivable on frust

for the Purchaser,

to hold ali nghts, 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 1s executed,

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

the Purchaser on any assignment or re-assignment of a Purchased Receivable,

951 to maintain such accounts as are sufficient to show the amounts paid by and due from
the Customers to the Vendor, and

9562 when required by the Purchaser, to permit at all reasonable times full inspection and
audit of such accounts by the Purchaser and/or its authonsed 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 require,

to endorse in favour of the Purchaser such bilis of exchange as may from time to tme be 1ssued

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

upon receipt of a duly authorzed direction in writing from the Purchaser but not otherwise to

repossess any Equipment or enforce any nghts relating to a Purchased Recewvable, provided

that the Vendor shall not repossess any Equipment or enforce any nights under any Agreement,

guarantee, indemnity or other secunty relating to a Purchased Receivable contrary to law or in

an illegal manner and shall indemnify the Purchaser aganst aill ctams ansing from

repossession and enforcement and shall hold all repossessed Equipment and the proceeds of

such enfarcement on trust for the Purchaser and deal with the same as the Purchaser shall

direct,

to provide to the Purchaser forthwith on demand all books, records and all other documents

relating to the Agreements,

to give at its own cost to the Purchaser any assistance required by the Purchaser in enforcing

any nights of the Purchaser relating to any of the Purchased Recewvables or any of the

Equipment,

not to sell, assign or transfer, or purport to do so, any Purchased Receivable or create or permit

to subsist, or purpert to do so, any secunty interest over any Purchased Recewvable or do any

act likely to affect adversely the Purchaser's nghts relating to any Purchased Receivable,

to notify the Purchaser of any return, repossession, loss of, or damage to, any of the Equipment

or of any request for extended credit or adjustment, dispute or claim relating to a Purchased

Receivable or to any of the Equipment and generally of all matenal happenings and events

affecting Purchased Receivables and/or Equipment or the value or amount thereof,

to collect and pay or cause to be paid to the appropreate authonty any tax or duty payable in

respect of each Purchased Recewable and/or any of the Equipment,

to perform and observe every covenant and obligatron which the Vendor has undertaken to

perform and observe in any guarantee, indemnity or other secunty document relating to any

Purchased Receivable and not to do any act which could have the effect or discharging, waiving

or adversely affecting the nghts of the Vendor under such document,
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9 15 to indemnify the Purchaser against (1} failure by the Vendor to perform its obligations hereunder,

916

917

918

919

10.
101

102

103

1.
111

(n) any VAT payable by the Purchaser in respect of any transaction or matter contemplated by
this Master Agreement, and () all claims, losses, damages and expenses (including, without
himitation, any costs, charges, expenses, management or staff time and stamp duties incurred
by the Purchaser in connection herewith) which may be made agamnst or mncurred by the
Purchaser in connectton with any claim, whether or not made by a Customer, In relation to any
Equipment or services to which any Purchased Receivable relates whether directly or indirectly,
or to the quahty of any such Equipment or services, or to the faiture of the Vendor to meet
contract specifications 1n whatever form under any Agreement to which any Purchased
Receivable relates, or in connection with any failure of the Vendor stnctly to comply with the
provisions of the Consumer Credit Act 1974, including, without hrmitation, any such failure which
results In any provision of any Agreement being or becorming void or unenforceable,

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
to such bankers,

not to create or permit to subsist any charge or other security interest over the Unassigned
Debts and/or the Equipment without the prior written consent of the Purchaser,

as soon as the same become available, but in any event wathin 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, and

from time to time on the request of the Purchaser, fumnish the Purchaser with such information
as I1s available to the Vendor about the business and financial conditon of the Vendor as the
purchaser may reasonably requtre

CHARGE

The Vendor as beneficial owner hereby (and to the intent that the secunty so constituted shall
be a continuing security in favour of the Purchaser) charges with the payment and discharge of
the Secured Liabilities by way of first fixed charge and assigns to the Purchaser by way of
security all its night, title and interest in and to the Unassigned Debts relating to and the
Equipment the subject of any Agreement in existence now and hereafter

The security so constituted shall be in addition to any other security the Purchaser may at any
ttme hold for any of the Secured Liabihtes and shall reman in full force and effect until
discharged by the Purchaser

The Vendor shall whenever requested by the Purchaser execute such further secunty as the
Purchaser may direct over the Unassigned Debts and/or the Equipment or take any other steps
as the Purchaser may require for improving or perfecting the secunty hereby constituted

DEFAULT AND TERMINATION

The following events are Termination Events, if -

1111  the Vendor fails to pay any sum due from it hereunder or under any other agreement
with the Purchaser at the time and in the manner specified in the relevant agreement,
or

1112  the Vendor fais duly to perform any of its other obhgations hergunder or under any
other agreement with the Purchaser and, if such default is capable of remedy, the
same is not remedied within fourteen days of the date of such default, or

1113  any representation or warranty made by the Vendor herein or in any notice, or other
document, certificate or statement delivered pursuant hereto or in connection
herewith proves to have been incorrect or misleading in any respect when made, or

1114 the Vendor 1 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 withun
which 1t must hquidate its financial obligations or makes a general assignment for the
benefit of or a composition with its creditors, or

1115 the Vendor takes any corporate action or other steps are taken or proceedings are
started for the Vendor's winding-up or dissofution (otherwtse than for the purposes of
reconstruction of amalgamation without nsolvency on terms which have been
approved by the Purchaser in writing) or for the appointment of any administrator, a
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1M77

1178

1119

recelver or an administrative receiver of the Vendor or of any or all of its revenues
and assets, or

any financial obhgation of the Vendor 1s not paid when due, any financial obhgation of
the Vendor becomes due and payable prior to its specified matunty or any creditor of
the Vendor becomes entitled to declare any financial obligation of the Vendor due and
payabie prior to its specified maturity, or

the Vendor 1s an indmidual or a partnership, the Vendor (or any of its partners, as
appropnate) dies, 1s made or becomes bankrupt or has a trustee In bankruptcy
appointed over it or the partnership 1s dissolved,

the Vendor is subject to a change of control from that existing at the date of this
Master Agreement, or

any circumstances anse which give reascnable grounds in the opinion of the
Purchaser for belief that the Vendor may not {or may be unable to) perform its
obligations hereunder

11 2 At any time after the occurrence of an event which Is {or may, with the giving of notice or the
passing of ime or both, become) a Termination Event, then -

1121

1122

1123

1124

notwithstanding anything contained in Clause 5, the Purchaser may by written notice
to the Vendor elect that the agency of the Vendor hereunder shail 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 as the 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 account any monies other than those received from Customers in respect of
Purchased Recewvables,

the Purchaser may appoint one or more persons to 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
so appointed shall be deemed at all times and for all purposes to be the agent of the
Vendor which shall be solely responsible for his acts and defaults and for the payment
of his remuneration

The foregoing power of appointment of a receiver shall be in additian to all statutory
and other powers of the Purchaser under the Law of Property Act 1925 and the
statutory powers of sale and of appointing a recever shail be exercisable without the
restrictions contained in sections 103 and 109 of that Act or otherwise and the
foregoing power to appoint a receiver hereinbefore or by statute conferred shall be
and remain exercisable by the Purchaser notwithstanding any pnor appomtment in
respect of all or any part 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 Recewvables at such price as may be reasonably
determined by the Purchaser whereupon the Vendor shall do so by payment of such
price and all nghts of the Purchaser to such Recewvables shall revert in the vendor
and the obhgations of the Purchaser in respect thereof shall thereafter cease

12, PERFECTION
The Vendor shall, immediately upon the request of the Purchaser execute a legal assignment or
transfer of a Purchased Recevable or any Equipment in such form as the Purchaser may

require

13. POWER OF ATTORNEY
131 The Vendor hereby wrrevocably and by way of secunity appoints the Purchaser and separately
any receiver appointed hereunder as the attorney of the Vendor -

1311

1312

to execute a legal assignment or transfer of any Purchased Receivable or Equipment
in such form and at such tme as the Purchaser in its absolute discretion deems
appropriate,

to demand, sue for or receive and give effective discharge for all sums payable by
any person in respect of any Purchased Receivable or Equipment,
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132

133

14
141

142

14 3

15.

16,
161

162

163

16 4

1313 to repossess, sell, lease, hire or otherwise dispose of or use any of the Equipment
and to apply any consideration therefore in or towards the discharge of any Secured
Liabihties, and

1314  otherwise to perform any act which the Vendor is obliged or could be reguired to do
hereunder

The Purchaser shall not make any request under Clause 12 nor exercise the power of attorney

granted 1n 1ts favour under this Clause 13 In respect of any Purchased Recewable and/or

Equipment unless a Termination Event has occurred provided that, wathout prejudice to any

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

attorney shatl be vald in favour of third parties whether or not any Termination Event has
occurred

Any documents to be executed under this power of attorney may be executed by any officer of

the Purchaser

PAYMENTS

All payments made by the Vendor hereunder shail be made by payment in pounds sterhng and
in immediately available cleared funds, free and clear of and without deduction for or on account
of any set-off or counterclaim or, except to the extent required by law, any tax or other matter, to
the Purchaser at such bank as Is referred to n the Letter (or in such other manner as the
Purchaser may have specified for this purpose in the Letter) by no later than 11 00 am on the
due date for each such payment

Each amount stated as payabie (or other consideration to be given) to the Purchaser hereunder
t5 exclusive of VAT If any

in the event of the fallure by the Vendor to pay any sum due hereunder on the due date
therefore, the Vendor shall, without prejudice to any other nights of the Purchaser hereunder,
pay to the Purchaser from time to time on demand interest on such sum from the date of such
failure to the date of actual payment (as well after as before yjudgment) at the rate which 1s the
aggregate of four per cent and the Sterling Base Rate from time to time of Lloyds TSB Bank plc
Interest payable under this sub-clause shall accrue from day to day and shall be calculated on
the basis of a 385 day year

COSTS AND EXPENSES

The Vendor shall from time to tme on demand remburse the Purchaser for all costs and
expenses (including legal fees) incurred n or 1n connection with the preservation and/or
enforcement of any of the nghts of the Purchaser under the Block Discounting Agreement or
under any Purchased Recewvable

MISCELLANEOUS

If the Vendor 1s more than one entity or a partnership, the obligations and liability of such parties
shall be joint and several

Each communication to be made hereunder shall be in wnting and shall be addressed to the
recipient at the address identified with (ts 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, or when sent (if by facaimtle) or three days after posting (If by mail)

The Block Discounting 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 Agreement shall be governed by and construed in all respects In
accordance with the laws of England
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IN WITNESS whereof the parties have caused this Master Agreement to be executed as a Deed and
delivered the day and year first above written

|
r A’p\m\m’w;{ Q—\'é,\\‘_;(n-rr el

puuu f\,
: g ;“_m_,&‘ ) Athw

[.]m.h\;-'-f ¢ %‘7 L-“Uf"“rd-

Executed as a deed by
Shawbrook Bank Limited

acting by two directors or-by-a-directorand-its
secrely  Actbond? B Giafany

R L R e e

Executed as a deed by

)

Caledonian Consumer Finance Limited }  Director

acting by two directors or by a director and its )

secretary ) Qmﬁﬂ U\(\QC)\
)  Birecto#/Secretary

CERTIFIED AS ATRUE
COPY OF THE ORIGINAL

Ol 10‘} 2013

DATE Ll vas

SBIGNE

2 N ’Iﬁf o
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