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STANDARD TERMS FOR SALES FINANCE 

 

1. Notification of Debts 

 

1.1 Upon signing the Agreement you will promptly 

notify us of every Debt in existence at that time. 

At least once in each week during the term of the 

Agreement you shall notify us of every Debt 

which comes into existence which has not been 

previously notified to us.  

 

1.2 You will promptly provide all information and 

documents regarding the Debts as we require. 

  

2. Ownership of Debts 

 

2.1 If we ask you will promptly provide a formal 

written assignment of any Debt and its Related 

Rights.  

 

2.2 If the ownership of any Debt shall fail to be 

transferred effectively to us you will hold that 

Debt (and its proceeds) in trust for us and 

separately from your own property and, upon 

their receipt, you shall immediately pay the 

proceeds to us. 

 

3. Approval of Debts for Funding, Accounts and 

Payments to You  

 

3.1 Unless we advise you otherwise every Debt will 

rank as approved for funding.  

 

3.2 We may at any time classify all or any part of a 

Debt as disapproved for funding. A Debt will 

automatically become disapproved if (i) the Debt 

exceeds your Facility Limit, or (ii) a Customer 

disputes payment of the Debt, or (iii) the Debt 

exceeds the Funding Limit for that Customer, or 

(iv) the Debt is not paid within the Maximum 

Credit Period or (v) the total Prepayments made 

in respect of Outstanding Debts owing by any 

one Debtor exceeds the Debtor Concentration 

Percentage. 

  

3.3 We may at any time set or vary a Funding Limit. 

 

3.4 The purchase price of each Debt shall be an 

amount equivalent to the amount we receive 

from the Customer in payment of the Debt less 

our Charges. 

 

3.5 We may keep such accounts (and in such 

currencies) as we consider are reasonably 

necessary for the proper performance of the 

facility. You will be able to access the accounts by 

using our on-line facility operating system, but 

we may at any time alter, suspend or withdraw 

such access without notice or liability. The 

accounts will include a Client Account, a Current 

Account and an Available Funds Account.  

 

3.6 Upon its notification to us: 

 

3.6.1 we will credit to your Client Account the amount 

of each Debt at its notified value; and 

 

3.6.2 subject to condition 3.8, we shall make a 

Prepayment in respect of such Debt. 

   

3.7 Upon collection of the Debt we shall credit your 

account with an amount equal to the sum 

received less any Prepayment made in respect of 

it.  

 

3.8 We shall not be obliged to make any payment to 

you if: 

 

3.8.1 the amount of a payment exceeds the balance in 

your favour as shown on the Available Funds 

Account or causes the debit balance on your 

Current Account to exceed your Funding Limit; or  

 

3.8.1 we become entitled under condition 9 to 

withhold payments to you. 

 

3.9 We shall be entitled to debit to the Client 

Account all our Service Charges and all other 

monetary liabilities included in your Obligations. 

For this purpose, if the amount due to us is not 

known then we may make a reasonable 

estimation of any of your Obligations. 

 

3.10 We shall be entitled to make a Reserve against 

any Debt notified to us. Such Reserve will be 

deducted from the balance in your favour as 

shown on the Available Funds Account. 

 

4. Payment of our Service Charges 

 

4.1 You will pay to us (or we may deduct the same 

from any payment to be made to you at any 

time) the Charges together with any other 

amounts due by you to us and which are 
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included in your Obligations.  

 

4.2 All Charges are quoted exclusive of Value Added 

Tax, where applicable. 

 

5. Sales Ledger Administration and Collection of 

Debts  

 

5.1 We shall have the sole and exclusive right to 

enforce payment of and collect the Debts. For 

such purposes we may use your name and you 

will give us such co-operation as we require in 

order to assist us in collecting the Debts.  

 

5.2 If your sales finance facility is Option B then we 

will appoint you to act as your agent in the 

collection of the Debts, and if your facility is 

Option C or Option D then we will appoint you to 

act as our agent in the management of your 

Customer accounts and the collection of the 

Debts. We may at any time terminate your 

appointment as our agent. 

 

5.3 If your sales finance facility is to be disclosed to 

your Customers then each of your invoices must 

contain a notice of assignment in terms approved 

by us. 

 

5.4 All payments received from your Customers in 

part or full payment of any Debt must be paid to 

us or to a bank account as identified by us, and 

pending such payment held in trust for us and 

kept separate from your own monies. 

 

6. Warranties and Undertakings 

 

6.1 You warrant that every Debt notified to us (i) will 

be accepted by the Customer as a legally binding 

obligation and paid without deduction or set-off 

and (ii) is free from any charges or other adverse 

rights or interest.  

 

6.2 You warrant that, in respect of each Debt, you 

have no obligations to the Customer other than 

under the Contract of Sale giving rise to the Debt 

and you have no agreement with the Customer, 

whether under the Contract of Sale or otherwise, 

whereby the amount of the Debt may be 

reduced. 

 

6.3 You warrant that, in relation to any personal data 

that you may pass on to us concerning any living 

individual who is, without limitation, a Customer, 

partner, shareholder, director, employee or 

guarantor/indemnifier of your Obligations, you 

have strictly complied and will, until the 

termination of this Agreement and the discharge 

of your Obligations, strictly comply with, the 

provisions of all relevant data protection 

legislation. 

 

6.4 Each of your warranties in conditions 6.1 and 6.2 

shall be deemed repeated each time you notify 

any Debt to us. 

 

6.5 You undertake: 

 

6.5.1 not to vary or attempt to vary any Contract of 

Sale giving rise to any Debt purchased by us after 

it has been notified to us; 

 

6.5.2 to keep proper books and records of account and 

to make appropriate entries in them to show the 

sale to us of the Debts; 

 

6.5.3 promptly to supply to us such financial or other 

information relating to your business as we may 

from time to time request; 

 

6.5.4 promptly to pay all taxes, insurance, carriage and 

freight charges for which you are liable in relation 

to any Debt or the Contract of Sale giving rise to 

it; 

 

6.5.5 not to assign or create any charge over any of 

your rights or benefits under the Agreement, or 

any of the Debts. 

 

6.5.6 promptly to deliver to us a copy of every credit 

note issued in connection with any Debt notified 

to us; 

 

6.5.7 to indemnify us against all losses costs claims 

charges interest and expenses  incurred by us at 

any time and arising from or in any way 

connected with  (i) our entering into or 

registering, enforcing, exercising or protecting 

our rights under the Agreement or any guarantee 

or indemnity or security created in relation to 

your Obligations (ii) enforcing or attempting to 

enforce payment of any Debt or settling or 

compromising any dispute with or claim by a 

Customer or any other person in relation to any 

Debt (whether such action is taken by us or by 
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you as our agent) (iii) the securing by us of any 

release of any Debt from any trust charge or 

other encumbrance (iv) any indemnity which we 

may be required to give to our bankers in 

connection with the collection on our behalf of 

any cheque or other instrument made payable to 

you (v) any breach by you of any of your 

Obligations; 

 

6.5.8 to procure for us a refund of any value added tax 

included in any bad or doubtful Debt; 

 

6.5.9 to comply with all procedures for the operation 

of the Agreement which we may make known to 

you from time to time. 

 

7. Recourse and SME Safeguard 

 

7.1 If we disapprove a Debt we may request that you 

repay to us any payment we have made to you in 

respect of that Debt, or we may debit the 

Repurchase Price of the Debt to your account. 

Once we have received your payment (or we have 

been able to set off the Repurchase Price against 

any amount payable by us to you) the Debt will 

belong to you. 

 

7.2 If you have applied for SME Safeguard in respect 

of any Debt then we will treat any payment 

received from our insurer as a payment in respect 

of that Debt and shall only be entitled to 

recourse to you the unpaid balance of the Debt, 

if any. 

 

8. Information and your Accounts and Records 

 

 We may supply such information in our 

possession relating to your affairs (including your 

financial and other obligations to us) and the 

Debts purchased by us to any of your bankers, 

auditors or any guarantor/indemnifier of your 

Obligations. 

 

9. Default 

 

9.1 Upon or at any time after the occurrence of a 

breach or threatened breach by you of this 

Agreement or the SME Safeguard Conditions, or 

upon your becoming subject to any Insolvency 

Proceedings, we may do any one or more of the 

following: 

 

9.1.1 terminate the Agreement; 

 

9.1.2    demand that you repurchase all your 

Outstanding Debts at their Repurchase Price but 

so that each such Debt shall continue to belong 

to us until you have discharged all your 

Obligations to us; 

 

9.1.3 withhold payments to you; 

 

9.1.4   reduce the Prepayment Percentage to zero; 

 

9.1.5 combine any two or more accounts held by us in 

your name and require you to pay any net 

balance of monies due to us; 

 

9.1.6 require you to pay, or debit to your Client 

Account, a collection fee equivalent to 10% of the 

then debit balance on your Current Account to 

compensate us for our additional costs and 

expenses in collecting the Debts and/or 

managing your accounts with us. 

 

9.2 Save as expressly provided in the Agreement to 

the contrary, termination of the Agreement will 

not affect the rights or obligations of either you 

or us in relation to Debts assigned to us prior to 

termination. Without limitation, we will continue 

to own the Debts, Charges will continue to accrue 

under the Agreement, and our authority under 

condition 10 will continue. 

 

9.3 For the purpose of determining your liability 

under this Agreement and the amount of your 

Obligations at any time, you agree that a written 

certificate from any of our authorised officers or 

our auditor of the amounts due from you to us 

under the Agreement shall be binding on you 

and conclusive evidence (save for manifest error) 

in any legal proceedings against you. 

 

10. Authority to Perfect and Enforce Debts 

 

 As security for the performance of your 

obligations under the Agreement you hereby 

irrevocably appoint us and each of our directors 

and our secretary for the time being jointly and 

each of us and each of them  severally to be your 

attorney in your name to execute such 

documents and to complete and endorse such 

instruments and to institute or defend such 

proceedings and to perform such other acts as 
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we may in our absolute discretion consider 

requisite in order to perfect our ownership of any 

Debt or to obtain payment of it or to secure the 

performance of any of your obligations under the 

Agreement or under any Contract of Sale. 

 

11. General Provisions 

 

11.1 No person other than you or us will have any 

right under the Contracts (Rights of Third Parties) 

Act 1999 to enforce any term of this Agreement. 

 

11.2 The Agreement shall be construed and take 

effect in accordance with English law and you 

hereby submit to the jurisdiction of the English 

courts without prejudice to our right to bring 

proceedings in the courts of any country in which 

you carry on business. 

 

11.3 We may assign or transfer all or any part of our 

rights and/or obligations under the Agreement 

and/or under any related guarantee, indemnity or 

other security. 

 

11.4 We may vary the Standard Terms at any time. We 

will tell you when the change comes into effect. If 

you do not accept the change, you may at any 

time up to 30 days from the date we tell you 

about the change, terminate the Agreement 

without being bound by the change.  

 

12. Entire Agreement 

 

12.1 The Agreement (including the Standard Terms 

and SME Safeguard Terms) contains all the terms 

and conditions agreed between you and us. You 

warrant to us that you have not relied on any 

commitment, representation or warranty in 

entering into this Agreement. Nothing in this 

condition shall limit or exclude any liability for 

fraud. 

 

12.2 If we have been introduced to you by a third 

party we have no responsibility for their actions 

even though we may pay them a commission for 

the introduction. 

 

13. Meanings of Capitalized Terms 

 

In these Standard Conditions the following 

capitalized terms shall have the meanings 

attributed to them below. All other capitalized 

terms are as stated in the Agreement. 

 

"Available Funds Account" a memorandum 

account maintained by us for the purpose of 

recording the amount available to you in respect 

of Debts purchased by us at any time; 

 

“Charges” the Discount Charge, the SME 

Safeguard Charge, the Service Charge, the 

Extended Service Charge, the Arrangement Fee 

and Disbursements; 

 

"Client Account" an account or accounts 

maintained by us in your name on which are 

recorded transactions between you and us; 

 

"Contract of Sale" a contract for the supply of 

goods or services or for hiring by you; 

 

"Current Account" a memorandum account 

maintained by us to which will be (i) credited all 

payments received by us in respect of Debts or 

from you or by reason of recoveries or realisation 

of any of the Related Rights; and (ii) debited our 

payments to you and all other amounts debited 

by us to you on the Client Account except in 

respect of credit notes or Debts we have asked 

you to repurchase from us at the Repurchase 

Price; 

 

"Customer" any person who has incurred or may 

incur an obligation to you under a Contract of 

Sale; 

 

"Debt" the amount (or, where the context allows, 

a part of such amount) of any obligation or 

indebtedness, including any tax or duty payable, 

incurred by a Customer under a Contract of Sale; 

 

"Debtor Concentration Percentage" the 

percentage specified as such in clause 3 of the 

Agreement; 

 

"Disbursements" all bank charges and other 

costs, charges and expenses incurred by us in the 

operation of, or in connection with, this 

Agreement including legal costs and our 

standard rate disbursement charges which we will 

notify in writing to you on signing and from time 

to time;  

 

“Funding Limit” the limit established under 
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condition 3.3 in relation to any Customer for the 

purpose of determining which Debts owing by 

that Customer are to be approved for funding; 

 

“Group Company” any company of which the 

relation to us is that of "parent undertaking" or 

"subsidiary undertaking" or any "subsidiary 

undertaking" of that "parent undertaking" in 

accordance with the meanings given to those 

expressions in section 1162 of the Companies Act 

2006; 

 

"Insolvency Proceedings" 

(i) the issue of a petition for winding up or 

bankruptcy; or (ii) an application to appoint an 

administrator under paragraph 12 of Schedule B1 

to the Insolvency Act 1986 (“the Act”); (iii) the 

service of a notice of intention to appoint an 

administrator; or (iv) a proposal for a voluntary 

arrangement under the Act; or (v) the calling of 

any meeting of creditors; or (vi) the appointment 

of a receiver in respect of any part or the whole 

of your business or property; 

 
"your Obligations" all your present and future 

monetary and other actual or contingent or 

prospective obligations incurred at any time to 

us, or to any Group Company, whether arising 

under the Agreement or otherwise; 

 

"Outstanding" in relation to any Debt, 

purchased by us and remaining unpaid; 

 

"Prepayment" a payment by us to you on 

account of the purchase price of any Debt up to 

the percentage specified in clause 3 of the 

amount of the Debt as notified to us; 

 

"Related Rights" in respect of any Debt all of the 

following: (i) all your rights under the Contract of 

Sale (other than your rights to any goods) (ii) the 

benefit of all guarantees indemnities insurances 

and securities given to or held by you (iii) all 

cheques bills of exchange and other instruments 

held by or available to you (iv) all ledgers 

computer data records and documents on or by 

which any Debt is recorded or evidenced (v) any 

goods the subject of a Contract of Sale returned 

or rejected by the Customer or repossessed by 

you and any interest to which you become 

entitled in relation to the Debt as a result of any 

statutory enactment or any rule or regulation of 

government; 

 

“Repurchase Price” an amount equivalent to 

the notified amount of the Debt; 

 

“Reserve” such restriction as we may make 

against any Prepayment to you on account of any 

event, circumstance, agreement or right whereby 

the amount of a Debt may be reduced including, 

without limitation, accrued rebates and contra 

accounts. 
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