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1. INTRODUCTION
1.1. Experience
I have practiced as a solicitor for almost 35 years. For the last 25 years I have advised
extensively in relation to schemes of arrangement for financial services companies. I am
fully cognisant of the issues arising in relation to the implementation of schemes of
arrangement for such companies and the issues facing the creditors of those companies
when considering whether a scheme is a viable route forward. A copy of my brief CV is at
Appendix 1 to this report.
Most recently, I acted as the Customer Advocate in respect of the scheme of arrangement
proposed by Provident SPV Ltd. That scheme raised similar issues to those arising in the
schemes proposed by ALL Scheme Limited.
1.2. Background
1.2.1. ALL Scheme Limited (“the Company”) was incorporated on 6 January 2021 and is
part of the Amigo Holdings PLC (“Holdings PLC”) group. The Company has proposed
two schemes of arrangement under Part 26 of the Companies Act 2006 (“the
Schemes”) in respect of (i) certain current and past customers and guarantors of
Amigo Loans Limited (“Amigo”), (ii) certain current and past customers and
guarantors of Amigo Management Services Limited (“AMSL”), Holdings PLC and the
Company, and (iii) the Financial Ombudsman Service (“FOS”) (together “Scheme
Creditors”).

1.2.2. Amigo provided guaranteed mid-cost credit and online loans to consumers in the
UK.
1.2.3. Amigo has suffered financial difficulties for the last two years. It has been the
subject of an increasing number of consumer complaints made against it for loans
which it may have issued incorrectly. Amigo was required to ensure that, amongst
other things, loans given and guarantees taken met certain creditworthiness
requirements; and in certain cases, Amigo may have failed to meet these
requirements. This has resulted in a number of complaints made against it for breach
of the regulatory requirements applying to them. As a consequence, Amigo has made
a number of compensation payments to consumers in recent years.
1.2.4. The purpose of the proposed Schemes, as described in section one of the
Explanatory Statements, is as follows:
“The first scheme being proposed is called the New Business Scheme and
has two potential outcomes. The main terms of the New Business Scheme
were shaped through speaking to a committee of Amigo’s customers who
represented their interests (the ‘Customers’ Committee’).
•

First, the ‘Preferred Solution’ – Amigo will try to raise new funds by
selling shares and to start lending again. Amigo believes this will
provide more compensation than would otherwise be available in
other outcomes. Even so, not every customer that Amigo owes
money to will be paid the full amount they are owed. Also, because
Amigo might not be able to restart lending again or raise money, this
option might not go ahead.

•

Second, the ‘Fallback Solution’ – if the Preferred Solution does not
work (for example if Amigo is unable to raise money through selling
its shares), Amigo’s business will be wound down, with no new
money to pay customers owed compensation and Amigo will be
‘liquidated’. A wind down means that Amigo will go out of business.
Amigo will still collect money owed from the loans which it has
already made, and this money (but not any new money) will be paid
to all the customers it owes money to. However, customers will not
be paid in full and they are likely to receive less than they would
under the Preferred Solution.

The second, standalone scheme being proposed at the same time is called
the Wind-Down Scheme, which is essentially the Fallback Solution on its
own and does not involve trying the Preferred Solution first. The WindDown Scheme could be implemented if Customer Creditors (which here and
throughout this document means Amigo’s customers who have a right to

compensation but also includes the Financial Ombudsman Service (the
‘FOS’)) or the Court do not approve the New Business Scheme. Together,
the New Business Scheme and the Wind-Down Scheme are called the
‘Schemes’.”
1.2.5. The Company is jointly and severally liable with Amigo, Holdings PLC and AMSL in
respect of the claims of the Scheme Creditors pursuant to the terms of a deed poll
dated 9 December 2021 (”the Deed Poll”).
1.2.6. I have been engaged by Holdings PLC to act as an independent Customer Advocate.
I should point out that whilst I have been engaged by Holdings PLC (under the terms
of an agreement dated 1 December 2021 (“the Agreement”)), I am to perform my
role on an impartial basis and that I am independent from Holdings PLC, the
Company, Amigo and AMSL. In addition, I am free to reach such conclusions in
relation to the issues covered by this report as I see fit.
1.2.7. Further details about the scope of my role are set out in paragraph 1.3 below.
1.2.8. The Company is required to send a practice statement letter (pursuant to the
Practice Statement (Companies: Schemes of Arrangement) [2020] 1 W.L.R. 4493) to
all Scheme Creditors. This letter (“the PSL”) is required to inform any person affected
by the Schemes that the Schemes are being promoted and to provide the following
information:
a)

the purpose and effect of the Schemes;

b)

details of the meetings of creditors required and their composition, and the
matters to be addressed at the convening hearing on [16] February 2022 (“the
Convening Hearing”) including those matters at paragraph 6 of the practice
direction (this is set out at Appendix 2 to this Report);

c)

the date and place of the Convening Hearing and the fact that the recipients of
the letter are entitled to attend the convening and sanction hearings; and

d)

how such persons can make further enquiries in relation to the Schemes.

1.2.9. A link to the PSL relating to the Schemes was sent by e-mail and text message to
Scheme Creditors on or shortly after 14 December 2021. It has also been posted on
the Scheme website, namely:
https://www.amigoscheme.co.uk/ In addition,
newspaper advertisements advertising the Schemes and the fact that the PSL could

be viewed on the Scheme website were placed in the Daily Mail and Mirror
newspapers.
1.2.10. If the Company is given leave to convene meetings of Scheme Creditors at the
Convening Hearing it will be required to send links to the Scheme documents (which
contains the legal terms of the Scheme) together with explanatory statements (“the
Explanatory Statements”) on the Scheme website, which must explain the terms of
the proposed Schemes in simple terms) to the Scheme Creditors.
1.2.11. I have been informed by the Company that if the Court gives leave to convene
meetings of Scheme Creditors the meetings will be held in April 2022. [Given the
Covid pandemic, the meetings will be held remotely]. I also understand that, subject
to the votes cast at the meetings of Scheme Creditors, the Company intends to seek
sanction from the Court in May 2022 (“the Sanction Hearing”).
1.2.12. The Company has proposed that the Scheme Creditors be placed into a single class
for the purpose of considering and voting on each of the Schemes at the meetings of
Scheme Creditors.
1.3. The Role of the Independent Customer Advocate
1.3.1. A copy of my Agreement, which sets out the terms of my engagement as Customer
Advocate, appears at Appendix 3 to this report.
1.3.2. Under the terms of my Agreement, I am obliged to consider the representations
that have been made by the Scheme Creditors. In order to consider the
representations made by Scheme Creditors, I am obliged to review e-mails sent to my
e-mail address jy@amigoca.co.uk. This address is set out in the PSL and Scheme
Creditors were invited to send me an e-mail if they:
a)

Have a legal objection to one or both of the Schemes; or

b)

Disagree that the Company’s creditors can consider, and vote on, one or both
of the Schemes in the same class; or

c)

Intend to attend the Convening Hearing.

I am also required to review communications received by Amigo together with
information provided to Scheme Creditors on the scheme website referred to above
together with any representations made by Scheme Creditors that are posted to the
scheme website.

1.3.3. I am also obliged to engage with media bodies and consumer protection groups
identified by the Company in order to understand any concerns they may have in
relation to the Schemes.
1.3.4. Once I have reviewed the Scheme Creditors’ correspondence and engaged with the
relevant media bodies and consumer groups I must produce a report (i.e., this report)
which summarises any objections, challenges or comments insofar as they are
relevant to the issues to be considered at the Convening Hearing.
1.3.5. To be clear, I am not required to give an opinion on whether I consider the Scheme
to be fair or in the best interests of the Scheme Creditors. I am also not required to
include in this report matters raised by the Scheme Creditors (etc.) which are not
relevant to the issues to be considered at the Convening Hearing. I have, however,
agreed to report on other matters, such as fairness, which have been raised by those
stakeholders. I address this in section 4 below.
1.3.6. I must then attend the Convening Hearing represented by counsel in order to
answer any questions the Court may have about my role as Customer Advocate and
the work I have done.
1.3.7. After the Convening Hearing I must write a short report to Scheme Creditors
summarising the responses received from Scheme Creditors, relevant media bodies
and consumer groups, together with the decision of the Court. That report will be
published on the Scheme website.
1.3.8. It is important to note that in respect of my role as Customer Advocate it has been
specifically agreed that:
a)

I will act in an independent capacity and will not have any regard to the interests
of Holdings PLC, the Company, Amigo, AMSL or their advisers in promoting the
Scheme;

b)

I will owe no duty and will incur no liability to Holdings PLC, the Company, Amigo
or AMSL in the event that my Report contains adverse comments relating to the
Scheme or in the event the Scheme is not approved by the Scheme Creditors or
sanctioned the Court;

c)

I will make the terms of my Agreement freely available to the Scheme Creditors
and the Court in order to demonstrate my independence from Holdings PLC, the
Company, Amigo and AMSL; and

d)

the Company, Amigo and AMSL will provide me with reasonable access to their
books, records and other resources so as to enable me to perform my role.

1.3.9. I am not obliged to consider issues of a regulatory nature in connection with the
Scheme or to engage with any regulators of the Company, Amigo or AMSL (including
the Financial Conduct Authority or FOS). I understand that the FCA may be appearing
by counsel at the Convening Hearing and/or any sanction hearing to make its position
clear.
1.3.10. Finally, my role as Customer Advocate does not affect or in any way limit the rights
held by the Scheme Creditors in respect of the Court process for the approval of the
Scheme. In particular, my engagement does not prevent any Scheme Creditor from
seeking to make their own representations at the Convening Hearing or (if one is
listed) the Sanction Hearing.
1.4. Report Methodology
1.4.1. The purpose for which this report is prepared is to assist the Company, Holdings
PLC, Amigo, AMSL and the Court to consider and respond to customer comments and
observations on the Schemes, together with responses from media bodies and
consumer protection groups, insofar as such matters are relevant to the issues to be
considered at the Convening Hearing.
1.4.2. It is anticipated that this report will be placed before the Court in order to assist
the Court in considering the position of the customers and other interested parties.
This report is produced without prejudice to the Company’s duty to draw the Court’s
attention to any relevant issues as part of its duty of full and frank disclosure under
the Practice Statement.
1.4.3. In preparing this report, I have taken the steps set out below.
1.4.4. First, I have reviewed 217 e-mails sent to me at the e-mail address referred to
above. I have replied and will continue to reply to all the e-mails sent to me. I have
also had a telephone conversation with one creditor. As to these communications:
a)

None of the e-mails (or the call) raised any objection to the fact that the
Company is proposing a single class of creditors in each of the Schemes.

b)

As at the date of this report, 16 Scheme Creditors have informed me that they
intend to appear at the Convening Hearing. I have e-mailed those Scheme
Creditors to inform them that the hearing will take place on Tuesday 8 May at
the High Court in Rolls Building.

c)

17 e-mails voiced support for the New Business Scheme, i.e., option 1 as set out
in the PSL.

d)

9 e-mails voiced general objections to there being any scheme at all. By way of
example, a creditor stated “I’m writing to that I have used amigo loans and will
like to object on this matter. I did very much think the scheme wasn’t fair and
incorrectly calculated, at one point I did have to take out another loan to paid
this it.” Another creditor wrote a detailed e-mail on behalf of her daughter who
had taken out an Amigo loan and asked that it is read out in Court. I agreed with
her that I would exhibit a redacted copy of her e-mail to this report. These
particular emails are set out in Appendix 4 to this report.

1.4.5. Second, I conducted a review of the scheme website referred to above. The website
contains a short animated video presentation that explains in simple terms how it is
proposed that the Schemes will operate. The website also provides a series of
frequently asked questions (“FAQs”) and provides replies to those questions. The
website states that, whilst the Company cannot reply to individual questions, it
invites Scheme Creditors to submit questions. Amigo has supplied me with a
spreadsheet that shows that 505 questions or comments were raised by Scheme
Creditors. Of these 250 wanted to make a claim or vote in relation to the Scheme.
One wants to attend the hearing. Six object to any Scheme at all and nine said they
were confused or did not understand the Scheme. I not seen any questions or
comments relating to voting classes of creditors in the Schemes.
1.4.6. Third, I have watched two videos posted on the YouTube website consisting of
presentations by Jamie Drummond-Smith, the chairman of the customers committee
for Amigo Loans. The first of these lasts 18 minutes 40 seconds and is a detailed
explanation of the terms of the proposed Schemes. This video has received 6,129
views as at the date of this report. The second is a shorter video which explains the
composition and role of the customers committee and lasts 3 minutes 3 seconds. This
video has received 18,708 views as at the date of this report. These videos set out the
composition of the customers committee and how that committee has negotiated
with Amigo to increase the amount of compensation from £35 million in the scheme
put forward last year and from the £55 million originally offered by Amigo in relation
to the New Business Scheme. The longer video contains detailed explanations of the
negotiations between that committee and Amigo and sets out how the figure of £112
million was arrived at and why the committee preferred that compromise to others
that it considered. They are both clear statements of what the customers committee
has achieved and how it was done.
1.4.7. Fourth, I have watched a video presentation and question and answer session that
took place live on Facebook on 26 January 2022 at which Nick Beal of Amigo explained
the terms of the Schemes, how they affect the Scheme Creditors and answered
questions that had been raised before the live session and which were also asked by

Scheme Creditors who were online when the session took place. I also watched a
further video presentation on facebook that took place at 4:30pm on 3 March 2022
in which Nick Beal and Gary Jennison of Amigo explained details of the Schemes with
a particular emphasis on the vorting process. In addition I have reviewed 190
comments that have been posted on the Facebook page relating to the presentations
and the proposed schemes generally.
1.4.8. Having considered the many steps that have been taken by the Company to bring
the attention of the Scheme Creditors to the Schemes, I am of the view that
reasonable efforts have been made to draw the existence of the Schemes to the
attention of the Scheme Creditors. The degree of engagement with Scheme creditors
is, in my experience (including my experience of acting as Customer Advocate in
respect of the Provident SPV Ltd scheme), greater than I might expect to see.
1.4.9. Fifth, I have sought to engage with relevant media. I acknowledge that the media
does not have any locus standi to appear in Court. The Company was, however, keen
for me to get the views of the media in order to present a rounded response to assist
the Court, Scheme Creditors and the Company in considering the Schemes. As to this:
a)

I have spoken to Sara Williams, who is the author of Debt Camel (“Debt Camel”)
a personal blog that covers debt advice. I have spoken to Ms Williams on a
number of occasions since my appointment. The purpose of these calls was to
make Debt Camel aware of my appointment, to hear what feedback (if any) it
has received from Scheme Creditors and to obtain its views generally on the
Schemes. Debt Camel is the only blog that focuses on the high and medium cost
lending market.

b)

I understand that Money Saving Expert was asked by the Company to contact
me in relation to the Scheme but I have not heard from them as at the time of
finalising this Report. Money Saving Expert focuses more widely on the personal
financial market than Debt Camel so may not have the detailed knowledge of
the market.

1.4.10. Sixth, I have reviewed the following draft Scheme documents provided to me by
Freshfields (i) the Explanatory Statement, (ii) the draft Scheme document, (iii) the
Deed Poll, and (iv) the first witness statement of Nicholas Simon Beal in support of
the Company’s application for leave to convene the creditors’ meeting, section G of
which addresses the proposed composition of a single class of creditors.
1.5. Scope and Exclusion of Liability
1.5.1. This report is provided to the Company so that it can be produced to the Court at
the Convening Hearing on 8 March 2021. No Scheme Creditor should construe the

contents of this report as containing legal, financial, tax or other professional advice.
A Scheme Creditor should consult their own professional advisers as to the legal,
financial, tax or other matters relevant to the actions they should take in relation to
the Scheme.
1.5.2. Neither me as Customer Advocate nor any of my advisers, or other person acting
on behalf of me, nor any of their respective successors, assume any duty or
responsibility to, nor shall have any liability directly or indirectly whatsoever to, any
party (including, but not limited to, any media organisation, Scheme Creditors and
any intermediaries acting on behalf of any Scheme Creditors (including any claims
management companies)) other than the Company (and then only subject to the
terms the Agreement) under or in connection with this Report and my role as
Customer Advocate or otherwise.
2. CLASS COMPOSITION
2.1. General
2.1.1. There is a wide body of case law concerning scheme class composition matters. For
the purpose of reviewing customer feedback on the Schemes, I have had in mind the
following principles:
a)

A voting class must be confined to those persons whose rights are not so
dissimilar as to make it impossible for them to consult together with a view to
their common interest.

b)

In forming a view in this regard, it may be helpful to consider whether there is
more that unites than divides the creditors in a proposed class.

c)

In each case, the answer to the relevant question will depend upon analysis of
(i) the rights which are to be released or varied under the scheme; and (ii) the
new rights (if any) which the scheme gives, by way of compromise or
arrangement, to those whose rights are to be released or varied.

d)

The existing rights of a creditor are to be assessed by reference to the likely
alternative to the scheme if it is not approved.

e)

The test is based on similarity or dissimilarity of legal rights against the company,
not on similarity or dissimilarity of interests derived from such legal rights. The
fact that individuals may hold divergent views based on their own private
interests not derived from their legal rights against the company is not a ground
for calling separate meetings.

f)

Where, as in this case, a scheme is proposed by a company which has assumed
joint liability for creditor liabilities pursuant to a deed poll, the Court should have
regard to creditors’ rights against third party co-obligors (in this case, (in this
case, Amigo, AMSL and Holdings PLC) when determining the question of class
composition.

2.2. Position of the Company
2.2.1. The Company is proposing that there is a single class meeting of Scheme Creditors.
2.2.2. The reasons for this are set out in paragraph paragraphs 15 to 18 of Part B and
Appendix One of the PSL and in section G of Nicholas Simon Beal’s first witness
statement. In summary, they are:
a)

all of the Scheme Creditors have the same rights against the Company, Amigo,
Holdings PLC and AMSL, namely an unsecured right to be paid compensation;

b)

the rights of all of the Scheme Creditors against the Company, Amigo, Holdings
PLC and AMSL will be affected in the same way; and

c)

if neither of the Schemes were to proceed, the Company, Amigo, Holdings PLC
and AMSL are likely to enter insolvency proceedings with the consequence that
the Scheme Creditors’ rights would rank equally as unsecured creditor claims.
The Company currently estimates that Scheme Creditors would receive more if
the Schemes were approved than they would in an administration or liquidation:
paragraph 26 of Part B to the PSL.

2.3. Comments Received from Scheme Creditors
2.3.1. From the review I have conducted of the communications received from Scheme
Creditors, no objections to or comments on the proposed single class of Scheme
Creditors in each of the Schemes have been made by the Scheme Creditors.
2.4. Comments Received from Debt Camel
2.4.1. Debt Camel indicated that it has not received any comments relating to class
composition issues and that it has no issue with the proposed single class of Scheme
Creditors in each of the Schemes.
3. PROCEDURAL ISSUES
3.1. Comments Received from Scheme Creditors

3.1.1. From the review I have conducted of the communications received from Scheme
Creditors, no objections to or comments on procedural issues have been made by the
Scheme Creditors. In particular, none of these communications contains comments
on the timing of the Scheme approval process or suggest that inadequate notice has
been given.
3.1.2. I can confirm that, from my review of e-mails from Scheme Creditors, 4 indicated
that they did not understand the PSL or the Scheme process. For instance, one was
from a creditor who stated that she is elderly and suffering from stress and did not
understand what she was reading. Another was from a creditor who stated that the
message from Amigo was long and she did not know how to proceed. I include a copy
of all four of these e-mails at Appendix 5
3.2. Comments Received from Debt Camel
3.2.1. Debt Camel did not express any concerns as to the timing of the Scheme approval
process. On the contrary, Debt Camel would favour a speedy implementation of
either of the Schemes so as to enable as many Scheme Creditors as possible to receive
payments.
3.2.2. Debt Camel is concerned, however, that a number of Scheme Creditors
(particularly those whose loans were repaid some time ago) may not be aware that
the Schemes are being proposed. Debt Camel suggested that a significant online
advertisement campaign may deal with this.
3.2.3. Debt Camel has raised an issue with the valuation of claims for voting purposes.
The proposed voting valuation methodology provides that votes will be valued at the
amount by which a borrower’s aggregate repayments exceed the aggregate amount
of principal advanced on the loans, plus 8%. p.a. interest from the time of each
payment after the principal has been repaid (which, as I understand it, is broadly the
basis of valuation of claims that the FOS uses where there is no outstanding balance
due on the loan). If there is an outstanding balance due the approach taken by FOS is
to remove all interest and charges paid to date leaving only the principal amount and
then deduct the interest and charges paid by the borrower. This may leave a balance
due to or from the borrower. If the balance is due to the borrower that is the amount
the lender must pay, together with interest at 8%. If there is still a balance due from
the borrower, the borrower must repay that amount. As I explain below, a borrower
who has a net balance due to the Company would be treated in the same way in the
Schemes and in the event of an administration. As a result, such a borrower has no
economic interest in the Scheme, and this explains why his or her vote would be
valued at £1.

3.2.4. Debt Camel is concerned that the valuation of claims for voting purposes set out in
paragraph 3.2.3 above fails adequately to reflect the importance of the vote for
people with current loans. Debt Camel’s concern, as expressed to me, is that the
votes of these Scheme Creditors will (in the scenario described above) be valued at
£1; and these Scheme Creditors will gain much less from the Schemes than they
would in insolvency proceedings as a result of the set-offs that would apply in that
scenario. By way of clarification Debt Camel has asked me to include the following
comment in this report:
“The proposed weighting is the typical approach used in Schemes, however
these Amigo Schemes are unusual in that a significant number of the
creditors have the right of set off for amounts which are large compared to
their potential cash redress in a Scheme or administration. An alternative
measure should be adopted that would more fairly take account of the
true economic interest to customers with a current balance.
A simple example:
Mr A repaid a £1000 loan and paid £600 in interest. His vote would be
given a weight of 600 in the Scheme.
Mr B has a current loan of £10,000 and has repaid £7000, with a balance
outstanding of £14,000. If his claim is upheld in the Schemes or
administration, his balance would be reduced to £3000. To Mr B, his
financial interest in the outcome of their claim is obviously £14,000 less
£3,000 = £11,000. But his vote would be given a weight of just 1 in the
Scheme.
By any reasonable assessment, the outcome of the voting is massively
more important to Mr B than Mr A, so the weights given should reflect
this.
The fact that Mr B may get the same outcome in a Scheme or insolvency is
not relevant – Mr B is entitled to vote for what he would prefer and it is the
weighting of his vote that is of concern.
Mr B may consider his claim is more likely to be upheld by Amigo or or
more likely to be upheld by adminstrators – that is his decision to make.
Mr B’s experience of dealing with Amigo in the past may mean that he
prefers to deal with administrators. And the absence of any clear
explanation from Amigo about how they will determine a claim, and the
possible deduction for unpaid interest (see 4.3.4 below) may mean Mr B
feels he will get a better financial result from administration.”
3.2.5. My understanding, following discussions with the Company, is that this has been
done because the economic interest of Scheme Creditors such as these (i.e., such as
‘Mr B’ in Debt Camel’s example) in the outcome of the Schemes and in insolvency
proceedings would be broadly the same, hence the low weighting applied to their
votes. That approach appears to me to be a reasonable one for the Company to take.

3.2.6. Debt Camel has not yet seen a copy of the Explanatory Statement or the Scheme
document. However, Debt Camel has reviewed the PSL and is concerned that it may
be too complex, whilst nonetheless appreciating that certain information needs to be
set out in it. Debt Camel expressed concern that the Explanatory Statement may also
be too complex for Scheme Creditors to understand. Debt Camel is concerned that
few creditors may have read and understood the PSL and, therefore, few may
understand how Scheme Creditors’ claims are to be determined or how the 42p/£
estimated dividend has been arrived at.
3.3. As I mentioned above, I have reviewed the Explanatory Statement. To fairly explain the
Scheme and the Scheme process using uncomplicated and non-legalistic language and
without omitting important information as required by the Court is plainly a difficult
exercise. Having reviewed the Explanatory Statement, I am satisfied that this document
complies with the requirements of paragraph 14 of the Practice Statement. In particular,
in my opinion the Explanatory Statement explains, in a reasonably concise and simple
way, the commercial impact of the proposed Scheme and provides the Scheme Creditors
with the information they need to decide whether or not the Scheme is in their interests,
and how to vote on it.
4. OTHER MATTERS
4.1. General
4.1.1. Under my Agreement, it is not part of my role to express any opinion on whether
the proposed Schemes are fair or in the interests of the Scheme Creditors. I am,
however, obliged to report back separately to the Company on other matters, such
as fairness, raised by Scheme Creditors or the media. I have agreed with the Company
to include such matters in this Report, and I set out below those I consider the most
relevant.
4.1.2. In this respect, I have borne in mind the following principles which are relevant to
whether or not the proposed Schemes will ultimately be sanctioned by the Court:
a)

At the Sanction Hearing (if one is listed), the Court will consider whether the
proposed Schemes are fair ones which a creditor could reasonably approve. I
understand that this issue will generally be considered from the perspective of
the intelligent and honest person who is a member of the class of Scheme
Creditors and who is acting in respect of his or her interest.

b)

The Court will also consider at that hearing whether there is any ‘blot’ on the
Schemes. I understand that this enables the Court to take into account, where
appropriate, a potentially wide range of factors when considering whether to
sanction the Schemes, including its commercial and factual context and any
consequences of it.

4.2. Comments Received from Scheme Creditors
4.2.1. From my review of comments received from Scheme Creditors, I have seen that
the majority, if not all, the negative comments or objections relating to the Schemes
are either that any attempt to pay less than 100% of the value of the Scheme
Creditors’ claim is felt to be unfair or that it is unfair to wait until 2023 to be paid any
compensation. I have seen 10 such comments to this effect.
4.2.2. In my view, these matters do not go to the fairness of the proposed Schemes.
Rather, they are a consequence of the Company having to rely on an injection of
funds in the New Business Scheme or in the case of the Wind Down Scheme the funds
realised by winding down the loan business both of which will be insufficient to pay
all Scheme Creditors in full together with the inevitable delay that the process to
implement the Schemes will cause to those creditors who have already submitted
claims.
4.2.3. I should also point out that a number of the Scheme Creditors’ comments1 indicate
that the creditor concerned is likely to participate in the Schemes or would be
interested in receiving more details. In addition, I have seen many comments to the
effect that creditors have been unable to register to participate in the Scheme
process, from which I infer that they intend to register their interest. No doubt the
Company will have data available as to how many Scheme Creditors have registered
an interest in the Schemes. I am concious that I should put forward the interests of
these Scheme Creditors as well as those who have raised objections to the Scheme.
4.3. Comments Received from Debt Camel
4.3.1. Debt Camel has provided me with a number of comments that it believes go to the
question of whether the Schemes are fair. I have considered those comments and
concluded that they are similar to those put forward by the Scheme Creditors. I do
not believe that these matters go to the fairness of the proposed Schemes. Rather,
they are comments on issues that will, if the Court gives leave to convene a Scheme
meeting, be considered by Scheme Creditors when deciding how to vote at that
meeting. Nonetheless, for completeness I set out Debt Camel’s comments below.
4.3.2. The PSL states that all repayments from Scheme Creditors who have an outstanding
complaint as at 30 November 2021 or who make a complaint after that date will have
their repayments made after those dates paid into a trust account. This means that if
their claim is successful they will have the benefit of set-off and will receive back 100
per cent of those repayments (to the extent of the cash compensation due to them).
Debt Camel has suggested that, for three reasons, all repayments received after 30
1

Arising from the reviews I describe in paragraph 1.4.4 to 1.4.7 above.

November 2021 should be paid into the trust account, whether or not those
borrowers or guarantors make a complaint and ultimately become Scheme Creditors.
First, Debt Camel says that it is unclear who the Company will regard as having an
outstanding complaint for these purposes. Second, Debt Camel says that the
Company has not been encouraging customers to make complaints and it has stated
that any new complaints will not be considered until the Scheme is live. Debt Camel
is concerned that very few people may have read or understood p.8 of the PSL (which
refers to the trust account), or appreciated the importance of immediately making a
complaint to safeguard their position. Relatedly, Debt Camel states that the Company
has not highlighted this in its communications with cutomers. Third, Debt Camel is
aware that some customers have made a complaint but have been told by the
Company that there is no record of this. As a result, there is risk that certain
customers will consider their position to be safeguarded whereas the Company in
fact has no record of their complaint.
4.3.3. The Company and I can see issues with the approach proposed by Debt Camel in
that it could mean that repayments that are made by borrowers who turn out to be
Scheme Creditors will be preferred over other creditors if the Company enters
administration. There would probably not be a preference for the purpose of s.239
of the Insolvency Act 1986 as it unlikely that there is a desire to prefer, but the
directors of the Company need to have regard to the interests of all creditors if an
insolvency proceeding may go ahead. In any event, I do not consider that this issue
goes to the fairness of the Schemes.
4.3.4. Debt Camel has extensive experience in the high and medium cost loan market. It
is aware that Amigo is proposing to make certain deductions from redress claims that
it terms “deductions for unpaid interest”. This occurs when a borrower who has a
loan that was affordable took out further unaffordable loans that were used to repay
the existing affordable loan. Debt Camel understands that Amigo is proposing to
deduct the interest rebate that the borrower received when the affordable loan was
repaid early from the costs and interest it is obliged to refund on the unaffordable
loans.
4.3.5. Debt Camel makes the following comment in this respect:
“First the “unpaid interest deduction” is based on the assumption that if an
Amigo loan had not been refinanced, the payments would continue to have
been made. But in very many cases people asked to “top up” their Amigo
loan because they were in financial difficulty; if the top up had not
happened, the guarantor may well have become involved and would often
have cleared the loan to avoid the further high interest charges. It cannot
be assumed that most loans would have continued to run to the end, with
Amigo earning interest from them. Secondly, FOS has made probably tens
of thousands of decisions on the basis that there should be no deductions

such as this. No high cost credit loan administrations or Schemes has made
deductions “for unpaid interest” – for example it is not being used in the
Provident Financial Group Scheme where a very large number of the redress
claims would involved loans being refinanced.”
4.3.6. Debt Camel has also provided me with a link to the decision of the Financial
Ombudsman in a claim brought by Mrs W against Oakbrook Finance Limited trading
as Likely Loans2. I have considered that decision and, in my view, it does not appear
to reflect the general position under English law in that where a claim for damages is
successful the party making the claim should be put back into the same position it
would have been in had the wrong not taken place. In any event, I do not consider
this to be a matter which goes to the fairness of the Schemes in the sense mentioned
in paragraph 4.1 above.
4.3.7. Debt Camel has expressed its strongly held view that the illustrative potential
dividend of 42 per cent may be too high. Debt Camel feels that this may mislead
Scheme Creditors to vote in favour of the Schemes. In Debt Camel’s view, a 42p/£
dividend appears unlikely unless the methodology for agreeing claims in the Schemes
is substantially different from that used by FOS to date (in which case Debt Camel
believes the methodology should be explained in detail to enable creditors to assess
how it might work in their situation). Debt Camel has pointed out that to arrive at any
figure such as 42p, the Company must have made assumptions about how many
creditors would make a claim and what percentage of loans would be upheld. In that
respect, Debt Camel considers that the Company’s reference to 65% of claims being
upheld is not particularly relevant because many claims involve multiple loans. Debt
Camel points out that a similar scheme, Instant Cash Loans, was promoted where the
estimated dividend of 80% has proved to be far higher than the dividend of 4% that
was eventually paid. I have pointed out to Debt Camel that the likely dividend can
only be estimated at this stage and that it is up to the creditors to weigh up the
potential dividend prospects.
4.3.8. Scheme Creditors with older loans or guarantees that may have been repaid or
discharged may not have received notice of the Scheme or will have received notice
but think their involvement with Amigo is over and will therefore not bring a claim. I
have seen a number of queries from borrowers and guarantors who have repaid their
loans or satisfied their guarantee. I have concluded that a significant number of them
are aware of the Schemes.
4.3.9. Finally, I should point out that Debt Camel only agreed to speak to me on the basis
that it would see my summary of its comments in this Report and seek to agree them
with me. If no agreement can be reached I have agreed to put before the Court a

2

https://www.financial-ombudsman.org.uk/decision/DRN9407885.pdf

submission from Debt Camel so that its position can be brought to the attention of
the Company and the Court.
5. CONCLUSION AND RECOMMENDATIONS
5.1. I have seen no comments from either the Scheme Creditors or Debt Camel objecting to a
single class meeting of Scheme Creditors.
5.2. The Company should carefully consider what it can do to draw the existence of the
Schemes to the attention of the Scheme Creditors, should a meeting of creditors be
convened. Consideration should be given to using social media platforms, such as
Facebook and Instagram, to publicise the Schemes. In addition, communications with
Scheme Creditors should be expressed as simply as possible so that as many of the
Scheme Creditors as possible are able to make a reasoned decision as to whether or not
to vote for the Schemes.
5.3. As set out in paragraph 4 above, comments have been made as to whether the proposed
Schemes offer creditors a high enough or fast enough return on their claims. However, I
have seen no objections as to the fairness of the Scheme or to any other matters that
would, in my opinion, amount to valid objections to the Court granting leave to convene
a single class creditors’ meeting.

………
Jonathan Yorke
3 March 2022
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This agreement is dated

December 2021

Parties

(1) AMIGO HOLDINGS PLC incorporated and registered in England and Wales with company number
00668987 whose registered office is at Nova, 118-128 Commercial Road, Bournemouth,
England, BH2 SLT (Client)
(2)

JON YORKE CONSULTANCY LIMITED incorporated and registered in England and Wales with company
number 11760633 whose registered office is at 24 Prior Street London SE10 8SF (Consultant

Company)
Agreed terms
1.

Interpretation

1.1

The following definitions and rules of interpretation apply in this agreement (unless thecontext
requires otherwise).

Board: the board of directors of the Client (including any committee of the board duly
appointed by it or a nominated representative duly authorised to represent the Client).

Business of the Client:Financial Services Holding Company
Business Day:a day, other than a Saturday, Sunday or public holiday in England, when banks in
London are open for business.

Capacity: as agent, consultant, director, employee, owner, partner, shareholder or in any other
capacity.

Claimants: has the meaning described in schedule 1.
Client Property: all documents, books, manuals, materials, records, correspondence, papers and
information (on whatever media and wherever located) relating to the Business or affairs of the
Client or Group Company or its or their customers and business contacts, and any equipment, keys,
hardware or software provided for the Consultant Company or the Individual's use by the Client
during the Engagement, and any data or documents (including copies) produced, maintained or
stored by the Consultant Company or the Individual on the computer systems or other electronic
equipment of the Client, the Consultant Company or the Individual during the Engagement.

Commencement Date: 1 December 2021.

Confidential Information:information in whatever form (including, without limitation, in
written, oral, visual or electronic form or on any magnetic or optical disk or memory and
wherever located) relating to the business, customers, clients, suppliers, products,

affairs and finances of the Client or any Group Company for the time being confidentialto
the Client or any Group Company and trade secrets including, without limitation,technical
data and know-how relating to the Business of the Client or any Group Company or any of its or
their suppliers, customers, clients, agents, distributors, shareholders, management or
business contacts and including (but not limited to) information that theConsultant Company
or the Individual creates, develops, receives or obtains in connection with this Engagement,
whether or not such information (if in anything other than oralform) is marked confidential.
Customer Advocate: the role described in Schedule 1.
Data Protection Legislation: all applicable data protection and privacy legislation inforce
from time to time in the UK including the retained EU law version of the General Data
Protection Regulation ((EU) 2016/679) (UK GDPR), the Data Protection Act 2018 (and
regulations made thereunder) or any successor legislation, and all other legislation and
regulatory requirements in force from time to time which apply to a party relating to the use
of personal data (including, without limitation, the privacy of electronic communications).
Deemed Employment: an engagement to which section 61M(1)(d) of the Income Tax
(Earnings and Pensions) Act 2003 applies.
Engagement: the engagement of the Consultant Company by the Client on the terms of this
agreement.
Group Company: the Client, its subsidiaries or holding companies from time to timeand
any subsidiary of any holding company from time to time.
Holding Company: has the meaning given in Error! Reference source not found..
Individual: Jonathan Yorke
Intellectual Property Rights: patents, rights to Inventions, copyright and] related rights,
moral rights, trade marks, business names and domain names, rights in get-up goodwill and
the right to sue for passing off rights in designs, database rights, rights to use, and protect
the confidentiality of, confidential information (including know-how) andall other intellectual
property rights, in each case whether registered or unregistered andincluding all applications
and rights to apply for and be granted, renewals or extensionsof, and rights to claim priority
from, such rights and all similar or equivalent rights or formsof protection which subsist or will
subsist now or in the future in any part of the world.
Invention: any invention, idea, discovery, development, improvement or innovationmade
by the Consultant Company or by the Individual in connection with the provision of the
Services, whether or not patentable or capable of registration, and whether or not recorded
in any medium.
Off-payroll Working rules: the rules in Chapter 10 of Part 2 of the Income Tax (Earnings
and Pensions) Act 2003.

Scheme: has the meaning give in Schedule 1.
Services: the services described in the Schedule 1.
Subsidiary: has the meaning given in 1.6.
Termination Date: the date of termination of this agreement, howsoever arising.
Works: all records, reports, documents, papers, drawings, designs, transparencies, photos,
graphics, logos, typographical arrangements, software programs, inventions, ideas,
discoveries, developments, improvements or innovations and all materials embodying them
in whatever form, including but not limited to hard copy and electronicform, prepared by the
Consultant Company or the Individual in connection with theprovision of the Services.

1.2

The headings in this agreement are inserted for convenience only and shall not affect its
construction.

1.3

A reference to a particular law is a reference to it as it is in force for the time being takingaccount
of any amendment, extension, or re-enactment and includes any subordinate legislation for the
time being in force made under it.

1.4

Unless the context otherwise requires, words in the singular shall include the plural andin the
plural shall include the singular.

1.5

The Schedules form part of this agreement and shall have effect as if set out in full in thebody of
this agreement. Any reference to this agreement includes the Schedules.

1.6

A reference to a holding company or a subsidiary means a holding company or a subsidiary
(as the case may be) as defined in section 1159 of the Companies Act 2006 and a company shall be
treated, for the purposes only of the membership requirement contained in sections
1159(1)(b) and (c), as a member of another company even if its shares in that other company
are registered in the name of (a) another person (or itsnominee), whether by way of security
or in connection with the taking of security, or (b)as a nominee.

2.

Term of engagement

2.1

The Client shall engage the Consultant Company and the Consultant Company shall make available
to the Client the Individual to provide the Services on the terms of this agreement.

2.2

The Engagement shall be deemed to have commenced on the Commencement Date and shall
continue unless and until terminated:
(a)

as provided by the terms of this agreement; or

(b)

by either party giving to the other not less than three days' prior written notice.

3.

Duties and obligations

3.1

During the Engagement the Consultant Company shall, and (where appropriate) shall procure
that the Individual shall:
(a)

provide the Services with all due care, skill and ability and use its or their best
endeavours to promote the interests of the Client and any Group Company;

(b)

ensure that the Deliverables conform in all respects with, and are achieved by any
deadlines specified in, Schedule 1 and that the Deliverables shall be fit forany purpose
expressly or implicitly made known to the Consultant Company bythe Client; and

(c)

promptly give to the Board all such information and reports as it may reasonablyrequire
in connection with matters relating to the provision of the Services
,including the Deliverables, or the Business of the Client or any Group Company.

If the Individual is unable to provide the Services due to illness or injury, the Consultant
Company shall advise the Client of that fact as soon as reasonably practicable. For the
avoidance of doubt, no fee shall be payable in accordance with clause 4 in respect of any period
during which the Services are not provided.

3.2

The Consultant Company shall use its reasonable endeavours to ensure that the Individual is
available on reasonable notice to provide such assistance or information as the Client may
require.

3.3

Unless it or they have been specifically authorised to do so by the Client in writing:
(a)

neither the Consultant Company nor the Individual shall have any authority toincur
any expenditure in the name of or for the account of the Client; and

(b)

the Consultant Company shall not, and shall procure that the Individual shall not,hold
itself out as having authority to bind the Client.

3.4

The Consultant Company shall, and shall procure that the Individual shall, comply with all reasonable
standards of safety and comply with the Client's health and safety procedures from time to time in
force at any of the Client's premises at which the Services are provided and report to the
Client any unsafe working conditions or practices.

3.5

The Consultant Company shall procure that the Individual shall comply with the Client'spolicies
on social media, use of information and communication systems, anti-harassment and bullying.

3.6

The Consultant Company may, provided that it gives the Client prior written notice of its
intention to do so, use a third party to perform any administrative, clerical or secretarial
functions which are reasonably incidental to the provision of the Services provided that:
(a)

the Client will not be liable to bear the cost of such functions; and

(b)

at the Client's request the third party shall be required to enter into direct
undertakings with the Client, including with regard to confidentiality.

3.7

The Consultant Company shall, and shall procure that the Individual shall, promptly giveto the
Board all such information and documentation as it may reasonably require fromtime to time
in order for the Client to determine whether the Engagement is or will bewithin the Offpayroll Working rules and is or will be Deemed Employment and, if theClient determines the
Engagement is Deemed Employment, in order to comply with any obligation on the Client to
deduct and account for tax or national insurance contributionsfrom the fees due under clause 4.
The Consultant Company shall, and shall procure thatthe Individual shall, promptly inform the
Board of any material change to any information or documentation previously provided in
compliance with this clause and shall also promptly provide any other information or
documentation that it considers (or oughtreasonably consider) to be materially relevant to
determining whether the Engagementis Deemed Employment. Subject to clause 16, the Client
reserves the right to amend the terms of the Engagement, and this agreement, if the
Engagement is determined to be Deemed Employment.

3.8

The Consultant Company shall, and shall procure that the Individual shall:
(a)

comply with all applicable laws, regulations, codes and sanctions relating to anti- bribery
and anti-corruption including but not limited to the Bribery Act 2010 (Relevant
Requirements);

(b)

comply with the Client's ethics and anti-bribery and anti-corruption policies
(annexed to this agreement at Schedule 2 as the Client may update them fromtime to
time (Relevant Policies);

(c)

have and shall maintain in place throughout the term of this agreement its ownpolicies
and procedures, including but not limited to adequate procedures underthe Bribery Act
2010, to ensure compliance with the Relevant Requirements and will enforce them
where appropriate;

(d)

promptly report to the Client any request or demand for any undue financial or other
advantage of any kind received by the Consultant Company or the Individual in
connection with the performance of this agreement;

(e)

immediately notify the Client if a foreign public official becomes an officer or
employee of the Consultant Company or acquires a direct or indirect interest inthe
Consultant Company (and the Consultant Company warrants that it has no

foreign public officials as officers, employees or direct or indirect owners at thedate
of this agreement);

(f)

ensure that all persons associated with the Consultant Company or other persons who are
performing services in connection with this agreement comply with thisclause 3.8; and

3.9

Failure to comply with clause 3.8 may result in the immediate termination of this
agreement.

3.10

For the purpose of clause 3.8, the meaning of adequate procedures and foreign public official
and whether a person is associated with another person shall be determined in accordance with
section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act),
section 6(5) and 6(6) of that Act and section 8 of that Act respectively.

3.11

The Consultant Company shall, and shall procure that the Individual shall:
(a)

3.12

not engage in any activity, practice or conduct which would constitute either:
(i)

a UK tax evasion facilitation offence under section 45(1) of the Criminal
Finances Act; or

(ii)

a foreign tax evasion facilitation offence under section 46(1) of the
Criminal Finances Act 2017;

(b)

have and shall maintain in place throughout the term of this agreement suchpolicies
and procedures as are reasonable in all the circumstances to prevent the facilitation of
tax evasion by another person (including without limitation employees of the
Consultant Company and any Substitute), in accordance withany guidance issued under
section 47 of the Criminal Finances Act 2017;

(c)

promptly report to the Client any request or demand received by the Consultant
Company or the Individual from a third party to facilitate the evasion of tax withinthe
meaning of Part 3 of the Criminal Finances Act 2017 in connection with the
performance of this agreement; and

(d)

ensure that all persons associated with the Consultant Company or other persons who are
performing services in connection with this agreement comply with thisclause 3.11.

Failure to comply with clause 3.11 may result in the immediate termination of this
agreement.

4.

Fees

4.1

The Client shall pay the Consultant Company a fee of £650 per hour
of VAT, less any
deductions for income tax and national insurance contributions as required by law, subject
to a cap of £50,000 exclusive of VAT. Payment of amounts due under this agreement shall be
made within 28 days of delivery to the Client of an invoice which gives details of the hours
which the Individual has worked, the Services provided and the amount of the fee
payable (plus VAT, if applicable) for the Services during any period worked.

4.2

Should the Client become required by law to deduct income tax and national insurance
contributions from the fees:
(a)

the Client shall inform the Consultant Company of the deadline by which invoices must be
submitted for payment to be included in the next monthly payroll and payment shall
not be made until the Consultant Company has supplied to the Client all relevant
information, in accordance with clause 3.7, required for the purpose of making the
relevant deductions.

(b)

the Consultant Company shall, if the period over which Services have been provided
bridges 6 April 2021, ensure that the invoice apportions the applicablefee on a just and
reasonable basis between the period before and the periodafter that date.

4.3

The Client shall be entitled to deduct from the fees (and any other sums) due to the
Consultant Company any sums that the Consultant Company or the Individual may oweto the
Client or any Group Company at any time.

4.4

Payment in full or in part of the fees claimed under clause 4 or any expenses claimed under
clause 5 shall be without prejudice to any claims or rights of the Client or any Group Company
against the Consultant Company or the Individual in respect of the provision of the Services.

5.

Expenses

5.1

The Client shall reimburse all reasonable expenses properly and necessarily incurred by the
Consultant Company or the Individual in the course of the Engagement, subject to production
of receipts or other appropriate evidence of payment including, for the avoidance of doubt, the
pre-agreed fixed costs of £1,000 plus VAT of solicitors instructed by the Individual and the fees
of the barrister representing the Individual at any Court hearing

6.

Other activities
Nothing in this agreement shall prevent the Consultant Company or the Individual frombeing
engaged, concerned or having any financial interest in any Capacity in any otherbusiness,
trade, profession or occupation during the Engagement provided that:

(a)

such activity does not cause a breach of any of the Consultant Company's
obligations under this agreement;

(b)

the Consultant Company shall not, and shall procure that the Individual shall not, engage
in any such activity if it relates to a business which is similar to or in anyway competitive
with the Business of the Client or any Group Company without the prior written
consent of the Client (such consent not to be unreasonablywithheld); and

(c)

the Consultant Company shall give priority to the provision of the Services to theClient
over any other business activities undertaken by it during the course of theEngagement.

7.

Confidential information and Client property

7.1

The Consultant Company acknowledges that in the course of the Engagement it and the Individual
will have access to Confidential Information. The Consultant Company has therefore agreed to
accept the restrictions in this clause 7.

7.2

The Consultant Company shall not, and shall procure that the Individual shall not (exceptin the
proper course of its or their duties), either during the Engagement or at any time after the
Termination Date, use or disclose to any third party (and shall use its bestendeavours to
prevent the publication and disclosure of) any Confidential Information. This restriction does
not apply to:
(a)

any use or disclosure expressly authorised by the Client or required by law; or

(b)

any information which is already in, or comes into, the public domain otherwisethan
through the Consultant Company's or the Individual's unauthorised disclosure.

7.3

At any stage during the Engagement, the Consultant Company will promptly on requestreturn
to the Client all and any Client Property in its or the Individual's possession.

7.4

Nothing in this clause 7 shall prevent the Consultant Company (or the Individual) or theClient
(or any of its officers, employees, workers or agents) from:
(a)

reporting a suspected criminal offence to the police or any law enforcementagency
or co-operating with the police or any law enforcement agency regarding a criminal
investigation or prosecution; or

(b)

doing or saying anything that is required by HMRC or a regulator, ombudsman or
supervisory authority; or

(c)

whether required to or not, making a disclosure to, or co-operating with any
investigation by, HMRC or a regulator, ombudsman or supervisory authority regarding
any misconduct, wrongdoing or serious breach of regulatory requirements
(including giving evidence at a hearing); or

(d)

complying with an order from a court or tribunal to disclose or give evidence; or

(e)

making any other disclosure as required by law.

8.

Data protection

8.1

The Client will collect and process information relating to the Individual in accordance with the
privacy notice which is annexed to this agreement.

8.2

The Consultant Company and the Client will comply with the Data Protection Legislation.

8.3

The Consultant Company shall, and shall procure that the Individual shall, in relation toany
Personal Data processed in connection with the Engagement:

8.4

(a)

process that Personal Data only on written instructions of the Client;

(b)

keep the Personal Data confidential;

(c)

comply with the Client's data protection policy and data retention guidelines

(d)

comply with the Client's reasonable instructions with respect to processing
Personal Data;

(e)

not transfer any Personal Data outside of the UK;

The Consultant Company shall ensure that it has in place appropriate technical or
organisational measures to protect against unauthorised or unlawful processing of Personal Data
and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm
that might result from the unauthorised or unlawful processing or accidental loss, destruction
or damage and the nature of the data to be protected, having regard to the state of
technological development and the cost of implementing any measures. Such measures may
include, where appropriate:
(a)

pseudonymising and encrypting Personal Data;

(b)

ensuring confidentiality, integrity, availability and resilience of its systems and
services;

(c)

ensuring that availability of and access to Personal Data can be restored in a timely
manner after an incident; and

(d)

regularly assessing and evaluating the effectiveness of the technical and
organisational measures adopted by it.

8.5

The Client does not agree to the Consultant Company appointing any third party processor
of Personal Data under this agreement.

8.6

The Consultant Company shall have personal liability for and shall indemnify the Clientand any
Group Company for any loss, liability, costs (including legal costs), damages, orexpenses resulting
from any breach by the Consultant Company of the Data ProtectionLegislation.

9.

Intellectual property

9.1

The Consultant Company warrants to the Client that it has obtained from the Individual awritten
and valid assignment of all existing and future Intellectual Property Rights in theWorks and the
Inventions and of all materials embodying such rights and a written irrevocable waiver of all
the Individual's statutory moral rights in the Works, to the fullestextent permissible by law, and
that the Individual has agreed to hold on trust for theConsultant Company any such rights in
which the legal title has not passed (or will not pass) to the Consultant Company. The Consultant
Company agrees to provide to the Clienta copy of this assignment on or before the date of this
agreement.

9.2

The Consultant Company warrants that:
(a)

it has not given and will not give permission to any third party to use any of theWorks
or the Inventions, nor any of the Intellectual Property Rights in the Works;

(b)

it is unaware of any use by any third party of any of the Works or Intellectual
Property Rights in the Works; and

(c)

the use of the Works or the Intellectual Property Rights in the Works by the Clientwill
not infringe the rights of any third party,

and confirms that the Individual has given written undertakings in the same terms to the
Consultant Company.

9.3

The Consultant Company agrees to indemnify the Client and keep it indemnified at all times
against all or any costs, claims, damages or expenses incurred by the Client, or for which the Client
may become liable, with respect to any intellectual propertyinfringement claim or
other claim relating to the Works or Inventions supplied by theConsultant Company to the
Client during the course of providing the Services. The Client may at its option satisfy such
indemnity (in whole or in part) by way of deduction from any payments due to the Consultant
Company.

9.4

The Consultant Company acknowledges that no further remuneration or compensationother
than that provided for in this agreement is or may become due to the Consultant Company in
respect of the performance of its obligations under this clause 9.

9.5

The Consultant Company undertakes to execute all documents, make all applications, give all
assistance and do all acts and things, at the expense of the Client and at any time either during or
after the Engagement, as may, in the opinion of the Client, be necessary ordesirable to vest
the Intellectual Property Rights in, and register or obtain patents orregistered designs in, the
name of the Client and to defend the Client against claims that works embodying Intellectual
Property Rights or Inventions infringe third party rights, andotherwise to protect and maintain
the Intellectual Property Rights in the Works. The Consultant Company confirms that the
Individual has given written undertakings in the same terms to the Consultant Company.

9.6

The Consultant Company irrevocably appoints the Client to be its attorney in its name and on its
behalf to execute documents, use the Consultant Company's name and do all things which are
necessary or desirable for the Client to obtain for itself or its nominee the fullbenefit of this
clause.

10.

Provisions relating to the role of Customer Advocate

10.1

Notwithstanding anything to the contrary in this Agreement the Individual in acting as
Customer Advocate:
(a)

will act in an independent capacity and will not have any regard to the interestsof the
Client or its advisers in promoting a scheme of arrangement;

(b)

will owe no duty or have no liability to the Client in the event that the Individualdraws
adverse conclusions relating to any Scheme or a Scheme is not approved by Claimants or
the Court;

(c)

will make the terms of this agreement freely available to the Claimants and theCourt
in order to demonstrate his independence from the Client.

10.2

The Client will provide such access to its books, records and other resources to theIndividual
acting as Customer Advocate as the Individual shall reasonably require to enable them to
perform the Services.

10.3

The Client hereby waives any claim to privilege in or in connection with the work
undertaken by the Individual as Customer Advocate provided that nothing shall require the
Client to waive privilege in order to comply with its obligations in clause 10.2.

10.4

The Client accepts and agrees that the Individual when acting as Customer Advocate shall
be entitled to exclude reliance and liability to third parties including to the customers any

intermediaries and claims management companies in connection with his work and any
report he produces. A disclaimer to this effect will be included in any communication orreport
sent or made available to the customers.
11.

Termination

11.1

Notwithstanding the provisions of clause 2.2, the Client may terminate the Engagementwith
immediate effect without notice and without any liability to make any further payment to
the Consultant Company (other than in respect of amounts accrued before the Termination
Date) if at any time:
(a)

the Consultant Company or the Individual commits any gross misconductaffecting
the Business of the Client or any Group Company;

(b)

the Consultant Company or, where applicable, the Individual commits any serious or
repeated breach or non-observance of any of the provisions of this agreement or
refuses or neglects to comply with any reasonable and lawful directions of the Client;

(c)

the Individual is convicted of any criminal offence (other than an offence underany
road traffic legislation in the United Kingdom or elsewhere for which a fine or noncustodial penalty is imposed);

(d)

the Consultant Company or the Individual is, in the reasonable opinion of the Board,
negligent or incompetent in the performance of the Services;

(e)

the Individual is declared bankrupt or makes any arrangement with or for thebenefit
of their creditors or has a county court administration order made againstthem under
the County Court Act 1984;

(f)

the Consultant Company makes a resolution for its winding up, makes an
arrangement or composition with its creditors or makes an application to a court of
competent jurisdiction for protection from its creditors or an administration or
winding-up order is made or an administrator or receiver is appointed in relation
to the Consultant Company;

(g)

the Individual does not own all of the issued share capital (from time to time) ofthe
Consultant Company;

(h)

the Engagement is determined by the Client or, subsequently, HM Revenue & Customs
to be Deemed Employment;

(i)

the Consultant Company or the Individual breaches the obligations contained inclause
3.8 - 3.11;

(j)

the Consultant Company or the Individual commits any breach of the Client's policies
and procedures; or

(k)

the Consultant Company or the Individual commits any offence under the Bribery Act 2010
or the Criminal Finances Act 2017.

11.2

The rights of the Client under clause 11.1 are without prejudice to any other rights that itmight
have at law to terminate the Engagement or to accept any breach of this agreementon the part of
the Consultant Company as having brought the agreement to an end. Anydelay by the Client in
exercising its rights to terminate shall not constitute a waiver ofthese rights.

12.

Obligations on termination
On the Termination Date the Consultant Company shall, and shall procure that the
Individual shall:

(a)

immediately deliver to the Client all Client Property and original Confidential
Information which is in its or their possession or under its or their control;

(b)

promptly transfer to the Client the web domain used by the Consultant Companyand the
Individual to receive correspondence from Claimants in response to the Scheme
Practice Statement Letter;

(c)

subject to the Client's data retention guidelines, irretrievably delete any
information relating to the Business of the Client or any Group Company storedon any
magnetic or optical disk or memory (including but not limited to anyConfidential
Information) and all matter derived from such sources which is in itsor their possession
or under its or their control outside the premises of the Client.This obligation includes
requiring any Substitute to delete such information where applicable. For the
avoidance of doubt, the contact details of business contacts made during the
Engagement are regarded as Confidential Information and, as such, must be deleted from
personal social or professional networkingaccounts; and

(d)

provide a signed statement that it or they have complied fully with its or their
obligations under this clause 12, together with such evidence of compliance as the
Client may reasonably request.

13.

Status

13.1

The relationship of the Consultant Company (and the Individual) to the Client will be that of
independent contractor and nothing in this agreement shall render it (nor the Individual)
an employee, worker, agent or partner of the Client and the Consultant Company shall not
hold itself out as such and shall procure that the Individual shall nothold themselves out as
such.

13.2

The Consultant Company shall be fully responsible for and shall indemnify the Client or any
Group Company for and in respect of the following:
(a)

subject to clause 13.3, any income tax, National Insurance and social security
contributions and any other liability, deduction, contribution, assessment or

claim arising from a determination that the Engagement is Deemed Employmentor
made in connection with either the performance of the Services or any payment
or benefit received by the Individual in respect of the Services, wheresuch recovery
is not prohibited by law. The Consultant Company shall further indemnify the Client
against all reasonable costs, expenses and any penalty, fineor interest incurred or
payable by the Client in connection with or in consequence of any such liability,
deduction, contribution, assessment or claim other than where the latter arise out of
the Client's negligence or wilful default;

(b)

any liability arising from any employment-related claim or any claim based on worker
status (including reasonable costs and expenses) brought by the Individual or any
Substitute against the Client arising out of or in connection with the provision of the
Services, except where such claim is as a result of any act or omission of the Client.

13.3

The indemnity in Clause 13.2(a) does not apply to any income tax or National Insurance
contributions deducted by the Client if the Engagement is Deemed Employment and theClient
makes the deductions from the fees due under clause 4 prior to payment to the Consultant
Company.

13.4

The Client may at its option satisfy the indemnity in clause 13.2 (in whole or in part) by way of
deduction from payments due to the Consultant Company.

13.5

The Consultant Company warrants that it is not, nor will it prior to the cessation of this
agreement, become a managed service company within the meaning of section 61B of the
Income Tax (Earnings and Pensions) Act 2003.

14.

Notices

14.1

Any notice or other communication given to a party under or in connection with this
agreement shall be in writing and shall be:
(a)

14.2

delivered by hand or by pre-paid first-class post or other next working day delivery
service at the address given in this agreement or as otherwise notifiedin writing to the
other party.

Unless proved otherwise, any notice or communication shall be deemed to have been
received:
(a)

if delivered by hand, at the time the notice is left at the address given in this
agreement or given to the addressee;

(b)

if sent by pre-paid first-class post or other next working day delivery service, at
9.00 am on the second Business Day after posting.

14.3

If deemed receipt under clause 14.2 would occur outside business hours in the place ofreceipt,
it shall be deferred until business hours resume. In this clause 14.3, business hours means
9.00am to 5.00pm Monday to Friday on a day that is not a public holiday inthe place of receipt.

14.4

This clause does not apply to the service of any proceedings or other documents in anylegal
action or, where applicable, any other method of dispute resolution.

14.5

A notice given under this agreement is not valid if sent by e-mail.

15.

Entire agreement

15.1

This agreement constitutes the entire agreement between the parties and any Group Company
and supersedes and extinguishes all previous agreements, promises, assurances, warranties,
representations and understandings between them, whether written or oral, relating to its
subject matter.

15.2

Each party acknowledges that in entering into this agreement it does not rely on[, and shall have
no remedies in respect of, any statement, representation, assurance or warranty (whether
made innocently or negligently) that is not set out in this agreement.

15.3

Each party agrees that it shall have no claim for innocent or negligent misrepresentationbased
on any statement in this agreement.

15.4

Nothing in this clause shall limit or exclude any liability for fraud.

16.

Variation
No variation of this agreement or of any of the documents referred to in it shall be
effective unless it is in writing and signed by the parties (or their authorised
representatives).

17.

Counterparts

17.1

This agreement may be executed in any number of counterparts, each of which shall constitute
a duplicate original, but all the counterparts shall together constitute the one agreement.

17.2

No counterpart shall be effective until each party has delivered to the other at least one
executed counterpart.

18.

Third party rights

18.1

Except as expressly provided elsewhere in this agreement, a person who is not a party to this
agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce
any term of this agreement.

18.2

The rights of the parties to terminate, rescind or agree any variation, waiver or settlementunder
this agreement are not subject to the consent of any other person.

19.

Governing law
This agreement and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

20.

Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have nonexclusive jurisdiction to settle any dispute or claim arising out of or in connection with this
agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been executed on the date stated at the beginning of it.

Schedule 1

1.

Services

The Individual will act as Customer Advocate ("CA”) for claimants (“the Claimants”)
affected by the scheme of arrangement (“the Scheme”) that is being proposed by certain
Group Companies so far as it relates solely to issues that will be considered at the Scheme
convening hearing (i.e. class composition considerations). The CA shouldnot give an opinion
on whether in his opinion the proposed Scheme is fair or in the best interest of Claimants
(that will be for the Court and the Claimants themselves to decide) but to understand and
represent the views and objections of Claimants in a reasoned and orderly way. However,
the CA will be expected to report on other matters such as fairness raised by Claimants or the
media.

2.

In order to fulfil this role and be able to represent the views of Claimants, the CAwill:
2.1.

Review correspondence received by the CA (or received by Group Companies and
forwarded to the CA) in response to the Scheme Practice Statement Letterfrom
Claimants setting out their comments and feedback on the Scheme. Depending on
the volume of correspondence so received, and by prior agreement with the Client,
the CA may conduct a random sample review of such correspondence and/or may
review summaries of such correspondence which have been prepared by the Group
Companies;

2.2.

Seek to engage with media bodies/consumer protection groups as highlightedby the
Client to understand any concerns they may have with the Scheme.

3.

Following step 2 above the CA will produce a report which:
3.1.

summarises the Claimants' objections or challenges to the Scheme, and any
objections or challenges made by the media/consumer protection groups, sofar as
they relate to issues considered at the Scheme convening hearing; and

3.2.

makes observations on those objections and challenges, including by
suggesting ways in which they might be addressed or accommodated.

This report will be produced in draft to the Client ahead of the Scheme convening hearing
to allow the Client the opportunity to respond in an ordered and reasonedway.
4.

The CA will attend the Scheme convening hearing, represented by a barrister, to answer
any questions the Court might have about the role they had undertaken.

5.

Following the Scheme convening hearing, the CA will write a second report addressed to
Claimants (subject to the terms of engagement described below) briefly summarising: (i)
responses received/reviewed from Claimants and the media, (ii) the observations that the
CA made to the Client and the responses received from the Client, and (iii) the decision of
the Court at the convening hearingand its reasons for that. This report will be made
available to Claimants on the Scheme website.

6.

The CA’s engagement will end once the report referred to in paragraph 5 above had
been provided, subject to any agreement to extend the engagement throughthe
Scheme meeting and/or sanction.

Executed by AMIGO
HOLDINGS PLC by GARY
JENNISON a director

Executed by
by JONATHAN YORKE a director

Director
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