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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8508165

Charge code: 0850 8165 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th January 2017 and created by JUST CASH FLOW PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th February 2017 .

Given at Companies House, Cardiff on 14th February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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and
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THIS DEED IS DATED 7 JJANUARY 2017

PARTIES

(1)

JUST CASH FLOW PLC, a public limited company registered and incorporated in England
and Wales with company number 08508165 whose registered office is at 1 Charterhouse
Mews, London, EC1IM 6BB (the "Borrower”™); and

(2) ESTCHER MARWICK PLC, a public limited company registered and incorporated in England
with company number 10112860 and having its registered office at 1 Bedford Row, Londoen
WCIR 482 {the "Lender”).

RECITALS

{A) The Lender has agreed pursuant to the Fadlity Agresment to provide the Borrower with
loan faciiities on a secured basis.

(B) This deed provides security which the Borrower has agreed o give the Lender for making

the lpan faciiities available under the Facility Agreement.

IT IS HEREBY AGREED

i

il

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have
the same meaning in this deed. In addition, the following definitions apply in this deed :

"Assigned Loan” means:

{a) eachloan and all related documents {including any security documents and all related
rights) set out in the schedule provided by the Borrower to the Lender on or about the
date of this Deed; and

(b} each additional loan and all related documents (including any security documents and
ail related rights) which may from time to time be designated as an Assigned Loan as
confirmed between the Lender and the Borrower

"Account” means account number in the Borrower's name held with
the Boctle branch of the Account Bank as that account may be renumbered or redesignated
from time to time.

"Account Bank” means Lo

"Delegate” means any person appointed by the Lender pursuant to clause 10 and any
person appointed as attorney of the Lender or any Delegate.

"Deposit” means all monies from time to time standing to the oedit of the Account,
together with all other rights and benefits accruing to or arising in connection with the
Account {including, but not limited to, entitlements o interest).

"Facility Agreement” means the facility agreement dated on or about the date of this
deed between the Borrower and the Lender for the provision of the loan facilities secured by
this deed.

"Financial Collateral” has the meaning given to that expression in the Financial Collateral
Regulations.

S35424087-2



1.2

i.3

i4

1.5

"Financial Collateral Regulations” means the Financial Collateral Arrangaments (No 2)
Requlations 2003 (&7 2003/3228).

"LPA 1825" means the Law of Property Act 1925.

"Secured Assels” means all the assets, property and undertaking for the time being
subject to the Security created by, or pursuant to, this deed (and references to the Secured
Assets shall include references to any part of them).

"Secured Liabilities” means all present and future monies, obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly or severally,
as principal or surety or in any other capacity, under or in connection with the Fadiity
Agreement or this deed {including, without limitation, those arising under dause 22.3(b}),
tegether with all interest (including, without limitation, default inferest) accruing in respect
of those monies, obligations or liabilities.

"Security Financial Coliateral Arrangement” means has the meaning given to that
expression in the Financial Collateral Regulations.

"Security” means any mortgage, charge (whether fixed or floating, legal or eguitable),
pledge, lien, assignment by way of securily or other security interest securing any obligation
of any person, or any other agreement or arrangement having a similar effect.

"Security Period" means the pericd starting on the date of this deed and ending on the
date on which the Lender is satisfied (acting reasonably) that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capabie of being outstanding.

"Woodside Security Deed” means the security deed between Woodside Corporate

Services Limited (a private company iimited by shares registered in England and Wales with
company number 617108%) and the Borrower, dated 9 August 2016,

Interpretation

The provisions of clause 1.2 of the Facility Agreement apply to this deed as if they were set
out in full in this deed, except that each reference in that clause to the Facility Agreement
shall be read as a reference to this deed.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise, then that amount shall not be considered {o
have been irrevocably paid for the purposes of this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
pericd shall be 125 yvears {(as specified by section 5{1} of the Perpetuities and Accumulations
Act 2009).

Schedules

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

DAB4Z4GT-2



3.1

3.2

4.1

4.2

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liahilities
when they become due,

GRANT OF SECURITY

Grant of security

As a continuing securlty for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge, all of
its present and future right, title, benefit and interest in and to:

{a) the Account;

{b)  the Deposit; and

{c} the Assigned Loans to the extent not effectively assigned under clause 3.2.
Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities the benefit of each

Assigned Loan and the benefit of all other agreements, instruments and rights relating to
the Secured Assets.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by:

{a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any
ground;

{by the Lender renewing, determining, varying or increasing any fadlity or other
fransaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
persan; or

{c} any other act or omission that, but for this clause 4.3, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse
The Borrower waives any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower,

536424672



5.1

5.2

53

54

5.5

5.6

5.7

5.8

5.9

5.10

5.11

REPRESENTATIONS AND WARRANTIES
Representations and warrantics

The Borrower makes the representations and warranties set out in this clause 5 io the
Lender.

Ownership of Secured Assets

The Borrower is the sole legal and beneficial owner of the Securad Assets.

No Security

The Secured Assets are free from any Security other than the Security created by this deed.
Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them,

No adverse covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

Mo breach of laws

There is no breach in England and Wales of any law or regulation that materially and
adversely affects the Secured Assets.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entitling any person {o terminate or curtall its use.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or otherwise.

Mo prohibitions or breaches

There is no prohibition on assignment in any Assigned Loan and the entry into this deed by
the Borrower does not, and will not, constitite a breach of any Assigned Loan.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Borrower, and is, and will continue o be, effective security over all and every part of
the Secured Assets in accordance with its terms.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 0 clause 5.10 are made by the
Borrower on the date of this deed.

La54487-2



6.1

6.2

6.3

6.4

6.5

COVENANTS
MNegative pledge and disposal restrictions
The Barrower shall not at any time, except with the prior written consent of the Lendern

{a) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Asset cther than any Security created by this deed;

(5 sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do so), all or any part of, or any interest in, the Secured Assets; or

{c) create or grant {or purport to aeate or grant) any interest in the Secured Assets in
favour of a third party, save as agreed in respect of the Woodside Security Deed.

Restrictions

The Borrower shali not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or othenwise prejudice the security held by the Lender, or materially
diminish the value of any of the Secured Assets or the effectiveness of the security created
by this deed {including, without limitation, closing the Account).

Compliance with laws and regulations

{a) The Borrower shall not use or permit the Secured Assels to be used in any way
contrary to law.

{bY The Borrower shail:

{iy comply with the material requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them; and

(i} obtain, and promptly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Secured Assets or their
use or that are necessary to preserve or maintain any Secured Asset,

Enforcement of rights

The Borrower shall use its reasonable endeavours to:

{a) procure the prompt observance and performance by each counterparty to any
agreement or arrangement with the Borrower refating to the Secured Assets of the

covenants and other obligations imposed on it; and

{b} enforce any rights and instiiute, continue or defend any proceedings relating to any
of the Secured Assets that the Lender may reguire from time to time.

Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in
writing of:

{a) any representation or warranty set out in clause 5 which is incorrect or misleading in
any material respect when made or deemed 1o be repeated; and

(bl any breach of any covenant set out in this deed.
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6.6

5.7

6.8

Title documents

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender
shall, for the duration of this deed be entitled o hold:

(a)

(b)

all deeds and decuments of title (including certificates of deposit and deposit
receipts) relating to the Deposit that are in the possession or control of the Borrower
and if these are not within the possession and/or contiol of the Borrower, the
Borrower undertakes to obtain possession of all these deeds and documents of title;
and

copies of all the Assigned Loans, certified to be true copies by either a director of the
Borrower or by the Borrower's solicitors.

Notice of charge

The Borrower shall:

(a)

(b)

on the execution of this deed and as so requested by the Lender from time to time:

(i  give notice {o the Account Bank substantially in the form set ouf in Part 1 of
Schedule 1; and

(il use its reasonable endeavours to procure that the Account Bank provides to
the Lender promptly an acknowledgement of the notice substantially in the
form of Part 2 of the Scheduie 1.

on the execution of this deed and as so requested by the Lender from time to time:

{iy  give notice to each counterparty 1o an Assigned Loan substantially in the form
set out in Part 1 of Schedule 2; and

{iiy  use its reasonable endeavours to procure that each counterparty provides to
the Lender promptly an acknowledgement of the notlice substantially in the
form set out in Part 2 of Schedule 2;

Information

The Borrower shall:

(a)

(b}

{c)

give the Lender such information concerning the Secured Assets as the Lender may
reascnably require;

permit any persons designated by the Lender lo enter on its premises and inspect
and examing the records relating to that Secured Asset, at all reasonable times and
an reascnable prior notice; and

as soon as reasonably practicable notify the Lender in writing of any action, claim,
notice or demand made by or against it in connection with all or any part of a
Secured Asset or of any fact, matter or circumstance which may, with the passage of
time, give rise to such an action, daim, notice or demand, together with, in each
case, the Borrower's proposals for settling, figuidating, compounding or contesting
any such action, claim, notice or demand and shall, subject to the Lender's prior
approval, implement those proposals at its own expense.

EISARAET-Z



6.9 Payment of account charges

The Borrower shall promptly pay all charges and other outgoings in respect of the Secured
Assets and, on demand, produce evidence of payment to the Lender.

€.10 Assigned Loan

{a) The Borrower shall, unless the Lender agrees otherwise in writing, comply with the
ferms of the Assigned Loans and any other document, agreement or arrangement
comprising the Secured Assets

{)  The Borrower shall notify the Lender of a3l material amendments and varlations (o
any Assigned Loan and any other document, agreement or arrangement comprising
the Secured Assels

{c)  The Borrower shall not, uniess the Lender agrees otherwise in writing:

{i} settle, compromise, terminate, rescind or discharge {except by performance);
or

{iil  abandon, waive, dismiss, release or discharge any action, claim or proceedings
against any counterparty to an Assigned Loan or other person in connection
with,

any Assigned toan or any other document, agreement or arrangement comprising the Secured
Assets,

7. POWERS OF THE LENDER
7.1 Power to remeady

{a) The Lender shali be entitled (but shall not be cbliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

{b) The Borrower irrevocably authorises the Lender and its agents to do all things that
are necessary or desirable for that purpose.

{c}  Any monies expended by the Lender in remedying a breach by the Borrower of fis
obligations contained in this deed shall be reimbursed by the Barrower to the Lender
on a full indemnity basis and shall carry interest in accordance with clause 12.1.

7.2 Exercise of rights

{a) The rights of the Lender under clause 7.1 are without prejudice to any other rights of
the Lender under this deed.

(b)Y The exercise of any rights of the Lender under this deed shall not make the Lender
liable to account as a8 mortgagee in possession.

7.3 Conversion of currency

{a) For the purpose of, or pending the discharge of, any of the Secured Ligbilities, the
Lender may convert any monies received, recavered or realised by it under this deed
{including the proceeds of any previcus conversion under this clause 7.3) from their
existing currencies of denomination into any other currencies of denomination that
the Lender may think fit.

BAGARAG2



7.4

7.5

8.1

8.2

3.3

(b}  Any such conversion shall be effected at Account Bank’s then prevailing spot seliing
rate of exchange for such other currency against the existing currency.

{c}  Each reference in this clause 7.3 to a currency extends to funds of that currency and,
for the avoidance of doubt, funds of one currency may be converted into different
funds of the same currancy.

Mew accounts

{a} If the Lender receives, or is deemed to have received, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the Lender may
open a new account for the Borrower in the Lender's bocks. Without prejudice to the
Lender's right o combine accounts, no money paid to the credit of the Borrower in
any such new account shall be appropriated lfowards, or have the effect of
discharging, any part of the Secured Liabilities.

{by If the Lender does not open a new account immediately on receipt of the notice, or
desmed notice, under clause 7.4{a), then, unless the Lender gives express written
notice to the contrary to the Borrower, all payments made by the Borrower to the
Lender shall be treated as having been credited to a new account of the Borrower
and not as having been applied in reduction of the Secured Liabilities, as from the
time of receipt or deemed receipt of the relevant notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed {whether
or not any such persan is jointly liable with the Borrower) in respect of any of the Secured

Liabilities, or of any other security for them without prejudice efther to this deed or to the
libility of the Borrower for the Secured Liabilities.

WHEMN SECURITY BECOMES ENFORCEABLE
Security becomes enforceabile on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default has occurred and is continuing.

Discration
After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and

on the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assels,

Timed deposits
The rights and powers of the Lender under this clause shall appiy notwithstanding that:

{a} allor any part of the Deposit may have been deposited for a fixed or minimum period
or be subject to a peried of notice;

(b} any interest on the Deposit is calculated by reference to a fixed or minimum period;
and/or

(c) any such fixed or minimum period or period of notice may or may not have been
given.
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9.1

9.2

8.3

9.4

The Borrower irrevocably authorises the Lender at any time after the security constituted by
this deed has become enforceable to break or determine the Deposit in whole or in part
and/or to renew all or any of the Deposit for such fixed periods as the Lender may, in its
absclute discretion, from time {o time think fit,

ENFORCEMENT OF SECURITY

Enforcement powers

() For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this deed.

(b}  The power of sale and other powers conferred by saction 101 of the LPA 1925 {as
varied or extended by this deed) shall be immeadiately exercisable at any time after
the security constituted by this deed has become enforceable under clause 8.1,

{c} Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

Application of the Deposit

After the security constituted by this deed has become enforceable, the Lender shall be

entitled to apply, transfer or set off all or any part of the Deposit to discharge in whaole or in

part, the Secured Liabilities in accordance with the provisions of this deed.

Prior Security

{a) Al any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become exercisable, the Lender may:

)] redeem that or any other prior Security;
{iiy procure the transfer of that Security to it; and
{iiiy settle and pass any account of the holder of any prior Security,

(b} The settlement and passing of any such account passed shall, in the absence of any
manifest error, be condusive and binding on the Borrower, All monies paid by the
Lender to an encumbrancer in settlement of any of those accounts shall, as from its
payment by the Lender, be due from the Borrower to the Lender on current account
and shall bear interest at the default rate of interest specified in the Facility
Agreement and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Delegate shall be
concermned to enguire:

{a} whether any of the Secured Lisbilities have become due or payable, or remain unpaid
or undischarged;

(b} whether any power the Lender or a Delegate is purporting to exercise has become
exercisable or is properly exercisabie; or

(¢}  how any money paid to the Lender or any Delegate is to be applied,
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2.5

9.6

8.7

2.8

1.

i16.14

i0.2

Privileges

The Lender is entitled to all the rights, powers, privileges and immunities conferred by the
LPA 1925 on mortgagees and recelvers.

Mo liability as morfgagee in possession

Neither the Lender nor any Delegate shall be liable, by reason of entering into possession of
a Security Asset or for any other reason, to account as mortgagee in possession in respect
of all or any of the Secured Assets, nor shall any of them be Hable for any loss on realisation
of, or for any act, neglect or default of any naiure in connection with, all or any of the
Secured Assets for which a mortgagee in possession might be liable as such.

Conclusive discharge to purchasers
The receipt of the Lender or any Delegate shall be a conclusive discharge o a purchaser
and, in making any sale or other disposal of any of the Secured Assets or in making anv

acquisition in the exercise of thelr respective powers, the Lender and every Delegate may
do so for any consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation
{a}  To the extent that
{i}y  the Secured Assets constitute Financial Collateral; and

{ii}y this deed and the obiigations of the Borrower under it constitule a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has become enforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabiiities in any order that the
Lender may, in its absolute discretion, determine.

{b} The value of any Secured Assets appropriated in accordance with this clause shall be,
in the case of cash, the amount standing to the credit of the Account, together with

all interest accrued but unposted, at the time that the right of appropriation is
exercised.

{c} The Borrower agrees that the methoed of valuation provided for in this clause is
commercially reasonable for the purposes of the Financial Collateral Regulations.

DELEGATION

Delegation

The Lender may delegate (either generally or specifically) by power of attorney or in any
other manner to any person any right, power, authority or discretion conferred on it by this
deed {including the power of attorney granted under clause 14.1).

Terms

The Lender may make a delegation on the terms and conditions (including the power to
sub-delegate) that it thinks fit,
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i6.3

ii.

111

11.2

113

iz,

121

Liabiiity

The Lender shall not be in any way liable or responsible to the Borrower for any loss or
liability arising from any act, default, omission or miscenduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Crider of application of proceeds

All monies received by the Lender or a Delegate pursuant to this deed, after the security
constituted by this deed has become enforceable, shall (subject to the dlaims of any person
having prior rights and by way of variation of the LPA 1925} be applied in the following

order of priority:

(a) In or towards payment of or provision for ali costs, charges and expenses incured by
or on behalf of the Lender (and any Delegale, atiormey or agent appointed by i)
under or in connection with this deed;

{b} in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

{c} in payment of the surplus (if any) to the Borrower or other person entitied to it
Appropriation

Neither the Lender nor any Delegate shall be bound (whether by virtue of section 10%(8) of
the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabflities.

Suspense account

All monies received by the Lender or 3 Delegate under this deed:

{a} may, at the discretion of the Lender or Delegate, be credited o any suspense or
securities realised account;

(b} shall bear interest, if any, at the rate agreed in writing between the Lender and the
Borrower; and

{c) may be heid in that account for so long as the Lender or Delegate thinks fit.

COSTS ARD INDEMNITY

Losts

{a} The Borrower shall, promptly on demand, pay o, or reimburse, the Lender, on a full
indemnity basis, all costs, charges, expenses, faxes and liabilities of any kind
{including, without limitation, legal, printing and out-of-pocket expenses) incurred by

the Lender or any Delegate in connedtion with:

{i}  taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do s0) any of the Lender’s or a Delegate’s rights under this deed; or

{if}y  taking proceedings for, or recovering, any of the Secured Liabilities,
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i2.2

i3.

131

13.2

13.3

together with interest, which shall accrue and be payable (without the need for any demand
for pavment being made) from the date on which the relevant cost or expense arose until
full discharge of that cost or expense (whether before or after judgment, liguidation,
winding up or administration of the Borrower) at the rate and in the manner specified in the
Facility Agreement.

{b) In the event of (i) an Event of Default or {ii) the Lender considering it necessary or
expedient or {iii) the Lender being requested by the Borrower fo underfake duties
which the Lender and the Borrower agree to be of an exceptional nature and/or
outside the scope of the normal duties of the Lender under the Finance Documents,
the Borrower shall pay {0 the Lender any additional remuneration that may be agreed
between them.

Indemnity

The Borrower shall indemnify the Lender and each Delegate, and their respeciive employees
and agents against all liabilities, costs, expenses, damages and losses {including but not
limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising out of or in
connection with:

{a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured Assals;

fh) taking, holding, protecting, perfecting, preserving or enforcing (or attempting (o do
50} the security constituted by this deed; or

(¢} any default or delay by the Borrower in performing any of its obligations under this
deed.

Any past or present employee or agent may enforce the terms of this clause 12.2 subject to
and in accordance with the provisions of the Contracts {Rights of Third Parties} Act 1999.

FURTHER ASSURANCE
Further assurance

The Borrower shall, at its own expense, take whatever action the Lender may reascnably
require for:

{a} creating, perfecting or protecting the security intended to be created by this deed;
{by facilitating the realisation of any Secured Asset; or

{cy facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender in respect of any Secured Asset,

including, without limitation {if the Lender thinks it expedient) the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of {or
intended to form part of) the Secured Assets (whether to the Lender or to its nominee) and
the giving of any notice, order or direction and the making of any registration.
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i4.1

14.2

i5.

151

15.

iG.1

is.2

17.

i7.1

POWER OF ATTORNEY

Appointment of attorneys

By way of securily, the Borrower irrevocably appoints the Lender and every Delegate

separately to be the attorney of the Borrower and, in its name, on its behall and as its act

and deed, to execute any documents and do any acts and things that:

{a) the Borrower is required to execute and do under this deed; or

(bl any altorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender or any
Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of

its attorneys may do in the proper and lawful exercise, ar purported exercise, of all or any
of the rights, powers, authorities and discretions referred to in clause 14.1.

RELEASE

Subiject to clause 22.3, on the expiry of the Security Period {(but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary to

{a} release the Secured Assets from the security constituted by this deed; and
{b) reassign the Secured Assets to the Borrower,

ASSIGNMENT AND TRANSFER

Assignment by Lender

{2} AL any time, without the consent of the Borrower, the Lender may assign or transfer
any or all of its rights and obligations under this deed.

(b} The tender may disciose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers appropriate.,

Assignment by Borrower

The Borrower may not assign anv of its rights, or transfer any of its rights or obligations,
under this deed.

SET-0OFF
Lender's right of set-off

At any time after an Event of Default has occurred and which is continuing, the Lender may
set off any liability of the Borrower to the Lender against any liability of the Lender o the
Borrower, whether either liability is present or futwre, liquidated or uniiquidated, and
whether or not either liability arises under this deed. If the liabilities to be set off are
expressed in different currencies, the Lender may convert either liability at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of iis rights under this
clause 17 shall not limit or affect any other rights or remedies available to it under this deed
or otherwise.

Tar
4
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17.2

i7.3

i8.

1.1

i8.2

8.3

19.

ig.1

No obligation to set off

The Lender is not obliged to exercise its nights under clause 17.1. If, however, it does
exercise those rights it must promptly notify the Borrower of the set-off that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall he made without
aiy set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

AMENDMENTS, WATVERS AND CONSENTS
Amendments

MNo amendment of this deed shall be effective unless it is in writing and signed by, or on
hehalf of, each party {or its authorised representative}.

Waivers and consents

{a) A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting party
and shall not be deemed a waiver of any other breach or defauit. It only applies in
the circumstances for which it is given and shail not prevent the party giving it from
subsequently relyving an the relevant provision.

{by A faillure to exercise, or a delay in exercising, any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or anv other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right or
remedy provided under this desd or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Lender shall be effective unless it is In writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by law.

SEVERANCE
Severance

If any provision {or part of a provision) of this deed is or becomes invalid, ilegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision {or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
{or part of a provision) under this clause shall not affect the legality, validity and
enforceabiiity of the rest of this deed.
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20.

20.1

21,

25,1

22

22.1

22.2

22.3

22.4

COUNTERPARTS
{ounterparts

This deed may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate original, but ali the counterparis shall together
constitute one deed,

THIRD PARTY RIGHTS
Third party rights

Except as expressly provided elsewhere in this deed, & person who is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that Ack.

FURTHER PROVISIONS
Independent security

The security constituted by this deed shail be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Secured Assets
shall merge in the security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any setflement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or seftlement between the Borrower and the Lender shall be deemed
conditional on no payment or securlty received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlement:

{a} the Lender or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Lender deems necessary to
provide the Lender with security against any such avoldance, reduction or order for
refund; and

(b} the lLender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or settlement had not occurred.

Certificates
A certificate or determination by the Lender as {0 any amount for the time being due to it

from the Borrower under this deed and the Facility Agreement shall be, in the absence of
any manifest error, conclusive evidence of the amount due.
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22.5

23.

23.1

23.2

Consolidation

The restriction on the right of consolidation contained in section 93 of the PA 1925 shall
not apply to this deed.

NOTICES
Dealivery

Each notice or other communication required to be given to a party under or in connection
with this deed shall be:

{a} inwriting;

{b) delivered by hand, by pre-paid first-class post or other next working day delivery
service: and

(¢} sentto:

(iy the Borrower at:
1 Charterhouse Mews, London, ECIM 6BB
Attention: the Directors
e-mail: john@thejust-group.com

{(ii} the Lender at:
1 Bedford Row, London, WCIR 4BZ
Attention: the Directors

e-mail; slevy@bedfordrowcapital.com

or to any other address or e-mail address as is notified in writing by one party to the
other from time to time.

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shali be deemed
o have been received:

{a} if delivered by hand, at the time it is left at the relevant address;

(b} if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting; and

{c)  if sent by e-mail, on the next Business Day after transmission.
A notice or other communication given as described in clause 23.2(a) or clause 23.2{c} on a

day that is not a Business Day, or after normal business hours, in the place it is received,
shalt be deemed to have been received on the next Business Day.
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23.3

234

24.

24.1

24.2

24.3

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed ¢ have been
received anly on actual receipt.

Service of pracesdings

This clause 23 does not apply to the service of any proceedings or other documents In any
legal action or, where applicable, any arbitration or other method of dispute resolution.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim {including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by and
construad in accordance with the iaw of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or daim {including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matier or
formation. Nothing in this clause shall imit the right of the Lender to take proceedings
against the Borrower in any other court of competent jurisdiction, nor shall the taking of
proceadings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceadings under
clause 24.2 being served on it in accordance with the provisions of this deed relating to
service of notices. Nothing contained in this deed shall affect the right to serve process in
any other manner permitied by law,

This agreament has been entered into as a deed on the date stated at the beginning of it.
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SCHEDULE 1
RMotice and acknowledgement

PART 1
Form of notice

[ On the lelferhead of the Borrower)
[ACCOUNT BANK]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ACCOUNT BANK],

Deed of Charge {Charge) dated [DATE] between Just Cash Flow plc and Escher Marwick
pic

This letter constitutes notice to you that under the Charge [{& copy of which is attached)] we have
charged, bv way of first fixed charge, in favour of Escher Marwick plc {the Lender) all monies from
fime to time standing to the credit of the account held with you and delailed below {(Account),
together with all other righis and benefits accruing to or arising in connection with the Account
{including, but not limited to, entitlements to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: JACCOUNT MUMBER]

We irrevocably instruct and authorise you to:

Disclose to the Lender any information relating to the Account requestad from you by the Lender,

Comply with the terms of any written notice or instructions relating to the Account received by vou
from the Lender.

Pay or release all or any part of the monies standing to the credit of the Account in accordance with
the written instructions of the Lender.

We acknowledge that vou may comply with the instructions in this notice without any further
permission from us.

The instructions in this notice may only be reveoked or amended with the prior written consent of the
Lender.

This notice, and any dispute or claim {Including non-contractuat disputes or claims) arising out of or
in connection with it or its subject matier or formation, shall be governed by and construed in
accordance with the law of England and Wales.
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Please Tacknowledge receipt of this notice OR confirm that you agree to the terms of this notice and
to act in accordance with its provisions] by sending the attached acknowledgement to the Lender at 1
Bedford Row, London WCIR 4BZ, with a copy to us.

Yours faithfutly,

JUST CASH FLOW PLC

PART 2
Form of acknowledgement

[ On the fetterficad of the Account Bank)
ESCHER MARWICK PLC

1 Bedford Row

London

WCIR 487

[DATE]

Dear Sirs,

Deed of Charge {Charge) dated [DATE] bebween Just Cash Flow plc and Escher Marwick
pic

We confirm receipt from Just Cash Flow plc (Borrower) of a natice (Notice) dated [DATE] of a charge
{on the terms of the Charge} over ali monies from time to time standing to the credit of the account
detailed below {(Account), together with all other rights and berefits accruing to ar arising in
connection with the Account (including, but not limited to, entitlements to interest).

We confirm that we:

Accept the instructions contained in the Notice and agree to comply with the Notice.

Have not received notice of the interest of any third party in the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim {including non-contractual disputes or claims) arising out of or in
connection with £ or is subject mafter or formation, shall be governed by and construed in

acoordance with the law of England and Wales.

Yours faithfully,

SARATAGY 2



[NAME OF ACCOUNT BANK]
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SCHEDULE 2
Notice and acknowledgement - Assigned Loan

PART 1
Form of notice

[ On the letterfead of the Borrower)

[NAME OF COUNTERPARTY]

[ADDRESS LINE 11

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Deed of Charge dated [DATE] between Just Cash Flow plc and Escher Marwick plic
We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice to you that under the Deed of Charge [(a copy of which is attached)] we
have [charged OR assigned, by way of security,] to Escher Marwick plc (Lender) all our rights in
respect of the Contract.

We confirm that:

a We will remain liable under the Contract to perform all the obligations assumed by us under
the Contract.

e None of the Lender, any delegate appointed by the Lender or any receiver will at any time
be under any obligation or liability to vou under or in respect of the Contract.

Neither the Deed of Charge nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Contract.

Subject to the above, we will remain entitled to exercise all our rights, powers and discretions under
the Contract and you may continue to deal with us in relation to the Contract and give notices under
the Contract to us unless and until you receive written notice to the contrary from the Lender.
Thereafter, all such rights, powers and discretions shall be exercisable by, and notices shali be given
to, the Lender or as it directs and we will cease to have any right to deal with you in relation to the
Contract and you must deal only with the Lender.

The instructions in this notice may only be revcked or amended with the prior written consent of the
Lender.

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to

us.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales,
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Yours faithfully,
Just Cash Flow pic

PART 2
Form of acknowledgement

YOn the letferhead of the counterparty)

ESCHER MARWICK PLC

1 Bedford Row

London

WCIR 4B7

[DATE]

Dear Sirs,

Deed of Charge dated [DATE] betwean Just Cash Flow plc and Escher Marwick pic

We confirm receipt from Just Cash Fiow plc{Borrower) of a notice (Notice) dated [DATE] of [a charge
OR an assignment, by way of security,] of all the Borrower's rights under [DESCRIBE RELEVANT
AGREEMENT] (Contract}.

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement. ]

We confirm that:

® We accept the confirmations and instructicns contained in the Notice and agree to comply
with the Notice.

® We have nof, as at the date of this acknowledgement, received notice that the Borrower
has assigned its rights under the Contract to a third party, or created any other interest
{(whether by way of security or otherwise)} in the Contract in favour of a third party.

¢ The Lender will not in any circumstances have any liability in reiation o the Confract.

® The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lender.

This letter, and any dispute or claim {including non-contractual disputes or claims) arising ouf of or in
connection with it or its subject matier or formation, shall be governed by and construed in
accordance with the law of England and Wales.

Yours faithfully,

MR EAFEEEANKRAIEAEUAEEIFIAANA GRKERE

[COUNTERPARTY]
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Executed as a deed by JUST CASH FLOW
PLC acting by  ~TJorn  Bevigs
a director, ippthe presence of)
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NAME, ADDRESS AND OCCUPATION OF
WITNESS

Executed as a deed by ESCHER
MARWICK PLC acting by .
a director, in the presence of:
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NAME, ADDRESS AND OCCUPATION OF
WITNESS
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Executed as a deed by JUST CASH FLOW
PLEC acting by .
a director, in the presence of:
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NAME, ADDRESS AND OQCCUPATION OF
WITNESS

Executed as & deed by ESCHER
MARWICK PLC acting by .
a director, jp,lthe presence of:

SIGNATURE OF WITNESS

-------------------------------- ERESEAS
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Blrector

Sirector
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NAME, ADDRESS AND OCCUPATION OF

WITNESS
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