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Registration of a Charge

Company name: JUST CASH FLOW PLC
Company number: 08508165
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Received for Electronic Filing: 23/07/201

Details of Charge

Date of creation:  12/07/2018
Charge code: 0850 8165 0006
Persons entitled: WOODSIDE CORPORATE SERVICES LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 08508165 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP

Electronically filed document for Company Number: 08508165 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8508165

Charge code: 0850 8165 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th July 2018 and created by JUST CASH FLOW PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd July 2018 .

Given at Companies House, Cardiff on 25th July 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 12 July 2018

JUST CASHFLOW PLC
as the Company
and
WOOCDSIDE CORPORATE SERVICES LIMITED

as the Trustee

SECURITY DEED

BUT2AE18.4



THI® SECURITY DEED ("Deed®) made by deed on 12 July 2018

BETWEEN.

(1

JUST CASH FLOW PLC, a public company limited by shares incorporated and registered in
England with company number 08508165 whose registered office is at 1 Charterhouse Mews,
London, EC1M 6BB (the "Company”); and

£2) WOODSIDE CORPORATE SERVICES LIMITED, a private company limited by shares
incorporated and registered in England with company number 8171085 whose registered
office is at 4th Floor, 50 Mark Lane, London EC3R 7QR (the "Trustee”).

BACKGROUND:

{A} The Company proposes o issue £50,000,000 6.75% fixed rate secured stock due 2023 (the
"Original Stoci™), pursuant to a trust deed dated on or about the date of this Deed (the
"Trusi Deed"™).

(B) The Company intends o grant security which is subordinated to the Senior Securily in all
respects for its obligations in respect of the Criginal Stock and any Further Stock (as defined
below) pursuant to this Desd.

() it is intended by the parties to this Deed that this document will take effect as a deed despite

the fact that a party may only execute this document under hand.

iT I AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
Diafinitions
In this Deed, unless the context otherwise requires:

“Administrator” means an sdministrator for the purposes of Scheduie B1 to the Insolvency
Act 1986 (as inserted by section 248 of, and Schedule 16 fo, the Enterprise Act 2002),

"Authorlsation” means an authorisation, approval, consent, licence, permit, exemplion,
registration or filing, "Beneficiaries” means the Trustee, the holders of the Stock and their
respective successors and permiied assigns and transferees from fime to time and each
other person from time {o time;

"Charged Assels” means, in relation to the Company, all of its assels which are the subject
of any Security Interest created or to be created by this Deed, excluding the Excluded Assets.

*Debte" means all book debis, other debls, receivables and liabilities of any kind whatsoever
now or at any time hereafter (and from time to ime) due, owing or payable to the Company
including without limitaticn all monies from time to time standing to the credit of its accounts
with any bank, financial institution or other person;

"Enforcement Event” means any of the following events or clreumstances:

{a) the Trustee demands the payment or discharge of all or any part of the Secured
Liabilities in accordance with the Stock and the Company falls to make payment in
accordance with such demand;

{h) the Company I8 or becomes unable to pay its debts as they fall due, or the Company
commences negoliations with any one or more of s credifors with a view o the
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general readjustment or rescheduling of its indebtedness or makes a general
assignment for the benafit of, or a composition with, its creditors;

{c) the Company passes any resolution or takes any corporate action, or a pelilion is
presented of proceedings are commenced, or any step is taken by the Company or
any other person for its winding-up, dissolution, administration or re-ocrganisation or
for the appointment of a receiver, administrative receiver, administrator, trustee or
similar officer of it or of any or ali of its revenues or asssals,

{ch 3 distress, execution, attachment or other legal process is levied, or enforced on or
sued against, all or any part of the assets of the Company and remains undischargad
for 5 Business Days;

fe) an encumbrancer takes possession of the whole or any part of the revenues or assets
of the Company; or

{fy any event occurs in relation to the Company which is analogous to any of those sel
put in paragraphs (a) to (g) above,

"Equipment” means all equipment, plant, machinery, tools, vehicles, furniture and other
tangible moveable property now or at any time hereafter (and from time to time) owned by the
Company, and any part thereof, together with all spare parts, replacements, modifications and
additions therelo;

"Excluded Assets" means the asssts of the Company listed in Schedule 1,

"Financial Collateral" has the meaning given to that expression in the Financial Collateral
Fegulations;

"Financial Collateral Regulations” the Financial Colizteral Amangemenis (No. 2}
Regulations 2003 (8 2003/3228),;

"Further 8tock” any further stock issuad by the Company pursuant to Clause 3 of the Trust
Deed and expressed to be secured by this Desd;

“Insurance Policies” means the insurance policies referred 0 in Clause 3.1.3;

"Intallectual Property” means any present or fulure rights or interests of the Company in
respect of any patent, trade mark, service mark, trade name, registered design, design rights,
copyrights, know-how and any other rights in intellectual property whether registered or
unregistered and any registration or application for registration including ali present and future
fees, royalties and other income or righis derived therefrom or incidental thereto and including
the benefit of all present and fulure agreements relating io the use of a licensing or
exploitation of any such rights;

“Intercrediior Deed" means an intercraditor deed entered into between, amongst others, a
Senior Lender, the Trustee (in #s capacity as rustee for the registered stocknholders) and the
Company in connection with Senior Facilities Agreements, as amended or restated from time
to time;

"QOriginal 8tock” has the meaning given it in Recital A
"Party” means a parly to this Dead and inciudes its successors in title, permitted assigns and
permitted transferess, whether immediate or derivative,

"Proparties” means all freshold and leasehold properties (whether registered or unregistered)
and all commoithold properties, now or at any tima heraafter (and from {ime o time) owned by
the Company or in which the Company holds an interest and "Property” means any of them,

"Hecelver” means a duly qualified receiver or receiver and manager or, where permitted by
law, an adminisirative receiver of the whole or any part of the Charged Assels and that term
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1.2

will include any appointes made under a joint andfor several appointment;
"Reservations” means.

{a) the principle that equitable remedies are remedies which may be granted or refused
af the discretion of the court;

{b) the limitation of enforcement by laws relating to bankruptey, insolvency, liguidation,
reorganisation, court schemes, moratoria, administration and other laws generally
affecting the right of creditors;

{c} the time barring of claims under laws relating to limitation of actions;

{d} the possibility than an underlaking to assume liability for or to indemnify a person
against non payment of stamp duty may be void;

=) defences of set-off or counter-claim, and

N similar principles and similar matters arising under the laws of any foreign jurisdictions
in which the relevant obligations may have (o be performed;

"Secured Liabilities" means all present and future moneys, obligations and liabilities due,
owing or incurred from or by the Company {o the Beneficiaries in connection with the Slock;

"Securities” means sl stocks, shares, loans, loan capital, securities, bonds and nvesiments
of any kind whatsoaver {(whether or not marketable) now or at any time hereafler {and from
fime to time) owned (af law or in equity) by the Company, together with all aliotments offered
ar arising in respect thereof or incidental thereto,

“Secyrity Financial Collateral Arrangement” has the meaning given fo that expression in
the Financial Collateral Regulations;

“Security Interest” means a morigage, charge, pledge, lien, assignment by way of security
or other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect;

"Senlor Facilities Agreements” means senlor secured facllities agreements enterad into
hetween, amongst others, the Company (as borrower and guarantor) and a Senior Lender, as
amended or restaled from time {o time;

"Senior Lender” means such entity as may provide loan or other debt facilities o the
Company from tima {o time;

"Senior Security” means any security to be granted by the Company and any member of ils
group for the benefit of & Senior Lender (amongst others} under and in conneclion with a
Senior Facilities Agreement;

"Stock’ means the Original Stock and any Further Stock;

"Trust Deed” has the meaning given i in Recital A

Construction

In this Deed, unless the context otherwise requires:

1.2.1  each raference to this Deed or any other agreement or instrument is a reference fo

this Deed or such other agreement or instrument as amended, novaled, replaced,
restated, supplemented or varied from time o time;
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1.3

1.4

1.5

1.8

1.7

1.2.2 each reference to 3 provision of law is a reference to that provision as amended,
replaced or re-enacted from time to time,

1.2.2  any grant of rights for full title guarantee shall be deemed to contain all of the
covenants and warranties implied in respect of any conveyance with full itie
guarantee pursuant to section 1{2) of the Law of Property (Miscellaneous Provisions)
Act 15594,

194 greference to "Clause” is 1o a clauses of this Deed and a reference o "Scheduls” is
o the schedules o this Deed;

1.2.5 Clause and Schedule headings are for ease of reference only,
1.2.6 words importing the singular shall include the plural and vice versa;
1.2.7  words importing one gender will be treated as importing any gender,

1.2.8 a reference to any person includes that person's successors and (in the case of the
Trustee only) its permitted assignees and transferees;

128 areference to any person is to be construed to include references to a corporation,
firm, company, partnership, joint venture, unincorporated body of persons, individual
or any agency of a state, whether or not a separate lagal entity;

1.2.10 the words "Include”, "including”, "in particular” and any similar expression shall not
be construed as implying any limitation, and general words introduced by "other”,
“otherwise” or any similar expression will not be given a restrictive meaning by
reason of the fact that they are preceded or followed by words indicating a particular
class, of acts, matters or things; and

1.2.11 capitalised terms not otherwise defined in this Dsed shall have the meaning given to
such terms in the terms and conditions of the Stock.

MNature of security over real property

A reference in this Deed to a charge or morigage of any fresheld, leasehold or commonhold
property includes all buildings and fixtures (including trade and tenant's fixtures) which are at
any time situated on that property and all proceeds of sale, rent and other income receivable
by, and all other rights of, the Company from time o time in respect of that property.

Enterprize Act 2002

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 (as inserled by section 248 of, and
Schadule 16 to, the Enterprise Act 2002) applies to the floating charge created by this Deed.

Effect of this Deed

This Deed is intended to take effect as a deed notwithstanding that a Party may have
executed it under hand only.

All the rights and obligations of the parfies to this Deed are subject to the terms and
conditions of the Senior Faclliies Agreement and the Intercreditor Deed,

In the event of a conflict between the terms of Senlor Facilties Agreements or Intercreditor
Deads and the terms of this Deed, the terms of the Senior Faciliies Agresment or the
Intercreditor Dead (a8 appropriate) shall prevail,

COVENANT TO PAY

Subject to the ferms of any Infercreditor Dead, the Company covenants with the Trustee {for
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3.1

3.2

33

its own account and for the account of the other Beneficiaries) that it will on demand pay and
discharge the Secured Liabilities when they become due,

GRANT OF SECURITY

Security

As a continuing security for the payment and discharge of the Secured Liabilities, the
Company with full title guarantee hereby:

311 charges to the Trustee for itself to hold on trust for the Beneficiaries by way of legal
mortgage, all Properties which are currently owned by the Company, excluding the
Excluded Assets;

3.1.2 charges to the Trustee for itself to hold on frust for the Beneficiaries by way of fixed
charge:

(&) all Properties hereaftar acguired by the Company,
{0 the Securities,

{c) all present and future rights, licences, guarantees, contracts and warranties
relating to the business carried on from time to time by the Company;

{d) all present and future goodwill of the Company and all uncalied capital for the
time being of the Company;

() the Equipment;

{) all Intellectual Property; and
g the Debtis,

but excluding the Excluded Assets;

3.1.3  assigns fo the Trustee for itself o hold on frust for the Beneficiaries (subject (o the
right of the Company fo redeem such assignment on payment and discharge in full of
the Secured Liabilities) all right, fitle and interest of the Company In and to any
presant or future contracts, loan agresments, security documents or policies of
insurances or assurance (including, without limitation, any insurances relating to the
Properties or the Equipmant) and all claims and recoveries thereunder, bul exsluding
the Excluded Assets; and

3.1.4 charges to the Trustee for itself to hold on {trust for the Beneficiaries, by way of
flogting charge, all the undertaking, property, assets and rights of the Company at any
time not effectively mortgaged or charged by fixed charge or assigned pursuant
Clauses 3.1.1, 3.1.2 and 3.1.3, but sxcluding the Excluded Assets.

Crystaliisation of floating charge by notice

Without prejudice to any other circumstances in which such floating charge may crystailise,
the Trustee may (subject to the terms of any Intercreditor Deed) at any time and from tme 1o
time by written notice to the Company convert the floating charge oreated under this Deed
into a fixed charge as regards any part of the Charged Assets.

Automatic cryvstallisation of floating charge

Notwithstanding Clause 3.2 (Cryslaflisation of floating charge by notive} and withou! prejudice
to any law which may have a similar effect, the floating charge created under this Dead will
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3.4

35

4.1

42

4.3

5.1

5.2

83

automatically be converted (without notice} with immediate effect Into a fixed charge as
regards all the assels subject to the floating charge upon the cccurrence of an Enforcement
Event.

Effect of crystallisation of floating charge

Following any conversion or crysiallisation of the floating charge created under this Deed,
whether or not pursuant to Clause 3.2 or Clause 3.3, the Company shall no longer have the
right to sell the relevant Charged Assets pursuant to Clause 4.2,

Title Documenis

The Company shall on request by the Trustee deposit with the Trustee and the Trustee shall
during the conlinuance of this security be entitled to hold all deeds and documents of title
relating to the Charged Assels and all Insurance Policies.

SECURITY INTERESTS AND DISPOBALS

The Company cavenants with the Trustee that the Company will not at any time, except with
respect to Senior Security or with the prior wiitten consent of the Trustee (save as permitied
by the Senior Facilities Agreement):

create or purport to creste of permit to subsist any Securily Interest on or in relation o the
Charged Assetls othar than this Deed;

sell, assign, transfer, lease, licence, share occupation or part with possession of or otherwise
dispose of all or any part of the Charged Assets or any interest therein, except by way of sale
in the ordinary course of the Company's business and for the purpose of carrying on that
business, or

agree to do any of the things referred to in Clause 4.1 or4.2.

REPRESENTATIONS AND WARRANTIES

The Company makes the representations and warranties sel out in this Clause 5 o the
Trustee,

Btatus

511 Itis a public limited company, duly incorporated and validly existing under the laws of
England and Walss.

5.1.2 It has the power to own it assels and carry on s business as i is being conducted.
Binding Obligations

The obligations expressed fo be assumed by It in this Deed are, subject only fo the
Reservations, legal, valid, binding and enforceable obligations.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contempiated by, this Deed do
not and will not conflict with:

5.3.1 any law or regulation or judicial or offictal order applicable (o i;
532 iis constitutional documents; or

533 any agreement or instrument binding upon it or any of its assets.
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54

5.5

6.1

6.2

6.3

6.4

Powaer and Authority

It has the power to enter into, perform and deliver, and has taken all necessary action fo
authorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed.

Authorisations

Al Authorisations reguired or desirable:

551 to enable it lawfully to enter into, exerciss its rights and comply with its obligations
under this Deed; and

582 tomake this Dead admissible in evidence in England and Wales,

have been obtained or effected (as appropriate) and are in full force and effect.

COVENANTS RELATING TO THE CHARGED ASSETS

Properties

The Company shall;

6.1.1 keep all buildings on each Property and all fixtures belonging to the Company thereon
and therein in good and substantial repair and condition and insured to their full
reinaiatemant value,

6.1.2 not without the prior written consent of the Trustee make any material alterations to
any Property or carry out any development thereon with such consent not o be

unreasonably withheld;

813 observe and perform zll covenants, stipulations and conditions o which each
Property or the user thereof is now or may hereaftar be subject,

6.1.4 permit the Trustee and any Recelver and any person appointed by either of them o
enter upon and inspect any Property upon reasenable prior notice.

Equipment:

The Company shall maintain the Equipment in good and serviceable condition {fair wear and
tear excepied) and keep it insured against usual business risks for its full reinstatement or
replacement value.

Intellectual Property

The Company shall take all necessary action fo safeguard and maintain present and future
rights, in or relating to the Intellectual Property including, without limitation, observing all
covenants and stipulations relating thereto, applying for registration thereof and paying all
applicable renewal fees, licence fees and other oulgoings, and taking action against any third
parties for the unauthorised use or exploitation thersof.,

Preservation of Charged Assels
The Company shall not do, or permit to be done, any act or thing which will or might materially

diminish the value of any of the Charged Assets or the effectiveness of the security created by
this Deed.
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8.1

2.2

8.3

8.4

9.6

OBLIGATIONS SUBJECT TO SENIOR SECURITY

For such time as a Senior Security remains enforceable, the Company shall not be required to
comply with its obligations under clause 3.5 (Title Documents).

POWER TGO REMEDY

If the Company is at any time in breach of any of its obligations contained in this Deed, the
Trustee shall be entitied, having obiained the prior written consent of the Senior Lenders, {but
shall not be bound) to remedy such breach and the Company hereby irrevocably authorises
the Trustee and its agents to do all such things necessary or desirable in connection
therewith. The Company shall be liable to the Trustes for the expenses of the Trustee in so
doing. The rights of the Trustee contained in this Clause 7 are without prejudice to any other
rights of the Trusiee hereunder. The exercise by the Trustee of its rights under this Clause 7
shall not make the Trustee liable to account as a morigagee in possession.

ENFORCEMENT
Enforcement

Subject to the terms of any Intercreditor Deed, the securily constituted by this Deed shall
become enforceable upon and at any time after the occurrence of an Enforcement Event and,
without prejudice to any other rights of the Trustee, the powers of sale under the Law of
Property Act 1825 shall immediately be exercisable and the Trustee may in its absolute
discretion enforce all or any part of the secunily created by this Deed as it sees fit

Statutory power of sale

The statutory power of sale shall, as between the Trustee and a purchaser from the Truslee,
arise on and be exercisable at any time after the exscution of this Deed, provided that the
Trustee shall not exercise such power of sale until the security constituted by this Deed has
bacome enforcesble pursuant to Clause 8.1 (Enforcement),

Extension of statutory powers

The staiutory powers of sale, leasing and accepling surrenders exercisable by the Trusies
under this Deed are extended s0 as to authorise the Trustee whether in its own name or in
that of the Company to grant a lease or leases of the whole or any part or parts of the
Properties with whatever rights relating to other parts of it and containing whatever covenants
on the part of the Company and generally on such terms and conditions (including the
payment of money to a lessee or tenant on a surrender) and whether or not at a premium as
the Trustee thinks fit.

Mo obligation to enguire

No person dealing with the Trustee or any Adminisirator or Receiver appointed hereunder, or
its agents or brokers, shall be concerned to enquire whether the security constituted by this
Deed has become enforceable, or whether any power exercised or purported (o be exarcised
has become exercizable, and such dealing shall be deamed o be within the powers hereby
corferred and o be valid and effectual accordingty.

No liability as mortgagee in possession

MNone of the Trustee, the Administrator or the Receiver shall be lable i account as
mortgagee in possession in respect of all or any of the Charged Asseis nor shall any of them
he liable for any ioss upon realisation of, or for any neglect or default of any nature
whatsoaver in connection with all or any of the Charged Assets for which a mortgagee in
possession might as such be liable.
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8.6

10

101

10.2

10,3

104

Appropriation

961 To the extent that the Charged Assets constitute Financia! Collateral and this Deed
and the obligations of the Company hereunder constitute a Security Financial
Collateral Arrangement, the Trustee shall have the right, subject to the terms of any
Intercreditor Dead, at any time after the security constituted this Deed has become
enforceable, to appropriate all or any of the Charged Assets in or towards the
payment and/or discharge of the Secured Liabilities in such order as the Trustee in its
absolute discretion may from time to time determine.

262 The value of any Charged Assets appropriated in accordance with this Clause 9.6
shall be the price of those Charged Assets at the time the right of appropriation is
exercised as listed on any recognised market index, or determined by such other
method as the Trustee may select (including independent valuation). The Company
agrees that the methods of valuation provided for in this Clause 9.6 are commercially
reasonable for the purposes of the Financial Collateral Regulations.

ADMINISTRATOR OR RECEIVER
Appoiniment of Administrator or Receiver

Subject io the terms of any Intercreditor Deed, at any time after the security constituted by this
Deed becomes enforceable, or at the request of the Company, the Trustes may without
further notice:

10.1.1 appoint under seal or by writing under hand of a duly authorised officer of the Trustee
any one or more person or persens to be an Administrator or a Receiver of all or any
part of the Charged Assets {the expressions Administrator and Receiver shall, where
the context so admits, include any person substituled as administrator or receiver or
receiver and manager or administrative receiver under the power hersinafter
contained}, and

10.1.2 (subject to Section 45 of the Insolvency Act 1988) from time to time under seal or by
writing under hand of a duly authorised officer of the Trustee remove any parson
appointed to be Administrator or Receiver and may in like manner appoint another in
hiz place.

More than one appointment

Where more than one parson s appointed Administrator or Receiver, they will have power o
act separately {unless the appointment by the Trustee specifies o the contrary).

Additional powers

10.3.1 The powers of sale and apoointing an Administrator or a Receiver confarred by this
Deed shall be in addition to all statutory and other powers of the Trustee under the
Insolvency Act 1986 and the Law of Properly Act 18285 or otherwise and shall be
exercisable without the restriclions contained in Sections 103 and 109 of the Law of
Froperty Act 18925 or otherwise; and

10.3.2 Subject to the terms of the Intercreditor Deed, the power to appoint an Administrator
or a Receiver {whether conferred by this Deed or by statute} shall be and remain
exercizable by the Trustee notwithstanding any prior appointment in respact of alt or
any part of the Charged Assels.

Receiver as agent of the Company
Any Raceiver appointed by the Trustee under this Deed shall be the agent of the Company

and the Company shall be solely respansible for his acts and remunerstion as well as for any
dafaults committed by him,
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11

1.1

11.2

1.3

11.4

e

1.7

11.10

11.11

11.12

12

121

POWERS OF RECEIVER

Subject to the terms of any Intercreditor Dead, any Receaiver appointed by the Trustee under
this Deed shall in addition to the powers conferred on him by the Law of Property Act 1825
and the Insolvency Act 1986 have power to do all such acts and things as an absolute owner
could do in the management of such of the Charged Assets over which such Receiver is
appointed, and in particuiar (but without limitation):

to take possession of and generally manage the Charged Assets and any business of the
Company,

to carry out on any Properly any new works or complete any unfinished works of building
reconstruction maintenance furnishing or equipment,

to purchase or acquire any land or other property and purchase acquire grant or release any
interest in or right over land or the benefit of any covenants (positive or restrictive) affecting
fand,

to sell lease surrender or accept surrenders of leases charge or oiherwise deal with or
dispose of the Properties without restriction including (without limitation) power to disposa of
any fixiures separately from the land;

to carry into effect and complete any transaction by executing deeds or documents in the
namea of or on behalf of the Company;

1o take continue or defand any proceedings and enter info any arrangement or compromise;

to insure the Charged Assets and any works and eflect indemnity insurance or other similar
insurance and obtain bonds and give indemnities and security to any bondsmen;

o call up any uncalled capltal of the Company with all the powers cchferred by the Articles of
Association of the Company in relation to calls;

to employ advisers consultants managers agents workmen and others;
to purchase or acquire materials tools equipment goods or supplies;

o borrow any money and sscure the payment of any money in pricrity fo the Securad
Liabilities for the purpose of the exercise of any of his powears; and

to do any other acts which the Receiver may consider to be incidental or conducive to any of
his powers or to the realisation of the Charged Assels.

APPLICATION OF PROCEEDS
Order of application

Subject to the terms of any Intercreditor Deed, the Receiver shall apply all monies received by
Rim.

12.1.1 first in paying all rents, taxes, rates and outgoings whatever affecting any Charged
Assets;

12.1.2 secondly in paying his remuneration (as agreed between him and the Trustee),

12.1.3 thirdly in paying ail costs, charges and expenses of and incidental to his appointment
and the exercise of his powers and all culgoings paid by him;

12.1.4 fourthly in or towards discharge of the Secured Liabilities in such order and manner
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12.2

13

14

14.1

142

15

15.1

18.2

as the Trustee shall delermine; and
12.1.5 finally in paying any surplus to the Company or any other person entitied to it.
Saction 109(8) Law of Property Act 1928

Neither the Trustes nor any Receiver shall be bound {whether by virtue of section 109(8) of
the Law of Property Act 1825, which is hereby varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order as between any of the Secured Liabilities.

INDEMNITY

The Company agrees to indemnify and hold harmless the Trustee and any Receiver from and
against all actions, claims, expenses, demands and liabilities whether arising out of contract
or in tort or in any other way incurred or which may at any time be incurred by him or by any
manager, agent, officer, servant or workman for whose debt, default or miscarriage he may
be answerable for anything done or omitied {o be done in the exercise or purported exercise
of his powers under the provisions of this Deed or pursuant hereto.

POWER OF ATTORNEY
Fower of attorney

The Company hereby irrevocably appoints the Trustee and (jointly and severally) each and
every Receiver appointed by the Trustee under the provisions of this Deed to be the attorney
of the Company and in the name and on behalf of the Company and as the Company's act
and deed or otherwise o sign, execute, seal, deliver, complete any blanks in and otherwise
perfect any deed, transfer, assurance, agreement, instrument or act which such Receiver or
the Trustee may consider expediant in the exercise of any of his or its powers or in respect of
the Company's obligations under this Deed. The power of altorney hereby granted iz to
secure the performance of obligations owed to the donees within the meaaning of the Powers
of Altorney Act 1971,

Confirmation

The Company covenants with the Trustee and with any Receiver that if required to do so it
shall ratify and confirm:

14.2.1 all transactions entered into by the Trustee and/or any Receiver in the proper exercise
of its or their powers in acoordance with this Deed; and

14.2.2 all transactions entered into by the Trustee andfor any Receiver in signing, sealing,
delivering and otherwise perfecting any assignment, morigage, charge, security,
documnent or other act.

INDEPENDENT AND CONTINUING SECURITY

Independent security

This Deed shall be in addition to and independant of every other security or guarantee which

the Trustee may at any time hold for any of the Secured Liabilities and it is hereby declared

that no prior security held by the Trustee over the whole or any part of the Charged Assels
shall merge in the securily created by this Deed.

Continuing security

This Deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding any settlement of account or intermediate payment or other matter
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15.2

18

17

18

19

or thing whatsoever, unless and until the Trustee discharges this Deed in writing.
Discharge conditional

Any release, discharge or sstilement betwaen the Company and the Trustee shall be deemed
conditional upon no payment or security received by the Trustee in respect of the Secured
Ligbilities being avoided or reduced or ordered to be refunded pursuant to any provision of
any enactment relating to insoivency, bankruptoy, winding-up, administration or receivership
and, nctwithstanding any such release, discharge or setilement:

1531 the Trustee or iis nominee shall be at liberty to retain this Deed and the security
created by or pursuant to this Deed, including all certificates and documents relating
to the Charged Assets or any part thereof, for such period as the Trustee shall deem
necessary to provide the Trustee with securify against any such avoidance or
reduction or order for refund; and

15.3.2 the Trustee shall be entitled to recover the value or amount of such securily or
payment from the Company subsequently as if such settlement, discharge or release
had not occurred and the Company agrees with the Trustee accordingly and charges
the Charged Assets and the proceeds of sale thereof with any liability under this
Clause 15

FURTHER ASSURARNCE

Subject to the terms of any Intercreditor Deed, as and when required by the Trustee the
Company, at its own cost, shall execute such further legal or other mortgages, charges or
transfers in favour of the Trustee as the Trusiee shall from time to time reguire over all or any
part of the Charged Assets, further fo secure the payment of the Secured Liabilities, such
further mortgages, charges or transfers to be prepared at the cost of the Company and to
contain a power of saie and such other clauses for the benefit of the Trustee as the Trustee
may reascnably reguire.

INDULGENGE

The Trustee may in its discration grant time or other induigence or make any other
arrangement, variation or release with any person or persons not party hereto {whether or not
such person or persons are jointly liable with the Company) in respect of any of the Secured
Lizbilitles or of any other security therefore without prejudice either to this Deed or to the
liability of tha Company for the Secured Liabilities,

COBTS

The Company shall pay or reimburse {o the Trustee and any Receiver on demand, on a full
indemnity basis, all costs, charges and expenses {including legal fees) in any way incurred by
the Trustee and/or the Receiver in relation io this Deed or the Charged Assels or In
protecting, perfecting, preserving or enforcing (or altempting fo do soj any of the Trustee's
rights under this Desd or in suing for or recovering any of the Secured Liabilities (including,
without Hmitation, the costs of any proceedings in relation o this Deed or the Secured
Liabiiities).

DEMANDS AND NOTICE

Any demand for payment and any ofher demand, nolice, consent or communication made or
given on or {0 the Company under or in connection with this Desad may be left at the
registered office or sent thare by firs! class post Any such demand shall be validly made
whether or not it contains an accuratie statement of the amount of the Secured Liabilities. In
proving service of a document it shall be sufficient (o prove that it was lefi at the relevant
location or that it was properly addressed, stamped and posled.  Any demand or nofice shall
ba deemead given, if left at the relevant addrass when so left and if sent by post, when it would
be delivered in the normal course of post.
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23.2

23.3

24

25

26

RIGHTS CUMULATIVE

The rights and powers which this Deed confers on the Trustee are cumulative, may be
exercised as often as the Trustee considers appropriate, and are in addition to its rights and
powers under the general law. The rights of the Trustee {whether arising under this Deed or
under the general law} shall not be capable of being waived or varied otherwise than by an
express waiver or variation in writing; and, in particular, any failure to exercise or any delay in
exercising any such right shall not operate as a variation or waiver of that or any other such
right; any defective or partial exercise of any such right shall not preclude any other or further
exercise of that or any other such right; and no act or course of conduct or negotiation on its
part or on its behalf shall in any way preciude the Trustee from exercising any such right or
constitute a suspension or variation of any such right,

CONSOLIDATION

The restriction on the right of consolidating mortgages contained in section 83 of the Law of
Property Act 1928 shall not apply to this Deed.
PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other jurisdiction will in any way be affected or impaired.

TRANSFERS

Transfer by the Trustee

Subject to the terms of any Intercreditor Deed, the Trustee may without any other restriction
assign, transfer or declare a trust in respect of the whole or any part of its rights and
obligations under or in respect of this Deed.

Transfer by the Company

The Company may not assign or transfer any of its rights and obligations under or in respect
of this Deed or enter infe any transaction which would result in any of those rights and
obligations passing to ancther person.

Disclosure of information

The Trustee may disclose to any person related to the Trustes and/or any parson to whom it
is proposing to assign, transfer or declare a trust in respect of the whole ar any part of iis
rights and obligations under or in respect of this Deed or has already done so, any information
about the Company.

THIRD PARTY RIGHTS

Save as permitted in this Deed, a person who is not a Party to this Deed has no rights under
the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This
Clause 24 does nol aflect any right or remedy of any person which exisls or is availlable
otherwise than pursuant to that Act.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effectas
the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in accordance with English law and the
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Company irrevocably submits to the non-exclusive jurisdiction of the courts of England and
Wales.

EXECUTED AS A DEED by the parties on the date first appearing in this Deed.

18807236184



SCHEDULE 1
Exciluded Asseis
1. Definitions:
The following definitions in this Clause apply in this Schedule 1
"Customer” maans any buyer of the Company's Products;
"Egcher Marwick" means Escher Marwick Ple, a public limited company registered and incorporated

in England with company number 10112880 and having its registered office at 1 Bedford Row,
London, WC1IR 4BZ,

"Escher Marwick Account” means acoount number | sortcode o inthe Company's
name held with the Bootle branch of Sanfander Bank Pic {as that account may be renumberad or re-
designated from time to time) being the loan proceeds account under the Escher Marwick Faciiity and
charged in favour of Escher Marwick pursuant to the terms of the Escher Marwick Security Deed,

"Escher Marwick Facillty” means the facility provided to the Company (as borrower) by Escher
Marwick (as lender] pursuant to the terms of the Facility Agreement dated 27 January 2017 betwean
the Company and Escher Marwick;

"Egcher Marwick Loan Peol® means all presant and future rights, tities, benefits and interests in and
to each loan (including all related documentation, such as any security documents and related rights)
made by the Company to a Customer listed from time to tims in the Escher Marwick Security Deed
and charged in favour of Escher Marwick pursuant {o the terms of the Escher Marwick Security Dead,

*Egcher Marwick Security Deed” means the securily deed entered into between Escher Marwick
and the Company dated 27 January 2017 pursuant to which the Company granted security over the
Escher Marwick Account and the Eschar Marwick Loan Pool fo secure its obiigations under the
Escher Marwick Facliity,

“JCF 2021" means JCF 2021 Bonds Ple, a public limited company registered and incorporated in
England with company number 11384531 and having its registered office at 1 Charterhcuse Mews,
London, ECTM GBE;

"JCF 2021 Account” means account number[l : 2 the Company's name held
with the Bootle branch of Santander Bank Plc that account may be renumbered or re-designated
from time {0 time) being the loan proceeds account under the JCF 2021 Facilify and chargad in Tavour
of JOF 2021 pursuant {o the terms of the JCF 2021 Secuwrily Deed;

"JOF 2021 Facility” means the facilily provided to the Company (as borrower) by JOF 2021 {as
lender) pursuant to the terms of the Facility Agreemeant dated 12 July 2018 bebween the Company
and JCF 2021,

"JOF 2021 Loan Pool” means all present and future rigihts, titles, benefits and interests in and fo each
ioan (inciluding all related documentation, such as any security documents and related rights) made
by the Company {0 a Custorner listed from time to time in the JCF 2021 Security Deed and charged in
favour of JCF 2021 pursuant to the terms of the JCF 2021 Security Deed;

"JOF 2029 Security Deed" means the security deed entered into between JOF 2021 and the
Company dated 12 July 2018 pursuant to which the Company granted security over the JOF 2021
Account and the JOF 2021 Loan Poot to securs its obligations under the JOF 2021 Facility; and

"Products” means any of the loan facilitiss provided by the Company to Customers as part of its
ordinary course of business, which includes, but may not be limited to, revoiving credit facilities.
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2. Excluded Assetls;

The security granted by the Company for the payment and discharge of the Secured Liabilities,
pursuant to Clause 3.1 of this Deed, shall not include the following assets (the "Excluded Assets"):

2.1. any of the Company's present and future right, title, benefit and interest in and to the Escher
Marwick Account, and any monies from time to time standing to the credit of the Escher Marwick
Acoount, together with any other rights and benefits accruing to or arising in connection with such
account (including but not limited to entitlements {0 interest),

2.2. any of the Company's present and future right, title, benefit and interest in and to the Escher
Marwick Loan Pool,

2.3. any of the Company's present and future right, title, benefit and Interest in and to the JCF 2021
Account and any monies from time to time standing to the credit of such account, together with
any other rights and benefits accruing to or arising in connection with such account {including but
nod imited to entilements to interest); and

2.4. any of the Company's present and future right, title, benefit and interest in and to the JCF 2021
Loan Pool.
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EXECUTED (but not delivered }
until dated) AS A DEED by )
JUST CASH FLOW PLC i
acting by a director in the presence of. )

Independent Witness

Signaturs!

Mame:

Address:

Occtpation: . ekt wa QMW
EXECUTED (but not delivered }

until dated) AS & DEED by WOODSIDE }
CORPORATE SERVICES LIMITED )
acting by a director in the presence of )

independent Witniess

Signature: ; ke e
Name: ,g;’?\}‘?ﬁ&.”&@mm}@

Address:

Occupation: ﬁ@”’&@ﬁ,i ALe Dk e .. ..
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