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Registration of a Charge

Company name: EDWARDS & YU DEVELOPERS LIMITED
Company number: 08402662

X6G7RLWQ

Received for Electronic Filing: 02/10/2017

Details of Charge

Date of creation:  29/09/2017
Charge code: 0840 2662 0001
Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:. FREEHOLD PROPERTIES KNOWN AS LAND ADJOINING PRIORY ROAD
& LIMEWOOD GROVE, NEWCASTLE, STAFFORDSHIRE, ST5 2EH WITH
TITLE NUMBERS SF533679, SF546931, SF587895 & SF588191

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DEBORAH FAYE HACKNEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8402662

Charge code: 0840 2662 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th September 2017 and created by EDWARDS & YU

DEVELOPERS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 2nd October 2017 .

Given at Companies House, Cardiff on 4th October 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated

<4 Q&P‘i"&v\ bev Zoi7

DEBENTURE
between

Together Commercial Finance Limited

-and-

EDWARDS & YU DEVELOPERS LIMITED




THIS DEBENTURE is dated 29 05 . { 7and made between:

)

2)

EDWARDS & YU DEVELOPERS LIMITED {08402662), a company registered in [England and Wales] whose registered
office is Newpart House, Newport Road, STAFFORD, ST16 1DA ("the Company™); and

Together Commercial Finance Limited, trading as Together, {company number 2058813), a company registered in
England and Wales whose regisiered office is at 1.ake View, Lakeside, Cheadle, SK8 3GW ("the Lender").

NOW THIS DEED WITNESSES and it is agreed and declared as follows:

1.

3.1

Covenant to Pay

The Company hereby covenants that it will an demand in writing made to the Company pay or discharge to the Lender alf
menies and liabilities which shall for the time being (and whether on or at any time after such demand) be due, owing or
incurred in whatscever manner to the Lender by the Company whether actually or contingently and whether solely or jointly
with any other person and whether as principal or surety and whether or not the Lender shall have been an original party ta
the relevant transaction and including interest, discount, commission and other lawful charges or expenses which the Lender
may charge in respect of such matters or for keeping the Company's account and so that intarest shall be computed and
compounded accarding to the usual practice of the Lender as well after as before any demand made or judgement obtained
under this Debenture. If the Company fails to pay on demand any sum due and payable under this clause 1, the security
created under this Debenture shall be immediately enforceable.

Bernands

A demand for payment or any other demand or natice under this Debenture may be made or given by the Lender by letter
addressed to the Company and sent by post or fax to or left at the registered office of the Company or its existing or last
known place of business {or if mare than one, any one of such places) and so that such demand or notice if sent by post shall
be deamed o have been made or given at noon on the day following the day the letter was posted or if sent by tax at the time
of transmission.

Charging Provisions and Negative Pledge

The Gompany as legal and beneficial owner and with full title guarantee hereby charges with the payment or discharge of all
monies and liabilities hereby covenanted to be paid or discharged by the Company:

3.1.1 by way of legal martgage all the freehold and leasehold property of the Company now vested in it whether or not
the title to it is registered al the Land Registry including that which is described in the Schedule to this Debenture
together with a!l buildings and fixtures (including trade and tenant's fixtures) now and subsequently on such
praperty and all ptant and machinery now and subsequently annexed to such praperty for whatever purpose;

31.2 by way of fixed charge all freehold and feasehold property subsequently belonging to the Company together with
alf buildings and fixtures (including trade and tenant's fixtures) on such property and all plant and machinary
annexed to such property for whatever purpose;

313 by way of fixed charge all interests not effectively charged by the preceding clauses of this Debenture now or
subsequently belenging to the Company in or over land or the preceeds of sale of land alf licences now or
subsequently held by the Company to enter upon or use land and the benefit of all other agreements relating to
land to which the Company is or may become party or otherwise entilled and all frade and tenant's fixtures plant
and machinery now and subsequently annexed for whatever purpose to all freehold and leasehold property an
interest in which stands charged under this Debenture;

3.1.4 by way of fixed charge all the goodwill and uncalled capital for the time being of the Company;

315 by way of fixed charge ali stocks shares and other securities now or subsequently owned (whether at law or in
equity) by the Company and all rights and interests of the Company in and claims under all policies of insurance
and assurance now or subsequenlly held by or inuring to the benefit of the Company,

3.1.6 by way of fixed charge all patent, trade marks, patent applications, brand names, caopyrights, rights in the nature of
copyright, registered designs and other intellectual property rights and agreements relating to the use by the
Company of patents and trade marks to which the Company is now or may subsequently become entitled and all
agreements under which the Company is now or may become entitled to the payment of any royalty fee or similar
income;




3.2

3.3

3.4

3.5

3.6

3.7

3.8

317 by way of fixed charge all beok and other debts of the Company whether now or subsequently existing and
whether presently payable or subsequently falling due for payment and all rights and claims of the Company
against third parties now or subsequently existing and capable of being satisfied by the payment of money (save as
charged under sub-clause 3.1.5 of this Debenture) provided that such book and cther debts shall be paid into the
Company's account with the Lender and that the Company shali not charge or assign or purport to charge or
assign the same in favour of any other person and shall if called upon to do so by the Lender execute a legal
assignment of such book and other debts to the Lender;

3.1.8 by way of floating charge all the Assats whatsoever and wheresoever not effectively charged by the preceding
clauses of this Debentura by way of fixed charge including (without limitation) any immovable propery of the
Company situated in Scotland and any Assets falling within any of the types mentioned in sub-clauses 3.1.3 to
3.1.7 {inclusive} situated in Scotland but so that the Company is not to be ai liberty to create, otherwise than in
favour of the Lender, any martgage or fixed or floating charge or other security upon and so that no llen (other than
a lien arising through operation of law in the ordinary course of business) shall in any case ar in any manner arise
on or affect any parl of such Assels either in priority to or pari passu with the floating charge created by this
Debenture and further 1hat the Company shall have no power without the consent of the Lender to part with or
dispose of any part of such Assets except by way of sale in the ordinary course of its businass.

This Debenture contains a qualifying floating charge and Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies
ta the floating charge created by cr under this Deed.

The Lender may from time to time by notice in writing to the Cormpany convert the floating charge created pursuant to sub-
clause 3.1.8 into a fixed charge as regards any Assets charged by that sub-clause as specified in any such notice and such
ficating charge shall avtomatically be converted inta a fixed charge:

331 in respect of any Assets which shall become subject to a fixed charge in favour of any other person or to a
dispasition otherwise than by way of sale in the ordinary course of the Company's business immediately upon such
charge or disposition; and

3.3.2 in respect of all the Assets thereby charged, if and when the Caompany shall cease to carry on business or ta be a
going concern,

but so that this sub-clause 3.3 shall not apply to any Assels situated in Scotland.

The: Company shall not without the previous written consent of the Lender create ar purport or attempt to create any
mortgage, charge or encumbrance of any freehold or leasehold property of the Company or any other Asset subject 10 a fixed
charge under this Debenture nor in any way dispose of the equity of redemption of such charge or any interest in such charge
and the Company hereby applies to the Chief Land Registrar for a restriction to be entered on the register of title of all
present and future registered freeheld and teasehold property of the Company In the following terms:

"No disposition by the proprietor of the registered estate is to be registerad without a written consent signed by the proprietor
for the time being of the charge dated in favour of the fender referred to in the charges register.”

The Company shall, subject to the rights of any prior mortgagee, deposit with the Lender, and the Lender during the
continuance of this security shall be entiled to hold, all deeds and documents of title relating to the Company's freehoid,
leasehold and heritable property and stocks shares and cther securities and afl policies of insurance or assurance.

The Company shall an demand in writing made to the Company by the l.ender at the cost of the Company:

3.6.1 execute a valid legal mortgage in such form as the Lender may reasonably require of any freehold or leasehold
praoperty presently belonging to the Company which is not by this Dehenture effectively charged by way of legal
mortgage and of any freehold or leasehold property subsequently acquired by the Company;

3.6.2 execute and deliver a standard security or other valid fixed security acceplable to the Lender aver any other
property, land and buildings wherever they may be situated;

363 execule a valid fixed charge or assignment or other form of security in such form as the Lender may reascnably
require of any Asset subject to a floating charge under this Debenture; and

3.6.4 do and concur in alf such other acts or things as the Lender may deem necessary to vest in the Lender title to all
or any of the Assets.

Any fixed mortgage charge or other security subsequently created by the Company in favour of the Lender shall have
pricrity over the floating charge created hy this Debenture except inscfar as the Lender shall declare otherwise, whether at or
after the time of creation of such fixed security.

The Company shall pay as the Lender may direct all monies which it may receive in respect of any policies of insurance or
assurance royalties or book or other debts or any other of the rights and claims charged to the Lender under sub-clauses
3.1.8, 3.1.6 and 3.1.7 and until such payment held all monies so recelved upon trust for the Lender and shall net without the
prior written consent of the Lender charge, factor, discount or assign any of policies, royaities, debts, rights or claims in favour




5.1

52

5.3

5.4

5.5

5.6

5.7

6.1

of any other person, or purport so to do.

Continuing Security

This securily shail be a continuing security to the Lender notwithstanding any setllement of account or other matter ar thing
whatsoever and shall be without prejudice and in addition to any other right, remedy ar security whether by way of mortgage,
aquitable charge ar otherwise which the Lender may now or at any time subsequently, or but for the charges created by this
Debenture would have on or in respect of the Assets or any part of the Assels for or in respect of the monies secured by this
Debenture or any part of such monies.

Confinuing Obligations of the Company

The Company hereby covenants with the Lender that the Cempany will:

511 keep all buildings and all fixtures and fittings, plant, machinery and other effects in good and substantial repair and
in good working order and condition and will maintain all such insurances as are normally maintained by prudent
companies carrying on similar businasses and in particular will insure and keep insured such of its Asseis as are
insurable with an insurance office or underwriters to be approved by the Lender in writing from time to time in the
name of the Company with the interest of the Lender noted on the palicy or at the option of the Lender in the joint
names of the Company and the Lender against loss or damage by fire and such other risks (and with the policy
cantaining such provisions for the protection of the Lender) as the Lender may from time to time require in their full
reptacement vajue for the time being.

5.1.2 pay all premiums and other monies necessary for effecting and keeping up such insurances within one week of
the same becoming due and will on demand produce to the Lender the policy or policies of such insurance and the
receipt for every such payment.

If the Cornpany shall make default in keeping such buildings, fixtures, fittings, plant, machinery and other effects in good
and substantial repair and in good warking order and condition, or in effecling or keeping up such insurances, the Lender
may as il shall think fit repair and keep in repair such buildings and other Assets, or any of them, {with the right for such
purpose either by itself or by its agents to enter upon the freehald and leaseheld property of the Company) or effect ar renew
any such insurances.

The Lender shall be entitled to be paid the proceeds of any such policy of insurance (other than in respect of employers' or
public liability) and the Company hereby irrevocably instructs any insurer in respect of any such policy to pay such proceeds
to the Lender and undertakes to the Lender to issue such further inslructions to that effect as the Lender may require,

All monies received on any insurance whatsoever (other than those specified in clause 5.3) shall as the Lender requires be
applied either in making good the lass or damage in respect of which the money is received or in or towards discharge of the
moenies for the time being secured by this Debenture.

The Company will permit any authorised representative of the Lender at ali reasonable times to enter upon any part of the
freehold and leasehold property of the Company and of any other property where the Company may be carrying out any
contract or other works.

The Company will at all times observe and perform and ensure the observance and perfermance by any other persan or
company at any time occupying the freehold and leasehold property of the Company or any part of such property, of all
resfrictive and other covenants to which such property or any part of such property may from time to time be subject, all
cbligations on the part of the Company in any lease or tenancy agreement, all building reguiations and other restriclions,
conditions and stipulations for the time being affecting such property, or any part of such property, or the use or enjoyment of
such property and provide o the Lender on request such evidence of such observance or performance as the Lender on
request such evidence of such ohservance or performance as the Lender shail require, and within three days will deliver to
the Lender any notice or proceedings served by any landiord and relating to any alleged breach of the terms of the relevant
lease or tenancy.

The Company will on request preduce to or provide for the Lender such docurnents or information relating to the freehold
and leasehold property of the Company as the Lender shall require,

Appointment and Powers of Receiver

At any time after the Lender shall have demanded payment of any menies secured by this Debeniure (and whether or not
the Cempany shall have been given sufficient or any time in which 1o satisfy such demand) or the Company fails to observe
or perform any of the covenants or provisions contained in this Debenture or {nofwithstanding the terms of any other
agreement between the Company and the Lender except in the case of an express exclusion of this provision by reference to
this Debenture) after any step is taken (including, without limitation, the making of an applicaiion or the giving of any natice)
by the Company or by any other person to appoint an administrator in respecl of the Company or to appoint a liquidator,
trustee, receiver or simitar officer to the Company or any part of its Assets, or if requested by the Company, the Lender may
appaint by writing any person or persons to be an adminisirater of the Company ("the Receiver” which expression shall,
where the contexl so admits include the plural and any substituted administrator and so that where more than one
administrator is appointed they shall have power to act severally unless the Lender shall in the appointment specify o the
contrary) of all ar any part of the Assels charged by this Debenture. Such an appointment over part only of the Assets




6.2

6.3

6.4

7.1

charged by this Debenture shall not preclude the Lender from making any subsequent appointment of a Receiver over any
part of the Assets over which an appeintment has not previously been made by the Lender.

The Lender may from time to time determine the remuneration of the Receiver and may (subject to the application of
Section 45 of the Insolvency Act 1986) remave the Recelver from alt or any pari of the Assets of which he is the Receiver and
at any time after the Receiver shall have vacated office or ceased to act in respect of any of the Assets appoint a furthes
Receiver over all or any part of the Assets or of the part thereof in respect of which he shall have ceased to act,

The Receiver shall be the agent of the Company (which shall be solely liable for the Receiver's acts, defaulls and
remuneration) unless and until the Company goes into liquidation after which the Receiver shall act as principal and shall not
hecome the agent of ihe Lender and shall have and be enlitled to exercise in retation to the Company all the powers set out
in Schedule 1 to the Insolvency Act 1986 and in particular, by way of addition to, but without hereby limiting such powers (and
without prejudice to the Lender's powers) the Receiver shafl have power to do the following things namely;

6.3.1 to take possession of collect and get in all ar any part of the Assets and for that purpose to take any proceedings
in the Company's name or otherwise as he shall think fit;

6.3.2 te carry an or cancur in carrying on the Company's business and raise money from the Lender or others on the
security of all or any part of the Assets;

6.3.3 to sell, let and/ar terminate surrender or fo accept surrenders of leases or tenancies of any part of any interest in
any property the Company may then hold, in such manner and on such terms as he thinks fit;

6.3.4 to commence and/or complete any bullding operations on any property the Company may then hold and to apply
for and obtain any planning permissions, building regulation approvals and any other permissions, consents, or
licences in each case as he may in his absolute discretion think fit;

6.3.5 to grant or accept options over all or any part of the Assets in such manner and on such terms as he thinks fit;
6.3.6 te lake, continue or defend any proceedings and make any arrangement or compromise which the Lender or he
shall think fit;

6.3.7 to sever any fixtures from the property of which they form part;
6.3.8 to make and effect all repairs, improvements and insurances;

6.3.9 to enter into bonds, covenants, commitments, guarantees, indemnities and like matters and make all payments
needed to effect, maintain or satisfy the same in relation to any property the Company may then hold;

6.3.10 effect such insurances of or in connection with any preperty the Company may then hold as he shali in his
absolute discretion think fit;

6.3.11 to appoint managers, officers and agents for any of the above purposes, at such salaries or other basis of
remuneration as the Receiver may determine;

6.3.12 to call up any of the Company's uncalled capital;

6.3.13 to promate the formation of a subsidiary company or companies of the Cempany, so that such subsidiary may
purchase, lease, license or otherwise acquire interests in all or any part of the Assets;

6.3.14 to exercise all voling and other rights altaching to stocks, shares and other securities owned or held by the
Company,

6.3.15 to redeem any prior encumbrance and 1o approve and settle and discharge the accounts of the encumbrancer, the
accounts so approved, settled and/or discharged being {(except in the case of manifest errory conclusive and
binding on the Company and any monies being paid in respect thereof being an expense properly incurred by the
Receiver;

8.3.16 to do all such other acts and things as may be considered by the Receiver te be incidental or condugive to any of
the matters or powers specified or referred to in this Debenture or otherwise incidental or conducive to the
preservation, improvement or realisation of the Assets,

A person dealing with the Receiver in good faith and for value shall not be concerned to enguire whether the Receiver is
validly appointed or acting with in his powers.

Indemnity

The Company shall indemnify the Lender and each Receiver, and their respective employees and agents against all
liabilities, costs, expenses, damages and losses (including but not mited fo any direct, indirect or consequential losses, lass




7.2

9.1

9.2

10.

10.1

of profit, loss of reputation and all interest, penalties and legal cosis (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:

7.1.1 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 Assets;

712 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) the security constituted by
this deed; or

713 any defauit or defay by the Company in performing any of its obligations under this deed.

This clause 7 may be enforced by any employee or agent of the Lender or any Receiver, subject to and in accordance with
the provisicns of the Centracts {Rights of Third Parties} Act 199¢.

Power of Attarney

The Company hereby irrevocably appoints the Lender (whether or not the Receiver has been appointed) and also {(as a
separate appeintment} the Receiver saverally the Attormey and Atlorneys of the Company for the Company and in its name
and on its behalf and as its act and deed or otherwise to execute or seal and deliver and otherwise perfact any dead, bond,
agreement, instrument or act which may be deemed proper for any of the purposes specified in this Debenture and to convey
or transfer a legal estate to any purchaser of any freeheld leasehold or heritable property charged by this Debenture,

Application of Preceeds

Any monies received under the powers conferred by this Debenture shall subject to the repayment as far as necessary of any
claims having priarity to this Debenture be paid or applied in the following order of priority:

8.1 in satisfaction of all costs, charges and expenses properly incurred and payments properly made by the Lender or
the Receiver and of the remuneration of the Receiver,;

8.2 in or towards satisfaction of the monies outstanding and secured by this Debenture in such order as the Lender
may at its discretion require;

83 as to the surplus (if any) to the person or persons entitled fo such surplus;

Provided that the Receiver may retain any monies in his hands for so long as he shall think fit and the Lender is also to be at
liberty, without prejudice to any other rights the Lender may have at any time and from time lo time, to place and keep for
such time as the Lender may think prudent any menies received, recovered or realised under or by virlue of this Debenture,
to or at a separate or suspense account to the credit either of the Company or of the Lender as the Lender shall think fit
without any intermediate obligation on the Lender’s part to apply such monies or any part of them in or towards the discharge
of the monies due or awing fo the Lender by the Company.

Dealings with Charged Preperty

During the cantinuance of this security:

9.1.1 no statutory or other power of granting or agreeing to grant or of accepting or agresing to accept surrenders of
leages or tenancies of the freehold and leasehold property charged by this Debenture or any part of it shall be
capable of being exercised by the Company without the previous written consent of the Lender:

9.1.2 the Company shall not be enfitied to part with possession {otherwise than on the determination of any lease
tenancy or licence) of any property charged by this Debenture or to share the cccupation of such property with any
other person or persons or lo surrender or purport to surrender or parmit 1o be forfeited the lease of any leasehold
praperty charged by this Debenture without such consent.

Section 93 of the Law of Property Act 1625 dealing with the consolidatian of morigages shall nat apply to this security.
Power of Sale

Section 103 of the Law of Property Act 1925 shall not apply to this Debenture but the statutory power of sale shall as
between the Lender and a purchaser from the Lender arise on and be exercisable at any time after the execution of this
Debenlure provided that the Lender shall not exercise such power of sale until payment of the monies secured by this
Debenture has been demanded or if and when the Company fails {0 observe or perfoerm any of the cavenants or provisions
contained in this Debenture or an order is made for the compulsory purchase or requisition of any freehold or leasehold
property of the Company or any prior encumbrancer exercises any of ts powers or institutes proceedings 1o enforce its
security or if the Company enters into any arrangement with its crediters or a receiver, administrator, administrative receiver
or fiquidator is appointed over all or any part of the Assets but this proviso shall not affect a purchaser or put him upon inquiry
whether such demand or appointment has been validly made.
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17.

18.

18.1

The statutory powers of sale, leasing and accepting susrenders exercisabie by the Lender under this Bebenture are hereby
extended 50 as to authorise the Lender whether in its own name, or in that of the Company, tc grant a lease or leases of the
whole or any part or parts of the freeheld and leasehold property of the Campany with such rights relating to other parts of
such property and containing such covenants on the part of the Company and generally on such terms and conditicns,
(including the payment of money to a lessee or tenant on a surrender), and whether or not at a premium, as the Lender shall
think fit.

Costs and Expenses

All costs, charges and expenses incurred under this Debenture by the Lender and all other monies paid by the Lender or by
the Receiver in perfecting ar otherwise in connection with this Debenture or in respect of the Assets, including (but without
being restricted te} all monies expended by the Lender under this Debenture and all costs of the Lender (on an indemnity
basis) of all proceedings for the enfercement of this Debenture or for obtaining payment of monies secured by this Debenture
or arising out of or in connection with the acts authorised by Clause 6 of this Debenture shall be recoverable from the
Company as a debt and may be debited to any account of the Company and shall bear interest accordingly and shall be
charged on the Assefs.

Unautherised Transactions

Gn receiving notice that the Company has encumbered or disposed of the Assets or any part thereof the Lender shall be
entitled to close the Company's then current acceunt or accounts and te open a new account or accounts with the Company
and (without prejudice to any right of the Lender to combine accounts) na money paid in or carried to the Company's credit in
any such new account shall be appropriated towards or have the efiect of discharging any part of the amount due to the
Lender on any such closed account. If the Lender does not epen a new account or accounts immediately on receipt of such
notice it shall nevertheiess be treated as if it had done so at the time when it received such notice and as from that time
payments made by the Company to the Lender shall be credited or be Ireated as having been credited to such new account
or accounts and shall not operate to reduce the amount due from the Company to the Lender at the time when it receives
such notice.

Right of Set-off

The Company agrees that any monies held by the Lender or owing fram time to time by the Lender to the Company may be
retained as cover for and at any time withaut notice to the Company applied by the Lender in or towards payment or
satisfaction of any monies or liabilities now or subsequently from time to lime due owing or incurred by the Company to the
Lender in whatsoever manner whether presently payable or not whether actually or contingently whether solely or jeintly with
any ather person and whether as principat or surety.

Infermation to Third Parties

The Lender may from time to time seek from any other person having dealings with the Company such information about the
Company and its affairs as the Lender may think fit and the Company hereby authorises and requests any such person to
provide any such information o the Lender and agrees to provide such further authority in this regard as the Lender may from
time to time require.

Accouniancy Investigation

The Campany shali at its own cost at any time if 50 requested by the Lender appoint an accountant or firm of accountants
nominated by the Lender to investigate the financial affairs of the Company and/or any subsidiary of the Company and report
on such financial affairs to the Lender and hereby authorises the Lender itself at any time io make such appointment on
hehalf of the Company or on its own account as it shall think fit, and in every such case the fees and expenses of such
accauntant or firm shall be paid by the Company and may be paid by the Lender on behalf of the Company and the Lender
may either at the time of such appointment or subsequently guarantee payment by the Company of such fees and expenses.

Certificate of Non-Contravention

It is hereby certified that the security created by this Debenture both in respect of freehald and leaseheld property of which
the Company is registered at the Land Registry as proprietor and otherwise does not caniravene any of the provisions of the
Memorandum and Arficles of Association of the Company,

Third Party Rights

A persen who is not a party to this Debenture shall have no right under the Contracts (Rights of Third Parties) Act 1599 to
enforce any term of this Debenture. This clause does not affect any right ar remedy of any person which exisis or is available
otherwise than pursuant to that Act.

Further Provisions

The Lender may from time to time waive any hreach of this Debenture or grant any time or indulgence te the Cempany
without affecling the Lender's rights, powers or remedies.
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20.

Each of the provisions of this Debenture shall be severable and distinct from one another and if one or more of such
provisions is invalid or unenforceable, the remaining provisions shall not be affected.

The Lender may assign or transfer the whole or any parf of its rights and obligations under this Debenture to any other
person at any time. The Company may noi assign any of its rights, or transfer any of its obligations under this Debenture 1o
any other person.

The Lender may disclose to any person related to the Lender and/or to any person to whom it is proposing 1o transfer or
assign or has transferred or assigned any of its rights under this Debenture any information abaut the Company.

Governing Law and Jurisdiction
This Debenture shall be governaed and construed in accordance with English law.
The parties to this Debenture agree the English courls shall have non-excfusive iurisdiction in relation to it.

Definitions and Interpretation

In this Debenture where the context so admits:
201 the expression "the Lender” shall include persons deriving title under the Lender;

20.2 any reference o any statute or any section of any statute shall be deemed to include reference ta any statutory
moedificatien or re-enactment thereof far the ime being in farce;

20.3 the headings to clauses are inserted for ease of reference only and shall not affect the interpretation of such
clauses;
20.4 "Assels” shail mean all the undertaking, property and assets of the Company whatsoaver and wheresoever, hath

present and future.

IN WITNESS whereof the parties hereto have executed this Deed the day and year first before written
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EXECUTED AS A DEED by EDWARES v
YU DEVEL. OPERS i ITE=p)

acting by a director and the secretary )
or by any two direclors: )

Directar

Signed for and on behalf of Together Commercial Finance Limited
Signature
Name

Title




