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Registration of a Charge

Company name: NORTHUMBERLAND (LONGFRAMLINGTON) LTD

Company number: 12739171
X9KEFPGJ

Received for Electronic Filing: 21/12/2020

Details of Charge

Date of creation: 18/12/2020
Charge code: 1273 9171 0002
Persons entitled: KUFLINK BRIDGING LTD

Brief description:.  THE FREEHOLD LAND BEING KNOWN AS LAND AT ASHLEA,
LONGFRAMLINGTON, MORPETH NE65 8BB (PHASE 1) BEING PART
OF THE FREEHOLD LAND COMPRISED A CONVEYANCE DATED 25
NOVEMBER 1986 BETWEEN (1) ATFACT LTD AND (2) MR AND MRS
F AIRD (THE CONVEYANCE) IN ACCORDANCE WITH A TRANSFER
DATED ON AROUND THE DATE OF THIS AGREEMENT BETWEEN FRANK
AIRD AND MARGARET OLIVE AIRD AND THE BORROWER, INCLUDING
ANY PART OF IT AND ALL BUILDINGS, STRUCTURES, FIXTURES AND
FITTINGS

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.

Electronically filed document for Company Number: 12739171 Page 1



Authentication of Instrument

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: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 12739171 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12739171

Charge code: 1273 9171 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2020 and created by NORTHUMBERLAND

(LONGFRAMLINGTON) LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 21st December 2020 .

Given at Companies House, Cardiff on 21st December 2020

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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DATED 1gth December 2620

{1} Northumberland { Langframfingmn} Lo
= A8 =

{2) KUFLINK BRIDGING LTD

DEBENTURE

Kutlink

LENDING TOGETHER




18th December

THIE DEBENTURE is made on 2020

BETWEEN

{1} HORTHUNBERLAND {(LONGFRAMLINGTON) LTD in England and Walss with SOMPANyY
number 12739171 and whose registared office s 2t 12 The Qid Registry, Northumberzng
Gardens, Morpeth, Northumberland, United Kingdom, NEB1 2P {the Chargor: and

{2} KUFLINK BRIDGING LTD (Repistration Number (7889226} a compary Incorporated in
England and Wales and whose registered office is at 271 Wast Streel, Gravesend, Kent DAY
0BF {the Lender),

1. DEFIMNITIONS AND INTERPRETATION

1.1 Bafinitions

in this Dehsanture:

Aftiliats means a Subsidiary of a company, a Holding Company of that company or any other
Subsidliary of that Hekiing Company;

Authorisation means an authorisation, consent, approvel, resciution, lcencs, sxamption,
filing, notarization or registration;

Event of Default means an event of default as defined as such in any document evidencing
the facilities to which the Secured Uiabilities relate:

Holding Company has the meaning given in section 1158 of the Companias Act 2008
intarest Rate maans the rete of interest payable on any facility secured by the Security;
Lease means any leass, underiease, tenancy, licence or other right of occupation to which the
Property is from time 1o time subject togsther with any related guarantes or ather security for
the performance of the lessee’s obligations;

Material Agreements means agreements designated as such by the Lender and the Borrower:

Property means all the real proparty from time o time subject to the Security Interests created
by the Chargor in favour of the Lender

Recelver msans an administrative receiver, a recelver andior manager of any or all of the
Chargor's assets appointed by the Lander under the Becurity;

Secursd Liabilitiss means all moniss from time to time due or owing and all vther actual or
contingent liabilities from tima to time incurred by the Chargor to the Lendear

Security means the Securily Interssts created or intended to be creatad by or pursuant to this
Debenture;

Securlly Assets means all the Chargor's asssis from time to tima the subject of Seourily;
Becurlty Interest means a morlgage, charge, assignment, pledge, Ben, stendsrd security,
assignation or other securlly interest securing ary obfigation of any person or any other
agreement or arrangament having a similar effect:

Bhares means the shares and associnbed rights referred 1o in clause 4.1 (&) and

SBubsidiary has the meaning given in section 1158 of the Lompanies Act 2008,



1.2

interpretation

{a}

(b)

{c

&)

(&)

Unless a contrary indication appears, any reference in this Debanture to:

{) assels inciudes presant and future propertiss, revenues and fights of svery
description;

] the Lender shall be construed to include its successors in title, permitied
assigns and permitted transferees;

{in a disposal includes a lesse, licence, transfer, sale or other disposal of any
ket

{iv) includes or including shall bs read and construed as inchiding the phrase
witheut Hmitation:

{w} this Debenture or any other agreement or instrument is a reference to this
Debanture, or other agreement or instrument as amended, supplamsnied,
extended, restated, novated and/or replacad in any manner from time to time
{however fundamentally and even if any of the sams incregses the Chargors
obligations or provides for further ativances);

{wi} a provision of law is a reference to that provision as amended or rg-anacted:

iy the singular includes the plural and vige versa; and

(viliy  any real property includes:

.y all or any part of it

{8 &l buildings, fixtures {including trade fintureg), fittings and fixed plant
or machinery at any thme an that property;

{0} all easements, servitudes, rights and agraamants in respect of that
property,

{th all rents from and proceeds of sale of that proparty; and
{E} the benefil of all covenanis given in respact of that property.

When anhy provision of this Debenture refers to an approval or consent by the Lendsr
that provision shall be construed so as to require that consent or approval to be given
in wiriting,

References o clauses and paragraphs are to be construed, unless otheraise stated,
as referances io clauses and paragraphs of this Debenturs,

Clause headings are for sase of refersnce only and shall not affect the construction of
this Debenture,

If the Lender remscnably considers that an amount paid by the Chargor Is capable of
being avoided or ofherwiss zet aside on the bankrupley, liquidation or administration of
ihe Chargor, then that amount shail nol be considered o have heen irrevocably paid
for the pumposes of this Debarture.



1.3

1.4

1.5

24

il

2.3

31

.2

Third party rights

Only a Raceiver has any rights under the Contracts (Rights of Third Parties) Act 1898 to enforce
or enjny the benefil of any term of this Debeniure,

Leaw of Property (Mizcellaneous Provisions) Act 1989

The terms of all other documents entered into bebween the Chargor and the Lender ars
incorporated in this Debenlure o the exlent required to ansure that any disposition of the
Property contained in this Debenture is a valld disposition in accordance with section 2(1) of
the Law of Property (Miscellangous Proviglons) Act 1888

Delivary

The parties intend this Debsnture to be delivered on the first date specified on page 1 of this
Debenture and that this Debanture shall take effect as a deed notwithstanding the fact that the
Lendsr may only executs this Debenture under hand.

COVENANT TO PAY

Covenant to pay

The Chargor shall pay or dischargs each of the Secured Liabilities when tha same fall due for
payment.

Further atdvances

This Debenture s made lo secure any further advances or ofher faciities but it doss nod create
any obligation on the Lender to make any further advances or make other facilities available.

Default interest

{&} Any amount which is not paid under this Debenture when due shall bear interest (both
before and after judgment and payable on demand) from the due date uniil the date on
which such amount is unconditionally and irrevocably paid and discharged In fullon a
daily basis al the rate that is two per cent above the Interest Rate from time 1o e,

) Default interest will accrue from day lo day on a yeer of 365 days and will be
compounded ai such intervals as the Lender conslders are appropriate.

SECGURITY

Hature of security

Al Security and dispositions created or made by or pursuant (o this Debenture are crested nr
made in favour of the Lender with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 as securily for the discherge of the Secured Liabilies.
Cualifying floating charge

{a) Faragraph 14 of schedule 81 {o the insolvency Act 1988 applies 1o any floating charge
created by or pursuant to this Debenture,

b Each floating charge created by this Debenture is a qualifying floating charge for the
purposes of the Insclvency Acl 1988,



4.4

FIMED SECURITY

Fived charges

The Charger charges and agrees to charge 2l of ils present and future right, Hitle and interest
in and 1o the following sssels which ars at ainy time pwned by i, or in which & from time to time
has an interest:

{a)

(b}

(e

{d)

(&}

i

by way of first legal morigags:
B the real property specified In schedule 1 {The Froperty), and

(i} all oiher real property (i any) at the date of this Debenture vested in, or charged
i the Chargor {not charged by clause 4.1{aklly

by way of first fixed charge:

{B all other real property and all interests in real propery {(not morgaged by
clauze 418y

{i} all licences to enter upon or uss fand and the benafit of all other agreements
reiating 1o land;

{i the procesds of sele of all real property, and

{iv} the bensfit of any rental deposit given or charged to the Chargor by sny
ovcupier of any real oroperly;

by way of first fixed charge (nsofer as not mortgaged by clause 4.1{a) or charged by
clause 4.1{b}} all present and future rents and other sume due to the Chargor under
any Loase;

by way of first ficed charge all pland and machinery (insofar as not mortgaged by
clause 4.148) or charged by clause 4.1(b)} and the hanslit of sl cordracts, rences and
warranties relating to the same;

by way of first fixed charge:
B the shares referred o in schadule 2 {f any); and
{iy all other stocks, shares, debentures, bonds, warrants, coupons, negotiable

instrurments, certfficates of deposit or other securities or “invesimenis” (as
defined in part § of schedule I o the Financlal Services and Mardety Acf 2000
as in force at the date of this Debenture) now or Infuture owned by the Chargor
or held by 8 nomines, bustes, fiduckary or clearance system on s bohalf or In
which the Chargor bas an interest at any Ume (not charged by clatse 4.1{)(D),

in each case, together with all dividends, distributions and other income paid or
pavable and all righls, monies or propety acoruing or ofered &t any Yme in reladion
to such assets whather by way of redemption, substiiufion, exchange, bonus or
praferance, under oplion rights or olherwise:

by way of firg! fixed charge all e Chargor's socounts with any bank, inarcigl institution
or other person at any time and sl moniss &t any dme sianding to the credit of such
aunouris;

by way of first fied charge sil the rights the Chargor hag from time 1o time in respect
of any palents, lrademarks, service marks, designs, business names, copyrights,



4.2

4.3

{h}

U

database righis, design righte, domsin names, moral rights, inventions, confidential
information, know-how and other intellectus! property rights and interests {whather
registered or unregistered) and the bansfit of afl applications for and righits to use such
assels:

by way of first fixed charge (lo the extent not otherwise charged or assigned in this
Debenture):

i) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the Chargor's business or the use of any of its assels:
and

{iiy any letter of credit issued in the Chargor's favour and all bills of exchangs and
other nagotiabls instruments held by it and

by way of first fixed charge all of the Chargor's goodwill and uncalled capial,

Security assignments

{2 The Chargor assigns and agrees io assign absoluiely {sublest o & proviso for
reassignrment on redemption) all of its present and future right, title and interest in and
to
0 {io the extent not morigaged or charged by clause 4.1 {Fixed charges)) all

presant and fulure rents and other sums due to the Chargor undar any Lease:

{iiy each Material Agresment logether with alf rights any remedies in connection
with each Material Agreement and all proceeds and claims ariging from then;

(il all insurance policies; claims under those Insurance policles and all proceads
of those claims under the insurance policies;

(v} all present and future bock debls and other debts, royalties, fees, VAT and
monetary claims and all other amounts at any time recoverable or receivable
by the Chargor or due or owing to it (whether actual or contingent and whether
ariging under contract or in any other manner whatsoever):

{w the banefit of 2 rights, guarantees, Securlly Interests and remedies refating to
any of the foregoing; and

{wid gl procesds of any of the foregoing not otherwise assigned under this
clause 4.2,

) To the extent that any right referred to in clauge 4.2{(s} is not assigrable, the
assignment which that clause purports to effect shall oparate as an assignment of all
the Chargor's present and future rights and claims to any proceeds of such righte.

Wotice of Secupity

The Chargor shall promptly at the request of the Lender pive such notices {in such form and
substance satisfactory to the Lender) to the relevant counterparties of the Material Agreerments,
any bank account, insurance policy or any tenant or licensee of any Property of the Chargor's
Aghts and interest to that Charged Property and uss iis reasonable endeavours 1o procure that
each address shall promptly provide an scknowledgment {in form end substance satisfactory
i the Lender),



4.4

&4

6.2

§.3

8.4

Preservation of assefs

The Lender is not obliged to take any steps necessary to preserve any of the Chargor's asgets,
e enforce any tamn of any condradt or te make any enguiries a3 to the nature or sufficianay of
any payment recsived by i pursuant to this Debenture.

FLOATING CHARGE

The Chargor charges and agrees to charge by way of first floating charge all of s present and
future assets and undertaking (wherever located) not otherwise effeciively charged by way of
first fixed morigage or charge or assigned pursuant to clause 4.1 (Fixed charges), clause 4.2
{Sacurily assignmenis) or any other provision of this Debenture.

CONYERSION OF FLOATING CHARGE

Conversion by notlca

The Lender may, by written notice to the Chargor, sonvert the fioating charge crested under
thiz Debenture into a fixed charge as regards all or any of the Chargor's assets specified in the
notics if;

{a} an Event of Default acours; or

()] the Lender considers that Securily Asset to be in danger of being seized, attached,
charged, taken possession of or sold under any form of distress, sequestration,
sxgcution or other process or otherwise to ba In jsopandy.

Small compariios

The fioating charge created Under this Debenture shall not convert info a fixed charge solely by

reason of a moratorium being obtained in respect of the Charger under the Insolvency Act 2000

{or anything gone with a view to obtaining such & moratorium).

Autematic conversion

The floating charge created under this Debenfure shall {in addition ‘o the crcumstances in
which the same will ocour wnder general law) automatically convert into a fixed charge:

{2} in relation to any asset which & subjsct to a fosting charge if:

i the Chargor creates or attempis or purports to create any Securlty on or over
the relevant asset without the prior consant of the Lender or

{ily any third perty levies or altempts o levy any distress, execution, sttachment or
other legad process against any such asset, and

s} ever all the Chargor's assets which are subject 16 a foating charge if an administrator
under the Insolvency Act 1986 is sppointed in respect of the Chargor or the Lender
ressives notice of intention to appeint such an administrator,

Scottish property
Clause 8.3 (Automslic conversion will not apply to any assets situsted in Scolland if, and o

the extent that, & Recelver would not be capable of exercising his powers in Scotiand pursuant
o sectlon 72 of the Insolvency Act 1928 by reason of such attomatic conversion.



6.8

7.1

7.2

7.3

7

7.5

7.6

Parlial converslon

The giving of  notice by the Lender pursuant to clause 6,1 (Conversion by nofice) in relation
Yo any class of the Chargor's assets shall not be construed as a walver or abandonment of the
rights of the Lender to serve similar notices in rezpect of any other class of assels or of any
other right of the Lender.

REPRESENTATIONS
General
The Chergor makes the representalions and warranties set out in this clause 7

{Repmsentations) to the Lender on the dale of this Debenture and on each day the Secured
Liabilities are oulstanding,

Status

(&) Itls a limited Babifty company, duly incorporated and validly existing under the lawe of
England and Wales.

(b} it and sach of fis subsidiaries have the power to own thelr asasts and carry on thelr
respective businesses as they are being conducted,

Binding obligations

() Ita obligations in this Debenture ars logal, vaiid, binding and enforceable abligations.

{& The Security Interests which this Debenture purponis to create are valid and effective
and are nol lighle to be avolded or otherwise sel asids on #is liguidation or
atdministration,

Non-confiict with other obligations

The entry into and performance by it of its oibligations under this Dabanture and the granting of
the Becurity do not and will not conflict with:

(@) any law or regulation applicable 1o it
{b} its constitutional documents: or

{r) any agreement or instrument binding upon i or any of is assets or constitute a datault
or termination avent {however described) under any such agreement or instrument.

Powear and authority

(a1} it has the power to enter into, perform and detiver, and have taken afl necessary action
to suthorise s enfry into, performance and delivary of, this Debsntire and the grant of
the Becurity,

{b) Mo limit on its powers will be exceedad as a result of the grant of the Security,
Validity and admissibility in evidence
(&) All Authorisations required or desirable to enabile it iewiully to enter into, and comply

with lte obligations under this Debenture and to grant the Sscurity have been obtainad
or effected and are in full foroe and sffect.



7.7

7.8

7.8

7.8

711

742

&84

b All Authorisations necessary for the conduct of its business, trade and ordinary
aclivities have baen obiained or effected and are in full forge and efant

Bolvency
As al the date of this Dabenture It is able to mes! s debts as they fall due and is not deemed
unable to pay iis debts within the meaning of section 123 of the Insolvency Act 1886 or any
analogous provigion in any relevant jurisdiction.
Envirenmental Laws
{a) It is complying with any applicable law or regulalion which relates o

{3 the pollution or profection of the environment;

(i} the conditions of the workplacs; or

(it} the generation, handiing, storage, use, release or splilage of any substance

which, alone or in combination with any other, is capable of causing ham to

the environment, including, any waste,

and it is not awars of any claim which has besn commenced or is threatened against it
in respect of any breach or alleged breach of any such laws or regulations.

{b} So far as it is aware no dangerous substance hes been usad, disposed of, generated,
stored, dumped, released, deposited, buried or emitted at, on, from or under the

Properly,
Socurity

No Security Interest exists over any of its present or future assets ather than as parmitied by
this Debenture.

Ranking

The Security has or will have first ranking priority and I is not subject tu any prior ranking or
parl passy ranking Securlly Interest,

Title to assets

It has a good and rmarketable title to and is the sole legal end benaficial owner of the Seourity
Aszels,

GCentre of main Interest and establishments

For the purposes of The Council of the Europsan Union Regulation No. 1348/2000 on
insolvency Proceedings {the Regulstion), its "cenfre of main inferest” {as that term is used in
Article 3{1) of the Regulation) is situated in England and Wales and it has no “establishment’
(as that term is used in Arlicle 2(h} of the Regulation) in any other jurisdiction,

GENERAL UNDERTAKINGS

Hagative pledge

The Chargor shall not create or permit to subsist any Security Inferest without the eonsent of
the Lender,



8.2

B3

84

Ko disposals

Unless the Lender consenis, the Chargor shall not make any disposal of s agssts that are
mortgaged, charged or assigned to the Lender by this Debenture even if the disposal Is
involuntary other than assets in the ordinary course of business to third parties on arms’ length
tarmmns.

Covenants and payments

The Chargor must:

(&} obaerve and perform all covenants and other obligations ang matters (whaether or not
contzined in any agreement or other document) from time to time affecting any of the
Security Assets or their use or enjoyment and on the Lender's reasonable request
produce evidence o satisfy the Lender that it is complying with this abligation;

{i} promptly inform the Lender if it becomes aware of any staps taken or proceedings
commencad by any person with a view to obtaining forfeiture of or determining any
lease, underlease, tenancy of fivence comprised in the Sacurity Assets:

{c} not permit any breach of any bye-laws, other laws and regulations affecting any of the
Security Assels: and

{d} pey or procure the paymeni of ail rents, raise, taxes, charges, gssessments
impositions and other outgoings of any kind which are from time to time payable
{whethar by the owner of the oocupier) in respact of any of the Security Azsats,

Enforcement of rights

The Chargor must:

{a) use its best sndeavours to ensure prompt observance and performance of the terms
of each lesse under which it holds & Properly by the lessor and

{) use iis best endeavours to enforce any rights and institute, continue or defend any
proceedings relating fo any of the Security Asssis which the Lender may reasonably
regire from tiene to time,

in each case at the Chargor's cost.

INSURANCE UNDERTAKINGS

Maintenance of insurance

{2 The Chargor must ensure thet at all Umes i benefits from insurance against third perty
and public lability risks and each Properly s insured against:

{I} loss or damage by fire, storm, tempast, flood, sarthquake, lightning, explosion,
impast, aireraft {other than hostile aircraft) 2nd other aerial devices and adicles
dropped from them, rict, terrorism, ohil commotion and malicious damage,
bursling ur overflowing of water tanks, apparatus or pipes, subsidence; and

)] such other risks and contingencies as are insured in scoordance with sound
commercial practice or which the Lender may direct from time to time,



(b)

{c}

)

to the full reinstatement value thereof with adequate provision also being made for:

{A) the cost of clearing the sits and architects’, engineers’, stirvayors’ and
other professiona fees incidental thereto (together with provision for
future inflation); and

{E) the loss of rents or prospective rents for a period of not less than three
years or such olhey period as the Lender may direct and having regard
o any potential incregses in rent as 8 result of reviews,

The Chargor must ensure al all imes that sl insurance policles:

i contain & mortgagee clause whersby such insurance policy will not be vitiated
or avoided as against @ morgages or security holder in the svent of or as 3
resull of any misrepresentation, act or neglect or failurs to make disclosure on
the part of the insured party,;

{iiy contain @ "fenant's clause” in the following or similar torms:

"the Insurance hereby effected shall not be prejudiced by any act or omission
unknows o or beyond the controf of the insured on the part of any tenant
oocoupying or using e premisss, provided thet the insured immediately on
becoming awars therso! shall give nolics to the insurers and pay an additionsl
premivm i reguired”

(i conlain tanms providing that it will not be Invalidated 50 far s the Lender s
concerned for fallure 1o pay any premium dus without the insurer firt givirg o
the Lander not less than 28 days’ wrillen notice:

vy contaln teims providing that the Lender shall have no duly of disclosure io the
insurance company of underwriters and have no Fability io pay any unpald
nremium,

) are in an amount and form aoceplabls to the Lender, and

iy arg with an insurance company or underwsiters acceptable to the Lender
{acting reasonzbly gt gl imes),

if the Lender requests the Chargor must promptly provide:

{i a sopy or sufficlen] exiract of each insurance pofiey;

{il} sach prernium raceipt or other evidence of payment of premiums;

{iify any other information in connection with the insurance policies.

If the Lender ressonably considers that the amount insured, or the risks coverad, oy
any insurance policy are inadequale, the Chargor must incresse the amount insured
by it andfor require the category of rieks covered by | to be amended to such extant
and in such manner &s the Lendar may reasonably consider appropriate.

Tha Chargor must;

{1} ensure all premiums and other monies payable under sach nswrance podicy
ars paid punctually;

{0 ensure thatl ail things necessary o keep all the insurence policies in force are
done promptly, and
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1.2

{Ai i the Lender so requests, notify the Lender of pramiums paid, renewals mads,
material verlations and cancellstions of Insurance policies made or, 1o the
knowladge of the insured, threetened or pending.

{fi The Chargor must not allow anything to be done which may raske any insurance policy
vold or voidable,

i) The Chargor shall, if requested o do so by the Lendsr, ensure that sach Insuwrance
policy names the Lender as & co-insured and first loss payee in respect of any monies
paid oul in exoess of £10.000.

{h} if the Chargor does not comply when requested to do so the Lender may (withoul any
obligation to do so) effect or renew any such insurance policy sither in its own name,
or together with the Chargor in sush sum and on such ferms as which the Lender may
reasonably think expadient and all monies expanded by the Lander will be deemed o
be proparly paid by the relevant person and shall be reimbursed by the Chargor on
demard,

Application of insurance monles

The Chargor must apply sums recsived under any insurance policy as follows:

{a} if the Charger is required by a Lease to apply the sums in a particular way then it must
o 50

{B otherwise the Chargor must either:

] apply the sums towards making good the loss or damage to which they relate;
or

{ilh apply the sums towards the discharge of the Secured Liabilities.
PROPERTY UNDERTAMINGS
Propery managemeant
The Chargor must diligently manage or procure the management of the Properly in accordance
with the principles of good estaie managerent and prompily notify the Lender of any materigl
defaull by any lesses or other occupiar of the Property.
Leages
In addition to the resirictions in clause 8.2 (Mo disposals) the Chargor must not:
{=} grart any Lease,
) accept any surrender of 2 Lease;
{3 terminate {whether by forfsiture or otherwise) any Lesse:
fol vary any terms of 3 Lease; or

{&) waive any rights It has under any Lease,

without the Lendsr's prior consent (such consent not be unreasonably withhald or delayed) and
may hot enter into any agreement 1o do so.
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10.5

16.8

10.7

10.8

Works

The Chargor must ensure that no person:

{w damolishes any buildings or erections on the Property;

b makes any structurad alteration to eny Praperty, or

{) removes any fixtures from any Property,

without the prior consent of the Lender (such consent not be unreasanably withhetd or delaved).
Repair

The Chargor must:

{a) ensure all buildings and erections from time to time upon the Property and all filtings,
plant and machinery on the Properly are in good and substantial repair; and

{b} when necessary replace, or procure the replacement of, the same with tems of similar
gualty and valus.

Pay ouigoings

The Charger must ensure all rates, rents, oulgoings and cther sums payable out of or in respact
of any Properly ere promptly peid,

Development of Properly

Wfithout the prior consent of the Lender (such consent not be unreascnably withheld or
delayed), the Chargor shall not:

{a} carry out or permit to be carried out any development for which planning permission is
requirad;

{b} make {or permit others io make) any application for planning penmission; or

(o] implement any planning permission.

Mow acquisitions of land

The Chargor must:

(=) give the Lender as much prior notice as possible of a propesed acquisition of any
Securlty Asset which may fall within the security created by clause 4.1 (Fixed charges),
andl

{s) at its cost, exacule and deliver a charge by way of first lagal mortgage In favour of the
Lander of any freehold or leasehold property which becomes vested in it after the date
of this Debanture.

Registration ot the Land Ragistry

{2} The Chargor must do all things to faciiitate the registration of this Debenture agalnst
any relevant fille registered at the Land Ragisiry.

i2
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{h} The Chargor consents fo an application being made by tha Lender to the Land
Repistrar for the following restriction fe be registered against its fitle to the Property in
the following terms:

‘Wo disposition of the registered estate by the proprieior of the registered estate is io
be regisierod without & writlen consent signed by the propristor for the time baing of
the charge dated [DATE 0, in favour of Kuflink Bridging Lt of Urdt 180 Lion Business
Park, Dening Way, Gravesend, Kent DATZ 20N referred fo in the charges register”,

{3 The Chargor must not pemit any other person to be registered at the Land Fegistry as
oropristor of any Properly,

{d} The Charger must not create of parmit to arise any interest which falls within amy of the
paregraphs of schedule 3 of the Land Registration Act 2002 or any interest preserved
by tha iransitional provisions of schedule 12 of the Land Regisirafion Act 2002 io the
axtent and for 50 long a8 any intersst is 0 preserved in or over tha Property.

Title documents

The Chargor shall, f requested by the Lender o do so, deposi with the Lendar imynediately all

fitle documents, planning and statutory consents from time to fime relating to the Security

Azsets.

Hotices recaived

The Chargor shall:

{a) provide to the Lender a copy of any notice or order {or any proposal for s netles or
order) given, issusd of made by any jocal or other authority relating to any of the
Secyrty Assets;

) tske all necessary steps o comply with that nolice, order or proposal and

&) meka or join in making any representations which the Lender requests in respect of the
nodine, order or proposal,

Lompensation

Any compensation received as a result of a notice, order or proposal must be held on trust for
the Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of
ihe Securad Liabilitles as it thinks Tt

Negotiations with local or other suthority

The Chergor shall not conduct any negotiations or make any agreement with any local or other
autharity concerning the scquisition of any of the Security Assets without the consent of the
Lender.

Entry

) The Lender {and anyone authorised by the Lender) may enter the Properly to verify
that the Chargor hes performed all of Us oblipations under this Debanture.

{b Sublect ke clause 10.13{d} the right 1o enter shall be exerised within normal working
hours upon ressonable notice,

{n) Exercige of the right of entry shall not cause the Lender or any person suthorised by i
i be lably a3 a modgagee in possession.

13
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{zy The right to entry may be made at any tme without notice in the cose of SMErgency.

UNDERTAKINGS RELATING TO SHARES

Deposii of cerlificates and transfers

{a) The Chargor must ensurg that the follewing documents are deposited with the Lender
iy all stock and share certificales and documents of title relating 1o the Shares:

£y transfers of the Sharea duly compleled in favowr of the Lender or otherwles as
the Lender may direct, and

{if} any ather documents which the Lender may from time to time require for
parfecting title to the Shares (duly executed by or signed on behalf of the
registered holder) or for vesting or enabling the Lender o vast thoss Shares n
fself, it nominees or in any purchaser,

{bi The Chergor must exesule such documents, pass such resolutions o taka such other
action as Is necassary 1o profect the Lender's title to the Shares,

{} The Chargor must ensure that all or any of the Shares are fransferred Into the name of
the Lender, its nominee or agent on reguest,

Mo ghara issues

The Chargor shall {to the extent within its power) ensurs that without the Lender's prior consen,
no company whose share capital Inaludes or comprises the Bhares will

{a) issue or alict any shares or other securities or enter inte or permit any agresment or
other arrangemen o make, or sntifle any person to oall for, an issue or aliotment of
that company's shares or other securities;

{ in &ny way modify the rghts sttached to any of the shares in its isguod share canial

{&} ncrease, consclidate, sub-divide or raduce #s share capital

{h alter itz articles of association;

{&) purchase its own shares or reduce its share capital; or

i take ony step to place itself in liguidation or sdministration or pass any reschulion o
wing fteelf up,

Calls

The Chargor shall ensure all calls, instalmants or other payments which may be made or
becoms due in respect of the Shares ere punctually met as and when the same hecome due
from time o time,

FLURTHER ASSURANCE

The Chargor shall &1 #s own expense ansurs any doouments are executed and any acls and
things are done which the Lender may reasonably reguire from time to time for

{2} giving effect to, perfecting or protecting the Seourity:

)] facilitating the reslisation of any Security Assst,

i4
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{c) feciliiating the exercise of all powers, authorities and discretions vested in the Lendar
or in any Raselver; or

{d) parfacting any Sscurily over any assels acquired by the Chargor after the date of this
Dabeniure,

ENFORCEMENT
Remedying defaulis

The Lender or & Receiver may (but is not obliged to) take any action {o remedy a fallure by the
Chargor o observe and parform the provisions of this Debenture at the Chargor's cost,

Timing of enforcement
{a} The Secured Liabllitles are desmed fo have become due on the date of this Debenture.
)] The Securily shall become enforceabls on the earlier of

{ the date the Lender demands repavment of any of the Sscured Liabiiities:

{ily ihe date the Chargor bresches a provislon of this Debenture or ainy document
evidencing the facilities {o which the Becursd Liabilities relate; or

i the Chargor's request.

(€ Meither seclion B3(1) nor section 102 of the Law of Properly Act 1925 shall spoly o
this Debenturs.

Bowers of the Lender

{a) Al any time after the Security becomes enforceable or if requested by the Chargor, the
Lendsr may without further notice {unlass required by law):

{ appoint any person {or persons} (o be a receiver, receiver and manager or
administrative receiver of all or any pant of the Securlly Assets andior of the
income of the Securlty Aszels, andior

{iiy appoint or apply for the appeintment of any person whe is appropristely
guelified as the Chargor's administraton, andfor

{iiy exerise all or any of the powers conferred on morlgagees by the Law of
Property Act 1825 {ss amended or extended by this Debenture} andfar all or
any of the powers which are conferred by this Debenture on & Receiver, in
ezch case withouwt! firsel appeinting 8 Receiver or notwithstanding the
appointrment of any Hecsiver; andior

{iv) exercise {in the Chamors name) any voling rights and any powars or rights
which may be exercised by the Chargor in relation fo the Shares,

) The Lender is not entitied to appoint a Receber in respact of any Security Assets which
are subject 1o Secwity which (as created) wes & floating charge solely by reasonof g
moratorium being obtained under the Inscivency Act 2000 or anything done with a view
o ohiaining such a moratoriem,
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HNo lability

Neither the Lender nor any Receiver shall be lisble as a morlgagee in possession or otherwize
o atoount in miation {o the Security Assels for any loss on resfisation or for any other default
or omission. Mo exercise of the right in clause 13.1 (Remedving defaults) shall rander the
Lender or & Recsiver a morlgages in posseasion.,

RECEIVER

Removal and replacament

The Lander may from time to time remove any Recslver appoinisd by & (subject, In the cese of
an administrative receivership, 1o section 485 of the insolvency Act 1086) and, whenrever it may
desm approprisle, may sppoind & new Recelver in the plece of any Recsiver whose
appointment has ferminaled.

Multinle Recalvarg

I &t any time thare is move than one Receiver of all or any part of the Securily Assats andior

the incoms of the Security Assets, each Receiver shall have power to act individually (uniess
otharwise staled in the appointment document),

Romuneration

Any Recelver shall ba entilled to remuneralion for his services al s rate io be fixed by sgreement
betwesn him and the Lender (or, falling such agreement, to be fixed by the Lander),

Paymaent by Recelver

Only monies aciually pald by 5 Recsiver o the Lender In relation o the Secured Lisbilities shall
be capable of being applied by the Lender in discharge of the Secured Linsbilities.

Chargor's agent

Ary Recelver shall be the Chargor's agent and the Chargor shall {(subject to the Companies
Agt 2006 and the Insclvensy Act 1988) be solaly responsible for his acts and defaulls and for
the payment of his remuneration. The Lender shall not incur any iabiity (either to the Chargor
or fo any other parson) by reason of the appuintment of a Racelver or for any other reason.
POWERS OF RECEIVER

General powers

{a@} Any Receiver shall have;

i all the powers which are conferred by the Law of Property Act 1825 on
morigagess In possession and receivers appointed under that Act;

{in {whether or not be is an admintsirative receiven all the powers which are listed
in schedule 1 of the Insohvency Acl 1888 and

(i) all powers which are confarred by any other law conferring power on receivers.

{ To the exient thal the SBecurily Assels consltitule “francisl colfateral and this
Debentire and the Chargor's obligations under this Debenture constitule 8 "secusily
finarciel collsterst arrangement’ {in each case for the purpose of and as defined in the
Financial Collateral Arrangaments (No.2) Repulsiions 2003 (81 2008/3228)) each
Recelver gnd the Lender shall have the right afler this Securdly has become

16
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Ko Hability
Neither the Lender nor any Recelver shall be fiable as a morigages in possession or ptherwise
to acoount in relation to the Security Assats for any lnss on realisation or for any other default

or omission. No axercise of the right In clsuse 131 (Remedving defaults) shall rerder the
Lender or 8 Recelver 2 moriganes in possession.

RECEIVER

Removal and replacement

The Lender may from time (o time remaove any Receiver appointed by it (subject, in the case of
an administrative receivarship, to section 45 of the Insolvency Act 1886} and, whenever [i gy
deam spproprigle, may appoint 8 new Receiver In the place of any Recelver whose
appointmant has terminated,

Biultinte Recsivers

if at any time there is more than one Receiver of ail or any part of the Security Assets andior
the income of the Securlly Assals, each Recelver shall have power ip agl Individually (unless
vtherwise stated In the appointment document).

Remunesation

Any Receiver shall be entitied to remuneration for his services at a rate to ba fixed by agreement
oetween him and the Lender {or, failing such agreement, to be fixed by the Lender).

Payment by Racelver

Omly monies actually nald by & Recelver to the Lender In relation to the Secured Liabiities shall
be capable of baing applied by the Lender in distharge of the Secured Lisbhillias.

Chargor's agent

Any Recelver shall ba the Chargor's agent and the Chargor shall (subjact 1o the Companies
Act 2008 and the insolvency Act 1986) be solely responsible for his acls and defaulls and for
the paymen! of his rermunaration. The Lender shall not incur any liability {elther to the Chargor
or to any other person} by reason of the appoinimernd of a Recelver or for any other reason.
POWERS OF RECEIVER

Ganeral powors

{=) Ary Recelver shall have:

i all the powers which are conferred by the Law of Properly Act 1825 on
marigagees in possession and receivers appointed under that Act,

i {whether or not hs Is an administrative receiver) all the cowers which are listed
in schedule 1 of the Insolvency Act 1988 and

{Hif) all powsrs which are corferred by any other law conferring power on recelvers.

3 T the sdient ihat the Securily Assels constitule "Inencia! coflaforel and this
Debeniure and the Chargor's obligations under this Debenture constituie 2 "secunty
financial collalaral errangsment” {In sach case for the purpose of and 28 defined in the
Fingncial Coflataral Arangements (No.2) Regulations 2003 (8 2003/5226% each
Recsiver and the Lender shall hawe the right after this Securlty has become
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{c)

enforeesble to appropriste all or any part of that financial coliateral in or towards the
satisfaction of the Ssqured Lisbilities,

For the purpose of clavee 15 1{b), the value of the finencial collateral appropristed shell
be such amount as the Recelver or Lender reasenably determines having taken imo
mceount advice obtained by # from an independent investment or secountancy firm of
national standing selected by it.

Additionsl powers

in addition to the powers referrad to inclause 15,1 {Geners! powers), & Receiver shall heve the
ol lowing powers,

(&}
{b)

{}

{d)

(&)

tg)

{h}

to teke possession of, collect and get in all or any part of the Security Assets andior
income n respect of which he was appointed;

fo manage the Securily Assets and the Chargor's business as he thinks fit;

to redeem any Securily Intereal and to borrow or mmise any morey and sacure the
payment of any money in priority to the Secured Lisbilities for the purpose of the
exercies of his powers and/or defraying any costs or llebilitles incurrad by him in such
axercise,

to sell or concur in seliing, leasing or otherwise disposing of all or any part of the
Security Assels in respect of which he was apoointed without the need to observe the
rastrictions Imposed by section 103 of the Lew of Property Act 1828, and, without
limitation:

() fixtures may be seversd and soid ssparately from the Properly containing
tham, without the Chargor's consent;

{il} the conslderation for any such transaction may consist of cash, debentures o
cther obfigations, shares, stock or other velusble consideration (and the
amount of such consideration may be dependsnt upan proflt or turnover or be
determined by & third parly); and

{iiiy any such congideration may be payabie in & lump sum or by instalments spread
over such pericd as he thinks A

to glier, improve, develop, complete, construct, madify, refurbish or repair any building
or lend and to abandon, complete of underake of conewr in the completion or
undertaking {(with or withou! modification) of any projsst in which the Chargor wes
concerned or interested before his appointment (being a project for the alieration,
irmprovement, development, completion, construgtion, modification, refhublshment or
repair of any bullding or land);

to garry out any sale, lsase or other disposal of all or any part of the Security Asaels by
conveying, transfering, assigning or leasing the same in the Chargor's name and, for
that purpose, o enter into covenants and other contractual obligations in the Chargors
nama and so a8 1o bind the Chargor;

fo take any such proceadings In the Chargor's name a3 he shall think fit in respect of
the Beourly Assels andfor income in respect of which he was appointsd {including
proceedings for recovery of rent or other monies in arrears at the date of his
anpointment);

o exercise any voling rights altachad to any of the Securily Assels;
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{)

{k}

{m)

{m}

to enter into or make any such agreement, arrangament or compromise s he shall
think fit;

to insure, and {o renew any insurances in respect of, the Securily Assets as he shall
ihink §it {or ag the Lender shall dirent);

io appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think it (including, without prejudics to the generalily
of the foregoing power, to employ any firm, pariner, company or other entity with which
he is gssociated),

to form one or more subsidiaries of the Chargor and to transfer to any such subsidiary
all or any part of the Securily Assets;

in operate any rent review clause In respect of any Proparly in respect of which he was
appointed and to apply for any new or axlended lease; and

| {8

), giva valid receipts for all monles and to do all such cther things as may seem
to him to be incidental or conducive o any other power vested in him or
necessary or degirable for the realisation of any Securily Asset:

{5 exergise in relation to each Security Asset el such powers and rights 28 he
would ba capable of exergising if he were the absohite beneficial owner of the
Security Asaels; and

{iih use the Charger's nams for any of the abova purposes.

Limitation

{8)

)

The Lender may in the instrurment by which a Recelver Is appointed limit the powers of
the Recelver,

The Recsiver shall be under no duty to the Chargor to exercise any power he may have
and shall not incur any liability to the Chargor either by virdue of the exercise of such
powers of by virue of & fallure to exercise such bawers.

APPROPRIATION OF RECEIPTS

Appnllcation

(@)

Subject to clause 18.2 (Suspense account), any monies recelved by the Lender In
respect of the Security (subject to the payment of any claims having priority fo the
Security, but In substitution for saction 108(8) of the Law of Property Act 1925} shall be
applisd in the following order of pricrily:

g’ in discharging the remuneration of any Receiver and sl reasonable costs,
charges and expenges of and incidental to his or her appointment, together
with interest on that remuneration and those costs, charges and eupensas at
the interast Rale;

(il in or towards payment or discharge of the Secured Liabiiities; and

(i) in payment of the surplus {if any) 1o the Chargor or other person entitled to it,
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iy The Lender may apply sums received fowards the payment or discharge of the Secured
Liabilitias in reduction of any part of the Secured Liabllities in any ordser or manner as
it thinks fit. The Lender may override any appropriation made by the Chargor,

Suspense account

Any monies received by the Lender or any Receiver may be placed in an Interest besring
sUBpENSS Of secirities realisad account and kept there for so long as the Lender considers
prudent.

BET-UFF

The Lender may (but shall not be obliged t0) set off any matured obligation which is due and
payable by the Chargor and unpaid from the Chargor against any matured obligation owed by
the Lender to the Chargor, regardless of the place of payment, booking branch or surTency of
either obligation.

CURRENCY CONVERSION

All monies recelved or held by the Lender or any Receiver under this Debenture may be
converted from their existing currency into such other currency as the Lender or the Recsiver
considers necessary or desirable to cover the obligations and Habiliies comprised In the
Becured Ligbilities in that other currency at the Lender's spot rate of exchange,

NEW ACCOUNT

If the Lender receives or i desmed 1o be affecied by notice (whether actual or construciive) of
any subsequent Security Interest affacting some or all of the Security Assets or their procasds
of sale, then the Lender may open an account for the Chargor. I it does not do so, it ehall
nevertheless be treated as if it had done so at the time when it received, or was deemsd to
have received, the notice. As from that time, any payment made to the Lender for the Chargor's
account shall be credited (or be trealed as having been sredited) to the new account and shall
not operate to reducs the amount for which the Security applies,

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

{a) The Lender may delegate to any person or persons all or any of the powers, awthorities
and discretions which are exercisabie under this Debenture. A delsgation may be
made in any manner {including by power of atlorney} in and on any terms {including
pawer {o sub-delegata) which the Lender thinks it

{b} The Lender shall not be llable or responsible to the Charger for any ss or damage
arising from any act, default, omission or misconduct on the part of any of its delegaies
or sub-dalegstes,

Attorneys

{a) Upen this Deed becoming enforceable, by way of securlty, the Chargor rrevocahly
appoints the Lender, evary Recelver and every delegate or sub-dalegale anpoinisd
under clause 20,1 {Defegation) separately 1o be ifs attorney on its behalf, in s name:

H to exscute and do any documents, acts and things which it is required to
execyte and do under this Debenture or any olher document ralafing o the
Secured Lishilities, and
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{iH to execute and do any documents, acls and things which any attorney may
reasqnably deem proper or desirable in exercising any powers, authoritiss and
discretions conferred by this Debenture any documents relating to the Secured
Liahiiilles or by law on the Lender or any Receiver.

{b) The Charger ralifias and confinns anything which any of its attorneys does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this clause 20.2 {Affomeys),

REDEMPTION OF PRIOR SECGURITY INTERESTS
Redembtion

The Lender may at any time redeermn, or procure the transfer to it of, any prior Sscurily interest
over any Security Assels al the Chargor's cost.

Costs of redemption

Al principal monies, interest, costs, charges and expenses proparly and remsonably incurred
in and incidental to any redemption or transfer under clause 21.1 (Redemption) shall be paid
by the Chargor on demand, in each case together with Interest calculated and in the manner
referred {o in clausa 25 {Indemnities).

RELEASES
Releasos conditional

{a) Any release, setflement, discharge, re-assignment or arrangement In respect of the
Secwrlly {in this clause 22 (Relsases), a release) mads by the Lender an the fakh of
any assurance, sacurlly or payment shall be conditional on thet assurance, security or
payment not being avoided, reduced, clawed back or crdered 0 be repaid under any
law refating o lguidation, bankruptoy or insolvency.

ey i eny avoldance, reduction, or clawback oocurs of any order s made as referred to in
clause 22.1 (Releases condifional), then the rslesss shall have no sffect and shali not
prejudics the Lender's right to enforcs the Securily in respect of the Secured Lisbilities
As between the Chargor and the Lender, the Security shall (notwithstanding the
release) be deemed to have remained at all times in effect and heid by the Lender as
sacurily for the Secured Lisbilities.

Retention

(=) ¥ and for so long as any assurance, securlty or payment as is mentioned in clause 22.1
{Refoases condiffonal) remaing In the reasonable opinion of the Lender susteptible of
being avoidsd, reduced, clawed back or ordered to be repaid under any faw relating to
liguidation, bankruptcy or insclvency, the Lender may in s absolite discretion retain
all or part of the Securlly and other rights under this Debenture as security for the
SBacured Liabilties after they have been paid end discharged in full,

{ka} i, at any time while afl or part of the Lender's rights under this Debaniure are so
retained

(i an application is made to & competent court for 8 winding-up order to be made
in respect of the Chargor;

{iiy steps are taken to wind the Chargor up;

0
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{fiy an appiication is made to a competent court for an administration order to be
made in respact of the Chargor,

{v) a notice of intention to appoint an administrator (o the Chargor is filed at court;
or

¥ the appointment of an administrator to the Chargor tekes affect,

then the Lender may confinue to retain all or part of its rghts undar this Debenture
for any further period as the Lender may determine in s abschide discretion.

CONTINUING SECURITY
Continuing security

The Security is continuing security and shall secure the ulimate balance of the Secured
Liabilities, nodwithstanding:

{a) intermediate peyment or discharge of the whole or part of the Secured Lisbilities;

(&) the Chargar's liguidation or other Incapacky or any change in its constilulion, name or
style;

{c) any change in the Lender’s conslitufion, name or siyle, ks absombion in or
amalgamation with any other person or the acquisition of all or part of its undertaking
by any other parson; or

{d) any other svent, matter or thing.

Additional to othar rights

The Sscurity is in addition to {and shall not merge with, otherwise prejudice or affect or be

prejudiced or affected by} any other remedy, guaraniee, indemnily, Securily Interest or olher

right which may be or have been crested (by the Chargor or otherwlae) in favour of the Lander,

Accordingly, the Chargor's liability under this Debenture shall not be prajudiced or affected by,

and this Debenture may be enforced notwithstanding:

=) the exiztence or invalidity of 2¥ or any of those rights; or

1] at any time, the Lender exchanging, releasing, varving, abstaining from parfacting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights,

THIRD PARTY PROTECTION

Mo purchaser, motgages or other person dealing with the Lender or & Receiver shell be
concermed:

(&) to enguire whethar any of the Secured Liabilities have becorns due or payable or
ramain unpaid or undischarged;

)] whather the power which the Lender or Recelver is purporting to exercise has bacome
gxarcisable; or

{c} it see to the application of any money paid (o the Lender or to 8 Recalver,

21
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INDEMNITIES

The Chargor agrees to fully indemnify the Lender and any Receiver (and in the case of legal
costs and expenses an 2 solicitor and own client basis) on demand against all Habiliies, losses,
claims, actions, damages, costs and expenses incurred by, made or brought against the Lendar
o Receiver (or any manager or agant appointed by the Lender or Receivery:

{8) ge @ resull of the Chargor's fallure o perfoim any of e obligations under this
Debenture,

{b} In the exercise {or purported exercise) of any of the powers or other rights conferred by
this Debeniure;

=) in respect of any costs, charges or expenses properly and reasonably incurred in
connection with clausa 18 (Cwrency comvarsion);

{d) in respact of the redempiion of any prior Securlly Interest over any Securlty Asset undsr
clause 21 {Redemption of prior Securly inferests);

(@) ag @ result of the Chargor's breach of any current or other obligation or matter relating
to the Prperty; or

] in respect of any other malter or thing done or omitted relating to the Security Assets,

tepether in each case with interest at the Interest Rate caloulaled on a daily basis from the date
it is incurred or becomes payable to the Lender or the Receiver until the date of paymaent,
whether before or after any judgment,

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender spacifying the amount of the Secured Liabllilies
i, in the absence of manifest amor, conclusive evidence against the Chargor of the matiers to
which it relztes.

PARTIAL INVALIDITY

All the provisions of this Debenture are severable and distinct from one anather and If at any
time any provision is or becomes illegal, invalid or unenforceabie in any respect under any law
of any jurisdiction, neither the legality, validity or enforceability of any of the remaining
pravisions nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction wili in any way be affected or impairad,

REMEDIES AND WAIVERE

No feilure to exercise nor any delay in exercising any right or remedy under this Debenture
against the Chargor shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy pravent any further or other exercise, or the exercise of any other right or
remedy. The rights snd remedias provided are curmulstive and not exclusive of any rights or
remedies providad by law.

AMENDMENTS AND WAIVERS

Any pravision of this Debenture may be amended only if the Chargor and the Lender agres in
writing and any breach of this Debenture may be waived befors or afier if ooowrs anly if the
Lender 80 soress in wiiling, A walver given or consent granted by the Lender under this
Debsnture wili be effective only ¥ given in wiiting and then only in the instancs and for the
purpose for which it is given,
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2.3

TRANSFER AMD CONFIDENTIALITY
Transier
{&} The Lender may assign andior ransfer its rghis and obligations under this Dabsnturs,

(b} The Chargor ghall not assign any of s righls or transfer any of B2 obligstions under
this Dabanture,

Confidentiality

The Lender may disclose i)

{& any transferes or polential ransferse,
b} any assignes of polential assignes;

i) any of the officers, direciors, employees, professional advisers, sudiiors, pariners and
representatives of the persons raferrad 1o In sub-clauses 30.2(a) to (b)Y

{d} any of its Affillates and to aoy of B8 or thelr officers, divectors, emplovees, professional
advisers, auditors, partners and representatives; and

&} any person to whom information & required or requested to be disciossd by any
governmanial, banking, texation or other regulatory authority or similar hodly, the rules
of any relavant siock exchangs or pursuant {o any applicable law or regulation,

such condidential information as the Lender shall consider apompriate  any person fo whom
the confidential information is to be given is informed In writing of lis confidentlal nature,

COUNTERPARTS

This Debeniure may be executed in any number of counterparts, all of which, {aken together,
shall constifute one and the same instrument and any parly may enter into this Debenture by
execuling 2 counierpart,

HOTICES
LCommumnications In writing

Any communication (o be made under of in connaction with this Debenture shall be mads in
wriling in the English lanpuage and, unless othenwise sisted, musthe made by letler. Nollce by
grnall shall not be desmed to be good servics,

Lddressen

The Lerder may deliver any communication, document or notics to the Chargor relating o this
Debeanture o its registered oiffce, to any address to which a notice under any faciity relating to
the Secured Liabilities might be'sert or any addiliona! address tha Chargor may notify 1o the
Lender by not less than fve business days’ notice,

Dalivery
Any communication or document mede or delivered by ons person to anather under or in
conneclion with this Debenture will only be affective when i has been lefl at the relevant

address or five business days after being deposited in the post, postage prepeid, in an snvelops
addrassed to it 8t that address.
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33. GOVERNING LAW

This Debenture and any non-contractusl obligations arising out of or in conneclion with it are
govarnad by English law.

34, ENFORCEMENT
341 Jurisdiction
{a) The courls of England heve exclugive jurisdiction 1o settle any dispule arising oul of or
in connection with this Debenture {including dispules regarding the existance, validity
or termingtion of this Debenturs, the Securily inlorests Intended o be oreated by E or
any non-gontractual obligations arising out of or in connection with it} (2 Disputs),

{b} The parties agrees that the courts of England are the most approprisde and convenient
couris to safffe Dispules and accordingly thay will nol argue 1o the nonlrary,

1K WITHESS WHEREDOF THE BORROWER HAS EXECUTED THIS DEBENTURE A% 4 DEED and

duly executed by the Lender and has bean delivered on the first date specified on first page of this
Daad.
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SCHEDULE 1.

The Properiy

Registerad land

L Address _

1 Administrative Area

| Tidtle numbar

'the freehold land being known as Land st

Ashlsa, Longiramiington, Mompeth NEGE 8BB
|(Phess 1) being part of the eshold land
| comprised a conveyanue dated 25 Noverbar
| 1986 between (1) Atfact Ltd and (2) Mr and Mre
| F Aird (the Conveyance) i accordance with &
fransfer dated on around the date of this
agreement between Frank Alrd and Margarsl
Olive Aird and the Borrowar, including any partof
it and all buildings, struciures, dures and fittings
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SCHEDULE 2
Shares
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EXECUTION PAGE

THE CHARGOR

EXECUTED 55 2 DEED and ¥
DELIVERED by
Northumberiand {Longframiington} Lid

acting by & Diractor

| )
in the presence of: )
ke i
Witness signahire; %i2 - AN, T
- —
Witness name: W S Gw%
Address: 1S V\jgas»r yite | Nsaﬁi‘-'rhi
NES .
Qoeupation: i P RAS
oFice Mawa Gon
The Lendar
EXECUTED gs g DEED and i
DELIVERED by i
HUFLINK BRIDGING LTD
}
in the presence of; 3

Witness signature:

Wilness nama:

Address:

Dooupation:



