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Registration of a Charge

Company Name: TONY BENGER LANDSCAPING LIMITED
Company Number: 04118184

Received for filing in Electronic Format on the: 06/01/2023 XBUN3WFV

Details of Charge

Date of creation: 30/12/2022
Charge code: 0411 8184 0003

Persons entitted: ANTHONY PHILIP BENGER
FIONA ELEANOR BENGER

Brief description: FIXED CHARGE OVER LAND
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: T D JACKMAN

Electronically filed document for Company Number: 04118184 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4118184

Charge code: 0411 8184 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th December 2022 and created by TONY BENGER

LANDSCAPING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th January 2023 .

Given at Companies House, Cardiff on 9th January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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DATED 60 @Mﬂ%u&f 2022

DEBENTURE
between
(1} TONY BENGER LANDSCAPING LIMITED
and

{2} ANTHONY PHILIP BENGER AND FIONA ELEANOR BENGER

B Bright (South West) L
Certified to be a tru py of the.ertGipél seen by me,
Signed: ......40. & -

Date: OSJ%U‘M‘; ..... ZD (}.-.3
Name Printec: {eden . XLLD, HSmith

. O[{cgpat[oﬂ; go‘/é(.tor'
oor 1, Studio 5 - 11 Millbay Road, Plymouth, P11 51,
fosees F

81752
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This deed is dated the X2 _day of [2@ mbez 2022

Parties

(1

()

Tony Benger Landscaping Limited a company registered in England and Wales with company
number 04118184 of Dalwood Hill Nursery, Dalwood, Axminster, Devon, United Kingdom, EX13

7ES {(Chargor)

Philip Benger and Fiona Eleanor Benger of

BACKGROUND

{A)

{B)

The issued share capital of the Chargor has been acquired by the Borrower from the Lender
under the terms of a sale and purchase agreement dated on or around the date of this deed
(SPA). Part of the consideration payable to the Lender by the Borrower has been deferred and
the Chargor has agreed to provide security for that outstanding consideration on the terms set
out in this deed..

Under this deed, the Chargor provides security to the Lender for the outstanding consideration
payable by the Borrower to the Lender under the SPA,

Agreed terms

1.
11

Definitions and interpretation
Definitions
The following definitions apply in this deed:

appointed to manage the affairs, business and property of the

Administrator: an administrat
Chargor pursuant to clause

Book Debts: all present and future book and other debts, and manetary claims due or owing to
the Chargor, and the benefit of all security, guarantees and other rights of any nature enjoyed or
held by the Chargor in relation to any of them.

Borrower: TBL Associates Limited a company registered in England and wales with company
number14531417 of Dalwood Hill Nursery, Dalwood, Axminster, Devon, United Kingdom, EX13
7ES.

Business Day: a day ather than a Saturday, Sunday or public holiday in England when banks in
London are open for business.

Charged Property: any freehold, leasehold or commonhold property the subject of the security
constituted by this deed and references to "Charged Property" shali include references to the
whale or any part of it.

Delegate: any person appointed by the Lender or any Receiver pursuant to clause ;ﬁ and any
person appointed as attorney of the Lender or any Receiver or Delegate.

Designated Account: any account of the Chargor nominated by the Lender as a desighated
account for the purpose of this deed. Environment: the natural and man-made environment
including all or any of the following media, namely air, water and land {including air within
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buildings and other natural or man-made structures above or below the ground) and any living
organisms (including man) or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Envircnment.

Environmental Licence: any authorisation, permit or licence necessary under Environmental
Law in respect of any of the Secured Assets.

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property owned by the
Chargor or in which it has an interest, including any part of it and all spare parts, replacements,
modifications and additions.

Event of Defauit: means each of the following:

1 The Borrower fails to pay any sum payabie by it under the SPA when due, unless its
failure to pay is caused solely by:

a) an administrative error or technical problem and payment is made within three
Business Days of its due date; or

b) an event (not caused by, and outside the control of, either party) that materially
disrupts the systems for payment or communication or the financial markets
needed, in each case, to enable either payment to be made or transactions to be
carried out under it and payment is made within three Business Days of its due
date.

2. The Chargor or the Borrower suspends or ceases to carry on (or threatens to suspend or
cease to carry on) all or a material part of its business.

3 The Chargor or the Borrower stops or suspends payment of any of its debts or is unable
to, or admits its inability to, pay its debts as they fall due.

4 The Chargor or the Borrower commences negotiations, or enters into any composition,
compromise, assignment or arrangement, with one or more of its creditors (excluding
the Lender} with a view to rescheduling any of its indebtedness (because of actual or
anticipated financial difficulties).

5 A moratorium is declared in respect of any indebtedness of the Chargor or the
Borrower.

6 Any action, proceedings, procedure or step is taken in relation to:
a) the suspension of payments, a moratorium in respect of any indebtedness,

winding up, dissolution, administration or reorganisation (using a voluntary
arrangement, scheme of arrangement or otherwise) of the Chargor or the
Borrower; or

b) a composition, compromise, assignment or arrangement with any crediter of the
Chargor or the Borrower; or
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c) the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsary manager or other similar officer in respect of the Chargor or the
Borrower or any of their assets.

7 A distress, attachment, execution, expropriation, sequestration or other analogous legal
process is levied, enforced or sued out on, or against, the Chargor's or the Borrower's
assets and is not discharged or stayed within 21 days.

8 The value of the Chargor's or the Borrower's assets is less than its fiabilities (taking into
account contingent and prospective liabilities).

9 Any event occurs in relation to the Chargor or the Borrower that is analogous to those
set out in paragraphs 2 to 8 above (inclusive) in any jurisdiction.

PROVIDED THAT a winding-up petition that is frivolous or vexatious and is discharged, stayed or
dismissed within 14 days of commencement or, if earlier, the date on which it is advertised shall
be excluded from paragraphs 2 to 8 above {inclusive) but the ending of any moratorium referred
to in paragraph 5 above shall not remedy any Event of Default caused by that moratorium;

10 All or any part of the SPA becomes invalid, unlawful, unenforceable, terminated,
disputed or ceases to be effective or to have full force and effect.

11 The Barrower repudiates or rescinds or shows an intention to repudiate or rescind the
SPA.

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

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations 2003
(S 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by the Chargor
from time to time in respect of its assets or business (including, without limitation, any contract
or policy of insurance relating to the Charged Properties or the Equipment).

Intellectual Property: the Chargor's present and future patents, rights to inventions, copyright
and related rights, trade marks, business names and domain names, rights in get-up, goodwill
and the right to sue for passing off, rights in designs, database rights, rights to use, and protect
the confidentiality of, confidential information (including know-how and trade secrets) and all
other intellectual property rights, in each case whether registered or unregistered and including
all applications and rights to apply for and be granted, renewals or extensions of, and rights to
claim priority from, such rights and all similar or equivalent rights or forms of protection which
subsist or will subsist now or in the future in any part of the world.

Investments: all certificated shares, stock, debentures, bends or other securities or investments
(whether or not marketable) from time to time legally or beneficially owned by or on behalf of
the Chargor

LPA 1925: the Law of Property Act 1925.

Receiver: a receiver, receiver and manager or administrative receiver appointed by the Lender
HEnE
under clause 15,

secured Assets: all the assets, property and undertaking of the Chargor which are, or are
expressed to be, subject to the Security created by, or pursuant to, this deed {and references to
the Secured Assets shall include references to any part of them).

4
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1.2

Secured Liabilities: all present and future obligations and liabilities of the Chargor or the
Borrower to the Lender, whether actuai or contingent and whether owed jointly or severally, as
principal or surety or in any other capacity, under or in connection with the SPA or this deed
(including, without limitation, those arising under clause 29), together with all interest
{including, without fimitation, default interest) accruing in respect of those obligations or
liabilities.

Security Financial Collateral Arrangement: has the meaning given to that expression in the
Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person,
or any cther agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on which
the Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liahilities are capable of being outstanding.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.
Interpretation

In this deed:

{a} clause headings shall not affect the interpretation of this deed;

{b)  a person includes an individual, firm, company, corporation, partnership, unincorporated
body of persons, government, state or agency of a state or any association, trust, joint
venture or consortium (whether or not having separate legal personality);

{c)  unless the context otherwise requires, words in the singular shall inciude the plural and in
the plural shall include the singuiar and a reference to one gender shall include a
reference to the other genders:

(d) a reference to a party shall include that party's successors, permitted assigns and

permitted transferees and this deed shall be binding on, and enure to the benefit of, the
parties to this deed and their respective successors, permitted assigns and permitted

transferees;

(e) areference to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time io time;

(f}  a reference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;

{g) areference to writing or written includes fax and email;

{h}  an obligation on a party not to de something includes an obligation nat to allow that thing
to be done;

] a reference to this deed {or any provision of it) or to any other agreement or document
referred to in this deed is a reference to this deed, that provision or such other agreement
or document as amended (in each case, other than in breach of the provisions of this
deed} from time to time;

0 unless the context otherwise requires, a reference to a clause is to a clause of this deed;
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13
1.4

1.5

i6

1.7

(k) any words following the terms including, inciude, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms;

{1} a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

(m) a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental;, inter-
governmental or supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower or the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or the Chargor or otherwise, then that amount shail not be
considered to have heen irrevocably paid for the purposes of this deed.

Nature of security over real property
A reference in this deed to a charge or mortgage of or over any Charged Property includes:

(a)  all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings} and
fixed plant and machinery that are situated on or form part of that Charged Property at
any time;

(b)  the proceeds of the sale of any part of that Charged Property and any other monies paid
or payable in respect of or in connection with that Charged Property;

{c}  the benefit of any covenants for title given, or entered into, by any predecessor in title of
the Chargor in respect of that Charged Property, and any monies paid or payable in
respect of those covenants; and

(d}  all rights under any licence, agreement for sale or agreement for lease in respect of that
Charged Property.

Nature of security over Investments
A reference in this deed to any share, stock, debenture or other security or investment includes:

(a)  any dividend, interest or other distribution paid or payable in respect of that share, stock,
debenture or other security or investment;

(b}  any right, money, shares or property accruing, offered or issued at any time in relation to
that share, stock, debenture or other security or investment by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise, under option rights
or atherwise.

Law of Property {(Miscellaneous Provisions) Act 1989

For the purposés of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the
terms of the SPA and of any side letters between any parties in relation to the SPA are
incorporated into this deed.

Covenant to pay and limit of recovery

Covenant to pay
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2.2

3.2

The Chargor shali, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due.

Limited recourse

Notwithstanding any other provision of the SPA or this deed, it is expressly agreed and
understood that:

(a}  the sole recourse of the Lender to the Chargor under this deed is to the Chargor's interest
in the Secured Assets; and

{b}  the liability of the Chargor to the Lender pursuant to or otherwise in connection with the
this deed or the SPA shall be:

{i) limited in aggregate to an amount equal to that recovered as a result of
enforcement of this deed with respect to the Secured Assets; and

{iiy  satisfied only from the proceeds of sale or other disposal or realisation of the
Secured Assets pursuant to this deed.

Grant of security
Legal morigage

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender, by way of a first legal mortgage, all estates or
interests in any freehold, leasehold or commonhold property now owned by it.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full'title guarantee charges to the Lender by way of a first fixed charge:

{a) all present and future estates or interests of the Chargor in, or over, any freehold,
leasehold or commonhold property (other than any such property effectively mortgaged
under clause 33);

{b) the benefit of ail other contracts, guarantees, appointments and warranties relating to
each Charged Property and other documents to which the Chargor is a party or which are
in its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of any Charged Property or otherwise relating to any
Charged Property {including, in each case, but without limitation, the right to demand and
receive all monies whatever payable to or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law or in equity in relation
to any of them, the right to compel performance of any of them and all other rights,
interests and benefits whatever accruing to or for its benefit arising from any of them);

{c)  all licences, consents and authorisations (statutory or otherwise) held or required in
connection with its business or the use of any Secured Asset, and all rights in connection
with them;

{d)  allits present and future goodwill;
(e} allits uncalled capital;

{f)  all the Equipment;

{g) all the Intellectual Property;
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3.3

3.4

35

3.6

{h)  alithe Book Debts;
{iy  allthe Investments;

1) all monies from time to time standing to the credit of its accounts with any bank, financial
institution or other person {including each Designated Account), together with all other
rights and benefits accruing to or arising in connection with each account (including, but
not limited to, entitlements to interest);

(k)  all its rights in respect of each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connectlon with each Insurance Policy, to the extent
not effectively assigned under clause 3_3 and

() all its rights in respect of each agreement, instrument and right relating to the Secured
Assets, to the extent not effectively assigned under clause 3.3,

Assignment

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

(a)  all its rights in each Insurance Policy, including all claims, the proceeds of all claims and all
returns of premiums in connection with each [nsurance Policy; and

(b)  the benefit of all agreements, instruments and rights relating to the Secured Assets.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Lender, by way of first floating charge, all its undertaking,
property, assets and rlghts not otherwise effectively mortgaged, charged or assigned under
clause % to clause 3@ inclusive.

Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by

clause ﬁ

Automatic crystallisation of floating charge

s

The floating charge created by clause 34 shall automatically and immediately {without notice)
convert into a fixed charge over the assets subject to that floating charge if:

(a)} the Chargor:

{i) creates, or attempts to create, without the prior written consent of the Lender,
Security or a trust in favour of another person over all or any part of the
Secured Assets (except as expressly permitted by the terms of this deed or the
SPA); or

(i)  disposes, or attempts to dispose, of all or any part of the Secured Assets {other
than Secured Assets that are only subject to the floating charge while it
remains uncrystallised);

(b) any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets;
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37

38

39

{c)  aresolution is passed or an order is made for the winding-up, dissolution, administration
or re-organisation of the Chargor; or

{(d) an application is made to court, or an order is made, for the appointment of an
administrator, or a notice of intention to appoint an administrator is given or an
administrator is appointed

Crystallisation of fioating charge by notice

Except as provided in clause 358: the Lender may, in its sole discretion, by written notice to the
Chargor, convert the floating charge created under this deed into a fixed charge as regards any
part of the Secured Assets specified by the Lender in that notice if:

{a)  an Event of Defauit is continuing; or

(b)  the Lender considers those assets to be in danger of being seized or sofd under any form
of distress, attachment, execution or other legal process or to be otherwise in jeopardy.

Part A1l moratorium

(a)  Subject to paragraph (b) below, the floating charge created by clause 3% may not be
converted into a fixed charge solely by reason of obtaining a moratorium (or anything
done with a view to obtaining a moratorium) under Part A1 of the Insolvency Act 1986.

(b)  Paragraph (a) above does not apply to any floating charge referred to in section A52(4) of
Part Al of the Insolvency Act 1986.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge created under
this deed that, but for that crystallisation, would be subject to a floating charge under this deed,
shall {unless the Lender confirms otherwise to the Chargor in writing) be charged to the Lender
by way of first fixed charge.

Liability of the Chargor

Liability not discharged

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

{a)  any intermediate payment, settfement of account or discharge in whole or in part of the
Secured Liabilities;

(b)  any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy which the Lender may now or after the date of this deed have from or
against the Borrower, the Chargor or any other person in connection with the Secured
Liabilities;

{c)  any act or omission by the Lender or any other person in taking up, perfecting or enforcing
any Security, indemnity, or guarantee from or against the Borrower, the Chargor or any
other person;

{d} any termination, amendment, variation, novation, replacement or supplement of or to
any of the Secured Liabilities;

(e}  any grant of time, indulgence, waiver or concession to the Barrower, the Chargor or any
other person;
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4.2

4.3

5.2

(f)  the insolvency, bankruptcy, liquidation, administration or winding up or any incapacity,
limitation, disability, discharge by operation of law or change in the constitution, name or
style of the Borrower, the Chargor or any other person;

(g) any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security held from, the Borrower, the Chargor or any other
person in connection with the Secured Liabilities;

(h)  any claim or enforcement of payment from the Borrower, the Chargor or any other
person; or

)] any other act or omission which would not have discharged or affected the liability of the
Chargor had it been a principal debtor or anything done or omitted by any person which,
but for this provision, might operate to exonerate or discharge the Chargor or otherwise
reduce or extinguish its liability under this deed.

Immediate recourse
The Chargor waives any right it may have to require the Lender;

(a) to take any action or obtain judgment in any court against the Borrower or any other
person;

(b)  to make or file any claim in a bankruptcy, liquidation, administration or insolvency of the
Borrower or any other person; or

(c) to make demand, enforce or seek to enforce any claim, right or remedy against the
Borrower or any other person,

before taking steps to enforce any of its rights or remedies under this deed.
Non-competition

The Chargor warrants to the Lender that it has not taken or received, and shall not take, exercise
or receive the benefit of any Rights from or against the Borrower, its liquidator, an
administrator, co-guarantor or any other person in connection with any liability of, or payment
by, the Chargor under this deed but:

{a) if any of the Rights is taken, exercised or received by the Chargor, those Rights and all
maonies at any time received or held in respect of those Rights shall be held by the Chargor
on trust for the Lender for application in or towards the discharge of the Secured
Liabilities under this deed; and

(b)  on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the Lender
all other Rights and all monies from time to time held on trust by the Chargor under this

Clause 4.3.
Representations and warranties
Times for making representations and warranties

The Chargor makes the representations and warranties set out in this clause 5}t0 the Lender on
the date of this deed.

Ownership of Secured Assets

The Chargor is the sole legal and beneficial owner of, and has good, valid and marketable title
to, the Secured Assets.

10
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5.3

5.4

5.5

56

5.7

5.8

5.9

5.10

5.11

5.12

5.13

No Security

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

No adverse claims

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

No adverse covenants

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

Mo breach of laws

There is no hbreach of any law or regulation that materially and adversely affects the Secured
Assets.

No interference in enjoyment

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

Neo overriding interests

Nothing has arisen, has been created or is subsisting, that would be an averriding interest in any
Charged Property.

Avoidance of security

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

No prohibitions or breaches

There is no prohibition on assignment in any insurance Policy and the entry into this deed by the
Chargor does not, and will not, constitute a breach of any Insurance Policy or any other policy,
agreement, document, instrument or obligation binding on the Chargor or its assets.

Environmental compliance

The Chargor has, at all times, complied in all material respects with alf applicable Environmental
Law and Environmental Licences.

Enforceable security

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

Investments

{a)  The Investments are fully paid and are not subject to any option to purchase or similar
rights.

(b)  No constitutional document of an issuer of an investment, nor any other agreement:

{i) restricts or inhibits any transfer of the Investments on creation or enforcement
of the security constituted by this deed; or

1
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5.14

5.15

5.16

517

5.18

()  contains any rights of pre-emption in relation to the Investments,

{c) The Chargor has complied with all notices relating to all or any of the Investments
received by it pursuant to sections 790D and 79CE of the Companies Act 2006.

{d) Nowarning notice has been issued under paragraph 1{2} of Schedule 1B of the Companies
Act 2006, and no restrictions notice has been issued under paragraph 1{3) of Scheduie 1B
of the Companies Act 2006, in respect of all or any of the Investments.

Status
The Chargor:

(a) is a duly incorporated limited liability company validly existing under the laws of the
jurisdiction of its incorporation; and

{b)  has the power to own its assets and carry on its business as it is being conducted.

Power and authority

{a)  The Chargor has the power to enter into, deliver and perform, and has taken all necessary
action to authorise its entry into, delivery and performance of this deed and the
transactions contemplated by it.

(b)  No limit on its powers will be exceeded as a result of its entry into this deed.

Non-contravention

The entry into and performance by the Chargor of, and the transactions contemplated by, this
deed do not and will not contravene or conflict with:

{a)  any law or regulation or judicial or official order applicable to it;
(b) its constitutional documenits; or

(c} any agreement or instrument binding on it or its assets or constitute a default or
termination event (however described) under any such agreement or instrument.

Authorisations

The Chargor has obtained all required authorisations to enable it to enter into, exercise its rights
and comply with its obiigations under this deed. Any such authorisations are in full force and
effect.

Binding obligations

(a) The obligations expressed to be assumed by the Chargor in this deed are legal, valid,
binding and enforceable obligations.

(b)  Without limiting the generality of paragraph (a) above, this deed creates the security
interests which it purports to create and those security interests are valid and effective.

General covenants
Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Lender:

{(a) create, purport to create or permit to subsist any Security on, or in refation to, any
Secured Asset other than any Security created by this deed;
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{b) sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purport to do so), all or any part of, or any interest in, the Secured Assets {except, in the
ordinary course of business, Secured Assets that are only subject to an uncrystallised
floating charge); or

{c) create or grant (or purport to create or grant) any interest in the Secured Assets in favour
of a third party.

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the
value of any of the Secured Assets or the effectiveness of the security created by this deed. -

Compliance with laws and regulations

{(a)  The Chargor shall not, without the Lender's prior written consent, use or permit the
S