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Registration of a Charge

Company Name: IDEAL WINDOW SOLUTIONS LIMITED
Company Number: 03623785

Received for filing in Electronic Format on the: 18/04/2023 XCIQLQAI

Details of Charge

Date of creation: 05/04/2023
Charge code: 0362 3785 0004
Persons entitled: AMANDA PALMER

Brief description:  ALL RIGHT TITLE AND INTEREST IN ANY REGISTERED INTELLECTUAL
PROPERTY RIGHT IN ANY TERRITORY; ANY INVENTION, COPYRIGHT,
DESIGN RIGHT OR PERFORMANCE RIGHT; ANY TRADE SECRETS,
KNOW-HOW AND CONFIDENTIAL INFORMATION; THE BENEFIT OF ANY
AGREEMENT OR LICENCE FOR THE USE OF ANY SUCH RIGHT; AND
ANY CHOSES IN ACTION NOW OR IN THE FUTURE IN RESPECT OF THE
FOREGOING.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: GLANVILLES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3623785

Charge code: 0362 3785 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th April 2023 and created by IDEAL WINDOW SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th April 2023 .

Given at Companies House, Cardiff on 20th April 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




THIS DEBENTURE is made the S/  day of %ﬁf@& 2023

BETWEEN:
(1 IDEAL WINDOW SOLUTIONS LIMITED (registration number 03623785) whose redistered office

@)

s The Unity Building, Fort Fareham . Indusiial Estate, Mewgate Lane, Farsham, Hampshirs
POP14 14H (the Company"); and
Amanda Paltmer of 204 Highlield Avenue, Waterlooville POT 7PY [the Lender

HOW THIS DEED WITNESSES as follows:

1.1,

htterpretation
fr1 this Debenture, unless the contexd otherwise reguires:

1001 Account’ meang the aocount or accounts a% the Lender may at any time stipulate;

112, Administrator’ means an administralor appointed under the Insclvency Act 1986,

1.1.5 ‘Assels’ means ali the undaraking, propeity and assets of the Company whalsoever and
wheresoeyver prasent or future;

1.1.4. “Aaset Contracts' means afl the rights of the Company, now of in the fulure, arising out of or in
connection with any agresment;

1541, for the acquisition of any progery (resl or personall by the Company {except o the
extent that such rights amount to an interest in land sffectively charged by way of legsd
motigage of fixed charge by clause 31 or 3.2 below) including without limiation any
aption o acquire properiy; or

1.1.4.2. for the hirs, hire purchase, lease or loan of any properly {real or gersonall, to the

Company (except a5 provided in clause 1.1.3.1 above’;

1.5.5 "Bank” means Bank of England;

1.1.8. Borrower means IWS Trustses Umited {comparsy nurnber 14758457) whiose registered office
is &t The Unily Building, Fort Farshar Industria! Estate, Mewgate Laneg, Farcham, Hampshire
POP14 1AH

1.4.7. Debls” means all book and ofher debts now or in the future owing o the Company {whather
alone or jointly with any other person), whenever payable and. whether liguidated or
untiquidated, cartain or cordingand, (bul excluding credi batances on any account at any bank
or financial institution other than-the Account) together with all chenues, bills of exchange,
negotiable instruments, credits and securities al any time given in relation 1o, or o sscwrs
paymant of, amy such deld, but Debls’ doss not include any assel or right effectively charged
by weay of fixed charge under any other provision of clause 3 below,

1.1.8. Detault Rale’ means 4% above e base rate of the Bank from time to time,



1. 1.8 Encumbrance’ means any morigage, charge, pledge, lien, hypothecation or other securily
interest of any kind, and any right of sel-off, assignment, trust, Bawed ssset or other agreemant
of arrangement whalsnever for the purpose of providing seourity or having a simitar effect 1o
the provision of security, other than liens arising by onerafion of law in the ordinary course of
‘the Company's business;

1140 Environmental Law' means all lews, incleding without Bmitation common law, stalutes
delegated lsgislation, legislation of the Furopean Uriion or any of its institutions, and codes of
praciice and guidance issusd by any relevant authority of agency in relatfon to any matter
affecting the snvirormment, human heslth or the storage, handling or disposal of any waste or
other substance; |

1111 Excluded Property’ means each leasshold propesty hald by the Company under a lzase that
either preciudes absclutely, or requires consent of a third parly to, the crestion of a charge or
sacurity over the Company's leasshold interest in that property.

11,12, Fixed Plant and Equipment’ means all plant machinery or equipment of any kind {including
withowt limitation all cables, pipes, switchgsar, heating, loghting, elacirical, water and gas
apparatus) which doss not for any reason constitute s Fixture, but is now or at any time direcily
of indirectly sttached by any means and for any purpose to any land or building, whether or et
B is removable or intended to form part of the land or building:

1143 Fixtures' means all things of any kind now or at any fime affived to land for any purpose,
frchuding withowt limitation trade and tenants’ fixtures;

10014, "Groug Company' means any company which is al ary relevant fime a subsidiary company
of a holding company of the Company, or 8 subsidiary of any such holding company, o &
company which is controfled by parsons who control the Compary;

1115 'Insurances’ means ail the right, title and interest of the Company, now or in the future, in or
under any policy of insurence or assurance or to the proceeds thereof,

1196, 'ntellactusl Property’ means all the righl itle and interest of the Company {now of iIn the
future) in or to any of the following:

A8 any registered intellectual property right in any lerritory, including without Timitation
patents, trade marks, service marks, registered designs, and any similar right in any
terribory and any apeications or right to spply for any of the above;

1.1.16.2.  any invention, copyright, design right or performance right;

111685 aty frade secrets, know-how and confidential information;

11.18.4. the benefit of any agresment or licence for the use (by the Company and any other
person) of any such right; and

14185, any choses in action now or in the fulure as well as any claims now or in the fulure
i respact of the forsgoing.



ALK, Land’ means amy estale, right or interest in or over land, whether legal or equitable, and
wherevet the land s situated, including without Bmitetion any bulldings snd Fixtures on land,
and the benefit of any covenants or dghls owed {0 any person or enforceable by him by virlue
“of the ownershin, pessession of occupation of land, bt for these purposes land excludes
heritable property situated in Scotland,

1418, 'Lender” cludes persons deriving i#itle under the Lender;

1,148, 'Loan Notes' rasans the floating rate guarantesd loan notes 2008 dated the sarme date as
this debenture between the Borrower and the Lendar,

1.1.200 "Loose Plant and Equipment’ means ol plant, machinery, equipmeant and motor vehicles
riow or at any time owned by the Company 88 a capital asset which is not a Fixture or Fixed
“Plant and Eguipmend:

1.1.21, "Other Claires’ means all rights, claims or obligations of any kind whalsoever now or at any
time owed to the Company capable of baing satisfied by the payment of money, which ars not
effectively charged by way of fixed charge by any othier provision of this Debenture;

1.1.22, "Other Loan Note Securlty” means the debeniures issued or to be issued by the Company i
Christopher Palmer of 254 Highfield Avenue, Walsrlooville POY 7PY and Thom Emerson of 70
‘Porichester Road, Fareham PO18 B8O respectively on or about the date of this Debenture;

1.1.23. "Permitied Security’ means any sscurity arising under: {g) the Other Loan Note Securfly: (b)
the SSAS Charge; (o) any liens arising by operation of law and in the ordinary course of the
Company's business and not a5 a result of any default or omission by the Company:(d) any
natting or set-off arrangement entered into by the Company in the ordinary course of its
banking arrangements for the purpose of netting debit and credit balances, and {8) security
ereated or oudstanding with the Lenders prior written consentd;

1.1.24. "Receiver means any receiver appointed under this Debenbure, and, where more than one
receiver has been appolnted, sach of them;

1125, "Rents means any sum pavable to the Compeny {and any right {o recover any such a sum)

1261 by way of rent, service charge or otherwise under any lease of Land, or as mesns
profits, oance fee, or otherwise howsosver for the use or oooupation of or resnass upon
‘Land, or olher income arising from any Land; and

L2520 by way of rent or otherwise for or in connection with the possession or use of, or in
respect of any respass o or conversion of, any chatisl

1.1.26. except in so far as the same s sffectively charged by way of fixed charge by clause 3.1 or
3.3 Do

12T "Begurad Lisbilities’ means all present and Mudure mosies, obligalions and Habiliies of the
Biorroweer to the Lender, whethor actusl or contingert and whé&har owed ioindly or severally, as
principat or surely or in any olber capaciy, under or In connection with the Loan Notes,

Lad



together with all inferest (ncluding, without Bridtation, defaull inderest and legsl costs and
expenses of the Lender) accruing in respect of those monies, obligations or liabilities;

1.1.28. 'Securities’ means ali the right litle and interest of the Company, now or in the fulure, in any
stocks, shares, instruments creating or acknowledging any debt, or ofher sscuities ssued by
MY DErsOn,

1.1.28. "58A5 Charge” the flogling charge deted 22 Movernber 20103 grarted by 1des! Windows
Selutions Limiled to Christopher MWicholas Palmer, Thomas Emerson, Ameanda Jane Palmer
and Bradiey Terence Whelan of The ldeal Window Solitions S5AS5 of Daws House, 33/35
Bews Lane, London MWT 450,

1.2, I this Debentire unless the context otherwise requires;

1.2.1. the singular includes the plural and vice versa, and reference o any gender includes the other
genders:

1.2.2. references o parsons includs bodies corporate, associations, partnerships, organisations,
states, state agencies and amy other endily, whether or not having separate legad personality;

1.2.3 words and phrases defimed in the Companies Act 2000 have the same meanings in this
Agreement;

1.2.4. references to 'claysas’ are to clauses or sub-clavses of this Debenture, references o a
‘Schedule’ are to a schedule o this Debenture and references within a Schedule to
‘paragraphs’ are to paragraphs or sub-paragraphs of that Scheduls; |
and as caloulsted under, the Loan Motes from time o fme;

1.4.8. refarences to 2 base lending rate shall, ¥ there iz no such published or detarminable rate &t
the appropriate fime, be construed 25 meaning such reasonably eguivalent rabe as the Lender
sl saleok

1.2.7. any reference to any slalute or stelutory inslrument or any saction or pard thereof includes any
enzciment (present or fdure) replacing or amending it or any instrument, order o regulation
made under it and also includes any past staiutory provisions {8s from time o tme modified or
re-enactad) which such provision has directly or indirectly replacead;

1.2.8. hwadings are for reference purposes only and shall not affect the construction of amything in

this Agreement.

2 Company's obligations
The Dormpany covenarts

2.1 o pay of discharge the Secured Liabilitias to the Lender (as and when due by the Borowsr) on
demand, and

2.2 to pay ifterest to the Lender gt the Default Rale a3 provided for in clause 14.8 of this Debenture,
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4.3

Charges

Ag seclrity for payment of the Sacured Liabilities the Company {with full fitle guarantes) hereby
charges to the Lender (but excluding any Excluded Property).

by way of legal morlgsge el Land now owned by the Company including feithout limitation) the
Baned which is described in Scheduls 1;

by way of fixed equitabls chargs all Land which the Company scouires in the fufure;

“by way of separate fived charges: _

331 all the goodwill and uncalled capital of the Company, present or future;

a52 the Becurities;

333 thie Insurances:

334 - the intellectual Properiy;

335 the Dabls,

3.3.6  the Rents;

337 the Assel Contracts;

3.5 the Oifwer Clairns;

5.3.9 the Fixed Plant and Equipment;

3310 the Loose Plant and Equipment: shid

331 the armourd rom fime to tme standing to the credit of the Account.

by way of fisating charge all those Assets which are not for any reason affectively charged by this

Debenture by way of fixed charge or morigage,

Protection of Lender's righis

This Debenture shall be & continuing éﬁﬁurﬁy fo the Lender and shall remain in force untd
expressly discharged i wiiting by the Lender nobwithstanding any intermeadiate settfement of
account or other mailer or thing whateoaver, and shall be withowt prefudics and in addition fo any
other right, remedy or security of any kind which the Lender may have now or at any time in the
future for or in respect of any of the Secured Uiabilities,

The Company shall subject fo the dohls of any prior mortgagees deposit with the Lendér and the
Listedar during the continuarce of this security shall be entitled o hold sl desds and documents of
title relating to the Company's Land, the Securities (including warrants and coupons) and the
Mstirances,

The Company shall, at s own expense, sl any Hme whan reguired by the Lender:

4.3 1 execide and defiver to the Lander o valid legal morlgage of any Land now or in the future
awnied by the Company; .

4.3.2 execule and defiver o the Lander 2 legal assignment of any of the Assels referrad to in
chause 3.3 above, o any moneys owing in respect of any of them, as the Lender shall require, and



4.5.5 execute and deliver all deads and documents, and do and concur i all other acts and things
which the Lender may deem necessary or desirable, o vest in the Lender the security infended to
ber created by this Debenture over all or any of the Aszels or to faciiitate the enfurcement of that
security, of the exerciss of any powers or discretions intended to be vested in the Lender or the
Receiver by this Debenturs;
in aach case, in such form as the Lender may require. In the case of Assets situated cutside England
and Wales, references i any form of security shall be taken to refer o any form of security available
ngder the relevant ool law which the Lender may select.

4.4 The Company covenants nof, without the prior written consant of the Lender;
4.4.1 o create (otherwise than in favour of the Lender or a Permitted Security) any
fr Encumbrance, or to allow any Encumbrance o arise or condinue, on or over any of the
Asnets:
442 fee et with or dispesse of any of the Assets charged by way of fixed charge or

‘mortgage; of
443 to part with or dispose of &l or any of the Assets charged by way of floating charge
exoapt in the ordinary course of carrving on s business a5 & going concerm,

4.5 The Lender may from time to time by notice inowiiting to the Sompany corvvert any flosting chargs
created by this Debenture inte g feed charge in respect of any Assets which are specified in any
sueh notics, Any such Bosting charge shall automatically be converted into a fived charge:

4.5.1 i respect of any Assels, mmedigtely pior to the Company agresing or resaolving
{unfess the Lendsr has first consented to i) fo create any Encumbrance over thoss
Agzets in favour of any other person, or to part with of dispose of them ofherwise than
in the ordinary course of carrying on the Company's business as a going concern; and

452 ire respect of alf the Assets ¥ the Company ceases to carry on business or to be g

going concern or i any voluntary arrangement or other moratodurs {other than s
moratoriem under Sseclion 1A of the Insolvency Act 1988) or compromise with the
Compary's craditors, or any class of them, is proposed or put info effect;

but a0 that this clause 4.5 shall nod apply o any Aszels situated in Scotland.

Covenanis
5.1 While this Debenlure conlinuss in force the Cornpany shall;
811 provide o the Lender afl information and copies of all documents which the Lendar
may reasonably require relating to the financizl affairs of the Company and amy Group
Comapany,
4.2 peovide to the Lender nol fater than 180 days afler the end of sach financial year {or

such other period ag the Lender may al any time specily o writing), copies of the
Company's annual firancial sistements, with all ihe reporls and notes regquired to be
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altached o them, in the form required by law io be send to Bs members in respect of
the Cormpany and sach Group Company;

forthwith notify the Lender of the acquisition of any Land;

put and keep all its bulldings v good end substantial repair and alf fidures and fittings,
plant, machinary and other effects in good working order and condition;

maintain all such inaurances as are normally maintained by prudent companies

carrying on similar businesses, and in particular (but without limmitation) will insure and

kesp insured such of the Assels sz are insurable wilh an insurance office or

underwriters to be aporoved by the Lender in wiiting from fime to firne, either in the

name of the Company with the intersst of the Lender notad or, at the option ﬁ?tha

Lender, in the jeint names of the Company and the Lender against loss or damage by

fire and such other risks (on terms that the insurer shall not aveid, cancel or fail to

rengw any such policy for non-payment of premium without first giving not less than 21

days' prior notice to the Lender, and on such other terms as the Lender may from time

ter e regiing, in thedr full replacerment value for the tme beingd;

pay all premivms and other moneys necessary to effect and keep up such insurances

within ons wesk of the same becoming due, on demand produce o the Lender the

policy or policies of such nsurance and the receipt for every such payment, comply at

all tirmes with all the reguirements of any such insurance policy, and not do or oot i

do anything, or aliow any thing (o ccour or continue, which will or may in the sole

apinion of the Lender cause any such insurance policy to become void or voidable, or

allow the insurer to refuse any indernity under it

in relation to all Land owned or aoouplsd by the Comparny:

a1 7A at alf imes vheerve and perfort (and ensure that any other person al any
time occupying any such Land also observes and perdforms) sl restrictive
and other covenants fo which the Land or any part of § may from fime 1o
tima bea subject, all obligations on the part of the Company or any such
conipler i any fease o tenancy agreemant, snd all building regulations and
all restrictions conditions and stipulations for the time being affecting the
Land or any part of it or the use or enjoyment of the Land:

8172 withine 7 days deliver to the Lender any notice or procesdings served on the
Company and relating lo any slleged breach of any of the above:

5173 at all imes keep the Land in a safe condition for all persons forseeably
lkely 1o be present on any part of i, and, where necessary or desirabls for
such purposes, erect and mainiain fencing, barriers, covers and other

secLrity measures;



8.1.7.4 pay all rents, rates, taxes and culgoings payable by virtue of its ownership
or oncupstion, and

5.1.7.5 permit the Lender at any reasonable time {o enter on the land, inspect it
and any assels on i and take copiss of any documents there;

51.8 at all tirmes comply with sl applicable Erwironmental Law, and obtain and comply with
the terms of any licence or permit under any Environmental Law which is necessary or
desirable o camy on any of the Company's businesses or aclivities,

51.8 take all action necessary to maintain any registered rights 1o Infellectual Property in full
force and effect, and lo make and pursus 2l applications which it s entitled to make for
arey such rights, tske all action necessary o msintain any registersd rights to

' {w ' imtellectual Property in full force and effect, and to make and pursue sl apolications
_ which it is entitted to make for any such righis; ang
5118 not discount or Tackor the book and other debls of the Company without the consent of
the Lender
52 [f the Company is in defaull under any of the covenants set oul in clause 5.1 sbove {or any of its
other obligations under this Debenture), the Lender may at #s sole diseretion {but will not be
abliged to) take any steps which # considers necessary or desieable to remedy the default or
make good s effects in whole or in part, and in particular, but without Smitation, may pay any
amount which the Company ought to pay, and may authodse any person o enter, by foroe if
necessary, on any Land or into any bullding owned or occupted by the Company and parform
works, and may put i place o fenew any insursnce, Meither the Lendsr, nor any person
authorised by i, shall be deamed o have isken possession of any Land by virtue of exercising
any power given by this clause, respective of the degree of control exercised over the Land or
access to i, unless and until the Lender {of any such person) serves notice in writing on the

Company expressly stipulating its intention 1o take possession.

B3 The Lender shall be entitled o be oaid the procesds of any Insurance to which the Company is
anfilect {ofher than any indemnity against liability to a third party) and the Company herehy
frrewvocably instructs any insurer in respect of any such ;:w::-%it:'y 0 payy siich procesds (o the Lender -
and undertakes to the Lender to issue such further instructions to that effect as the Lender rrvEy
il

5.4 Alb mongys receivad in respect of any nsurance whatsoever (other than any indemnity agsinst,
ability to o third party) shall, as the Lender in s sole discretion requires, be gspolied either in
making good the loss or demage i respect of which the money is received or in or lowards
discharge of the Secured Liabiliies.

5.5 Aoy Information and documentation provided e the Lender under any provision of this clause 5
shad be treated as strictly confidential by the Lender and shall not be disclosed to any thivd
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5.3

parties, save (o the exent necessary under applicable law or court order, without the prior wrilten
consent of the Company. '

Bemand and enforcemant

Thiz Debenbure shall become enforcestle:

B8.1.1 upor any demand being made by the Lender for payment of any of the Sacured
Lisbilities,
g.4.2 upon any request being made by the Company 1o the Lendar for the appoirtment of an

administrator or 8 recedver of for the Lender o exercise any other power or right
avaliable to it

B.1.3 wpon the ocourrence of any event referred fo i clause 4.5, or any svent causing the
Hoating charge crested by this Debenturs to become fixed in relation to any Assels;

B.1.4 upon the passing of any resclution, or the preserdation of & petition for winding up in
redation o the Company,

B.1.5 wpon the Compary goitg into administration, or any application being made for an
administration ordar, or any nolice being given by any person o any person) of an
intention to appoint an administrator, in relation to the Company;

8.1.6 Lpesry any morstorium coming into effect in respect of all of any of the compeny's
debts, or the Company taking any step with a view to obtaining such a moratorium; or

&1.7. the Company angresing or entering any voluntary arrangement with all or gome of iis
creditors,

Ay demand for payment, and any olher notice o be given by the Lender urder this Debanture,

shall be in writing and may be signed by any official of the Lender, and may be made or given at

arey place of business of the Company or at its registered office:

Bl by delivering il to any such place during normal business hours; or

B.2.2 by sending it by first class post to any such place (i which case # shall be desrmed
received at 10 am on the next business day after posting, and proof of posting shall be
proof of deliveryy; or

5.2.3 by sending it by fax 1o any of the Compary’s fax numbers (in which case it shall be
desmed recaived when sent, or if serd ouside of normad business hours at 10 am on
the newt business day after sending, and proof of sending shall be proof of receip),

AL any time after this Debenture has becorme enforceable the Lender may exarcize, in respect of

any Mssel, the power of sale ghven to morgagees by the Law of Propery Act 1925 The

restrictions imposed by Seclion 103 of ihat Act shall not apply, amd the Leader may delegate the
exercise of 1 power of sale o amy Recebver or other person,

Recsivers and Administrators
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7.3

.

At any fime after this Debenbure has becoms enforceable, or if the Company so requests at any
fima, the Lender may (sublect as provided below! appoind any person or persons o be & receier
of receivers {the Receiver) of all or any part of the Assets hereby charged or to be an
adminizirator or administrators of the Compary. An appointment over part only of the Assels shal
niat preclude the Lender from making any subseguent sppointment over any other part of the
Lzaels.

The appointment of an administrator or Receiver shall be in writing, and may be signed by any

director or employee on behalf of the Lender. Where more than one person is acting at any time

ag administrator, the Lender may in the same manner stioulate whether and o what extent they
may act jointly or separately. This clause 7.2 s withoul prejudice fo any other rights that the

Lender may have to appoint an Administrator io the Company,

The Lender,;

728 May not appoint & Raceiver solely as a resull of the oblaining of a morstorium (or
anything done with a view o oblaining 2 moratorium) under Section 18 of the
Insotvanay Aot 1988, and

7252 May not appoint an administrative receiver (a5 defined in ssction 28(2) of that Act at
any e while such an appaintrment is prohibited by Section Y24 of that Act.

“The Lender trigy frasim time 1o time determine the remuneration of the Recsiver (which shall nat be
-silbjest to the fimit in the Law of Property Act 1335 Section 10881 and may (subject to the

application of the Insolvency Act 1988 Seclitn 45) remove any perscn from office in relation to all
ot any part of the Assets of which he is the Recelver and af any time {before or after any person
shall have vacated office or ceased {0 act as Recelver in respect of any of the Assets) appoint 8
further or olher receiver or receivers over all or any part of the Aszets.

The Receiver shall be the agent of the Company fwhich shall be solely liable for his scts, defaults
anc remuneration) unless and urdil the Company goes into liguidation, whareafter he shall act as
principat and shall not become the agent of the Lender, and the Recelver shall have and be

entitled o exercise in refation o he Company all the powers set out in the Insolvency Act 1988

Scheduls 1 {whetbssr or not be s an administrative receiver) and in applying that Scheduie:

7.t the words "he' and 'him’ refer to the Recelver: and

i references to the ‘properly of the company’ are to the Assels over which the Receiver
is appointed;

and, in particular, by way of addifion to but without limiting such powers (and without prejudice to

ther Lender's powers), the Receiver shall have power to do the following things, namely:

A power to carry on or join with any person in carrying on any business {whether or not

carie on by the Company prior 1o his apgointment); and
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744 power to maintain, repair, make safe, improve and develop ary Land or other Asset,
and to do afl such other things s meay in his opinion be necsssary or desirables for
rrantaining or enhancing the value or markatability of any Asset

Power of attorney

Thee Company hereby irmevocably and by way of security sppoinis the Lender {whather or not 8
Recebar has been appointed) and also (a5 2 separate appointmeet) sach Feceiver jointly and
severally as the attorney and attomeys of the Company with power to do any act, and execute
and deliver any deed or other document, on behall of and in the name of the Comparny, which the
Gompany could be required to do or execute under any provision of this Debenture, or which the
Lendar i ils sole opinion may consider necessary or desirable for perfecting the Lendar's tilie fo
any of the Assets or enabling the Lender or the Recalver to exercise any of it or hig rights or
powers under this Debenturs,

Payment of moneys

Ay moneys receiived by the Receiver or the Lender shall, subject fo the payment as far as

necessary of sny claims having priority to this Debenture, be paid or spplied in the oliowing order

of prioriby:

811 in satisfaction of all costs, charges and expenses properly incurred and paymenis
properly made by the Receiver and of the remuneration of the Recsiver;

g.1.2 in or fowards satisfaction of the Secured Lisbilities in such order as the Lender may at
its discration regiis; and

8.1.3 a8 to the surplus {# any) o the person or persons entited thereto.

The Lendsr may, without prejudios o ey other tights it may have, at any time and from time o

e place (and keep for such tme as it may think prudenty any moneys recelved, reooverad or

reghized undsr or by virue of this Debenture on 2 separate or suspenss account o the credit

either of the Cormpary or of the Lender ag the Lender shall think fit, without any intermediate

cbligation on the Landar's part o apply the same or any part heraeol in or towsrds the discharge of

the Secured Liabililiog,

Set off

Iry sdedition to any rights of set off or otherwise which it may have, the Lender shall have the rght
at any time or fimes, without notice to the Company, to set off any Tability or obligation owed to
e Lender by the Company sgainst any Tability or obliged owed by the Lender o the Company,
irespective of the nature of such liabilities or obligations. or their terms, or due dates for payrreat,

Protection of third parties
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fn favonir of any purchaser, the statutory powers of sale and of appointing & receiver which am
conferred upon the Lender, as varied and exdended by thiz Debenture, snd all other powers of the
Lender, shall be desmed io atise and be exercisable immedistely afier the axecution of this
Dlebentiire,

Mo purchaser from or other person dealing with the Lender, nor any person to whom it has
delegated any of its powers, nor the Receiver, shall be concermned to enquire whather any of the
powwers which they have exercised has arisen or become exercizable, nor whather the Secured
Lighitities remain outstanding, nor whether any svent has happened to authorise the Recsiver or
the Lender to act or as o the propriety or validity of the exercise of any such power; and the e
and position of & purchaser or such person shall not be impeachable by reference to any of those
matters,

The receipt of the Lender or the Receiver shall be an sbsolute and conclusive discharge o 2
purchassr or any other such person and shalf relieve him of any obligation 1o ses the application
of any reoteys patd 1o or by the direction of the Lander or the Receivar,

Protection of the Lender and the Receiver

To the full extent permitted by applicable law, neither the Lender nor any Receiver shall be fable
in respect of any loss or damags which arises oul of the exsrcise, or stempied or purportad
suercise of, or the failure lo exercize, anv of their r&%pmﬁu% powers under this Debeniure,

Without prejudive to any other provision of this Debenture, entry inlo possession of any Asset
shall not render the Lender o the Recelver liable to sccount as mortgages in possession, or to be
kable for any loss on reslisation or for any default or omission for which a motgages in
possession might be liable, and ¥ and whensever the lender or the Receiver soters into
possession of any 