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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MROT o ’/“\
¢ CH

Particulars of a charge

Companies House

A fee 1s payable with this form You can use the WebFilir
Please see ‘How to pay’ on the Please go to www compani
last page J
< What this form 1s for What this form 1s NOT f *APBAOTWX"
You may use this form to register You may not use this form A12 25/06/2013 #107
a charge created or evidenced by register a charge where th COMPANIES HOUSE
an instrument instrument  Use form MRO : «AZASQRWG*
A18 18/06/2013 #304
This form must be dehivered to the Registrar for registration w COMPANIES HOUSE

0

21 days beginning with the day after the date of creation of the charge 11
delivered outside of the 21 days 1t will be rejected unless it 1s accompanted by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with ths form This will be
scanned and placed on the public record

Company number

Company details l‘“lTlf[# For o e

|07|07F’_7—[3_|9,FF4— 4 Filling n this form

Company name n full

Please complete in typescnptor in
‘ Inspinng Futures Foundation bold black capitals

1 All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

[l Bl Bl

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name Rathbone Investment Management Ltd
Port of Liverpool Bullding, Pier Head, LIVERPOOL L3 1NW
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

] | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 1 0




MRO1 C

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK whichis
subject to this fixed charge or fixed security

Description

The Company with full title guarantee and as a continuing security
for the payment or discharge of all the Secured Obligations and all
its other obligations under this Debenture charges in favour of the
Lender

3 1 1 by way of first legal mortgage -

311 1 aliits freehald and leasehold interest in the properties title
to which Is registered at HM Land Registry described in Part | of
Schedule 1 together with all builldings, fixtures and fixed plant and
machinery at any time thereon,

311 2 alt other freehold and leasehold interests in the properties
now vested in it but hitle to which s not registered at HM Land
Regqistry described in Part Il of Schedule 1 together with all
buildings, fixtures and fixed plant and machinery at any time
thereon,

Continuation page
Please use a continuation page If
you need o enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or Incorporeal property not described
above? Please tick the appropriate box

Yes
] Neo

Floating charge

Is the instrument expressed to contamn a floating charge? Please tick the
appropriate box

Yes Continue
[l No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

[] No

04/13 Version 10




In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered} in the UK which 1s
subject to this fixed charge or fixed secunty,

Description

3 1 2 by way of first fixed charge -

31 2 1 all future freehold and leasehold property of the Company
together with all bulldings, fixtures and fixed plant and machinery at
any time thereon, and

3 1 2 2 all estates and interests not hereinbefore effectively charged
now or hereafter belonging to the Company n or over land or the
proceeds of sale of land,

3 1 2 3 the goodwill of the Company and its uncalled capital now or
at any time hereafter in existence and future calls (whether made by
the directors of the Company or by a receiver or a hquidator),

3 1 2 4 all intellectual property nights, confidential information and
know how and fees, royalties and other nights of every kind derving
from such intellectual property now or at any time hereafter
belonging to or created by or asstgned to the Company,

3 1 2 5 all plant and machinery now or at any ime hereafter
belonging to the Company

3 1 2 6 all Recewables, and

31 2 7 all stock, shares {including but not imited to shares in any
subsidiary of the Company), debentures, loan capital, nght to
subscnbe for, convert other securties into or otherwise acquire any
stock, shares, debentures or loan capital of any other body
corporate now or at any tme hereafter belonging to the Company,
together with all dvidends {unless such dividends are or are to be
paid in satisfaction of any of the Secured Obligations), interest and
other income and all other nghts of whatsoever kind denving from or
incidental to any of the foregoing, and

3 1 3 the Company, with full title guarantee, hereby charges to the
Lender by way of floating charge all its undertaking and all its
property and assets whatsoever and wheresoever siuated both
present and future, but excluding any property or assets otherwise
effectively mortgaged or charged by way of fixed mortgage or
charge under or pursuant to this Debenture

04/13 Version 10




MRO1 .

Particulars of a charge

Trustee statement @

You may tick the box if the company named 1n Section 115 acting as trustee of
the property or undertaking which s the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Signatuse

Xy K
B (Lopns ﬁom:NSTfLR*TU(LJ

This form mushbe signed by a person with an interest 1n the cha{ge

04/13 Version 10




MRO1

Particulars of a charge

E Presenter information

n Important information

we will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

l Contact name

Lynne Chapman

Company name

Rathbone Investment Mgmt Lid

Address

Port of Liverpoot Buillding

|
|

l Pier Head
|

™= L VERPOOL

County/Region

e s [Infwl [

Country

|Dx

|T|ephune
Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56 7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

ono o o o O o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House *

@Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies regsstered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered i Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@ companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 373984
Charge code: 0037 3984 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th June 2013 and created by THE INSPIRING FUTURES

FOUNDATION was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th June 2013.

Given at Companies House, Cardiff on 26th June 2013
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THIS DEBENTURE 1s made on 17" June 2013

BETWEEN:

(D

Inspiring Futures Foundation 1s a company registered in England under company number
00373984 whose registered office 1s situated at St George’s House, Knoll Road, Camberley,
SURREY GUIS538Y

and

(2) RATHBONE INVESTMENT MANAGEMENT LIMITED whose registered office is
situate at Port of Liverpool Building, Pier Head, Liverpool, L3 INW (“the Lender")

WHEREAS -

(A) By a facihty agreement dated 27™ June 2012 (the "Agreement™) made between the Lender and
the Company, the Lender has agreed, inter alia, to make a borrowing facilities available to the
Company

(B) The Company has agreed pursuant to the Agreement to execute this Debenture n order to
secure all momes from time to time owing or which may hereafter become owing from the
Company to the Lender

THIS DEED WITNESSES -

1. DEFINITIONS AND INTERPRETATION

11

In this Debenture, but so that, so far as the context admits, the following expressions shall
have the following meanings -

"the Act" means the Law of Property Act 1925,

"Charged Property” means all property from time to time charged by or pursuant to this
Debenture,

"this Debenture”" means this Debenture as from time to time amended and any document
made pursuant or supplemental hereto,

"Event of Default” means any failure to pay any amount due and payable under the
Agreement upon 1ts due date or upon demand or any of the Secured Obligations when due or
any breach of any of the terms by the Company of the terms of the Agreement or this
Debenture,

"Planning Acts" means the Town & Country Planning Acts 1990 and the Planning (Listed
Buildings and Conservation Areas) Act 1990,
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"Receivables" means all present and future book debts, rentals, royalties, fees, cash received,
VAT and all other amounts recoverable or receivable by the Company from any other person
due or owing to the Company and the benefit of all rights relating thereto including, without
hmitation, negotiable nstruments, legal or equitable charges, reservations of proprietory
rights, rights of tracing and unpaid vendors' liens and similar associated rights,

"Receiver" means any receiver or recetver and manager or administrative receiver appointed
by the Lender under or by virtue of this Debenture whether alone or jomntly with any other
person and ncludes any substitute for any of them appointed from time to time,

"Secured Obligations" means -

(1) all indebtedness, Liabilities and obligations due, owing or incurred to the Lender by
the Company,
(n) on a full indemnity basis all reasonable costs and expenses incurred by the Lender in

relation to this Debenture and in relation to the protection and enforcement of the
rights hereunder,

(m)  nterest to the date of discharge on all sums payable and all habilities and obhigations
to be discharged under sub-clauses (1) and (11) above Such interest shall be computed
and compounded n accordance with the terms of the Agreement,

"Security Documents" means all or any documents entered nto from time to time by the
Company or any other company or person to secure the Company's obligations, in favour of
the Lender

Section 61 of the Act shall govern the construction hercof
References to the Lender shall include 1ts successors and permitted assigns

A reference to a Clause, sub-Clause, or Schedule shall mean and refer to a Clause,
sub-Clause, or Schedule of this Debenture

References 1n this Debenture to the singular include references to the plural and vice versa

Any reference 1n this Debenture to any statute or to any provisions of any statute shall be
construed as including a reference to any statutory modification or re-enactment thereof and
to any regulations or orders made thereunder or deriving vahdity therefrom and from time to
time n force

References n this Debenture to this Debenture or any document include references to this
Debenture or such other document as varied supplemented novated and/or replaced in any
manner from time to time

If the Lender (on the basis of legal advice received by 1t for this purpose} considers that an
amount paid by the Company to the Lender under the Agreement or under any Security
Document 1s capable of being avoided or otherwise set aside on the hquidation or
admimistration of the Company then that amount shall not be considered to have been
irrevocably paid for the purposes of this Debenture

A reference in this Debenture to any assets includes present and future assets
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A reference 1n this Debenture to a charge or mortgage of any freehold or leasehold property
includes all bulldings and all the chargor's fixtures and fittings (including trade fixtures and
fittings) and fixed plant and machmery from time to time on the Charged Property

COVENANT TO PAY

The Company as primary obhigor and not merely as surety, covenants with the Lender that 1t
will pay or discharge the Secured Obligations when and as they become due

FIXED AND FLOATING CHARGES

The Company with full title guarantee and as a continuing security for the payment or
discharge of all the Secured Obligations and all its other obligations under this Debenture
charges 1n favour of the Lender

311

by way of first legal mortgage -

3111

3112

all 1ts freehold and leasehold interest in the properties title to which 1s
registered at HM Land Registry described in Part I of Schedule 1 together
with all buildings, fixtures and fixed plant and machinery at any time thereon,

all other freehold and leasehold nterests in the properties now vested in 1t but
utle to which 1s not registered at HM Land Registry described i Part 11 of
Schedule 1 together with all buildings, fixtures and fixed plant and machinery
at any time thereon,

by way of first fixed charge -

3121

3122

3123

3124

3125

3126

3127

all future freehold and leasehold property of the Company together with all
buildings, fixtures and fixed plant and machinery at any time thereon, and

all estates and 1nterests not hereinbefore effectively charged now or hereafter
belonging to the Company 1n or over land or the proceeds of sale of land,

the goodwill of the Company and its uncalled capital now or at any tume
hereafter 1n existence and future calls (whether made by the directors of the
Company or by a receiver or a liquidator),

all intellectual property rights, confidential information and know-how and
fees, royalties and other rights of every kind deriving from such mtellectual
property now or at any time hereafter belonging to or created by or assigned
to the Company,

all plant and machinery now or at any time hereafter belonging to the
Company

all Receivables, and

all stock, shares (including but not hmaited to shares in any subsidiary of the
Company), debentures, loan capital, right to subscribe for, convert other
securities into or otherwise acquire any stock, shares, debentures or loan
capital of any other body corporate now or at any time hereafter belenging to
the Company, together with all dividends (unless such dividends are or are to
be paid in satisfaction of any of the Secured Obligations), interest and other
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income and all other rights of whatsoever kind deriving from or incidental to
any of the foregoing, and

313 the Company, with full title guarantee, hereby charges to the Lender by way of
floating charge all its undertaking and all its property and assets whatsoever and
wheresoever situated both present and future, but excluding any property or assets
otherwise effectively mortgaged or charged by way of fixed mortgage or charge
under or pursuant to this Debenture

CONTINUING SECURITY
The security from time to time constituted by or pursuant to this Debenture shall -

411 be n addion to, and shall be independent of other security which the Lender may
hold for any of the Secured Obligations and it 1s hereby declared that no prior security
held by the Lender over the Charged Property shall merge nto the securty created
hereby or pursuant hereto, and

412 remamn n full force and effect as a continuing security until the Lender shall have
certified in writing that the Secured Obligations have been discharged n full

CRYSTALLISATION OF FLOATING CHARGE

The Lender may by notice in writing to the Company convert the floating charge created by

this Debenture into a fixed charge as regards all or any of that Company's assets specified in

the notice 1f

511 an Event of Default has occurred, or

512 the Lender in 1ts absolute discretion considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal process
or to be otherwise 1 jeopardy

The floating charge created by the Company under this Debenture shall (in addition to the

circumstances 1n which the same will occur under general law) automatically be converted

into a fixed charge in relation to the assets of the Company -

521 on the convening of any meeting of the members of the Company to consider a
resolution to wind up the Company (or not to wind up the Company), or

522 on the presentation of a petition to wind up the Company which 1s not discharged
within fourteen days, or

523 onthe appomtment of an adminstrator to the Company, or

524 on the presentation or making of an application for a warrant of execution, writ of
fien facias, garmishee order or charging order i respect of any of the assets of the
Company subject to the floating charge, or

525 1f the Company fails to comply with its obligations under Clause 6

NEGATIVE PLEDGE

The Company covenants with the Lender that during the continuance of the security
constituted by this Debenture 1t shall not without the consent in writing of the Lender -
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611 create, extend or permut to subsist any mortgage, charge or other security upon any of
the Charged Property to secure any hability, actual or contingent,

612 save as permitted or required under thuis Debenture, sell, discount, factor, transfer,
lease, lend or otherwise dispose of the whole or, save in the normal course of trading,
any part of the Charged Property

FURTHER ASSURANCE

The Company covenants and agrees that whensoever requested by the Lender from time to
time and at the Company's cost, 1t will execute in favour of the Lender, or as the Lender may
reasonably direct, such further legal assignments, transfers, charges or securities as in each
case 1t may be lawful for the Company to execute for the purpose of more effectively
providing security for the payment or discharge of the Secured Obhgations  Such
assignments, transfers, or charges or securities shall be in such form as the Lender may
reasonably require

REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants to the Lender that it has the power and all
necessary authority to enter mnto, to perform and comply with 1ts obligations under or pursuant
to this Debenture and neither the entry into nor performance of its obligations hereunder will
place 1t in breach of any law or regulation or agreement or other arrangement to which it 1s
subject or party

The representation and warranty 1n sub-clause 8 1 above will be correct and comphed with in
all matenal respects at all times during the continuance of the security constituted by this
Debenture

COVENANTS OF THE COMPANY
The Company hereby covenants that -

911 1t will mantam insurances n relation to 1ts business and assets the Charged Property
to be insured with reputable underwniters or nsurers agamnst such risks and to such
extent as 1s normally maintained by prudent companies carrying on similar businesses
and whose practice 15 not to self msure and 1t will duly and punctually pay all
premiums and other monies necessary for effecting and keeping 1n force such pohcies
of nsurance The Company shall, upon written request, supply the Lender with
copies of all such insurance policies or certificates of nsurance in respect thereof or
such other evidence of the existence of such policies as may be acceptable to the
Lender and any premium receipts 1n respect of such policies,

912 f default shall at any time be made by the Company in effecting or keeping up the
insurances referred to in sub-clause 9 1 1, or in producing any such policy or receipt
to the Lender on demand, the Lender may take out or renew such pohicies of
insurance tn any sum which the Lender may think expedient and all monies expended
by the Lender in respect thereof shall be deemed to be properly paid by the Lender,
and shall be reimbursed by the Company on demand and shall bear interest at the rate
of the highest rate for the time being 1n effect under the Agreement from the date of
payment until the date of reimbursement This Debenture shall be a security for the
reimbursement,
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11.

112

113

913 1t shall, unless the Lender otherwise confirm n writing, deposit with the Lender all
deeds and documents of title relating to the Charged Property,

914 1t shall, in respect of any freehold or leasehold land which 1t may hereafier acquire
and which 1s registered land (or unregistered land subject to compulsory first
registration) apply to the Chief Land Registrar for the registration of a Restriction
against the registered titles in the following terms

"Except under an order of the Registrar no disposition by the proprigtor of the land 15
to be registered without the consent of the proprietor for the time being of the Charge
dated { ] in favour of [ ] Limited"

ENFORCEMENT OF SECURITY

The security constituted by this Debenture shall become immediately enforceable upon the
occurrence of an Event of Default and the power of sale and other powers conferred by
Section 101 of the Act, as varied or amended by this Debenture, shall be immediately
exercisable upon and at any time after the occurrence of any Event of Default After the
security constituted by this Debenture has become enforceable, the Lender may n its absolute
discretion enforce all or any part of the secunty n such manner as 1t sees fit

The Secured Obligations shall be deemed to have become due and payable on the date of this
Debenture and Sections 93 and 103 of the Act shall not apply to this Debenture

The statutory powers of leasing, letting, entering mnto agreements for leases or lettings and
accepting and agreeing to accept surrenders of leases shall be exercisable by the Lender at any
time after the security constituted by this Debenture shall have become enforceable and shall
be extended so as to authorise the Lender to lease, make agreements for lease, accept
surrenders of leases and grant options as the Lender sees fit, without the necessity for the
Lender to comply with any restrictions imposed by, or any other provisions of, Sections 99
and 100 of the Act

APPOINTMENT AND POWERS OF RECEIVER

At any time after the security constituted by this Debenture becomes enforceable, or at the
request of the Company 1n writing, the Lender may appoint one or more persons to be a
Receiver of the whole or any part of the Charged Property and/or of the income thercof The
Lender may -

1111 (subject to the provisions of the Insolvency Act 1986) remove any Receiver
previously appownted hereunder, and

1112 appomt another person or persons as Receiver either in place of a Recesver so
removed or who has otherwise ceased to act or to act jointly with a Receiver
previously apponted

Where two or more persons are appointed as Receiver, such persons shall have power to act
severally (unless otherwise stated in the deed(s) or other instrument appointing them)

Every Receiver shall have and be entitled to exercise all powers conferred by the Act and/or
the Insolvency Act 1986 and/or any other statute conferring power on a Receiver and, n
addition thereto, the Receiver shall have power -

1131 to take possession of collect and get n all or any part of the Charged Property and/or
income 1n respect of which he was appointed,
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12.

1211

1132 to carry on or concur 1n carrying on the business of the Company,

1133 to alter, improve, develop, complete, construct, modify, refurbish or repar any
buillding or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which the Company
were concerned or interested prior to his appomtment for such purposes,

1134 to sell or concur mn selling leasing or otherwise disposing of the whole or any part of
the Charged Property m respect of which he was appomnted without the need to
observe the restriction imposed by Section 103 of the Act,

1135 to carry out any sale lease or other disposal of the whole or any part of the Charged
Property by conveying transferring, assigning or leasing the same in the name of the
Company and, for that purpose, to enter mto covenants and other contractual
obligations in the name of, and so as to bind the Company,

1136 totake any such proceedings or enter into any agreement or arrangement, in the name
of the Company or otherwise, as he shall think fit in respect of the Charged Property,
and

1137 to do all such other things as may seem to him to be incidental or conducive to any
other power vested mn him n the realisation of the securty consututed by this
Debenture

In making any sale or other disposal in the exercise of their respective powers, the Receiver or
the Lender may accept, as and by way of consideration for such sale or other disposal, cash,
shares, loan capital or other obligations, including, without limitation, consideration
fluctuating according to or dependent upon profit or turnover and consideration the amount
whereof 1s to be determined by a third party Any such consideration may be receivable in a
lump sum or by mstalments and upon receipt by the Receiver, shall 1pso facto be and become
charged with the payment of the Secured Obligations Any contract for any such sale or other
disposal by the Receiver or the Lender may contamn conditions excluding or restricting the
personal hability of the Receiver, and the Lender

APPLICATION OF PROCEEDS
All monies recerved by the Lender or by any Receiver appomted under this Debenture shall
(subject to the rights and claims of any person having a security ranking n priority to the

security constituted by this Debenture) be applied in the following order

12 1 1 n satisfaction of the costs, charges and expenses of and incidental to the Recerver's
appointment and the payment of his remuneration,

1212 1n the payment and discharge of any habilities incurred by the Receiver on the
Company's behalf in the exercise of any of the powers of the Recever,

1213 n providing for the matters (other than the remuneration of the Receiver) specified 1n
the first three paragraphs of sub-section (8) of Section 109 of the Act,

1214 1n or towards the satisfaction of the Secured Oblhigations and all the other obligations
of the Company under this Debenture, and

12 1 5 any surplus shall be pawd to the Company or other person entitled thereto
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131
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133
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141

The provisions of this Clause 12 shall take effect as and by way of vanation and extension to
the provisions of Section 109 of the Act which provisions as so varied and extended shall be
deemed ncorporated 1n this Debenture

Every Recetver so appointed shall be deemed at all times and for all purposes to be the agent
of the Company and (subject to the provisions of the Compamies Act 1985 and the Insolvency
Act 1986) the Company shall be solely responsible for s acts and defaults (except for wilful
acts of default and recklessness) and for the payment of his remuneration

Every Receiver so appointed shall be entitled to remuneration for his services at a rate to be
fixed by agreement between him and the Lender (or fallmg such agreement to be fixed by the
Lender) without being limited to the maximum rate specified in Section 109(6) of the Act

Only monies actually paid by any such Receiver to the Lender 1n satisfaction or discharge of
the Secured Obligations shall be capable of being applied by the Lender mn satisfaction
thereof

All or any of the powers, authorities and discretion which are conferred by this Debenture,
erther expressly or imphedly by or upon a Receiver may be exercised by the Lender 1n
relation to the whole of the Charged Property or any part thereof and notwithstanding the
appointment of any Receiver of such property or any part thereof

POWER OF ATTORNEY
The Company hereby irrevocably appoints
1311 the Lender,

1312 each and every person to whom the Lender may (and the Lender 1s hereby authonised
to) delegate the exercise of the power of attorney conferred by this Clause, and

13 13 any Recewver appointed hereunder and for the time being holding office,

severally to be its attorney and on 1ts behalf and in its name or otherwise to execute and do all
such assurances, acts and things which may be required (or which the Lender or any Receiver
appointed hereunder shall consider requisite) for carrying out any obligation 1imposed on any
of the Company by or pursuant to this Debenture

The Company hereby ratifies and confirms and agrees to ratify and confirm whatever such
attorney as 1s mentioned in Clause 13 1 shall lawfully do or n good faith purport to do in the
exercise or purported exercise of all or any of the powers, authonities and discretion referred
to 1n Clause13 1

The power of attorney hereby granted 1s as regards any such Receiver (and as the Company
hereby acknowledges) granted irrevocably and for value as part of the security constituted by
this Debenture to secure proprietary interests of, and the performance of obligations owed to,
the respective donees within the meaning of the Powers of Attorney Act 1971

PROTECTION OF THIRD PARTIES

No person dealing with the Lender or with any Receiver appointed by the Lender or with any
delegate shall be concerned to enquire whether any event has happened rendering the powers,
authorities and discretion hereunder exercisable or otherwise as to the propriety or regularity
of acts 1n exercise of any such powers The protection to purchasers contained in Sections
104 and 107 of the Act and Section 42(3) of the Insolvency Act 1986 shall apply to any
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person or dealing with the Lender or any such Recerver or delegate in like manner as 1f the
statutory powers of sale and of appointing a Recetver had not been varied or extended by this
Debenture

CONSOLIDATION OF ACCOUNTS AND SET-OFF

In addition to any general lien or similar nght to which it may be entitled by operation of law,
the Lender shall have the rnight at any time after the occurrence of an Event of Default and so
long as the same shall be continuing and without notice to the Company to combine or
consolidate all or any of the Company's then existing accounts with and habilities to them and
to set-off or transfer any sum standing to the credit of any one or more of such accounts 1n or
towards satisfaction of any of the habilities of the Company to the Lender on any other
account or 1n any other respect

REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

The nghts and remedies provided in this Debenture are cumulative and not exclusive of any
rights and remedies provided by law

Any provision of this Debenture may be amended only 1f the Lender and the Company so
agree 1n writing and any breach hereof may be waived before or afier it occurs only if the
Lender so agrees in writing

EXPENSES

The Company agrees to pay to the Lender on demand (on a full indemmty basis) all
reasonable costs, expenses and other sums properly incurred by the Lender or by any
Recerver, attorney, delegate in connection with the security over the Charged Property

PROVISIONS SEVERABLE

Every provision contamned n this Debenture shall be severable and 1f any of such provisions
1s or becomes nvahd, illegal or unenforceable, the vahidity, legality and enforceability of the
remaiming such provisions shall not in any way be affected thereby

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided under any law relating to
bankruptcy, nsolvency or winding-up (including Sections 238, 239, 244 or 245 of the
Insolvency Act 1986), and no release, settlement or discharge given or made by the Lender on
the faith of any such assurance, security or payment, shall prejudice or affect the right of the
Lender to enforce the security created by or pursuant to this Debenture to the full extent of the
Secured Obhigations Except in respect of the refinancing of the Secured Obligations by a
third party financier as a result of which the Secured Obligations are repaid in full (but not n
part only) the Lender may n 1ts absolute discretion retain the secunity so created for a period
of two business days plus such statutory period within which any security or payment given
or made pursuant to this Debenture can be avoided or invalidated after all facilities made
available to the Company by the Lender shall have ceased to be available and the Secured
Obligations shall have been paid in full If at any time within such penod a petition shall be
presented for the windimg-up of the Company, or the Company shall commence to be wound
up voluntarily, or an application for an administration order shall be made to a competent
court in respect of the Company, the Lender may continue to retain such security or any part
thereof for and during such further period as the Lender in its absolute discretion shall
determine
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NOTICES
All communications to be made hereunder shall be made in writing

Any notices or other documents to be served on the Company pursuant to this Debenture shall
be addressed to 1t at its registered office for the attention of the Managing Director or at such
other address as the Company may hereafter advise the Lender in writing

Any notice to the Lender should be addressed to the Lender's address as first herembefore set
out or at such other address as 1t may hereafter advise the other parties 1n writing

Notice shall be delivered personally or sent by first class mail or by facsimile transmission
and any notice served pursuant to this Debenture shall be deemed to have been given -

204 1 1f posted, on the second business day following the day on which it has been properly
despatched by first class mail (airmaul, if appropriate) postage prepaid, and

204 2 if sent by facsimile transmission, on the business day on which transmitted or if sent
after 500 pm at 930 am on the next following busmess day or, in the case of a
written notice lodged by hand, at the time of actual delivery thereof at the address
referred to above

LAW AND JURISDICTION
This Debenture shall be governed and construed in accordance with Enghsh law and the

parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of the English
Courts

IN WITNESS whereof the Company has duly executed this Debenture the day and the year first
before writen




EXECUTED as a Deced by

Inspiring Futures Foundation

acting by:

SIGNED by

. N

J.B. Vernon Esq
Finance Director

for and on behalf of
RATHBONE INVESTMENT
MANAGEMENT LIMITED
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....................................

M.E. HicksEsq (Director)

J. Middlgton (Director)

---------------




