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{ast page

< What this form 1s for )( What this form 1s NOT for For further information, please
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~>» Filling in this form

Please complete in typescnpt or in

Company name in full | Fostenng Solutions Limited S bold black capitals
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I Charge creation date
Charge creation date WE W,@ H’?Wﬁ_ /
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persans, secunty agents or trustees
entifled to the charge

Name I GE Corporate Finance Bank SAS, London Branch /

as Secunity Agent for the Beneficianes)

Name

Name

Name

l(
|
|
|
|
|
|

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

{1 1confirm that there are more than four persons, security agents or
trustees entitied to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or inteliectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

All current and future Land (except for any Restricted Land) and
Intellectual Property (except for any Restricted IP) owned by the
Company, in each case as specified (and defined) in the Debenture
registered by this Form MR01 (the "Debenture”) For further details
please refer to the Debenture

Piease submii only a shont
descriphion If there are a number of
plots of kand, arcraft andfor ships,
you should simply descnbe some
of them 10 the text field and add a
statement along the Iines of, "for
more details please refer to the
nstrument”

Please hrmit the description to the
avatlable space

Other charge or fixed security

Dees the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangtble or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[v] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
] No Golo Section7

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 company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
[] Neo

s |

Trustee statement ©

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

0

© This statement may be filed after
the regisiration of the charge (use
form MROG)

Sighature

|P7Iease sign the form here

Signature /

Signature

X‘/r\/ X

This form must be signed by a person with an interest in the charge
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Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact mformation, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| consrrene. 3/GIBSONSC/48119 00128

| Company name

|

[ raoess - Atlantic House

Hogan Lovells International LLP

| Holborn Viaduct

‘ Postiown | andon

County/Reg:on

e fefefrfal f2]Ffe

Courty - United Kingdom

| o 57 London Chancery Lane

Teephone  +44 (20) 7296 2000

Certificate

We will send your certificate to the presenter's address
if grven 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

[C] The company name and number match the
information held on the public Register

(] You have included a certifted copy of the
nstrument 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 appropriate boxes in
Sections 3,5,6,7& 8

] You have given a description in Section 4, if
appropriate

{71 You have signed the form

(] You have enclosed the correct fee

[] Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you
to return it to the appropnate address below.

For companies registered 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,

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Secand Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4006225
Charge code: 0400 6225 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd September 2014 and created by FOSTERING
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th September 2014

Di

Given at Companies House, Cardiff on 12th September 2014
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EXECUTION VERSION
DATED 3 3EPTEMBER, 2014

ACORN CARE AND EDUCATION LIMITED
and certain of its Subsidianes
{as Chargors)

-and -

GE CORPORATE FINANCE BANK SAS, LONDON BRANCH
(as Secunty Agent)

DEBENTURE

This Deed is entered into with the benefit of (and subject to the terms of)
the Intercreditor Agreement (as defined herein)

Save for matarial redacted pursuant to 8859G of the Campanies Act 2008,
I certify that this Is a true and complete copy of the original sean by me

Name S8 — coes eno

Title  Solicitor
Date 0 g/ o ﬁ/ 1Y

Hogan Lovells Intemational LLP (Ref )
Aflantic House, Holbomn Viaduct, London EC1A 2FG

Hogan
Lovells

Ref F3/SJB/GIBSONSC/4002189
Matter Ref 48119 00128

Hogan Lovells Intemational LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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THIS DEBENTURE s made cn

T JEPTEMBEL 2014

BETWEEN

(1
(2)
(3)

THE cOMPANIES named in Schedule 1 {The Chargors),
THE PARENT, and

GE Corporate Finance Bank SAS, London Branch as Secunty Agent

WITNESSES AS FOLLOWS:

1

11

DEFINITIONS AND INTERPRETATION

Defimitions Unless the context otherwise requires, words or expressions defined in the
Faclihes Agreement shall have the same meanings in this Debenture and this
construction shall survive the termination of the Facilities Agreement In addition, in this
Debenture

"Assets" means n relation to a Chargor, all its undertaking, property, assets, revenues
and nights of every description, or any part of them

“"Beneficiary” means each Finance Party, each Hedge Counterparty and any Receiver or
Delegate

"Chargor" means each company named in Schedule 1 (The Chargors)

"Company" means Acorn Care 4 Limited a imited liability company incorporated under
the laws of England and Wales with registered number 07121809

“"Declared Default" means the occurrence of an Event of Default in respect of which an
Acceleration Notice has been served

"Denvative Rights" includes

(a) allotments, rights, money or property arising at any tme n relation to any
Specified Investments by way of conversion, exchange, redemption, hbenus,
preference, option or otherwise,

{b) dividends, distributions, interest and other income paid or payable in relation to
any Specified Investments, and

(c) stock, shares and secuntes offered in addition to or in substtution for any
Specified Investments

"Excluded Investments” means any Investments in Acorn Academy Cornwall, Heath
Farm Fostening Agency Limited, Fostenng Solutions (Northern) Limited and any other
company lumited by guarantee, and any Investments in Underley Educational Services
and any other private unlimited company

"Facilities Agreement” means the faciliies agreement dated 19 August 2014 between,
amongst others, Acorn Care 3 Limited (as the Parent), the compantes listed-as Ongnal
Borrowers, the companes listed as Onginal Guarantors, Ares Management Limited,
Barclays Bank PLC, GE Corporate Finance Bank SAS, London Branch, HSBEC Bank plc,
Natixis, Partners Group (Guernsey) Limited and The Royal Bank of Scotland pic (as
Arrangers) and GE Corporate Finance Bank SAS, London Branch as Agent and Securty
Agent

LIBO1/GIBSONSC/4093112 2 Hogan Lovells




"Finance Document" means the Facilites Agreement, any Accession Deed, any
Additional Facility Notice, and Additional Facility Lender Accession Notice, any Ancillary
Document, any Compliance Cerlificate, any Fee Letter, the Hedging Letter, any Hedging
Agreement, the Intercrediter Agreement, any Resignation Letter, any Selection Notice,
any Transaction Secunty Document, any Utilisation Request and any other document
designated as a "Finance Document” by the Agent and the Parent

"Finance Party" means the Agent, the Arranger, the Second Lien Agent, the Secunty
Agent, a Lender, a Hedge Counterparty or any Ancillary Lender

"Financial Collateral” in relation to a Chargor, means any of its Assets compnsing
financial collateral within the meaning of the Financial Coflateral Regulations

"Financial Collateral Regulations™ means the Financial Collateral Arrangements (No 2)
Regulatons 2003, as amended

"Fixed Secunty Asset” means an Asset for the time being compnsed within an
assignment created by Clause 3 1 (Assignments) or within a2 mortgage or fixed charge
created by Clause 3 2 (Fixed security) or ansing on crystalisation of a floating charge
whether under Clause 4 {Crystallisation) or otherwise

"Floating Charge Asset"” means an Asset for the time being compnsed within the
floating charge created by Clause 3 3 (Creation of Floating Charge) but, in relation to
Assets situated in Scotland and charged by Clause 3 3(b} only in so far as concerns the
floating charge over that Asset

"Hedge Counterparty” has the meaning given to that term in the intercreditor
Agreement

"Hedging Agreement” has the meaning given to that term in the Intercreditor
Agreement

"Insurance Policy” means any contract or policy of insurance of any Chargor (including
all cover notes) of whatever nature which are from time to time taken out by or on behalf
of any Chargor or (to the extent of its interest} in which any Chargor has an interest at any
time but excluding any liability insurance, motor insurance and any directors' and officers’
insurance

"Inteliectual Property™ means patents (including supplementary protection certificates),
utthty models, registered and unregistered trade marks (Including service marks), rights in
passing off, copyright, database nights, registered and unregistered nghts in designs
(including in relation to semiconductor products) anywhere in the world and, in each case,
any extensions and renewals of, and any applications for, such rights

“Intellectual Property Rights" in relation to a Chargor, means all and any of its
Intellectual Property and all other intellectual property rights, causes of action, interests
and assets charged by it pursuant to Clauses 3 2{(b){xu) to 3 2(b)(xvn) {Fixed secunity)
inclusive

"Investments" means all shares, stock, debentures, debenture stock, bonds and other
investments {as listed in Schedule 2, Part |l of the Financial Services and Markets Act
2000), whether certificated or uncertificated and whether n registered or bearer form,
including all depository interests representing any of them and including all nghts and
benefits of a capital nature accruing at any time in respect of any Investments by way of
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-3-

redemption, repayment, substitution, exchange, bonus or preference, option, nights or
otherwise

"Land" means Matenal Freehold Properties and Material Leasehold Properties

“"Liabiity" means any habiity, damage, loss, costs, clam or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise

"Parent” means Acorn Care 3 Limited a limited hiability company incorporated under the
laws of England and Wales with registered number 07121805

"Party” means a party to this Debenture

"Receivables” n relaton to a Chargor, means all sums of money receivable by it at any
time consisting of or payable under or denved from any Asset described in Clause 3 2
{Fixed security)

"Receiver” means any receiver or recerver and manager appointed under Clause 15
{Appointment of a Receiver or an Admurustrator) including (where the context requires or
permits) any substituted recewer or receiver and manager

"Relevant System” has the meaning given to that term by the Unceriificated Securities
Regulations 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or elsewhere) providing means for the
deposit of, and clearance of transactions in, investments

"Restricted IP" means any Inteliectual Property owned by or licensed to a Chargor
which, in each case, precludes either absolutely or condiionally that Chargor from
crealing a charge over its interest m that Intellectual Property and in respect of which
consent has not yet been obtained pursuant to Clause 3 4(b) (Third Party Consents)

"Restricted Consent Land” means any Matenal Leasehold Property held by a Chargoer
under a lease which precludes etther absolutely or conditionally that Chargor from
creating a mortgage or charge over its leasehold interest in that property and in respect of
which consent has not yet been obtained pursuant to Clause 3 4(a) (Third Party
Consents)

"Restricted Land” means
(a) any Restricted Consent Land,

(b) any Matenal Freehold Property held by any Chargor in relation to the Residential
Care Homes identified as Bridge House, Hall Carr Farm, Middle Carr Farm,
Southview and Fern House, until the earlier of

U] the date falling ten Business Days after the date on which such Matenal
Freehold Property 1s transferred, sold or otherwise disposed of to Acorn
Care Residential Services Limited, and

() the date falling six months after the Closing Date, and
{c) Redwood House until the date falling six months after the Closing Date

"Secured Sums” means all present and future obligattions and liabiities (whether actual
or contingent and whether incurred jointly or severally or in any other capacity whatsoever
and whether incurred onginally by a Chargor or by some cther person) of each Chargor to
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all or any of the Beneficianes under each or any of the Finance Docurmnents, in each case
together with

(a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of its nghts under any Finance
Document, and

(b} all moneys, obligations and habilties due, owing or incurred 1n respect of any
varnations or increases in the amount or composition of the faciities provided
under any Finance Document or the obligations and habilites imposed under such
documents

"Security Agent” means GE Corporate Finance Bank SAS, London Branch acting as
secunty agent and trustee for the Beneficiaries including any successor security agent
and trustee appomnted by the Beneficianes pursuant to the Finance Documents

"Specified Intellectual Property” means the Intellectual Property listed in Schedule 4
(Specified Intellectual Property)

"Specified Investments” means, in relation to a Chargor, all Investments which at any
time

(a) represent a holding in a Subsidiary of such Chargor,
(b) are held in the name of the Secunty Agent or its nominee or to its order, or

(c) that Chargor has deposited certificates for with the Secunty Agent or which, f
uncertificated, are held in an escrow or other account in favour of the Secunty
Agent or its nominee,

except any Excluded Investment
"Structural Intra-Group Loan"” means

(a) the loan between Acorn Care 4 Limited as lender and Acorn Care and Education
Limited as borrower dated 18 January 2010, and

{b) the loan between Acorn Care 3 Limited as lender and Acorn Care 4 Limited as
borrower dated 18 January 2010

Interpretation. Unless the context otherwise requires, the interpretative provisions set out
in the paragraphs below shall apply in this Debenture

(@) References to any Party shall be construed so as to include that Party's respective
successors tn titie, permitted assigns and permitted transferees

{b) "Including” and "in particular” shall not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”

(€) A "person” includes any person, firm, company, corporation, government, state
or agency of a state or any association, joint venture, trust or partnership (whether
or not having separate legal personality) of two or mare of the foregoing

(d) "Property” includes any interest {legal or equitable) in real or personal property
and any thing in action
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-5-

(e) "Vanation" includes any vanation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary"” and “"varied" shall be construed
accordingly

f) "Writing” includes facsimile transrmission legibly received except in relation to any
certificate, notice or other document which 1s expressly required by this Debenture
to be signed and "written™ has a correspending meaning

(9) Subject to Clause 27 4 (Vanations), references to this Debenture or to any other
document (including any Finance Document) include references to this Debenture
or such other document as varied in any manner from time to time, even if
changes are made to the composition of the partes to this Debenture or such
other document or to the nature or amount of any facilites made avalable under
such other document

{h) References lo uncertificated investments are to Investments the title to which can
be transferred by means of an electronic or other entry in a Relevant System and
references to certificated Investments are to Investments which are not
uncertificated Investments

(n The singular shall include the plural and vice versa and any gender shall include
the other genders

) Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture

(k) Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being in force In relation to the particular circumstances

{n Headings In this Debenture are inserted for convenience and shall nat affect its
interpretation

(m) A Default or an Event of Default 1s "continuing” for the purposes of the Finance
Documents if it has not been remedied or waved

(n) "Blank stock transfer form" means a stock transfer form validly executed by the
relevant Chargor but with the section relating to the consideraton and the
transferee left blank

Confhict of terms. In the event of any inconsistency between the terms of this Debenture
and the Faclites Agreement, the terms of the Facilites Agreement shall prevail
Notwithstanding any prowision of this Debenture, nothing which 1s expressly permitted to
be done under the Facilities Agreement shall be deemed to constitute a breach of any
term of this Debenture and no representation, warranty or undertaking contained herein
shall be breached to the extent it expressly conflicts with the Faciities Agreement or
prohubits something which would otherwise be expressly permitted under the Facilities
Agreement This Debenture is subject to the terms of the Intercreditor Agreement

COVENANT TO PAY

Covenant to pay. Each Chargor (as primary obligor and not merely as surety) covenants
with the Secunty Agent (as trustee for the Beneficiaries) that it will, on the Secunty
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31

32

Agent's written demand, pay or discharge the Secured Sums when due at the times and
in the rmanner provided In the relevant Finance Documents

Proviso The covenants contamed in this Clause and the secunty created by this
Debenture shall not extend to or include any liabihty or sum which would otherwise cause
any such covenant or security to be unlawful or prohibited by any applicable law

Demands*

(a) The making of one demand shall not preclude the Secunty Agent from making any
further demands

(b) Any third party dealing with the Secunty Agent or any Recever shall not be
concerned to see or enquire as to the valdity of any demand under this
Debenture

CREATION OF SECURITY

Security assignments: Each Chargor, with full title guarantee, as secunty for the
payment or discharge of all Secured Sums, assigns and agrees to assign by way of
securnity (subject to a proviso for reassignment on redemption) to the Secunty Agent (as
trustee for the Beneficiaries)

(a) all of its rights, title and interest from time to time 1n respect of any surns payable
to 1t pursuant to the Insurance Policies,

(b) all its nghts, title and interest from time to tme 1n respect of the Hedging
Agreements, and

{c) all its nghts, title and interest from tme to time 1N respect of any Structural Intra-
Group Loans

except, In each case, the assets of any Permitted Joint Venture and shares in any
Permitted Joint Venture

Fixed Security. Each Chargor, with full title guarantee, as secunty for the payment or
discharge of all Secured Sumns, charges in favour of the Secunty Agent (as trustee for the
Beneficianes)

{a) by way of legal mortgage, all Land in England and Wales now vested in it and
registered at the Land Registry or which will be subject to first registration at
the Land Registry upon the execution and delivery of this Debenture, In each case
as described in Schedule 2 (Registered Land to be Mortgaged),

{b) by way of fixed charge

{1 with the exception of any Restricted Land, all other Land which is now, or
in the future becomes, its property,

() all Land which has ceased lo fall within the definition of Restricted Land
tncluding, but not hmited to, any Restnicted Consent Land by wvirtue of
receipt of the relevant iandlord's consent to charge that Land, but only with
effect from the date on which that consent i1s obtained or on which such
Land otherwise ceases to fall within the defintion of Restnicted Land {(as
apphcable),
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{m})

(v)

(vin)

(1x)

{x)

(x1)
{xi)
{an)

(xv)

(xv)

{xw1)

LIBO4/GIBSONSC/4093112 2

all other interests and rights 1n or relating to Land other than Restricted
Land or in the proceeds of sale of Land now or in the future belonging to i,

all plant and machinery now or 1n the future attached to any Land which, or
an interest in which, 1s charged by it under the preceding provisions of this
Clause 3 2,

all rental and other income and all debts and claims now or In the future
due or owing to 1t under or in connection with any lease, agreement or
licence relating to Land,

all Specrfied Investments which are now its property, including all
proceeds of sale dernved from them,

all Specified Investments in which that Chargor may in the future acquire
any interest {legal or equitable), including all proceeds of sale denved from
them,

all Denvative Rights of a capital nature now or in the fufure accruing or
offered in respect of its Specified Investments,

all Denvative Rights of an income nature now or 1n the future accruing or
offered at any time In respect of its Specified Investments,

all insurance or assurance contracts or policies now or in the future held
by or otherwtse benefiting it which relate to Fixed Secunty Assets or which
are now or in the future deposited by it with the Secunty Agent, together
with all its nghts and interests in such contracts and policies (including the
benefit of alt claims ansing and all money payabie under them) apart from
any claims which are otherwise subject to a fixed charge or assignment (at
law or in equity) in this Debenture,

all its goodwill and uncalled capital for the bime being,
all Specified Intellectual Property belonging to it,

with the exception of any Restricted IP, all other Intellectual Property
presently belongmg to it, including any Intellectual Property to which it 1s
not absolutely entitled or to which it 1s entitled together with others,

with the exception of any Restricted IP, all Intellectual Property that may
be acquired by or belong to it in the future, including any such Intellectual
Property to which 1t 1s not absolutely entitted or to which it 1s entitled
together with others,

with the exception of any Restricted IP, the benefit of all agreements and
hcences now or in the future entered into or enjoyed by it relating to the
use or exploitation of any Intellectual Property in any part of the world,

all Intellectual Property (including any Intellectual Property to which 1t 1s
not absolutely entitied or to which it I1s entitled together wath others, and the
benefit of all agreements and licences now or In the future entered into or
enjoyed by it relating to the use or exploitation of any Intellectual Property
in any part of the world) which by virtue of obtaining third party consent to
charge such Intellectual Property has ceased to fall within the definition of
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{(xvi)

{xvin)

(x1%)

(xx)

(xx1)

(xxn)

{>xxin)

(xxiv)

Restricted 1P, but only with effect from the date on which that consent I1s
obtained,

all its nghts now or 11 the future Iin relation to trade secrets, confidential
infformation and knowhow 1n any part of the world,

all 1ts nghts and causes of action in respect of infringement(s) (past,
present or future) of the rights referred to in sub-paragraphs (b)(xi1) to {xvu)
inclusive of this Clause,

all trade debts now or In the future owing to it,

all other debts now or In the future owing to it, excluding those arising on
fluctuating accounts with other members of the Group,

the benefit of all instruments, guaraniees, charges, pledges and other
security and all other nghts and remedies available to it in respect of any
Fixed Secunty Asset except to the extent that such items are for the time
being effectively assigned under Clause 3 1 (Assignments),

any beneficial interest, claim or entittement 1t has to any pension fund now
or in the future,

all nghts, money or property accruing or payable to it now or In the future
under or by virtue of a Fixed Security Asset except to the extent that such
rights, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture,
and

the benefit of all hcences, consents and authorisations heid in connection
with its business or the use of any Asset and the nght to recover and
receive all compensation which may be payable in respect of them,

except, in each case, the assets of any Permitted Joint Venture and shares in any
Permitted Joint Venture

Creation of floating charge: Each Chargor, with full title guarantee, charges to the
Secunity Agent (as trustee for the Beneficiaries) as secunty for the payment or discharge
of all Secured Sums, by way of floating charge

(a) all its Assets {except the assets of any Permitted Joint Venture and shares in any
Permitted Joint Venture)} except to the extent that such Assets are for the time
being effectively assigned by way of secunty by wirtue of Clause 31
{Assignments) or charged by any fixed charge contained in Clause 3 2 (Fixed
secunty}, including any Assets comprised within a charge which is reconverted
under Clause 4 4 (Reconversion), and

(b) without exception, all its Assets (except the assets of any Permitted Joint Venture
and shares in any Permitted Joint Venture) in so far as they are for the time being
situated in Scotland,

but in each case so that such Chargor shall not create any Secunty over any such
Floating Charge Asset (whether having prionty over, or ranking pan passu with or subject
to, this floating charge) or take any other step referred to in Clause 7 (Negative pledge
and other restrictions) with respect to any such Floating Charge Asset, and such Chargor
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shall not, without the consent of the Secunty Agent, sell, transfer, part with or dispose of
any such Floating Charge Asset except In each case {0 the extent that such action is not
prohibited by the Facilities Agreement

Third Party Consents®

(a)

(b)

If a Chargor holds any Restrnicted Consent Land, that Chargor shall

n use Its reasonable endeavours to obtan the consent of each landlord of
such Restricted Consent Land to the creation of the charges envisaged by
Clause 3 2{b)(n) (Fixed Secunty) (including paying the reasonable costs
and any reasonable consent fee of any such landlord),

{n) on request, keep the Secunty Agent informed of the progress of its
negotiations with any such landlord, and

{m) provide the Secunty Agent with a copy of each such consent promptly
after its receipt,

provided that If the relevant Chargor or the Parent has used is reasonable
endeavours for a penod of 90 days to obtain such consent, and such consent has
not been given, no further action shall be required to be taken by such Chargor or
the Parent to obtain such consent

If a Chargor has an interest in any Restricted IP, that Chargor shall

{n as soon as reasonably practicable after the Secunty Agent (acting
reasonably) notified the Parent that it considers such Restncted IP to be
materal, use its reasonable endeavours to obtain the consent of each
counterparty whose congent 1s required to the creation of the charges over
such Restricted IP envisaged by sub-paragraph (b)}(xvi} of Clause 32
(Fixed Secunty) (including paying the reasonable costs and any
reasonable consent fee of any such counterparty), provided that if the
relevant Chargor or the Parent has used its reasonable endeavours but
has not been able to obtain acknowledgement from such addressee, Its
obligation to obtain such acknowledgement shall cease on the expiry of
twenty Business Days from the date on which the Charger or the Parent
first gave notice to such addressee,

(n on request, keep the Secunty Agent informed of the progress of its
negotiations with any such counterparty, and

{m) provide the Secunty Agent with a copy of each such consent prompily
after its receipt

Notices

(a)

(b)

Each relevant Chargor shall within 5 Business Days of the date on which it enters
into a Hedging Agreement, execute a notice of assignment in respect of the
Hedging Agreements in substantially the form set out in Part 1 of Schedule 5
(Forms of Notice of Assignment/Charge) and, as soon as reasonably practicable,
deliver that notice to each Hedge Counterparty

The Chargors shall each, within 5 Business Days of the date of this Debenture
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] execute a notice of charge to the msurers of the secunty over the
Insurance Policies and therr proceeds created by this Debenture in
substantially the form set out in Part 2 of Schedule 5 (Forms of Notice of
Assignment/Charge) and, as soon as reasonably practicable, serve that
notice on each such insurer, and

() execute a notice of assignment in respect of the Structural Intra-Group
Loans in substantially the form set out in Part 3 of Schedule 5 (Forms of
Notice of Assignment) and, as soon as reasonably practicable, serve that
notice on each debtor party to such Structural Intra-Group Leans

Each Chargor shall use reasonable endeavours to procure the execution and
delivery to the Security Agent of acknowledgments by the addressees of the
notices dehvered to them pursuant to paragraphs (a) and (b) above, provided that
if the relevant Chargor or the Parent has used its reasonable endeavours but has
not been able to obtain acknowledgement from such addressee, its obligation to
obtain such acknowledgement shall cease on the expiry of twenty Business Days
from the date on which the Chargor or the Parent first gave notice to such
addressee

Priornity.

(a)

(b)

Any fixed Secunty created by a Chargor and subsisting in favour of the Securnity
Agent shall (save as the Secunty Agent may otherwise declare at or after the time
of its creation) have priority over the floating charge created by Clause 33
(Creation of floating charge)

Any Security created in the future by a Chargor (except in favour of the Secunty
Agent) shall rank in order of prionty behind the charges created by this Debenture
(except to the extent mandatonly preferred by law)

Application to the Land Registry

Each Chargor

(a)

in relation to each register of title of any present and future Land of that Chargor to
which title 1s registered at the Land Reqistry (at any time) and which 1s charged to
the Secunty Agent under this Deed or pursuant to clause 2526 (Further
assurance} of the Faciliies Agreement, consents to the Secunty Agent {or its
sohaitors) at any time submitting to the Land Regrstry any and all of the following

() a form AP1 {(appfication to change the register) in respect of the secunty
created by this Debenture,

() a form AN1 (application fo enter an agreed nofice) \n respect of the
secunty created by this Debenture,

(m) a form RX1 (application to register a restriction) in the following terms

"No disposttion of the registered estate by the proprietor of the registered
estate i1s to be registered without a written consent signed by the proprietor
for the tme being of the charge dated [date] in favour of {Chargee]
referred to on the charges register or their conveyancer *, and
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(1v) a form CH2 (apphcation io enter an obligation to make further advances),
and

(b) covenants to submit an application to the approprate Land Registry for the first
registration of any unregistered Land in England and Wales charged by way of
legal mortgage by Clause 3 2 (Fixed secunty) at its own expense, within 10
Business Days of iIts execution of this Debenture

CRYSTALLISATION

Crystallisation by notice: The flecating charge created by each Chargor in Clause 3 3
(Creation of floating charge) may, subject to Clause 45 (Moratorium Assets), be
crystallised into a fixed charge by notice in wnting given at any time by the Security Agent
to the relevant Chargor {or to the Parent on tts behalf) if a Declared Default has occurred
and 1s continuing

Such crystallisation shall take effect over the Floating Charge Assets or class of Assets
specified in the notice  If no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the relevant Chargor

Automatic crystallisation. If, without the Secunty Agent's prior written consent

{a) any Chargor, in contravention of any Finance Document, resojves to take or takes
any step to

(1 charge or otherwise encumber any of its Floating Charge Assets,
(n) create a trust over any of its Floating Charge Assets, or

(m) dispose of any Floating Charge Asset in breach of Clause 3 3 (Creafion of
floating charge), or

{b) any person resolves to take or takes any step to seize or sell any Floating Charge
Asset pursuant to any form of legal process,

then the floating charge created by Clause 3 3 (Creatfron of floating charge) shall, subject
to Clause 4 5 (Moratoriurn Assets), be automatically and instantly crystallised (without the
necessity of notice) into a fixed charge over such Fleating Charge Asset or, in the case of
paragraph (c) above into a fixed charge over all Floating Charge Assets of the relevant
Chargor

Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 4 1 (Crystallisation by notice) or unless the crystallisation relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by any Chargor after
crystallisation has occurred under Clause 4 1 (Crystallisation by nofice) or Clause 4 2
(Automatic crystalisation) shall become subject to the floating charge created by Clause
3 3 (Creation of floating charge), so that the crystalhsation shall be effective only as to the
specific Floating Charge Assets affected by the crystatlisation

Reconversion. Any charge which has crystalised under Clause 4 1 (Crystalhisation by
notice) or Clause 4 2 {Automatic crystalfisalion) may, by notice in wniting given at any time
by the Secunty Agent to the relevant Chargor {or to the Parent on its behalf}, be
reconverted into a floating charge in relation to the Assets specified in such notice
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Moratorium Assets The floaling charge created by each Chargor in Clause 33
{Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moratonum 1s 1n force If and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insolvency Act 1986

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents Subject to the nights of any pnor chargee and except as otherwise expressly
agreed 1n writing by the Secunty Agent, each Chargor shall subject to the Agreed Secunty
Principles

(a) deposit with the Secunty Agent, and the Secunty Agent shall be enttled to retain
during the continuance of the secunty created by this Debenture, all deeds and
documents of title relating to its Fixed Secunty Assets that are necessary to give
effect to or to perfect the fixed secunty described in Clause 3 2 {Fixed Security),
and requested by or on behalf of the Securnty Agent, including

(n certificates of registration,

(n certificates (or, where such certificates have been lost or are otherwise not
avallable, a deed of indemnity) constituting or evidencing Specified
tnvestments and Specified Intellectual Property,

(m) all deeds and documents of title relating to any Intellectual Property Right
which, by wirtue of obtaining third party consent pursuant to paragraph (b)
of Clause 34 (Third Party Consenits) has ceased to fall within the
defimntion of Restricted 1P, and

(v) blank stock transfer forms in relation to the Specified Investments,
but excluding in each case deeds and decuments of title relating to any Land

(b) as soon as reascnably practicable, and in any event within 5 Business Days of
request, execute and deliver to the Secunty Agent such documents and transfers
and give such instructions and perform such other acts as the Secunty Agent may
reasonably require at any time to constitute or perfect an equitable charge or legal
mortgage (at the Security Agent's option) over its Specified Investments, including
any ehgible to participate In a Relevant System

Insurance

If any default shall be made by any Chargor at any time in effecting or maintaining any
insurance required by the terms of the Facilihes Agreement, or in producing any payment
receipt to the Secunty Agent within & Business Days following demand, then

(a) the Secunty Agent may take out or renew such insurances in such sums as the
Secunty Agent reasonably considers to be appropriate (at that Chargor's
expense), and

(b) all money expended by the Secunty Agent under this provisien shall be
recoverable by the Secunty Agent in accordance with Clause 21 (Costs and
expenses) and Clause 22 (Other Indemnities) of the Intercreditor Agreement

LIBO1/GIBSONSC/4093112 2 Hogan Lovells




61

62

82

83

-13-

RECEIVABLES

Restriction: No Chargor shall purport, without the Secunty Agent’s prior written consent,
to charge, factor, discount, assign, postpone, subordinate, release or waive Its rights in
respect of any Receivable in favour of any person or do or oms# to do anything which
might delay or prejudice its full recovery other than in relation to the commutation of
Recelvables with its customers in the ordinary course of business or unless such action 1s
not prohibited by the Facilities Agreement

Factoring If the Secunty Agent releases, waives or postpones its nghts in respect of any
Recelvable to enable a Chargor to factor or discount them to any person (the "factor”),
the charges created by this Debenture shall in all other respects remain in full force and
effect In particular, all amounts becoming due to such Chargor from the factor and any
Recewvables reassigned, or due to be reassigned to such Chargor, shall be subject to the
charges created by this Debenture, subject only to any defences or nights of set-off which
the factor may have against such Chargor

NEGATIVE PLEDGE AND OTHER RESTRICTIONS
Without the prior written consent of the Secunty Agent, ne Chargor shall

(a) create, or agree or attempt to create, or permit to subsist, any Secunty or any trust
over any of its Assets, or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assets, or part with possession or ownership of them, or purport or agree
to do so,

except In each case as not prohibited by the Facilities Agreement
RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parties acknowledge and intend that the
charges over each Chargor's Financial Collateral provided under or pursuant to this
Debenture wil each constitute a "secunty financial collateral arrangement" for the
purposes of the Financial Collateral Regulations

Right of Appropriation- The Security Agent may, on or at any time after the secunty
constituted by thuis Debenture becomes enforceable in accordance with its terms, by
notice tn writing to the relevant Chargor appropnate with immediate effect all or any of its
Financial Collateral charged by this Debenture which 1s subject to a security financial
collateral arrangement (within the meaning of the Financial Collateral Regulations) and
apply it in or towards the discharge of the Secured Sums, whether such Assets are held
by the Secunty Agent or otherwise

Value The value of any Financial Collateral appropriated under Clause 8 2 shall be
{a) in the case of cash, its face value at the time of appropniation, and

{b) in the case of financial nstruments or other finanecial collateral, therr market value
at the time of appropnation as determined (after appropriation) by the Secunty
Agent by reference to a public index or other applicable generally recognised
source or such other process as the Security Agent may reasonably select,
including a valuation carned out by an independent firm of accountants or valuers
appointed by the Secunty Agent,
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as converted, where necessary, nto sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent

Surplus or Shortfall. The Secunity Agent will account to the relevant Chargor for any
amount by which the value of the appropnated Assets exceeds the Secured Sums and
the Chargors shall remain hable to the Secunity Agent for any amount by which the value
of the appropriated Assets Is less than the Secured Sums

Confirmation Each Chargor agrees that the method of valuing Financial Collateral under
Clause 8 31s commercially reasonable

CONTINUING SECURITY

This Debenture shall be a continuing secunty for the Beneficianies, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever, and shall be in
addition to and shall not prejudice or be prejudiced by any night of set-off, combination,
hen or other nghts exercisable by any Beneficiary as banker against any Chargor or any
security, guarantee, iIndemnity and/or negotiable instrument now or in the future held by
any Beneficiary

LAND
Positive Covenants: Each Chargor covenants that it shall

(a) Compliance with lease punctually pay the rents reserved by and observe and
perform mn all material respects the other matenal covenants, agreements or
obhgatiecns on its part as lessee to be observed and performed which are
contained In any lease, agreement for lease, tenancy agreement or licence to
occupy relating to any Land over which Secunty is created pursuant to this Deed
and, to the extent that it makes commercial sense to do so (in the opinion of the
relevant Chargor), enforce the observance and performance by the landlord or
hcensor of its matenal obligations under any such document,

(b) Notices, orders and proposals: when an Event of Default has occurred and 1s
continuing, supply to the Security Agent following the Secunty Agent's reasonable
request copies of any notice, order or proposal affecting its Land over which
Security 15 created pursuant to this Deed which would be reasonably likely to be
matenally adverse to the interests of the Beneficiaries

(1} within seven Business Days of receipt where it 1s recewved from any
competent authonity or tenant, and

() within five Business Days of receipt where it I1s received from any landiord,

and at its cost either punctually comply with such notice or order or (if so
requested by the Secunty Agent (acting reasonably)) make or join with the
Secunty Agent in making such objections or representations or taking such other
steps as the Secunity Agent (acting reascnably) may think fit, and

(c) Acquisitions: nobfy the Secunty Agent promptly following its acquisition of any
Land of material value

Supplemental Legal Mortgage: f, at any time and from time to time, a Chargor has any
interest in any Land which is registered at the Land Registry (or which would be subject to
first registration at the Land Registry on the creation of a mortgage over it), but which 1s
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not Restnicted Land at that time, and which {for any reason) 1s alse not subject to a legal
mortgage under this Debenture, the relevant Chargor will, subject to the Agreed Securnity
Principles, to the extent required to do so by (and n accordance with) Clauses 25 26
{Further Assurance) of the Facilities Agreement, as soon as reasonably practicable
execute and deliver to the Secunty Agent a supplemental legal mortgage, in the form set
out at Schedule 3, over that Land as secunty for the Secured Sums

Negative covenants: No Chargor shall (without the pnor written consent of the Securnity
Agent) {(such consent not to be unreasonably withheld or delayed)

(a) No building. save in the ordinary course of business or as not prohibited by the
Faciities Agreement, carry out any building work on 1its tand over which Secunty
1s created pursuant to this Deed, or make any structural alteration to any buillding
on its Land over which Secunty 1s created pursuant to this Deed, or apply for any
planming consent for the development or change of use of its Land over which
Security 1s created pursuant to this Deed, or at any time sever, remove or dispose
of any fixture on it f any such action would be reasanably likely to materially
adversely affect (1) the value of such Land and (1) the interests of the
Beneficianes,

(b) No onerous obligations® enter into any onerous or restnctive obligation affecting
its Land over which Security 1s created pursuant to this Deed or create or permit to
arise any overriding interest or any easement or right whatever in or over it which
would be reasonably likely to matenally adversely affect its value or the value of
the Secunty constituted by this Debeniure over it,

(c) Possession® part with possession of its Land over which Secunty 1s created
pursuant to this Deed (except on the determination of any lease, tenancy or
licence granted to it} except as not prohibited by the terms of the Finance
Documents, or

(d) No sharing share the occupation of any Land over which Secunty I1s created
pursuant to this Deed with any other person (or agree to do so) to the extent that
to do so would matenally adversely affect (1) the value of such Land, or (n) the
interests of the Beneficiaries

Consolidation of Mortgages: Section 93 of the Law of Property Act 1925, dealing with
the consolidation of mortgages, shall not apply to this Debenture

INTELLECTUAL PROPERTY RIGHTS
Filings and registrations

(a) Each Chargor shall, f so requested by the Secunity Agent, file and register at any
relevant patent, trade mark or other intellectual property register or authonty as
may be available for the purpose (to the extent that such register or authonity 1s
located in the junsdiction of incorporaton of a Guarantor and including, i
appropriate the European Patents Office and Office of Harmonisation for the
Internal Market) 1n such name as may be required by the law of the place of
registration, such of the following as must be filed or registered there n order to
register or perfect the Secunty created under this Debenture or to give notice to
third parties to protect the prnonty of the security created by this Debenture

(1) this Debenture,
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(u) If so requested by the Secunty Agent, ail licences of Intellectual Property
granted to or acquired by it, and

() all future assignments, mortgages and/or charges of Intellectual Property
Rights made pursuant to this Debenture,

and, to the extent necessary to register or perfect the Secunty created under this
Debenture or to give notice to third parties to protect the prionty of the secunty
created by this Debenture, maintain or renew such filings and regrstrations where
applicable

{b}) Each Chargor wrevocably authonses the Secunty Agent to effect such
registrations, renewals, payments and notfications at the expense of such
Chargor as shall, in the reasonable opinion of the Secunty Agent, be necessary to
register the Security created by this Debenture at any patent, trade mark or other
inteilectual property register or authonty as may be avallable for the purpose (to
the extent that such register or authonty 1s located in the junsdiction of
incorporation of a Guarantor and including, If appropriate, at the European Patents
Office or Office of Harmonization for the Internal Market)

12 SPECIFIED INVESTMENTS

121 Voting and other nghts: Each Chargor undertakes not to exercise any voting powers or
rights in a way which would be reasonably hkely to adversely affect the validity or
enforceability of the Secunty consttuted by this Debenture or cause an Event of Default to
oceur

122 Before Enforcement Unless and until the occurrence of a Declared Default

(a) all voing powers and nghts attaching to Specified Investments (including
Denvative Rights) belonging to a Chargor shall continue to be exercised by such
Chargor for so long as it remains their reqistered owner,

(b) all Cenvative Rights shall continue to be retained by such Chargor for so long as it
remains therr registered owner of the Specffied Investments to which those
Denvative Rights relate, and

{c) if Specified Investments belonging to a Chargor are registered in the name of the
Secunty Agent or the Secunty Agent's nominee, all voting powers and nghts
attaching to them {including Dervative Rights) shall be exercised by the Secunity
Agent or the Securnity Agent's nominee in accordance with instructions in wrniting
from ime to tme received from such Chargor and, 1n the absence of any such
instructions, the Secunty Agent or the Secunty Agent's nominee shall not exercise
any such nghts

123 After Enforcement At any time after the occurrence of a Declared Default

(a) the Secunty Agent may, for the purpose of protecting its interests in relation to the
Secured Sums, exercise (but is not obliged to exercise) in the name of a Chargor
or otherwise and without any further consent or authonty on the part of any
Chargor, all voting powers and nghts attaching to the Specified Investments
{(including Dervative Rights) as it sees fit, including any nghts to nominate or
remove a director, as If the Secunty Agent were the sole beneficial owner of the
Specified Investments,
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(b) all Denvative Rights shall, if received by a Chargor or the Securty Agent's
nominee, be held on trust for and forthwith paid or transferred to the Secunty
Agent, and

(c) each Chargor shall (and shall procure that the Secunty Agent's nominees shall)
accept short notice for and attend any shareholders meetings relating to the
Specified Investments, appoint proxies and exercise voting and other nghts and
powers exercisable by the holders of the Specified Investments as the Secunty
Agent may reasonably direct from time to time as 1t sees fit for the purpose of
protecting its interests in relation to the Secured Sums

For the avaidance of doubt, unless and untl the Secunty Agent takes any steps to
exercise any voting powers or nghts attaching to the Specified investments after
becoming entitled (but not obhged) to do so under this Clause, all such powers and nghts
remain with the relevant Chargor

Negative covenant Each Chargor covenants with the Secunty Agent that it will not,
without the prior wntten consent of the Secunty Agent consent to s Specified
Investments being consolidated, sub-divided or converted or any rights attached to them
being varied except as not prohibited by the Finance Documents

OPENING OF NEW ACCOUNTS

Creation of new account On receiving notice that any Chargor has granted Secunty
over or otherwise encumbered or disposed of any of its Assets In contravention of any
Finance Document, a Beneficiary may rule off all its accounts and open new accounts
with such Chargor

Credits to new account. If a Benefictary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done so on that day
From that day, all payments made by the Chargoer to that Bengficiary shall be treated as
having been credited to a new account and shall not operate to reduce the amount owing
from the Chargor to such Beneficiary at the ttme when it received such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 and 109(1) of the LPA- Section 103 of the Law of Property Act 1925 and
section 109(1) of the Law of Property Act 1925 shall not apply to this Debenturs, and the
statutory power of sale shall anse on, and be exercisable at any time after, the execution
of this Debenture However, the Secunty Agent shall not exercise such power of sale
until this Debenture has become enforceable

Powers of sale extended The statutory powers of sale, leasing and accepting
surrenders exercisable by the Secunty Agent by virtue of this Debenture are extended so
as to authorise the Securty Agent (whether in ts own name or that of the Charger
concerned) to, following the occurrence of a Declared Default

(a) grant a lease of any Land over which Secunity 1s created pursuant to this Deed
vested 1n a Chargor or in which it has an interest on such terms and conditions as
the Secunity Agent shall think fit, and

(b) sever any fixtures from Land over which Securnity is created pursuant to this Deed
vested 1n a Chargor and sell them separately
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APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture At any time after the
occurrence of a Declared Default then this Debenture shall become enforceable and,
notwithstanding the terms of any other agreement between such Chargor and any
Beneficiary, the Secunty Agent may (unless preciuded by law} appoint In wriing any
person or persons to be a recewver or a recever and manager (or receivers or recevers
and managers) of all or any part of the Assets of such Chargor or, an admirustrator or
administrators of such Chargor, as the Securnty Agent may choose in its entire discretion

Power to act separately: VWhere more than one Recelver or administrator 1s appointed,
the appointees shall have power to act separately unless the Security Agent shali specify
to the contrary

Receiver's remuneration The Secunty Agent may from time to tme determine the
remuneration of a Receiver

Removat of Receiver The Secunty Agent may (subject to section 45 of the Insolvency
Act 1986) remove a Receiver from all or any of the Assets of which he 1s the Receiver

Further appointments of a Receiver Such an appointment of a Recever shall not
preclude

(a) the Security Agent from making any subsequent appointment of a Receiver over
all or any Assets over which a Receiver has not previously been appointed or has
ceased to act, or

{b) the appointment of an addiional Receiver to act while the first Receiver continues
to act

Receiver's agency

(a) The Receiver shall be the agent of the relevant Chargor (which shall be solely
hable for hus acts, defauits and remuneration) unless and unti such Chargor goes
inte hquidation, after which time he shall act as pnncipal and shall not become the
agent of the Securnty Agent or any other Beneficiary

(b) No Secured Party will incur any habiity (either to the Chargor or to any other
persen) by reasen of the appointment of a Receiver

Relationship with Secunty Agent To the fullest extent allowed by the law, any night,
power or discretion conferred by this Debenture (either expressly or imphed) or by law on
a Recewver may after this Debenture becomes enforceable be exercised by the Security
Agent In relation to any Assets without first appointing a Receiver and notwithstanding the
appomtment of a Receiver

POWERS OF A RECEIVER

The Receiver may exercise, n relation to each Chargor over whose Assets he s
appointed, all the powers, nghts and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1988 and in particular, by way of addition to and without imiting such
powers, the Receiver may, with or without the concurrence of others
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sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the prowisions of
Sections 99 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in hts absolute and
unfettered discretion and any such sale or dispositon may be for cash,
Investrments or other valuable consideration (in each case payable in a lump sum
or by instalments) and carry any such transactions into effect in the name of and
on behalf of such Chargor,

promote the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests n all or
any of the Assets of such Chargor,

sever any fixtures from Land over which Securnity is created pursuant to this Deed
and/or sell them separately,

exercise all voing and other nghis attaching to Investments owned by the relevant
Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
relevant Chargor by any Subsidiary contemplated by paragraph (b} above on a
basis whereby the consideration may be for cash, Investments, shares of profits
or sums calculated by reference to profits or turnover or royalties or hcence fees
or otherwise, whether or not secured on the assets of such Subsidiary and
whether or not such consideration 1s payable or receivable in a lump sum or by
instalments over such penod as the Receiver may think fit,

make any arrangement or compromise with any Beneficiary or others as he shall
think fit,

make and effect all reparrs, renewals and improvements to the Assets of the
relevant Chargor and effect, renew or increase insurances on such terms and
against such risks as he shall think fit,

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determine,

redeem any prior encumbrance and settle and pass the accounts of the
encumbrancer and any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the money
so paid shall be deemed an expense properly incurred by the Recewver,

pay the proper administrative charges of any Beneficianes i respect of time spent
by their agents and employees In dealing with matters raised by the Recelver or
relating to the recervership of the refevant Chargor,

commence and/or complete any building operations upon any Land over which
Secunty 1s created pursuant to this Deed of the relevant Chargor and apply for
and obtain any ptanning permissions, building regulation consents or licences, In
each case as he may in his absolute discretion think fit,

take all steps necessary to effect all registrations, renewals, applications and
notifications as the Recewer may in his discretion think prudent to maintain in
force or protect any of the relevant Chargor's Inteliectual Property Rights, and
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(m) do all such other acts and things as may be considered by the Receiver to be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservation, improvement or realisation of the
relevant Assets

POWER OF ATTORNEY

Appointment of attorney' Each Chargor, by way of secunty and to more fully secure the
performance of its obligations under this Debenture, hereby irrevocably appoints the
Secunty Agent and separately any nomunee andf/or any Receiver to be its attorney (with
full power to appoint substitutes and to delegate) with power in its name and on its behalf,
and as its act and deed or otherwise (whether or not a Receiver or administrator has been
appointed) to

(a) do anything which that Chargor 15 obliged to do (but has not done within 20
Business Days of being notified in writtng by the Security Agent of such falure and
being requested to comply} in accordance with this Debenture, including to
execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document, and

(b} after the occurrence of a Declared Default, enable the Security Agent or any such
nominee and/or Receiver to exercise {or to delegate) all or any of the nghis
conferred on 1t by this Debenture or by statute in retation to this Debenture or the
Assets charged, or purported to be charged, by it

Ratification Each Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to his appointment under this clause

Sums recoverable: All sums expended by the Secunty Agent, any nominee and/or any
Recewver under this Clause 17 shall be recoverable from each Chargor under the terms of
Clause 21 (Costs and Expenses) or Clause 22 (Other Indemnities) of the Intercreditor
Agreement

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers: All powers of a Recewver conferred by this Debenture may be
exercised by the Secunty Agent after this Debenture has become enforceable In that
event, paragraph (1) of Clause 16 {Powers of Receiver) shall be read and construed as f
the words "be charged cn the Assets of the relevant Chargor” were substituted for the
words "be deemed an expense propetly incurred by the Receiver”

Receipt of debts: Following the occurrence of a Declared Default, the Secunty Agent, its
nominee or any manager, officer or agent of the Secunty Agent 1s hereby srrevacably
empowered to

(a) recesve all trade debts and other debts and claims which may be assigned to the
Security Agent pursuant to this Debenture,

(b) on payment give an effectual discharge for them and on non-payment to take and
nstitute (f the Secunty Agent In its sole discretion so decides) all steps and
proceedings either in the name of the relevant Chargor or in the name of the
Secunty Agent for thewr recovery, and

{c) agree accounts and make allowances and give trme to any surety
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Each Chargor ratifies and confirms whatever the Secunty Agent or any manager or officer
of the Securnity Agent shall do or purport to do under this clause

Secunity Agent's powers® The Securnity Agent shall have no hability or responsibility to
any Chargor arising out of the exercise or non-exercise of the powers conferred on it by
this Clause 18, except for gross negligence or wilful default

No duty of enquiry The Secunty Agent need not enquire as to the sufficiency of any
sums received by it in respect of any debt or clam or make any clam or take any other
action to collect in or enforce them

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money received or realised under the powers conferred by this
Debenture shall be paid or applied in accordance with the terms of the Intercreditor
Agreement

Suspense account. Unti all the Secured Sums have been unconditionally and
irrevocably paid and discharged in full, the Secunty Agent may place and keep to the
credit of a suspense account any money recewved from or realised In respect of any
Chargor's hability under this Debenture The Secunty Agent shall have no intermediate
obhigation to apply such money in or towards the discharge of any of the Secured Sums
Amounts standing to the credit of any such suspense account shall bear interest at a rate
considered by the Secunty Agent in good faith to be a fatr market rate

Discretion to apply. Until all Secured Sums have been unconditionally and srrevocably
paid and discharged in full, the Secunty Agent may refrain from applying or enforcing any
other moneys, secunty or nghts held by it In respect of the Secured Sums or may apply
and enforce such moneys, security or nights in such manner and in such order as it shall
decide In its unfettered discretion

PROTECTION OF THIRD PARTIES

No duty to enquire No purchaser from, or other person dealing with, the Secunty
Agent, its nominee or any Recetwver or administrator appointed under this Debenture shall
be concerned to enquire whether any of the powers which the Secunty Agent has
exercised or purported to exercise has ansen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Receiver or administrator
has been validly appointed, or whether any event or cause has happened {o authorise the
Security Agent, any nominee or a Receiver or administrator to act or as to the propriety or
validity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those matters

Receipt: The receipt of the Secunty Agent shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the application
of any money paid to or by the direction of the Secunty Agent

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation- None of the Secunty Agent, any Receiver nor its nominee shali accept
responsibility or be liable for any losses to any person or any hability ansing as a result of
taking or refraining from taking any action in relation to this Debenture, the Assets subject
to the Secunty created by this Debenture or otherwise, whether in accordance with an
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instruction from the Agent, Beneficiary or otherwise unless directly caused by its gross
negligence or wilful misconduct

Entry into possession Without prejudice to the generality of Clause 21 1 (Lurutation),
neither the Secunty Agent, any nominee nor any Receiver shall be fiable to account as
mortgagee In possession or otherwise for any sum not actually received by it or him
respectively If and whenever the Secunty Agent, or any nominee enters into possession
of any Assets, it shall be entitled at any time at its discretion to go out of possession

SECURITY AGENT

Security Agent as trustee. The Secunty Agent declares iself to be a trustee of this
Debenture (and any other Secunty created in its favour pursuant to this Debenture) for the
Beneficiaries The retirement of the person for the time being acting as Secunty Agent
and the appointment of a successor shall be effected in the manner provided for in the
Intercreditor Agreement

Trustee Act 2000 The Parties agree that the Secunty Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000

No partnership® Nothing in this Debenture shall constitute or be deemed to constitute a
partnership between any of the Beneficiaries and the Secunty Agent

INTEREST ON OVERDUE AMOUNTS

(a) Any amount not paid n accordance with this Debenture when due shall (subject to
paragraph (b) below) carry interest at the rate and in accordance with the terms
contained in the relevant Finance Document in relation to overdue sums or at
such other rate as may be agreed between the relevant Chargor and Beneficlary
from time to time,

(b) Paragraph (a) above shall not apply to the extent that default interest on such
amount far such penod 15 charged pursuant to the relevant Finance Document
and itself constitutes part of the Secured Sums

TRANSFER BY A BENEFICIARY

(a) Any Beneficiary may at any time assign and transfer all or any of s nghts in
refation to this Debenture to any person or otherwise grant an interest in them to
any person to the extent that it 1s permitied to transfer iis nghts under the terms of
the Facilities Agreement

{b) The Security Agent may assign and transfer afl of s nghts and obligations under
this Debenture to any replacement Secunty Agent appointed in accordance with
the Intercreditor Agreement Upon such assignment and transfer becoming
effective, the replacement Secunity Agent shall be, and be deemed fo be, acting
as agent and trustee for each of the Beneficianes (including itself) for the
purposes of this Debenture in replacement of the previous Secunty Agent

THIRD PARTY RIGHTS

Directly enforceable rights. Pursuant to the Contracts (Rights of Third Parties) Act
1999
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(a) the provisions of Clause 24 (Transfer by a Beneficiary) shall be directly
enforceable by a Beneficiary,

(b) the provisions of Clause 15 (Appomntment of a Receiver or an Adminsstrator) to
Clause 21 (Protection of the Securnily Agent and Recewer) wnclusive shall be
directly enforceable by any nominee or Recever, and

{c) the provisions of Clause 20 (Profecfion of third parties) shall be directly
enforceable by any purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1999 Save as otherwise
expressly provided in Clause 25 1 (Directly enforceable nighls}, no person other than a
Party shall have any nght by virtue of either the Contracts (Rights of Third Parties) Act
1999 or any other prowvision of Engiish law under which rights might accrue to persons
other than a Party, to enforce any term (express or implied) of this Debenture

Rights of the Parties to vary: The Parties (or the Parent, on behalf of the Chargors, and
the Secunty Agent (on behalf of the Beneficianies)) may by agreement vary any term of
thts Debenture (including this Ciause 25) without the necessity of obtaining any consent
from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained n this Debenture are given by them jointly and separately and shall be
construed accordingly

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All nghts, powers and privileges under this Debenture shall continue in full
force and effect, regardless of any Beneficiary, nominee or Receiver exercising, delaying
In exercising or omitting to exercise any of them

Severability: No provision of this Debenture shall be avoided or invalidated by reason
only of one or more other provisions being invalid or unenforceable

lllegalty, invalidity, unenforceability: Any provision of this Debenture which 18 or
becomes Illegal, invalid or unenforceable shall be ineffective only te the extent of such
legalty, invalidity and unenforceability, without invalidating the remairing provisions of
this Debenture

Variations: No vanation of this Debenture shall be valid and constitute part of this
Debenture, unless such vanation shall have been made in wrniting and signed by the
Secunty Agent (on behalf of the Beneficiaries) and the Parent {on behalf of the Chargors)
or by all Parties

Consents Save as otherwise expressly specified in this Debenture, any consent of the
Security Agent may be given absolutely or on any terms and subject to any conditions as
the Secunty Agent may determine in its entire discretion

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures were on a single copy of this Debenture
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NOTICES

Notices provision® Any communications to be made under or in connection with this
Debenture shall be made in accordance with the notice provisions of the Faciities
Agreement

SECURITY AGENT

The provisions of Clause 19 (The Secunity Agent) and Clause 26 (Consents,
Amendments and Override)} of the Intercreditor Agreement shall apply to the Secunty
Agent's rights, obhigations and duties under this Debenture as If set out in this Debenture
in full

GOVERNING LAW

This Debenture and all non-contractual obligattons ansing in any way whatsoever out of
or in connection with this Debenture shall be governed by, construed and take effect In
accordance with English law

ENFORCEMENT
Junsdiction:

{a) The courts of England have exclusive jurisdiction to settie any dispute ansing out
of or in connection wath this Debenture (including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of iis
nullity) or any non-contractual obligations ansing out of or in connection with this
Debenture (a "Dispute™)

{b) The Parties agree that the courts of England are the most appropnate and
convenent courts to settle Disputes and accordingly no Party will argue to the
contrary

THIS DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and it has been delivered and shall take effect on the date siated at the beginning of this
document
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SCHEDULE 1
The Chargors

Name of Chargor Registered Number
Acorn Care and Education Limited 05019430
Advance Foster Care Limited 04593517
Belmont School Limited 03292207
Bramfield House School Limited 05527671
The Clanion Agency Limited 03323124
Crookhey Hall Limited 02729238
Focus on Fostering Limited 04371679
Fostenng Sclutions Limited 04006225
Fostening Solutions (Northern) Limited 05491569
Happen Fostercare Limited 04117111
Happen Holdings Limited 05883554
Heath Farm Family Services Limited 05470925
Heath Farm Limited 02582284
Jafa North-East UK Limited 04938172
Kids and Carers Limited 04831259
Knossington Grange School Limited 01313496
Underley Educational Services 03381128
Underley Schools Limited 03834802
Waterloo Lodge School Limited 03921801
Longdon Hall School Limited 07443059
Kestrel House Schoo! Limited 07442995
Kestrel House Londen Limited 06202086
Acorn Norfolk Limited 07448673
Hopscotch Solutions Limited 03449322
Meadowcroft Residential Schools Limited 06050798
Pathway Care Group Limited 05552469
Pathway Care (Holdings) Limited 04659182
Pathway Care Limited 04792049
Pathway Care (West Wales) Limited 04665971
Pathway Care (Midlands) Limited 04792028
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Pathway Care (Bnstol) Limited 04792033
Families First {South West) Linuted 05758137
Acorn Care Residential Services Limited 04214622
Partners in Parenting Limited 05958860
Acorn Academies Limited 07490575
Threemilestone Education Limited 074908653
Swan Independent Living Limited 07102057
Swan Fostering Limited 04614052
Ascot College Limited 08754705
Pentangle Management and Consultancy 03241682
Limited

Heath Farm Fostering Agency Limited 02634737
Careforward Limited 04627726
Jafa (PIPSS) Limited 04485244
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SCHEDULE 2

Registered Land to be mortgaged

Name of Chargor Description of Property Title Number
/Registered Proprietor '
LEASEHOLD PROPERTIES
Acorn Norfolk Limited Eagle House Schoo! and Eagle [NK329653 and NK329561
Life College, Mill Road,
Banham, Norwich NR16 2HU
IThreemilestone Education Somar House, Truro Business [CL304967
Limited Park, Threemilestone, Truro,
TR4 9NH
Underley Educational Services |[Car parking space at Websters |[CU76317
Yard, Kendal
FREEHOLD PRCPERTIES
Underley Educational Services [Underley Hall School, Kirkby, [CUS0902
Lonsdale, Carnforth LAG 2ZHE
Underley Educational Services [Land at High Cunsey, Sawrey, [CUB1286
Curnbna
Underley Educational Services [The Boathouse Number 3, CU35326
Bellmans Landing, Storrs Park,
Bowness-on-Windermere
Knossington Grange Schoo! |35 Somerby Road, LT189098
Limited Knossington LE15 8LY
Knossington Grange School  |Land on south side of Somerby [LT372100
Limited Road, Knossington LE15 8LY
Knossington Grange School  [The Grange and {and lyingto  |LT265766
Limited the south west of Somerby
Road, Knossington LE15 8LY
Knessington Grange School  [Land on south side of The LT372084
Limited Grange, Somerby Road,
Knossington LE415 8LY
Knossington Grange School  {The Lodge, 19 Somerby Road, |LT314232
Limited Knossington LE15 8LY
Knossington Grange School  [Land to the south of Somerby [LT180015
Limited Road, Knossington LE15 8LY
Knossington Grange School  [The Old Manor House, LT179622
Limited Somerby Read, Knossington
LE15 8LY
||Knossmgton Grange School  [The Hayne, Uppingham Road, [LT2767G8
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I‘leited Oakham LE156.8
Knossington Grange School  White Gables, 26 Somerby LT372098
Limited Road, Knossington LE15 8LY
Belmont School Limited Belmont School, Haslingden  |LA777462
Road, Rawtenstall, Rossendale
L ancashire BB4 6RX
Belmont School Limited Vaterfoot (Cloughfold) Primary LAN99769
School, Peel Street,
Cloughfold, Rossendale
Bramfield House School Bramfield House School, SK270789
Limited Walpole Road, Bramfield,
Suffolk IP19 9AB
Bramfield House School ibstock House, Walpole Road, [SK249980

Limited

Bramfield, Suffolk IP19 9AB

"Longdon Hall School Limited

Longdon Hall Schoo!

ISF478576 and SF150958

Meadowceroft Residential
Schools Limited

Meadowcroft School 24 Bar
Lane, Wakefield, West
Yorkshire WF1 4AD

WYKE76350

Hopscotch Solutions Limited

The Shires, Great North Road,
Stretton, Rutland LE15 7QT

1 T179093, LT321083,
t T328268, LT426358,
L T334669, LT248449

Hopscotch Solutions Limited

1 Stowe Court, Stocken Hall
Road, Oakham LE15 7RN

|.T345802

Hopscotch Solutions Limited

Millfield, 13 Back Lane,
Colsterworth NG33 5NJ

LL184761

[Waterlco Lodge School Limited

\Waterloo Lodge School,
171/173 Preston Road, Chorley
PRS 7AX

L AS08368

Heath Farm Limited

Heath Farm, Egerton Road,
Charing Heath, Ashford TN27
0AX

K855633

Kestrel House School Limited

Kestrel House School, Crouch
End, North London

AGL177303

Crookhey Hall Limited

Oakfield House School, Station
Road, Salwick, Preston PR4
0YH

LA825294

Crookhey Hall Limited

Crookhey Hatl School,
Garstang Road, Cockerham,
L ancaster LA2 OHA

LA707324

Unregistered land subject to first registration upon the execution of this Debenture
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None as at the date of this
Debenture

The address for service of the Security Agent In the case of registered land is The Ark, 201
Talgarth Road, Hammersmith, London, W6 8BJ (for the attention of Joseph Brownhill/Veronica

Irlam)
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SCHEDULE 3

Form of Supplemental Legal Mortgage

THis DEeD 1s made on 20™

BETWEEN

(N
(2)

[ *** ] LImITED as the Chargor, and

GE CORPORATE FINANCE BANK SAS, LONDON BRANCH as Secunty Agent

WHEREAS

(A)

B)

This Deed 15 supplemental to the Debenture (as defined below) pursuant to which the
Chargor charged, amongst other things, freehold and leasehold properties to the Secunty
Agent to secure the payment of all monies and liabilities covenanted to be paid or
discharged in the Debenture

The Chargor is entering into this Deed pursuant to Clause 10 2 (Supplemental Legal
Morigage) of the Debenture *™] in order to perfect the fixed equitable charge over the
Mortgaged Property (as defined below) granted under the Debenture into a legal charge
over the Mortgaged Property to secure the moneys and liabiities covenanted to be paid
or discharged by the Chargor in the Debenture

WITNESSES AS FOLLOWS

1

11

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, words or expressions defined in the
Debenture shall have the same meaning in this Deed and this construction shall survive
the termination of the Debenture |n addition, in this Deed

"Chargor” means [ *** ] Limited, a [imited hability] company incorporated in England and
Wales with registered number [ *** ]

"Debenture” means the debenture dated [ *** ] between, amongst others, Acorn Care 3
Limited and certain of its subsidiaries (as Chargors) and GE Corporate Finance Bank
SAS, London Branch (as Secunty Agent)

"Mortgaged Property” means the property described in the Schedule to this Deed

"Secured Sums"” means all present and future obligations and liabilites {whether actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever
and whether incurred onginally by the Chargor or by some other persen) of the Chargor to
all or any of the Beneficiaries under each or any of the Finance Documents, in each case
together with

{a) ali costs, charges and expenses incurred by any Beneficiary In connection with
the protection, preservation or enforcement of its nghts under any Finance
Document, and

{b) all moneys, obligations and habilihes due, owing or incurred in respect of any
vanations or Increases In the amount or composition of the facilities provided
under any Finance Document or the obligations and liabilities imposed under such
documents
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“Security Agent” means GE Corporate Finance Bank SAS, London Branch, acting as
security agent and trustee for the Beneficianes including any security agent and trustee
successor appointed by the Beneficiaries pursuant to the Finance Documents

12 interpretation® Unless the context otherwise requires the interpretative provisions set out
in the paragraphs below shall apply in this Deed

(a)

(b)

{c)

(d)

(e)

()

(@)

(h)

0

0)

(k)

0

References to any Party shall be construed so as to include that Party's respective
successors 1n title, permitted assigns and permitted transferees

"Including™ and "in particular” shall not be construed restnctively but shall mean
respectively "including, without prejudice to the generality of the foregoing” and "in
particutar, but without prejudice to the generality of the foregoing"

A “person” includes any person, firm, company, corporation, government, state
or agency of a state or any association, joint venture, trust or partnership (whether
or not having separate legal perscnality) of two or more of the foregoing

"Property” includes any interest {legal or equitable) in real or personal property
and any thing in action

"Varnation" includes any vanation, amendment, accession, novahon, restatement,
modification, assignment, transfer, supplement, extension, deleton or
replacement however effected and “"vary”™ and "vaned” shall be construed
accordingly

"Wniting" includes facsimile transmission legibly received except in relation to any
certificate, notice or other document which 1s expressly required by this Deed to
be signed and "written” has a corresponding meaning

References to this Deed to any ofher document (Including any Finance Document)
nclude references to this Deed or such other document as vaned in any manner
from time to time, even if changes are made to the composition of the parties to
this Deed or such other document or to the nature or amount of any facilihes
made availlable under such other document

The singular shall include the plural and vice versa and any gender shall include
the other genders

Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Deed

Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being in force In relation to the particular circumstances

Headings in this Deed are nserted for convenience and shall not affect its
interpretation

A Default or an Event of Default 1s "continuing™ for the purposes of the Finance
Documents if it has not been remedied or waived

2 COVENANT TO PAY

21 Covenant to pay: The Chargor repeats the covenant given by it in Clause 2 (Covenant
to pay) of the Debenture that it will, on the Secunty Agent's wniten demand, pay or
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discharge the Secured Sums when due at the times and in the manner provided In the
relevant Finance Documents

Proviso: The covenants contained n this Clause and the secunty created by this Deed
shall not extend to or inciude any lability or sum which would otherwise cause any such
covenant or security to be unlawful or prohibited by any applicable taw

Demands

(a} The making of one demand shall not preclude the Secunty Agent from making any
further demands

(b) Any third party dealing with the Secunity Agent or any Recewer shall not be
concerned to see or enquire as to the validity of any demand under this Deed

CHARGING CLAUSE

The Chargor, with full title guarantee, as secunty for the payment or discharge of all
Secured Sums, charges to the Secunty Agent (as trustee for the Beneficiaries) by way of
legal morigage all of the Mortgaged Property

INCORPORATION OF PROVISIONS

All of the covenants, provisions and powers contained n or subsistng under the
Debenture shall be apphcable for secunng all of the moneys and liabilittes hereby secured
and for defining and enforcing the nghts of the Parties under this Deed as if such
covenants, provisions and powers had been set out i full in this Deed, with the
appropnate changes having been made

NEGATIVE PLEDGE
Without the prior written consent of the Secunty Agent, the Chargor shall not

(a) create or agree or attempt to create, or permit to subsist, any Secunty or any trust
over any of the Mortgaged Property, or

(b) sell, assign, lease, license or sub-icense, or grant any interest in, any of the
Mortgaged Property, or part with possession of ownership of any of it, or purport
or agree to do so,

except In each case as not prohibited by the Facilities Agreement
APPLICATION TO THE LAND REGISTRY

(a) In relation to each register of title of the Mortgaged Froperty, the Chargor
consents to the Secunty Agent (or its solicitors) at any time submitting to the Land
Registry any and all of the following

U] a form AP1 (application to change the register) in respect of the security
created by this Deed,

(n} a form AN1 (application to enter an agreed notice) \n respect of the
security created by this Deed,

() a form RX1 {application to register a restriction) in the following terms
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"No disposition of the registered estate by the proprietor of the registered
estate 15 to be regrstered without a wnitten consent signed by the proprietor
for the time being of the charge dated {date] in favour of [Chargee]
referred to on the charges register or their conveyancer ", and

{1v} a form CH2 (application to enter an obligation to make further advances),
and

{b) [ *** covenants to submit an application to the appropriate Land Registry for the
first registration of any of the Mortgaged Property in England and Wales which 1s
unregistered Land at its own expense, within 10 Business Days of is execution of
this Deed ™* ]

THIRD PARTY RIGHTS

Exclusion of Contracts (Rights of Third Parties} Act 1999. No person other than a
party to this Deed shall have any rnights by virtue of the Contracts (Rights of Third Parties)
Act 1999 or any other provision of English law under which rights might accrue to persons
other than a party to enforce any term (express or imphed) of this Deed

Rights to vary. The parties to this Deed may by agreement vary any term of this Deed
(including this Clause 7) without the necessity of obtaining any consent from any other
person

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc All nghts, powers and privileges under this Deed shall continue 1n full force
and effect, regardless of any Beneficiary exercising, delaying in exercising or omitiing to
exercise any of them

Severability No provision of this Deed shall be avoided or invalidated by reason only of
one or more other provisions being invald or unenforceable

lllegality, invalidity, unenforceability. Any provision of this Deed which 1s or becomes
fllegal, nvalid or unenforceable shall be ineffective only to the extent of such illegality,
invalidity and unenforceabihity, without invalidating the remaining provisions of this Deed

Variations: No varniation of this Deed shall be valid and consttute part of this Deed,
unless such vanation shall have been made in wnting and signed by the Security Agent
(on behalf of the Beneficiaries) and the Chargor (or the Parent on its behalf)

Consents. Any consent of the Secunty Agent may be given absolutely or on any terms
and subject to any conditions as the Secunty Agent may determine in its entire discretion

COUNTERPARTS

This Deed may be executed in any number of counterparts and this has the same effect
as If the signatures were on a single copy of this Deed

SECURITY AGENT

The provisions of Clause 19 (The Securty Agenf) and Clause 26 (Consents,
Amendments and Qverride) of the Intercreditor Agreement shall apply to the Secunty
Agent's nghts, obligations and duties under this Deed as if set out in this Deed in full
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11 GOVERNING LAW

This Deed and all non-contractual obligations arising in any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance
with English law

12 ENFORCEMENT
121 Junsdiction

{a} The courts of England have exclusive junisdiction to settle any dispute arising out
of or in connection with this Deed (including a dispute relating to the existence,
validity or termination of this Deed or the consequences of its nullity) or any non-
contractual obligations ansing out of or in connection with this Debenture (a
"Dispute"),

{b}) The Parties agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary

THis DEED has been executed by the Chargor as a deed and signed by the Security Agent and it
shall take effect on the date slated at the beginrung of this document
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SCHEDULE
The Mortgaged Property

All that freehold property known as { *** ] and registered at the Land Registry under titte number

[**i-]
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EXECUTION PAGE

THE CHARGOR

Executed as a
Deed by [***insert name of Chargor™]
(pursuant to a resolution of its Board

of Directors) acting by Director

M ot o ot

mn the presence of

Signature of witness

Name of witness

Address of witness

THE SECURITY AGENT

Signed for and on behalf of )
[*** full legal name of Security )
Agent *** ] }

Authorised Signatory
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SCHEDULE 4
Specified Intellectual Property

None at the date of this Debenture
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SCHEDULE §
Forms of Notice of Assignment/Charge
Part 1

NOTICE TO HEDGING COUNTERPARTIES

Served by Recorded Delivery or By Hand
To [*Hedge Counterparty*]
{*date”]
Dear Sirs,
Notice of Assignment

We refer to a Debenture (the "Debenture"} dated [ ™ | made between, inter aha, [ *** ] (the
"Security Agent") and ourselves Terms defined in the Debenture are to have the same
meanings in this letter

We hereby give you notice that we have assigned all our nghts, titte and interest in and to the
[* define *} (the "Hedging Agreements") to the Secunty Agent by Clause 31 (Security
Assignments) of the Debenture

We rrevocably and unconditionally instruct and authonse you (notwithstanding any previous
directions which we may have given you to the contrary)

1 to hold to the order of the Secunty Agent all sums from time to time due and payable by
you to us under the Hedging Agreements,

2 to pay or release all or any part of the sums from time to ime due and payable by you to
us under the Hedging Agreements in accordance with the written instructions given to you
by the Secunty Agent from time to time, and

3 to comply with the terms of any written notice or instructions in any way relating to, or
purporting to relate to the Debenture, the sums payable to the Company from time to time
under the Hedging Agreements or the debts represented thereby, which you recewve from
the Secunity Agent from time to ttme without reference to or further authonty from the
Company and without any enguiry by you as to the justification for or validity of such
notice or instruction

The instructions and authonisations contained in this letter shall remain 1n full force and effect until
we and the Secunty Agent together give you notice in wnting revoking them

This letter and all non-contractual obligations arising In any way whatscever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law

Please confirm your acknowledgement of thus Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the same to Hogan Lovells
International LLP at Attantic House, London EC1A 2FG (Ref [ ™* 1) and to [ **"Secunly Agent's
name and address™* | marked for the attention of [ ™ ]
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Signed

for and on behaif of

[ **the Company

e ]

[on copy]

ACKNOWLEDGEMENT
To Hogan Lovells Internationalt LLP
Atlantic House
London EC1A 2FG
Ref [***]
To [ *** Secunty Agent *** ]
For the attention of [ ***]

We, [ *** Hedge Counterparty*™* | hereby acknowledge receipt of a notice of assignment from the
Company of which the attached 1s a copy (the "Notice of Assignment")

We confirm that we have not received notice of any other assignment of the Hedging Agreements
described In the Notice of Assignment or any interest therein

For and on behalf of

[ *** Hedge Counterparty *** }]

Dated
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SCHEDULE 5
Part 2

FORM OF NOTICE OF ASSIGNMENT - INSURANCES

To [*Insurer*]

[*Insurance broker*]

2014
Dear Sirs,
[Identify the relevant insurance policy(ies) (the "Policies")]
We refer to a Debenture {the "Debenture") dated 2014 made between, amongst

others, GE Corporate Finance Bank SAS, London Branch {the "Secunty Agent") and ourselves

We hereby give you notice that we have charged to the Secunty Agent for the benefit of itself and
certain other banks and financial institutions {the "Beneficiaries") all our nights, title and interest
in the Policies (including the benefit of all clams arising and all money payable under them) as
secunty for certain obligations owed by us to the Beneficiaries

We further notify you that

(a) you may continue to deal with us in relation to the Policies until you receive wriiten
notice to the contrary from the Secunty Agent stating that the Debenture has
become enforceable (by virtue of a Declared Default) (a "Default Notice"), and

(b) the provisions of this notice may only be revoked with the written consent of the
Secunty Agent

Please sign and return the enclosed copy of this notice to the Secunty Agent {with a copy to us)
by way of confirmation that

(a) you agree to act in accordance with the provisions of this notice,

(b) you have not received notice that we have assigned our nghts under the Policies
to a third party or created any other charge or interest (whether by way of secunty
or otherwise) 1n the Polictes in favour of a third party,

(c) following receipt of a Default Notice, you will hold to the order of the Secunty
Agent all monies to which we are entitled under the Policies and pay or release all
or any part of the monies to which we are entitled under the policies In accordance
with the wnitten instructions given to you by the Secunty Agent from time to time,
and

(d) following receipt of a Default Notice, you will comply with the terms of any wntten
notice or Instructions In any way relating to or purporting to relate to the Policies,
the sums payable thereunder or the debts represented thereby, which you receive
from the Secunty Agent from tme to time without reference to or further authorty
from ourselves and without any enquiry by you as to the justification for or validity
of such notice or instruction
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The instructions and authorisaftons contained in this letter shall remain in full force and effect untl
we and the Secunty Agent together give you notice in writing revoking them

This letter shall be governed by and construed m accordance with the laws of England

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duphcate hereof and by returning the same to Hogan Lovells
tnternational LLP at Atlantic House, London EC1A 2FG (Ref F3/SJB/GIBSONSC/481192 00128)
and to GE Corporate Finance Bank SAS, London Branch, {***Address***], for the attention of
[***1, fax number [***]

Signed

for and on behalf of

{ *** Chargor *** ]
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{on copy]
To [Name of Sectrity Agent]
as Security Agent
[address of Secunity Agent)

Copy to (Name of Chargor]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms

for and on behalf of
[Name of Insurer]

Dated

LIBO1/GIBSONSC/4083112 2
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SCHEDULE 5
Part 3

FORM OF NOTICE OF ASSIGNMENT OF STRUCTURAL INTRAGROUP LOANS

Served by Recorded Delivery or By Hand

To [*Intra Group Debtor*]

[*date*]
Dear Sirs,
Notice of Assignment
We refer to [*** describe Structural Infra Group Loan ***] (the "Structural Intra Group Loan")

We refer to a debenture {the "Debenture"} dated [ “* ] made between, nter alia, [ *** ] {the
"Securnity Agent”) and ourselves Terms defined m the Debenture are to have the same
meanings in this letter

We hereby give you notice that we have assigned by way of secunty all of our nghts, title and
interest from time to time in respect of the Structural Intra-Group Loan to the Security Agent by
Clause 3 1 (Securty Assignments) of the Debenture

We irrevocably and unconditionally instruct and authorise you {notwithstanding any previous
directions which we may have given you to the contrary) that, following your receipt of a notice
from the Secunty Agent that the Debenture has become enforceable (by virtue of a Declared
Default}

. unless otherwise directed by the Secunty Agent, to furnish or disclose to the Security
Agent in addition to ourselves all notices, matters or things relating to the Structural Intra-
Group Loan, and

. to accept from and agree with the Secunty Agent {and not ourselves) all claims under,
discharges for and waivers, vanations, terminations and cancellations of the Structural
Intra-Group Loan without any reference to or further authonty from us

The instructions and authorisations contained in this letter shall remain in full force and effect until
we and the Secunty Agent together give you notice i writing revoking them

This letter and all non-contractual obligations ansing in any way whatsoever cut of or in
connection with this letter shall be governed by, construed and take effect in accordance with
Englsh law

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the same to Hogan Lovells
International LLP at Atlantic House, London EC1A 2FG (Ref { ™™ ]) and to [ *** Security Agent's
name and address™* | marked for the attention of [ *** ]
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Signed

for and on behalf of

[***Refevant Chargor**]

[on copy]

ACKNOWLEDGEMENT
To Hogan Lovells International LLP
Atlantic House
London EC1A 2FG
Ref  [**]
To [ *™* Secunty Agent *** ]
For the attention of [

We hereby acknowledge receipt of a notice of assignment from [*** Chargor ***] (the
"Assignor”) of which the attached 1s a copy (the "Notice of Assignment™)

We confirm that

(a) we have not receved notice of any other assignment of the Structural Intra-Group
Loan described In the Notice of Assignment or any interest therein, and

(b} we confirm that we will act in accordance with the instructons given by the
Assignor In the Notice of Assignment

For and on behalf of

[*** Structural Infra-Group Debtor ** )

Dated
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EXECUTION PAGE
THE PARENT
Executed and delivered as a Deed by }
Acom Care 3 Limited (pursuant to a
resolution of tts Board of Direclors) )
acting by-

in the presence of

Signature of

Name of witness
Frin A«ﬂwl
vV

Address of witness

LIBDUGIBSONSCra093112 2

Drrector

J_QOJ\ 'CMCJ I} wy it

Hogan Lovells




THE CHARGORS

Executed and delivered as a Deed by
Acorn Care and Education Limited
{pursuant to a resolution of its Board

of Directors} acting by.

in the presence of

Signature

Name of witness

Aosepit  PAMTEA)

Address of witness

Linklaters LLP

—One Stk Streer——————
London EC2Y 8HQ

Executed and delivered as a Deed by
Advance Foster Care Limited

(pursuant to a resolution of its Board

of Directors) acting by

in the presence of.

Signature of witness

Name of witness

SowebH  PAvEMN

Address of witness

Linkdaters LLp
One Siik Streot
London EC2Y 8HQ
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Director pJ ATALAE- TAME Mg BovALD

Director

NAaxALig- SAVE  MachOVALD)

Hogan Lovells




Executed and delivered as a Deed by
Belmont School Limited

(pursuant to a resolubon of ifs Board

of Directors) acting by

in the presence of

Signature of withess

Name of witness:

Aozt PAMTEN

Address of witness

Linklaters LLP
One Silk Street
London EC2Y 8HO

Executed and delivered as a Deed by
Bramfield House School Limited
(pursuant to a resolution of its Board

of Directors) acting by:

in the presence of

Signature of witness

Name of witness:

f)’O SEDH |PM TE-AJ

Address of witness

Linklaters LLP
——OneSikcStreet———
London EC2Y BHQ
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Director
NATAA E - SANE MACDONALD

Director
MATACIE - SAME  MALDOVAL)
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Executed and dehvered as a Deed by }
The Clarion Agency Limited ) —
(pursuant to a resolution of Its Board )
of Directors) acting by.
Director

in the presence of NATALIE - TANE MACDoNALD

Signature of witness

Name of witness:

JoseP Y PTEMN

Address of withess.

Linklaters LLP
—  OnesSilkStreet. .
London EC2Y 8HQ

Executed and delivered as a Deed by )
Crookhey Hall Limited _
{pursuant to a resolution of its Board )
of Directors) acting by*
Director

in the presence of NATALIE -TANE MAcDONACD

Lo

Signature of witness.

Name of witness-

SosEPH  Parimen)

Address of witness

Linkfaters LLP
e Sitk-Street
London EC2Y BHOQ
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Executed and delivered as a Deed by
Focus on Fostering Limited

{pursuant to a resolution of its Board

of Directors) acting by

i the presence of

Signature of witness

Name of witness

AoSEPU  PAMTEN

Address of witness

Linklaters LLP
One Siik Street
London EC2Y 8HQ

Executed and delvered as & Deed by
Fostering Solutions Limited

{pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of witness.

Name of witness

Josept  PrmES]

Address of witness

Linklaters LLP
—— O SitieStreet
London EC2Y 8HQ

LIBOUGIBSONSC/4393112 2
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Director

MA"IA’LIE:' -3SANE M/‘\'C.«DOM%P

Birector

MATALLE - TANE MMACDONALD

Hogan Lovells




Executed and delivered as a Deed by
Fostering Solutions (Northern)
Limited (pursuant to a resolution of its
Board of Directors) acling by

in the presence of

Signature of witness

Name of withess

AodeEPtt  PAMTEN

Address of withess-

Linklaters LLP
Une SllX Street
tondon EC2Y 8HQO

Executed and delivered as a Deed by
Happen Fostercare Limited

{pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signatur ass

Name of witness

Sooppd  Pamrres)

Address of witness

Linklaters LLP
— OneSilkStreet——————
London EC2Y 8HQ
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Dhrector
AMNATALIE - TANE MACDONALD

Director
MATANE - SAVE HACDONALD

Hogan Lovells




Executed and dehvered as a Deed by
Happen Holdings Limited

(pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of witness

Name of witness

Sosepit  PAMTEN

Address of witness.

Linklaters LLP

—QOnpSilleStepgy
London EC2Y 8HQ

Executed and delivered as a Deed by
Heath Farm Family Services Limited
(pursuant to 3 resolution of its Board

of Directors) acting by

in the presence of:

Signature of withess:

Name of withess

TJosebt  PAvEN

Address of witness.

——inklaters i p———
One Slik Street
Ltondon EC2Y 8HQ
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Irector

NATACIE- SAVE MALLONALD

Director
MATAUIE - SANE  Mae DorAc O

Hogan Lovells




Executed and delvered as a Deed by
Heath Farm Limited

(pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of witness

Name of witness’

Sosebit  PavTEm

Address of witness-

Linklaters LLP
One Silk Street
London EC2Y S8HQ

Executed and delvered as a Deed by
Jafa North-East UK Limited

(pursuant to a resofution of its Board

of Directors) acting by.

in the presence of

Signature of witness

Name of witness

Jeseph  Partes

Address of witness.

Linklaters LLP

One.SilkStraat

London EC2Y 8HQ
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Director
NATALIE - SANE MACDONALD

Director

MATALLE - TANE A DovAcD

Hogan Lovells




Executed and defivered as a Deed by
Kids and Carers Limited

(pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of witness

Name of witness

Fosebit P A

Address of witness.

Linklaters LLp
One Silk Street

oMM ECZVEHG

Executed and delivered as a Deed by
Knossington Grange School Limited
{pursuznt to a resolution of its Board

of Directors) acting by

in the presence of
Signature of witness

-

Name of witness

Aosgpbt Primend

Address of witness

Linkiaters LLP
OneSitkStreet
Londan EC2Y 8HQ

LIBO1/GIBSONSC/4093112 2

-53-

Director

NATALIE- TAVE MACOONVALDL

Director

MATACE- FSANE MACLONALL

Hogan Lovells




Executed and delivered as a Deed by )
Underley Educational Services )
(pursuant to a resolutton of its Board )

of Directors) acting by

in the presence of

Signature of witness

Name of withess

Josebrt  Pamen

Address of witness.

Unklaters LLP
One Silk Street
London EC2Y 8HQ

Executed and delivered as a Deed by )
Underfey Schools Limited )
{pursuant to a resolubon of its Board )
of Directors) acting by

in the presence of

Signature of witness

Name of witness

Josebit _ ParEs)

Address of witness

Linklaters LLP
One Silk Street
tondon EC2ZY 8HO
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Director
MNATACLE- SANE MACDONALY

Director
MATALLE - JANE  MAag DOALL
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Executed and delivered as a Deed by )
Waterloo Lodge School Limited }
{pursuant to a resolution of its Board }

of Directors) acting by Director

In the presence of NATACIE- SANE MACDONALD

Signatu 1tness.

Name of witness

JosePit  PAMTEN

Address of witness

Linklaters LLp
Cne Sitk Street
London EC2Y 8HQ

Executed and delivered as a Deed by }
Longdon Hall School Limited )
(pursuant to a resoluton of its Board )

of Directors) acting by

Director

in the presence of NaTaiag . SANE  MALDONALD

Signature of withess

Name of wilness-

Josed  PAMTEN

Address of witness

Linkiaters LLP
One Silk Street
London EC2Y 8HQ
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Executed and delivered as a Deed by
Kestrel House School Limited
(pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of withess

Name of witness

YosEPK  PAMEMN

Address of witness

Linklaters LLP
One Silk Street
London EC2Y BHQ

Executed and delivered as a Deed by
Kestrel House London Limited
{pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signatupe of witne

Name of withess

Sos ot Pauren)

Address of witness.

Linklaters LLP
Ome stk Stureet
London EC2Y 8HQ
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e

Director

MNATALE- SAME  pAeDon A

Director

MATALIE - SANE MACPONALD

Hogan Lovells




Executed and delivered as a Deed by
Acorn Norfolk Limited

(pursuant to a resolution of its Board

of Directors) acting by

in the presence of.

Signature of withess

Name of witness

“osebt  PrmvEN

Address of withess

Linklaters LLP
] Tee
London EC2Y 8HQ

Executed and delivered as a Deed by
Hoepscotch Selutions Limited
(pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of witness.

Name of witness’

foseptt  PatEN

Address of witness

Linklaters LLP

———OpaSHiStreat———
London EC2Y 8HQ

LBOVGIBSONSC/MH0031122
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Director

NATACIE - SANE  MACDONALD

Drrector

NATALAE - SANT  MACDON ALL

Hogan Lovells
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Executed and delivered as a Deed by )
Meadowcroft Residential Schools )
Limited (pursuant to a resolution of its )

Board of Directors) acting by Director
|

In the presence of NATALAE - SANE MAcDprtAcD

Signature of witness:

Name of witness

FoSsEPK  PAMTEAN)

Address of witness

Linklaters LLP
One Silk Street

London EC2Y 8HQ

Executed and delivered as a Deed by )
Pathway Care Group Limited )
{pursuant to a resolution of its Board }
Drrector

in the presence of NATALIE - TANE  MAcDON AL

Signature of withess

of Directors) acting by

Name of witness

JosEbr  PAMTEN

Address of withess

Linklaters LLP
— OneSjlkStreet
London EC2Y BHO
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Executed and delivered as a Deed by
Pathway Care (Holdings} Limited
(pursuant to a resolution of its Board

of Birectors) acting by

in the presence of.

Signature of withess

Name of witness

JovePh  PAYTEN

Address of witness

tinkfaters LLP
One Sllk Street
London EC2Y 8HQ

Executed and delivered as a Deed by
Pathway Care Limited

(pursuant to a resolution of its Board

of Directars) acting by

in the presence of.

Signature of withess’

Name of witness.

Aosepbut Paren

Address of witness

Linklaters LLP

One Silk Street
London EC2Y 8HQ

LIBOV/GIBSONSC/4083112 2
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Director

NAIALAE- SAUE  JACDONALD

Director

NATAE - TAE e MicDpNALD

Hagan Lovells
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Executed and delivered as a Deed by )
Pathway Care (West Wales) Limited )
{pursuant to a resolution of its Board )

of Directors) acting by Director

in the presence of NATALIE- SANT  HAC DDAALL

Signature of witne;

Name of witness

Sosept  PAMTEN

Address of witness

Linklaters LLP
One Siik Street
London EC2Y 8HO,

Executed and delivered as a Deed by )
Pathway Care (Midlands) Limited )
(pursuant to a resolution of its Board )

of Directors) acting by Drrector

in the presence of: NATHAE- Tang MAcDoNALL

Signature of with

Name of withess

SosePY bPaTES

Address of withess

Unklaters LLP

—OneSikStreer—————
London EC2Y 8H(
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Executed and delivered as a Deed by )
Pathway Care (Bristol) Limited )
{pursuant to a resolution of its Board )

Dhrector
in the presence of MATALIE - TANE  Mac Donide N

Signature of witness

of Directars) acting by

Name of withess

Josepr PatqrEN

Address of witness

Linklaters LLP
———One-Sik-Streat
London EC2Y 8HQ

Executed and delivered as a Deed by )
Families First (South West) Limited
{pursuant to a resolution of its Board )

of Directors) acting by Director

NATALAE - SANE MALONAL D

—r

in the presence of
Signature of witness®

e

Name of withess

Soserm  Paier)

Address of witness-

Linklaters LLp
s oS Strog—————
London EC2Y 8HOQ
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Executed and delivered as a Deed by
Acorn Care Residential Services
Limited (pursuant to a resolution of its
Board of Directors) acting by

in the presence of

Signature of

Name of withess

SosEP  PAMTEA

Address of withess

Linkiaters L{p
One Siik Street
London EC2Y 8HQY

Executed and delivered as a Deed by
Partners in Parenting Limited
(pursuant to a resolution of its Board

of Directors) acting by.

in the presence of

Signature of witness

Name of witness

SosEP U PryTEN)

Address of witness

Linkiaters LLP
One Silk Street

Condon EC2ZY 8HO

LIBO1/GIBSONSCI4093112 2

-62 -

Director

MNATALIE - SANE MACDON 4L D

Drrector

NATALIE - SANT MALBON ALD

Hogan Lovells




Executed and delivered as a Deed by
Acorn Academies Limited

{pursuant to a resclution of its Board

of Directors) acting by.

in the presence of

Signature of witness

Name of witness:

JosePh  ParMres)

Address of witness,

Linklaters LLp
DR £ 1. 1) (/'-T] J—
London EC2Y 8HQ

Executed and delivered as a Deed by
Threemilestone Education Limited
{pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of witne

Name of witness

SosePi  PAEA)

Address of withess.

Linklaters LLP

— UOneSilkStrogt. ...
London EC2Y 8HQ

LIBOY/GIBSONSC/4093112 2

-63-

Director

NAAALIE- SAVE MAcDONACD

Director

NATACIE - TANE  MAc Dovap

Hogan Lovells




Executed and delivered as a Deed by }
Swan Independent Living Limited )
(pursuant to a resolution of its Board }

of Directors) actng by

Drirector

In the presence of: NAVALE - SAVE MACOONALD

Signature of witness

Name of witness

VosePH  PAUTEN

Address of witness-

tinklaters LLP
——OneSikStreet —
London EC2Y 8HQ

Executed and delvered as a Deed by )
Swan Fostering Limited )
(pursuant to a resolubion of its Board )

of Directors) acting by Director

in the presence of NATALIE - SANE MACDONALL

Signature of witness:

Name of withess

s P PAYTEN

Address of witness’

Linklaters LLP

— (neSilkStrpat —
Londen EC2Y 8HO

LIBO1/GIBSONSC/4093112 2 Hogan Lovells




Executed and delivered as a Deed by
Ascot College Limited

{pursuant to a resoluton of its Board

of Directors) acting by

in the presence of

Signature of withess.

Name of witness

JosePr  Pav1ter)

Address of withess

Linklaters LLP
One Silk Street
London EC2Y 8HQ,

Executed and delivered as a Deed by
Pentangle Management and
Consultaney Limited (pursuant to a
resolution of its Board of Directors)
acting by

in the presence of

Signature of witness

Name of witness-

JoSEPH  PantEN

Address of witness

Linklaters LLP
One Silk Street
London EC2Y 8HQ

LIBO1/GIBSONSC/4063112 2

-85 -

Crrector
NATALLE- SANE MA< ponJALD

Director

NATALIE - SAVE Mac o ALD

Hogan Lovells



-66 -

Executed and delivered as a Deed by }
Heath Farm Fostering Agency Limited }
{pursuant to a resolution of Its Board )
of Directors) acting by

Director

tn the presence of. N&thLtE- SANE MA'LDD’UM

Signature of witness

Name of withess

SsePU  pPrareEn

Address of witness

Linklaters LLP
One Silk Street
London EC2Y 8HQ

Executed and delivered as a Deed by )
Careforward Limited )
{pursuant to a resolution of iIts Board )

of Directors) acting by Director

Iin the presence of

NATALE - SANE A DONMLD

Signature of witness

Name of witness

TosePit  Paviten)

Address of witness

Unklaters LLP
One Silk Street
London EC2Y 8HQ

LIBO1/GIBSONSC4093112.2 Hogan Lovelis




~-67 ~

Executed and delivered as a Deed by }
Jafa {(PIPSS) Limited }
(pursuant to a resolution of its Board )

of Directors) acting by Director

in the presence of NATALE - TANE HAae Dont AL D

Signature of witness

Name of withess

AosePU  PAYTEM

Address of witness.

Linklatars LLP \
——EneSilStrest——e
London EC2Y 8HQ,

THE SECURITY AGENT

Signed by GE Corporate )
Finance Bank SAS, London ) Authonsed Signatory
Branch acting by - )

Authonsed Signatory

Notice details for the Secunty Agent

Address The Ark,
201 Talgarth Road
Hammersmith
London
W& 8BJ

Fax No +44 (0) 845 070
2047

Attention Joseph Brownhill /

Veronica Irlam

LiIBO1/GIBSONSC/4093112 2 Hogan Lovelts




Executed and delivered as a Deed by
Jafa (PIPSS) Limited

{pursuant to a resolution of its Board

of Directors) acting by

in the presence of

Signature of withess

Name of witness

Address of witness

THE SECURITY AGENT

Signed by GE Corporate
Finance Bank SAS, London
Branch acting by -

Notice details for the Secunty Agent

Address The Ark,

201 Talgarth Road

Hammersmith

London
W6 8BJ

Fax No +44 (0) 845 070
2047

Attention Joseph Brownhill /

Veronica Idam

LIBO1/GIBSONSC/4093112 2

-B7 -

Director

uthonsed Signatory

Hogan Lovelis




