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A fee 1s payable with this form.,
Please see 'How to pay' on the
last page

You can use the WebFtling service to file this form online
Please go to www companieshouse gov uk

< What this form s for
You may use this form to register
a charge crealed or evidenced by
an instrument

What this form 1s NOT for For further information, please
You may not use this form to refer to our guidance at
reqister a charge where there 1s no www companieshouse gov uk
mstrument Use form M

coyrtorder extending the time for delivery

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless 1t is acco
A *A44FL43C*
04

ou must enclose a certified copy of the instrument with this form
scanned and placed on the public record Do not send the origin

01/04/2015 #224
COMPANIES HOUSE

I_zll 5 | ’_ For official use

All fields are mandatory unless
specified or indicated by *

n Company details _

m mbe 5 12 |7 |4 ]9 ]2 14 > Filling in this form
Company nu r '__ r I__ |> r- I—_ ’7 l_ el Please complete in typescnpt or in
Company name in full ’ CAMBIAN CHILDCARE PROPERTIES LIMITED bold black capitals
E Charge creation date
Charge creation date ,d_2— E W F"? ’q ,T ,? ,? /

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

Name ’ SENTANDER UK PLC

pi
| -

Name r

Name 1

Name I

-

tick the statement below

frustees entitled to the charg

If there are more than four names, please supply any four of these names then

] | confirm that there are more than four persons, secunty agents or

e
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MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, awcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descnption

The registered land at 94 Cleveland Road Crumpsall, Manchester
M8 4QY with title number LA110065 and GM114310 and at 232
Stafford Road, Wolverhampton WV10 &6JT with tatle number SF11434
and any other property as further described in Schedule 2 to
the Group Debenture against the name of the Company as being
charged by the Company

Please submit only a short
descniption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detfalls please refer to the
instrument”

Piease lirmit the descnplion fo the
avallable space

Other charge or fixed security

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

[v1 Yes
[C] No

Floating charge

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

[v] Yes Continue
[J] No GotoSection?

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

[¥] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
J Neo

Trustee statement @

You may hek the box f the company named in Section 115 acting as trusiee of
the property or undertaking which 1s the subject of the charge

[

© Thus statement may be filed after
the registration of the charge (use
form MROB})

ﬂ Signature
rPlease sign the form here
Signature Signature

X D WPER W P X

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

CHFPO25
06114 Version 20



MRO1

Particulars of a charge

B Presenter information

nlmportant information

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

|°°"mm DENISE PHILLIPS

| Company name
DLA Piper UK LLP

-

[5““ 3 Noble Street

|London

| Post town

County/Regon

= GG

| Country

|Dx DX 33866 Fainsbury Square

|re|eum 0207 796 6302

W4 Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Piease make sure you have remembered the
following

(] The company name and number match the
information held on the public Register
] You have included a certified copy of the

instrument with this form

(U] You have entered the date on which the charge
was crealed

] You have shown the names of persons entitled to
the charge

[C] You have ticked any approprtate boxes in
Sections 3,5,6,7&8

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

(] You have stgned the form

(] You have enclosed the correct fee

[[] Please do not send the onginal instrument, it must

be a certified copy

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

EHow to pay

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

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 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,

139 Fountainbridge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

Company number: 5274924

Charge code: 0527 4924 0045

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th March 2015 and created by CAMBIAN CHILDCARE

PROPERTIES LIMITED was dehvered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st Apnl 2015.

Given at Companies House, Cardiff on 13th Apnl 2015
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DATED 26

MARCH 2015

(1) THE COMPANIES NAMED IN THIS DEED
as Original Chargors

- and -

(2) SANTANDER UK PLC
as Security Agent

GROUP DEBENTURE
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THIS DEBENTURE 1s made on Zé MARCH 2015
BETWEEN:

D THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the “Original
Chargors'), and

) SANTANDER UK PLC (as secunty trusiee for the Secured Parties (as defined below)) (in
such capacity, the "Secanily Agent')

BACKGROUND:

A On or around the date hereof, the Facilities Agreement (as defined below) 1s to be amended
and restated pursuant to the tertas of the 2015 Amendment and Restatement Agreement (as
defined below)

B It 15 a condition precedent o the 2015 Amendment and Restatement Agreement that the

Onginal Chargors enter into thus Deed

C The Original Chargors enter oo this Deed n addition to, and without prejudice to, the
Exasting Debentures (as defined below).

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Defimitions
In this Deed
(a) terms defined 1, or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings when used i this Deed (unless the same are
otherwise defined in this Deed), and
@) at all tunes the following terms have the following meanmngs:
"2015 Amendment and Restatement Agreement” means the amendment and restatement
agreement dated on or about the date hereof and made between, amongst others, the
Company, the companes listed in schedule | thereto as the Obligors, the Agent and the
Secunty Agent, and which amends and restates the terms of the Facilities Agreement,

" Accession Deed" means an accession deed substantially 1n the form set out i schedule 6
(Form of Accession Deed),

"Account Bank" means any bank or other financial mstihrtion with which any Charged
Account is maintained from time to time:

"Acquisition Documents" means the Woodleigh Acquisthon Docnments and the By the
Bndge Acqusition Documents,

"Act" means the Law of Property Act 1925;

*Agent" means the Agent under and as defined 1n the Facilines Agreement;

JARMNRW/IHT753/62UKMIET653921 4 1




"Assigned Assets” means the Secunty Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

"Charged Accounts" means each.
(a) Collection Account, and
(b) other account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securities and all present and future Related
Ruights accruing to all or any of the Charged Securities,

""Charged Securities™ means

(a) the secunties (f any) specified in part 2 of schedule 2 (Detals of Security Assets);
and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instrurnents,
certificates of deposit or other securities or "mvestments” (as defined 1n part II of
schedule I to the Financial Services and Markets Act 2000 as i force at the date of
this Deed) now or 1 future owned (Jegally or benefitially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or 1 which such Chargor
has an interest at any time,

"Chargors™ means

(a) the Onginal Chargors, and

(b) aty other company which accedes to thus Deed pursuant fo an Accession Deed;

"Collection Account" has the meaning given to that term m cJause 11 A(a)(m),

"Debenture Security" means the Secunty created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Default” means an Event of Default in respect of which any notice has been
1ssued or rights exercised by the Agent under clause 25 15 (Acceleration) of the Facilities
Agreement;

"Default Rate'" means the rate of interest determined in accordance with clause 11 3 (Defaul?
interest) of the Facilities Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustce appointed by the
Security Agent or by a Recerver,

"Event of Default" means each Evept of Defauit as defined n the Facilities Agreement;
""Existing Debenture" means each of

(a) the debenture dated 31 March 2014, as supplemented and amended from time to time,
and

(b) the debenture dated 3 December 2014, as supplemented and amended from time to
time,

JARINRW/324753/620KM/67693921 4 2




(together the “Existing Debeninres") each granted by certain of the Oniginal Chargors in
favour of the Security Agent,

"Facilities Agreement" means the term and revolving facilihes agreement dated
31 March 2014 as amended by an amendment letter dated 11 Apnl 2014 and an amendment
and restatement agreement dated 3 December 2014 and as amended and restated on or about
the date of this Deed pursuant to the 2015 Amendment and Restatement Agreement and made
between, (1) Cambian Group PLC as the Company, (2) the compames listed wn part 1 of
schedule 1 to it as Oniginal Borrowers, (3) the companies histed 1n part 1 of schedule 1 to it as
Onginal Guarantors, (4) AIB Group (UK) p l.c, Barclays Bank PLC, Clydesdale Bank PLC
(trading as Yorkshire Bank), Santander UK. PLC and The Royal Bank of Scotland plc as
Arrangers, (5) Santander UK PLC as Bookrunner, (6) the banks and financial institutions
Iisted in part 2 of schedule 1 10 it as Onginal Lenders, (7) Santander UK PLC as Agent and
(8) the Secunty Apgent, pursuant to which the Onginal Lenders agreed to make certamn
facilities available to the Borrowers,

"Insurances” means all policies of mnsurance {and 2]l cover notes) which are at any time held
by or wnitten in favour of a Chargor, or 1n which a Chargor from time to time has an interest
mcluding, without imitation the policies of insurance (if any) specified 1n part 5 of schedule 2
(Details of Security Assets), but excluding such policies of insurance to the extent that they
relate to third party hiabilihes,

"Intellectual Property” means all legal and/or equitable mterests (including, without
limutation, the benefit of all licences wn any part of the world) of each Chargor 1n, or relatang
to

(a) any patents, lrade marks, service marks, designs, business names, copynghts,
database nights, design rights, domain names, moral riphts, mventions, confidential
wmformation, know-how and other intellectual property nghts and mterests (which
may now or 1 the future subsist), whether registered or unregstered; and

®) the benefit of all applications and nghts to use such assets of each Chargor (which
may now or in the future subsist},

mcluding, without himitation, the intellectual property rmghts (uf any) specified in part 4 of
schedule 2 (Details of Security Assets),

"Party" means a party to this Deed,

"Real Property" means all estates and interests in freehold, leasehold and other immovable
property (wherever sitvated) now or m future belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
England and Wales specified i part t of schedule 2 (Detanls of Security Assets)), together
with.

(a) all buddmgs and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon,

)] all easements, rights and agreements in respect thereof, and
(c) the benefit of all covenants given in respect thereof;

"Recervables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary clarms and all other amounts at any tume recoverable or recervable
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by, or due or owing to, any Chargor (whether actual or contingent and whether ansimg under
contract or in any other manner whatsoever) together with-

(a) the benefit of all nghts, guarantees, Secunity and remedies relating to any of the
foregoing (ncludmg, without Junitation, negotiable instruments, mmdemnities,
reservations of property nghts, rights of tracing and unpaid vendor's liens and similar
associated righis); and

(b) all proceeds of any of the foregomg,

“Receiver™ means a recelver or recerver and manager or admimstrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent uander this Deed,

"Related Rights" means, in relation to any Charged Secunties

(a) all dividends, distnbutions and other income paid or payable on the relevant Charged
Securities or on any asset referred fo 1n paragraph (b) of this definition, and

{b) all rights, monies or property accrung or offered at any time in relation to such
Charged Secunties whether by way of redemption, substitution, exchange, bonus or
preference, under option nghts or otherwise;

"Relevant Coptract" means

{a) cach Acquisiton Document; and

(b each Hedging A greement,

together with each other agreement supplementing or amending or novating or replacing the
same,

*Secured Obligations” means all present and future obligations and liabilttics (whether
actual or contingent and whether owed jomntly or severally or alonc or in any other capacity
whatsoever) of each Obhigor to the Secunty Agent and/or the other Secured Paries (or any of
them) under or pursuant to any Finance Document (including all monies covenanted to be
paid under this Deed),

"Secured Parties' has the meaning given to that term i the Subordination Deed,

"Secarity Assets” means all property and assets from time to tune mortgaged, charged or
assigned {or expressed to be mortgaged, charged ar assigned) by or pursuant 1o this Deed, and

"Securify Period" means the penod beguning on the date of thus Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irevocably paid and
discharged n full, and

) no Secured Party has any further commutment, obligation or liability under or
pursuant to the Finance Documents.

JAR/NRW/324753/62/UKM/67693921 4 4




1.2 Interpretation

(2)

®

(©)

@

©

e}

Unless a contrary mdication appears, 1n this Deed the provisions of clause 12
(Construction) of the Facilities Agreement (other than clause 1 2(d)) apply to thus
Deed as though they were set out in full in this Deed, except that references to ''this
Agreement” will be construed as references to this Deed

Unless a contrary indication appears, any reference tn this Deed to

Q)] a "Chargor”, the "Security Agent" or any other "Secured Party" or any
other person shall be construed so as to include 1is successors in title,
permiticd assigns and permitted transferees and, in the case of the Secunty
Agent, any person for the tune being appointed as Secunty Agent ar Security
Agents (n accordance with the Finance Documents,

(1)) ""this Deed"”, the "Facilities Agreement", any other Finance Document or
any other agreement or instrument 1s a reference to this Deed, the Facilities
Agreement, that other Fmance Document or that other agreement or
wstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from tune to ttme (however fundamentally and even
if any of the same 1ncreases the obhganons of any member of the Group or
provides for further advances), and

{m)  “Secured Obligations" includes obligations and habihitics which would be
treated as such but for the lhiquidation, admunistration or dissolution of or
similar event affecting any member of the Group.

Each undertaking of a Chargor (other than a payment obligatuon) contained in this
Deed:

(1) must be comphied with at all imes durning the Secunty Pened, and

(n) 15 given by such Chargor for the benefit of the Security Agent and each other
Secured Party

The terms of the other Finance Documents, and of any side letiers between any of the
parties to them 1n relation to any Finence Document, are 10corporated 1 this Deed to
the extent required to ensure that any disposition of the Real Property contained n
this Deed 1s a valid disposthon tn accordance with section 2(1) of the Law of Property
{(Miscellaneous Provisions) Act 1989

If the Security Agent or the Apent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document s capable of
being avoided or otherwise set aside om the liquidation or administration of such
moember of the Group, then that amount shall not be considered to have been
wrrevocably pard for the purposes of thus Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

JAR/NRW/324753/62/UKMETE93921 4 5




13

1.4

15

1.6

2.1

2.2

31

Joint and several

The Labilities and obligations of each Chargor under this Deed are jont and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
wtended to sign or be bound by thus Deed did not 50 sign or 15 not bound by this Deed

Inconsistency between this Deed and the Subordinstion Deed

If there 15 any conflict or inconsistency between any provision of this Deed and any provision
of the Subordmation Deed, the pravision of the Subordination Deed shall prevail

Trust

All Secunty and dispositions made or created, and all obhigations and undertakings contained,
1n this Deed to, 1n favour of or for the benefit of the Security Agent are made, created and
entered into n favour of the Security Agent as trustee for the Secured Parties from time to
tame on the terms of the Subordination Deed

Third party rights

Save as expressly provided to the contrary in this Deed, a person who 1s not a Party bas no

rght under the Contracts (Raghts of Tlurd Parties) Act 1999 to enforce or enjoy the benefit of

any term of this Deed.

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants 10 favour of
the Security Agent that it will pay and discharge the Secured Obhgations from time to
time when they fall due for payment.

®) Every payment by a Chargor of a Secured Obligation which 15 made to or for the
benefit of a Secured Party 10 which that Secured Obligation 1s due and payable in
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate 1n satisfaction to the same extent of the covenant
contained 11 clause 2 1(a)

Default mterest

Any amount which 1s nhot paid under thus Deed when due shall bear interest on a daily basis

(both before and after yjudgment and payabic on demand) at the Default Rate from the due

date uotil the date on which such amount 15 unconditionally and urevocably pad and

discharged m full.

GRANT OF SECURITY

Nature of security

All Secimity and dispositions created or made by or pursuant to this Deed are created or made

(=) 1n favour of the Security Agent,
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32

33

41

)] with full title guarantee m accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

(c) as continuing securily for payment of the Secured Obligations

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 1s 2 qualifying floatmg
charge for the purposes of the Insolvency Act 1986)

Existing Debentures

Any reference in this Deed or an Accession Deed to a Chargoer creating firstranking secunty
over any of 1ls assets, undertaking or interests shall be recognised by the Parties to thus Deed
as being subject te the Security created or purported to be created under each of the Existing
Debentures for so long as the same remains 1n full force and effect

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees {0 charge all of 1fs present and future night, title and mterest
in and to the following assets which are at any time owned by 1t or m which it from time to
time has an wterest

(a) by way of a first legal morigage

(1) the Real Property (if any) specified in part 1 of schedule 2 (Detmils of
Securtty Assets),

()  all other Real Property (if any) and all interests 1 Real Property not charged
by clause 4 1{a)}v);

(b) by way of first fixed charge.

(1) all other Real Property and all interests in Real Property mot charged by
clause 4.1(a),

(1) all licences to enter upon or use Jand and the benefit of all other agreements
relating to land, and

(m)  the proceeds of sale of all Real Property,

{c) by way of first fixed charge all plant and machinery (not charged by clause 4 1(a))
and the benefit of all contracts, licences and warranfies relating to the same,

(d) by way of first fixed charge

® all computers, vehicles, office equpment and other equpment (not charged
by clause 4 1(c)), and

(it}  the benefit of all contracts, licences and warranties relatmg to the same,

JAR/NRW/324753/62/UKM/GT69392] 4 7




(e}

0

(g)

(h)

()

other than any which are for the time being part of any Chargor's stock m trade or
work 1n progress,

by way of first fixed charge.

() the Charged Sccunities (if any) referred to 1 part 2 of schedule 2 (Detauls of
Securify Assets), and

(ii) all other Charged Secunities (not charged by clause 4 1(e)(1)),

1n each case, together with (A all Related Rights from time to fime accrung to those
Charged Secunties and (B) all nghts whuch such Chargor may have at any time
aganst any clearance of seftlement system or any custodian in respect of any Charged
Investments;

by way of first fixed charge

(1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounits, and

(n) all other accounts of such Chargor with any bank, finapual mstitution or
other person at any tune (not charged by clanse 4.1(f)(1)) and all mones at
any time standing to the credit of such accounts,

in each case, together with all interest from tume to time accrued or accruing on such
monjes, any investment made out of such montes or account and all nghts to
repayment of any of the foregoing;

hy way of first fixed charge.

$) the Intellectual Property {if any) specified in part 4 of schedule 2 (Details of
Security Assets), and

(1) all other Inteliectual Property (if any) (not charged by clause 4.1(g)(1)),

to the extent that any Assigned Asset 15 pof effectively assigned under clause 4 2
(Securtty assignments), by way of first fixed charge such Assigned Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed)

(1) the benefit of all hcences, consents, apreements and Authonsahons held or
used in connection with the business of such Chargor or the use of any of 1ts
assets, and

() any letter of credit 1ssued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by i, and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor

4.2 Security assignments

(2)

Each Chargor assigns and agrecs to assign absolutely all of its present and future
right, title and mterest 1n and to
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4.3

®

() each Relevant Contract, all nghts and remedies m connection with each
Relevant Contract and all proceeds and claims ansing from them,

(1) all Insurances and all claims under the Insurances and all proceeds of the
Insurances, and

(1) all other Receivables (not assigned under clauses 4 2¢a)(1) or 4.2(a)(1)),

provided that on the Semor Discharge Date (as defined 1n the Subordination Deed)
the Secunty Agent will at the request of the relevant Chargor re-assign the relevant
rights, title and interest n each Relevant Contract, the Insuraies and Recervables to
that Chargor (as it shall direct).

To the extent that any Assigned Asset described 1n clause 4.2(a) is not assignable, the
assigament which that clause purponts to effect shall operate as an assignment of all
present and future rights and claims of such Chargor to any proceeds of such
Insurances.

Notice of assignment and/or charge - immediate notice

(a)

(b

Within five Business Days of the execution of any By the Bridge Acquisition
Document each Chargor shall, i respect of each By the Bridge Acquisition
Document to which 1t is a parly, deliver a duly completed notice of assignment to
each other party to that document, and use its reasonable endeavours to procure that
each such party executes and delivers to the Secunty Agent an acknowledgement, n
each case m the respective forms set out in schedule 4 (Form of notice to and
acknowledgement by party to Relevant Contract) or m such other form as the Secunty
Agent shall agree,

No later than five Business Days after request by the Security Agent (and the Secunty
Agent shall not so request to the extent that equivalent notices have previously been
served under erther of the Existing Debentures unless a Declared Default has occurred
and the Security Agent 15 mntending to enforce under this Deed) each Chargor shall

() m respect of each of its Insurances, deliver a duly completed motice of
assignment to the provider of each such Insurance and shall use s reasonable
endezvows to procure that each such person executes and dehvers to the
Secunty Agent an acknowledgement, in each case 1n the respective forms set
out in schedule 5 (Form of notice to and acknowledgement by insurers),

(n) in respect of each Hedging Agreement and each Woodleigh Acquisition
Document (to the extent that such Chargor 15 a party to the relevant
document), deliver a duly completed notice of assignment to each other party
to that document and shall use its reasonable endeavours 1o procure that cach
such party executes and delivers to the Secunity Agent an acknowledgement,
in each case in the form set ouwt 1n schedule 4 (Form of notice fo and
acknowledgement by party to Relevant Contract), and

(m) 10 respect of its Charged Accounts, deliver a duly completed notice to the
Account Bank and use 1ts reasonable endeavours to pracure that the Account
Bank executes and delivers to the Security Agent an acknowledgement, 1n
cach case 1n the respective forms set out 1n schedule 3 (Form af notice to and
acknowledgement from Account Bank),
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4.4

6.1

6.2

63

or, 1n each case, 1n such other form as the Security Agent shall agree.
Assigned Assets

The Securnity Agent is not obliged to fake any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract agamnst any person or to make any enguiries as to
the nature or sufficiency of any payment recerved by it pursuant to this Deed,

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future.

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),
clause 4.2 (Security assignments) or any other provision of this Deed, and

) {whether or not effectively so charged or assigned) henitable property and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by netice

The Security Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed nto a fixed charge

(a) if a Declared Default has occurred, over all or any of the assets of such Chargor
specified in the notice; or

W) if the Security Agent (acting reasonably) copsiders any Security Assets to be i
danger of being serzed or sold under any form of distress, attachment, execution or
other legal process or to be otherwise i jeopardy, over those assets considered to be
m jeopardy (but without prejudice to the Secunty Agent's rights to serve a notice m
respect of any other floatmg charge assets and any other nghts of the Security Agent
whatsoever)

Small companies

The floating charge created under this Deed by any Chargor shall not convert info a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view fo obtainung such a moratornum) in respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same wll oceur under general law) antomatically convert intfo a fixed charge

(a) 1 relation te any Secunty Asset which is subject to a floating charge 1f.
(1) such Charpor creates (or attempts or purports to create) any Secunty (other

than a Permitted Secunty or Transachon Secunty) on or over the relevant
Secunty Asset withoul the prior written consent of the Security Agent, or
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6.4

6.5

.1

12

(1) any third party levies or attempts to levy any distress, execution, attachuent
or other legal process against any such Security Asset to the extent such
action constitutes an Event of Defaultf; and

(b) over all Security Assets of a Chargor which are subject io a floating charge if an
admumstrator 15 appointed 1o respect of such Chargor or the Secarity Agent receives
notice of intention to appoum such an admimstrator (as comtemplated by the
[nsolvency Act 1986)

Scottish property

Clause 6.3 (dufomatic conversion) will not apply to any assefs situated o Scotland if, and to
the extent that, a Recerver would not be capable of exercising his powers 1n Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Secunily Agent pursuant to clanse 6 1 (Conversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Secunty Agent to serve simular notices 1n respect of any
other class of assets or of any other nght of the Security Agent and/or the other Secured
Parties

CONTINUING SECURITY
Continuing security

The Debenture Secunty 1s continung and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Decd shall remain in full force and effect as a contmung secunty for the duration of the
Secunity Period

Additional and separate security

This Deed 1s 1n addition fo, without prejudice to, and shall not merge with, any other right,

remedy, guarantee or Secunty which the Security Ageat and/or any other Secured Party may
at any time held for any Secured Obligation.

Right to enforee

This Deed may be enforced against each or any Chargor without the Secunity Agent and/or
any other Secured Party first having recourse to any other night, remedy, guarantee or
Secunty held by or available to it or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contaned n tms Decd or implied to the contrary, each Chargor
remains hable to observe and perform all cenditions and obligations assumed by 1t 1n relation
to the Security Assets The Security Agent 1s under no obligation to perform or fulfil any
such conditien or obligation or to make any payment in respect of any such condition or
obligation
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10.

101

10.2

103

10.4

11.

i1l

11.2

ACCOUNTS

No montes at any tiume Standing to the credd of any accowumt {of any {ype and however
designated) of any Chargor with the Secunty Agent and/or any other Secured Party (or any of
them) or i which any Chargor has an nterest (and no nghts and benefits relating thereta)
shall be capable of being assigned to any person other than a Secured Party.

REPRESENTATIONS
General

Each Original Chargor makes the representations and warranties set out in this clanse 10 to
the Secunty Agent and to each other Secured Party on the date of this Deed.

Ovwnership of Security Asseis

Each Original Chargor is the sole legal and beneficial owner of all of the Secunty Assets
identified aganst 1ts name in schedule 2 (Details of Securtty Assels)

Charged Securities

The Charged Securiises listed m part 2 of schedule 2 {Detaris of Security Assets) are fully paid
and constitute the entire share capital owned by each Ongmal Chargor in the relevant
company and constitute the entire share capital of each such company

Real Property

Part 1 of schedule 2 (Detmis of Security Assets) identifies all frechold and leasehold Real
Property which is beneficially owned by each Onginal Chargor at the date of this Deed.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prier written consent of
the Security Agent

(a) create or permuil to subsist any Secunty or Quasi-Security on any Security Asset other
than as created by this Deed or a Permutted Secunty; or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single fransaction or a
number of transactions and whether relaied or not and whether voluntanly or
mrvoluntanly) the whole or any part of its interest i any Security Asset {(except for a
Permutted Disposal, a Permitted Sale and Leaseback Transacthon or a Permatted
Transaction)

Real Property undertakings - acquisitions and nofices to the Land Registry

(2) Promptly following the occurrence of an Event of Defanlt which is contimung, each
Chargor shall, m respect of any Real Property (includmg any which 1s acquired by 1t
after the date of this Deed), the title to which 15 registered at the Land Regisiry or the
title to which is required to be so registered

) give the Land Registry written notice of this Deed; and
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11.3

114

(b)

() procure that notice of this Deed 1s clearly noted 1n the Reguster to each such
utle

Withowt prejudice to the generahity of clause 20 2 (Finance Documents) and subject
to clause 11 2{a) and clause 24 3 (Land Registry) no Chargor will be requirad to
register this Deed at the Land Registry 1n respect of any Real Property

Insurance

(a)

(b)

If at any time any Chargor defaunlis in effecting or keeping up the insurances required
under the Facilities Agreement and prior to a Declared Default that default 15 not
remedied within 14 days of nofice being given by the Security Agent, the Secunty
Agent may (without prejudice to its nghts under clause 12 (Power fo remedy)) take
out or renew such policies of insurance In any sum which the Secunty Apent may
reasonably think expedient. All momes which are expended by the Secunity Agent in
doing so shall be deemed to be properly paid by the Secunty Agent and shall be
rernbursed by such Chargor on demand

In relation to the procecds of Insurances, after the occurrence of a Declared Default,
the Security Agent shall have the sole right to settle or sue for any such claim and to
give any discharge for insurance monies and apply any procceds thereof 1n permanent
reduction of the Secured Oblhigations

Dealings with and realisation of Recervables and Collection Accounts

(a)

Each Chargor shall

(1) without prejudice to clause 11.1 (Negafrve pledge and Disposals) (but m
addinon to the restrictions 1n that clause), not, without the pnior written
consent of the Secunty Agent, sell, assign, charge, factor or discount or 10
any other manner deal with any Receivable in each case in any manper
expressly prolbited by the Facilities Agrcement,

(1) following the cccurrence of a Declared Default, collect all Receivables
promptly in the ordinary course of trading as agent for the Security Agent,
and

(ui)  mmmediately upon receipt pay all monies winch it recerves 1 respect of the
Receivables mto

(A)  the account speeified against #ts name in part 3 of schedule 2 (Deiails
of Security Assets) or, if applicable, m the schedule to any Accession
Deed as a Collection Account,

B) any other account held with an Account Bank over whach the
Chargors have granted Security to the Secunty Agent pursuant to the
terms of this Deed, or

(C) following the occurrence of a Declared Default, such specially
designated account(s) with the Secunty Agent or another Account
Bank as the Secunty Agent may from time to time direct,
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(each such account(s) together with all additions to or renewals or
replacements thereof (in whatever currency) being a "Collection Account™);
and

(v)  following the cccurrence of a Declared Default, pending such payment, hold
all momies so received upon trust for the Security Agent

(b) Following the occurrence of a Declared Defanit, cach Chargor shall deal with the
Recervables (both collected and uncollected) and the Collecton Accounts m
accordance with any directions given 1n wnung from time fo time by the Security
Agent and, i default of and subject to such directions, 1n accordance with this Deed.

11.5 Operaton of Collection Accounts

(a) After the occutrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies 1n any
Collection Account without the prnior written consent of the Security Agent and the
Securtty Agent shall be entitled (1n its absolute discretion) to refuse to permit any
such withdrawal or transfer

{b) If the nght of a Chargor to withdraw the proceeds of amy Receivables standing to the
credit of a Collection Account results 1n the charge over that Collection Account
being charactenised as a floating charge, that will not affect the nature of any other
fixed security created by any Charpor under thus Deed on all its oulstandmg
Receivables

11.6  Charged Investments - protection of security

(a) To the exdent not previcusly provided to the Security Agent pursuant to erther of the
Existing Debentures, each Chargor shall, immediately upon execution of this Deed or
an Accession Deed (as apphcable) or (if later) as soon as 1s practicable after its
acquisttion of any Charged Secunties, by way of secunty for the Secured Obligations.

1)) deposit with the Secunty Agent (or as the Security Agent may direct) all
cerhificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rughts; and

() execute and dehver to the Security Agent

(A)  nstruments of transfer in respect of the Charped Secunties (executed
i blank and left undated), and/or

(B) such other documents as the Secunty Agent shall require to enable 1t
(or 1ts nomunees) io be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and thewr Related Raghts
(or to pass legal title to any purchaser)

(b) To the extent not previously provided to the Security Agent pursuant to either of the
Existing Debentures, 1n respect of any Charged Investment held by or on behalf of
any nomunee of any clearance or settlement system, each Chargor shall immediately
upon execution of this Deed or an Accession Deed or (if later) immediately upon
acquisition of an interest 1n such Charged Investment deliver to the Security Agent
duty executed stock notes or other document in the name of the Security Agent (or as
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1.7

it may direct) 1ssued by such nommnee and representing or evidencing any benefit or
entitfement to such Charged Investment

(©) Each Chargor shall following the occurrence of a Declared Default-

{1

(m)

promptly grve notice to any custodian of any agreement with such Chargor 1n
respect of any Charged Investment 10 the form required by the Secumty
Agent, and

use its reasonable endeavours to ensure that the custodian acknowledges that
notice x the form required by the Security Agent.

{d) Each Chargor shall promptly following the occurrence of a Declared Default:

&

(1)

instruct any clearance system to transfer amy Charged Investment held by it
for such Chargor or its nomnee to an account of the Secunty Agent or 1ts
nomynee with such clearance system, and

take whatever action the Secunty Agent may request for the demateriahsation
or remateriatisation of any Charged Investment held 1n a clearance system

‘Without prejudice to the rest of this clause 11 6, the Security Agent may, followmng
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whaiever action 1s required for the demateriahisation or rematenalisation of the
Charged Tovestments

(e) Each Chargor shall promptly pay all calls or other payments which may become due
in respect of sts Charged Investments

£9) No Chargor shall nomimate another person to enjoy or exercise all or any specified
nights of the Chargor in relaton to 1is Charped Investmends, as contemplated by
section 145 of the Companies Act 2006 or otherwise

(e) Each Chargor shall comply with all requests for wformation within 1ts knowledge
relating to the Charged Investments which are made under section 793 of the
Compames Act 2006 or winch could be made under section 793 if the relevant
company were a pubhic limited company or under any sumlar proviston contained m
the articles of association or other constitutional documents of the relevant company
and, if 1t fals to do so, the Secunity Agent may provide such nformation as 1t may
have on behalf of such Chargor

Rights of the Parties in respect of Charged Investments

() Untess a Declared Default has occurred, each Chargor shall be entitled to

{1)

(1)

receive and retain all dividends, distributions and other monies paid on or
derived from 1ts Charged Secunties, and

exercise all voting and other nghts and powers attaching to its Charged
Secunties, provided that 1t must not do so 1n a manner whuch is materially
prejudicial to the interests of the Secunty Agent and/or the other Secured
Parties
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12,

121

122

13.

131

(b) At any time followimng the occumrence of a Declared Default, the Security Agent may
complete the mstrument(s) of transfer for all or any Charged Secunties on behalf of
any Chargor in favour of 1tself or such other person as 1t may select

(c) At any time when any Charged Securities are registered m the name of the Sccurtty
Agent or 1ts nominee, the Security Agent shall be under no duty to

(i) ensure that any dividends, distnbutions or other momes payable 11 respect of
such Charged Securities are duly and promptly paid of received by 1t or 1ts
nomunee;

(n) verify that the correct amounts are paid or received, or

(1)  take any achon mn connection with the taking up of any (or any offer of any)
Related Rights in respect of or i substhtution for, any such Charged
Secunties.

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed (and
prior to a Peclared Default that failure 1s not remedied within 21 days), the Securnty Agent
{without prejudice to any other nghis arising as a consequence of such non-compliance} shall
be eptitled (but not bound) to rectify that default The relevant Chargor irevocably authorises
the Security Agent and 1ts employees and agents by way of security to do all such things
(including entenng the property of such Chargor) which are necessary or reasonably desirable
to recufy that default,

Mortgagee 1n possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or
any other Secured Party, hable as a mortgagee in possesston.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent i excreising its powers under this clause 12, together with
interest at the Defanlt Rate (without double counting with any amounts claimed under the
Factlities Apreement) from the date on whach those monies were expended by the Security
Agent (both before and after judgment) and otherwise 1n accardance with clause 2 2 (Default
wnterest)

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Secunty shall become mmmediately enforceable upon the occurrence of a
Declared Default.
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13.2

13.3

14.

14.1

14.2

14.3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by thuis Deed) shall be immediately exercisable upon and at any tume after the
occurrence of any Declared Default.

Enforcement

After this Debenture Secunty has become enforceable, the Secunity Agent may in nts absolute
discretion enforce all or any part of the Debenture Security 1 such manner as it sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers implied by statute, the Secured Obligations are
decmed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Securty.

Powers of leasing

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authorise the Secunty Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may thunk fit and without the need to comply with
section 99 or 100 of the Act

Powers of Secarity Agent

(a) At any time after the Debenture Sccurity becomes enforceable {or if so requested by
any Chargor by written notice at any time), the Securrty Agent may without further
notice (unless required by law)

(i) appowmt any person (or persons) to be a receiver, recerver and manager or
admunistrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

(1}  appownt or apply for the appomtment of any person who 1s appropriately
qualified as admunistrator of a Chargor, and/or

()  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by thns Deed on a Receiver, m each casc without first appoinhng a
Recerver or notwrthstanding the appointment of any Recerver; and/or

()  exercise (in the name of any Chargor and wathout any firther consent or
authority of such Chargor} any voting rights and any powers or rights which
may be exercised by any person(s) 1n whose name any Charged Investment 1s
registered or who 1s the holder of any of them

» The Security Agent 15 not entitled to appoint a Receiver n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to oblaimmg such a moratorium) in respect of
such Chargor
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14.4

145

14.6

14.7

Redemption of prior mortgages

At any time after the Debenture Secunty has become enforceable, the Security Agent may
{a) redeem any prior Security against any Security Asset, and/or

(b) procure the transfer of that Secunty to itself, andfor

(©) settle and pass the accounts of the holder of any prior Secunty and any accounts so
setted and passed shall be conclusive and inding on each Chargor

All pnncipal, interest, costs, charges and expenses of and ncidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent within three
Business Days of the Chargor receiving notice of such costs from the Security Agent

Privileges

(a) Each Receiver and the Security Agent 1s entitled io all the mights, pawers, privileges
and 1mmunitics conferred by the Act on mortgagees and receivers when such
receivers have been duly appownted under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Securty Assets consfitute "financial colloteral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in cach case for the purpose of and as defined m the
Fipancial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recetver and the Secunty Agent shall have the nght afier the Debenture
Secunty has become enforcedble 1o appropnate all or any part of that financial
collateral m or towards the satisfaction of the Secured Oblhigations

{c) Far the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken imto account advice obtamed by it from an independeni mmvestment or
accountancy firm of national standing selected by it

No liability

{a) Nether the Security Agent, any other Secured Party nor any Recerver shall be hable
(A) 1n respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercize any of, its or his respective powers (unless such loss or damage 1s
caused by its or his pross negligence or wilful misconduct)

(b Without prejudice to the generality of clause 14 6(a), peither the Security Agent, any
other Secured Party nor any Receaver shall be liable, by reason of entering 1nto
possession of a Secunty Asset, to account as mortgagee in possesston or for any loss
on realisation or for any default or omussion for which a morlgagee m possession
tight be liable.

Protection of third parties

No person (mcludmg 2 purchaser) dealing with the Securily Ageat or any Recerver or
Delegate will be concerned to enquire-
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15.

15.1

15.2

153

154

15.5

16.

16.1

(a) whether the Secured Obligations have become payable,

)] whether any power which the Secunty Agent or the Recever is purporting to exercise
has become exercisable,

© whether any money remains due under any Finance Document, or
(d) how any money paid to the Security Agent or to the Receiver is to be applied

RECEIVER
Removal and re]\]lacement

The Security Agent may from time-to time remove any Receiver appomted by 1t (subject, in
the case of ap administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropnate, may appoint a new Receiver in the place of any Recerver
whose appointment has terminated

Muitiple Receivers

If at any time there 15 more than one Receiver of all or any part of the Secunty Assets and/or
the income of the Secunty Assets, each Receiver shall have power to acl mdividually (unless
otherwise stated i the appointment document)

Remuneration

Any Recerver shall be enttled to remuneration for his services at a rate fo be fixed by
agrecment between hum and the Security Agent (or, failing such agreement, to be fixed by the
Sccurity Agent)

FPayment by Recewver

Culy monies actually paid by 2 Recerver to the Secunty Agent in relation to the Secured
Obligatiens shall be capable of being applied by the Secunty Agent m discharge of the
Secured Obligatuons.

Agent of Chargors

Any Receiver shall be the agent of the Chargor m respect of which 1t 1s appointed  Such
Chargor shall (subject to the Compames Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of lis remuneration  Neo Secured
Party shall mcur any habilsty (eather to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason

POWERS OF RECEIVER

Generzl powers

Any Receiver shall have:

(a) all the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Security Agent),
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(b)

(©

@

all the powers which are conferred by the Act on mortgagees in possession and
recervers appoinied under the Act;

(whetber or not he 1s an admimstrative receiver) all the powers whuch are listed 1o
schedule 1 of the Insolvency Act 1986, and

all powers which are conferred by any other law conferring power on receivers.

16.2  Addrtional powers

In addition 1o the powers referred to 1n clause 16 1 {General powers), a Reccrver shall have
the following powers

(@)

(&)
(©)

()

(e

®

(2

to take possession of, collect and get 1 all or any part of the Security Assets and/or
income in respect of which he was appointed,

to manage the Security Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money 1n priority to the Secured Obligations for the purpose of the exercisc of us
powers and/or defraying any costs or habilitics incurred by him 1n such exercise,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part ot the
Security Assets in respect of which he was appointed without the need to observe the
restricions 1mposed by section 103 of the Act, and, without mitation;

') fixtures may be severed and sold separately from the Real Property
contaming them, without the consent of any Chargor,

(i) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideraion may be dependent upon profit or turnover or be
determuned by a third party); and

(1)  any such consideration may be payable 1 a lump sum or by mstalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or reparr any
bulding or land and to complete or undertake or concur in the completion or
undertalang {with or without modification) of any project in which any Chargor was
concerned or nterested before his appomntment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by tonveymng, transferring, assigrng or leasmg the same 1n the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
obligations m the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit 1n respect of the Secunty Assets and/or mcome m
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment),
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17.

171

17.2

17.3

(h) to enter 1nto or make any such agreement, arrangement or compromise as he shall
think fit,

() to nsure, and to renew any 1nsurances in respect of, the Secunty Assets as he shall
think fit (or as the Secunty Agent shall direet),

4)] to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing pawer, to employ his partmers and firm),

) to form one or more Subsidianes of any Chargor and to transfer to any such
Subsidiary dll er any part of the Secunty Assets,

M to operate any rent review clause 1o respect of any Real Property in respect of which
he was apponted {or any part thereof) and to apply for any new or extended lease;
and

(m) to

(1) give valid receipts for all montes and to do all such other things as may seem
to lum 1o be mecidental or conducive to any other power vested i lum or
necessary or desirable for the realisation of any Secunty Asset,

{n) exercise 1 relation to each Secunty Asset all such powers and nghts as he
would be capable of exercising if he were the absolute beneficial owner of
the Security Assets, and

(m)  use the pame of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND SUBORDINATION DEED
Application

All monies received by the Secunity Agent or any Receiver after the Debepture Security has
become enforceable shall (subject to the nights and claims of any person having a secunty
ranking m prionty to the Debenture Secunty) be applied in accordance with and subject to the
Subordination Deed

Contingencies

If the Debenture Secunty 1s enforced af a time when no amounts are due under the Finance
Documents (but at a tme when amounts may become so due), the Security Agent or a
Recerver may pay the proceeds of any recovenes effected by 1t mto a blocked suspense
account {bearing interest at such rate (if any) as the Secunty Agent vsually grants for aceounis
of that size and nature)

Appropnation, Subordination Deed and suspense account

(a) Subject to the Subordination Deed and clause 17.1 (4Application), the Secunity Agent
shall apply all payments received in respect of the Secured Obligaticns in reduction
of any part of the Secured Obligatons in any order or manner which it may
determine

)] Any such appropnation shall overnde any appropriation by any Chargor
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18.

18.1

18.2

19

(c) All monies recerved, recovered or realised by the Security Agent under or n
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearmg suspense account for so long as the Security Agent
determines (with interest accrung thereon at such rate (if any) as the Security Agent
usually grants for accounts of that size and nature) without the Secunty Agent having
any obligation to 2pply such momes and interest or any part of it mn or towards the
discharge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Obligations 1o full

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation which is due and payable by any Charpor and wmpaid (whether
under the Finance Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any obhgation (whether or
not matured) owed by the Security Apent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation

(b) At any time after the Debenture Security has become enforceable (and in addition to
1ts rights under clause 18 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
any Finance Document agamnst any obhgaton (whether or not matured) owed by the
Secunity Agent or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of erther obhigation.

(c) If the obligations are 1n different currencies, the Security Agent or such other Secured
Party may convert cither obligation at a market rate of exchange 1n its usual course of
business for the purpose of the set-off

{d) 1f erther obligation is unhquidated or unascertained, the Secunty Agem or such other
Secured Party may sel off 1n an amount esttmated by 1t in good faith to be the amount
of that obligation.

Time deposits

Without prejudice to clause 18 1 (Ser-off nights). 1f any time deposit matures on any account
which any Chargor has with the Secunty Agent or any other Secured Party at a time within
the Security Penod when

(a) this Debenture Secunty has become enforceable, and

by no Secured Obligation is due and payablc,

such time deposit shafl automatically be renewed for such further matunity as the Secunty
Agent or such other Secured Party n its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Security Ageut and any Receiver may delegate, by power of attomey (or 1n any
other manner) to any person, any right, power or discretion exercisable by them under thus
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20.

20.1

202

203

21.

Deed upon any terms (inchiding power to sub-delegate) which it may think fit Nesther the
Security Agent nor any Receiver shall be in any way hable or responsible to any Chargor for
any loss or liability arising from any act, defanlt, omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Company sball procure that each Chargor shall) at 1ts own
expense, promptly do all such acts and execute ail such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Secunty Agent or a2 Receiver
may reasonably specify (and m such form as the Secunty Agent or a Receiver may reasonably
requre) 1n favour of the Secunty Agent, a Recerver or its nominees 1n order to

(a) perfect the Security created or unended to be created under or evidenced by thns Deed
or for the exercise of any nghts, powers and remedies exercisable by the Secunty
Agent, any other Secured Party or any Receiver or any Delegate 1n respect of any
Secunty Asset or provided by or pursuant to thus Deed or by law, or

(b) confer on the Securntty Agent, any Receiver or the Secured Parties Securnity over any
property and assets of that Obligor Jocated 1n any junisdiction equivalent or sumilar to
the Security intended to be conferred by or pursuant to this Deed, and/or

() facihtate the realisabon of the assets which are, or are intended to be. the subject of
the Debenture Security.

Finance Documents

Each Chargor shall (and the Company shall procure that each member of the Group shall)
take all such action as 15 available to 1t (ineluding making all filings and regastrations) as may
be necessary for the purpose of the creaton, perfection, protection or maintenance of any
Securtty conferred or intended to be conferred on the Secunty Agent or the Secured Parties by
or pursuani to this Deed

Specific security

Without prejudice to the generality of clause 20 1 (Further action), cach Chargor will
promptly upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or intended to anise pursuant to
clause 6 {Conversion of floating charge))

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Secunty Agent,
each Receiver and any Delegaie to be 115 attomey 1o take any action following the occurrence
of a Declared Default or whilst the Debenture Security has become enforceable which such
Chargor 15 obliged tfo take under this Deed, including under clause 20 (Further assurances),
ot, if no Declared Default has occurred, which such Chargor has faled to take within
five Business Days of bewng noufied of such falure and receiving a request to comply fom
the Security Agent. Each Chargor ratifies and confirms whatever any attorney does or
purports to do pursuant to its appeintment under this clause
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22,

23

231

23.2

233

24.

241

CURRENCY CONVERSION

All montes recerved or held by the Sccunty Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obhigations and liabilities comprised n
the Secured Obhgations n that other currency at the Agent's spot rate of exchange for the
purchase of the relevant currency in the London foreign exchange market on the relevant day
Each Chargor shall indemmfy the Security Agent against all costs, charges and expenses
mncurred 1o relation to such conversion Nerther the Secunty Agent nor any Receiver shall
have any hability to any Chargor in respect of any loss resulting from any fluctuation n
exchange rates after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed
Security Agent

The Security Agent may assign or transfer all or any part of 1ts nghts under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
Subordination Deed Each Chargor shall, promptly upen being requested to do so by the
Security Agent, enter mto such documents as may be necessary or desirable to effect such
assignment or transfer

Accession Deed
Each Chargor

(a) consents to new Subsidiaries of the Company becoming Chargors as contemplated by
the Finance Documents, and

) irrevocably authorises the Company to agree to and, if requised, sign any duly
completed Accession Deed as agent and attorpey for and on behalf of such Chargor

MISCELLANEOUS
New accounts

(a} If the Secunty Agent or any other Secured Party recerves, or 18 deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunty (other than a
Permitted Security) affecting any Secunity Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Finance Documents ceases to continue in
force, 1t may open a ncw account or accounts for any Chargor If 1t does not open a
new account, 1t shall nevertheless be treated as 1f 1t had done so at the time when 1t
received or was deemed to have received such notice

b As from that time all payments made o the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obhigations
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242  Tacking

(a)

Q)

Each Fmance Party shall pertorm its obligations under the Facilities Agreement
(including any obligation to make available further advances)

This Deed secures advances already made and further advances to be made

24.3 Land Registry

()

(b)

©

(@

If so instincted by the Secunty Agent, promptly following the cccurrence of an Event
of Default which 1s continuing, each Chargor shall apply to the Chief Land Registrar
(and consents to sech an application bemng made by or on behalf of the Security
Agent) for a restriction in the following ierms to be entered on the Register of Title
relating-to any property registered at the Land Registry (or any unregistered land
subject to first registration) and against which this Deed may be noted

"No disposition of the registered estate by the proprietor of the vegistered eslaie 15 1o
be registerad without a written consenf signed by the proprietor for the time being of
the charge dated [ # J March 2015 in favowr of [ ® ] referred
to m the charges register or thewr conveyance”

Promptly following the ocenrrence of an Event of Default which 1s contimung, each
Chargor:

{1 authonses the Secunty Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Facilities
Agreement or any other Finance Document as an exempt mformaton
document under rule 136 of the Land Registrafion Rules 2003,

() shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent, and

()  shall notify the Security Agent in writing as soon as 1t receives notice of any
persor's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facilities Agreement or any other Finance
Document following 1ts desigration as an exempt information document.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Following the occurrence of a Declared Default, each Chargor shall promptly make
all applications to and filings with the Land Registry which are necessary or desirable
under the Land Registratron Rules 2003 to protect the Debenture Security

24.4  Protective clanses

(a)

Each Chargor 15 deemed to be a principal debtor m relation to this Deed The
obligations of each Chargor under, and the secunty intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, swrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which wounld otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not known to it or
to any Secured Party)
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25.

251

25.2

26.

27.

b) Clause 20 (Guarantee and indemmty) of the Facilthes Agreement apphies 1n relation
to thus Deed as 1f references to the obligations referred fo 1n such clauses respectively
were references to the obligations of each Charpor under this Deed.

NOTICES
Faalities Agreement
Subject to clause 25 2 (Notices through Company)

(a) clause 34 of the Faciluies Agreement (Nofices) (other than clauses 34 3(c), 34 6
(Electronic commumcanon) and 34 7 (Use of websites)) 1s incorporated 1nto this Deed
as 1f fully set out in this Deed; and

{b) the address and fax numbers of each Party for all communications or documents
grven under or 1 connection with thus Deed are those 1dentufied with 1ts name in the
execution pages to this Deed or subsequently notified from time to tune by the
relevant Party for the purposes of the Facilities Agreement or this Deed.

Notices through Company

(@) All communications and documents from the Chargors shall be sent through the
Company and all communications and documents to the Chargors may be sent
through the Company

(b) Any communication or document made or delivered 1o the Company in accordance
with this clanse 25 will be deemed to have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Secunty Agent or the Agent
specifying the amount of any Secured Obhgation due from the Chargors (including details of
any relevant calculation thereof) 15, i the absence of marufest error, conclusive evidence
against the Chargors of the matters to which 1t relates

PARTTAL INVALIDITY

All the provisions of thus Deed are severable and distinct from one another and if at any time
any provision 1s or becomes 1llegal, mvalid or unenforceable 1n any respect under any law of
any junisdichon, neither the legahty, validity or enforceabihty of any of the remaimng
provisions oor the legality, vahdity or enforceability of such provision under the law of any
other jurisdiction will 1o any way be affected or impared.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exereising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under thts Deed shall operate as a warver, nor shall
ary single or partiat exercise of any right or remedy prevent any further or other excreise, or
the exercise of any other nght or remedy The nghts and remedies provided are cumulative
and not exclusive of any nghts or remedies provided by law
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29.

30.

3.

311

31.2

2

33.

34.

341

AMENDMENTS AND WAIVERS

Any provision of tins Deed may be amended only 1f the Security Apent and the Chargors or
the Company on thesr behalf so agree 1n winting and any breach of this Deed may be waived
before ar afier it occurs only 1f the Security Agent 5o agrees in writing A walver grven or
consent granted by the Secunty Agent under this Deed will be effective only if given 1n
writing and then only 1n the instance and for the purpose for whtch 1t 1s given

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as 1f
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Security Penod (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action 1s necessary 10 release or re-assign
(without recourse or warranty} the Security Assets from the Debenture Security

Ronstatement

‘Where any discharge (whether in respect of the obligations of any Chargor or any secunty for
those obligations or otherwise) is made 1 whole or in part or any arrangement 1s made on the
faith of any payment, secunty or other disposition which is avoided or must be restored on
nsolvency, hquidation or otherwise (without lumtation), the liability of the Chargors under
thts Deed shall continue as 1f the discharge or arrangement had not occwrred  The Secunty
Agent may concede or compromise any claim that any payment. security or other disposition
1s liable 1o avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obhigations ansing out of or in connection with it shall be
governed by English law.

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in this Deed, a person who 15 not a party to this

Deed has no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy

the benefit of any term of this Deed

ENFORCEMENT

Junisdiction of English courts

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or in connection with this Deed (ncluding a dispute relating to the existence, vahdity
or termination of thus Deed or any nop-contractual obligation arising out of or n

connechion with this Deed) (a "Dispute').

{b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary
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(c) Thus clause 34 1 15 for the benefit of the Finance Parties and Secured Parties only. As
a result, no Finance Party or Secured Party shall be prevented from takung
proceedings relating to a Dispute 1n any other courts with junsdiction. To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedings 1n any pumber of jurisdictions.

IN WITNESS of which this Decd has been duly executed by each Onginal Chargor as a deed and
duly executed by the Secunty Agent and has heen delivered on the first dale specified on page 1 of
this Decd by each Onginal Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

4th Floor, Waterfront Building, Chancellors
Road, Hammersmith Embankment, London,
W6 9RU

Cambian Group Heldings | Limited 08929407 | 4th Floor, Waterfront Building, Chancellors
Road, Hammersmith Embankment, London,
W6 9RU

Carnbian Group Holdings II Limnted 08929414 | 4th Floor, Waterfront Bwlding, Chancellors
Road, Hammersmith Embankment, Londoen.,
W6 9RU

Cambian Childcare Limuted 4280519 |3 Bunhil Row, London, England EC1Y
8YZ

Cambian Childcare Properties Limited 5274924 |3 Buphill Row, London, England ECIY
8YZ

Advanced Childcare Services Linmated 7559570 | 3 Bunhill Row, London, England EC1Y
8YZ

Cambian Healthcare Limited 3977299 3 Bunhill Row, London, England EC1Y
3Yz

Cambian Education Services Lamited 5554772 |3 Bunhill Row, London, England ECIY
8YZ

Cambian Properties (UK ) Limited 5554819 |3 Bumhull Rew, London, England ECI1Y
8YZ

Cambian Herilage 1 Linuted 5150238 (3 Buphill Row, London, England EC1Y
8YZ

Cambian Heritage 1T Limited 3898254 {3 Bunhill Row, London, England EClY
8YZ

Cambian Care Services Limited 2683377 |3 Buohil! Row, London, England EC1Y
BYZ

Carnbian Autism Services Limited 3449214 |3 Bunhill Row, London, England EC1Y
8YZ

Cambian Asperger Syndrome Services | 4117476 |3 Bunhilli Row, London, England EC1Y

Lunited L) ¢4
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Care Aspirations Developmeuts Limited | 7047184 |3 Bunhil Row, London, England EClY
BYZ

Care Aspirations Properties Limited 6667473 | 3 Bunhull Row, London, England ECLY
8YZ

Cambian Learming Dasabilities Limated 2111589 | 3 Buphill Row, London, England EC1Y
8YZ

Cambian Learming Dhsabilities Services | 7139601 | 3 Bunhdi Row, London, England ECLY

Limited 8YZ

Cambian Whinfell School Limited 4617562 |3 Bunmll Row, Londen, England ECIY
8YZ

Cambian Signpost Limited 6253729 |3 Bunhull Row, London, England EC1Y
BYZ

Cambtan Signpost Care Services | 7028864 | 3 Bunhill Row, London, England EC1Y

Limited 3Y7

Carubian Learning Disabilities | 2626319 |3 Bunhill Row, London, England EC1Y

Midlands Limited 8YZ

Cambian St Paul's Limited 3921792 |3 Buntill Row, London, England ECIY
BYZ

Advanced Childcare Group Limited 107672 | 9 Burrard Street, St Helier, Jersey JE4 SUE

Cambnan Ioldings Limited 87312 9 Burrard Street, St Heler, Jersey JE4 SUE

Cambian Properties Limited 87313 9 Burrard Street, St Helier, Jersey JE4 SUE

Cambian Properties I1 Limited 91131 9 Burrard Street, St Helier, Jersey JE4 SUE

Cambian Developments [ Lymited 104724 | 9 Burrard Street, St Helier, Jersey JE4 SUE

Care Asprrations Holdings Limited 101522 | 9 Buwrard Street, St Helier, Jersey JE4 SUE

Cambian Healthcare Properties Limuted | 09357857 | 4th Floor, Waterfront Building,
Hammersmith Embankment, Chancsllors
Road, London, W6 9RU

Isand Limited 05276369 | 4ih Floor, Waterfront Building,
Hammersmith Embankment, Chancellors
Road, London, W6 9RU
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Isand (Domuciary Care) Limited 07705437 | 4th Floot,
Hammersmith Embankment, Chancellors
Road, London, Wé 9RU

Short Ground Limited (06846986 | 4th Floor, Waterfront Building,
Hammersmith Embankment, Chancellors
Road, London, W6 GR1J

Relativeto Limited 08167401 | 4th Floor, ‘Waterfront Building,
Hammersmith Embankment, Chancellors
Road, London, W6 9RU

Everycorner Limited 08501568 | 4th Floor, ‘Waterfront Bulding,
Hammersmith FEmbankment, Chancellors
Road, London, W6 9RU

Caireach Limted 05276348 | 4th Floor, Waterfront Bullding,
Hammersmith Embankment, Chancellors
Road, London, W6 SGRU

Cambian FS Limited 9501886 | 4th Floor, Waterfront Building,
Hammersmith  Embapkment, Chancellors
Road, London, W6 9RU
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SCHEDULE 2. DETAILS OF SECURITY ASSETS

Part 1: Real Property

REGISTERED LAND
Tk ""ﬂ‘wr‘“‘fﬂ‘" Ly LL—:ll ""“” = "_\LIJ."FM"-'J
. ’tm;mi rty_l'{f ;; s ]Fhl -r
itk _‘ mr——'-n“.. L] J""l-f I '"HA— N "!'.._1_ =
1 Grmdon. Chapel Hll], DN436598 Cambxan Hentage H anted
Uffculme, Cullompion, EX15
3AQ
2 The Wing Centre, 14 DT131246 Cambian Hentage I1 Limted
Southwood Avenue,
Bournemouth BH6 3QA
3 The Wing Centre, Kings Park r41534 Cambran Heritage I Limited
Avenue, 18 Kings Park
Avenue, Bournemouth
4 The Wing Centre, 46 & 48 DT113534 Cambian Hentage II Linuted
Stourcliffe Avenue, .
Boumemouth (Cambian DT84366
Nightingale)
5 The Wing Centre, 30 Milton DT42797 Cambian Henitage IT Limited
Road, Bournemouth
) The Wing Centre, 126 DT339457 Cambian Heritage I Limited
Richmond Park Road
7 Southlands School, Vickers HP242560 Cambian Hentage 11 Lumuted
Hill, Boldre, Lymington HP155636
8 Grateley House School, Pond HP391002 Cambnan Henitage JI Linited
Lane, Grateley, Andover HIP602678
9 Grateley House School, WTL61742 Cambian Herrtage IT Linnted
Stratford Lodge, Four Park
I.ane, Salisbury SP1 3MNR
10 | The Forum School, DT249158 Cambian Heritage 11 Linuted
Shuilingstone, Blandford Forum
DT110QS
11 { The Forum School, 23 DT326164 Cambian Heritage 1l Lirted
Wilhams Way, Blandford
Forum, Dorset DT11 7YA
12 | The Forum School, 25 DT324634 Cambian Heritage 11 Limsted
Wilhams Way, Blandford
Forum, Dorset DT11 7YA
13 | Purbeck View School, DT264518 Cambian Iertage H Limited
Northbrook Road, Swanage
BHi9
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Purbeck View School, Peake

House, Valley Road, Corfe

Castle, Wareham BH20 SHU DT3100

15 | Hill House School, Rope Hill, | HP174934 Cambian Herntage Il Limited
Boldre, Lymington S041 8NE

16 | Hull House School, Qakhurst HP439842 Cambian Hentage I Lamuted
Lodge, 137 Lyndhurst Road,
Ashuorst, Hampshire

17 | Broughton House and College, | LL261077 Cambian Heritage II Lymited
Brant Broughton LL63024

18 | Broughton House and College | LL96437 Cambian Heritage II Limted
Broughton House 12 High
Strect, Brant Broughton

19 | Sutton Caks Nursing Home, CH562764 Cambian Heritage IF Limated
London Road, Macclesfield,
SK1103G

20 | The Limes, Main Street, DY122581 Cambian Healthcare Properties Linuted
Langwith, Nottnghamshire
NG20 9HD

21 | Sedgley — Sedgley Lodge and WM386864 Cambian Healthcare Properties Limited
Sedgley House, Woodcross
Street, Coseley, Bilston WV14 WM118598
S9RT WM200448

22 | Storthfield House, Storth Lane, | DY298912 Cambian Healthcare Properties Limiated
Broadmeadows, South
Normanton DESS 3AA Dyasiiet

23 | The Fountans Pleasington 1.A645238 Cambian Healthcare Properties Limited
Close, Blackburn

24 | The Aspens - Aspen House and | SYK228269 Cambnan Healthcare Properties Limuted
Aspen Lodge, Manvers Road,
Mexborough $64 9EX

25 | Delfryn House, Argoed Lane, CYM252984 | Cambian Healthcare Properties Limited
Mold, Clwyd CH7 65Q WA418176
Delfryn Lodge, Argoed Lane,
Mold, Clwyd CH7 65Q CYMIR334
Delfiyn House — Step Down, CYM252984
Argoed Lane, Mold, Clwvd
CH7 68Q

26 | Sherwood House, Rufford NT409642 Cambian Healthcare Properties Limited
Colhery Lane, Rainworth NT409642

NG21 0ET
Sherwood Lodge, Rufford
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Colliery Lane, Rmnworth
NG21 0ET

27

St Telio House (The Village),
Cross Street, Rhymney, Gwent
NP22 5NF

WA750324

Cambizn Healthcare Properties Limited

28

The Limes — Lmmes Houses
{Malbon House and Teroan
House), Main Road, Nether
Langwith NG20 9EN)

NT350868
NT264825
NT317667

Cambian Healthcare Properties Limited

29

Storthfield — The Sycamores,
South Normanton, Derbyshire
D55 3BT

DY428560
DY 428561

Cambian Healthcare Properties Lumsted

30

Post 19, Poole - Amberwood
Lodge, 6 St Osmunds Road,
Parkstone, Poole BH14 9IN

DT137542

Cambian Heritage I1 Linisted

31

Hilt House School - The
Squirrels, Manor Read,
Chilworth SO16 7JE

HP638444

Cambian Hentage 11 Limited

32

St Paul's (Lows Court (now
known as Redwood Court))
(part of St Paul's Hospital,
Boxted Road, Mile End,
Colchester)

St Panl's (Oak Tree Lodge (now
known as Oak Court))

St Paul's (James Grove (now
known as Laurel Court))

St Paul's (Florence View (now
known as Sycamore Court))

St Paul's (Bartholomew Court
{now known as Cherry Court))

St Paul's (Titus (now known as
Beech Court))

St Paul's (Philip Court {(now
known as Elm Court))

EX671087
EX671085
EX361492
EX582007
EX576922
EX715350

Cambian St Panl's Limuted

33

Chaseways, Sawbridgeworth,
Hertfordshire CM21 0AS

HD155610
HD277248

Cambian St Paul's Limited

34

Sharebrook Fields (now known
as The Fields) Spa Lane
Woodhouse Sheffield South
Yorkshire 813 7PG

SYK355580

Cambian St Paul's Limited
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Spa Sensations (now known as

Sheffield Day Centre),
Sheffield SpaLane
Woodhouse Sheffield South
Yorkshire S13 7PG
35 | Walkern Road, Stevenage HD28134 Cambian St Paul's Limited
36 | Shear Meadow, Bourne Road, | HD348914 Cambian St Paul's Limited
Hemel Hempstead
37 | Farm Road, Rainham RM13 EX52823 Cambian St Paul's Limted
9LG
38 | Eleni House (part of St Paul's EX671087 Cambian St Paul's Luruted
Hospital, Boxted Road, Mile
End, Colchester) EX671085
EX361492
EX582007
EX576922
EX715350
39 | Gables, 262 Ipswich Road, EX665162 Camhian St Paul's Limited
Colchester
40 | Brambles 351 Ipswich Road EX666365 Camman St Paul's Linnted
Colchester CO4 HN
41 | Fairways, 4 Fullers Freld, Swan | SK113990 Cambran St Paul's Limited
Lane, Westerfield
42 | St Augustine's Cobridge Road, | SF541518 Cambian Healthcare Properttes Limzted
Stoke on Trent ST1 57Y
43 Viciona House, Barton Strect, DU208959 Cambian Healthcare Properties Lamuted
Darlington DL1 2LN
44 | Sedgley - Woodcross Street, SF102130 Cambian Healthcare Properties Limirted
Coseley, Bilston WV14 9RT
45 | Sedgley - Woodcross Sireet 20a | SF9499 Cambian Healthcare Properties Limited
and 20b Turls Hill Road,
Dudley DY3 1HG
46 | Fountams - Vincent Court, LA905429 Cambian Healthcare Properties Liouted
Blackburn BB2 ALD
47 | Shirebrook Lodge, 2 Sandown | NT220915 Cambian Learnng Disabilities
Lodge Sutton in Ashfield NT26 Midlands Liruted
Nottinghamshire NG17 4LW 3052
48 | Shirchrook Meadows, 203 Park | NT346153 Cambian Leanung Disabilities
Hall Road, Mansfield, Midlands Limited
Woodhouse NG19 8QX
(Cambian Pines)

JAR/NRW/324753/62/UKM/6T76935921 4
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Shre

DY410538
‘Wellington Street, Matlock
DEA 3TP
50 | (The Comfers) Shirebrook DY65340 Camban Leamng Disabihties
House, 19 Station Road, Midlands Limited
Borrowash DE72 3L.G
51 | Shirebrook Place (now known | NT199662 Cambian Leaming Dysabilities
as Newark Place or Cambian Midlands Limited
Birches), Eton Avenue, Newark
NG24 41D
52 | Broughton House & College - | NT192667 Cambian Heritage I Limited
Elston House, Lodge Lane,
Elston NG23 5NP
53 | Willow Lodge, Ftton End CB194084 Cambian Healthcare Properties Limuted
Road, Goreficld, Wisbech PE13
ANQ CR113482
CB345631
54 | Hill House School - Devon HP235575 Cambian Heritage I Lumuted
Lodge, 23a Grange Road,
Hedge End, Southampton S030
2FL
55 | Churchil}, 22 Barkham Terrace, | TGL16G909 Cambian Healthcare Properties Limited
80 Lambeth Road, London SEI
7PW
56 | Raglan House, Smethwick B66 | WM367477 Cambian Healthcare Properties Limited
IND WM570055
57 | Shrrebrook Manor, Central DY225070 Cambian Learmning Ihsabilities
Dnve, Shirebrook NG20 §BA DY447662 Midlands Limited
Shirebrook Mews, Central
Drive, Shurebrook NG20 8BA
58 | Shirebrook Priory (now known | NT200119 Cambian Learning Disabihties
as Cambian Beeches), Retford Midlands Limated
Road, Sowth Leveton, Retford
DN220BY
59 | Sutton Hospital (now known as | NT405767 Cambian Learnng Disabilities
Cambian Grange), 43-51 NT9 Midlands Lumited
Mason Street, Sutton in 1478
Ashfield NG17 4HQ NT123901
Spa Sensanons - Sutton, 43-51 | NT235895
Mason Street, Sulion
Ashfield NG17 4HQ
60 | Spa Sensations - Long Eaton DY4083]4 Cambian Learming Disabilities

TAR/NRW/{324753/6 /UKM/67693921 4
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{now known as Long Eaton
Day Centre), Millon Street,
Long Eaton NG10 1DS

Midlands antcd

61 | Aspens— Step Down (F15), (30
Shepherd Lane, Thurnscoe,
Rotherbam S63 0JS)

SYK 135077

Cambian Healthcare Properties Limited

62 | St Paul's (Joy Clare), Boxted
Road, Mile End, Colchester
{part of St Paul's Hospital,
Boxted Road, Mile End,
Colchester)

EX664321

Cambian St Paul's Limited

63 | Appletree Care Home,
Frederick Street North, Durham
DH78NT

DU102168
DU148015

Cambian Healthcare Properties Limtted

64 | Pmdar Oaks, Upper Sheffield
Road, Bamsley S70 4PX

SYK286529

Cambian Healthcare Propertfies Lurated

65 | Southwick Park, Gloucester
Road, Tewkesbury,
Gloucestershure GL20 7DG

GR177583

Cambian Developments 11 Limited

66 | 121 Trent Valley Road,
Peokhull, Stoke on Trent,
Staffordshire ST4 SHN

SF227724

Cambian Healthcare Properties Limited

67 | 162-164 Streetly Road,
Birmipgham, B23 7BD (now
known as Cambian Elms)

WM928519

Cambian St Paul's Limited

68 | Florence Hammond House, 37
Broadway Avenue,
Birmmgham B9 5LY (now
known as Cambian Cedars)

WM969676

Cambian St Paul's Limited

69 | The White Hart, Whaddon
Way, Bletchley MK3 7AB

BM19296%

Cambian Healthcare Properties Limited

70 | Clearbury, Burlescombe,
Tiverton EX16 7JU

DN257668

Cambian Signpost Limited

71 | Podsmead Court, 155
Podsmead Road, Gloucester
GL15UA

GR356452

Cambian St Panl's Limited

72 | 110 - 112 Windermere Road,
Kendal, Cumbria LAS SEZ

Cu193371

Cambian Whanfell School Limited

73 | 60 Shap Road, Kendal,
Cumbria LA 6DP

CU151536

Cambian Whinfell School Limited

74 | Waldersey House, March Road,
Fnday Bndge, Wisbech PE14
oLp

CB315058

Cambian Heritage 11 Limited

JAR/NRW/324753/62/URMM 7693921 4




West Bromwich B70 0HD Midlands Lamited

76 | Bryn Dedwydd, Chester Street, | CYM58635%9 | Cambian Whinfell School Limuted
St Asaph LY.17 ORE

77 | Bryn BEgwyl, Chester Sireet, St | CYM580318 | Cambian Whinfell School Limited
Asaph LL17 ORE

728 | Pengwern Hall, Bodelwyddan | CYM40039 Cambian Whinfell School Limited
Road, Rhuddlan, Rhyl L1.18
5UH

79 | Land adjoining Pengwern Hall, | CYM129599 | Cambian Whinfell School Limted
Bodelwyddan Road, Rhuddlan,
Rhyl LI.18 SUH

80 | Land onthe North-East Side of | CYM599327 | Cambian Whinfell School Limited
Bryn Dedwydd, Chester Street,
St Asaph LL17 ORE

81 | The Chalet, The Roe, St Asaph | WA344116 Cambian Whinfell Schoel Limited
LLi70LU

82 | Duiston College, Corbridge ND161555 Carnbian Whinfel! School Limited
NE45 5RT

83 | Ansel Clunc (formerly kmown | NT50051 and | Apsel Limited (company number
as Baird House and Four NT223331 06486927)
‘Winds), Clifton Lane,
Nottingham NG1 1 8NB

84 | Lufton Manor College and the | WS69839 and | Cambian Whinfell School Limuted
Lodge, Lufton, Yeovil BA22 ‘WS869311 and
85T and Manor Farm, Lufton, | WS37406
Yeovil BA2Z 85U

85 | 94 Cleveland Road LA110065 Camban Childcare Properties Limited

Crumpsall, Manchester (Company No 05274924)

MS 4QY GM114310

86 | 232 Stafford Road SF11434 Cambian Childcare Properties Limited
Wolverhampton WV10 6JT (Company No 05274924)

87 | 2 Brooklands Parade WM01630 Cambian Childcare Properbies Limited
Bastfield, Wolverhampton {Company No 05274924)
WV12NH

B8 | 1 Hertbert Road, Smethwick WM288402 Camban Childcare Properties Limuted
B67 5DD (Company No 05274924)

89 | 1 Gordon Avenue, GM1368638 Cambian Childcare Properties Limited
Levenshulme, Manchester M19 (Company No. 05274924)
3WG

90 | 9 Cedar Dnive, Northfield, WM754311 Camban Childcare Properties Limited

JAR/NRW/324753/62/UKMMGT693921 4
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(ém{q;any No 05274924)

91 | 123 Frascr Street, Shaw, OL2 GM450568 Cambran Childcare Properties Limited
TXP (Company No 05274924)

92 | 25 Greenridge Road WK170478 Cambian Childcare Properties Limited

Handsworth, {Company No 05274924)

Birmungham B20 1JL

93 | 10 Southbourne Avenue, Castle | WM116933 Cambran Childcare Properties Limited
Bromwich, Birmingham B34 -{Company No 05274924)
6AJ

94 | 68 Linden Read , Denton, (GMB37646 Cambian Chaldcare Properties Limmted
Manchester M34 6EF {Company No 05274924)

95 | 98 & 100 Birch Lane, GM829569 Cambian Chudcare Properties Limited
Longsight, Manchester M13 (Company No 05274924)
ow

96 | 7 Alexandra Road, Smethwick | WMS521260 Cambran Childeare Properties Liumited
B66 3RE (Company No (5274924)

97 | The Larches, Comningsbey HW166653 Cambian Childcare Properties Limited
Road, Leominster (Company No. 05274924}

98 | Mid-Mcadows, 144 Kings Acre | HW94576 Cambian Childcare Properties Limited
Road, Hereford (Company No 05274924)

99 | Chalamys, Boraston Lane, SL55206 Caman Childcare Properhies Limited
Tenbury Wells (Company No 05274924)

109 } Cranhill, Bidford-On-Avon, WK380001 Cambian Childcare Properties Limited
Warwickshire (Company No 05274924)

101 | Rose Bank, Canon Pyon, HW184162 Cambian Childcare Properties Limuted
Hereford (Company No 05274924}

102 | Sawrey, Abberley, WR45888 Caman Cloldcare Propertics Limited
Worcestershire (Company No 05274924)

103 | Perry Mill, Smiths Green, | HE14433 Camhan Chuldcare Properties Limited
Malvern (Company No. 05274924)

104 | Broomhull Ullingswick, HW177086 Carmobian Childcare Properties Limuted
Hereford {Company No. 05274924)

105 | Arrow Bndge Cottage, HE452] Cambsan Childcare Properties Limited
Eardisland, Ieominster (Company No 05274924)

106 | Woodfield Oaks, Droitwach, WRS53212 Cambian Childcare Properties Limited

Worcestershire

(Company No 05274924)

JAR/NRW/324753/62/\TKM/E1693921 4
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107 | Fairfield House, 3 Third
Avenue, Sherwood Rise, (Company No 05274924)
Nottingham

108 | Gilwern , Kington, HW184248 Cambian Childcare Properties Timed
Herefordshire (Company Na (05274924)

109 | Oakdene Farm, 422 Smeeth NK268426 Cambian Childeare Properties Limited
Road, Marshland, St James {Company No 05274924)
Wisbech PE14 §EP

110 | 99A Chapnell Road, Walsoken, | NIX155817 Cambian Childcare Properties Limited
Wisbech PEI3 3TU (Company No 05274924)

111 | 49 Hoxton Road, Ellacombe, DN76517 Cambian Childcare Properties Limited
Torquay, Devon TQ1 INY (Company No 05274%24)

112 | 9 Booth Road Little Lever LAT71245, Cambian Childcare Properties Lumiied
Boiton BL3 1JY GMEB76491 {Company No 05274924)

113 | 178 Repent Street Nelson BB9 | LA865095 Cambian Childcare Properties Limited
858Q (Company No 05274924)

114 | 148 Greenway Road Runcorn CH263412 Cambian Childcare Properties Limited
WAT 4NN (Company No 05274924)

115 | 1la Fitzwalter Road CH195652 Cambtan Childeare Properties Limited
Wamngton WAL 4BT {Company No. 05274924)

116 { 110 Peel House Lane Widnes CH183054 Cambian Childcare Properties Limited
WAS 6TQ (Company No 05274924)

117 | 54 Halton View Road Widnes | CH392042 Cambian Childcare Properties Limited
WAS OTR {Company No 05274924)

118 | 47 Lower House Lane Widnes | CH432586 Cambian Chuldcare Properties Limited
WAS 7DX (Company No 05274924)

119 { 62 Peclhouse Lane Widnes CHI140372 Cambian Childcare Properties Limmted
WAS 6T] {Company No 05274924)

120 { 29 Liverpoo] Road Widnes CH177303 Cambian Childcare Properties Limuted
WAS 7ER {Company No. 05274924)

121 | 38 Queens Park Road Heywood | GM533286 Cambian Chuldcare Properties Limited
OL10 410 {Company No 05274924)

JAR/NRW/324753/62FUKM/67693521 4
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122 ] 6769 Queens Park Parade NN204965 Cambian Chuldcare Propcmes Lumled
Kingsthorpe Northampton NN2 {Company No 05274924%
6LR

123 | Nene House, Wathing Street NN120110 Cambian Childcare Properties Limited
Toweester NN12 6HN {Company No. 05274924}

124 | Manor Cotlage, Swinefiect HS120478 Cambian Childcare Properties Limited
Road Goole DN14 8AB (Company No 05274924)

125 { 59 Queens Road Wisbech PE13 | CB193193 Cambian Childcare Properties Limited
2PQ {Company No 05274924)

126 | 29 Man Street Farcet CB244740 Cambian Childcare Properties Limited
Peterborough PE7 3AN (Company No 05274924)

127 | 1 Inglemire Lane Cottingham HS8162659 Cambian Childcare Propertes Limited
Huli HU16 4PB (Company No 05274924)

128 | 4D Avenue Victona NYKS2977 Cambian Childcare Propertics Limited
Scarborough YO11 2QT (Company No 05274924)

129 | 96 Park Avenue Hull HUS 3ET | H89130 Cambian Childcare Properties Limited

(Corapany No. 05274924)

130 | Sycamore House Sycamore DU198453, Cambnan Childcare Properties Limited

Terrace Haswell Moor Durham (Company No 05274924)
2

DL6 2AG DU310202

131 | Mount View, 136 Seamer Road | NYK122536 | Cambian Childcare Properties Limirted
Scarborough YO12 4EY {Company No. 05274924)

132 | Cheshure Flats, 1 Peel House CH314414 Cambian Childcare Properties Limited
Lane Widnes WAS 61N (Company No 05274924)

133 | Northampton School, §7a NN210173 Cambian Childcare Properties Limited
Queens Park Parade (Company No 05274924)
Kingsthorpe Northampton NN2
6LR

134 | The Fields, Great Ness, 5149412 Cambian Childcare Properties Lumtecﬂ
Shrewsbury SY4 2LE {Company No 05274924)

135 | 146 Underdale Road, 8167859 Cambian Childcare Properties Limuted
Shrewsbury §Y2 5EG {Company No 05274924)

136 Inscape, Plealey Road, SL82466 Cambian Chidcare Properties Limuted
Longden, Shrewsbury SY5 8ET (Compavy No. 05274924)

137 | Greenlands, Prescoit Road, SLEBBO3 Cambian Chuldcare Properties Limsted
Prescott Baschurch, (Company No 05274924)
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138 | Sandiway, Ryton, SL135577 Cambian Childcare Properties Limited
Dorrington, Shrewsbury 5Y35 {Company No. 05274524)
TLW

139 | Land on the south west side of | SL181504 Cambian Childcare Properiies Limuted
Farrfields, Soulton Road, Wem, {Company No 05274924)
Shrewsbury

]4‘0 Grove Cottage’ 21 GTOVB Road, WIG60421 Ca-rﬂbla.n Chﬂdwe Properﬁcs lelied
Atherstone CV9 1DP (Company No 05274924)

141 | 69 Lullington Road Overseal DY129987 Cambian Childcare Properties Lmited
Swadlincote DE12 6NG {Company No 05274924)

142 | 201 Forest Road, Coalville LT221380 Cambian Childcare Properties Limited
LE67 3SP (Company No 05274924)

143 SF251136 Cambran Childcare Properties Limited
24 Montley, Wilnecote B77 4JF (Company No 05274924)

144 | 5 The Meadows, Mytion Lane | SL752 Cambian Childcare Properiies Limrted
Shawbury SY4 4HS (Company No 05274924)

145 | 268 Lightbowne Road LALGSI6L Cambian Childcare Properties Limited
Manchester M40 SHQ (Company No 05274924)

146 i 2 Barnhill Road, DN97832 Cambian Chuldcare Properties Limited
Kingskerswell, Newton Abbot, (Company No 05274924)
TQ12 5SDE

147 | The Gables, Thrush Drive, GM478215 Cambian Childcare Properties Limited
Bury, BL9 61D (Company No 05274924)

148 | 17 Victoria Street, 1.T429645 Cambian Childcare Properties Limited
Loughborough, LE11 2ZEN (Company No. 05274924)

149 | 99 Castle Rock Drive, LT246758 Cambian Childcare Properties Limited
Coalville, LES7 4SE (Company No 05274924)

150 [ Elm Tree Cottage, Brown SL147944 Cambian Chldcare Properties Limited
Moss, Whitchurch, SY13 4BX {Company No 05274924)

151 | 2 Belle Vue Avenue, S5YK35136 Cambian Childcare Properties Timited
Doncaster, DN4 5DX (Company No (5274924)

152 | 316 Stourbndge Road, Dudley, | WM182827 Cambian Childcare Properties Limited
DY12EE {Company No. (5274924)

153 | Beech House, 333 Leeds Road, | WYK 11424 Cambian Childcare Properties Limuted
Bradford, BD10 9AB (Company No 05274924)

JAR/NRW/324753/62/UUKM/E7€93521 4
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Stechford, Birmngham

2 New Close Read, bhlplcy, WYK141805 | Cambian Childcare Propcm&; Limited
BDIB4AB (Company No 05274924)

155 | Howard House, 2 Villa Watk, WMOTT517 Cambian Childcare Properties Lamited
Birmingham, B19 2XJ (Company No 05274924)

156 | Chase Nursing Home, 70 WM398742 Cambian Childcare Properties Limited
Vicarage Road, Brownhlls, {Company No 05274924}

Walsall, WSB 6AR.

157 | Russets Court, 3 Long Meadow | DN108765 Cambran Childcare Properties Limited
Clyst St Mary Exeter EX5 1BR (Company No. 05274924)

158 | 41 Glentworth Avenue, CE128070 Cambian Childcare Properties Limited
’ Mhddlesbrough, TS3 0QH (Company No 05274924)

159 | Intek House 52 Borough Road | DN65012 Cambian Childcare Properties Limuted
Paingnton TQ4 7DQ {Company No (05274924)

160 | 5 Gnmshaw Street, St Helens MS310336 Cambian Childcare Properties Limted
WA94HE (Company No 05274924)

161 | 6 Victona Avenue Halesowen | MM23945 Cambian Childcare Properties Limuted
(Company No. 05274924)

162 | The Stubbs Leigh Minsterley SL134694 Cambian Chuldcare Properties Lunnted
SY5 0DT (Company No 05274924)

163 | Hllgate Farm, Hemford, SL129262 Cambian Childcare Properties Limited
Minsterey, SY5 OHJ (Company No (05274924

164 | Unit 13 Fhitch Industnal Estate | EX559046 Cambian Childcare Properties Limited
(Company No 05274524)

165 | South Church 21 Auckland DU172160 Cambian Childcare Properties Lymited
Road Bishop Auckland DUL72161 (Company No 05274924)

166 | Ravenswood, 34 Ilkeston Road, | DY265345 Cambian Childcare Properties Limuted
Heanor, DE?5 7DT (Company No 05274924)

167 | St Peters School, Chelmarsh, SL16357 Cambian Childcare Propertics Limited
Bridgnorth WV16 6AX (Company No. 05274924)

168 | 164 Hereford Road Meole | SL53685 Cambian Childcare Propertics Limted
Brace SY3 9LB (Company No 05274924)

169 | 127 Middle Leaford WM454276 Cambian Childcare Properties Limted

(Company No 05274924)

TAR/NRW/324753/62MUKM/6T693921 4
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170 | Creech Court Mill Lane Creech | ST310808 Cambran Childcare Properties Limited
St Michael Taunton Somerset {Company No 05274924)
TA3 5PX
171 | Caxton House, Swans Yard, TY99196 Camian Childcare Propertics Limited
High Street, Felling, Gateshead, (Company No. 05274924)
NE10 OLT TY321391
172 | Beech Tree School, Meadow LA927821 Cambian Childeare Properties Lamited
Lane, Clayton-le-woods, (Company Na 05274924)
Preston, PR5 ULX
173 | 115 Beanfort Street, Nelson, LAS81751 Cambian Childcare Properties Limited
BB9 0RL (Company No 05274924)
174 | Shires, The Old Moorings, HS332138 Cambian Childcare Properties Limited
Eastoft, Scunthorpe
(DN17 41U))
175 | 51 Belle Vue Grove, CE146018 Cambian Childcare Properties Limited
Middiesbrough, TSR 2PZ
176 | 23 Lambert Road, Ribbbleton, | LA331131 Cambian Childcare Propertics Limited
Preston PR2 6YQ
177 | Ponderosa, Moss Road, Moss, | SYK 528202 Cambian Childcare Properties L.imited
Doncaster, IING 0HIN
178 | Land on the South Side of | SYK533431 Cambhan Childcare Properties Limited
Moss Road, Moss, Dencaster
179 | Land lying to the South of | SYK604524 Carobran Chuldeare Properties Limited
Moss Road, Moss, Doncaster
180 | Land lying to the South of | SYK609496 Cambian Childcare Properties Linuted
Moss Reoad, Askern, Doncaster
181 | 2 Underley Avenue, Kendal | CU103659 Cambian Whinfell Schoo! Limited
{Kendal Green)
182 | 10 Worsley Road Famworth | LA34886% Caminan Childcare Propernies Limited
BL4 9LN {800 year
lease) and
GM324645
183 | Merebank House Baschurch | (transfer  of | Cambian Childcare Properties Limited
Shropshire §Y4 2BT past, await | (Registration pending)
title number)
184 | The Mews Wem Lane Soulton | SL147351 Cambian Childcare Properties Limited

SY4 5RT

JAR/NRW/324 153/621UKM/6T693921 4
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Normacot Road Longton

SL345651

Brodworth House 691 Moston
L.ane Moston Manchester M40
5QD

LA3617

Cambian Chuldcare Properties Limaited

187

4 Cedar Avenue, Huddersfield
HD1 5QH

WYK795556

Short Ground Lirmuted

188

279 Beacon Road, Bradford
BDé6 3DQ

WYK330136

Cawreach Limited

189

56 Cooper Lane, Halifax HX3
7RG

WYK431500

Isand Lymited

190

Kirkside House, | Spen Lane,
Wesi Park, Leeds LS5 3E)

WYKG608330

Cawreach Limited

191

Longfield House (also known
as Haceldene), Oakleigh Road,
Clayton, Bradford BD14 6NO

WYK210878

Relativeto Limited

192

Buchenlee  Mill, Royien,
Oldham, OL2 SEL

GM597354

Everycomer Lumited

193

Hawkstone, Shann Lane, Utley,
BD20 6NA

WYKA40893

Isapd Limited

194

Norcott House, 75 Leeds Road,
Liversedge, WF15 6JA

WYK310436

Short Ground Limited

195

Thornfield, 261 Highfield
Road, Idle, Bradford, BD10

WYK24483

Isand Limited

196

Dene Brook Hotel, Dalton
Lane, Dalton Parva and land
adjoining SQ5 3QQ

SYK423113
SYK436673
SYK438890

Relativeto Limnted

197

Oxley Wood
Woodhouse  Hhll,
Huddersfield HD2 1DU

House,
Farton,

WYK819403
YE10873

Isand Litted

198

Land on the southwest side of
Oxley Woodhouse Nursing
Home, Woodhouse  Hill,
Huddersfield HD2 1DH

YY3128

Isand Limited

199

75 Park Street, Wombwell, 573
OHL

SYKS598491

Relabveto Limited

200

56 Glenholt Road, Huddersfield
HD1 4HR

WYK436986

Isand Limited

201

34 Gledholt Road, Huddersfield
HD1 4HP

WYK19202

Short Ground Lamited

202

Land lying to the North Side of

GM959750

Everycomer Limited

TAR/NRW/324753/6 /T JKM/6T693921 4
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203 | Blowell House, Fulham Lane, | WYX 64293, Camhan Childcare Properhies Limited
Whitley Bnidge, DN14 0JL. NYK65158, (Regstration  pending, titles to be
NYK355674 | merged)
204 | Barff Lodge, Mill Lane, | NYK101627 | Camban Childcare Properties Limuted
Brayton, Selby, YO8 9LB (Registration pending)
205 | Rowlon Bank Cottage, Rowton, | SL107038 Completion date 1104 15
Shrewsbury, 8Y5 9EN
206 | 42 East Road, Longsight M12 | LA379979 Cambian Chuldcare Properties Limited
5Q7Z (Company No. 05274924)
207 | 200 Cherry Tree Road, | LA423870 Cambian Chuldcare Properties Lumited
Blackpool FY4 4P ¢ {Company No 05274524)
208 | 59 Windsor Road, Oldham OL§ | GM681307 Camban Childcare Properties Limited
4AL {Company No. 05274924)
209 | 271 Clifton Drive South, | LA&70009 Cambran Childcare Properties Limuted
Lytham St Annes FY8 1THW (frechold) (Company No 05274924)
LAS521857
{(leaschold)
LAN124034
(leasehold)
210 |98 & 100 Buch Lane, | GM26357, Cambian Childcare Properties Lumited
Longsight, Manchester Mi13 (Company No 05274924)
OWN LAS5637
211 | 7 Alexandra Road, Oldbam | LA261925 Cambian Childcare Properties Limited
OLS8 2BG (Company No 05274924)
212 | 571 Rooley Moor Road | LA246758 Camhan Childcare Properties Limted
Rochdale OL12 711G {Company No. 05274924)
213 | Summut Street, 2 Summt Street | GM914242, Cambian Childcare Properties Limited
Heywood OL10 4RH (Company No. 05274924)
GM104826

JAR/NRW/324753/62/UKMA 7693921 4
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214 | 18 Cronkcyshaw Road | GM623919, Cambian Childcare Properties Limited
Rochdale OL12 0QR (Company No 05274524)
L.A33037
Official copy register doc no
1905284
215 | 85 Pilsworth Road Heywood | GM230609 Cambian Childcare Properties Limited
Ol.103BH (Company No 05274924)
216 | 4 Fletcher Street Warnagton | CH143158 Cambian Childcare Properties Limited
WA4 6PY (Company No 05274924)
217 | 23 South Parade Runcorn WA7 | CH234079 Cambian Childcarc Properties Laumited
4H7. {Company No. 05274924)
Doc no-
2266768
218 | 37 Weston Avenue Rochdale | GM248191 Camtan Childcare Properties Limited
OL16 4PW {(Company No 05274924)
219 | 29 Fox Street Heywood OL10 | GM514362 Cambian Childcare Properties Lunited
1E] (Company No 05274924)
220 | 9 Kingsway North Warrington | CH340265 Cambian Childcare Properties Teomited

WA1 3NL

{Company No 05274924)

JAR/NRW/324753/62UKMA6 76935921 4
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Part 2: Charged Securities

:;‘!ﬂhlrcbv'sﬁ%g;@éﬂen >
Theld ey
Bl 2
Cambian Group £2,600,001
Holdings I
Limted
Cambian  Group | Camban  Group | Ordinary 1 £1
Holdings | pk
Limited
Cambian Cambian Ordmary 33,801,554 £33,801,554
Properties  (UK) | Education
Limited Services Limuted
Cambian Cambian  Group | Ordinary 49,889,707 £49,885,707
Healthcare Holdings I
Limited Lomted
Cambian Cambian Ordinary 9,037,455 £9,037,455
Healthcare Healthcare
Properties Limted | Limirted
Cambian Cambian  Group | Ordinary 84,363,385 £84 363,385
Education Holdings I
Services Limuted | Limuted
Cambian FS | Cambian  Group | Ordinary 1 £1
Liuted Holdings 1
Limited
Camnbsan Hentage | Cambian Ordinary 4,637,138 £4,637,138
I Limited Properties  (UK)
Limited
Cambian Heritage | Cambian Hertage | Ordinary 93,002 £4.650,100
1) 1iouted I Limited
Cambian  Care | Cambian Ordinary 2 £2
Services Limited | Education
Services Limited
Cambian Autism ( Cambian Ordinary 2 £2
Services Limited | Education

JARI/NRW/3I24733/62/UKMIGT693921 4

72




b [f e i
E =iy
r I

& e
B Gt il ey oL PSS

Services Limited
Cambian Cambran Ordinary 2 £2
Asperger Education
Syndrome Services Limuted
Services Limuted
Care Aspirations | Cambian  Group | Ordinary 62,601,656 £62,601,656
Development Holdings 1
Limited Limuted
Isand Limited Care Aspirztions | Ordinary 10,000 £100
Developments
Limited
Caireach Limited | Care Aspirations ; Ordinary 10,000 £100
Developments
Limited
Short Ground | Care Asprrations | Ordinery 10,000 £100
Limited Developments
Lamited
Isand Care Aspirations | Ordnary 10,000 £100
(Domiciliary Developments
Carc) Limited Lmnited
Relanveto Care Aspirations | Ordinary 10,000 £100
Limited Developments
Lumnited
Everycomner Care Aspiations | Ordinary 10,000 £100
Limnted Developments
Limited
Care Aspurations | Cambian Learmuwg | Ordinary 67,327,228 £67327,228
Properties Limuted { Dnsabilities
Limuted
Cambsag Leamning | Care  Aspirations | Ordinary 17,739,903 £17,739,903
I1sabihities Developments
Limited Lmited
Cambian Learning | Care  Aspirations | Ordinary 3,585,096 £3,585,096
Drsabilities Developmenis

JAR/NRW/3247536/UKMI6T693971 4
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Limited
Camban Whinfell | Cambian Ordinary 100 £100
School Limited Education

Services Limuted
Cambian Signpost | Cambian ~ Group | Ordinary 105,060 £10,500
Limifed Holdings L

Limiuted
Cambian Leaming | Care  Aspuations | Ordmary 100,000 £100,000
Disabilthes Developments
Midlands Lumited | Limited
Cambian St Paul's | Care Aspirations | Ordinary 18,425,502 £9,212,751
Limited Properties Limited
Cambian Signpost | Care  Aspirations | Ordmary 1 £l
Care Services | Holdings Limited
Limited
Advanced Cambian  Group | Ordinary 78,794,180 £78,794,180
Childcare Holdings I
Services Limited | Lamited
Cambian Advanced Ordinary 638,717 £6,387 17
Chuldcare Chaldcare Services
Properties Limited | Limited
Cambian Advanced Ordary 52,160 £52,160
Childcare Lamited | Childcare Services

*| Limited

Continuum  Care | Cambian Ordimary 190,010 £19,001
and Education | Chidcare
Group Limited Properties Limited
Clifford  House | Cambian Ordinary 100 £100
Limuted Childcare

Properties Limited
SACCS Limited | Cambian Ordinary 100 £100

Childcare

Properties Limuted

JAR/NRW/324753162ATKMI 769302 4
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Independent Ordnary
Chuldcare Group
of Schools | Properties Limited
Limited
Cambian Cambran Hentage | Ordinary 4,636,874 £4,636,874
Properties I1 | II Limited
Limited
Cambjan Cambian Ordwnary 9,037,454 £9,037,454
Properties Limited | Healthcare
Properties Limmted
Cambian Cambian Ordinary 4,814,510 £4,814,510
Properties LI | Properties Limited
Limited
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Part 3: Collecion Accounts
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Cambian Childcare Limated 120563 Bank of PO Box 17235, Edmburgh,
Scotland plc | EH11 1YH
0537
Cambian Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
068 Scotland plc | EH11 1YH
Cambian Chddeare Limited 120565 Bank of PO Box 17235, Edmburgh,
Scotland plc | EH11 {YH
0645
Cambian Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scotland ple | EH11 IYH
06l 54
Cambian Childeare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scotland pl¢ | EH11 1YH
0ol 29
Cambian Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scotland ple | EH1! 1YH
oSS
Cambian Childcare Limited 050573 Clydesdale | The Chancery, Spning Gardens,
Bank plc Manchester, M2 1YB
cEso
Camban Childcare Limited 050573 Clydesdale The Chancery, Spring Gardens,
Bank plc Manchester, M2 1YB
68 TROS
Cambian Childcare Limited 050573 Clydesdale The Chancery, Spring Gardens,
Bank plc Manchester, M2 1YB
6302
Cambian Childcare Lumited 050573 Clydesdale The Chancery, Spning Gardens,
Bank plc Manchester, M2 1YB
6 K28
Advanced Childcare Services 050573 Clydesdale | The Chancery, Spring Gardens,
Limited Bank ple Manchester, M2 1YB
65 N9

JAR/NRW/324753/62/UKMI67693521 4
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Advanced Childcare Services 050573 Clydesdale | The Chancery, Spning Gardens,
Limited Bank plc Manchester, M2 1 YB
oSl
Advanced Childcare Services 050573 Clydesdale The Chancery, Spring Gardens,
Limited Bank ple Manchester, M2 1YB
il
Advanced Childcare Services 050573 Clydesdale The Chancery, Spring Gardens,
Limted Bank pic Manchester, M2 1YB
csBiil41
Cambian Asperger Syndrome 207689 Barclays Healthcare Relationshup Team,
Services Limited Bank PLC Level 27, 1 Churchiil Place,
40-14 London, E14 5HP
Cambian Autism Services 207689 Barclays Healihcare Relanonship Team,
Limited Bank PLC Level 27, 1 Churchill Place,
ool 1 London, E14 SHP
Cambian Care Services Limited 207689 Barclays Healtheare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
40j1 London, E14 SHP
Cambian Education Services 201995 Barclays Healthcare Relationship Team,
Limuted Bank PLC Level 27, 1 Churchull Place,
2037 London, B14 SHP
Cambian Education Services 201995 Barclays Healthcare Relationship Team,
Limited Bank PLC Level 27, 1 Churchill Place,
2008 London, E14 SHP
Capibian Bducation Services 201995 Barclays Healthcare Relationship Team,
Limaited Bank PLC Level 27, 1 Churchill Place,
schigs4 London, E14 SHP
Cambian Education Services 201995 Barclays Healthcare Relatiopship Team,
Limuted Bank PL.C Level 27, 1 Churchiil Place,
30i4 London, E14 SHP

JAR/NRW/324753 /62/UKM/6 7683521 4
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Cambian Education Services 201995 Barclays Healthcare Relationship Team,
Limited Bank PL.C Level 27, 1 Churchill Place,
0y 1 London, E14 SHP
Cambian Education Services 201995 Barclays Healthcare Relationship Team,
Limited Bank PL.C Level 27, 1 Churchill Place,
4offifil32 London, E14 SHP
Cambian Education Services 201995 Barclays Healthcare Relationship Team,
Limited Bank PL.C Level 27, 1 Churchill Place,
aofiilfe o London, E14 SHP
Cambuan ITealthcare Limrted 201995 Barclays Healthcare Relationshap Team,
Bank PL.C Level 27, 1 Churchull Place,
3’18 London, E14 5SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
RBank PLC Level 27, 1 Churchull Place,
100934 London, E14 SHP
Cambran Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchull Place,
40QB3 London, E14 SHP
Cambian Healthcare Limyted 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
SOEgss London, E14 5HP
Cambian Healthcare Limated 201955 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchull Place,
5043 5 London, E14 SHP
Cambian 1 lealthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PL.C Level 27, 1 Cbhurchill Place,
(e 3 London, E14 STIP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place
309 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
SOl 5 London, E14 SHF

JAR/NRW/324753/62/UKM/6 7693521 4
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Cambian Healthcare Lamited 201995 Barclays Healthcare Relatronship Team,
Bank PLC Level 27, 1 Churchill Place,
oofigp3s London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PL.C Level 27, 1 Churchill Place,
oD ;2 London, E14 SHP
Cambian Healthcare Linted 201995 Barclays Healthcare Relahonship Team,
Bank PLC Level 27, 1 Churchiil Place,
3000 7 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1| Chuxchill Place,
93052 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relatronship Team,
Bank PLC Level 27, 1 Churchll Place,
1308063 London, E14 5HP
Cambian Healthcare Linuted 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, | Churchill Place,
10§36 London, E14 SHP
Cambian Healthcare Lumited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchull Place,
23010 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relattonship Team,
Bank PLC Level 27, 1 Churchall Place,
730058 London, E14 SHP
Camban Healthecare Limited 201995 Berclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchull Place,
73481 London, E14 5HP
Cambian Healthcare Lirmited 201995 Rarclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
134932 London, E14 5HP
Cambian Hentage 11 Limited 207689 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
60 @ 89 London, E14 5SHP

JAR/NRW/324753/62/UK M/6 7693921 4
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Cambran Learning Disabilities 238398 AIB Group | 100 Grays Inn Road, London,
Limited UK)yple WCI1 8AL
63002
Cambian Learning Disabilities 238398 AIB Group 100 Grays Inn Road, London,
Limited UK)plce WCI1 8AL
0 14870
Cambian Learning Disabilihes 238398 AlIB Gronp | 100 Grays Inn Road, London,
Limuted UK} p.le WCI1 8AL
014916
Cambian Learming Disabilities 238398 AIB Group 100 Grays Inn Road, London,
Limnited (UK)plc WCIL BAL
10976
Catmbian Learning Disabilitics 239287 AIB Group 100 Grays Inn Road, London.
Tamited (UK)plec WCI 8AL
120953
Cembian Learmng Disabilities 205562 Barclays Healthcare Relationship Team,
Midiand Linuted Bank PLC Level 27, 1 Churchill Place,
108004 London, E14 SHP
Carnbian Learning Disabilities 205562 Barclays Healthcare Relationship Team,
Midland Livuted Bank PLC Leve] 27, 1 Churchill Place,
209005 London, E14 SHP
Cambian Learning Disabihities 090720 Santander Santander Corporate Banking,
Midlands Limted UK PLC Bndle Road, Bootle, Merseyside
366 1.30 4GB
Cambian Learning Disabilitics 050720 Santander Santander Corporate Banking,
Midlands Limited UK PL.C Bndie Road, Bootle, Merseyside
1973 L30 4GB
Cambian Leamming Disabilities 238398 AIB Group 100 Grays Inn Road, London,
Services Limited (UK)ple WCI 8AL
019024
Cambian Learning Disabilities 239287 AIB Group | Floor 5, 10 Ol Jewry, London,
Services Limited (UK)ple EC2R 8DN
0 174
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Cambian Learning Disabihties 090720 Santander Sentander Corporate Banking,
Midlends Lsmited UK PLC Bndle Road, Bootle, Merscyside
47@ 1 L30 4GB
Cambtian Learning Iisabilities 205562 Barclays Healtheare Relationship Team,
Midlands Limited Bank PLC Level 27, 1 Churclull Place,
936 London, E14 SHP
Cambian properties (UK) 201995 Barclays Healthcare Relationship Team,
Limited Bank PL.C Level 27, 1 Churchill Place,
S22 London, E14 SHP
Cambran Signpost Lintited 238398 AIB Group | 100 Grays Inn Road, London,
(UK)plec WCI BAL
O IR GA
Cambian Sigrpost Linuted 60020 Natronal 19 Malsom Street, Bath, BA 1
Westminster | 1DS
59407 | Bank PLC
Cambian St Pauls Linuted 238398 AIB Group 100 Grays Inn Road, London,
(UK)plc WC1 BAL
604 11
Cambian Whinfell School 162234 Royal Bank | Royal Bank of Scotland, 2 New
Limited of Scotland | Street, Lancaster, LAl 1EG
1080RES PLC
Care Aspirations Developments 239287 AlIB Group | Floor 5, 10 Old Jewry, London,
Limited (UK} p.le EC2R 8DN
01600 83
Care Aspirahons Developments 238398 AIB Group { 100 Grays Inn Road, London,
Limited (UK)plc WC1 8AL
- o1imme2
Care Aspirations Developments 090127 Santander Santander Corporate Banking,
Limited UK PLC Bridle Road, Bootle, Merseyside
SS9 L30 4GB
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Care Aspirations Developments 090127 Santander Santander Corporate Banking,
Limrted UK PLC Bridle Road, Bootle, Merseyside
91 0 L30 4GB
Care Aspizations Properfies 238398 AIB Group | 100 Grays Inn Road, London,
Limited (UK)plc WC1 8AL
0176
Cambian Childcare Properties 050573 Clydesdale | The Chancery, Spnng Gardens,
Lumnited Bank plc Manchester, M2 1YB
63@M07
Cambian Childcare Propertics 050573 Clydesdale | The Chancery, Spring Gardens,
Limited Bank plc Manchester, M2 1YB
63T
, The Co- 41 Vicar Lane
Isand Limited 7046S operative Leeds
Bank plc LS16DS
08-90-72
The Co- 41 Vicar Lane
Isand Limtted ssRo3 operative Leeds
Bank pic LS16DS
08-90-72
The Co- 4] Vicar Lanc
Isand Limted TG operatrve Leads
Bank plc LS1 6DS
08-90-72
. The Co- 41 Vicar Lane
Isand Limuted 704 16 operative Leeds
Bank plc LS1 6DS
08-50-72
The Co- 41 Vicar Lane
I[sand Limited 70402 operative Leocds
Bank plc LS16DS
08-90-72
: The Co- 41 Vicar Lane
Jsand Limited 70q 1 4 operative Leeds
Bank plc L816DS
) 08-90-72
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The Co- 41 Vicar Lane
10 operative Leeds
Bank plc LS16DS
08-90-72
The Co- 41 Vicar Lane
Isand Lunited gL 2 operative Leeds
Bank plc LS16DS
08-90-72
The Co- 4] Vicar Lane
Isand Limited 70-32 operative Leeds
Bank plc LS1 6DS
08-90-72
- The Co- 4] Vicar Lane
Isand Limited 7_42 operative Leeds
Bank pic LS1 6DS
08-90-72
The Co- 41 Vicar Lane
Isand Limited 7012 operative Leeds
Bank plc LS16DS
08-90-72
— The Co- 41 Vicar Lane
Isand Limited 70-74 operative Leeds
Bank plc LS16DS
08-90-72
. The Co- 41 Vicar Lane
[sand Limited 7037 operative Leeds
Bank plc LS16DS
08-90-72
The Co- 41 Vicar Lane
Carreach Limited 623 operative Leeds
Bank plc LS16DS
08-90-72
- The Co- 41 Yicar Lane
Caireach Inmited 68-68 operative Leeds
Bank plc LS16DS
08-90-72
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Caireach Limited ¢ 41 Vicar Lane
operative Leeds
Bank plc LS16DS
08-90-72
The Co- 41 Vicar Lane
Caireach Limted 628 oporanye et
Bankple | LS16DS
08-90-72
Carreach Limited 7080 1 The Co- :ic \{fiicar Lane
operafive LS1 zDS
Bank ple
08-90-72
Shart Ground Lunited 63ulR 1 5 The Co- i Le\;;car Lane
operafive
Bank plc L516DS
08-90-72
Short Ground Linuted cSu7 The Co- ]fi L;-;lscar Lane
operative .S 6DS
Bank plc
08-90-72
Short Ground Limited 6s @23 The Co- :, ie‘?scal Lane
operative
Bark plc LS16DS
08-90-72
Isand (Domicihary Care) cagB 40 The Co- i 1 :c’llcar Lane
Limuted operative eeds
Bank plc L&1 6DS
08-90-72
Isand (Domiciliary Care) 63 Ns3 The Co- ; te‘glscal‘ Lane
e opatative |y o1 6Ds
Bank plc
08-90-72
Isand (Domuciliary Care) 6l 15 The Co- i 1 e\glca.r Lane
Eamited operative eeds
Bank plc LS16DS
08-90-72

JAR/NRW/324753/62/UK M6 7693921 4

84




kel
&,%Egﬁfﬁ?gr

»J‘;‘;‘r.’ T

BT

g T
i %
et R
St S ard U S
o ke ST e S

e )‘1 )
T B A et ST
ﬁé:g%%bkg—;.\rﬂ{
Relativeto Limuited
(8-90-72
Relativeto Liputed 63 gil39 The Co- i i;;;car Lane
operative
Bank plc LS16DS
08-90-72
Relativelo Limited ST The Co- i L;;;car Lane
operative
Bank plc LS16DS
08-90-72
Relativeto Limited 65l 3s The Co- g’i e\é;car Lane
operative
Bank plc LS16DS
08-90-72

Part 4: Intellectual Property

THT_ TR} —Eay
BT

St gt SN Dt

BT

Cambian Holdmgs | UK00002463573 | Registered 163538
Lid
Cambian Holdings | UK00002463574 | Registered 0609 14 16
Ltd 18 20 21 25
26 2B 3536
37383941
4243 44 45
Cambian Holdings | UK00002463575 Registered 0614 16 18 | Active
L1d 20212635
36373941
4243 44 45
Cambian Holdings | UK00002463577 | Registered 163538 OAASIS
Ltd
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Cambian Holdings | UK00002463578 | Registered 06091416 | CAMBIAN
Ltd 18202125
26283536
37383941
42 43 44 45
Cambian Holdings | UK0002463585A | Registercd 06 09 14 16 | Cambian
L 18 20 21 25
26 283536
37383941
42 43 44 45
Cambian Holdmgs | UK0002463585B | Repistered 06 09 i4 16 | Cambian
Ltd 18202125
2628 3536
37383941
42 43 44 45
Care Aspirations UR00002450644 | Registered 44 Care Best
Limited
Care Aspirations UK00002522709 | Regstered 0609 14 16
Lumuted 182021 25
26 283536
37383941
42 43 44 45
Care Aspirations UK00002522947 | Registered 06 09 14 16 | Care Aspirations
Limited 182021 25
26 2835 36
37383941
42 43 44 45
Cambian UK00002363901 Regstered 44 active care
Healthcare Limited
Cambian Childcare | UK00003030214 Examination 16 35 36 41
Limited 43 44 45
Cambian Chluldcare | UK0G003030277 Examination 16 3536 41 | SACCS
Limuted 43 44 45 REBUILDING
LIVES
Cambian Childcare | UK00002583403 Registered 16 35 41 43 | Advanced Foster
Limzted 45 Care The
professional
fostering group
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Cambian Childcare UK00002583409 Registered 16 3541 43 | Advanced Childcare
Limited 45 Outstanding
children's homes

ﬁrﬁ«wm
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Cambian Childcare Limited Travelers Insurance Company Ltd UC PMH 3961820

Carmobian Childcare Lrumited W R.Berkley Insurance (Europe) Lid 087113-1

Cambian Childcare Limited W R Berkley Insurance (Europe) Lid MQUI130A86184

Cambian Childcare Limited W R. Beddey Insurance (Eurepe) Ltd | MQU1410A86184

Cambian Childcare Limited Ageas (UK) Lunuted CMFEC0127351

Advanced Childcare Services Ltd | Travelers Insurance Company Ltd UC PMH 3961820

Advanced Childcare Services Lid | W R.Berkley Insurance (Ewrope) Ltd 087113-1

Advanced Chuldcare Services Ltd | W R Berkley Insurance (Europe) Ltd MQUI130A86184

Advanced Childcare Services Ltd | W R. Berkley Insurance (Furope) Ltd | IMU141A87113

Advanced Childcare Services Ltd | Markel UK Lid SC2100F130YR/2339

Advanced Childcare Services Ltd | Markel UK Lid SC2100F140YR/3230

Advanced Childcare Services Ltd | Ageas (UK) Limited CMFC0127351

Camban Heldings Linuted Zurich Insurance PLC TW671463

Cambian Holdings Limited Zurich Insurance PLC CN777368

Cambian Holdings Limited Zurich Insurance PLC CH721096

Cambian [oldings Limited ACE European Group Limuted and 13-PFL-0000000179
Allianz Global Corporate & Specialty

Care Asprations Holdmgs Limited | Zurich Insurance JW671463

Care Aspirations Holdmgs Limited | Zurich Insurance P1.C CN777368

Care Aspirations Holdings Limited | Zurich Insurance PLC CH721096
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Care Aspirations Holdings Liruted

ACE European Group Limuted and
Allianz Global Corporate & Specialty

13-PFL-0000000179

Cambian Group PL.C Zurich Insurance PLC TW671463

Cambian Group PLC Zunch Insurance PLC CP671075

Cambian Group PLC Zurich Insurance PLC EP671076

Cambian Group PLC Zurich Insurance PLC CN777368

Cambian Group PLC Hiscox-insurance Company Ltd CPIMIDO010869

Cambian Group PLC X1 Insurance Company PLC GB00041491DO14A

Cambian Group PLC QBE Europe Ltd 040923

Cambian Group PLC AJG Europe Ltd 14-PFL-0000001046

Cambian Group PLC W R Berkley Insurance (Europe) Ltd | WD1400269

Camban Group PLC Zurich Insurance PLC CH712096

Cambian Group PLC Lloyd's of London RQ1400475

g;ril:;zn Chuldcare Properties Travelers Insurance Company I.td UC PMH 3961820

gf;; ?;3“ Childeare Properties W R Berkley losurance (Europe) Lid | 087113-1

Eﬁgn Chuldeare Properties W R Berkley Insurance (Europe) Ltd | MQUI30A86184

E;a;?i:zn Chuldcare Properties Ageas (UK) Lamited CMECDI127351

Isand Limited New India ANCH/14/13493
ANRH/06/12718
ANCH/13/132%¢6
ANCH/13/13241
AECH/05/12558

Caireach Limited New India ANCH/0912890

Cawreach Limited RSA 01628/0314
01629/0314

\ihort Ground Limited New India ANCH/11/13013 N
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Short Ground Limited Ecclesiashcal 02/TPO/6016302
Isand (Domiciliary Care) Limited Zurich Insurance 7ZHC5476
Relativeto Linmted New India ANCH/13/13116
ANCH/13/13260
Relativeto Limited Commercial Express CEQB854315/07/13
Everycomer Limited Amim UK LMI13/28327/EKU
FARARW/24 7536 2KMETEI3921 4 89




SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank
To finsert name and address of Account Bank)

Dated [¢ 209]
Dear Sirs

We hereby give notice that, by a debenture dated [4 ] March 2015 {the "Debenture™) we have
charged to Santander UK PLC (the "Securiy Ageat™) as securly agent for certain financial
instituttons and others (as referred 10 in the Debenture) all our-present and future nght, title and
interest in and to the following accounts 1n our name with you, all mones from time te time standing
to the credit of those accounis and all interest from tume to time accrued or accruing on those
avcounts, any investment made out of any such monies or account and all mghts to repayment of any
of the foregomng by you.

[Insert detarls of accounts) (together the "' Accounts™)

We hereby irrevocably mstruct and authorise you

1 to credit to each Account all inferest from time to tame eamed on the sums of money held 1n
that Account;
2 to disclose to the Securmty Agent, without any reference to or further authority from us and

without any liability or inquury by you as to the justification for such disclosure, such
information relahng to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to tume, request you to disclose to it,

3 to hold all sums from time to time standing to the credrd of each Account 1 our name with
you to the order of the Secunity Agent;

4 to pay or release all or any part of the suras from time to time standing to the credit of each
Account m our name with you m accordance with the wridten mstructions of the Secunty
Agent at any time and from time to time, and

5. to comply with the terms of any wotten notice or wstructions 1 any way relating to the
Accounts or the sums standing to the credit of any Account from time to tme which you may
recetve at any time from the Security Agent without any refercnce to or further anthority from

us and without any liability or inquiry by you as to the justification for or vahdity of such
notice or nstructions

[For the avoidance of doubt, the Security Agent shall not be entitted io exercise any of 1ts nghts
pursuant to or 1n connechon with paragraphs 2, 3 and 4 above and shall not be entitled to serve any
notice or give any mnstruction pursuant to paragraph 5 above unless and unti a Declared Defauit (as
defined in the Debenture) bas occurred (as notfied to you m writing by the Security Agent) ]

[Please note we are not permitted to withdraw any amount from the Prepayment Account without the
prior written consent of the Security Agent.]

JAR/NRW/2475362UKMIGT69352" 4 90




OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts umntil such time as the Security Agent shall notify you n writing that its rights have become
enforceable in accordance with the terms of the Debenture and that 1ts permission 15 withdrawn,
whereupon we will not be permtted to withdraw any amounts from any Account without the prior
writlen consent of the Security Agent.]

OR

[In relation to accounts which are current accounts held with an Ancillary Lender which 15 a Secured
Party and are withm a regulatory netfing arrangement which forms part of the Ancillary Facilifies-
The Secunty Apent, by its countersignature of this notice (in order to enable you to make available
net overdrafi facihiies on certain of the Accounts) consents to you setting off debit balances on any of
the following accounts agamst credit balances on any of the following accounts provided that all such
accounts are included m group netting arrangements operated by you for the Chargors:

[Insert deteanls of accounts m netning arrangement)

The Security Agent may by notice to you at any hime after the ocourrence of a Declared Default (as
defined n the Debenture and as notified to you by the Security Agent 10 wrinong) amend or withdraw
this consent  If the consent referred to in this paragraph 1s withdrawn, you may immediately set off
debat balances and credst batances on the accounts specified 1n this paragraph which exist immediately
prior to the recetpt by you of such notice of withdrawal or amendment. ]

These instructions cannot be revoked or varned without the prnior writen consent of the Security
Agent

This notice, any acknowledgement 1n connection with it, and any non-contractual obligations arising
out of or 1n coomection with any of them shall be governed by English law

Please confirm your acceptance of the above mnstructions by returning the attached acknowledgement
to the Secunty Agent with a copy to ourselves

Yours farthfully

By
for and on bebalf of
[relevart Chargor]
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Part2: Form of acknowledgement from Account Bank

To {insert name and address of Account Bank]

Dated (¢ 209}

Dear Sirs

We confirm receipt of a notice dated [ 12015 (the "Notice") from [relevani Chargor]
(the “Company™) of a charge upon the terms of a Debentire dated [@ ] March 2015, over all the
Company's_present and future right, fitle and interest in and to the following accounts with us 1 the
name of the Company together with all monies standing to the credit of those accounts and all unterest
from time to tune accrued or accruing on those accounts, any investment made out of any such
momnies or account and all nghts of repayment of any of the foregoing by us

[& 1 (together the ** Accounts™)

We confirm that:

1 we accept the instructions and authorisahon contained in the Notice and undertake to comply
with 1ts terms,

2 we have not recerved notice of the interest of any third party 1n any Account or i the sums of

moncy held im any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party nterest,

3 we have not claimed or exercised, nor wall we claum or exercise, any Security or right of set-
oft or combinaion or counterclaim or other nght 1 respect of any Account, the sums of
money held in any Account or the debts represented by those sums,

4 [we will not perrut any amount to be withdrawn from any Prepayment Account except
against the signature of one of your authorised signatones;]
OR

5 [until you nohfy us 1n writing that withdrawals are prolubited, the Company may make

withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of one of your anihornsed
signatories, and)

6 we will not seek to modify, vary or amend the terms upon which sums are deposited 1n the
Accounts without your prior written consent

This letter and any non-contractual obligations arising out of or in connecton with 1t shell be
governed by Enghsh law

Yours farthiully

By
for and on behalf of
[third party bank)
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

Tor [Insert name and address of relevant party]

Dated. [¢ 20@)
Dear Surs
RE: [DESCRIBE RELEVANT CONTRACT] DATED {@ 204 | BETWEEN (1) YOU
AND (2) [¢ ] THE "CHARGOR"
1 We mive notice that, by a debenture dated [ ] March 2015 (the "Debenture™), we have

assigned to Santander UK PLC (thc "Security Agent")} as Security Agent for certan
financial nstitutions and others (as referred fo 1 the Debenture) all our present and future
nght, title and interest i and to [msert details of Relevant Contract] (together with any other
agreement supplementing or amending the same, the "Agreement') including all nghts and
remedies 1 connection with the Agreement and all proceeds and claims arising from the
Agreement.

2 We irevocably authorise and instruct you from time to time

(a) to disclose to the Secunty Agent at our expense (without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure), such infermation relating to the Agreement as the Security Agent may
from tume to ume request;

(b) following written notice to you from the Security Agent confirmng that a Declared
Default (as defined 1n the Debenture) has occurred, to hold all sums from tume to time
due and payable by you to us under the Agreement to the order of the Security Agent,

{©) follownng written notice to you from the Security Agent confinming that a Declared
Default has occurred, to pay or release all or any part of the sums from time to time
due and payable by you to us under the Agreement only w accordance with the
writien instructions given to you by the Security Agent from time to tune;

(d) to comply with any written notice or instructions m any way relating to, or purporting
to melate 1o, the Debenture or the Agreement or the debts represented thereby whuch
you receive at any tume from the Secunty Agent without any reference to or further

authorty from us and without any enquiry by you as to the justficanon for or validity
of such notice or nstruction, and

() to send copics of all notices and other information given or received under the
Agreement to the Secunty Agent.

3 You may continue to deal with us in relation to the Agreement untit you recerve written
notice from the Security Agent that a Declared Default has occurred. Thereafter we wall
cease ta have any nght to deal with you 1n relation to the Agreement and therefore from that
time you should deal only with the Security Agent.

4 Following the occurrence of a Declared Default we are not permitted to receive from you,
otherwise than through the Secunity Agent, any amount 1n respect of or on account of the
sums payable to us from tune to tiume under the Agreement.
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5 This notice may only be revoked or amended with the poor written consent of the Secunty
Agent.

6. Please confirm by completing the enclosed copy of this notice and retwrming it to the Secunty
Agent (with a copy to us) that you agree to the above and that.

(a) you accept the instrictions and authorisations contained in this notice and you
undertake to comply with thus notice,

(b) you have not, at the date flus notice is returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any secunity or the existence of any other
mterest of any third party m or to the Aprecment or any proceeds of it and you will
notify the Secunty Agent promptly i1f you should do so 1n future; and

(c) following written notice to you from the Secunity Agent confirming that a Declared
Default has occurred you will not permut any sums to be patd to us or any other
person (other than the Security Agent) under or pursuant to the Agreement without
the prior written consent of the Security Agent

7 This notice, and any acknowledgement in connection with 1t, and any non-contractnal
obligations arising out of or in cennection with any of them, shall be governed by Enghsh
law

Yours fathfully

for and on behalf of
[NAME OF CIHARGOR]

JARMNRIWI324T53/62AIRMIC 769352 4 04




[On copyl

To: [® ]
as Secunty Agent
JADDRESS]

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms
agree to the matters-sct out 1n paragraph [6] of the above notice

for and on behalf of
(& ]
Dated [# 204]

‘We confirmt and
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To:  [Insert name and address of insurer)

Dated [® 204]

Dear Sirs

L 4 ] (THE "CHARGOR™)

1. We give notice that, by a debenture dated [¢ ] March 2015 (the "Debenture"), we have

assigned to Saptander UK PLC (the "Security Agenmt') as Security Agent for certain
financial mstitutions and others (as refesred-iv-1n the Debenture) all our present and future
night, title and 1nterest i and to the policies listed in the schedule to this notice (together with
any other agreement sopplementing or amending the same, the "'Policies) meluding all
rights and remedies in connection with the Policies and all proceeds and claims arising from
the Policies

2. ‘We urevocably authorise and instruct you from time to time

(2) to disclose to the Security Agent at our expense {(without any reference to or further
authority from us and without any enqumry by you as to the justificahon for such
chsclosure) such informahon relating to the Policies as the Security Agent may from
time to tume request,

(b) following written notice t¢ you from the Security Agent confirming that a Declared
Default (as defined in the Debenture) has occurred to hold all sums from tame to time
due and payable by you to us under the Policies to the order of the Security Agent,

() following wnitten nofice to you from the Secunty Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the wrntten
structions given to you by the Security Agent from time to time,

(d) to comply with any wntten notice or instructions in any way relating to {or purporting
to relate to) the Debenture, the sums payable to us from tune to time under the
Policies or the debis represented by them which you may recerve from the Security
Agent {(without any reference to or further authonty from us and without any enquiry
by you as 1o the justification for or validity of such notice or mstruction), and

(e) to send copies of all notices and other information given or receved under the
Policies to the Secunty Agent.

3 'We imevocably mstruct you, with effect from the date that the Secunity Agent notifies you of
the occurrence of a Declared Default (as defined in the Debenture), to note on the relevant
Policies the Secunty Agent's interest as loss payee and as first pniority assipnee of the Policies
and the nghts, remedies, proceeds and claims referred to above

4. Yon may contihue o deal with the Chargor 1 relation to the Pohicies until you receive written
notice from the Security Agent that a Declared Default has occurred. Thereafter we wall
cease to have any right to deal with you 1n relation to the Polices and therefore from that time
you should deal only with the Secunty Agent
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5 Following the occurrence of a Declared Default (as defined the Debenture) we are not
permiited to receive from you, otherwise than through the Security Ageut, any amount 1
respect of or on account of the sums payable to us from time to time under the Policies

Agent.

This notice may only be revoked or amended with the prior written consent of the Secunty

7. Please confirm by completing the enclosed copy of this notice and refurning it to the Secunty
Agent (with 2 copy to us) that you agree to the above and that.

(@

®)

(©)

you accept the mstruchions and aunthorisations contamed in thus motice and you
undertake to comply with this notice,

you have not, at the date thas notice 15 returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
mterest of any thurd party 1 or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly if you
should do s0 1n future, and

following written notice to you from the Security Agent confimmng that a Declared
Default has occurred, you will not permit any sums to be pad to us or eny other
person under or pursuant lo the Policies without the prior written consent of the
Security Agent

g This notice, and any acknowledgement in copnection with 1t, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by Enghsh

law.

Yours faithfully

for and on behalf of
[Name of Chargor}
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[Or copy)

To L 4 1
as Secunty Agent
[ADDRESS]
Copytor - [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its ferms. We confirm and
agree to the matters set out in paragraph [7] 1n the above notice

for and on behalf of
[* 1
Dated [¢ 209]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED 1s made cn 20[ @]

BETWEEN

o (¢ LIMITED 2 compeny wcorporated in [ ] with registered number
(& ] (the "Acceding Company")J[EACH COMPANY LISTED IN

SCHEDULE 1 (each an "Accedmmg Company™)],

2) CAMBIAN GROUP PLC (the "Company"), and

{3) SANTANDER UK PLC (as secunty trustee for the Secured Parties (es defined below)) (the
"Seeurity Agent")

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [ ]March 2015 and made between (1)
the Chargors named m 1t and (2) the Security Agent (the "Debentare')

IT IS AGREED:

1

2

DEFINITIONS AND INFERPRETATION

(a) Definitions
‘Terms defined m, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

) Construction

Clause 1 2 (Iuterpretation) of the Debenture applies with any necessary changes lo
this Accession Deed as (f it were set out n full 1n this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company.

(1) unconditionally and wrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture, and

(1) creates and grants fat the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as1f 1t had been an oniginal party to the Debenture as one of the Chargors
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(b)

(©)

Covenant to pay

Without prejucice to the generality of clause 2(a) (dccession), [the/ecach] Acceding
Comapany (jointly and severally with the other Chargors [and each other Acceding
Companyl}), covenants in the terms set out in clause 2 (Covernant to pay) of the
Pebenture

Charge and assignment

Without prejudice to the generahty of clause 2{a) (dccession), [thefeach] Acceding
Company with full title guaramiee, charges and assigns (and agrees to charge and
assign) to the Secunty Agent for the payment and discharpe of the Secured
Obligations, all 1is nght, ttle and wterest 1n and to the property, assets and
undertaking owned by it or ;n which 1t has an interest, on the terms set out in
clauses 3 (Grant of securtty), 4 (Fixed security) and 5 (Floating charge) of the
Debenture including (without limiting the generahty of the foregeing)

') by way of first legal mortgage all the freehold and leasehold Real Property (if
any) vested in or charged to the Acceding Company (ncluding, without
limitation, the property specified [agamnst 1ts name] m part 1 of schedule 2
(Details of Security Assets owned by the [Acceding Company/Accedmg
Comparues]) ((f any);

(1) by way of first fixed charge-

(A) all the Charged Securies (including, without hmitation, those
specified [agamst 1ts pame] 1 part 2 of schedule2 (Derails of
Securtty Assets owned by the [Acceding Company/Acceding
Comparues]) (if any)), together with

(B)  all Related Rughts from time to time accrng to them,

(iir) by way of first fixed charge each of its Collechon Accoupts and its other
accounts with any benk or financial mshitubon at any time (including, without
hmatation, those specified [agamnst 1ts name] 1n part 3 of schedule 2 (Details
of Security Assets owned by the [dcceding Company/deceding Companies])
and al] monies at any tune standing to the credit of such accounts;

(v} by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified [agamnst 1ts name] 1n part 4 of
schedule 2 (Defails of Security Assets owned by the [Acceding
Company/Acceding Comparues]) (if any)),

%) by way of absolute assignment each Hedging Apreement, including all nights
and remedies m connection with each Hedging Agreement and all proceeds
and claims anising from them, and

{(vi) by way of absolute assignment the Insurances {including, without limitation,
those specified [against 1ts name] 1 part 5 of schedule 2 (Detarls of Secursty
Assets owned by the [Acceding Company/deceding Compares])y (if any)), all
clams under the Insurances and all proceeds of the Insurances
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(d) Representations

[The/Each] Acceding Company makes the representations and warranties set out in
this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed.

() [each/tbe] Acceding Company 1s the sole legel and beneficial owner of all of
the Security Assets identfied [against 1ts name] 1n schedule 2 (Details of
Security Assets owned by the {Acceding Company/dcceding Compames]);

(1) the Charged Securities listed in part 2 of schedule 2 (Details of Security
Assets owned by the [Acceding Company/dcceding Companies]) TO THE
Accession Deed constitute the enmtire share capital owned by [each/the]
Acceding Company in the relevant company and constitute the entire share
capital of each such company, and

(i)  part1 ofschedule 2 (Detals of Security Assets owned by the [Acceding
Company/dccedmg Comparies]) 1dentifies all freehold and leasehold Real
Property which 1s beneficially owned by [each/the] Acceding Company at the
date of this Deed.

(e) Consent

Pursvant to clause 23 3 (Accession Deed) of the Debenture, the Company (as agent
for itself and the existing Chargors):

() consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

(1) agrees that the Debenture shall, after the date of this Accession Deed, be read

and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor
CONSTRUCTTON OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references 1 the

Debenture to "this Deed” and stmular expressions shall include references to this Accesston
Deed.

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person who is not a parly to
thus Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or emoy the benefit of any term of this Accession Deed.

NOTICE DETAILS

Notice details for [the/each] Acceding Company are those 1dentified with its name below
COUNTERPARTS

Thiz Accesston Deed may be executed 1n any number of counterparts, and this has the same

effect as if the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed
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7. GOYERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
1t shall be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Company as a deed and duly executed by the Securify Agent and has been delivered
on the first date spectfied on page 1 of this Accession Deed][by [the/each] Acceding Company and

the Company].
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The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Compamies]

{Part 1 - Real Property]
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[Part 4 - Intellectual Property]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN(Y][TES]
EITHER one director in the presence of an attesting witness

Executed as a deed[, but not delivered until the )
first date specified on page 1.} by [NAME OF )

ACCEDING COMPANY] acting by. )
Director

Witness signature-

Witness name

Witness address:

Address: (& 1

Facsimile No: [ ]

Aftention: [* ]

JAR/NRW/3247153/6 TURMI 7693921 4

107




OR where executing by an indpidual attorney

Signed as a deed[, but not delivered until the first
date specified on page 1] by [INAME OF
ACCEDING COMPANY] by its attorney
[acing pursuant to a
power of attorney dated [¢ 20€1]) in
the presence of

N Nt St N St N

Signature,

as attorney for [NAME OF
ACCEDING COMPANY]

‘Witness signature

Witness name

‘Wiiness address.

Address: [e ]
Facstmile No: [¢ ]
Attention: [ 1
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THE COMPANY
EITHER one director in the presence of an atlesting witness
Executed as a deed], but not delivered untl the )

first date specified on page1,] by CAMBIAN )
GROUP PLC acting by- )

Director

‘Witness signature

Witness name
Witness address

Address: [® 1
Facsimile No: [¢ 1

Attention: ® ]
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OR where executing by an indwidual attorney

Signed as a deed[, but not delivered until the first )
date specified on pagel,] by CAMBIAN )
GROUP PLC by its attorney )

[actng pursuant to a )
power of attorney dated [ @ 200Jlm )
the presence oft )

Signature
as attorney for
CAMBIAN GROUF PLC
Witness signature
Witness name
Witness address
Address: [® ]
Facsimile No: {# 1
Attention: @ |
THE SECURITY AGENT
Signed by for )
and cn behalf of SANTANDER UK PLC )
)
Signature

Address: [® ]
Facsimile No: [# 1
Aftention: [® ]
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EXECUTION PAGES

THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the )
first date specified on page 1, by CAMBIAN )
GROUP PLC acting by )

Witness signahure
‘Wilness name: Sl
Witness address: v s L

2 Gunhdl EPow
lowdon , €ciN_811 2,

Address: ¢/o Cembian Group
4th Floor
Waterfront Building
Chancellars Road
London
W6 9RU

Fax: 020 B735 6151

Attention- Andrew Gnffith,
Chief Financial Officer
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Executed as a deed, but not delrvered unti] the )

first date specified on page 1, by CAMBIAN )

GROUP HOLDINGS ) LIMITED acting by:

Dhrector

Witness signature
Witness name:
Witness address.

Address: c/o Cambian Group
4th Floor
Waierfront Bnlding
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnfhith,
Chitef Financia) Officer

)
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Executed as a deed, but not delivered unti] the )
first date specified on page |, by CAMBIAN )
GROUP HOLDINGS IE LTVIITED acting by-

3 bunnill Pow

mdon, €civ 12

Director

Witness aignatuie

Witness name,

Witness address:

Address: cfo Cambian Group
4ih Floor
Waterfront Buildng
Chancellors Road
London
W6 9rU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer
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Executed as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN

CHILDCARE LIMITED by a director in the
presence of a witness: 1gnature

Name (block capitels) ANPREN GXLEL(TH

Director

Witness signature

Witnessname  findraw  Slude
(block capitals) -~

Witness address  LVOARNS 2 Hambins (LLP
2 Gunhill Zow| [udon

ecid N =z

Address: ¢/o Cambian Group
4th Floor
‘Waterfront Building
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Fmancizal Officer
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Executed as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
CHILDCARE FPROPERTIES LIMITED by
& director in the presence of a witness:

Witness s1zature

Witness name M"M Slug

(block capitals)

Name (block capuals) AMDLEW CAEE (TH
Director

Witness address TVWgE Hamlin S wr
) &Mhl“ Con; ondon

&Ccly 812

Address: ¢fo Cambian Group
4th Floer
Waterfront Building
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Aftention: Andrew Gnffith,
Chief Finencial Offices
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Executed as a deed, but not delivered until the
first date specafied on page 1, by
ADVANCED CHBILDCARE SERVICES
LIMITED by a director in the presence of a
witness’

Name (block capitals) _ANR Céw CA2 L €€ 1TH

Witness signature
Witness name M

(block caputals)

Witness address TM:’) &. uﬂ.ﬂll ins WP

2 Rurhll Pov sdon
Ecld BN

Address: c/o Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London
W6 9RU

Fax 020 B735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

Director
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Executed as a deed, but not delivered wotil the )

first date specified on page 1, by CAMBIAN )

HEALTHCARE LIMITED by a director in ) -
)

the presence of a witness: Sighature
Name (block capitals) ANDREW Cri1 €€ 1TH
Director
‘Witness signature
Witness name LA 3(&]
(block capitals)

Witness address ’(M i -\‘(CLMLELS uFf

Address: cfo Cambian Group
4th Floor
Wateriront Buildmg
Chancellors Road
London
W 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Qfficer
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Executed as 8 deed, but not delivered unti] the
first date specified on page 1, by CAMBIAN
EDUCATION SERVICES LIMITED by a
director 1o the presence of a4 witness,

T e Ve Nt

S1

Name (block capitals) £HNDCOA a6

Witness signature

Witness name
(block capitals)

Address: c/o Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London
W6 SRU

Fox: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

Director
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Executed a5 a deed, baut not delivered untl the
first date gpecified on page 1, by CAMBIAN
PROPERTIES (UX) LIMITED by a
director in the presence of a witness:

M e N N

Signa

Name (block capitals) ANOZeW (Pi1g €7 Tel
Director

Witness signafure
Witn And venn SM9
(b]loc:::pai’tzles)
Witness address 'ﬁm a :khﬂ_l.‘ﬂs_w
% bushiil e, Lnd o (Ect T

Address: cfo Canibian Group
4th Floor
Waterfiont Building
Chancellors Road
London
W6 9RLJ

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer
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Executed as a deed, but not delivered unti] the
first date specified on page 1, by CAMBIAN
HERITAGE I LIMITED by a director in the
presence of 2 witness.

Signatu

Name (block capitals) ANDZeW € \WEHTH

Director

‘Witness signanure

Witness name

(block capitals) T £ Et I 7s (/UP
Dlunhuil oy

Witness address

ndon €624 312

Address: /o Cambian Group
4th Floar
Waterfront Building
Chancellors Road
London
W6 9RU !

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Financial Officer
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——

Executedasadeed,butnotdeliveredgnﬁldn )
first date specificd on page 1, by CAMBIAN )
HERITAGE II LIMITED by a director inthe )

)

presence of a witness: S
Neme (block capntals) ANGLEN GELEE| T4/
Director
Wilmess s1gnature
Witness name
{block capitals)

Witness address TVDI\MS &ggmh}iS u¥
D Guahil) Gov, ndon ,EC1N 352

Address: cfo Canttbian Group
4th Floor
Waterfront Builcing
Chancellors Road
London
W6 SRU

Fax: 020 B735 6151

Attention: Andrew Gnffith,
Chuef Financial Officer
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Executed &s a deed, but not delivered until the )
first date specafied on page 1, by CAMBIAN )
CARE SERVICES LIMITED by & director )

)

1o the presence of 8 witness: Sy
Name (block capitals) ANREA) CORUF F4EN
Director
Witness signature .
Wilness name
{(block capitals)

Winess e (1otat 8§ Ham Ligs LR
% bunhill Pov, lndan eI 842

Address: c/0 Cambian Group
4th Floor
Waterfront Buldimg
Chancellars Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Financial Officer
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Executed as a deed, but not debvered vatil the )
first date specified on page |, by CAMBIAN )
AUTISM SERVICES LIMITED by a )
director 1a the presence of a witness: )

Name (block capitals) _fh0dbnges ConX 1Eh

Director

Witneds signature

Winess namge
{block capitals)

Witness address T'NM Kwﬂl:w’DU.P
L Cunhl Cow, lodon, €L by

Address: /o Cambian Group
4th Floor
Waterfront Buslding
Chancellors Road
London
W6 SRU

Fax: 020 B735 6151

Attention: Andrew Gnffith,
Chief Fmancial Officer
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Executed as a deed, bot not delivered unti] the )
first date specified on page 1, by CAMBIAN )
ASPERGER SYNDROME SERVICES )
LIMITED by a director 1n the presence of & )
wiiness® Sigm
Name (block capitals) ﬂm& e |££ l‘l;tl
Directar

Witness signature

Witness name Andien 3

(block capitals) T & I( i AS LDP
Witness address ‘D (su-ﬂhl” =V

london | C el B2

Address: ¢/o Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London
W6 9RU

Fax; 020 8735 6151

Attention: Andrew Griffith,
Chaef Financial Officer
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Executed as a deed, but not delivered umtil the
first date specified on page 1, by CARE.
ASPIRATIONS DEVELOPMENTS
LIMITED by a director 1n the presence of a
witness:

et Sl g ot

fure

T

Name (block capitals) ANDZEN (PREEVTH
‘Director i l

Witness signature

Wiiness natge vl
(block capitals) )
Waness nodress (vowap & damlins UP

2 Gunmll Cov, don ECiN $IT

Address: ¢fo Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer
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Executed as a deed, but not delivered until the
first date specified on page 1, by CARE
ASPIRATIONS PROPERTIES LIMITED
by a dmrector 1n the presence of a witness:

Name (block caprtals) eeiTH
Director

Witnesy signature

Witness name _&Maz_ﬁh&bj_
(block eapitals}
Witness address MJ&QMW
% Buahull Gw londen, ECUY Y2

Address; c/o Cambian Group
4th Floor
Waterfront Buildmg
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Aftention: Andrew Gnffith,
Chef Financisl Officer
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Execnted as a deed, but not delivered unti] the
first date specified on page 1, by CAMBIAN
LEARNING DISABILITIES LIMITED by
a director in the presence of a witness,

Witness signature

Witness name
(block capitals)

St St Nt S

Si_

Name (block capitals) _fnd2ey QR EFTH
Directar

Witness address TVGVQ?S &,ﬂﬂvﬂllﬂs e

Address:

Fax:

Attention:

Zhuantl o, (srcdon, €4 842

/o Cambian Group
4th Floor
Waterfront Bulding
Chancellors Road
London

W6 9RU

020 8735 6151

Aondrew Gnffith,
Chief Frnancia) Officer
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Executed as a deed, but not delivered until the
first date specified on page 1, by CAMRBIAN

LEARNING DISABILITIES SERVICES
LIMITED by a director in the presence of a
witness Signa

Name (block capitals) fYNDREN CORIEF 1 TH
Director

S S St s

Wimess signature

Winess name
{block capitals)

Witness address /E'ML% &£ Kﬂm{lds P
% Bunhill Eanr latdon

EciM ™2

Address: cle Cembian Grouwp
d4th Floar
Waterfront Building
Chanceliors Road
London
W6 9RU

Fax; 020 8735 6151

Aftention: Andrew Gnffih,
Chief Financal Qfficer
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Executed as a deed, but not delivered unti] the
Tirst date specified on page 1, by CAMBIAN
WHINFELL SCHOOL LIMITED by a

director in the presence of 3 witness,

Witness signative

Witness ngme
{block capitals)

St N it St

ndreals udfos

Name (block capitals) ANDREW @ (EEITH
Director

Winesssatres Tyondass § Mamha s WP
2 Cunhull Fow, lnden (€ECIM 12

Address:

Fax:

Attention:

c/o Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London

W6 9RU

020 8735 6151

Andrew Gnifith,
Chief Financial Officar
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Executed as a deed, but not delivered unti] the
first date specified on page 1, by CAMBIAN

SIGNPOST LIMITED by a dwrector in the

presence of 8 witness: Signatu

Name (block capitals) FINDRZEW 2 €€ 1T

Director

Witness signature

Witness name

Winessname Aodueen Slielory
Witness address /[;/WJ’S & ﬂgmnﬂs M
a)l%q/;b]“ Poy ‘Q{ldm . Zcid 892

Address: c/o Cambian Group
4th Floor
Waterfiont Bullding
Chancellors Road
Lordon
W6 SRU

Fax: 020 8735 6151

Attention; Andrew Griffith,
Chief Fmancial Officer
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Executed as a deed, but not delivered untl the

first date specified on page 1, by CAMBIAN

SIGNPOST CARE SERY]ICES LIMITED

by 8 director i the presence of a witness: Si

Name (block capitals) AWQ!&N Cr2lE€T TH
Director

o St gt g

Witness signature

i
Vtnessoeme M&d&k '
Witness sddress  WONMS £ Mamlas UP i
D Buhul fow , (uden €CtN §12

Address: /o Cambim Group
4th Floor
Waterfront Building
Chancellors Road
London
W6 9RY

Fax: (120 8735 6151

|
|
|
Attention:  Andrew Gnffith, I |
Chief Financial Officer ‘ '
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Executed as a deed, but not delrvered untl the
first date specified on page 1, by CAMBIAN
LEARNING DISABILITIES MIDLANDS
LIMITED by a director in the presence of a
wiiness-

St St St S

Signaf

Name (block capitals) ANBZEW GRIFFITHS

Direcfor

Witness signature

Witness name

(block capitals) S

Witness address If@ﬁ&& Hqﬂ[lfgs u/P
Landon , 1y 542

Address: c¢fo Cambian Group
4th Floor
Waterfront Bullding
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

JAR/NRW/IATS VEUKMISTAS3621 4 132




Execnted as a deed, but not dehvered until the )
first date specified on page 1, by CAMBIAN )
ST PAUL'S LIMITED by a director in the }

)

presence of 2 witness, 51
Name (block capitals) _ ANDZEA C2IEFITH S
Director
Witness signature ]
Witness neme
(block capitals)

Witnesadress _WONDAS § Maamlins UUP
2 _Bunhil| Pewn Lo/wlm, Ecid ¥z

Address: c/o Cambnen Group
4th Floor
Waterfront Burlding
Chancellors Road
Lopdon
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

JARMNRW324T5)2UKMETE93921 4 133




Executed as a deed, but not delivered until the )
first date specified on page 1, by }
ADVANCED CHILDCARE GROUP ),
LIMITED" )
Address: ¢/o Cambian Group

4th Floor

Waterfront Butlding

Chancellors Road

London

W6 ORU
Fax: 020 8733 6151

Attention: Andrew Griffith,
Chief Financial Officer

Executed as a deed, but not delivered until the )
first date specified on page 1, by CAMBIAN )
HOLDINRGS LYMITED. h)

Address: ¢/o Cambian Group
4th Floor
‘Waterfront Building
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention- Andrew Griffith,
Chief Finaneial Officer

Signatur

Name (block capitals)

Namne (block capitals)

DA e vl

Director

Director

JAR/NRW/324753/62/UKMAE 7693921 4
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Executed as a deed, but not delrvered urdil the
first date specified on page 1, by CAMBIAN
PROPERTIES LIMITED,

Address:

Fax:

Attention.

clo Cambien Group
4th Floor
Waierfront Building
Chancellors Road
London

W6 SRU

020 8735 6151

Andrew GrifTith,
Chief Fmancial Officer

Executed as a deed, butf not delivered unt:l the
first date specified on page 1, by CAMBIAN
PROPERTIES H LIMITED.
Address: cfo Cambian Group
4th Floor
Waterfront Buildmmg
Chancellors Road
London
W6 9RU
Fax: 020 8735 6151
Attention: Andrew Gnifftth,
Chief Financial Officer

)
)
)

Signat

Name (block capitals)

A-lp e

W Gl K

Director

JAR/MNRW24753/62/URMAE 7693521 4
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Exccuied as a deed, but not delivered until the )
first date specified on page 1, by CAMBIAN )
DEVELOPMENTS II LIMITED } Signature

Name (block capitals)  Aungéu) M i)
Director

Address: t/o Cambian Group
4th Floor ,
Waterfront Bulldmg ,
Chancellors Read i
London :
W6 9RLJ

Fax: 020 8735 6151

Attention: Andrew Griffith,
Choef Financial Officer

Executed as a deed, but not dehivered until the )
first date specified ont page 1, by CARE )
ASPIRATIONS HOLDINGS LIMITED )

Name (bloc]
Director
Address: ¢/o Cambian Group
4th Floar
Waterfront Bujlding
Chancellors Road
London
W6 SRU

Fax: 020 3735 6151

Attention: Andrew Griffith,
Chief Financial Officer 4

JAR/NRW/324753 62/ TMAE 7653521 4 136




Executcd as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
HEALTHCARE PROPERTIES LIMITED:

Address: ¢/o Cambtan Group
4th Floor
Waterfront Building
Chancellors Read
London
W6 9RU

Fax: 020 8715 6151

Attentlon: Andrew Gnfhith,
Chief Financial Officer

Executed as a deed, but not delivercd until the
first date specified on page 1, by ISANE
LIMNITERD:

Address: ¢/0 Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London
Weé 9RU

Fax: 020 8735 6151

Atteption: Andrew Gnffith,
Chief Funancial Officer

Si

Name (block capitals) ANPReW G FF( THS

Director

Wwrsesgn 34 - Aboadv Hw

[¥7

utv}

ns ULE

2 Gunhil] oW (aolon @

€ciy 897

Sim-

Name (block capitals) _ PINOZeW (ol (FEITHS

Director

LaTadem vorp L Andnds  Sligere

-
2 Buahil] €on

Lewdon
ccldlN M2

JARNAWHSTSH2ATKMATE915L) 4
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Executed as a deed, but not delivered untii the
first date specified on page 1, by ISAND
(DOMICILIARY CARE) LIMITED

Address: ¢/o Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London

Wé 9RU
Fax: 020 8735 6151
Attention:

Andrew Gnifith,
Chief Financial Officer

Executed as a deed, but not delivered unti! the
first date specified on page 1, by SHORT
GROUND LIMITED -

Address: /o Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London

W6 SRU

Fax: 020 8735 6151

Attention: Andrew Gnffith,

Chief Financial Oficer

Nt Nt Vgl Nt

Si

Name (block capals) RNDPBA, OO (CELTHE
Director
biTrkgen gv © Awanag Suesy

Trowes d damlins LLP

%&m"i" W}W&l
€CIN N2

St

Director

rtaesen BY

Name (block cepitals) _ANPPEN CoR LEF | TH

ey . e Jllizim

voaus &

has UpP

2 fmhdl Poa

{otd on
Ecay 81z

JAR/NRW/I24 753762/ UKM/GTE93921 4
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Executed as a deed, but not dehivered untl the
first date specified on page 1, by
RELATIVETO LEMITED:;

Address:

Fax:

Attention:

¢/o Caibnan Group
4th Floor
Waterlront Building
Chancellors Road
London

W6 9RU

020 8735 6151

Andrew Griffith,
Chief Financial Officer

Executed a5 a deed, but not dehvered until the
first date specified on page 1, by
EVERYCORNER LIMITED.,

Address:

Fax:

Attention:

c/o Canbian Group
4th Floor
Watcrfront Buniding
Chancellors Road
London

W6 9RU

020 8735 6151

Andrew Griffith,
Chief Financal Officer

Stgna
Tirector

Wit sen 57 1

Si

Director

Wilnaeysey Ay -

Neme (block caprials) _ WNDL e CRAEEITH

AAWIN By Suatyy

’l\‘fapmu{#nms

Name (block capitals) D26 CORVFE17H

A DlE, SLigs

“Trontss £ Homlin s (£
2, unhd . Pow
Loacton
ecid L

JARNRWI324153/2ATKME 7693521 4
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Executed as a deed, but not delivered untl the )

first date specified on page 1, by CAIREACH )
LIMITED. Y
) Sign

Name (block capriats)  ANDEEW Gr@AEE 'TH

Directar
Address: c/o Cambian Group
4th Floor
Walerfront Building
Chancellors Road Welmeyeon B 1 Awotide Stueey
London
W6 9RU
Fax: 020 8735 6151
Aftention: Andrew Griffith, ypvil, < ‘tﬂﬂ )
Chief Financial Officer T & }"V-‘)
A7
2, Buahdl Pon
Loa on
cciN 32

JARMRWI24753462/UKMA693521 4 140




Executed as a deed, bt not detiverad umt! the
first date specified oo page 1, by CAMBIAN
FS LIMITED by a director in the prevence of

a witness:

Witness signature

Witness name

" (block capitals)

)
)
)
) Signa

Name (block capitalsy  ANDEENW C. 1 €€ 1Y

Divector

o
Witnessaddress [ pongese . Haamt lins LUP

Address

Attention

% Munidg o
!Mdm ’QC lﬂ =<

¢/o Cambian Group
4th Flogr
Waterfront Bulding
Chancellors Road
London

W6 9RU

020 8735 6151

Andrew Gnffith,
Chief Financral Officer
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THE SECURITY AG

Signed by orand )
on behalf o ER UK PLC: )
)

Address: 2 Triton Square
Regents Place
London
NW1 3AN

Email: robert.ad tander.co.uk
fchard prisulx@seqtagder.co.uk

Attention: Rabert Adams/Richard Priaulx

Sign

JARNRW/IZ4753/62/UKMATE93921 4
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