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s MRO1 - L)
Act 2006 Particulars of a charge , L f :
@i Laserform

A fee s payable with this form. You can use the WebFiling service to file this form online

Please see ‘How to pay on the Please go to www companieshouse gov uk

last page

< What this form 1s for X What this form is NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge where there 1S no www companieshouse gov uk

an mstrument instrument Use form MRO,

o~ —_

| ThisAorm must be delivered to the Registrar for registration wit
| days beginning with the day after the date of creation of the cha
| delivered cutside of the 21 days it will be rejected unless it 1s accom I

court order extending the time for delivery "A44FLABM

AO4 01/04/2015 #261
You must enclose a certified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record Do not send the original

I Company details / lg l_ l_ l— For oficial use
compery TR IT ’8_ IT I_Z‘ IT [T [7— |—l_ > :Ir:::ins% I:o:;;sleftzrlr: typescript or in

Company name in full | CAMBIAN GROUP PLC bold black capitals
All fields are mandatory unfess
r specified or indicated by *

ﬂ Charge creation date /
Charge creation date |"2 {" 6 o I’"3 |" 2 ]" 0 "' 1 |Y 5
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name | SANTANDER UK PLC /

/
/

Name

Name

Name

|
|
|
|
-
|

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

[_] 1 confirm that there are more than four persons, secunty agents or
trustees entitled o the charge

CHFP025
06/14 Version 20 Laserform Intemnational 6/14
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MRO1 .

Particulars of a charge -

o

Brief description

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

Brief descnption

N/A

Please submit only a short
descrption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument’

Please it the description to the
avaiiable space

Other charge or fixed security

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

(V] Yes
J Neo

Floating charge

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

[¥] Yes Continue
[J No Goto Section 7

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(4] Yes
[J No

Trustee statement @

You may tick the box iIf the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

]

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

Signature

‘ Please sign the form here

Sgnature

Signature

X Dkt PleGe UC P X

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

CHFP025
06/14 Version 20



MRO1

Particulars of a charge

B Presenter information

n Important information

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

[ Contactrame KENTSE PHILLIPS

lCoc'ruanyname
DLA Piper UK LLP

-

IMdfess 3 Noble Street

| London

| Pasl town

| County/Regon

= [efe [ [ [1[]F

rumm:v

|UX DX: 33866 Finsbury Square

Iwepme 0207 796 6302

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

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

(] You have included a certified copy of the

Instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes n

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

(] You have enclosed the correct fee

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

O 0O o000

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

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

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropniate address below:

For compantes 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 Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20




Y

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8929371

Charge code: 0892 9371 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th March 2015 and created by CAMBIAN GROUP PLC was
dehvered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 1st
April 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
s Original Chargors

-and -

(2) SANTANDER UK PLC
as Security Agent

GROUP DEBENTURE

A L,
el FE RS uhject,
(e o) J,Eﬁf w A
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DLA PIPER
1 CERTIFY THAT SAVE FCOR MATERIAL REDACTED
PURSUANT TO s359G OF THE COMPANTES ACT 2006.
CONPLETE AND CORRECT COPY

THIS 1S A TRUE
OF THE ORIGINAL INSTRUMENT

2].0% 015

DATE
SIGNED _M—ﬂe_w

DLA PIPER Uk LLP
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THIS DEBENTURE is made on Z@ MARCH 2015

BETWEEN:

6]

THE COMPANIES LISTED IN SCHEDULE]1 TO THIS DEED (the '"Original
Chargors"); and

@) SANTANDER UK PLC (as secunty trustee for the Secured Parties (as defined below)) (in
such capacity, the "'Security Agent'™)

BACKGROUND:

A On or around the date hereof, the Facilites Agreement (as defined below) is to be amended
and restated pursuant to the terms of the 2015 Amendment and Restatement Agreement (as
defined below)

B It is a conditon precedent to the 2015 Amendment and Restatement Agreement that the
Original Chargors enter 1nto this Deed

C The Original Chargors enter sto this Deed in addition fo, and wathout prejudice to, the
Exasting Debensiures (as defined below).

IT IS AGREED:

1. DEFINITIONS AND INTERFRETATION

11 Definitions
In this Deed

(a) tenns defined n, or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings when used in fhus Deed (unless the same are
otherwise defined 1n this Deed), and

(b at all times the following terms have the following meanings:

2015 Amendment and Restatement Agreement" means the amendment and restatement
agreement dated on or mbout the date hereof and made between, amongst others, the
Company, the companies listed in schedule | thereto as the Obhgors, the Agent and the
Security Agent, and which amends and restates the terms of the Facilities Agreement;

"Accession Deed" means an accession deed substantially in the form set out in schedule 6
(Form of Accession Deed);

"Account Bapk" means any bank or other financial mstitntion with which any Charged
Account 15 maintamned {rom time to tume

"Acquisition Documents" means the Woodleigh Acquisition Documents and the By the
Bndge Acquisibon Documents,

"Act' means the Law of Property Act 1925;

"Agent" means the Agent under and as defined in the Facilities Agreement,

JARMRW/324753/62/UKMAGT693921 4 1




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

"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
Rights accrung to all or any of the Charged Securities;

"Charged Securities" means-

(a) the secunties (of any) specified wn part 2 of schedule 2 (Detals of Security Assets),
and

() all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certtficates of deposit or other securities or "mvestments” (as defined in part II of
schedule II to the Financial Services and Markets Act 2000 as n force at the date of
this Deed) now or in fiture owned (legally or benefitially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any tite,

"Chargors" means-

(a) the Onginal Chargors, and

(b) any other company whach accedes to this Dead pursuant to an Accession Deed;

""Collection Account' has the meaning given to that term in clause 11 4(a)1u),

"Debenture Security” means the Security created or evidenced by or pursuant to thns 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 Factlines
Agreement;

"Defanit Rate™ means the rate of interest determined in accordance with clause 11 3 (Default
interest) of the Facilities Agreement;

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

"Event of Default'" means each Event of Default as defined i the Facilities Agreement;
"Existing Debenture” means each of

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

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

JABR/NRW/I24TSUELUKMIETE93921 4 2




(together the "Existing Debentures™) each granted by certain of the Original 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 in part 1 of
schedule 1 to it as Original Borrowers, (3) the companies histed 1n part 1 of schedule 1 to it as
Ongmal Guarantors, (4) AIB Group (UK) p Lo, 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
bsted in part 2 of schedule 1 to it as Original Lenders, {7) Santander UK PLC as Agent and
(8) the Sccurity Agent, pursuant to which the Onginal Lenders agreed to make ceriain
facilities available to the Borrowers;

"Insurances” means ail policies of mswrance (and all cover notes) which are at any hme held
by or written 1n favour of a Chargor, or in which a Chargor from time to time has an mterest
including, without limutation the policies of insurance {if any) specified i part 5 of schedule 2
(Detals of Security Assets), but excluding such policies of msurance to the extent that they
relate to third party liabilities,

"Intellectual Property"” means all legal and/or equitable mnterests (mcluding, without
Iimstation, the benefit of all licences 1o any part of the world) of each Chargor in, or relating
to

(a) any patents, trade marks, service marks, designs, business names, copyrights,
databasc rights, design rights, domain names, moral rights, mventions, confidential
information, know-how and other infellectual property nighis and interests (which
may now or in the future subsist), whether regnstered or unregistered; and

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

cluding, without limitation, the intellectual property nghts (if any) specified in part 4 of
schedule 2 (Details of Security Assets),

"Party" means 2 party to this Deed;

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

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

(b all easements, rights and agreements in respect thereof, and
{© the benefit of all covenants given in respect thereof;

"Receivables™ means all present and future book debts and other debts, rentals, royaities,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable

JAR/MNRW/324753/62/UKM/6769392] 4 3




by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or wn any other manner whatsoever) together with:

(a) the benefit of all nghts, guarantess, Security and remedies relating to any of the
foregoing (ncludimg, withowt lmitation, negotiable instruments, indemmties,
reservations of property nights, rights of tracing and unpaid vendor's liens and similar
associated tights); and

b all proceeds of any of the foregong,

"Receiver" means a recelver or receiver and manager or administrative recerver of the whole
or any part of the Security Asscts appointed by the Secunty Agent uader this Deed,

"Relaied Rights" means, in relation to any Charged Securities

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

(o) all nghts, monies or property accnung or offered at any time in relabon to such
Charged Securities whether by way of redemptien, substitution, exchange, bonus or
preference, under option nghts or otherwise;

"Relevant Contract" means

{2) each Acquisiton Document; and

(b) each Hedging Agreement,

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

“Sccured Obligations” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Secunty Agent and/or the other Secured Parties (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 in the Subordination Deed,

"Security Assets™ means all property and assets from time to time mortgaged, charged or
assigned (or expressed 10 be mortgaged, charged or assigned) by or pursuant to this Deed, and

"Security Period" rueans the penod beginming on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and trevocably paid and
discharged in full, and

) o Secured Party has any further commitment, obligation or liability under or
pursuant to the Finance Documents.

IARMNBRWIA247536UXMIETE93921 4 4




1.2 Interpretation

(a)

®)

(c)

@

©

®

Unless a contrary indication appears, i this Deed the provisions of clause 12
(Construction) of the Faciiies Agreement (other than clause 1.2(d)) apply to tius
Deed as though they were set out in full in this Deed, except that references to "this
Agreemnent" will be construed as references to this Deed

Unless a contrary indication appears, any reference 1 this Deed to

(L a "Chargor", the "Secunity Agent" or any other “Secured Party'* or any
other person shall be construed so as to include is successors in title,
permitted assigns and permutted fransferees and, in the case of the Security
Agent, any person for the tune-baing appointed as Secunty Agent or Security
Agents in accordance with the Finance Documents;

() "this Deed", the "Facilities Agreement", any other Finance Document or
any other agreement or instrument is a reference to this Deed, the Facilities
Agreement, that other Fmance Document or that other apreement or
wstrument as amended, supplemented, extended, restated, novated and/or
replaced 1n any manner from time to time (however fundamentaily and even
if any of the same 1ncreases the obhiganons of any member of the Group or
provides for further advances), and

()  “Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liqudaton, admimisiraton or dissolution of or
similar event affecting any member of the Group.

Each undertaking of a Chargor (other than a payment obligation) contained n this
Deed

® must be comphed with at all imtes during the Secunty Period, and

() 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 in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property confained in
this Deed 1s a valid disposttion 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

If the Secunty Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document is capable of
beng avoided or otherwise set aside on the ligwmdation or admnistration of such
member of the Group, then that amount shall not be considered to have bean
wrevocably pad for the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document imder hand.
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14

15

1.6

21

2.2

31

Joint and several

The liabilrhes and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended fo sign or be bound by this Deed did not so sign or is not bound by this Deed.,

Inconsistency between this Deed and the Subordination Deed

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

Trust

Al Security and dispositions made or created, and all obligations and undertakings contamed,
in this Deed to, m favour of or for the benefit of the Security Agent are made, created and
entered into 1n favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Subordmation Deed.

Third party rights

Save as expressly provided to the contrary in this Deed, a person who 15 not a Party bas no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the bepefit of
any term of this Deed.

COVENANT TO PAY

Covenant to pay

(a) Each Chargot, as principal obligor and not merely as surety, covenants in favour of
the Secunty Agent that 1t will pay and discharge the Secured Obligations from time 10
time when they fall due for payment.

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

Defanlt interest
Any amount which 15 not paid under this Deed when due shall bear interest on a daily basis

(both before and after judgment and payable on demand) at the Default Rate from the due
date unts] the date on which such amount is unconditionally and wrevocably paid and

discharged o foll.
GRANT OF SECURITY

Nature of security
Al Secunty and dispositions created or made by or pursuant to this Deed are creaied or made

(a) in favour of the Secunity Agent,
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33

4.1

)] with full title guarantee n accordance with the Law of Property (Miscellaneous

Provisions) Act 1994; and
(c) as continuing security for payment of the Secured Obligations
Qualifying floating charge
Paragraph 14 of Schedule B] to the Insclvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 15 a qualifying floating
charge for the purposes of the Insolvency Act 1986)
Existing Debentures
Any reference in this Deed or an Accession Deed to a Chargor creating first ranking security
over any of its assets, undertaking or interests shall be recognised by the Parties to this Deed
as bewg subject to the Security created or purported to be created under each of the Extsting
Debentures for so long as the same remains 10 full force and effect.
FIXED SECURITY
Fxed charges
Each Chargor charges and agrees to charge all of its present and future night, title and interest
11 and to the followang assets which are at any time owned by 1t or m which it from time to
time has an terest
(a) by way of a first legal mortgage:

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

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

(b by way of first fixed charge

¢)] all other Real Property and all interests in Real Property not charged by
clause 4.1(a),

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

(iii)  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 warranties relating to the same,

(d) by way of first fixed charge

)] all computers, vehicles, office equipment and other equipment {not charged
by clause 4 1(c)), and

(i)  the benefit of all contracts, licences and warranties relating to the same,

JAR/NBRW/324753/62/UKM/6 7693921 4 7




(¢)

®

@

G

®

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

by way of first fixed charge.

1) the Charged Secumties (:f any) referred to 1 part 2 of schedule 2 (Defarls of
Secwrity Assets), and

(i) aJl other Charged Secunities (not charged by clause 4 1(e)(1)),

in each case, together with (A) all Related Rights from time to time acenung to those
Charged Securities and (B) all nghts which such Chargor may have at any time
against any clearance or settlement system or any custodian 1 respect of any Charged
Investments,

by way of first fixed charge

(1) the Collection Accounts and all momes at any time standing to the credit of
the Collection Accounts; and

{ii) all other accounts of such Chargor with any bank, financial mstitution or
other person at any time (not charged by clause 4.1¢(f)(1)) and all momes &t
any tume standing to the credst of such accounts,

n each case, together with all nterest from tume te time accrued or accruing on such
monies, any mvesiment made out of such momes or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge.

{0 the Intellectual Property (if any) specified in part 4 of schedule 2 (Details of
Security Asseis); and

(u) all other Intellectual Property (if any) (not charged by clause 4 1(g)());

to the extent that any Assigned Asset 1s not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned 1 this
Deed).

) the benefit of all licences, consents, agreements and Authorisations held or
used m connection with the busmess of sech Chargor or the use of any of its
assets, and

(w) any letter of credit 1ssued 1n favour of such Chargor and all bills of exchange
and other negotiable instruments held by 1t; and

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

4.2 Securify assignments

(@)

Each Chargor assigns and agrees to assign absolutely all of its present and future
night, title and 1nterest 1n and to
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(b

(£} each Relevant Contract, all rights and remedies 1 conpection with each
Relevant Contract and all proceeds and claims ansing from them,

()  all Insurances and all claims under the Insurances and all proceeds of the
Insurances; and

(i)  all other Receivables (not assigned under clauses 4.2(2)(1) or 4.2(a)(w)),

provided that on the Senior Discharge Date (as defined in the Subordination Deed)
the Security Agent will at the request of the relevaot Chargor re-assign the relevant
rights, title and interest 1 each Relevant Confract, the Insurances and Receivables to
that Chargor (as 1t shall direct).

To the extent that any Assigned Asset described in clause 4 2(a) is not assipnable, the
assigoment which that clause purports 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 nofice

(a)

()

Within five Business Days of the execution of any By the Bridge Acqusition
Document each Chargor shall, in respect of each By the Bridge Acquisition
Document fo which it is a parly, dehiver a duly completed notice of assignment to
each other party to that document, and use its reasonable endeaveurs to procure that
each such party executes and dehvers to the Security Agent an acknowledgement, n
each case in the respective forms set out in schedule 4 (Form of nofice to and
acknowledgement by party to Relevant Contract) or m such other form as the Secunity
Agent shall agree,

No later thar five Business Days after request by the Security Agent (and the Secunty
Apgent shall not so request to the extent that equivalent notices have previously been
served under exther of the Existing Debentures unless a Declared Default has occurred
apd the Security Agent is intending to enforce under this Deed) each Chargor sha]

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

(1) n respect of each Hedging Agreement and each Woodleigh Acqusition
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 to procure that each
such party executes and delivers to the Security Agent an acknowledgement,
in each case in the form set out 1;n schedule 4 (Form of notice fo and
acknowledgement by party to Relevant Contract); and

(1)  in respect of sts Charged Accounts, deliver a duly completed notice to the
Account Bank and use its reasonable endeavours to procure that the Account
Bank executes and delivers to the Security Agent an acknowledgersent, 1n
each case in the respective forms set out in schedule 3 (Form of notice to and
acknowledgement from Account Bank),
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6.1

6.2

63

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

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract aganst any person or to make any enquaries as to
the nature or sufficiency of any payment received by it pursuani to this Deed,

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and fiture;

() 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 (Securuty assigriments) or any other provision of thus Deed, and

(b) (whether or not effectively so charged or assipned) heritable property and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by nelice

The Secunty Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge’

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

() if the Security Apent (acting reasonsbly) considers any Security Assets to be m
danger of bewng serzed or sold under any form of distress, attachment, execution or
other legal process or to be otherwise in jeopardy, over those assets considered to be
1n jeopardy (but without prejuchce io the Secunty Agent's nghts to serve a notice
respect of any other floating charpe assets and any other rights of the Secunty Agent
whaisoever)

Small companies

The floating charge created under this Deed by eny Chargor shall not convert inio a fixed
charge solely by reason of & moratonum bemng obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moraforium) in respect of such Chargor

Automatic conversion

The floating charge created under thus Deed shall (in addition to the circumstances in which
the samme will occur under general law) antomatically convert into a fixed charge

(a) i relation to any Security Asset which is subject to a floating charge 1If,
1)) such Chargor creates (or attempts or purports to create) any Security (other

than a Permitted Secunity or Transaction Security) on or over the relevant
Secunty Asset without the pnor wnitten consent of the Security Agent, or
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6.4

6.5

7.1

7.2

7.3

() any third party levies or attempts to levy any distress, execution, attachment
or other legal process agamnst any such Security Asset to the extent such
action consiitutes an Event of Defanlt; and

(b) over all Secunty Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent recerves
notice of mtention to appomnt such an administrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6 3 (Aufomatic conversion) will not apply to any assets situated i Scotland 1f, and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insalvency Act 1986 by reason of such autamatic conversion

Partial conversion

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

CONTINUING SECURITY
Continumg security

The Debenture Security is contnwng and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge 1n whole or in part. This
Deed shall remain in full force and effect as a contiung secunty for the duration of the
Secunty Penod

Additional and separate security

This Deed is in addition. to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.

Right to enforce

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained 1n this Deed or implied to the contrary, each Chargor
remains hable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets The Security Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation
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9.

10.

101

10.2

103

104

11

111

112

ACCOUNTS

No monies at any tine standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an interest (and no nghts and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party.

REPRESENTATIONS
General

Each Onginal Chargor makes the representations and warranties set out in this clause 10 to
the Secunity Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Security Assets
identified against its name in schedule 2 (Details of Security Assets)

Charged Securities

The Charged Securities listed m part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Origmnal Chargor in the relevant
company and constitute the entire share capital of each such company.

Real Property

Part 1 of schedule 2 (Detarls of Security Assets) identifies all frechold and Ieasehold 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 prior written consent of
the Secunty Agent

(@ create or perrit to subsist any Security or Quasi-Securify on any Secunty Asset other
than as created by this Deed or a Permitted Security; or

®)] sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
mvoluntanly) the whole or any part of its interest 1n any Security Asset (except for a
Permutted Disposal, a Permitted Sele and Leascback Transaction or a Penmatted
Transaction)

Real Property undertakings - acquisitions and nofices to the Land Registry

(a) Promptly following the occurrence of an Event of Defauit which is continting, each
Chargor shall, 1n respect of any Real Property (including any which 1s acquired by 1t
after the date of this Deed), the title to which 1s registered at the Land Registry or the
title to whuch is required to be so registered:

) give the Land Regstry written notice of thas Deed; and
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11.3

114

®)

(i) procure that notice of this Deed is clearly noted in. the Register to each such
title

Without prejudice to the generality of clause 20.2 (Finance Documents) and subject
to clause 11 2(a) and clause 24 3 (Land Registry) no Chargor will be required to
register this Deed at the Land Registry in respect of amy Real Property.

Insurance

(2

®)

¥ at any ime any Chargor defankis i effecting or keeping up the insurances required
under the Facilities Agreement and prior to a Declared Default that default is not
remedied within 14 days of notice being given by the Security Agent, the Securnty
Agent may (writhout prejudice to its nghts under clause 12 (Power to remedy)) take
out or renew such policies of insurance 1n any sum which the Secunty Agent may
reasonably think expedient. All monies which are expended by the Secunty Agent
doing so shall be deemed to be properly paid by the Security Agent and shall be
reirnbursed by such Chargor on demand

In relation to the proceeds 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 aay proceeds thereof mn permanent
reduction of the Secured Obligations

Dealings with and realisation of Receivables and Collection Aecoants

(2

Each Chargor shall-

)] without prejudice to clause 11.1 (Negative pledge and Disposals) (but 1n
addition to the restrictions in that clause), not, without the prior wniten
consent of the Security Agent, sell, assign, charge, factor or discount or 1n
any other mammer deal with any Receivable 11 each case m any manner
expressly prohibited by the Facilities Agreement,

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

{u) immediately wpon recespt pay all momes which it receives in respect of the
Receivables mto-

(A)  the account specified against its name in part 3 of schedule 2 (Defails
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 which the
Chargors have granted Security to the Security Agent pursuant to the
terms of this Deed, or

(C)  following the occurrence of a Declared Defanlt, such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to time direct,
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11.5

11.6

(b)

(each such account(s) together with all additions to or renewals or
replacements thereof (in whatever currency) being a "Collection Account™);
and

(iv)  following the occurrence of & Declared Default, pending such payment, held
all momes so received upon trust for the Security Agent.

Following the occurrence of a Declared Default, each Chargor shall deal with the
Recetvables (both collected and uvncollected) and the Collection Accounts in
accordance with any directions given in wnting from time to fime by the Security
Ageni and, m default of and subject to such directions, 11 accordance with this Deed.

Operation of Collection Accounts

(@

(b

Afler 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 momes 1o any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled (in 1ts absolute discretion) to refuse to pernut amy
such withdrawal or transfer.

If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on all its owstanding
Recetvables

Charged Investments - protection of security

(a)

(b)

To the extent not previously provided to the Security Agent pursuant to either of the
Exasting Debentures, cach Chargor shall, immediately upon execution of this Deed or
an Accession Deed (as applicable) or (if later) as soon as 15 practicable after its
acqusttion of any Charged Secunities, by way of security for the Secured Obligations.

164] deposit with the Secunty Agent (or as the Secunty Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

(1) execute and deliver to the Security Agent

(A}  nstnments of transfer in respect of the Charped Secunties (executed
m blank and left undated), and/or

(B)  such other documents as the Security Agent shall require to enable it
(or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and their Related Rights
{or to pass legal title to any purchaser)

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 nomnee of any clearance or settlement system, each Chargor shall immediately
upon execution of this Deed or an Accession Deed or (if later) immediately upon
acquisttion of an interest in such Charged Investment deliver to the Security Agent
duly executed stock notes or other document in the natne of the Security Agent (or as
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1.7

©

@

(e)

®

(e)

(2)

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

Each Chargor shall following the occurrence of a Declared Default:

) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in the form requwed by the Secunty
Agent, and

(n)  use its reasonable endeavours to ensure that the custodian acknowledges that
notice in the form requured by the Security Agent.

Each Chargor shall promptly following the occurrence of a Declared Defanlt:

) instruct any clearance system to trapsfer amy Charged Investment held by it
for such Chargor or its nomupee to an account of the Security Agent or its
nomizee with such clearance system, and

(1) take whatever action the Secunty Agent may request for the dematerialisation
or rematerjabsation of any Charged Investment held in a clearance system

Without prejudice 1o the rest of this clause 11,6, the Security Agent may, following
the occutrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action is requited for the dematerialisation or remateriahsation of the
Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due
1o respect of 1is Charged Investments

No Chargor shall nommate another person to enjoy or exercise all or any specified
nights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise

Each Chargor shall comply with all requests for information within its knowledge
relating to the Charged Investments wiuch are made under section 793 of the
Companies Act 2006 or which could be made under section 793 1if the relevant
company were a public limited company or under any simlar provision contamed in
the articles of associafion or other constitutional documents of the relevant company
and, 1f 1t fails to do so, the Security Agent may provide such information as 1t may
have on behalf of such Chargor

Rights of the Parties 1n respect of Charged Investments

Unless a Declared Default has occurred, each Chargor shall be entitied to

(1) recerve and retain all dividends, distributions and other monies paid on or
derived from 1ts Charged Securities, and

(1)  exercise gll voting and other nghts and powers attaching to its Charged
Secunties, provided that 1t must not do so in a manner which is materially
prejudicial to the interests of the Secunty Agent and/or the other Secured
Parties
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12.

121

122

123

13.

13.1

(b) At any time following the occurrence of a Declared Default, the Security Agent may
complete the mstrument(s) of transfer for all or any Charged Securthes on behalf of
any Chargor in favour of itself or such other person as it may select

(c) At any time when any Charged Secunties are registered m the name of the Secunity
Agent or its nominee, the Security Agent shall be under no duty to-

() ensure that any dividends, distnibutions or other momes payable 1n respect of
such Charged Securities are duly and promptly paid or recewed by it or its
nominee;

() venify that the correct amounts are paid or received, or

()  take any action 1 connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substtution for, any such Charged
Secunties

POWER TO REMEDY
Power {0 remedy

If at any time a Chargor does not comply with any of 1ts obligations under this Deed (and
pnior to a Declared Default that failure 15 not remedied within 21 days), the Securtty Agent
{without prejudice to any other nghts arising as a consequence of such non-compliance) shall
be entitled (but not bound) to rectify that defanlt. The relevant Chargor irrevocably authorrses
the Secunty Agent and its employees and agents by way of security 10 do all such things
{including entering the property of such Chargor) which are necessary or reasonably desirable
to rectify that defanlt.

Mortgagee in 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 relevent Chargor shall pay to the Securify Agent on demand any monies which are
expended by the Security Agent in exereising its powers under this clause 12, together with
interest at the Default Rate (without double counting with any amounts claimed under the
Facilines Agreement) from the date on which those momes were expended by the Security
Agent (both before and after yudgment) and otherwise in accordance with clause 2.2 (Default

mterest)
WHEN SECURITY BECOMES ENFORCEABLE

Whea enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default
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13.2

13.3

14.

141

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 this Deed) sball be immediately exercisable upon and at any time after the
occurrence of any Declared Defauit.

Enforcement

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

ENFORCEMENT QOF SECURITY
General

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

Powers of leasing

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

Powers of Security Agent

(a) At any time after the Debenture Security becomes enforceable (or 1f so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law)

(D appont any person (or persons) to be a receiver, receiver and manager or
admunistrative receiver of all or any part of the Secunty Assets and/or of the
income of the Security Assets, and/or

() appoint or apply for the appowntment of any person who is appropmately
quahfied as adminstrator of a Chargor, and/or

(i)  exertise all or any of the powers conferred on mortgegees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, 1n each case wathout first appointing a
Recerver or notwithstanding the appointment of any Receiver; and/or

(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or nghts which
may be exercised by any person(s) in whose name any Charged Investment is
registered or who 1s the holder of any of them.

(b The Security Agent 1s not entitled to appoint a Receiver 1n 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 wrth a view to obiaiming such a moratorium) 1n respect of
such Chargor
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144

14.5

14.6

14.7

Redemption of prior mortgages

At any time after the Debenture Secunty has become enforceable, the Security Agent may:

@
®
()

redeem any prior Security against any Security Asset, and/or
procure the transfer of that Secunity to itself, and/or

settle and pass the accounts of the holder of any prior Secunty and apy accounts so
settled and passed shall be conclusive and binding on each Chargor

Ali pnncipal, interest, costs, charges and expenses of and incidenta! to any such redemption
andfor transfer shall be paid by the -relevant Chargor to the Secunty Agent within three
Business Days of the Chargor receiving notice of such costs from the Security Agent.

Privileges

()

(b}

(©

Each Receiver and the Security Agent 1s entitled to all the rights, powers, pnivileges
and immumbes conferred by the Act on mortgagees and recervers when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

To the extent that the Secunty Assets constitute "financial collateral™ and this Deed
and the obligations of the Chargors under this Deed constitute a "secwrify financial
collateral arrangement” (m cach case for the purpose of and as defined in the
Financial Collateral Arrangements {No 2) Repulations 2003 (SI 2003 No. 3226))
each Recerver and the Secumty Agent shall bave the nght after the Debenture
Security has become enforceable to appropnate all or any part of that financial
collateral in or towards the sahsfaction of the Secured Obligations

For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shait be such amount as the Receiver or Security Agent reasonably determines having
taken imto account adwvice obtawned by it from an wndependent investment or
accountapcy firm of national stending selected by 1t

No liability

(@)

(b)

Nerther the Security Agent, any other Secured Party nor any Receiver shall be hable
(A) m respect of all or any part of the Security Assets or (B) for any loss or damage
which arises ot of the exercise or the attempted or purported exercise of, or the
farlure to exercise any of, its or hus respective powers (unless such loss or damage 1s
caused by 1ts or lus pross negligence or wilful misconduet).

Without prejudice to the generality of clause 14 6(a), peither the Security Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Secunty Asset, to account as mortgagee in possession or for any loss
on realisaion or for any default or omussion for which a mortgagee 1n possession
might be liable.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Recerver or
Delegate will be concerned o enquire-
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15

15.1

15.2

15.3

154

15.5

16.

16.1

(a) whether the Secured Obligations have become payable;

) whether any power which the Security Agent or the Receiver is purportmg to exercise
has become exercisable,

(c) whether any money remains due under any Finance Docurnent, or

(d) how any money paid to the Security Agent or to the Receiver is to be applied
RECEIVER

Removal and re[‘alzcement

The Security Agent may from time to time remove any Receiver appomted by it (subject, in
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropnate, may appoint 8 new Receiver in the place of any Receiver
whose appointment has terminated

Multiple Receivers

If at any time there 1s more than one Recerver of all or any part of the Security Assets and/or
the income of the Secunty Assets, each Receiver shall have power to act individually (unless
otherwise stated i the appointment document)

Remuneration

Any Recerver shall be enttled to remuneration for his services at a rate to be fixed by
agreement between him and the Secunity Agent (or, failing such agreement, to be fixed by the
Sceority Agent)

Payment by Receiver

Only monies actually pard by a Recetver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Secunty Agent i discharge of the
Secured Obligations.

Agent of Chargers

Any Recerver shall be the agent of the Chargor n respect of which it 1s appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for s acts and defaults and for the payment of his remuneration. No Secured
Party shall wcur agy habality (exther to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have

(2) all the powers whaich are conferred on the Secunty Agent by clause 14 3 (Powers of
Security Agent),
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(®)

)

@

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

{wbetber or not he 1s an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986, and

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

162  Additional powers

In addition to the powers referred o n clause 16 1 (General powers), a Recerver shall have
the following powers:

(a)

(®
(©

(d)

(©

®

to take possession of, collect and get 1 all or any part of the Secunity Assets and/or
income n respect of which he was appomted,

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 m pnonity to the Secured Obligations for the purpose of the exercise of s
powers and/or defraying any costs or hiabilities incurred by him n such exercise;

to sell or concur 1o selling, leasing or atherwise disposing of &1l or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restnctions imposed by section 103 of the Act, and, without [imitation;

(i) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor;

(i) the consideration for any such transachion may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or tumover or be
determined by a third party), and

(i)  any such cons:deration may be payable 1n a lump sum or by nstalments
spread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repar any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appomntment (being a project for the alteration,
uxprovement, 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 conveymg, transferring, assipning or leasmg the same mn the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

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

171

17.2

173

(h) to enter 1nfo or make any such agreement, arrepgement Or compromise as he shall
think fit;

(i) to insure, and to renew any nsurances in respect of, the Secunty Assets as he shall
think fit (or as the Secunty Agent shall direct),

()] 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 power, ta employ his partners and firm),

(k) to forn one or more Subsidianes of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

Q) to operate any rent review clause 1 respect of any Real Property in respect of which
he was appointed {or any part thereof) and to apply for any new or extended lease,
and

(m)  tor

1) give valid receipts for all monies and to do all such other things as may seem
to hun to be incidental or conducive to any other power vested 1n hum or
necessary or desirable for the realisation of any Securtty Asset,

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

()  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND SUBORDINATION DPEED
Application

All monies received by the Secunity Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the nghts and claams of any person having a security
ranking in priority to the Debenture Secunity) be applied 1n accordance with and subject to the
Subordination Deed.

Contingencies

If the Debenture Security 1s enforced at a time when no amounts are due under the Finance
Documents (but at a tune when amounts may become so due), the Security Agent or a
Recerver may pay the proceeds of any recovenies effected by 1t into a blocked suspense

aceount (beanng mterest at such rate (if any) as the Secunty Agent usually grants for accounts
of that size and nature).

Appropnation, Subordination Deed and suspense account

(a) Subject to the Subordination Deed and clause 17 1 (Applicanon), the Security Agent
shall apply all payments recerved m respect of the Secured Obligations i reduction
of any part of the Secwred Obligations mn any order or magner which it may
determine

(b) Any such appropniation shall override anty 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 m
connection with this Deed may at the discretion of the Security Agent be credited 1o a
separate inferest-bearing suspense account for so long as the Security Agent
determines (with interest acorung 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 oblhigation to apply such monies and interest or any part of 1t in or towards the
discharge of any of the Secured Oblgations 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 unpaid (whether
wder the Finance Documents or which has been assigned to the Secunity Agent or
such other Secured Party by any other Chargor) agamst any obligation (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

(v) At any time after the Debenture Security has become enforceable (and in addition to
1ts nghts under clause 18 1(a)), the Security Agent and each other Secured Party may
(but shall not be obhged to) set-off any contingent liability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) owed by the
Security Agent or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation.

() If the obhpations are in different cunencies, the Security Agent or such other Secured
Farty may convert exther obligation at a market rate of exchange in its usual course of
business for the purpase of the set-off

{d) If erther obligation is unliquidated or unascertamed, the Security Agent or such other
Secured Party may set off 10 an amount estimated by 1t m good faith to be the amount
of that obhgation.

Time deposits

Without prejudice to clavse 18 1 (Ser-off rights), 1f any tume deposit matures op any account
which any Chargor has with the Secunty Agent or any other Secured Party at a time within
the Security Peniod when:

(a) this Debenture Security has become enforceable, and

(b) no Secured Obligation 15 due and payable,

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

DELEGATION

Each of the Security Agent 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 this
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28.

20.1

202

20.3

21.

Deed upon any terms (including power to sub-delegate) which it may think fit. Neither 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, default, omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

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

(a) perfect the Security created or intended to be created under or evadenced by this Deed
or for the exercise of any nghts, powers and remedies exercisable by the Secumty
Apent, any other Secured Party or any Recerver or any Delegate 1n respect of any
Secunty Asset or provided by or pursuant to this Deed or by law, or

(L) corfer on the Security Agent, any Receiver or the Secured Parties Secunty over any
property and assets of that Oblhigor located m any jurisdiction equivalent or sumlar to
the Security mtended to be conferred by or pursuant to this Deed, and/or

() facihtate the realisahon of the assets which are, or are intended fo be, the subject of
the Debenture Security

Finance Dotuments

Each Chargor shall {and the Company shall procure that each member of the Group shall)
take all such action as 1s avalable to 1t (inciuding making all filings and registrations) as may
be necessary for the purpose of the creation, perfection, protection or maintenance of any
Securrty conferred or mtended to be conferred on the Secunty Agent or the Secured Parties by
or pursuant {0 this Deed.

Specific security

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

POWER OF ATTORNEY

Each Charpor, by way of secwrity, nrevocably and severally appomts the Secunty Agent,
each Recerver and any Delegate to be 1ts attomey to take any action following the occurrence
of a Declared Default or winlst the Debenture Secunity has become enforceable which such
Chargor 1s obliged to take under thus Deed, mcleding under clause 20 (Further assurances),
or, if no Declared Default has occumred, which such Chargor has faled to take wathin
five Business Days of being notified of such falure and receiving a request to comply from
the Security Agent Each Chargor ranfies and confirms whatever any attorney does or
purports to do pursiant to its appointment under this clause
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22,

23,

231

13.2

233

24.

241

CURRENCY CONVERSION

All monies received or held by the Secunty 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 obligations and liabilities compnised 1n
the Secured Obligations m 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 indemnify the Secunity Agent against all costs, charges and expenses
incurred 1p relation to such conversion. Neither the Secunty Agent nor any Receiver shall
have any hability to any Charpor 1n 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 nghts or obligations under this Deed.
Security Agent

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

Accession Deed
Each Chargor

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

(b) irrevocably authonses the Company to agree to and, if requured, sign any duly
completed Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

() If the Secunity Agent or any other Secured Party receives, or 15 deemed to be affected
by, notice, whether actual or comstructive, of any subsequent Secunty (other than a
Permitted Security) affecting any Secunty Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Finance Documents ceases to continue 1n
force, it may open a new account or accounts for any Chargor If 1t does not open a
new account, it shall nevertheless be treated as if 1t had done so at the time when it
received or was deemed to have recerved such notice

(b) As from that ime all payments made to 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 Obligations
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24.3

24.4

(2)

(®

Each Fiance Party shall perform its obligations under the Facilities Agreement
(including any obhigation to make available further advances).

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

Land Registry

(®

(b)

()

@

If so instructed by the Security Agent, promptly following the cccurrence of an Event
of Defanlt which 1s continuing, each Chargor shall apply to the Cuef Land Registrar
(and consents to such am application bemg made by or on behalf of the Security
Agent) for a restnietion in the following terms 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 registered estate is to
be registered without a written consent signed by the proprietor for the tume being of
the charge dated [ ® ] March 2015 in favour of [ # ] referred
to i the charges register or their conveyance”

Promptly following the occurrence of an Event of Default which 15 continuing, each
Chargor:

6] authorises 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 Registration Rules 2003,

(u) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Security Agent, and

(u)  shall nofify the Security Agent in writing as soon as 1f receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Faciliies Agreement or any other Finance
Document followng its designahon as an exempt information document.

No Chargor shall make any application under rule 138 of (he Land Registration Rules
2003 for the removal of the designaton 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 filmgs with the Land Registry which are necessary or desirable
under the Land Registration Rules 2003 to protect the Debenture Secunty

Protective clanses

()

Each Chargor is deemed to be a principal debtor m relation to this Deed The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety Liabthity of a Chargor (whether or not known to 1t or
to any Secured Party)
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25.

25.1

252

26.

27.

(b)  Clause 20 (Guarantee and indemmty) of the Facilities Agreement applies m relation
to this Deed as if references to the obligations referred to in such clauses respectively
were references to the obhigations of each Chargor under this Deed.

NOTICES
Faalities Agreement
Subject 1o clause 25.2 (Notices through Company)'

(=) clause 34 of the Facilities Agreement (Notices) (other than clauses 34.3(c), 34 6
(Electronic communication) and 34.7 (Use of websites)) is incorporated into this Deed
as 1if fully set out in this Deed, and

{b) the address and fax numbers of each Party for all commumeations or documents
gven under or 1n connection with this Deed are those 1dentified with its name 1n the
execution pages to this Deed or subsequently notified from time to time 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
fhrough the Company

) Apy communication or docwnent made or delivered to the Company in accordance
with this clause 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 Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) is, i the absence of manifest error, conclusive evidence
against the Chargors of the matters to which it relates.

PARTIAL INVALIIITY

All the provisions of this Deed are severable and distinct from one another and if at any tume
any provision is or becomes 1llegal, mvalid or unenforceable in any respect under any law of
any junisdiction, neither the legality, validity or enforceabshty of any of the remaming
provisions vor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will 1n any way be affected or imparred.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1 exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise, or
the exercise of any other nght or remedy The rights and remedies provided are cumulative
and not exclusive of any nghts or remedies provided by law,
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29.

30.

31.

311

31.2

32.

KER

34,

341

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Company on their behalf so agree 1 writing and any breach of this Deed may be waived
before or after 1t occurs only 1f the Security Agent so agrees in wntmg A waiver piven or
consent granted by the Security Agent mnder this Deed will be effective only 1if miven in
writing and then only 1n the instance and for the purpose for which 1t is 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 Period (but not otherwise) the Secunity Agent shall, af the
request and cost of the Chargors, take whatever action 15 necessary to release or re-assign
(without recourse or warranty) the Security Asseis from the Debenture Securnity

Reinstatement

‘Where any discharge (whether in respect of the oblipations of any Chargor or any secunity for
those obligations or otherwise) is made mm whole or 1n part or any arrangement 15 made on the
faith of any payment, secunty or other disposition which is avoided or must be restored on
msolvency, liquidation or otherwise (without limttation), the liability of the Chargors under
this Deed shall continue as 1f the discharge or arrangement had not occurred  The Secunty
Agent may concede or comproimise any claim that any payment, secunty or other disposition
1s liable 1o avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obhigations ansing out of or in connection wth it shall be
governed by Enghish law,

THIRD PARTY RIGHTS

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

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

the benefit of any term of this Deed.

ENFORCEMENT

Jurisdiction of English courts

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or 1 connection with this Deed (including a dispute relating to the existence, validity
or terounation of this Deed or any non-contractual obligaten arising out of or 1n
connection with this Deed) (a "Dispute’).

(b) The Parties agree that the courts of England are the most eppropriate and convenient
courts to settle Disputes and accordingly nc Party will argue to the contrary.
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© This 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 talung
proceedings relating to a Dispute 1 any other courts with junsdiction. To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedings 1n any number of jurisdictions.

IN WITNESS of whuch this Deed has been duly executed by each Original Charpor as a deed and

duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Onginal Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS
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£
I

4th Floor, Waterfront Building, Chancellors
Road, Hammersmith Embankment, London,

‘W6 9RU

Cambian Group Holdings T Limuted

08929407

4th Floor, Waterfront Buildng, Chancellors
Road, Hammersmith Embankment, London,

W6 9RU

Cambian Group Holdings II Limited

08929414

4th Floor, Waterfront Building, Chancellors
Road, Hammersmith Embankment, London,

W6 9RU

Cambian ChyJdcare Limuted

4280519

3 Bunhill
BYZ

Row,

London,

England

EClY

Cambian Childcare Properties Limited

5274924

3 Bunhill
8YZ

Row,

London,

England

EC1Y

Advanced Childcare Services Lamuted

7559570

3 Bunhil
8YZ

Row,

London,

England

EC1Y

Cambian Healthcare Liumited

3977259

3 Buntull
8YZ

Row,

London,

England

EC1Y

Cambian Bducation Services Limited

5554772

3 Bunhill
RYZ

Row,

London,

England

EC1Y

Cambian Properties (UK ) Limited

5554819

3 Bunhull
8YZ

Row,

London,

Epgland

EC1Y

Cambian Heritage [ Limited

5150238

3 Bunhill
8YZ

Row,

London,

Englend

EC1Y

Cambian Heritage 11 Limited

3898254

3 Bunhall
8YZ

Row,

London,

England

BC1Y

Csambian Care Services Limited

2683377

3 Bunhill
8YZ

Row,

London,

England

EC1Y

Cambian Autism Services Limited

3449214

3 Bunhill
8YZ

Row,

London,

EClY

Cambian Asperger Syndrome Services
Limrted

4117476

3 Bughiil
8YZ

Row,

London,

England

EC1Y
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7047184

Care Aspirations Properties Limited 6667473 |3 Bunhill Row, London, England ECIY
8YZ

Cambian Leaming Disabilities Limated 2111989 |3 Bunhill Row, London, England ECIY
8YZ

Cambian Leamning Disabilities Services | 7139601 | 3 Bunhidl Row, London, England EC1Y

Limited Yz

Cambian Whinfell School Limited 4617562 |3 Bunhill Row, London, England EClY
BYZ

Cambian Signpost Limited §25372% |3 Bunhill Row, London, England EC1Y
BYZ

Cambian Signpost Care Services | 7028864 |3 Bunhill Row, London, England ECI1Y

Limrted 3YZ

Cambian Leaming Disabilities | 2626319 |3 Bunlull Row, London, England EC1Y

Midlands Yamited 8YZ

Cambian St Paul's Limated 3521792 |3 Bunhill Row, London, England EC1Y
8YZ

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

Cambian Holdings Limited 87312 9 Burrard Street, St Helier, Jersey JE4 SUE

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

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

Cambian Developments [T Limited 104724 9 Burrard Street, St Helier, Jersey JE4 SUE

Care Aspirations Holdings Limited 101522 | 9 Burrard Street, St Helier, Jersey JE4 5UE

Cambian Healthcare Properties Limited | 09357857 | 4th Floor, Waterfront Buwlding,
Hammersmith Embankment, Chancellors
Road, London, W6 SRU

Isand Limited 05276369 |4th  Floor,  Waterfront  Building,
Hammersmith Embankment, Chancellors
Road, London, W6 SRU
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Isand (Domiciliary Care) Limited 07705437 | 4th Floor, Waterfront Building,
Hammersmith Embankment, Chancellors
Road, Lendon, W6 S9RU

Short Ground Limited 06846986 [ 4th Floor, Waterfront Building,
Hammersmuth Embankment, Chancellors
Road, London, W6 9RU

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

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

Caireach Liouted 05276348 | 4th Floar, “Waterfront Bwldmg,
Hammersmith Embankmept, Chancellors
Road, London, W6 9R1J

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

Part 1: Real Property

REGISTERED LAND
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1 Gnindon, Chapel Hill, DN436598 Camban Heritage II Limited
Uffculme, Cullompton, EX15
3AQ

2 The Wing Centre, 14 DT131246 Cambian Heritage II Limited
Southwood Avenue,
Boumemouth BHG 3QA

3 The Wing Centre, Kings Park DT41534 Cambian Heritage I Limuted
Avenue, 18 Kings Park
Avenue, Bournemouth

4 The Wing Centre, 46 & 48 DT113534 Cambian Heritage IT Limited
Stourcliffe Avenuse,
Boumemouth (Cambian DT84366
Nightingale)

5 The Wing Centre, 30 Milton DT42797 Cambian Henitage II Limited
Road, Bournemouth

6 The Wing Centre, 126 DT339457 Cambian Heritape T Limited
Richmond Park Road

7 Southlands School, Vickers HP242560 Cambian Hentage 11 Lunited
Hill, Boldre, Lymmgton HP155636

8 Grateley House School, Pond | HP391002 Cambian Henitage 1 Limmuted
Lane, Grateley, Andover HP602678

9 Grateley House School, WT161742 Camban Hertage Il Liomted
Stratford Lodge, Four Park
Lane, Salisbury SP1 3NR

10 | The Forum School, DT249158 Cambien Heritage 11 Linuted
Shillingstone, Blandford Forum
DT11 0QS

11 | The Forum School, 23 DT326164 Cambian Heritage 11 Lumted
Williams Way, Blandford
Forum, Dorset DT11 7YA

12 | The Forum School, 25 DT324634 Cambian Herntage TI Limited
Wilhams Way, Blandford
Forum, Dorsei DT11 7YA

13 | Purbeck View School, DT264518 Cambian Heritage H Limated
Northbrook Road, Swanage
BHI19
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School, Peake DT2492
House, Valley Road, Corfe
Castle, Wareham BH20 SpU | D 12100
15 | Hill House School, Rope Hill, | HP174934 Cambian Heritage 11 Lumited
Boldre, Lymington 5041 8NE
16 [ Hnll House School, Qakhurst HP439842 Cambian Hentage II Limited
Lodge, 137 Lyndhurst Road,
Ashurst, Hampshire
17 | Broughton House and College, { LL261077 Cambian Heritage II Limited
Brant Broughton LL63024
18 | Broughton House and College | LL96437 Cambian Heritage I Lumited
Broughton House 12 High
Street, Brant Broughton
19 | Suiton Qaks Nursing Home, CH562764 Cambian Heritage II Limited
London Road, Macclesfield,
SK110JG
20 | The Lumes, Mamn Street, DY122581 Cambian Healthcare Properties Limited
Langwith, Nottinghamshire
NG20 95D
21 | Sedgley — Sedgley Lodge and WM3B6864 Cambian Healthcare Properties Limited
Sedgley House, Woodcross
Street, Coseley, Bilston WV'14 WM118598
9RT WM200448
22 | Storthfield House, Storth Lane, | DY298912 Cambian Healthcare Properties Limuted
Broadmeadows, South
Normanton DE5S5 3AA DY451164
23 | The Fountains Pleasington LA645238 Cambian Healthcare Properties Limited
Close, Blackburn
24 | The Aspens - Aspen House and | SYK228265 Cambian Healthcare Properties Limited
Aspen Lodge, Manvers Road,
Mexborough §64 9EX
25 | Delfryn House, Argoed Lane, | CYM252984 | Cambian Healthcare Properties Limited
Mold, Clwyd CH7 650Q WA418176
Delfryn Lodge, Argoed Lane, VMO
Mold, Clwyd CHT 65Q ¢ 8334
Delfryn House — Step Down, CYM252984
Argoed Lane, Mold, Clwyd
CH765Q
26 | Sherwood House, Rufford NT409642 Cambian Healthcare Properties Limuted
Colliery Lane, Rainworth
NG21 OET NT409642
Sherwood Lodge, Rufford
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Oo]hcry Lane Rzunworth
NG21 0ET

27 | St Teho House (The Village),
Cross Street, Rhymney, Gwent
NP22 5NF

WAT750324

Cambian Healthcare Properties Limited

28 | The Limes — Limes Houses
{Malbon House and Teroan
House), Mam Road, Nether
Langwith NG20 9EN)

NT350868
NT264825
NT317667

Cambian Healthcare Properties Limited

29 | Storthfield — The Sycamores,
South Normanton, Derbyshire
D55 3BJ

DY428560
DY428561

Cambian Healthcare Properties Limated

30 | Post 19, Poole - Amberwood
Lodge, 6 St Osmunds Road,
Parkstone, Peole BH14 9JN

DT137542

Cambian Heritage 1 Lumited

31 | Hill House School - The
Squirrels, Manor Road,
Chilwerth SO16 7JE

HP638444

Cambian Heritage 11 Limyted

32 | St Paul's (Louis Court (now
known as Redwood Court))
(part of St Paul's Hospital,
Boxted Reoad, Mile End,
Colchester)

StPaul's (Ozk Tree Lodge (now
known as Qak 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 (Phiip Court (now
known as Elm Court))

EX671087
EX671085
EX361492
EX582007
EX576922
EX715350

Cambian St Paul's Limuted

33 | Chaseways, Sawbridgeworth,
Hertfordshare CM21 0AS

HDI155610
HD277248

Cambian St Paul's Limuted

34 | Shuebrook Frelds (now known
as The Fields) Spa Lane
Woodhouse Sheffield South
Yorkshire S13 7PG

SYK355580

Cambian St Paul's Limited
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Spa Sensauons (now known as
Sheffield Day Centre),
Sheffield Spa Lapne
Woodhouse Sheffield South
Yorkshire $13 7PG
35 | Walkern Road, Stevenage HD388134 Cambian St Paul's Limited
36 | Shear Meadow, Bourne Road, | HD348914 Cambian St Paul's Limited
Heme} Hempstead
37 | Farm Road, Rainham RM13 EX52823 Cambian St Paul's Limited
9LG
38 | Eleni House (part of St Paul's EX671087 Cambian St Paul's Limited
Hoszpital, Boxted Road, Mile
End, Colchester) EX671085
EX361492
BX582007
EX576922
EX715350
39 | Gables, 262 Ipswich Road, EX665162 Camban 5t Paul's Limited
Colchester
40 | Brambles 351 Ipswich Road EX666365 Cambian St Paul's Limited
Colchester CO4 0HN
41 | Fairways, 4 Fullers Field, Swan { SK113990 Cambian St Paul's Limited
Lane, Westerfield
42 | St Avgustine's Cobnidge Road, | SF541518 Cambian Healthcare Properties Limited
Stoke on Trent ST1 53Y
43 | Victonia House, Barton Strect, | DU208959 Cambian Healthcare Properties Limited
Darlington DL1 2N
44 | Sedgley - Woodcross Street, SF102130 Cambian Healthcare Properties Limited
Coseley, Bilston WV14 SRT
45 | Sedgley - Woodcross Street 20a | SF9499 Cambian Healthcare Properties Limited
and 20b Turls Hill Road,
Dudley DY3 1HG
46 | Fountains - Vincent Court, 1.AS05429 Cambian Healthcare Properhes Limited
Blackbum BB2 4LD
47 | Shirebrook Lodge, 2 Sandown | NT220915 Cambian Learning Disabilities
Lodge Sutton 1n Ashfield NT26 Midlands Limted
Nottinghamshire NG17 4L W 5052
48 | Shuebrook Meadows, 203 Park | NT346153 Cambian Learning Disabilities
Hall Road, Mansfield, Midiands Linnted
Woedhouse NG19 BQX
(Cambian Pines)
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49 | Shurebrook Views, 22 DY410638 Camb1an St Panl's Lumted
‘Wellington Street, Matlock
DEA4 3JP

50 | (The Comfers) Sharebrook DY69340 Camhian Learning Disabilities
House, 19 Station Road, Midlands Limited
Bortowash DE72 3LG

51 | Shirebrook Place (now known | NT199662 Cambian Eearning Drsabilities
as Newark Place or Carnbian 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, Fitton End CB1%4084 Cambian Hesltheare Properties Lumited
Road, Gorefield, Wisbech PE13
ANQ CB113482

CR345631

54 | Hill House School - Devon HF235575 Cambian Hernitage I Limited
Lodge, 23a Grange Road,
Hedge End, Southampton SO30
2FL

55 | Churchull, 22 Barkbam Terrace, | TGL16090% Caminan Healthcare Properties Lunited
80 Lambeth Road, London SE]
TPW

56 | Raglan House, Smethwick B66 | WM367477 Cambian Healthcare Properties Limited
3ND WMS570055

57 | Sharebrook Manor, Central DY?225070 Cambian Learmning Disahilities
Drive, Shirebrook NG20 §BA DY447662 Midlands Limited
Shirebrook Mews, Central
Diive, Sharebrook NG20 8BA

58 | Shirebrook Priory (now known | NT200119 Cambian Learning Dasabilities
as Cambian Beeches), Retford Midlands Limited
Road, South Leveton, Retford
DNZ2 0BY

59 | Sutton Hospital (now known as | NT405767 Cambian Learmng Dhsabilities
Cambian Grange), 43-51 NT91478 Midlands Limited
Mason Street, Sutton in
Ashfield NG17 4HQ NT123901
Spa Sensations - Sutton, 43-51 § NT235895
Mason Street, Sutton
Ashfield NG17 4HQ

60 | Spa Sensatons - Long Eaton DY408314 Cambian Learmng Disabilities
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(now known as Long Eaton
Day Centre), Milton Street,
Long Eaton NG10 1DS

= RepstErdu proptietnc
Ealper ,J_rﬂ o e A
LEE R e e e
Midlands Limited

61

Aspens — Step Down (F15), (30
Shepherd Lane, Thurnscos,
Rotherham 563 0JS)

SYK135077

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
DH7 8NT

DU102168
DU148015

Cambian Healthcare Properties Lumted

64

Pindar Oaks, Upper Sheffield
Road, Barnsley S70 4PX

SYK286529

Cambian Healthcare Properties Limited

65

Southwick Park, Gloucester
Road, Tewkesbury,
Gloucestershyre GL20 7DG

GR177583

Cambian Developments 1T Limited

66

121 Trent Valley Road,
Penkhuil, Stoke on Trent,
Staffordshue ST4 SHN

SF227724

Cambian Healthcare Properties Limited

67

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

WM928519

Cambian St Paul's Lumted

68

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

WM969676

Cambian St Paul's Limited

69

The White Hart, Whaddon
‘Way, Bletchley ME3 7AB

BM192969

Cambian Healthcare Propertes Limited

70

Clearbury, Burlescombe,
Tiverton EX16 7JU

DN257668

Carnbian Signpost Limited

71

Podsmead Court, 155
Podsmead Road, Gloucester
GL15UA

GR356492

Cambian St Paul's Limited

72

110~ 112 Windermere Road,
Kendal, Cumbria LA9 SEZ

CU193371

Cambian Whinfell School Limited

73

60 Shap Road, Kendal,
Cumbria LA9 6DP

CU151536

Cambian Whinfell School Limited

T4

Waldersey House, March Read,
Fnday Bndge, Wisbech PE14
oLp

CB315058

Cambian Hentage 11 Limited
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75 | Green Haven, Grout Street, MM24349 Camblan Learmng Dlsabﬂjtles
West Bromwich B70 0HD Midlands Limited
76 | Bryn Dedwydd, Chester Street, | CYMS586359 | Cambian Whinfell School Limited
St Asaph 1117 ORE
77 | Bryn Egwyl, Chester Street, St | CYM580318 | Cambian Whinfell Scheol Limited
Asaph LL17 ORE
78 | Pengwern Hall, Bodelwyddan | CYM40039 Cambijan Whinfell Schoo] Limited
Road, Rhuddlan, Rhyl LL18
SUH
79 | Land adjoining Pengwern Hall, | CYM129599 | Cambian Whunfell School Limuted
Bodelwyddan Road, Rhuddlan,
Rhyl LL18 SUH
80 } Land onthe North-East Side of | CYMS99327 | Cambian Whinfell School Limited
Bryn Dedwydd, Chester Street,
St Asaph EL17 ORE
81 | The Chalet, The Roe. St Asaph | WA344116 Cambian Whunfell School Linuted
LL170LU
82 | Daiston College, Corbridge ND161555 Cambian Whinfel! School Limited
NEA45 5R)
83 | Ansel Climc (formerly known | NT50051 and { Ansel Limited (company number
as Baird House and Four NT223331 06486927)
‘Winds), Clifton Lane,
Nottingham NG11 8NB
84 | Lufton Manor College and the | WS569839 and | Cambian Whinfell School Limited
Lodge, Lufton, Yeovil BA22 WS69311 and
85T and Manor Farm, Lufion, | WS37406
Yeovil BA22 85U
85 | 94 Cleveland Road LA110065 Cambian Childcare Propertics Limited
Crumpsall, Manchester (Company No. 05274924)
M8 4QY GM114310
86 | 232 Stafford Road SF11434 Cambian Childcare Properties Limuted
Wolverhampton WV10 6JT {Company No 05274924)
87 | 2 Brocklapds Parade WM901630 Cambian Childcare Properties Limited
Bastfield, Wolverhampton (Company No 05274924)
WV]12NH
88 | 1 Herbert Road, Smethwick WM288402 Cambian Childcare Properties Limited
B67 5DD (Company No 05274924)
89 | 1 Gordon Avenue, GM136868 Cambian Childcare Properties Limated
Levenshulme, Manchester M19 {(Company No 05274924)
3IWG
90 | 9 Cedar Drive, Northfield, WM754311 Cambian Childcare Properties Limited

JAR/MNRW/324753/6 2FUKMA6T693921 4
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Bu-mmgham B31 3PE

(Company No 05274924)

91 | 123 Fraser Street, Shaw, OL2 GMA450568 Cambian Childcare Properties Limited
Xr {Company No 05274924)

92 | 25 Greenridge Road WK170478 Cambian Childcare Properties Limited

Handsworth, (Corapany No 05274924)

Birmmgham B20 1JL

93 | 10 Southbourne Avenue, Castle | WM116933 Cambian Childcare Properties Limited
Bromwich, Birmingham B34 (Company No. 05274924)
6AT

94 | 68 Linden Road , Denton, GMB37646 Cambian Childcare Properties Limuted
Manchester M34 6EF (Company No. 05274924)

95 | 98 & 100 Buch Lane, GM829569 Cambian Childcare Properties Limited
Longsight, Manchester M 13 (Company No. 05274924)
ow

56 | 7 Alexandra Road, Smethwick | WM521260 Cambian Childcare Properties Limited
B66 3RE (Company No 05274924)

§7 | 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, SL.55206 Camman Childcare Properties Limrted
Tenbury Wells {Company No 05274924)

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

101 | Rose Bank, Canon Pyon, HW184162 Cambian Childcare Properties Limited
Hereford {Company No. 05274924)

102 | Sawrey, Abberley, ‘WR45888 Cambian Childcare Properties Limited
Worcestershire (Company No 05274924)

103 | Perry Mill, Smiths Green, | HE14433 Cambian ChuMcare Properties Limited
Malvern {Company No 05274924)

104 | Broombuil Ullingswick, HW177086 Cambian Childcare Properties Limited
lereford (Company No 05274524)

105 | Arrow Bndge Cottage, HE4521 Cambian Childcare Properties Limited
Eardssland, Leomunster (Company No 05274924)

106 | Woodfield Oaks, Droitwich, WR53212 Cambsan Childcare Properties Limited

Worcestershire

(Company No 05274924)
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Fairfield House, 3 Third Camblan Clnldcare Propertxcs Limuted
Avenue, Sherwood Rise, (Company No 05274924)
Nottingham

108 | Galwern , Kungton, HW184248 Cambian Childcare Properties Limited
Herefordshire (Company No (5274924)

109 | Oakdene Farm, 422 Smeeth NK268426 Cambian Childcare Properties Limited
Road, Marshland, St James {Company No 05274924)
Wisbech PE14 8EP

110 | 99A Chapnell Road, Walsoken, | NK155817 Cambian Childcare Properties Limited
Wisbech PE13 3TU (Company No. 05274924)

111 | 49 Hoxton Road, Ellacombe, DN76517 Cambian Childcare Properties Limited
Torquay, Devon TQ1 INY (Company No. 05274924)

112 | 9 Booth Road Liitle Lever L.A171245, Cambian Childcare Properties Limited
Bolton BL3 1JY GMB76491 {Company No. 05274924)

113 | 178 Regent Street Nelson BB9 | LAB69095 Cambian Childcare Properties Limited
85Q (Company Neo. 05274924)

114 | 148 Greenway Road Runcorn | CH263412 Cambian Childeare Properties Liumited
WA7 4NN (Company No. 05274924)

115 | 11a Fitzwalter Road CH195652 Cambian Childcare Properties Limited
Wamnpgton WA 4BT {Company No. 05274924)

116 | 110 Peel Hounse Lane Widnes CH183054 Cambian Childcare Properties Limited
WAS 6TQ (Company No (5274924)

117 | 54 Halton View Road Widnes | CH392042 Cambran Childcare Properties Limited
WAS 0TR. (Company No. 05274924)

118 | 47 Lower House Lane Widnes | CH432536 Cambian Childcare Properhes Limited
WAS 7DX (Company No. 05274924)

119 | 62 Peelhouse Lane Widnes CH140372 Cambian Chuldcare Properties Lmmited
WAS 6TJ (Company No. 05274924)

120 | 29 Liverpool Road Widnes CH177303 Camtan Childcare Properties Linted
WASB TER (Company No. 05274924)

121 | 38 Queens Park Road Heywood | GM533286 Cambian Cluldcare Properties Limited
OL104LQ {Company No 05274924)

JAR/MNRW/324753/62/UKM/67693921 4
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122 | 6769 Queens Park Parade NN204555 Cambian Childcare Properfies Limited
Kingsthorpe Northampton NN2 {Company Neo. 05274924)
6LR
123 | Nene House, Wathng Street NN120110 Cambian Chiidcare Properties Limited
Toweester NN12 6HN {Company No 05274924)
124 | Manor Cottage, Swinefleet HS120478 Cambian Childcare Properties Luntted
Road Goole DN14 RAB (Company No 05274924)
125 | 59 Queens Road Wisbech PE13 | CB193193 Cambian Childcare Properties Limited
2PQ {Company No 05274924)
126 | 29 Main Street Farcet CB244740 Cambian Childcare Properties Limited
Peterborough PE7 3AN (Company No. 05274924)
127 | 1 Inglemure L ane Cottingham HS162659 Cambian Childcare Properhies Limuted
Hull HU16 4PB {Company No (5274924)
128 | 40 Avenue Victona NYK92977 Cambian Childcare Properties Lumnited
Scarborough YO11 2QT {Company No 05274924)
129 | 96 Park Avepue Hull HUS5 3ET | HS9130 Cambian Childcare Properties Limited
(Company No. 05274924)
130 | Sycamore House Sycamore DU198453, Cambian Clildcare Properties Limited
Terrace Haswell Moor Durham {Company No 05274924)
DHS 2AG DU310202
131 | Mount View, 136 Seamer Road | NYK122536 | Cambian Childcare Properties Limited
Scarborough YO12 4EY (Company No 05274924)
132 | Cheshire Flats, 1 Peel House CH314414 Cambian Childcare Properties Limited
Lane Widnes WAS8 6TN (Company No 05274924)
133 | Northampton School, 67a NN210173 Cambian Childcare Properties Limited
Queens Park Parade (Company No 05274924)
Kingsthorpe Northampton NN2
6LR
134 | The Fields, Great Ness, 5145412 Cambian Childcare Properties Limited
Shrewsbury SY4 2LE {Company No 05274924)
135 | 146 Underdale Road, 8167859 Cambian Childcare Properties Limited
Shrewsbury SY2 5EG {Company No (5274924)
Longden, Shrewsbury SY5 8ET (Company No. 05274924)
137 | Greenlands, Prescott Road, SL88893 Cambian Childcare Properties Limited
Prescott, Baschurch, (Company No 05274524)
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138 | Sandiway, Rytan, SL135577 Cambian Childcare Properties Limited
Dorrington, Shrewsbury SY5 (Company No 05274924}
TLW

139 | Land on the south west side of | SL181504 Cambian Childcare Properties Limited
Farrfields, Soutton Road, Wem, (Company No 05274924)
Shrewsbury

14‘0 GTOVC Cottage' 21 Grove Road’ WK360421 Camblﬂn Chlldca.re Prope:l'ﬁ&ﬁ lelth
Atherstone CV$ 1DP (Company No 05274924)

141 | 69 Lullington Road Qversea! DY129987 Cambian Childcare Properties Limited
Swadlimcote DE12 6NG {Company No. 05274924)

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

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

144 | 5 The Meadows, Mytton Lane | SL752 Cambian Childcare Properties Limuted
Shawbury SY4 4HS (Company No. 05274924)

145 | 268 Lightbowne Road LAl6162 Cambian Childcare Propertres Limited
Manchester M40 SHQ (Company No (5274924)

146 | 2 Bamhili Road, DN97832 Carnman Childcare Properties Limited
Kingskerswell, Newton Abbot, (Company No 05274924)
TQ12 SDE

147 | The Gables, Thrush Drive, GM478215 Cambian Childcare Properties Limited
Bury, BL9 6JD (Company No 05274924)

148 | 17 Victonia Street, LT429645 Cambian Childcare Properties Lmmuited
Loughborough, LE11 2EN {Company No 05274924)

149 | 99 Castle Rock Drive, LT246758 Camian Childcare Properties Limuted
Coalwville, LE67 4SE (Company No 05274924)

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

151 | 2 Belle Vue Avenue, SYK35136 Cambian Childcare Properties Limrted
Doncaster, DN4 5DX (Company No. 05274924)

152 | 316 Stowrbridge Roed, Dudley, | WM182827 Cambian Childcare Properties Limited
DY1 2EE {Company No. 05274924)

153 | Beech House, 333 Leeds Road, | WYK11424 Cambian Childcare Properties Limited
Bradford, BD1C 9AB (Company No. 05274924)
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154 [ 2 New Close Road, Sh.lplcy, WYK141805 | Cambian Childcare Properties Limited
BDI18 4AB (Company No 05274924)
155 | Howard House, 2 Villa Walk, WMYTI517 Cambian Childcare Properties Limited
Burmingham, B19 2X7 (Company No 05274924)
156 ! Chase Nursing Home, 70 WM398742 Cambian Childcare Properties Limited
Vicarage Road, Brownhills, {Company No 05274924)
Walsall, WS8 6AR.
157 | Russets Court, 3 Long Meadow | DN108765 Cambian Childcare Properties Limited
Clyst St Mary Exeter EX5 IBR_ (Company No 05274924)
158 | 41 Glentworth Avenue, CE128070 Cambian Childcare Properties Limted
’ Middlesbrough, TS3 0QH (Company No, 05274924)
159 | Intek House 52 Borough Road | DN65012 Cambian Childcare Properiies Limited
Paingnion TQ4 7DQ (Company No. 05274924)
160 | 9 Grimshaw Street, St Helens MS310336 Cambian Childcare Properties Linuted
WAY9 4HE (Company No 05274924)
161 | 6 Victona Avenue Halesowen | MM23945 Cambian Childcare Properties Limiied
(Company No. 05274924)
162 | The Stubbs Leigh Minsterley SL134694 Cambian Childcare Properties Limited
SYS 0DT (Company No. 05274924)
163 | Inllgate Farm, Hemford, SL129262 Cambian Childcare Properties Limited
Minsterey, SY5 0HJ (Company No 05274924)
164 | Umt 13 Fhich Industnal Estate | EX559046 Cambian Childcare Properties Limited
{Company No 05274924)
165 | South Church 21 Auckland DU172160 Cambian Childcare Properties Limited
Road Bishop Auckland DUL72161 (Company No. 05274924)
166 | Ravenswood, 34 llkeston Road, | DY265345 Cambian Childcare Properies Limited
Heanor, DE75 7DT (Company No 05274924)
167 | St Peters School, Chelmarsh, S116357 Cambian Childcare Properties Limited
Bridgnorth WV16 6AX (Company No. 05274924)
168 | 164 Hereford Road Meole | 5153685 Cambian Childcare Properties Limited
Brace §Y3 9LB (Company No 05274924)
169 | 127 Middle Leaford WMA4534276 | Cambian Childcare Properties Limited
Stechford, Birmingham {Company No. 05274924)

TAR/NRW/24753/62/UKM/67593921 4




B i

T R AR KA
LT bk .

170 | Creech Court Mill Lane Creech | ST310808 Cambian Childcare Properties Lumited
St Michael Taunton Somerset {Company No. 05274924)
TA3 5PX
171 | Caxton House, Swans Yard, TY991%6 Cambian Childcare Properties Limited
High Street, Felling, Gateshead, TY321391 (Company No. 05274924)
NE10 9LT
172 | Beech Tree School, Meadow LA927821 Cambian Childcare Properiies Limited
Lane, Clayton-le-woods, {Company Na. 05274924)
Preston, PRS ULX
173 | 115 Beanfort Street, Nelson, LAS581751 Cambian Childcare Properties Limited
BB9 0RL (Company No 05274924)
174 | Shires, The Old Moonngs, HS332138 Cambian Cinldcare Properties Limited
Eastoft, Scunthorpe
(DN17 4IU)
175 | 51 Belle Vue Grove, CE146018 Cambian Childcare Properties Limited
Middlesbrough, TS8 2PZ
176 | 23 Lambert Road, Ribbbleton, | LA331131 Cambijan Childcare Properties Limited
Preston PR2 6YQ
177 | Ponderosa, Moss Road, Moss, | SYK 528202 Cambian Childcare Properties Limited
Doncaster, DN6 01N
178 | Land on the Sowth Side of | SYK533431 | Cambian Childeare Properties Limited
Moss Road, Moss, Doncaster
179 | Land lying to the South of | SYK6(4524 Cambian Childcare Properties Limuted
Moss Road, Moss, Doncaster
180 | Land lying to the South of | SYK609496 | Cambian Childcare Properties Limted
Moss Road, Askern, Doncaster
181 | 2 Underley Avenue, Kendal | CU103659 Cambian Whinfell School Limited
(Eendal Green)
182 | 10 Worsley Road Famworth | LA3488638 Cambian Childcare Properties Limited
BL4 9LN (80O year
lease) and
GM324645
183 | Merebank House Baschurch | {transfer  of | Cambian Childcare Properties Limited
Shropshire $Y4 2BT part, await | (Registration pending)
title number)
184 | The Mews Wem Lane Soulton | SL147351 Cambian Chnldcare Properties Limited

SY4 5RT

JAR/NRW/324753/62/UKM/67693921 4
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185 | Everstey House 103 Upper | SL.345651 Camblan Chﬂdc Properties Linuted
Normacot Road Longton
186 | Brodworth House 691 Moston | LA3617 Cambian Childcare Properties Limited
Lane Moston Manchester M40
5QD
187 | 4 Cedar Avenue, Huddersfield | WYK795556 | Short Ground Limuted
HD1 5QH
188 | 279 Beacon Road, Bradford | WYK330136 | Cawreach Limited
BD6 3DQ
189 | 56 Cooper Lane, Halifax HX3 | WYK431500 | Isand Limited
7RG
190 | Kirkside House, 1 Spen Lane, | WYK608330 | Carreach Limrted
West Park, Leeds LS5 3R]
191 | Longfield House (also kmown | WYK210878 | Relativeto Lumited
as Hazeldene), Oakleigh Road,
Clayton, Bradford BD14 6NO
192 | Birchenlee  Mill,  Royton, | GM597354 Everycorner Limited
Oldham, OL2 5EL
193 | Hawkstone, Shann Lane, Utley, | WYKA40853 Isand Lumted
BD20 6NA
194 | Norcott House, 75 Leeds Road, | WYK310436 | Short Ground Limated
Liversedge, WF15 6JA
195 j Thornfield, 261 Highfield | WYK24483 Isand Limited
Road, Idle, Bradford, BD10
196 | Dene Brook Hotel, Dalton [ SYK423113 Relativeto Limted
Lane, Dalton Parva and land | SYK436673
adjomng 5Q5 3Q0Q SYK4383%0
197 | Oxley Wood House, | WYK819403 | Isand Limited
Woodhouse  Hill, Fartaon, | YK10873
Huddersfield HD2Z 1DU
198 | Land on the southwest side of | YY3128 Isand Limited
Oxley Woodhouse Nursing
Home, Woodhouse  Hill,
Huddersfield HD2 1DH
199 | 75 Park Street, Wombwell, §73 | SYEK598491 Relativeto Limited
0HL
200 | 56 Glenholt Road, Huddersfield | WYK436986 | Isand Limited
HD1 4HR
201 | 34 Gledholt Road, Huddersfield | WYK 19202 Short Ground Lumuted
HI>1 4HP
202 | Land lying to the North Side of | GM959750 Everycorner Limited
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Pudding Lane, Hyde
203 | Blowell House, Fulham Lane, | NYK64293, Cambizn Childeare Properties Lumited
Whutley Bridge, DN14 0JL NYKG5158, (Registration pending, titles to be
NYK355674 | merged)
204 | Barff Lodge, Mill Lane, | NYK101627 Cambnan Chuldcare Properties Limited
Brayton, Selby, YO8 9LB (Registration perding)
205 | Rowlon Bank Cottage, Rowton, | SL107038 Completion date. 11 04 15
Shrewsbury, SYS 9EN
206 | 42 East Road, Longsight M12 | LA379979 Cambian Childcare Properties Limited
5QZ i {Company No. 05274924)
2071200 Cherry Tree Road, | LA423870 Cambian Chaldcare Properties Limated
Blackpool FY4 4PT {Company No 05274924)
208 | 59 Windsor Road, Oldham OL8 | GM681307 Cambian Childcare Properties Limited
4AL {Company No 05274924)
209 | 271 Clfion Dnve South, [ LA670009 Cambian Childcare Properties Limated
Lytham St Annes FY§ tTHW {freehald) (Company No 05274924)
LA521857
{leasehold)
LAN124034
(leasehold)
210198 & 100 Birch Lane, | GM26857, Cambian Childcare Properties Limited
Longsight, Manchester MI13 (Company No. 05274924)
OWN LA95637
211 | 7 Alexandra Road, Oldham | LA261925 Cambian Chuldcare Properties Limited
OL8 2BG (Company No 05274924)
212 [ 571 Rooley Moor Road | LA246758 Cambian Childcare Properties Limrted
Rochdale OL12 7}G (Company No. 05274924)
213 | Summit Street, 2 Summit Street | GM914242, Cambian Childcare Properties Limited
Heywood OL10 4RH (Company No. 05274924)
GM104826

JAR/NRW/324753/62/UKMIGTE21921 4
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214 | 18 Cronkeyshaw Road | GM623919, Cambian Childcare Properties Limited
Rochdale OL12 0QR (Company No 05274924)
LA33037
Official copy register doc no:
1905284
215 | 85 Pilsworth Road Heywood | GM230609 Cambian Childcare Properties Limrted
OL.10 3BH (Company No 05274924)
216 | 4 Fletcher Street Warnngton | CH143158 Cambian Childcare Properties Limited
WA4 6PY (Company No 05274924)
217 | 23 South Parade Runcorn WA7 | CH234079 Cambian Childcare Properties Luruted
4HZ {Company No. 05274924)
Doc no-
2266768
218 | 37 Weston Avenue Rochdale | GM248191 Cambian Childcare Properties Limited
OL16 4PW (Company No. 05274924)
219 | 29 Fox Street Heywood OL10 | GM514362 Cambian Childcare Properties Limsted
127 (Company No 05274924)
220 | 9 Kmgsway North Wamngton | CH340265 Cambian Childcare Properties Limited

(Company No 05274924)
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Part 2: Charged Securites
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Cambian Group | Cambian Ordinary 2,600,001 £2,600,001
Holdings 1| ple
Limited
Cambian Group | Cambian  Group | Ordunary I £1
Holdings I ple
Limated
Cambjan Cambian Ordmary 33,801,554 £33,801,554
Properties  (UK) | Bducation
Limited Services Lumated
Cambian Cambian  Group | Ordinary 49 889,707 £49,889,707
Healthcare Holdings I
Limited Limuted
Cambian Cambian Ordinary 9,037,455 £9,037,455
Healthcare Healthcare
Properties Limuted | Limited
Cambian Cambian  Group | Ordmary 84,363,385 £84.363,385
Education Holdings I
Services Limited | Limrted
Cambian FS | Cambian  Group | Ordisary 1 £1
Limited Holdings 1
Limited
Carpbian Heritage | Cambian Ordinary 4,637,138 £4,637,138
I Limited Properties  (UK)
Lymited
Cambian Heritage | Cambian Hernitage | Ordipary 93,002 £4,650,100
Il Limrted ILimted
Cambian Care | Cambian Ordinary 2 £2
Services Lunated | Bducation
Services Lumited
Cambian Autism | Cambian Ordwnary 2 £2
Services Limrted | Education N
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Services Limited
Cambian Cambian Ordinary 2 £2
Asperger Education
Syndrome Services Limited
Services Limted
Care Aspirations | Carabian ~ Group | Ordinary 62,601,656 £62,601,656
Development Holdings 1
Limited Limited
Isand Limited Care Aspirations | Ordinary 10,000 £100
Developments
Limited
Cawreach Limited | Care Asprations | Ordinary 10,000 £100
Developments
Limited
Short Ground | Care  Aspiratiops | Ordinary 10,000 £100
Limated Developments
Lunited
Isand Care  Aspirations | Ordinary 10,000 £100
(Domuciliary Developmernts
Care) Limited Lintted
Relativeto Care Aspirations | Ordinary 10,000 £100
Limited Developments
Limited
Everycorner Care Aspmations | Ordinary 10,000 £100
Limited Developments
Limited
Care Asprations | Cambian Learning | Ordipary 67,327,228 £67327228
Properties Lumnited | Disabilities
Limuted
Cambian Learning | Care  Aspirations | Ordinary 17,739,903 £17,739,903
Disabilities Developments
Limited Lmuted
Caman Learming { Care  Aspirations | Ordinary 3,585,096 £3,585,096
Disabilihes Developments

JAR/NRW/I24753/62/UKM/6T693921 4
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Cambian Whinfell | Cambian Ordinary 100 £100
School Larmited Education

Services Lrmuted
Cambian Signpost [ Cambian  Group { Ordipary 105,000 £10,500
Limited Holdings I

Limaited
Cambian Leamning | Care Asparations | Ordinary 100,000 £100,000
Ihsabilities Developments
Midlands Limited | Limited
Cambian St Paul's | Care  Aspirations | Ordinary 18,425,502 £5.212,751
Limited Properties Lumited
Cambian Signpost | Care  Aspuations | Ordmary 1 £1
Care Services | Holdings Limited
Limited
Advanced Cambian Group | Ordinary 78,794,180 £78,794,180
Childcare Holdings I
Services Limited | Limuted
Cambian Advanced Ordinary 638,717 £6,387.17
Chaldcare Cluldcare Services
Properties Limited | Limited
Cambian Advanced Ordinary 52,160 £52,160
Childcare Limited | Childeare Services

*| Limited

Contimuum  Care | Cambian Ordinary 190,010 £19,001
and Education | Chuldeare
Group Limited Properties Limted
Chifford  House | Cambian Ordinary 100 £100
Limated Childcare

Properties Lirmted
SACCS Lumuted | Cambian Ordinary 100 £100

Childcare

Properties Luputed

JAR/NRW/324753/62/UKM/67693521 4
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Independent Ordinary 930
Chuldcare Group | Childeare
of Schools | Properties Limited
Limited
Cambian Cambian Heritage | Ordinary 4,636,874 £4,636,874
Properties 1| 1 Limited
Limited
Cambian Cambian Ordinary 9,037,454 £9.037,454
Properties Lumited | Healthcare
Properties Limited
Cambian Cambian Ordinary 4,814,510 £4.814,510
Properties III | Properties Limited

Limited
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Part 3: Collection Accounts
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Cambian Childcare Limted 120565 Bank of PO Box 17235, Edmburgh,
Scotland ple | EH11 1YH
0637
Camban Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
0oQN 8 Scotland plc | EHI1 1YH
Cambian Childeare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scotland plc | EH11 IYH
05
Cambian Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scottand plc | EH11 1YH
ol 54
Cambian Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scotland ple | EH11 I'YH
0Nl 29
Cambian Childcare Limited 120565 Bank of PO Box 17235, Edinburgh,
Scotland ple | EH11 1YH
oS
Cambian Childcare Linnted 050573 Clydesdale | The Chancery, Spring Gardens,
Bank plc Manchester, M2 1¥B
6 Ulls9
Cambian Childcare Limited 050573 Clydesdale | The Chancery, Spring Gardens,
Bank plc Manchester, M2 1YB
33
Cambran Chaldcare Limuted 050573 Clydesdale The Chancery, Spring Gardens,
Bank plc Manchester, M2 1YB
6302
Cambian Childcare Limited 050573 Clydesdale | The Chancery, Spring Gardens,
Bank plc Manchester, M2 1YB
65428
Advanced Childcare Services 050573 Clydesdale | The Chancery, Spring Gardeas,
Limted Bank plc Manchester, M2 1YB
cs gl
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Advanced Childcare Services 050573 Clydesdale | The Chancery, Spring Gardens,

Lunuted Bank plc Manchester, M2 1YB
63 iMp4

Advanced Cluldcare Services 050573 Clydesdale | The Chancery, Spring Gardens,

Limuted ) Bank ple Manchester, M2 1YB
e

Advanced Childcare Services 050573 Clydesdale The Chancery, Spring Gardens,

Limated Bank pic Manchester, M2 1YB
6sQilll41

Cambian Asperger Syndrome 207689 Barclays Healthcare Relationship Team,

Services Limited Bank PL.C Level 27, 1 Churchill Place,
2000014 London, E14 5HP

Cambian Autism Services 207689 Barclays Healthcare Relattonship Team,

Limited Bank PLC Level 27, 1 Churchill Place,
ool London, E14 SHP

Camban Care Services Limited 207689 Barclays Healthcare Relationshup Team,

Bank PL.C Level 27, | Churchull Place,

40il:1 London, E14 5HP

Cambian Education Services 201995 Barclays Healthcare Relaiionship Team,

Limited Bank PLC Level 27, 1 Churchull Place,
20437 London, E14 SHP

Cambsan Education Services 201995 Barclays Healtheare Relationship Team,

Limited Bank PLC Level 27, 1 Churchull Place,
208 London, E14 5HP

Cambian Education Services 201995 Barclays Healthcare Relationship Team,

Lumited Bank PLC Level 27, 1 Churchil] Place,
sojfig:4 London, E14 SHP

Cambian Education Services 201995 Barclays Healthcare Relationship Team,

Limited Bank PLC Level 27, 1 Churchill Place,
30.34 London, E14 SHP
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Cambian Educaton Services 201595 Barclays Healthcare Relaﬁonship Team,
Limated Bank PLC Level 27, 1 Churchill Place,
S0yt London, E14 SHP
Cambian Education Services 201995 Barclays Healthcare Relationship Team,
“Limsted Bank P1.C Level 27, 1 Churchill Place,
4(.32 London, E14 SHP
Cambian Education Services 201995 Barclays Healthcare Relahionship Team,
Limated Bank PL.C Level 27, 1 Chauchill Place,
aofiilfi o London, E14 SHP
Cambian Healthcare Limrted 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
3418 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchiil Place,
10434 London, E14 5HP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
403 London, E14 SHP
Cambian Healthcare Limited 201993 Barclays Healtheare Relationship Team,
Bank P1.C Leve]l 27, 1 Churchull Place,
S s London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Leve] 27, 1 Churchill Place,
5043 s London, E14 SHP
Cambian Ilealthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLL.C Level 27, 1 Churchill Place,
OIS 1 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Charchll Place,
Eh London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healtheare Relationstop Tearn,
Bank PLC Level 27, 1 Churchilt Place,
soMlss London, E14 SHP
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Cambian Healthcare Limsted 201995 Barclays Healthcare Relatronship Team,
Bank PL.C Level 27, 1 Churchill Place,
o038 London, E14 5HP
Cambian Healthcare Limited 201995 Barclays Heaithcare Relationship Team,
Bank PL.C Level 27, 1 Churchill Place
o2 London, E14 5HP
Carobran Healthcare Limated 201995 Barclays Healthcare Relationship Team,
Bank PLC Leve! 27, | Churchill Place,
300 7 London, E14 SHP
Cambian Healithcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PL.C Level 27, 1 Chrchill Place,
93052 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
1380953 London, B14 SHP
Cambian Healthcare Limuted 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchull Place,
10836 Lendon, E14 5SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchill Place,
2310 London, E14 SHP
Cambian Healtheare Linuted 201995 Barclays Healthcare Relatronship Team,
Bank PLC Level 27, 1 Churchill Place,
730053 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PL.C Level 27, 1 Churchil] Place,
73881 London, E14 SHP
Cambian Healthcare Limited 201995 Barclays Healthcare Relationship Team,
Bank PLC Level 27, 1 Churchll Place,
1349832 London, E14 5HP
Cambian Heritage I Linuted 207689 Barclays Healthcare Relationship Team,
Bank PL.C Level 27, 1 Churchill Place,
600 &9 London, E14 SHP
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Cambian Learning Disabilities 238398 AIB Group 100 Grays Inn Road, London,
Limted UK plc WCI 8AL
G302
Cambian Learning Disabilihies 238398 AlB Group | 100 Grays Inn Road, London,
Limited (UK)ple ‘WC1 BAL
0 1apuyo
Cambian Learning Disabilities 238398 AIB Group | 100 Grays Inn Road, London,
Limuted (UK plc WC1 8AL
01416
Cambian Learning Disabilities 238398 AIB Group | 100 Grays Inn Road, London,
Limited (UK)ple WC1 8AL
104m76
Cambian Learning Disabiities 239287 AIB Group | 100 Grays Inn Roead, London,
Lumated (U plec WCI 8AL
12053
Cambian [earning Disabilities 205562 Barclays Healthcare Relationship Tearn,
Midland Limited Baok PLC Level 27, 1 Churchill Place,
10804 London, E14 SHP
Cambian Learning Disabilities 205562 Barclays Healthcare Relationship Team,
Midland Lisuted Bank PLC Level 27, 1 Churchill Place,
209909 London, 14 SHP
Cambian Learning Disabilities 090720 Santander Santander Corporate Banking,
Midlands Limted UK PLC Bridie Road, Bootle, Merseyside
3686 L30 4GB
Cambian Learning Disabilitics 090720 Santander Santander Corporate Banking,
Midlands Limited UK PLC Bridle Road, Bootle, Merseyside
12473 L30 4GB
Cambian Learning Disabilites 238398 AIB Group | 100 Grays Inn Road, London,
Services Limited (UK)ple WCI BAL
o1mgp24
Cambian Learning Disabilities 239287 AIB Group | Floor 5, 10 Old Jewry, London,
Services Limited (UK)plec ECZR 8DN
0174
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Camban Learning Dhsabilities 090720 Santander Corporate Banking,
Mudlands Limited UK PLC Bridle Road, Bootle, Merseyside
47@ | 1.30 4GB
Cambian Learmng Disabilities 205562 Barclays Healthcare Relationship Team,
Midlands Limited Bank PLC Level 27, 1 Churchill Place,
93RsS London, E14 SHP
Cambzan propertes (UK) 201995 Barclays Healthcare Relationship Team,
Limuted Bank PLC Level 27, 1 Churchill Place,
S22 London, E14 SHP
Cambran Signpost Linuted 238398 AIB Group { 100 Grays Inn Roed, London,
(UK)ple | WClBAL
o164
Cambian Signpost Limuted 60020 National 39 Milsom Street, Bath, BA1
Westmunster | 1DS
59407 | Bank PLC
Cambian St Pauls Limited 238398 AiB Group 100 Grays Inn Road, London,
(UK)plc WC1 8AL
60411
Cambzan Whinfell Schoal 162234 Royal Bank | Royal Bank of Scotland, 2 New
Limited of Scotland | Street, Lancaster, LAl 1EG
10485 | PLC
Care Aspirations Developments 239287 ATB Group | Ficor 5, 10 Old Jewry, London,
Limited {(UK) p.l.e EC2R SDN
0183
Care Aspirahons Developments 238398 ATB Group 100 Grays Inn Road, London,
Limited (UK) plc WCI 8AL
- 010”92
Care Aspirations Developments 090127 Santander Santander Corporate Banking,
Limited UK PLC Bridle Road, Bootle, Merseyside
S6EIRS9 L30 4GB
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Care Aspirations Developments 090127 Santander Saptander Corporate Bankang,
Limited UK PLC Bridle Road, Bootle, Merseyside

S 0 L30 4GB
Care Aspirations Properiies 238398 AIB Group | 100 Grays Inn Road, London,
Limsted UK)plc WCI 8AL
019N 6
Cambijan Childcare Properties 050573 Clydesdale | The Chancery, Spring Gardens,
Lamited Bank plc Manchester, M2 1YB
63 @07
Cambian Childcare Properties 050573 Clydesdale The Chancery, Spring Gardens,
Limited Bank plc Manchester, M2 1YB
sRGET
. . The Co- 41 Vicar Lane
Isand Limited 70465 operative Leed
Bank plc LS16DS
08-90-72
The Co- 41 Vicar Lane
Isand Limuted 63 operatrve Leeds
Bank ple LS16DS
08-90-72
.. The Co- 41 Vicar Lane
Isand Limited TOS7 operative Leeds
Bark plc LS1 6DS
08-90-72
. The Co- 41 Vicar Lane
Isand Limited 708 16 operative Leeds
Bank plc LS16DS
08-90-72
. The Co- 41 Vicar Lane
Isand Limited 7002 operative Leods
Bank plc LS1 6DS
08-90-72
. The Co- 41 Vicar Lane
Isand Limited 708014 eperatve [ eed
Bank plc LS16DS
) 08-90-72
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The Co- 41 Vicar Lane
Isand Lumted (it K oporatire oo
Bank ple 1.S16DS
08-90-72
Vi
Isand Lumted TR Z]lal:rft:e i leedlscar Lane
Bank plc LS1 6DS
08-90-72
Isand Limuted 70 Q32 oT;})l:r;:e i :: ;;;w Lane
Bank plc LS1 6DS
08-90-72
i o The Co- 4] Vicar Lane
Isand Limited v ) - v
Bank plc LS1 6DS
08-90-72
Isand Limited 70412 E;J:rgt?\:e 41 Vicar Lane
Bank plc LS1 6DS
08-90-72
Isand Limited 7074 Z;:rft‘:ve g,:-,e \é’lscar Lane
Bank plc LS16DS
08-90-72
[sand Limited 737 Z;l:r;?;e 41 Vicar Lane
Bank plc LS16DS
08-90-72
Caireach Limited cS23 ::;::ﬁ:e 41 Vicar Lane
Bank plc LS1 6DS
08-90-72
Cawreach Limited s s 2‘;1;;9‘:6 ‘11 e\;;ca: Lane
Bank plc 1LS16DS
08-90-72
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Caireach Limited 6SEgO3 operative Lecds
Bank plc .81 6DS
08-90-72
The Co-~ 41 Vicar Lane
Carreach Linuted 634amo3 -  ecs
Bank plc LS16DS
08-90-72
Caireach Limited 70600 1 The Co- 41 Vicar Lape
operative LJL S: EldSGD S
Bank ple
08-50-72
Short Ground Limited 6515 The Co- ; Le\g;l‘.ar Lane
operative
Bank plc LS16DS
03-90-72
Short Ground Limited S 7 The Co- ;: ;\élscnr Lane
operative |y 51 6nyg
Bank plc
08-90-72
Short Ground Limited 6s@u@3 | TheCo- [T Viearhane
operative | | ) 6ps
Bank ple
08-90-72
41 Vicar Lane
¥sand (Domuciliary Care) 634B40 The Co-
imi . Leeds
imited opealve | Ls16DS
Bank plc
08-90-72
Isand (Domiciliary Care) 6 3 The Co- i tc‘élscar Lane
Himited operative | g1 6ps
Bank plc
08-90-72
Isand (Domucilhiary Care) 6sllil 15 The Co- 4] Vicar Lane
1mite Leeds
et operatve | Ls16DS
Bank plc
08-90-72
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Relatrveto Limited 68480 The Co- ﬂa e:';car Lane
operative
Bankple | /S16DS
08-90-72
Relatrveto Limted 63 gIl39 The Co- i Le\df;car Lane
operative 151 6DS
Bank plc
08-90-72
FRclanveto Limited (& gk The Co- i L e\é;ca.r Lane
operative ¢
Bank plc LS16DS
08-90-72
Relativeto Limited 6B zs The Co- i}: ;;;car Lane
operative LS16DS
Bank plc
08-90-72
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Cambian Holdings | UK00002463573 Registered 163538 0AASIS
Lid
Cambizn Holdings | UK00002463574 Regustered 0609 14 16
Ltd 1820 2125
26283536
37383941
4243 44 45
Cambian Holdings | UK00002463575 Registered 0614 16 18 | Active
Lid 2021 2635
36373941
4243 44 45
Cambian Holdings | UK00002463577 Regstered 1635 38 OAASIS
Ltd
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Cambian Holdings | UK00002463578 | Registered 06091416
Lid 182021 25
2628 3536
3738394]
42 43 44 45
Cambian Holdings | UK0002463585A | Registered 06 09 14 16 | Cambian
Ltd 182021 25
26 283536
37383941
4243 44 45
Cambian Holdings | UK0002463585B | Registered 06 09 14 16 | Cambian
Ltd 18202125
26283536
37383941
42 43 44 45
Care Aspirations UK00002450644 | Registered 44 Care Best
Limted
Care Aspirations UK00002522709 | Registered 0609 14 16
Limited 18202125
26283536
37383941
4243 44 45
Care Aspirations UK00002522947 | Registered 06 09 14 16 | Care Aspirations
Limuted 18202125
26283536
37383941
42 43 44 45
Cambian UK00002363901 Registered 44 active care
Healthcare Limited
Cambian Childcare | UK00003030214 Examination 16353641
Limuted 43 44 45
Cambian Cluldcare | UK00003030277 | Examinaton 163536 41 | SACCS
Limited 4344 45 REBUILDING
LIVES
Camban Childcare | UK00002583403 | Registered 16 35 41 43 | Advanced Foster
Limted 45 Care The
professional
fostermg group
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Cambian Childcare { UK00002583409 | Registered 163541 43 | Advanced Childcare
Limited 45 Outstanding
children's homes
Part 5: Insuramces
e AR e e B Bt
(G one L e
B H‘r.“-* s- —q. T P R e S e R e e
Cambian Childcare Limted Travelers Insurance Company Ltd UC PMH 3961820
Cambian Childcare Limited W R.Berkley Insurance (Eurcpe)} Ltd | 087113-1
Cambian Childcare Limited W R.Berkley Insurance (Europe) Lid | MQU130A86184
Cambian Childcare Limited W R. Berkley Insurance (Burope) Ltd | MQU1410A86184
Camhan Childcare Limited Ageas (UK) Linuted CMFC0127351
Advanced Cluldcare Services Lid | Travelers Insurance Company Ltd UC PMH 3961820
Advanced Childcare Services Ltd | W R.Betkley Insurance (Europe) Ltd | 087]113-1
Advanced Childeare Services Ltd | W.R.Berkley Insurance {Europe) Ltd MQUI130A86184
Advanced Childcare Services Lid | W R, Berkley Insurance (Europe) Ltd | IMU141A87113
Advanced Childcare Services Ltd | Markel UK Ltd SC2100F130YR/2339
Advanced Childcare Services Ltd | Markel UK Ltd SC2100F140YR/3230
Advanced Childcare Services Ltd | Ageas (UK) Liumited CMFC0127351
Cambian Holdings Lunited Zurich Insurance PLC TW671463
Cambian Holdings Limited Zurich Insurance PLC CN777368
Cambian Holdings Limited Zurich Insurance PLC CH721096
Cambian FHoldmngs Limited ACE European Group Limited and 13-PFL-0000000179
Allianz Global Corporate & Specialty
Care Aspirations Holdings Limsted | Zunch Insurance IW671463
Care Aspirations Holdings Limited | Zunch Insurance PLC CN777368
Care Aspirations Holdings Liymiled | Zurich Iasurance PLC CH721096
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ACE European Group Limited and
Allianz Global Corporate & Specialty

Nyl Lo
o 43474_,"1- 3

T

13-PFL-0000000179

Cambian Group PLC Zurich Insurance PLC JW671463
Cambian Group PLC Zurich Insurance PLC CP671075
Cambian Group PLC Zurich Insurance PLC EP671076
Cambian Group PLC Zunch Insurance PLC CN777368
Cambian Gtoup PLC Hiscox Insurance Company Ltd CPIMID010869
Cambian Group PLC XL Insvrance Company PLC GB00041491DO14A
Cambian Group PLC QBE Europe Ltd 040923
Cambian Group PLC AIG Europe Ltd 14-PFL-0000001046
Cambian Group PLC W.R. Berkley Insurance (Burope) Ltd | WD1400269
Cambian Group PLC Zunch Insurance PLC CH7120%6
Cambnan Group PLC Lloyd's of London RQ1400475
Cambuan Childeare Propertes | Travelers Insurance Company Ltd | UC PMH 3961820
I‘f?;j“’ifi“ Chrldeare Properties W R Berkley Insirance (Europe) Lid | 087113-1
E};Tl't’:in Cluldeare Properties W R Berkley Insurance (Ewope) Ltd | MQUI30A86184
fﬁéﬁ“ Childeare Properties Ageas (UK) Linmuted CMFC0127351
Isand Limited New India ANCH/14/13493
ANRH/06/12718
ANCH/13/13296
ANCH/13/13241
AECH/05/12558
Caireach Limrted New India ANCH/0912890
Carreach Limited RSA 01628/0314
01629/0314
Short Ground Limited New India ANCH/11/13013
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Short Ground Lirarted Ecclesiastical O2TPO/6016302
Isand (Domiciliary Care) Linuted Zurich Insurance ZHC5476
Relativeto Limited New India ANCH/3/13116
ANCH/13/13260
Relativeto Limited Comnercial Express CRQB54315/07A13
Everycorner Limrted Amlm UK 1LMJ13/28327/EKU
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank
To [insert name and address of Account Bank)
Dated- [¢ 204
Dear Sirs

We hereby give nofice that, by a debenture dated [ ] March 2015 (the "Debenture”) we have
charged to Santander UK PLC (the "Securrty Agent') as security agent for certan financial
msttutions and others (as referred to in the Debenture) all our present and future right, title and
interest i and to the following accounts m our name with yow, alt monies from tie to time standmg
to the credit of those accounts and all mnterest from time to time accrued or accruing on those
accounts, any vestment made out of any such montes or account and all nghts to repayment of any
of the foregoing by you.

[Insert details of accouras] (together the " Accounts™)

We hereby 1rrevocably mstruct and authorise you

L. to credit to each Account all interest from tume to time earned on the sums of money held 1n
that Account;
2 to disclose to the Security Agent, without any reference to or further authority from vs and

without any liabthty or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any fime and from time to time, request you to disclose to it,

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

4. 1o pay or release all or any part of the sums from time to time standing to the credit of each
Account m our name with you ¥n accordance with the wrtten mstructions of the Secunty
Agent at any tune and from hime ta time, and

5. to comply with the terms of any writen notice or mstructions in any way relating to the
Accounts or the sums standing to the crednt of any Account from time to titme which you may
receive at any time from the Security Agent without any reference to or further anthority from
us and without any Liability or inquiry by you as to the justification for or validity of such
notice or instructions.

[For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of its nghts
pursuant to or in copnection with paragraphs 2, 3 and 4 above and shall not be entitled to serve any
notice or give any instruction pursuant to paragraph 5 above unless and until a Declared Default (as
defined in the Debenture) has occurred (as notified to you in writtng by the Secunty Agent).]

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

JAR/NRW/324753/62MUKMI6769392] 4 o0




OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such time as the Secunity Agent shall notify you in writing that its rights have become
enforceable in accordance with the terms of the Debenture and that 1ts permussion is withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
wiitten consent of the Security Agent.)_

OR

[In relation to accounts which are current accounts held with an Ancillary Lender which is a Secured
Party and are withm a regulatory netiing arrangement which forms part of the Ancillary Facilities-
The Secunity Agent, by its countersignature of this notice (in order to enable you to make available
net overdraft facihities 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 in group neifing arrangements operated by you for the Chargors:

[Insert details of accounts in netting arrangement|

The Security Agent may by notice fo you at any time after the occurrence of a Declared Default (as
defitied 1n the Debenture and as notified to you by the Security Agent in wniing) amend or withdraw
this consent  If the consent referred to in this paragraph is withdrawn, you may immediately set off
debrt balances and credit balances on the accounts specified n thus paragraph which exist immediately
pricr to the receipt by you of such notice of withdrawal or amendment. ]

These mstructions cannot be revoked or varied without the prior written consent of the Security
Agent

This nofice, any acknowledgement 1n connection with 1t, and any non-contractual obhgations arising
out of or n conmection with any of them shall be governed by Enghish law.

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

Yours farthfully

By
for and on behalf of
[relevant Chargor)
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Part2: Form of acknowledgement from Account Bank

To- [insert name and address of Account Bank]

Dated: [¢ 204]
Dear Sirs

We confirm receipt of a notice dated [@ 12015 (the "Notice™) from [relevarnt Chargor]
(the "Company™) of a charge upon the terms of a Debenture dated [4 ] March 2015, over all the
Company's present and future right, title and interest i and to the following accounts with us 1n the
name of the Company together with all monies standing to the credrt of those accounts and al 1terest
from time to tume accrued or accrung on those accounts, any investment made out-of any such
monies or account and all nghts of repayment of any of the foregoing by us

[® 1 (together the " Accounts™)

‘We confirm that:

i we accept the instruchions and authonisation contained in the Notice and undertake to comply
with its terms;

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

money held m any Account or the debts represented by those sums and we will nobfy you
promptly should we receive notice of any third party interest,

3 we have not claimed or exercised, nor will we claam or exercise, any Secunty or right of set-
off or combination or counterclaym or other nght mn respect of any Account, the sums of
money held in any Account or the debis represented by those sums,

4 fwe will not permut any amount to be withdrawn from any Prepayment Account except
against the signature of one of your authorised signatonies,]
OR

5 [until you notfy us in wnting that withdrawals are prohubited, 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 signatire of ope of your authorised
signatories; and]

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

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

Yours farthfully

By
for and on behalf of
{third party bank]

JARMRW/I24753/62/URMK 1693921 4 92




SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

Tor [Insert name and address of relevant party]

Dated: [@ 2043
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT] DATED [¢ 204 | BETWEEN (1) YOU
AND (2) [® ] THE "CHARGOR"
1 We give notice thai, by a debenture dated [4 ] March 2015 (the "Debenture™), we have

assigned io Santander UK PLC (the "Security Agent™) as Security Agent for certain
financial institutions and others (as referred to in the Debenture) all our present and future
night, title and interest in and to [insert details of Relevant Contract] (togeiher with any other
agreement supplementing or amending the same, the "Agreement") including all nghts and
remedies mn connechion with the Agreement and all proceeds and clams arismg from the
Agreement.

2 ‘We irrevocably authonse and instruct you from time to time,

(@ to disclose to the Secunty Agent at our expense (without any reference to or further
authority from us and without any enquury by you as to the justification for such
disclosure), such information relating to the Agreement as the Security Agent may
from time to ume request;

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

© following written notice to you from the Security Agent confirming that 8 Declared
Default has occurred, to pay or release all or any part of the sums from tume to time
due and payable by you to us under the Agreement only 1o accordance with the
writien instruchions given to you by the Security Agent from tume to tune,

{d) to comply with any wntten notice or instructions 1n any way relating to, or purporting,
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Securify Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or vahdaty
of such notice or instruction, and

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

3 You may continue to dea! with us in relation to the Agreement until you receive written
notice from the Securty Agent that a Declared Default has occurred. Thereafter we will
cease to have any right to deal with you in 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 recerve from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Agreement.
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5 This notice may only be revoked or amended wath the pnior written consent of the Security
Agent.

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

(a) you accept the instructions and awthorsations contained in this notice and you
undertake to comply with this notice,

() you have not, at the date thus notice 1s returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party 1n or to the Agreement or any proceeds of it and you wiil
notify the Secunty Agent promptly 1f you should do so in future, and

© following wniten notice to you from the Security Agent confirming that a Declared
Defanlt has ocourred you will not permt any sums to be paid to us or any other
person (other than the Security Agent) wder or pursuant to the Agreement without
the prior written consent of the Security Agent

7 This notice, and any ackmowledgement i connection with it, and any non-contractnal

obligations arising out of or in connection with any of them, shall be governed by English
law

Yours fathfully

for and on behalf of
[NAME OF CHARGOR]}
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[On copy]

Tor [* ]
as Security Agent
[ADDRESS]

Copy to: (INAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out in paragraph [6] of the above notice

for and on behalf of
R 4 ]
Dated [@ 204]
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To. [insert name and address of wmsurer]

Dated (@ 209)

Dear Sirs

[® ] (THE "CHARGOR")

1. We mve notice that, by a debenture dated [® ]March 2015 (the "Debenture'), we have
assigned to Santander UK PLC (the "Security Agent™) as Secunty Agent for certain
financial mstitutions and othexs (as referred to 1n the Debenture) all our present and futhure
nght, title and 1nterest in and to the policies listed in the schedule to this natice (together with
any other agreement supplementmg or amendmng the same, the "Policies™) mcluding all
nghts and remedies in connection with the Policies and all procecds and claims ansing from
the Policies

2. ‘We wurevocably authorise and instruct you from tume to tune
(a) to disclose to the Security 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 information rejating to the Policies as the Security Agent may from
time (0 time request,

(b) following written notice to you from the Security Agent confirmung that a Declared
Default (as defined in the Debenture) has occurred to hoid all sums from time to time
due and payzble by you to us under the Policies to the order of the Security Agent,

{c) following written notice to you from the Security Agent confirming that a Declared
Defanlt 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 1n accordance with the wntten
mstructions given to you by the Securtty Apent from time to time,

{d) to comply with any writien notice or 1nstructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debis represented by them which you may receive from the Security
Agent (without any reference to or further authonty from us and without any enguiry
by you as to the justification for or vahdity of such notice or instruction), and

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

3 ‘We irrevocably nstruct you, with effect from the date that the Secunty Agent notifies you of
the occurrence of a Declared Default (as defined in the Debenture), to note on the relevant
Policies the Secunity Agent's interest as loss payee and as fitst pnionty assignee of the Policies
and the rights, remed:es, proceeds and claims referred to above

4 You may continue to deal with the Chargor in relation to the Policies until you receive written

nohce from the Secunty Agent that a Declared Default bas occurred  Thereafter we will
cease to have any right to deal with you in relation to the Polices and therefore from that time

you should deal only with the Security Agent
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3. Following the occurrence of a Declared Default (as defined the Debenture) we are not
permitted 1o receive from you, otherwise than through the Securily Agent, any amount in
respect of or on account of the sums payable to us from tme to time under the Policies

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

Agent.

7. Please confirm by completing the enclosed copy of this notice and retuming 1t fo the Security
Agent (with a copy to us) that you agree to the above and that,

(a) you accept the instructions and authorisations contaned m this notice and you
undertake to comply with this notice,

)] you have niot, at the date this notice 15 returned to the Security Agent, received notice
of the assignment or charge, the grant of any secunity or the existence of any other
mterest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent prompily 1f you
should do 50 in future, and

(c) following written notice to you from the Security Agent confimmng that a Declared
Defanlt has occurred, you will not permit any sums to be paid to us or any other
person under or pursuant to the Policies withowt the pror written consent of the
Security Agent

8 This notice, and any acknowledgement 1n connection with it, and any non-contractual
obligations ansing out of or 1n connection with any of them, shall be govemed by Enghsh
law,

Yours faithfully

for and on behalf of

[Name af Chargor]
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[On copy]

To K 4 ]
as Securnity Agent
[ADDRESS]
Copy to - [NAME OF CHARGOR]
Dear Sirs

We acknowledpe receipt of the above notice and consent and agree to its terms.
agree fo the matters set out in paragraph [7] in the above notice

for and on behalf of
(@ ]
Dated [¢ 204

We confitm and
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[®]

BETWEEN

1)) [® LIMITED 2 company incorporated in [4* ] with registered number
[* ] (the "Acceding Company™)][EACH COMPANY LISTED IN

SCHEDULE 1 (each an "Acceding Company”)],

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

3 SANTANDER UK PLC (as secunty trustee for the Secured Parlies (as defined below)) (the
"Security Agent").

BACKGROUND

This Accession Deed is supplemental to a debentwre dated [9 ] March 2015 and made between (1)
the Chargors named m 1t and (2) the Security Agent (the "Dcbentare')

IT IS AGREED:

1.

DEFINITIONS AND INTERPRETATION

(@) Definitions
Terms defined 1n, 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 1n this Accession Deed).

® Construction

Clanse 1 2 (Interpretation) of the Debenture spplhies with any necessary changes to
this Accession Deed as 1f 1t were set out 1n full in this Accession Deed.

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

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

(u) creates and grants [at the date of thus Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

ag1f 1t had been an onginal party to the Debenture as one of the Chargors.
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(&)

©

Covenant to pay

Without prejudice to the generality of clause 2(a) (4ccession), [the/each] Acceding
Company (Jowntly and severally with the other Chargors [and each other Acceding
Company]), covenants in the terms set out mn clause 2 (Covenant fo pay)} of the
Debenture

Charge and assignment

Without prejudice to the generality of clause 2(a) (dccession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its nght, title and wterest ;n and to the property, assets apd
undertaking owned by it or ;n which 1t has an interest, on the terms set out in
clauses 3 (Gramt of security), 4 (Fixed security) and 5 (Floating charge) of the
Debenture mcludmg (without limiting the generality of the foregoing)

) by way of first legal mortgage all the freehold and leasehold Real Property (if
any) vested 1 or charged to the Acceding Company (ncluding, without
lumtation, the property specified [against ils name] m part 1 of schedule 2
(Details of Security Assets owned by the [Acceding Company/Accedmg
Companes]) ((Gf any);

(1) by way of first fixed charge:

(A) all the Charged Securties (including, without limitation, those
specified [against 1ts pame] in part 2 of schedule 2 (Derails of
Security Adssets owned by the [Acceding Company/Acceding
Companies]) (if any)); together with

(B) all Related Raghts from time to time accrung to them,

{ui) by way of first fixed charge cach of its Collection Accounts and its other
accounts with any bank or financial institution at any time (including, without
limrtation, those specified {against 1ts pame] m part 3 of schedule 2 (Details
of Security Assets owned by the [Acceding Company/Acceding Companies])
and al] monics at any time standing to the credit of such accounts;

(iv) by way of first fixed charge all Intellectnal Property (including, without
Iimitation, the Intellectual Property specified {against i1ts name] 1n part 4 of
schedule 2 (Details of Security Asseis owned by the [Acceding
Compary/Acceding Compames]) (if any));

\2) by way of absclute assignment each Hedging Agreement, including all rights
and remedies mn connection with each Hedging Agreement and all proceeds
and claims arising from them, and

(vi) by way of absolute assignment the Insurances (ncluding, without limtation,
those specified [against 1ts name] in part 5 of schedule 2 (Detarls of Security
Assets owned by the [Acceding Company/Acceding Comparaes]) (if any)), all
claims under the Insurances and all proceeds of the Insurances
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(d) Representations

[The/Each] Acceding Company makes the representations and wartanties 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.

(3] [each/the] Acceding Company is the scle legal and beneficial owner of all of
the Security Assets identified [against its name] in schedule 2 (Details of
Security Assets owned by the fAcceding Company/Acceding Comparues]Y,

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

(i) partl ofschedule 2 (Detmils of Security Assets owned by the [Acceding
Company/dcceding Companies]) 1dentifies all freehold and leasehold Real
Property which 1s beneficially owned by {each/the] Acceding Company at the
date of thus Deed.

(e) Consent

Pursuant to clause 23 3 (Accessian Deed) of the Debenture, the Company (as agent
for itself and the exusting Chargors):

) consents 1o the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

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

and construed as if [the/each] Accedmg Company had been named in the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

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

Debenture to "this Deed” and sumlar expressions shall mclude references to this Accession

Deed.

THIRD PARTY RIGHTS

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

NOTICE DETAILS

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

This Accession 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 comnterparts were on a single copy of this
Accession Deed
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7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
1t shall be govemned 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 Security Agent and has been delivered
on the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and
the Company].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

[

[®

[*

[&

¢

R 4

[*

R 4

104

JAR/NRWIA24T53/62/URM/GT693921 4




SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Assets owned by the [Acceding Company/Acceding Companies]

[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|[IES]
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.

Wrtness address:

Address: [¢ 1

Facsimile No: [# 1

Aftention: [¢ 1
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OR where executing by an individual attorney

Signed as a deed[, but not delivered until the first
date specified on page 1,] by [NAME OF
ACCEDING COMPANY] by 1its attorney
[acting pursuant to a
power of atiorney dated [ 4 209])in
the presence of

‘Witness signature

Signature

Witness name

Witness address.

Address: [e I
Facsimile No: [¢ ]
Afttention: [® 1

as atiorney for [NAME OF
ACCEDING COMPANY]
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THE COMPANY
EITHER one director in the presence of an atlesting witness
Executed as a deed|, but not delivered until the )

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

IDirector

Witness signature

Witness name

Witness address

Address: [ ]
Facsimile No: [ 1

Attention: 1L 4 j
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OR where executing by an individual atiorney

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

facting pursuant to a )
power of aftorney dated [@ 209 )
the presence of: )

Signature
as attorney for
CAMBIAN GROUP PLC
Witness signature
Witness name
Witness address
Address: [* ]
Facsimile No: [4 1
Attention:  [® ] '
THE SECURITY AGENT
Signed by for )
and on behalf of SANTANDER UK PLC )
)
Signature

Address: [¢ ]
Facsimile No: [¢ 1
Attention: [* ]
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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

Director

‘Winess signature

draw Cafbitn

)

P

Witness name: SI
Witness address; 4 >
2 Gunndl Bow
€c iy

Address: ¢/o Cembian Group

4th Floor

Waterfront Building

Chancellors Road

London

W6 SRU
Fax: 0208735 6151

Afltention:

Andrew Griffith,
Chief Fipancial Officer
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Executed as 8 deed, but not delivered unti] the }
first date specified on page 1, by CAMBIAN )}
GROUP HOLDINGS I LIMITED actmg by. )

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

Fax: 020 87356151

Attention: Andrew Griffith,
Chief Financial Officer
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Executed as a deed, but not delivered until the )
first date specified on page I, by CAMBIAN )
GROUP HOLDIKGS I LIMITED acting by: )

Director
Witness signature

Wiincss name.
Witness address:

v 5
2 Bunnill Bsw

mden, Eciy ¥42

Address: /o Cambian Group
4th Floor
Wategfront Buildng
Chiancellors 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 uptil the

first date specified on page 1, by CAMBIAN

CHILDCARE LIMITED by a director in the
- peesence of 2 witness: ignature

Name (block capitels) fXNDZEN GEEL(T H

Director

Winess signature

Wiless name

(block capitals)

Witness address  [VOARKS D uamlims P
2 Bunhili Eow, (sudon
écld D=z

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

MVU.U St\l A
o

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chicf Fiancial Officer
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Execoted gs a deed, but not delivered until the )
first date specified on page 1, by CAMBIAN )
CHILDCARE PROPERTIES LIMITED by )
& durector n the presence of a witness: )

Name (block capuials) AOLEW Cl(EE(TH

Witness signature

Witness name Ardre Slus
(block cepitals)

Witness address  “Lvovers £ Hamlin s UL

2 Bunhit Lon, lordon
cciy 81

Address: c/o Cambian Group
4th Floer
Waterfront Building
Chancellors Road
London
Wé6 9RU

Fax: 020 8735 6151

Aftention: Andrew Gnffith,
Chuef Financial Officer

Director

JARMRWI324733/62/UKMAT69392) 4

115




Executed as a deed, but not delivered until the
first date specafied on page 1, by
ADVANCED CHILDCARE SERVICES
LIMITED by e director in the presence of a
witness’

Witness signature
Witness name M_&u%_

(block capitals)

Witness address TW &. \(a.ml nsS WP

2 Gunhll Pow  Lawlon
&EclH BNT

Address; c/o Cambian Group
4ih Floor
Waterfront Bulding
Chencellors Road
London
W6 9RU

Fax. 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

Name (block capitels) _ ANQ e Cfg \ €F 1 TH

Director
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Executed as a deed, but not delivered until the )
first dafe specified on page 1, by CAMIBIAN )
HEALTHCARE LIMITED by adirectorin =~ ) -
ihe presence of a witness. ) Signature
Neme (block capitels) ANPREWN CrRi1€e ' TH
Director
‘Witness signature
Witness name LA 30“
(block capitals)

Witness adiress TM& KM_L(&S Uuf

Address: t/o Cambian Group
4th Floor
Waterdront Buildng
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chuef Firancial Qfficer
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Executed as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
EDUCATION SERVICES LIMITED by a
director m the presence of & witness:

Wilness signature

Witness name
(block capitals)

o v gt \me®

S1

Name (block capitals) AND@EW RAeETH|

Mﬁ&f&a‘

Wimess sddress [ vbaans § Hamhas (AP

Address.

Fax:

Attention:

% bunhil] Cow, london
ecly M2

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

W6 9RU

020 8735 6151

Andrew Gnifith,
Chief Financial Officer

Director

JAR/NRW/324753/62AKMIETE21921 4

118



Executed as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
PROPERTIES (UK ) LIMITED by a
director in the presence of 8 witness:

L A

Signa

Name (block capitals) FINOZeW WRIE €T T
Pirector

Witness signature
Wimessname _Andvew Sludday
(block capitals)
Witness address ‘ﬁm ﬁ &MI@Q(M"
5 Bl fov, Lnd o Ectt 2

Address: c/o Canibtan Group
4th Floor
Waterftont Building
Chancellors Road
London
we 9R1

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Financial Officer
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Executed as a deed, but not delivered until the
first date specafied on page 1, by CAMBIAN
HERITAGE I LIMITED by a director 1n the
presence of a witness

S1gnﬂf“-

Name (block capitals) ANDZeW G \EETH
Directo

T

Witness signature

Witness name

(block capitals) 'f £ R h 7 (,UP
Blunhil o

Witness address

badan €14 312

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

Fax: 020 8735 6151

Attention: Andrew Gniffith,
Chief Financial Officer
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Executed as a deed, but not dehivered uatil the )
first date specificd on page 1, by CAMBIAN )
HERITAGE 11 LIMITED by a director in the )

presence of a witness: )] Si
Name (block cupitals) A‘NM Qélﬁf‘ TH
Director
Witness signature
Witness name
{block capatals)

Witness address TW&MIMS wy
L Guabull Osv, tondon EC1N B2

Address: ¢/o Capnbian Groap
4th Floor
Waterfront Building
Chancellors Road
London
W6 oRU

Fax: 020 8735 6151

Attentlon: Andrew Griffith,
Chief Financiat Officer
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Executed as a deed, but not delivered until the )
first date specafied on page 1, by CAMBIAN )
CARE SERVICES LIMITED by e director )

)

in the presence of & witness, Sa
Name (block capitals) _ANREN) Gp4F £
Director
Witness signature .
‘Witness name
{block captals}

Winessaddress (14 8 Hetn L1ns U
5 buahil| Pov, lnden €I B2

Address: ¢/o Cambian Group
4th Floor
Weterfront Bulding
Chencellors Road
London
Wé 9RU

Fax: 0208735 6151

Attention: Andrew Gnffith,
Chief Financial Officer
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Executed as a deed, but not dehvered untilthe )
first date specified on page |, by CAMBIAN )
AUTISM . SERVICES LIMITED by a )
director in the presence of 8 witness® )

Nathe (block capitals) Avcbnete Con @it

Director

Wimess sigmature

Witness narmge
{block capitals)

Witness address TMVS& \‘(MLMDLL?
D Gunl] Cow, Loden, €L FHZ

Address: cJo Cambian Group
4th Floor
Waterfront Bmlding
Chancellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Fmancial Cfficer
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Executed as a deed, but not delivered until the )
first date specified on page 1, by CAMBIAN )
ASPERGER SYNDROME SERVICES )]
LIMITED by a director in the presence of 2 )
witnesg Sign
Name (block capitals) _ANYEN GA€ 1 £ 1T}
Director

Witniess signahire

Andrew 3(

Trowes g Howmlias LUP
Witness address ) &Lﬂhl” s

de; Ccly B2

Witness name
(block capitals)

Address: /o Camnan Group
4th Floor
Waterfroot Building
Chencellors Road
London
Wé 9RU

Fax;: 0208735 6151

Attention: Andrew Gnffith,
Chief Financial Officer
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Executed as a deed, buf not dehvered untl the )
first date specified on page |, by CARE, )
ASPIRATIONS DEVELOPMENTS }
LIMITED by a director in the presence of a )
wilness: ture
Name (block capitals) _AMM (gcer v
“Director i ‘

Witness signature

Witness naqme

Andrew S Lﬂ:_.f
(block capitals)
Witness address ﬂwg_&_qgtﬂ_lu urP

2 Gunhll Cor, [don ECi 31T

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

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chuef 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 m the presence of a witness: )

Name (block capitals) _Anpieew GRIECITH
Director \

Witness signhature

Witness name M_Sgglnj.
(block capitals)
Witness address WLLP
% Buabll @l loadon, ECLY 8Y2

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

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Finantial Offices
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Executed as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
LEARNING DISABILITIES LIMITED by
a director in the presence of a witness,

LR A

Name (block capitals) _fknDCew QI €€t

Director

Witness sigrature

Witncss name &x&n@u_ﬂq&&a_

{block capitals)

Winess address Lvones { Hamlns (LP

Zhuohll o, (adon, eC 14 842

Address: ¢/o Cambian Group
4th Floeor
Waterfront Bulding
Chemcellors Road
London
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Financial Officer

JAR/NRWAZAT53e62/0KMETEII921 4 127




Executed as a deed, but not dehvered until the
first date specified on page 1, by CAMBIAN

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

Name (block capitals) fINDZEW C2 €8 1TH
Director

S Ve Vet S

Witness signature

Witness name lhdmij&u&3

fblock capnals)

Witness sddress o> £ Yaemlin s P
% Bunhill Ew, London

EC1N 342

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

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Financal Officer

JAR/NRWAAT53/62/UKM/67693521 4 128




Executed as a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
‘WHINFELL SCHOOL LIMITED by a
director in the presence of a witness:

A

Name (block capitals) ANDEEW (e eeiiy
Director

‘Witness sipnatiye
Wimessname _Pondwoany Suga
(block capitals) -

Witnessaddress [vongass § Mamligs WP
D bunhif| Gorw, lnden ECIH TIZ

Address: cto Cambian Group
4th Floor
Waterfront Building
Chancellors Road
Londan
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

FARNRW/124753BLURMA 693921 4 129




Executed as a deed, but not delivered until the )

firet date specified on page 1, by CAMBIAN )

SIGNPOST LIMITED by a director in the ) :

presence of B witness: ) Signatu

Name (block capitals) _ANDR oW G2 (€€ T
Director

Whiness signature

Witness name

Winessname Aadseiv Sl
Witness address (VO 8{ i‘fgm has UF
% Guaill pow, London , €ECIN 892

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

Fox: 020 8735 6151

Attention; Andrew Griffith,
Chief Financial Officer

JAR/NRWI324753/627UKM/67693521 4 130




Executed as a deed, but not delivered unhl the

)
first date specified on page I, by CAMBIAN )
SIGNPOST CARE SERVICES LIMITED )
by a durector in the presence of a witness: ) St

Name (block caprtals) B‘N’Dtéﬂ} OIFEI TH
Director

Witness signature

Witness name ‘M_mev
(block capitals}
Witness address @MWS £ Mamlas UP

% Bunhufl ow | (oden ECLN §2

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

Fax: (20 8735 6151

Attention: Andrew Gnffith,
Chief Financial Officer

JARMNRW/I2475 L UKMIS 7693921 4 131




Executed as a deed, but not delivered vnil the

first date specified on page 1, by CAMBIAN
LEARNING DISABILITIES MIDLANBS
LIMITED by = director in the presence of &
witness

Witness signature

Witness name
(block capitals)

JMMASM%

S et Syl g’

S

Name (block capitals) ANBEEW GRIFFITHS

Director

Witness address IYMS }Eq,iﬂllﬂs UF

Londen , £c2ny §N2

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

Fax: 020 8735 6151

Afttention: Andrew Gnifith,
Chief Financial Officer

JAR/MNRW/I24753/620UKM/67693921 4
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Executed as a decd, but not dehivered until the )
first date specified on page 1, by CAMBIAN )
ST PAUL'S LYMITED by a director in the )

)

presence of a witness Si

Name (block capitals) ﬁNDQC\A CoVEFTHS

Director
‘Witness sigrature

Wimess name

{block capitals)

Witness address TV% g:‘dg&ﬂlhﬂj ufF
2 Gunhil| Pw, Loadon | Ecid 347

Address: c/o Cambwan Group
4th Floor
Waterfront Bulding
Chancellors Road
London
W6 9IRU

Fax: 020 8735 63151

Attention. Andrew Gnffith,
Chief Financial Officer

JARMNRW/3247512/UKMBT49352] 4

133



Executed as a deed, but not delivered umtil the
first date specified on page 1, by
ADVANCED CHILDCARE GROUP
LIMITED-

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

Fax: 020 8735 6151

Attention: Andrew Griffith,
Chief Financial Officer

Executed 2s a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
HOLDINGS LIMITED:

Address: ¢/o Cambian Group
4th Floor
Waterfront Building
Chancellots Road
London
W6 ORU

Fax: 020 8735 6151

Attention- Andrew Griffith,
Chief Financial Officer

)
)
)
)

)
)
)

Signatur

Name (block capitals)

Name (block capitalg)

AN G Vet

Director

JAR/NRW/524733162/UKMMA 7653921 4
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Executed as a deed, but not delivered unfil the )
first date specified on page 1, by CAMBIAN )
PROPERTIES LIMITED. ) Signat

Name (block capitals) _ A~ponew Walls

Director

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

Fax: 020 8735 6151

Attention. Andrew Griffith,
Chief Fmancial Officer

Executed as a deed, but not delivered untilthe )
first date specified on page 1, by CAMBIAN )
PROPERTIES II LIMITED. )

Name (block capitals)

Address: cfo Cambian Group
4th Floor
Waterfront Building
Chancellors Road
London
W6 ORU

Fax: 020 8735 6151

Attention: Andrew Cnfhth,
Chief Fmancial Officer

JAR/NRWA24TSNE2UKM/GTES3 1 4 135




Executed as a deed, but not dehvered until the
first date specified on page 1, by CAMBIAN
DEVELOPMENTS II LIMITED

Address:

Fax:

Attention:

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

W6 SRU

020 8735 6151

Andrew Griffith,
Chuef Fmancial Officer

Executed as a deed, but not delivered until the
first date specified on page 1, by CARE
ASPIRATIONS HOLDINGS LIMITED

Address:

Fax:

Attention:

c/o Cambian Group
4th Floor

Waterfront Building
Chancellors Road
London

W6 SRU

02038735 6151

Andrew Griffith,
Chief Financial Officer

)
)
) Signature,

Name (block capitzls) _ Aioagd  Mazasy

Director

St vt S’

JAR/NRW/324753/6 TFRMMA 693921 4
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Executed s a deed, but not delivered until the
first date specified on page 1, by CAMBIAN
HEALTHCARE FROPERTIES LIMITED:

Address:

Fax:

Attention:

c/o Cambtan Group
4th Floor
Waterfront Building
Chencellors Road
London

WeSRU

020 8735 6151

Andrew Gnffith,
Chief Financial Officer

Executed as a deed, but not delivered until the
first date specified on page 1, by ISAND}

LIMITED:

Address:

Fax:

Attention:

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

W6 9RU

020 8735 6151

Andrew Gnffith,
Chief Financial Officer

et N sl bt

R e

Sy

Name (block capstals) ANPReW Q€ (£ ( THS
Director

Wwitnasen 84 - Atdv Slwue]

Signa“‘-

Name (block capitals)

L vl iy vorp

| #

€cid BNz

PINOPew G I FFITUS

Director

4

% Buanl] Con

Lewdon
zclyy 32

JABNRW324753/62/UKM/ASTE3392] 4
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Execuied as a deed, but not delivered unt:l the
first date specified on page 1, by ISAND
{(DOMICILIARY CARE) LIMITED

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

- W6 SRU
Fax: 020 8735 6151
Attention:

Andrew Gnffith,
Chief Financial Officer

Executed as a deed, but not delivered until the
first date specified on page 1, by SHORT
GROUND LIMITED *

Address: ¢/o Cambian Group
4th Floor
Waterfropt Building
Chancellors Road
Londen

W6 SRU
Fax: 020 8735 6151

Attention: Andrew Gnffith,

Chief Financial Officer

Tt Nt Nt Nt

Plrector

lrTweises 4% 2

55
Name (block capitals) _RNDEZEA, COZ IECITHS
Director
LTk gu t Avonan Sy

Trowts d damlns LLP
Z8unhi} Lo, lovd on
€Ciy N2

Sign

Name (block capitals) _ANPPEN (O LEF | TH

A Rl JLivzm

oA 4

hus UpP

%S mhdl Por

on
Ecay 81z

JAR/NRWI/324753M62/UKM/67693921 4

138




Executed as a dead, but not delivered unnl the
first date specified on page 1, by
RELIATIVETO LIMITED-

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

W6 ORU

Fax: 020 8735 6151

Atiention: Andrew Griffith,
Chief Financial Officer

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

Address. c/o Ganbian Group
4th Floor
Waterfroni Building
Chancellors Road
London

W6 9RU

Fax- 029 8735 6151

Attention:  Andrew Griffith,

Chief Finamcral Officer

St St gt St

S St St St

Sigoa

Name (block caprtals) _ ANOLAA CIRIEE(TH
Director

WiTeo w54 &

AWO LB Sty

, Trontes & dn)ins
Troaes 4 tgn
2 Bunhtl For
Loy ,eC1t &2
Signal
Name (block capiials) ANDZEW CARVFE I7H

Director

WwiTnesiey Qv

AwdEle SLius

Trowtss L famln s
2, unhdl Bowv
Loicton
ecid YL

JAR/NRW/324253/52ATKMA 7693921 4
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Executed as a deed, but not delivered until the )

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

Name (block eapitzls) _SNDEEW G \E€1TH

Director
Addresi: clo Cambian Grovp
4th Floor
Waierfront Buildng
gagccllmRoad Wetweyon B4 °  Aworde Slucey
ndon
W6 9RU
Fax: 020 8735 6151
Attention: Andrew Griffith, yonb. s -tfﬂ m
Chief Financial Officer T & Jmo
A2
2 Buahall Lo
Lotk on
ey ™2

JARNRW/I24I5382/UKMETI60352 1 4 140




Exccuted as a deed, but not delivered unt] the
first date specified an page 1, by CAMBIAN

FS LIMITED by a director in the presence of
a wimess

)
)
)
) Signa

Name (block capitals)  ANDEEW (72 1 EF 1Y

Director
‘Witness signature

Wiiness name
" (block capitals)

Witniess address MMMLSW
2hunimly Lo
!Mdﬂﬂ ; Oy T

Address, /o Cambian Group
4th Floor
Watssfront Bulding
Chancellors Road
Londen
W6 9RU

Fax: 020 8735 6151

Attention: Andrew Gnffith,
Chief Finmmcial Officer

JAR/NRW324T5362ATKMAET693921 4
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Address: 2 Triton Square

Regents Place
London
NWI1 3AN
Email: tobert adams(@santander.co.uk
fic] jaulx der co uk

Attention: Rabert Adams/Richard Pnaulx

Sign

JTAR/MRW/324 75362/ UEMSTH53921 4
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