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Registration of a Charge

Company name: WATERLOO LODGE SCHOOL LTD.
Company number: 03921801

X8FLOHZ2G

Received for Electronic Filing: 07/10/2019

Details of Charge

Date of creation:  25/09/2019
Charge code: 0392 1801 0012

Persons entitled: LUCID TRUSTEE SERVICES LIMITED (AS SECURITY AGENT AND
TRUSTEE)

Brief description:  N/A
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: EXCEPT FOR MATERIAL REDACTED PURSUANT TO S$.859G OF
THE COMPANIES ACT 2006, | CERTIFY THAT THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03921801 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLEN AND OVERY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3921801

Charge code: 0392 1801 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2019 and created by WATERLOO LODGE

SCHOOL LTD. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th October 2019 .

Given at Companies House, Cardiff on 8th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution Version

SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on 25 September 2019

BETWEEN:

(1)
(2)

THE CHARGORS listed in Schedule 1 (each person being a "New Chargor™); and

LUCID TRUSTEE SERVICES LIMITED as trustee for each of the Secured Parties under and as
defined in the Intercreditor Agreement (the "Security Agent").

RECITAL:

This deed is supplemental to a debenture dated 30 July 2019 between the Chargors (as defined therein) and
the Security Agent (the "Debenture”).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

13

21

INTERPRETATION
Definitions
In this deed:

"Excluded Accounts” means any accounts opened or maintained by a New Chargor which operate
to provide cash collateral to a third party and are (i} specified in Schedule 6 (Excluded Accounts) of
this deed, or (ii) notified by the Parent to the Security Agent as Excluded Accounts provided that if
at any time the cash amounts held in such accounts exceeds £450,000 (or its equivalent in other
currency or currencies) or such other amount as may be agreed between the Parent and Agent (acting
on the instructions of the Majority Lenders) in aggregate, each account together with the cash
amounts held in each account shall not be excluded from clause 2.3(a) (Specific Security) and clause
2.4 (Floating charge) of this deed.

Terms defined in the Debenture

Capitalised terms defined in the Debenture have, unless expressly defined in this deed, the same
meaning when used in this deed.

Construction

Clauses 1.2 (Terms defined in the Intercreditor Agreement) to 1.3 (Construction) of the Debenture
will be deemed to be set out in full in this deed, but as if references in those clauses to the Debenture
were references to this deed.

ACCESSION OF NEW CHARGORS
Accession
Each New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate effect

and agrees, subject to the terms of this deed, to be bound by all of the terms of the Debenture as if it
had originally been a party to it as a Chargor.
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22 Covenant to pay

Fach New Chargor covenants with the Security Agent that it shall, on demand of the Security Agent
pay, discharge and satisfy the Secured Obligations in accordance with the terms of the Debt

Documents.

23 Specific Security

(a) Each New Chargor, as continuing security for the payment of the Secured Obligations, charges in
favour of the Security Agent the following assets, both present and future, from time to time owned
by it or in which it has an interest:

(1) by way of first fixed charge. all of its rights, title and interest in and to:

(A)

(B)

©

(D)

(E)

(F)

G)

(H)

(I

)

its Real Property and all Related Rights;

its Tangible Moveable Property and all Related Rights to the extent not charged
pursuant to paragraph(a)(i)(A) above);

its Accounts and all Related Rights;

its Monetary Claims other than any claims which are otherwise subject to a fixed
charge or assignment {(at law or in equity) pursuant to this deed) and all Related
Rights {to the extent not already charged under this paragraph (a)(i}(12));

its Investments and all dividends, interest and other monies payable in respect of
those Investments and all Related Rights (whether derived by way of redemption,
bonus, preference, options, substitution, conversion, compensation or otherwise);

its Shares and all dividends, interest and other monies payable in respect of those
Shares and all Related Rights (whether derived by way of redemption, bonus
preference, options, substitution, conversion, compensation or otherwise);

its Intellectual Property and all Related Rights;

any goodwill, rights and claims in relation to the uncalled capital of each New
Chargor;

{to the extent not validly and effectively assigned pursuant to paragraph (ii} below)
each Relevant Contract and each Insurance Policy of each New Chargor and all
Related Rights in relation to those assets; and

Real Property acquired by it after the date of this deed,

but excluding, for the avoidance of doubt, its rights, title and interest in and to any Excluded
Assets, Excluded Shares, Excluded Accounts and/or Excluded Property.

(i) by way of assignment by way of security (subject to a proviso for reassignment on
redemption), all of its rights, claims, title and interest in and to the proceeds of each:

(A)

(B)

Insurance Policy of each New Chargor and all Related Rights; and

Relevant Contracts to which each New Chargor is a party and all Related Rights.
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24

(a)

(b)

(c)

7.1

7.2

7.3

Floating charge

Fach New Chargor charges by way of first floating charge in favour of the Security Agent all its
present and future assets and undertakings other than any Excluded Assets, Excluded Shares,
Excluded Accounts and/or Excluded Property.

The floating charge created pursuant to paragraph (a) above shall be deferred in point of priority to
all Fixed Security validly and effectively created by each New Chargor under the Debt Documents in

favour of the Security Agent as security for the Secured Obligations.

The floating charge created by this Clause is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that its execution will in no way
prejudice or affect the security granted by each of them under (and covenants given by each of them
in) the Debenture.

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one instrument on the basis that references in
the Debenture to "this deed” or "this Debenture” will be deemed to include this deed.

NOTICES

Each New Chargors® address details for the purposes of notices are as set out opposite its name in
Schedule 1.

GOVERNING LAW

This deed and all non-contractual obligations arising out of or in connection with it are governed by
English law.

JURISDICTION

English Courts

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

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes between them and, accordingly, that they will not argue to the contrary.

Exclusive Jurisdiction

This Clause 7 (Jurisdiction) is for the benefit of the Security Agent only. As a result and
notwithstanding Clause 7.1 (English Courts), it does not prevent the Security Agent from taking

0121795-0000002 BK:50387882.5 3



Execution Version
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law
the Security Agent may take concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this deed has been duly executed on the date first above written.
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SCHEDULE 1

NEW CHARGORS

Eellt;n ASSE_CIa_teZ (?jrggl? England and Wales NFA Group, 1 Merchants Place, River
oldings) imite ( ) Street, Bolton, BL.2 1BX
(7875698)
ng;? &sg;;agt:s Group Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
E,elt,clnd gles\?.c;tg;mlgoldmgs England and Wales NFA Group, 1 Merchants Place, River
tmited ( ’ ) Street, Bolton, BL2 1BX
Belt Associat Limited
gRl(iIIT 07879532;:1& ©s Hnie England and Wales NFA Group, 1 Merchants Place, River
( ’ ) Street, Bolton, BL2 1BX
gj;lgl;v;gzl Care Limited  (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
1;51:912?700 Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL2 1BX
NFAG Limited (CRN: 03989704) England and Wales NFA Group, 1 Merchants Place, River
Street, Bolton, BL2 1BX
Tg;;?;f;ig;: Agency Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
The National Fostering A
L e.t ; lczjllRN- (?;162?:3%4 sency England and Wales NFA Group, 1 Merchants Place, River
tmited ( ’ ) Street, Bolton, BL2 1BX
The National Fostering Agency England and Wales NFA Group, 1 Merchants Place, River
(Scotland)  Limited  (CRN: Street, Bolton, BL2 1BX
(5480281)
Bélffll\llt_e&l;jt;;? Foster Care Ltd England and Wales NFA Group, 1 Merchants Place, River
( ’ ) Street, Bolton, BL2 1BX
Child C B Limited
CEI{N' 04;;;171 trean - Lue England and Wales NFA Group, 1 Merchants Place, River
( ’ ) Street, Bolton, BL2 1BX
Fgg;y Oj;l(a;zr;]f;lt.com Limited England and Wales NFA Group, 1 Merchants Place, River
( ’ Street, Bolton, BL.2 1BX
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Independent Foster Care Services

Limited (CRN: 05470925)

L. England and Wales NFA Group, 1 Merchants Place, River
Limited (CRN: 04645203) Street. Bolion. BL? 1BX
NFA Partnerships Limited (CRN:
0673022];9%“ 1ps Limited { England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
NFAP Limited (CRN: 06836218) England and Wales NFA Group, 1 Merchants Place, River
Street, Bolton, BL.2 1BX
%E?ngmigs;’.’ellr) Care  Limited England and Wales NFA Group, 1 Merchants Place, River
( ) : Street, Bolton, BL.2 1BX
121;1;1 Ogl(l)llsgllggstermg Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
Care Admmlst.ratlon . & England and Wales NFA Group, 1 Merchants Place, River
Management Services Limited Sireet. Bolion. BL? 1BX
(CRN: 02516955) ’ ’
C‘hll‘dI'EIl First Fostering Agency England and Wales NFA Group, 1 Merchants Place, River
Limited (CRN: 03894588) Street. Bolton. BL? 1BX
Jay Fosteri Limited (CRN:
02;227251?1“‘% umited England and Wales NFA Group, 1 Merchants Place, River
Street, Bolton, BL2 1BX
OR??;ITIGI;CQ)T Care Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL2 1BX
g:f;7éare L Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
g;f;;rg(;are 2 Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
g:f;S(gare 3 Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
A C 4 TLimited (CRN:
U;fglllgogare imited ( England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
A,COFH Care  and ~ Fducation England and Wales NFA Group, 1 Merchants Place, River
Limited (CRN: 05019430) Sireet. Bolton. BL? 1BX
Heath F Limited (CRN:
0265;&82284?1“ imited - ( England and Wales NFA Group, 1 Merchants Place, River
Street, Bolton, BL2 1BX
Heath Farm Family Services England and Wales NFA Group, 1 Merchants Place, River

Street, Bolton, BL.2 1BX
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Limited (CRN: 04665971)

ﬁcom. Acadfw dOf l()j}r{eth England and Wales NFA Group, 1 Merchants Place, River
earmng imite ( ’ Street, Bolton, BL2 1BX
11802253)
I?;;elmHﬁlzgsge%School Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
I?;tl;él()élz%l;sgg;;ondon Limited England and Wales NFA Group, 1 Merchants Place, River
( ’ Street, Bolton, BL2 1BX
g:;;;tsgorfok Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL.2 1BX
éx;;g;?(;(;lleige Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
Street, Bolton, BL2 1BX
S;I;];;;ded Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL2 1BX
BéaRnglttu;lsdsg%u;f School Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
Crookhey Hall Limited (CRN:
0;;922;) 4 mited ( England and Wales NFA Group, 1 Merchants Place, River
Street, Bolton, BL2 1BX
P:;)E[{)lsiioé;lzmgigzlutlons Limited England and Wales NFA Group, 1 Merchants Place, River
( ’ ) Street, Bolton, BL2 1BX
F&E:;r.n;io%sz;l;tmm Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
Fggﬁ. 02;171;(;“6“11‘% Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
Ft‘ast‘ermg Solutions  (Hitchin) England and Wales NFA Group, 1 Merchants Place, River
Limited (CRN: (04614052) Street. Bolton. BL?2 1BX
Fosteri Soluti North
_OS ferlng olutions  (Northern) England and Wales NFA Group, 1 Merchants Place, River
Limited (CRN: 05491569) Street. Bolton. BL?2 1BX
ngll:?gs SSZZQ)GrOUP Limited England and Wales NFA Group, 1 Merchants Place, River
( ’ Street, Bolton, BL2 1BX
Path C Holdi Limited
gR:;.a 3462261;2)0 ings) Limite England and Wales NFA Group, 1 Merchants Place, River
( ’ Street, Bolton, BL2 1BX
National Fostering Agency West England and Wales NFA Group, 1 Merchants Place, River

Street, Bolton, BL.2 1BX
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Pathway Care (Bristol) Limited

(CRN: 08516295)

CRN: 04792033 England and Wales NFA Group, 1 Merchants Place, River
( ’ ) Street, Bolton, BL2 1BX
Path C Midland
L?l 'wily CRN'a£Z7920(281 ands) England and Wales NFA Group, 1 Merchants Place, River
imited ( ) ) Street, Bolton, BL.2 1BX
i?th_wily CR(;IHTZS"/QSSOSI; West England and Wales NFA Group, 1 Merchants Place, River
imited ( ) ) Street, Bolton, BL.2 1BX
Ilf,no,iSI:llg?EN_ (il;’all;gj% School England and Wales NFA Group, 1 Merchants Place, River
imited ( ) ) Street, Bolton, BL.2 1BX
Lg£§0§744H333295ch001 Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
feéfofcéﬁsgzlggg;ﬁé Schools England and Wales NFA Group, 1 Merchants Place, River
tmited ( ’ ) Street, Bolton, BL2 1BX
Eméen;ﬂ?s;? 07490652(1]10&“0“ England and Wales NFA Group, 1 Merchants Place, River
tmited ( ’ ) Street, Bolton, BL2 1BX
[211;1;;'13;3;?1208&1011&1 Services England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
([)J;;l;:gegZSchools Limited (CRN: England and Wales NFA Group, 1 Merchants Place, River
) Street, Bolton, BL2 1BX
iflth.we;y C(;a;c? 08431;;1602“; Group England and Wales NFA Group, 1 Merchants Place, River
tmited ( ’ ) Street, Bolton, BL2 1BX
Pgs:]i?aggz‘z)siomuom Limited England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
Path C Soluti I
L? ,‘:E;y C£%504;4;é$n5 England and Wales NFA Group, 1 Merchants Place, River
tmited ( ’ Street, Bolton, BL2 1BX
\Zi:;;l%gg;ﬁgfe School L England and Wales NFA Group, 1 Merchants Place, River
( ) ) Street, Bolton, BL.2 1BX
Boston Heldco A Limited (CRN: Outcomes First Group, Turnpike Gate
England and Wales
08516288) House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Outcomes First Group Holdings Outcomes First Group, Turnpike Gate
o England and Wales
Limited (CRN: 08516278) House, Alcester Heath, Alcester,
Warwickshire B49 5JG
; : T Outcomes First Group, Turnpike Gate
Outcomes First Midco Limited England and Wales p p

House, Alcester Heath, Alcester,
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Warwickshire B49 5JG

Outcomes First Group Limited

Outcomes First Group, Turnpike Gate

(CRN: 08516289) England and Wales House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Hillcrest  Childrens  Services Eneland and Wal Outcomes First Group, Turnpike Gate
Limited (CRN: 04409479) nglanc an e House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Hillerest Care Services Ltd Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 07027492) ngland an es House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options Group Holdings Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 06909044) nelanc an s House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Hillcrest Childrens Services (2) Eneland and Wal Outcomes First Group, Turnpike Gate
Limited (CRN: 06924418) ngland an ©s House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options  Autism (1) Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 04064685) nglanc an e House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options  Autism (2) Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 04228353) ngland an es House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options  Autism (3) Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 06924421) nglanc an e House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options  Autism (4) Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 05697738) ngland an es House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options  Autism (5) Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 05697730) nelanc an s House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options  Autism (6) Limited Eneland and Wal Outcomes First Group, Turnpike Gate
(CRN: 05323908) nglanc an e House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options Central Services Limited | . o Outcomes First Group, Turnpike Gate
(CRN: 06924424) nglanc an e House, Alcester Heath, Alcester,
Warwickshire B49 5JG
Options Autism Holdings Eneland and Wal Outcomes First Group, Turnpike Gate
Limited (CRN: 06666918) ngland an es House, Alcester Heath, Alcester,
Warwickshire B49 5JG
0121795-0000002 BK:50387882.5 9
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Options Autism Services Limited

Outcomes First Group, Turnpike Gate

(CRN: 08662612) England and Wales House, Alcester Heath, Alcester,
Warwickshire B49 351G
Options  Autism (7) Limited Outcomes First Group, Turnpike Gate
' England and Wales
(CRN: 03699012) House, Alcester Heath, Alcester,
Warwickshire B49 51G
Options Autism (8) Limited Outcomes First Group, Turnpike Gate
England and Wales
(CRN: 03953273) House, Alcester Heath, Alcester,
Warwickshire B49 51G
0121795-0000002 BK:50387882.5 10
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SCHEDULE 2

SHARES

Belton Associates (Group Holdings) Limited

2 ordinary shares of £1.00 each in the capital of
Belton Associates Group Limited

Belton Associates Group Limited

1 ordinary share of £0.011 in the capital of Belton
Associates Holdings Limited

Belton Associates Holdings Limited

1 ordinary share of £0.011 in the capital of Belton
Associates Limited

Belton Associates Limited

151 ordinary shares of £1.00 each in the capital of
Archway Care Limited

48,650 ordinary shares of £0.01 each, 50,100 A
ordinary shares of £0.01 each and 1,200 B ordinary
shares of £0.01 in the capital of NFAH Limited

100 ordinary shares of £1.00 in the capital of
Brighter Futures Foster Care Ltd

100 ordinary shares of £1.00 each in the capital of
Child Care Bureau Limited

100 ordinary shares of £1.00 each in the capital of
Family Placement.com Limited

1 ordinary share of £1.00 in the capital of
Independent Foster Care Services Limited

170 ordinary shares of £1.00 each, 800 A ordinary
shares of £1.00 each and 10 B ordinary shares of
£1.00 each in the capital of NFA Partnerships
Limited

NFAH Limited

1 ordinary share of £0.01 in the capital of NFAG
Limited

0121795-0000002 BK:50387882.5
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NFAG Limited

2 ordinary shares of £1.000 each in the capital of The
Foster Care Agency Limited

100 ordinary shares of £1.00 each in the capital of
The National Fostering Agency Limited

100 ordinary shares of £1.00 each in the capital of
The National Fostering Agency (Scotland) Limited

NFA Partnerships Limited

1 ordinary share of £1.00 in the capital of NFAP
Limited

NFAP Limited

100 ordinary shares of £1.00 each in the capital of
Alliance Foster Care Limited

900 ordinary shares of £1.00 each in the capital of
Alpha Plus Fostering Limited

2,500 ordinary shares of £0.10 each in the capital of
Care Administration & Management Services
Limited

100 A ordinary shares of £1.000 each, 1 B ordinary
share of £1.00 and 1 C ordinary share of £1.00 in the
capital of Children First Fostering Agency Limited

100 ordinary shares of £1.00 each in the capital of
Jay Fostering Limited

Acorn Care 1 Limited

197,649,516 A ordinary shares of £0.10 each and 10
B ordinary shares of £0.10 each in the capital of
Acorn Care 2 Limited

Acorn Care 2 Limited

195,499,750 A ordinary shares of £0.10 each and 10
B ordinary shares of £0.10 each in the capital of
Acorn Care 3 Limited

Acorn Care 3 Limited

195,499,750 A ordinary shares of £0.10 each and 10
B ordinary shares of £0.10 each in the capital of
Acorn Care 4 Limited

0121795-0000002 BK:50387882.5
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Acorn Care 4 Limited

40,085,211 A ordinary shares of £0.01 each and
376,389 E ordinary shares of £0.01 each in the
capital of Acorn Care and Education Limited

Acorn Care and Education Limited

40,000 ordinary shares of £1.00 each in the capital of
Heath Farm Limited

1 ordinary share of £1.00 in the capital of Acorn
Academy of Direct Learning Limited

1 A ordinary share of £1.00 and 1 B ordinary share
of £1.00 in the capital of Kestrel House School
Limited

1 ordinary share of £1.00 in the capital of Acom
Norfolk Limited

1 ordinary share of £1.00 in the capital of Ascot
College Limited

900 ordinary shares of £1.00 each in the capital of
Belmont School Limited

100 ordinary shares of £1.00 each in the capital of
Bramfield House School Limited

1,000 ordinary shares of £1.00 each in the capital of
Crookhey Hall Limited

1,000 ordinary shares of £1.00 each in the capital of
Hopscotch Solutions Limited

10 A ordinary shares of £1.00 each and 1 B ordinary
share of £0.10 in the capital of Fostering Solutions
Limited

20,000 ordinary shares of £1.00 each in the capital of
Knossington Grange School Limited

0121795-0000002 BK:50387882.5
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1 ordinary share of £1.00 in the capital of Longdon
Hall School Limited

100 ordinary shares of £1.00 each in the capital of
Meadowcroft Residential Schools Limited

1 ordinary share of £1.00 in the capital of
Threemilestone Education Limited

2 ordinary shares of £1.00 each in the capital of
Underley Educational Services

2 ordinary shares of £1.00 each in the capital of
Underley Schools Limited

2 ordinary shares of £1.00 each in the capital of
Pathway Care Solutions Group Limited

900 ordinary shares of £1.00 each in the capital of
Waterloo Lodge School Limited

Heath Farm Limited

3 ordinary shares of £1.00 in the capital of Heath
Farm Family Services Limited

Kestrel House School Limited

1 A ordinary share of £1.00 and 1 B ordinary share
of £1.00 in the capital of Kestrel House L.ondon
Limited

Fostering Solutions Limited

90 ordinary shares of £1.00 each in the capital of
Focus on Fostering Limited

1 ordinary share of £1.00 in the capital of Fostering
Solutions (Hitchin) Limited

8,569.606 A ordinary shares of £0.01 each and 9,005
B ordinary shares of £0.00001 each in the capital of
Pathway Care Group Limited

Pathway Care Group Limited

1,500 ordinary shares of £1.00 each, 500 B ordinary
shares of £1.00 each, 376 C preference shares of
£1.00 each and 1,200 D preference shares of £1.00

0121795-0000002 BK:50387882.5
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each in the capital of Pathway Care (Holdings)
Limited

Pathway Care (Holdings) Limited

100 ordinary shares of £1.00 each in the capital of
National Fostering Agency West Limited

100 ordinary shares of £1.00 each in the capital of
Pathway Care {Bristol} Limited

100 ordinary shares of £1.00 each in the capital of
Pathway Care (Midlands) Limited

15,000 ordinary shares of £1.00 each in the capital of
Pathway Care South West Limited

Pathway Care Solutions Group Limited

4 A ordinary shares of £1.00 each and 96 ordinary
shares of £1.00 each in the capital of Pathway Care
Solutions Limited

4 A ordinary shares of £1.00 each and 96 ordinary
shares of £1.00 each in the capital of Pathway Care
Solutions II Limited

Boston Holdco A Limited

1,026,388.441 ordinary shares of £0.01 each in the
capital of Qutcomes First Group Holdings Limited

Outcomes First Group Holdings Limited

13,607,173 ordinary shares of £1.00 each in the
capital of Qutcomes First Midco Limited

Outcomes First Midco Limited

13,607,173 ordinary shares of £1.00 each in the
capital of Outcomes First Group Limited

Outcomes First Group Limited

5 A ordinary shares of £1.00 each and 5 B ordinary
shares of £1.00 each in the capital of Hillcrest
Childrens Services Limited

50,002,489 ordinary shares of £0.01 each in the
capital of Options Group Holdings Limited

100 ordinary shares of £1.00 each in the capital of

0121795-0000002 BK:50387882.5

15




Execution Version

Options Autism Holdings Limited

Hillerest Childrens Services Limited

100 ordinary shares of £1.00 each in the capital of
Hillerest Care Services Ltd

Options Group Holdings Limited

1 ordinary share of £0.01 in the capital of Hillcrest
Childrens Services (2) Limited

100 ordinary shares of £0.01 each in the capital of
Options Autism {1} Limited

500,000 ordinary shares of £1.00 each in the capital
of Options Autism (2) Limited

1 ordinary share of £0.01 in the share capital of
Options Autism {(3) Limited

100 ordinary shares of £0.01 each in the capital of
Options Autism {4) Limited

100 ordinary shares of £0.01 each in the capital of
Options Autism {3) Limited

100 ordinary shares of £0.01 each in the capital of
Options Autism (6) Limited

1 ordinary share of £0.01 in the capital of Options
Central Services Limited

Options Autism Holdings Limited

100 ordinary shares of £1.00 each in the capital of
Options Autism Services Limited

140 ordinary shares of £1.00 each in the capital of
Options Autism {7) Limited

87 ordinary shares of £1.00 each in the capital of
Options Autism (8) Limited

0121795-0000002 BK:50387882.5
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SCHEDULE 3

ACCOUNTS

Crookhey Hall Limited N/A [ ERLY [ ]
Heath Farm Family Services Limited | N/A [ RN [ ]
Meadowcroft Residential Schools N/A Y310 [
Limited

Meadowcroft Residential Schools N/A 0309 [ ]
Limited

Belmont School Limited N/A 586 [ ]
Hopscotch Solutions Limited N/A [ RERE [ ]
Knossington Grange School Limited | N/A R GEE3 [ ]
Kestrel House London Limited N/A 0602 [ ]
Underley Schools Limited N/A 7096 [ ]
Meadowcroft Residential Schools N/A [ [SRE [ ]
Limited

Ascot College Limited N/A I 1092 [ ]
Bramfield House School Limited N/A 4396 [ ]
Threemilestone Education Limited N/A 7058 [ ]
Acorn Norfolk Limited N/A 0294 [ ]
Waterloo Lodge School Limited N/A 4100 [ ]

0121795-0000002 BK:50387882.5
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Leongdon Hall School Limited N/A G167 [ ]
Underley Educational Services N/A 5200 [ ]
Heath Farm Limited N/A 0296 [ ]
Acorn Care and Fducation Limited N/A 4046 [ ]
Heath Farm Family Services Limited | N/A 47 [ ]
Pathway Care South West Limited N/A I ©vo4 [ ]
Fostering Solutions (Northern) N/A %45 [ ]
Limited

Focus on Fostering Limited N/A 2280 [
Fostering Solutions Limited N/A 576 [
Pathway Care (Midlands) Limited N/A 021 [ ]
Pathway Care (Bristol) Limited N/A 0545 [ ]
Fostering Solutions (Hitchin) N/A 0673 [
Limited

Acorn Care and Education Limited N/A 4349 [ ]
Acorn Care and Education Limited N/A 8469 [ ]
Acorn Care 4 Limited N/A [ PR [ ]
Acorn Care and Fducation Limited N/A 386 [ ]
Acorn Care and Education Limited N/A 4087 [ ]

0121795-0000002 BK:50387882.5
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Acorn Care and Education Limited N/A Y743 [ ]
Acorn Care and Education Limited N/A coo4 [ ]
Acorn Care and Education Limited N/A 5507 [
Family Placement.com Limited N/A 039 [ ]
Family Placement.com Limited N/A 638 [ ]
Family Placement.com Limited N/A I 5249 [ ]
Family Placement.com Limited N/A 485 [ ]
The Foster Care Agency Limited N/A 548 [ ]
NFAG Limited N/A G757 .
Care Administration & Management | N/A 5590 [ ]
Services Limited

Archway Care Limited N/A 5513 [ ]
The National Fostering Agency N/A 5002 [
{Scotland) Limited

Alliance Foster Care Limited N/A 467 [ ]
The National Fostering Agency N/A 5440 [
Limited

Alpha Plus Fostering Limited N/A 556 [ ]
Jay Fostering Limited N/A 5504 [
Children First Fostering Agency N/A 5572 [

Limited

0121795-0000002 BK:50387882.5
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Belton Associates Limited N/A [ RREIY [ ]
Brighter Futures Foster Care Limited | N/A 5500 [
Child Care Bureau Limited N/A [ At [
Independent Foster Care Services N/A 3665 [ ]
Limited
Independent Foster Care Services N/A I 8823 [
Limited
Reach-Out Care Limited N/A 7340 [ ]
Pathway Care Solutions 1l Limited N/A I 0097 [ ]
Pathway Care Solutions Group N/A o127 [ ]
Limited
Pathway Care Solutions Limited N/A 143 [ ]
Pathway Care Solutions Group N/A o437 [ ]
Limited
Pathway Care Solutions Limited N/A 0453 [
Pathway Care Solutions Group N/A 0461 [ ]
Limited
Pathway Care Solutions Group N/A 0488 [ ]
Limited
Pathway Care Solutions Group N/A 0518 [ ]
Limited
Pathway Care Solutions Group N/A 0526 [ ]

Limited

0121795-0000002 BK:50387882.5
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Pathway Care Solutions II Limited N/A 0350 [ ]
Pathway Care Solutions 1l Limited N/A os77 [
Pathway Care Solutions 1l Limited N/A 0593 [ ]
Pathway Care Solutions Limited N/A 0623 [ ]
Pathway Care Solutions II Limited N/A 0631 [ ]
Pathway Care Solutions 1l Limited N/A I 0066 [
Pathway Care Solutions II Limited N/A 0674 [ ]
Pathway Care Solutions II Limited N/A 0632 [ ]
Pathway Care Solutions IT Limited N/A 0690 [ ]
Pathway Care Solutions 1l Limited N/A 0704 [
Pathway Care Solutions 1l Limited N/A o712 [ ]
Pathway Care Solutions Group N/A 2588 [ ]
Limited

Pathway Care Solutions Group N/A 2396 [ ]
Limited

Acorn Norfolk Limited N/A 72 [
Acorn Norfolk Limited N/A 2180 [
Acorn Norfolk Limited N/A 2199 [ ]
Acorn Norfolk Limited N/A 2202 [ ]
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Acorn Norfolk Limited N/A 2220 [ ]
Pathway Care Solutions 1l Limited N/A 2503 [
Pathway Care Solutions 1l Limited N/A 2538 [
Pathway Care Solutions II Limited N/A Y608 [ ]
Pathway Care Solutions Group N/A 675 [ ]
Limited

Acorn Norfolk Limited N/A 2627 [ ]
Acorn Norfolk Limited N/A 2635 [ ]
Acorn Norfolk Limited N/A 2643 [
Acorn Norfolk Limited N/A Zo51 [
Underley Schools Limited N/A 0102 [ ]
Underley Schools Limited N/A 110 [ ]
Underley Schools Limited N/A o129 [ ]
Underley Schools Limited N/A o137 [ ]
Underley Schools Limited N/A 0145 [
Underley Schools Limited N/A C153 [
Underley Schools Limited N/A ool [
Underley Schools Limited N/A 0188 [ ]
Underley Schools Limited N/A 0196 [ ]
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Underley Schools Limited N/A 0218 [ ]
Underley Schools Limited N/A 0226 [
Underley Schools Limited N/A 0234 [
Underley Schools Limited N/A 0242 [ ]
Underley Schools Limited N/A 0250 [ ]
Underley Schools Limited N/A I 0269 [ ]
The National Fostering Agency N/A o [ ]
{Scotland) Limited

The National Fostering Agency N/A 4102 [
Limited

The Foster Care Agency Limited N/A 146 [ ]
The National Fostering Agency N/A 4815 [ ]
Limited

The Foster Care Agency Limited N/A 7664 [ ]
The National Fostering Agency N/A 274 [
{Scotland) Limited

The National Fostering Agency N/A V638 [ ]
Limited

The National Fostering Agency N/A [ ELIg [ ]
Limited

Outcomes First Midco Limited N/A 2541 [
Options Autism Holdings Limited N/A e 15 [ ]

0121795-0000002 BK:50387882.5
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Hillcrest Care Services Limited N/A 0020 [ ]
Options Autism (7) Limited N/A 041 [
Options Autism (8) Limited N/A 420 [
Options Autism Services Limited N/A 130 [ ]
Hillcrest Childrens Services Limited | N/A 0600 [ ]
Hillerest Childrens Services Limited | N/A I 1360 [
Options Autism (8) Limited N/A 4060 [ ]
Options Autism (8) Limited N/A 4468 [ ]
Hillerest Childrens Services Limited | N/A 5560 [ ]
Hillerest Childrens Services Limited | N/A 5008 [ ]
Options Autism (8) Limited N/A 460 [ ]
Options Autism (7) Limited N/A 1360 [ ]
Options Autism (1) Limited N/A 5768 [
Options Autism (3) Limited N/A Hcio8 [
Options Autism (6) Limited N/A 6660 [ ]
Options Group Holdings Limited N/A 3060 [
Options Autism (4) Limited N/A 4008 [ ]
Options Central Services Limited N/A 5308 [
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Options Autism (2) Limited N/A 5368 [ ]
Hillcrest Childrens Services (2) N/A 4768 [
Limited

Options Autism (5) Limited N/A V368 [ ]
Options Autism (4) Limited N/A 2560 [
Hillcrest Childrens Services (2) N/A 3308 [

Limited
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SCHEDULE 4
INTELLECTUAL PROPERTY
Patents

None at the date of this deed

Trademarks

Belton ; 9, 16,
Associates | UK00002499303 UK Registered | 47 43 NATIONAL FOSTERING
o AGENCY (Series of 5)
Limited 45
Belton Reoistered 9, 16,
Associates | UK00002499304 UK esIstered |41, 43, NFA (Series of 3)
Limited 45
Belton Resistered | & 16 NFA / NATIONAL
Associates | UK00002499305 UK egistered 1 41,43, | FOSTERING AGENCY (Series
Limited 45 of 2)
Belton Reoistered 9, 16,
Associates | UK00002540386 UK esistered |41, 43, NFAP (Series of 3)
Limited 45
Belton Registered 9. 16,
Associates | UK00002540387 UK 41, 43,
Limited 45
{Series of 3)
Belton . 9. 16,
Associates | UK00002540388 UK Registered [ ;75 [ ALPHAPLUS FOSTERING
. {Series of 3)
Limited 45
Belton Resistered | & 16 | CHILDREN ARE THE HEART
Associates 009319112 EU egistere 41, 43, OF EVERYTHING WE DO
Limited 45 (plus logo)
Belton . 9. 16,
Associates | UK00002540151 UK Registered | 7 45 [ ALLIANCE FOSTER CARE
.. {Series of 3)
Limited 45
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Belton

Associates | UK00002578038 UK Registered | 9, 16,41
Limited
Belton . 9. 16,

Associates | UKODD03317348 UK Registered | 47 43 | reabine. (?TEI)’ ?’SBI.G t2)
Limited 45 OEO) LoCTIEs O
Belton 1 1100002367390 Registered | 41,43

Associates UK egistere i NFA (Series of 2)

o A 45
Limited
Belton 1 1100002367390 Registered | 41,43
Associates UK egistere ‘= | NFA (black & white and colour)
T B 45
Limited
Belton ;

A it UKO00002367389 UK Registered | 41,43, NATIONAL FOSTERING
ssociates A 45 AGENCY (Series of 2)
Limited
Belt

SN UK00002367389 Registered | 41,43,
Associates B UK 45
Limited 2
gme@,w §x’,*&.§wxrs§ Apaus
Belton . 9. 16,
Associates | UK00003023768 UK Registered | ) 43,
Limited 45
Belton Registered 9. 16,

Associates | UK00003023771 UK egistere 41, 43, Fostering Relations
Limited 45
Belton Registered 9. 16,

Associates | UK00003023767 UK 41, 43,

Limited 45
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Belton
Associates
Limited

UK00003157249

UK

Registered

41,45

HEATH FARM

Belton
Associates
Limited

UK00003157251

UK

Registered

41,45

{Series of 2)

Belton
Associates
Limited

UKO00002539560

UK

Registered

35,41,
45

{Series of 2)

Belton
Associates
Limited

UK00003157247

UK

Registered

45

@

{Series of 2)

Belton
Associates
Limited

UK00003158344

UK

Registered

45

Fostering
Solutions

{Series of 2)

Belton
Associates
Limited

UK00003157244

UK

Registered

41,43,
45

ACORN BETTER DAYS,
BETTER LIVES

Belton
Associates
Limited

UKO0003157245

UK

Registered

43,45

Belton
Associates
Limited

UKO0003158343

UK

Registered

43,45

ACORN (Series of 4)
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Pathway .
Care Registered
UK00002483945 UK 45 PATHWAY CARE

Group

Limited

Belton Resistered 9, 16, CHILDREN ARE THE HEART

Associates | UK00002540389 UK egistered 47, 43, OF EVERYTHING WE DO

Limited 45 {Series of 4)

Belton ACORN DIGITAL LEARNING
Associates | UK00003416416 UK Examination | 9, 16, 41 AN INCLUSIVE ONLINE
Limited SCHOOL (series of 2)

Belton
Associates | UK00003416412 UK Examination | 9, 16, 41
Limited
HillCI'ES[ Registered 35 36 MHGF@% Foptira ‘m‘zm
%hﬂd{feﬂs 010665636 EU 41, 43,
ervices A4 45
Ltd ’
Hillcrest Registered Hillcrest Tz
Childrens 5 60002582182 UK 41, 43,
Service 44 45
Limited ’
é{hlilllgig;ts Registered | 35,36,
. UK 00002592269 UK 41,43, HILLCREST
Service
o 44, 45
Limited
H1.llcrest Registered | 35, 36,
Childrens
. UK00002592274 UK 41, 43, HILLCREST CARE
Service
o 44,45
Limited
F(i)rl;ic(%lrl;?ls Registered | 35,36,
TOUP | [TK 00003366828 UK 41,43, OUTCOMES FIRST Group
Holdings
L 44, 45
Limited
FQ“icémes _ 33, 36,
1St VTOUP | K 00003366831 UK Registered | 41 43,
Holdings 44 45
Limited ’
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Outcomes 35.36
First Group | 1y 60003366835 UK Registered | 49 43
Holdings 44 45
Limited ’
Outcomes 35.36
F gz‘lgg‘;ﬁp UK00003366839 UK Registered | 41,43, [ SUNFLOWER FOSTERING
Limited 44,45
Outcomes 35.36
First Group |+ 00003366841 UK Registered | 41,43,
Holdings 44 45
Limited ’
Outcomes 35.36
First Group |11y 00003366847 UK Registered | 41.43,
Holdings 44 45
Limited ’
Hillcrest
Autism
Holdings
Léﬁlol:;d Registered | 35.36, HILLCREST AUTISM
UK00002592939 UK 41,43,
known as 44 45 SERVICES
Options ’
Autism
Holdings
Limited)

0121795-0000002 BK:50387882.5
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SCHEDULE 5
RELEVANT CONTRACTS

None at the date of this deed
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SCHEDULE 6

EXCLUDED ACCOUNTS

Hillcrest Childrens Services Limited Lloyds Bank Re Hillcrest [ ERG [ ]
Childrens Services

Kestrel House London Limited Barclays Bank PLC Re 209 [ ]
Kestrel House London
Limited

Acorn Norfolk Limited Barclays Bank PLC Re [ [ ]
Acorn Norfolk Limited

Options Autism (1) Limited Barclays Bank PLC Re 319 [ ]
New Options Limited

Options Autism (4) Limited Barclays Bank PLC Re 4403 [
New Options (2) Limited

Options Autism (5) Limited Barclays Bank PLC Re G419 [ ]
New Options (3) Ltd.
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EXECUTION PAGES TO SECURITY ACCESSION DEED

THE NEW CHARGORS

EXHECUTED as a BEED by
BELTOM ASSOCIATES
{GROUP HOLDINGS)

LIMITED acting by a director in
the presence oft

Signature of witness;

Mame {in BLOCK CAPITALSY:

Address:

EXECUTED as 2 DEED by
BELTON ASSOCIATES
GROUP LIMITED acting by a

dirgctor in the presence off

Stgnature of witness:

Mame (in BLOCK CAPITALSY:

e a8 CRuUICkESUWUWARNEKSR

Dicksor Minto
Broadgate Tower
20 Primrose Sitrest
London EC2A 2EW

oss CRUCKINMAR e §

Drickzon Minto

Address: Broadgate Tower

20 Prirmroes Street

London BEC2A 2EW
0121785-0000002 Prijest Bloom - Signature Page (0 Debenlure Accession Deed]
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EXECUTED as a DEED by

BELTON ASSOCIATES
HOLDINGS LIMITED acting by
a director in the presence off

Signature of witness:

Name (in BLOCK CAPITALS): Ree S of uie i@ AR QS

Dickson Minto

Broadgate Towsr
Address: 20 Primrose SBtreet

Londoen EQRA 2EW

EXHCUTED as a DEED by

BELTON ASSOUIATES
LIMITED acting by a director in
the presence of:

Signmure e _

Wame {in BLOCK CAPITALS): &c €2 RGN &

Diskson Minto
Breadgate Tower
Address: @ﬁ @g’- mrpae Street
dan EC2A BZEW

Project Bloom - Bignature Page fo Debenture Accession Deed]



EXECUTED as a DEED by
ARCHWAY CARE LIMITED

acting by a director in the presence
ofl

Name {in BLOCK CAPITALS):

@,c. 25 CRACIENAA nIVvE

Dicksorn Minto
Addresst Broadgate Tower

20 Primrose Sitreot

London EC2A 2EW

EXECUTED as a DEED by

NFAH ELIMITEDR acting by a
director in the presence of:

Signature of witness:

Mame {in BLOCK CAPITALS): iz
‘ ' c® &

CE L CWCMA & 0 €

Biekson Minto
Broadgate Tower

a6 Primrose Street
Landon ECZ2A 2BEW

Address:

[Project Bloom - Signsture Fage o Debenfure Accession Dsed]



EXECUTED as 2 DEED by

MFAG LIMITED acting by a
director in the presence of

Signature of witness:

Mame {in BLOCK CAPITALS: ﬁ_{; . O

S A ANYES

Dickson Minto
Address: Broadgate Tower

a0 Primrose Street
London EC2A 2EW

EXECUTED as a DEED by

THE FOSTER CARE AGENCY
LIMITED acting by a director in
the presence of!

Signature of wilness;

Name {in BLOCK CAPITALSY: {ZC L o UNCC D HT\“\A\@\S

i‘é%%@?% %g;tm
Brgadgate Tower
24 Primroge Street
Landen EORA REW

Address:

Froject Bloom - Signeture Page o Debenlure Accessinn Desd]



Signature of witness:

EXECUTED as a DEED by

THE NATIONAL FOSTERING
AGENCY LIMITED acting by a
director in the presence of!

Name (in BLOCK CAPITALSY: EQ S5 chuweJdu S

Bisksen Minto
Address: @ @Q Qﬁi@ Tower

28 Primrose Street

LOHEeR EC2A 2EW

EXBECUTED as a DEED by

THE NATIOMAL FOSTERING
AGENCY (BCOTLAND
LIMITED acting by a director in
the presence of!

Signature of witness:

Name (in BLOCK CAPITALS): ooy SR NCCIMMTNE

bickson Minio
Address: Broadgate Tower

20 Primrose Strast

London EC24A 2EW

{Project Binom - Signature Page lo Debenfure Accession Deed}



EXECUTED as a DEED by
BRIGHTER FUTURES

FOSTER CARE LTD scting by a
director in the presence off

Name {(in BLOCK CAPITALSY

Biskssn Minto
Broadgate Tower
20 Wl?‘ﬁf ue Strest

Address:

EXECUTED asa DECED by
CHILD CARE BUREAY

LIMETED acting by a dirgctor in
the presence of’

(7 UL CFAT™N_Q

Mame (in BLOCK CAPITALSY: (2.2 & oA

iFigksen Minto
Address: Braadgate Tower

28 Brimrose Strect

Lordon EC2a 2EW
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EXECUTED as g DEED by
FAMILY PLACEMENT.COM
LAMITED acting by a director in
the presence oft

Signature of wilness:

Name {in BLOCK CAPITALSY: Q_{: sy oot eI vl RIS

Bisksen Minto
Braadgate Tower
Bf Brimroae Strest
Lapdon ECRA 2EW

Address:

EXBCUTED as a DEED by

INDEPEMDENT FOSTER
CARE SERVICES LIMITED
acting by a director in the presence
of:

Signature of witness:

Name (in BLOCK CAPITALSY: £ ea & €8 WLCK § UK NN
Bickssn Minto

Broudgate Tower
Address: ;ﬁ@ aﬁ?ﬁ ; EM
Liordien B EV

IProject Bloom - Bignature Fage o Debenlure Accession Deed]



EXUCUTED as a DEED by
MEA PARTNERSHIPS
LIMITED acting by a director in

the presence of!

Signature of witness;

Name (in BLOCK CAPITALS:  f.e 8 & CRuic\C SUhnidS

Address: @5&%@@?’3 Miﬁtﬁ
Broadgata Towser
2@ Prirmrose Street

Londen EC2A 2EW

EXECUTED as a DEED by

MFAP LIMITED acting by a
dirgctor in the presence oft

Signature o _

MName {in BLOCK CAPITALS): Q_‘s’-‘-,b . % UlCkeS LA e \E 4

-ii';}?f;{‘; ksorn Minto
Address: ﬁrma@@ ﬁii@"'&;_w@r

20 Primrose Street

Lendon BC2a aew

{Predect Bloom - Signature Page to Debenture Accession Dead]



EXLCUTED as a DEED by
ALLIANCE FOSTER CARE
LIMITED acting by a director in

the presence oft

Signature of wiiness:

Name (in BLOCK CAPITALSY:

Dickson Minto

Broadgate Tower
Address: o0 Primrose Street

London EC2A 2EW

EXECUTED as a DEED by
ALPHA PLUS FPOSTERING
LIMITED acting by a director in

the presence of!

Signature of witness:

MName (in BLOCK CAPITALSY: _
oSt SR UK SARNCS

Bickson Minto
Address: Broadgate Tower

o0 Primrose Street

London BEC2A 2EW

Project Bioom - Signalure Page o Debenture Accessinn Deed]
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EXECUTED as a DEED by
CARE ADMINISTHATION &
MAMNAGEMENT  SERVICES
LIMIEITED acting by a director in
the presence of!
Name (in BLOCK CAPITALS): @2 o o ¢ @A LCWS T ASNES

Dickson Minto

Broadgate Tower
Address: 20 Frimrose Street

tondon EC28 2BEW

Name {in BLOCK CAPITALS): (Z,D [ S G WS H MV'&

EXECUTED as a DEED by

CHILDREN FIRST
FORTERING AGENCY
LIMITTED acting by a director in
the presence of

Signature of witness:

mieckson Minto
Address; Broadgate To;;war

20 Primrose Street

[leis d‘cmrE_GzA-_EEW.
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EXECUTED as a DEED by
JAY FOSTERING LIMITED
acting by a director i the presence

of:

Signature of witness:

Name (in BLOCK CAPITALS): fca < e OoLCLL s M ISR

Dickson Minto
Addressy Broadgale Tower

20 Primrose Strect

London EC2A 2EW

EXECUTED as a DEED by
REACH-OUT CARFE LIMITED
acting by a director in the presence

of:

Signature of witness:

Natne (in BLOCK CAPITALS): {css 22 conCe sl el K

Dickson M%’gﬁiﬁ
Address: Broadgate Tower
London EC2A2EW

[Froject Bloom - Signalure Page to Dehenture Accession Deed]



EXECUTED as a DEED by
ACORN CARE ! LIMITED
acting by & director in the presence

ol

Signature of witness:

Name (in BLOCK CAPITALS): (£ €#aSe g UV CE SAATNES

Dickson Minio
Broadgate Tower
20 Primrose Street
London BEC2A 2EW

Addrass:

EXECUTED a5 a DEED by
ACORM CARE 2 LIMITED
acting by a director in the presence

of

Signature of witness:

Name (n BLOCK CAPITALS): @ =& § Cg L €S el

Address: Deksorn Minio
Broadgats Tower
20 Primrose Street
London EC248 2EW

[Froject Bioom - Signature Page to Debenturg Accession Deed]



EXECUTED as a DEED by
ACORN CARE 3 LIMITED
acting by a dircctor in the presence
of:

Signature of wilness:

Name (in BLOCK CAPITALS): 9 ~g & <R ACK JdADNCS

Dickson Minto
Address: Broadgate Tower

20 Primrose Street

London EC2A 2EW

EXECUTED as a DEED by
ACORN CARE 4 LIMITED
acting by a director in the presence

of:

Signature of withess:

Name (in BLOCK CAPITALS): @C 5 & % W VCACS PR A ]

Address: Dickson Minto
Broadgate Tower
o0 Primrose Street
{ ondon ECZA 2EW

{Project Bloom - Signalure Page to Oebenture Accession Deed]



EXECUTED as a DEED by
ACORN CARE AN
EDUCATION LIMITED acting

by a director in the presence of;

Signature of witness;

Name {in BLOCK CAPITALS):

Pere s = NCEOAANIEI

Dickson Minto

Broadgate Tower
Address; 20 Primrose Siroot

London EC2A 2EwW

EXECUTED as a DEED by

HEATH FARM LIMITED acting
by a director in the presence oft

Stgnature of witness:

Name (in BLOCK CAPITALS): lcs < cRute€ celh sdU—§

Dlekaon Minto
Addresss Broadgate Tower

20 Primrose Streat

London EC2A 2EW

[Project Bloom - Bknature Pags to Debanlure Accession Deed]



EXECUTED as a DEED by

HEATH FARM FAMILY
SERVICES LIMITED acting by
a director in the presence of

Signature of wiltness:

Name (in BLOCK CAPITALS): @, < & Cepuilces Yl S

Dickson Minto
Address: Broadgate Towear

20 Primrose Street

London EC2A 2EW

EXECUTED as 2 DEED by

ACORN ACADEMY OF
DIRECT LEARMING LIMITED
acting by a direclor in the presence
of:

Signature of witness: _

s <=p acicd W ANYS

Name (in BLOCK CAPITALS)

Dickson Minto
Broacdgate Tower
=0 Primrose Street
| ondon EC2A 2EW

Address:

[Praoject Bioom - Signature Page to Debenture Accession Deed]



EXECUTED as a DEED by
KESTREL HOUSE SCHOOL
LIMITED acting by a director in

the presenca of:

Signature of witness:

Name (in BLOCK CAPITALS):

Addresss Dickson MIinio
Broadgate Tower
o0 Primrose Sireet

L ondon ECZ2A oW

EXECUTED as a DEED by
KESTREL HOUSE LONDON
LIMITED acting by a direcior in
the presence of;

Signature of witness:

WName {in BLOCK CAPITALSY:

Address:. Dickson Minto
Broadgate Tower
20 Primrose Street
London EC2A 2EW

[Project Bloom -~ Signature Page o Debenture Accession Deed]



EXECUTED as 2 DEED by
ACORN NORFOLK LIMITED
acting by a director in the presence

of:

Signature of witness;

Name (in BLOCK CAPITALS): D o ¢ <@ vleul v And GE

Dickson Minto
Broadgate Tower
20 Prirrose Strect
London EC24A 2EW

Address:

EXECUTED as a DEED by
ASCOT COLLEGE LIMITED

acting by a divector in the presence
of:

e o I

Name (in BLOCK CAPITALS): fcg s cguciidwn AnAE Y

DicksoOn, winto

I Broadgate Tower
Address: 20 Primrose’ Sirﬁe‘jv
London EC2A 2E

Project Bloom - Signalure Fage o Debenfure Accession Deed]



EXFCUTED as a DEED by
BELMONT SCHOOL
LIMITED acting by a director in
the presence of!

Signature of wilness:

Name (in BLOCK CAPITALS): (Aot & 42 w1 c\Cg v 4 P~ ¢

Dickson Minto
Address: Broadgate Tower

20 Primrose Strect

ondon EC24A 2BEW

EXECUTED as a DERD by
BRAMFIELD HOUSE
SCHOOL LIMITED sacting by a

dirgctor in the presence of

Signature of witness:

Mame (in BLOCK CAPITALSY: ﬂ‘:: & o wic e M B MK\&S

Address; Dicksorn Minto

Broadgate Tower
20 Primirose Strest
London EC24A 2EW

[Profect Bloom - Signatire Page Io Debenture Accession Deed]



EXECUTED as a DEED by
CROOEHOEY HALL LIMITED

acting by a director in the presence
of:

Name (in BLOCK CAPITALS): @ oo o) ¢ UACKRS 1 A ™IS

Address: Dickson Minto

Broadgate Tower
20 Primrose Street
London ECoa 2EW

EXFCUTED as 2 DEED by
HOPSCOTCH SOLUTIONS
LIMITED acting by a director in
the presence of:

Signature of wilngss:

Name (in BLOCK CAPITALS): Pess cp oloest A =Y

Address: .
Biskson Minto

Broadgate Tower
s Brimrose Street
London EC2A 2ZEW

Project Bloom - Bignature Pags o Debenbure Accession Dead]



EXECUTED as a DEED by
FOSTERING SOLUTIONS

LIMITED acting by a director in
the prosence of!

Name (in BLOCK CAPITALS): € o6 £ e L 08 W e ‘(1&

Oickson Minto

Address: Brma@gate Towaer
20 Primrose Street
London EC2A 2EW

EXECUTED as 5 BEED by
FOCUS ON  FORTERING
LIMITED acting by a direcior in

the presence of!

Signature of witngss:

Name (in BLOCK CAPITALSY f{mq Ny U o\ S’H’A\M\ﬂ-ﬂ

Dicksor Minto
Address; Broadgate Tower

=20 Primrose Street

LOndon EC2A 25w

[Project Bloom ~ Signature Page lo Debenture Accession Daed]



EXECUTED asa DEED by
FOSTERING SOLUTIONS
(HETCHIN) LIMITED acting hy
a director in the presence of)

Signature of wilness:

Name (in BLOCK CAPITALS): {7 <& o4 A CAC C LA NS

Dickson Minto
Address: Br’{ja(}igate Tower

20 Primrose Street

London EC2A 2EW

EXECUTED as a DEED by
FOSTERING SOLUTIONS
(NORTHERN) LIMITED acting
by a director in the presence oft

Signature of witness:

Name (in BLOCK CAPITALS): @_ﬁ &L G el oA heal \g

_ miekmen Minto
Address: Broadgate Tower

: t
0 Primrose Sires
L ondon EC2A 2EW

[Project Bloom - Signgiune Fage to Debenture Accession Deed)



EXTECUTED as a DEED by
PATHWAY CARE GROUP

LIMITED acting by a director in
the presence of:

Hes e I

Mame (in BLOCK CAPITALSY Q,,%"i“ & & C_«Q, L it o B T

Dickson Minto
Broadgate Tower
20 Primrose Sireet
London EC2A 2EW

Address:

EXECUTED as a DEED by
PATHWAY CARE

(HOLDINGSy LIMITED acting
by a divector in the presence of

Signa{urﬂ e _

Mame {in BLOCK CAPITALS):

Coss cfurcl ke

Address: Dickson Minto
Broadgate Tower
20 Primrose Sireeat
London EC2A 2EW

{Project Bicom - Signature Page fo Debenture Accession Dead!



EXECUTED as a DEED by

WATIONAL FOSTERING
AGENCY  WEST LIMITED
acting by a director in the presence
of:

Sipnature of witness!

Name (in BLOCK CAPITALS: [~ oo o e @ HUA A

Dicksorn Minto
Address: Broadgate Tower

20 Primrose Sirest

London EC2A 2EBW

EXECUTED as a DEED by
PATHWAY CARE (BRISTOL)
LEIMITTED acting by a director in

the presence oft

Signature of witness;

Name (in BLOCK CAPITALS): &”
C &S THLACTE AW AN

Address Dickson Minto
Broadgate Tower
20 Primrose Street

1

London EC2A 2FW

[Project Bloom - Signature FPage to Deberture Acepssion Deed]



EXECUTED as a DEED by
PATHWAY CARE
{(MIDLANDS) LIMITED acting

by a director in the presence of:

Signature of witness::

Name (in BLOCK CAPITALS): g_ on s cfoitci@sSea &-wml?(g

Dickson Minto
Address: Broadgate Tower

=20 Frimrose Strest

London EC2A oEW

EXECUTED as a DEED by
PATHWAY CARE SOUTH
WEST LIMITED acting by a

director in the presence oft

Signature of witness:

Name (in BLOCK CAPITALS): @ o ¢ € €2 a0 (€W Jvih w A

Dickson Minto
Address; Broadgate Tower

20 Primrose Street

i_ondon ECZA 2EW

{Project Bivom - Signature Page lo Debenture Accession Deed]



EXHECUTED as a DEED by
KENOSSINGTON GRANGE s
SCHOOL LIMITED acting by a
director in the presence oft
Name (in BLOCK CAPITALS): ﬁ cne o LLAC MAANINE

Dickson Minto
Broadgate Tower
20 Primrose Street
Londor EC2A 2EW

Mame {in BLOCK CAPITALS): @ ca g <t L C B LA A 5\(&3

Address:

EXECUTED as a DEED by
LONGDON HALL SCHOOL
EIMITED acting by a dirgctor in

the presence off

Signature of witness:

Dickson Minto
Address: Broadgate Tower

20 Primrose Street

London EC2A 2EW

[Projact Bipom - Sigratiure Page o Debenture Accession Deed]



EXECUTED as 2 DEED by

MEADOWCROPT
RESIDENTIAL SCHOOLS
LAMITED acting by a director in
the presence of!

Signature of witness:

Name (in BLOCK CAPITALSY: Q_g AN W UCIC A AN S

Address: Dickson Minto
Broadgate Tower
20 Primrose Street
London EC2A 2EW

EXECUTED as a2 DEED by
THREEMILESTONE
EDUCATION LIMITED acting

by a director in the presence of;

Signature of witness:

Name (in BLOCK CAPITALS):

Q—»f L e aRY i{:iﬁ: T A IS

Dickson Mines
Broadgate Tower
20 Primrose Stract
London EC2A spw

Address:

{Broject Blnom - Signature Pags lo Debenture Accession Dead]



EXECUTED as a DEED by
UNDERLEY EDUCATIONMNAL
SERVICES acting by a director in

the presence oft

Signature of witnhess:

Name (in BLOCK CAPITALS): & cA & © o SuAA g

Dickson Minio
Address; Brc;aa{:i gate TGWEF

20 Primrose Sireet

London EC2A 2EwW

EXECUTED as 2 DEED by
UNDERLEY SCHOOLS

LIMITTED acting by a director in
the presence of!

Signa{urﬁ - _

Name (in BLOCK CAPITALSY:

dcae CEVGICUTIT AR s N8

Dickson Minto
Broadgate Tower
20 Primrose Strect
London EC2A 2EW

Address:

[Froject Bloom - Signature Page fo Debenture Accession Deed]



EXECUTED as a DEED by

PATHWAY CARE
SOLUTIONS CROUP
LIMETED acting by a director in
the prosence of!

S ignﬁtur@ e _

Name (in BLOCK CAPITALS):  PLege <@ O T st
Dickson Mints
Broadgate Tower

Address: EQTPﬂmeE& Street
London ECza 2EW

EXECUTED as a DEED by
PATHWAY CARE

SOLUTIONS LIMITED acting
by a divector in the presence off

Signaﬁwﬁ o _

MName (in BLOCK CAPITALE)

Lost S uiee 34 ey
Dickson Minto

Address: Broadgate Tower
20 Primrose Street

London ECaa oew

{Project Bloom - Signature Page to Debenfure Accession Deed]



EXECUTED as a DEED by
PATHWAY CARE
SOLUTIHONS 1T LIMITED acting
by a director in the presence oft

Signature of witness:

Mame {in BLOCK CAPITALSY

Address:

EXECUTED as a DEED by
WATERLOO LODBGE
SCHOOL. LTD acting by a

director in the presence oft

Signature of witngss:

Mame {in BLOCK CAPITALS):

Address:

Coas b AU A N

Dickson Minto
Hroadgate Tower
20 Primrose Streot
London EC2A oEW

Les s S oo 3w

Dickson Minto
Broadgate Tower
=0 Primrose Street
London EC2A 2w

IProfact Sloom - Signature Page to Debeniure Accession Deed



EXECUTED as a DEED by

LIMITED acting by a director in

the presence-off

Signature-of witness:

Name (in BLOCK.CAPITALS): TS okt SOoTT
Address: LOBRASeR Lo adbecweeey  IEEROVTEY BAFSwh
EXECUTED as a DEED by

HOLDINGS LIMITED acting. by
a director in-the presence:of:

Signature of witness:

Name (in BLOCK CAPITALS): TEOA MR ST

Address: L ODAMADAT CLORE el e | EODVTTH,
et S

[Project Bloom - Signature Page 16 Debentire Actession Dead]




EXECUTED as.a DEED by

LIMITED acting by a director in

the presence of

Sigtiature of witness:

Name (in BLOCK CAPITALS): TR A OO
Address: bOEseea ey (O oomncs | tebiian ool

TEDDVTOR | SR LU

EXECUTED asa DEED by
LIMITED acting by a director in
the presencesfs -

Signature of wiiness:

Name (in BLOCK CAPITALS): TRy, wy e T SO
Address: CBDARaow Qe GUALK W oDy
o

CendiTed, RO SwA

{Project Bloom -~ Signiature Page to Debenture Accession Deed]




EXECUTED as a DEED by

HILLOCREST CHILDRENS
SERVICES LIMITED acting by
a director in the presence of:

Signature of witriess:

Name (in BLOCK CAPITALS): T po o psE NP
Address: FAD Bnmenas O LamEs | w0 ALY SN
Paovred | BT Sodn

EXECUTED as a DEED by

LTH acting by a director in the
presenge ol

Signature of witness:

Name (in BLOCK CAPITALS): S R S0ETT
Address: LD AR R CNEye . Lo By A OOk .

ZamToy, &M SWA

{Profect Bloom - Signature Fage 16 Delienture Accession Deed]



EXECUTED as.a DEED by
OPTIONS GROUP HOLDINGS
LIMITED acting by a direetor in

the presence of

Signaturg of witness:

Name (in BLOCK CAPITALS):

Address:

EXECUTED as a DEED by
HELLCREST CHILDRENS
SERVICES (2) LIMITED acting
by 4 director in the préesence. of:

Signature of witness:

Narme (in BLOCK CAPITALS):

Address:

TECneesE SOGTT

O QAR A CLCE L ALY m?‘::n
LEnNTow | 39F  SWA

T R A el or

vOADAAMEGAL ool oA ool
i

W EODNTCOH

[Project Bloom - Signature Page to Debenture Accession Deed]
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EXECUTED as a DEED by

OPTIONS  AUTISM (D)
LIMITED acting by a director in
the presence of:

Signature of witness:

Name (in BLOCK CAPITALS):

Address: VDA ey S . LasAtvanoaly ,

Redited Bt SwA

EXECUTED as a DEED by

LIMITED acting by 4 director in
the presence oft
Signature. of witness:: -

Naine (in BLOCK CAPITALS): T bt O hloml @y

Address: [T Yo W e SE ;W&ﬁwéﬂﬁéwﬁﬁ'%ﬁ

zaadnTor |, B INA

fPﬁcﬁgci Bloom - Sigriature Page to Debenture Accession Déeéd]



EXEGUTED as a DEED by

OPTIONS  AUTISM  (3) _

LIMITED acting by a dirgctor in
the presence of:

Signature of witness:

Name (in BLOCK CAPITALS): TERA L A€ SOCTT
Address: VRS A C GOSN v AR o
O

@ %@xfi’?@:@\{ AT gw& ._

EXECUTED as a DEED by

LIMITED scting by a director in
the presence of:

‘Signature of witness:

Namie {in BLOCK CAPITALS): A e A &(‘“{3"(’?’“

Address: LD AAN SOA e:ffdﬁm‘é"é?f _gﬂﬁ&b.m@mg_f);_

e, S A

[Project Bloom - Signature Page fo Debanture Accession Deed]




EXECUTED as a DEED by
LIMITED acting by a director in
the presence of:

Signature of witness:

Name (i BLOCK CAPITALSY: TR A et h@m‘rw?ﬂ
Address: T AR Colone WO RV aoi,
' ’

i

{2t -; CAF oo\ H

EXECUTED 45 a DEED by

LIMITED acting by a director in

the presence oft

Signature of witness:

Name (in BLOCK CAPITALS): S A RASES .fi';{:“@*w
Address: N ORAEES AL e -{qu::;i%; LA T ﬂ’%’@%g

RERNTCH, Ceam Swl

[Project Bloom - Signature Page to. Detienture Accession Deed]



EXECUTED as a DEED by

SERVICES LIMITED acting by

a director in the presence oft

Signature-of withess:

Name (in BLOCK CAPITALS): TEERAOGWET CETT
Address: VDRSS CLODE CUAL w0k

7 ESD \”’“*\:“'i:s%&% B SOIN |

EXECUTED as a DEED by

OPTIONS AUTISM
HOLDINGS LIMITED acting by
a directorin the presenceofi

Signature of witness:

Name in BLOCK CAPITALS); T Ay £ ST
Address: N DA DN o onf W AL b %@m;

TEROTCW . BEm v A

[Fraject Bloom  Signature Page to Debenfure Accession Deed]




EXECUTED asa DEED by

LIMITED acting by & diréctor-in
the-presenceof:

Signature of witness:

Nagtie (in BLOCK CAPITALS): T A p S ST7
Address: {0 ESAAR DDA R N T VR~ =N

T
Tevnctoy,  RAF A

EXECUTED as a DEED by

LIMITED. ac'ting_ b_y -a direcior in

the presence.of.

Signature of withess:

Name (in BLOCK CAPITALS): IR AS . A ST
Address: LD AR Ay creanE Lad At EVAE e WY

Tenwny  CFH g\
¢ B

[Project Bloor - Sigriaturg Page to Debentiire Accession Deed]




EXECUTED as a DEED by

OPTIONS AUTISM 8
LIMITED acting by a divector in
the presenceoft

Signature of witness:

Name {in BLOCK CAPITALS): TIEI Ay P S.0CTT

Address: LD AR AL P = (LA oy Cd L @@%I:sf

Il
Revores,  A9F Wl

{Profact Bloom - Signature Page to Debenture Accession Deed]



THE SECURITY AGENT

EXECUTED as-2a DEED by sstopher Eastlak
LUCID TRUSTEE SERVICES Authoriged Sigﬂatog
LIMITED

Signature of witness:

Name (in BLOCK CAPITALS: KHUSHBU Jarn

Address:  6th Floor
1 Landon Wall Buildings
Lendon Wall, London
ECZ2M 5PG

[Project Bloom - Signature Page to Debenture Accession Deecd]




