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Registration of a Charge

Company name: COMPASS FOSTERING SOUTH LIMITED
Company number: 08374139

XEKMM1E3

Received for Electronic Filing: 05/12/2017

Details of Charge

Date of creation:  01/12/2017
Charge code: 0837 4139 0003

Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY AGENT FOR THE
FINANCE PARTIES (SECURITY AGENT)

Brief description: NOT APPLICABLE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 08374139 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8374139

Charge code: 0837 4139 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st December 2017 and created by COMPASS FOSTERING

SOUTH LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th December 2017 .

Given at Companies House, Cardiff on 7th December 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



SECURITY DEED OF ACCESSION

This Deed is made on ] Ozc&mL,ﬁ/ 2017

Befween

{1} Oracle Midco 2 Limited (registersd in England and Wales with company number 11056238)
{Parent);

(2) Each company listed in Schedule 1 (each, an Acceding Chargoer); and
(3) National Westminster Bank Plc as security agent for the Finance Partles (Security Agent),

Whereas

(A)  This Deed is supplemental to a debenture dated l OCC'K"“LL/ 2017 betwasen, inter
alia, the Parent, the Chargors and the Security Agent (Debenture),

(B} Each Acceding Charger has also entered into an Accession Deed to the Facilities Agreement
oh or about the date of this Securlty Deed of Accession and by doing so appolnts the Parent
as its agent on the terms sat out in the Accession Deed,

It is agreed
1. Definitions and interpretation
1.1. Definitions

(a) Save to the extent otherwise defined in this Deed, terms defined in the Debenture
have the same meaning when used in this Deed.

(b) In this Deed, Subsidiary Shares means all sharas present and future held by each
Acceding Chargor in its Subsidiarles {(othet than any Subsidiary ihcorporated in a
jurisdiction other than England and Wales to the Acceding Chargor) including those
listed in schedule 3 (Subsidiary Shares) o this Deed.

1.2. [nterpratation

Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration) and 1.5
(Incorporated terms) of the Debenture are incorporated in this Deed as If they were set out in
full In this Deed, but so that references in those clauses to this Deed shall be construed as
references to'this Security Dead of Accessicon.

2. Accession of Acceding Chargors
21. Accession

The Acceding Chargors agree to be Chargors for the purposes of the Debenture with
immaediate effect and agree to be bound by all of the terms of the Debenture as if they had
originally baen party ta it.
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2.2,

2.3.

24,

Covenant to pay

The Acceding Chargors covenant with the Security Agent as security agent for the Finance
Parties that they will pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents.

Charging provisions
Al security created by a Chargor under clauses 2.4 to 2.7 Inclusive s:
(a)  acontinuing security for the payment and discharge of the Secured Obligations;

(b} granted with full titie guarantee (with all covenants implied herein pursuant to the Law of
Property (Miscellaneous Provisions) Act 1994 being subject o and qualifled by
referencs to the Legal Reservations and any Permitted Security),

() granted in respect of all the right, title and interest {if any), present and future of the
Acceding Chargors in and to the relevant Secured Asset; and

(dy in favour of the Security Agent as security agent for the Finance Parties,
First Legal mortgages

The Acceding Chargors charge by way of first legal mortgage the properties described in
schedule 2 (Properties) to this Deed and, in each case, all Premises and Fixtures oh such
praperty for the time being.

Assignments

(a)  Subject to a provise for re-assignment on redemption and to obtaining any necessary
consent to that assigntment from any third party, each Acceding Ghargor assigns:

(i} the agresments described In schedule 4 (Relevant Agreements) to this Deed;
and
ity its Relevant Policles.

(b) The Acceding Chargors shali remain liable to perform all its obligations under the
Relevant Agreements, and the Relevant Policles.

(¢}  Notwithstanding the other terms of this clause 2.5, prior to the cccurrence of a Declared
Default which is continulng, the Acceding Chargors shall (in their sole discretion),
supject to the other terms of the Finance Documents, continue to exercise all and any
of their rights, remedies, discretions or judgements (including the giving of any waivers
or consent) under and in connection with the Relevant Agreement and be entitled to all
proceeds and clkalms arising therefrom.
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2.6,

2.7,

First Fixed charges

Each Acceding Charger charges by way of first fixed charge (subject in each case lo
obtaining any necessary consent to such fixed charge from any third party).

(&)

(b)

(6

()

(m}

all other Interests and estate in any freshold, leasehold or commonhold property ather
than Excluded Leasehold Property,

the pracesds of sale of its Secured Property and all licences to enier on or use any
Secured Propetty,

the henefit of all other agreements, instruments and rights relating to its Secured
Property,

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, (together
Ghattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

the Subsidiary Shares together with all Related Rights;
the Investments togethar with all Related Rights;

all book and other debts due to the Acceding Chargors and their proceeds (both
callected and uncoliected) (together Debts) and all rights, guarantees, security or
ather collateral in respect of the Debts or any of them) and the benefit of any
judgment or order to pay & sum of money and all rights to enforce the Debts (or any
of them);

all monies from time to time standing to the credit of each Blocked Account;

all monles from time to lime standing to the credit of each accaunt held by the
Acceding Chargors with any bank, building soclety, financial institution or other
person other than any Blocked Account {each an Account);

all its Intellectuat Property to the extent it is capable of belng charged;
all its goodwill and uncalled capital;

the benafit of all Authorisations held or utifised by it in connection with its business or
the use of any of its assets and the right to recover and receive compensation
payable in respect of any of them;

to the extent that any legal mortgage in clause 2.4 or any assignment in clause 25108
ineffective as a legal mortgage or an assignment (as applicable), the assets referred
to in that clause.

Floating charge

Each Acceding Ghargor charges (subject to any Permitted Securlty) by way of first floating
charge all its assets and undertaking wherever located both present and future other than any
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2.8,

assets effectively charged by way of lagal mortgage ot fixed charge or assigned under
clauses 2.4, 2.5 or 2.6,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its execution will in ho way
prejudice or affect any Security granted by any of them by or under the Debenture.

Sgcurity power of attorney

Each Acceding Chargor, by way of securlty, irrevocably and severally appoints the Security
Agent, each Recelver and any of their delegates or sub-delegates to be its attarney fto take
any action which the Acceding Chatgor is obliged to take under this Deed and which the
Acceding Chargor has besh requested in writing by the Security Agent to do but has falled to
do within 5 Business Days following such request. Each Acceding Chargor ratifies and
confirms whatever any atterney dees or prompts to do pursuant to its appolntment under this
clause 4.

Nofices

Each Acceding Chargor confirms that its address details for notices in relation to clause 23
(Notices) of the Debenture are as follows:

Address: Mountfields House, Off Squirrel Way, Epinal Way, Loughborough, LE{1 3GE

Email: iamie.wright@compasscormmunity.co.uk

bernie.gibson@compasscommunity,co. Uk

Attention: Jamie Wright and Bernadine Gibson
Counterparts

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

Governing law and jurisdiction

Clauses 30 (Governing Law) and 31 (Enforcement) of the Debenture shall be incorporated In
this Deed as if set out here In full but so that references to the Debenture shall be construed
as referances to this Deed.

This Deed has been entered into as a deed on the date glven at the beginning of this Deed.

4 490878234




Schedule 1

The Acceding Chargors

Company name

Registered number

Registered office

Compass Holdco Limited 07998366 Mountfields House, Off Squirrel
Way Epinal Way, Loughborough,
Leicestershire, LE11 3GE
Compass Acquisitions Limited (7998414 Mounifields House Off Squirrel
Way, Epinal Way, Loughborough,
Leicestershire, LE11 3GE
Compass Community Ltd 08017562 Mountfields House Off Squirrel
Way, Epinal Way, Loughborough,
Leicestershire, LE11 3GE
Compass Fostering Central 04331258 Mountfields House Off Squirrel
Limited Way, Epinal Way, Loughborough,
Leicestershire, LE11 3GE
Compass Fostering North 07054121 Mountfields House Squirrel Way,
Limited Off Epinal Way, Loughborough,
Leicestershire, LE11 3GE
Compass Fostering South 08374139 Mountfields House Off Squirrel
Limited Way, Epinal Way, Loughborough,
{ eicestershire, LE11 3GE
Compass Children’s Homes 04318432 Mountfields House Off Squirre!
Limited Way, Epinal Way, Loughborough,
Leicestershire, LE11 3GE
Compass Fostering Londen 03292070 Mountfields House Off Squirrel
Limited Way, Epinal Way, l.oughborough,
l.eicestershire, LE11 3GE
Compass Fostering Wales 05956931 Mountfields House Off Squirrel
Limited Way, Epinal Way, Loughborough,
Leicestershire, England, LE11 3GE
Fostering People Too Limited (5430202 Mountfields House Off Squirrel
Way, Epinal Way, Loughborough,
Leicestershire, England, LE11 3GE
Moments Fostering Limited 05557977 Mountfields House Off Squirrel

Way, Epinal Way, Loughborough,
l.eicestershire, England, LE11 3GE
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Mone as af the date of this Dead

Schedule 2

Properties
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Schedule 3

Subsidiary Shares

Name and registered number of Subsidiary

Compass Acquisitions Limited (registered in
England and Wales with company number
07998414)

Compass Community Limited (registered in
England and Wales with company number
08017562)

Compass Fostering Central Limited
(registered In England and Wales with company
number 04331256)

Compass Fostering North Limited
(registered in England and Wales with company
number 07054121)

Compass Fosteting South Limited
{registered in England and Wales with company
number 08374139)

Compass Chiidren’'s Homes Limited
(registered in England and Wales with company
number 04318432)

Compass Fostering London Limited
(raglstered in England and Wales with company
number (3292070}

Campass Fostering Wales Limited
(registered in England and Wales with company
numher 05956931)

Compass Fostering Wales Limited
{registered in England and Wales with company
number 05966931)

Fosterlng People Toa Limited
(registered in England and Wales with company
number 05430202)

Numbher and class of shares

465001 Ordinaty Shares of £1.00

20065001 Ordinary Shares of £1.00

10000 Ordinary A Shares of £1.00

2 Ordinary Shares of £1.00

2000001 Ordinary Shares of £1.00

100 Ordinary Shares of £1.00

134 Ordinary Shares of £0.50

303 Ordinary Shares of £1.00

80 Preference Shares of £1.00

1000 Ordinary Shares of £1.00
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Moments Fostering Limited
(reglstered in England and Wales with company
number 08557977

100 Ordinary Shares of £1.00
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Mone as at tha date of this Deed

Schedule 4

Relevant Agreements
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Executed as a deed by )

Oracle Midco 2 Limited J o e [ .
acting by a director in the presence of } Directar

Sighature of witness

Name ..... Z"J’?“ﬁmﬂé‘?‘@ua‘ ...................

20 CURSITOR STREDT
Addl’ess ..... LGNDON ........................................
EC4A LT

.............................................................................

Acceding Chargors

Executed as a deed by
Compass Holdco Limited
acting by a director in the presence of

e et

Signature of withess

Name L‘ﬂg' e H] P4LE | e

.....................................................

MASE%,LANES LLP

20 CURSITOR STRiZET

Address """"LON‘ESC?N .....................................
ECA4AALT

.............................................................................
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Executed as a deed by 3
Compass Acquisitions Limited | IO

acting by a director in the presence of ) Director

Signature of withess

Name ..... K‘ ﬁp"ovﬁ{@u"yva .....................

gﬂOAgB”AHLANE
RSITOR & T i
Address . TORBGRT REE‘

EC4A LT

.............................................................................

Executed as a deed by H’ QL
Compass Community i
acting by a director in the presence of

et e

EC4A LT

(k|

..............................
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Executed as a deed by
Compass Fostering Gentral Limited )

acting by a diractar In the presence of ) irector

Signalure of withess

Name Z“(,é(.‘);otﬁJQM.SJ&{/C&

MACFARLAMNES LI P
20 CURSITOR STHEERT

Address A LN oo
ECAA LT

Executed as a deed by
Compass Fostering North Limited
acting by a director in the presence of

Director

Signhatute of witness

Name .......7%.... P S e S TPTPR O

{,f 0@ Ij a Plews oy O

MAGEARLANES LLP

Address .20 CLIRSITOR STREET ..
LONDORN
ECAALT

12

.........................................

43087823.4




Exscuted as a deed by
Compass Fostering South Limited )
acting by a director in the presence of )

MACFARLANES LLE

Address ...20.CURSITORETBREET. ...
LONDON
EC4A LT

.............................................................................

Executed as a deed by
Compass Children’s Homes Limited
acting by a director in the presence of

Signature of witness

Name ........ (4!‘.@.(. Uﬁ". ..... B ‘wa’ X A

MACFARH ANES (15
Address ... 20 CUESITOR DAL
LN

ECAn 1LY
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Executed as a deed by
Compass Fostering London Limited
acting by a director in the presence of

Signature of witness

Name L‘V?{}("‘m%l\wo¥

MACFARLANES LI

Address20. CLRSITER BTREET. e
LONDON
EC4A 10T

.............................................................................

Executed as a deed by
Compass Fostering Wales Limited
acting by a director In the presence of

Address . MAGFA@L&\NF». L
o0 CURBITOR & =3 :ﬁ‘
LONDON
EC4A LT

.............................................................................

PR

14
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Executed as a deed by
Fostering People Too Limited
acting by a director in the presence of

WMACFARLAMEE
Address . 20.GURSITOR &

LONDON

=048 1LY

.............................................................................

Executed as a deed by
Moments Fostering Limited
acting by a directar In the presence of

...................................

Name e L

MACFAF{LN\lEQ Ly

Address . 20 CURSITOR S
LONDON
ECab ALY

e S S

15

tractar
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Security Agent

Executed as a deed
by
as duly authorised atforneéy

for and on behalf of National Westminster Bank

Plc

in the prese /

Withess

SIGNAtUrE ©ecvreeresrieriarerssrssssnin

ACArEss’ it &2 BAOPIGEATE i,

)
)
)
)
)
)

16
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