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In accordance with
Sections 859A and M R 0 1 &
859) of the Companies ALY

Act 2006
‘ Particulars of a charge Companies House

A fee 1s 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 What this form i1s 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 reqister a charge where there is no www companieshouse gov uk
an instrument instrument Use form MRO

court order extending the time for delvery

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days 1t will be rejected unless 1t Is accon
*L4BOBORV™
LD2

m/You must enclose a certified copy of the instrument with this form 15/07/2015 #102
scanned and placed on the public record Do not send the ongin: COMPANIES HOUSE

n Company details W&,—r— For ffical use

Company number l{)i ’I—’2_|'4_|9_’8_’5_'0_ + Filling in this form

Please complete in typescript or 1n

Company name in full, \TRACSCARE 2007 LIMITED bold black capitals

| All fields are mandatory untess
specified or indicated by *

Charge creation date
Charge creation date ,{do |d/7 Bﬁﬁ’— EI’O_FI’S_ |
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

Name .~ | GLAS TRUST CORPORATION LIMITED

Name

Name

Name

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

[0 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 2 0




MROT

Particulars of a charge

Brief description

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

Brief description

FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT

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

Please himit the deseription to the
available space

Other charge or fixed security

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

Yes
[0 No

Floating charge

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

Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

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

Yes
0 No

Trustee statement©

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

O

@ This statement may be filed after
the registration of the charge {(use
form MROS)

Signature

Please sign the form here

Signature

Signature

X food Gkl (LO X

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

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

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

| e EARHAN NATHWANI

Companyrame DEED SMITH LLP

| Address

BROADGATE TOWER
| 20 PRIMROSE STREET

| Post town

LONDON

Caunty/Region

= el lal 2 [r]s

“"™ UNITED KINGDOM

Inx

Telephone

0203 116 3835

Certificate

We will send your certificate 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

O 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 in
Sections 3,5,6,7 &8

You have given a description in Section 4,
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the eniginal instrument, it must
be a certified copy

oog o O o 0O o

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@Where to send

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

For companies reqistered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk or
emall enquiries@ companieshouse gov uk

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

This form has been provided free of charge by Companies House

06/14 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4249850
Charge code: 0424 9850 0022

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2015 and created by TRACSCARE 2007 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th July 2015

Given at Companies House, Cardiff on 22nd July 2015
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DATED 7 JULY 2015

(1)

(2)

(3)

TRACSCARE MIDCO LIMITED
(as the Parent)

THE PARENT AND THE SUBSIDIARIES OF THE
PARENT LISTED IN SCHEDULE 1

{as the Original Chargors)

and

GLAS TRUST CORPORATION LIMITED
(as Security Agent)

Certified as a true copy of the .
origina! instrument other than material

redacted pursuant to 8.859G of the

DEBENTURE 008
mpaiesé&f\

4 Smih LU
22; m[wf‘i

EXECUTION

REFEREMNCE: BD/561705779

PROJECT BEAUFORT

ReedSmith
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THIS DEBENTURE 15 datcd}’July 2015 and made between

¢)] TRACSCARE MIDCO LIMITED, a company incorporated in England and Wales with
registered number 09052762 and registered address at Staple Coudt, 11, Staple Inn Butldings,
London WCI1V 7QH (the "Parent™),

@ THE SUBSIDIARIES OF THE PARENT LISTED IN SCHEDULE! (THE
CHARGORS) (together with the Parent, the "Origmal Chargors"), and

3) GLAS TRUST CORPORATION LIMITED as trustee for itself and the Secured Parties (the
"Secm ity Agent")

BACKGROUND

(A) The Oniginal Chargers are required to enter into this Debenture as a condition of the Finance
Documents

IT IS AGREED as follows

I

il

DEFINITIONS AND INTERPRETATION

Defimtions

In this Debenture

"Aceount" means all accounts {mcluding Controlled Accounts) and any credit balance from
time to time on any account opened or mamntamed by any Chaigor with any bank, building
soclety, financial institution or other person (and any replacement account or subdivision or
subaccount of that account) and includes all Related Raghts

"Acquisition" has the meaning given to it in the Facilitres Agieement

"Acqusitton Documents” has the meaming given to it in the Facilities Agieement

"Additional Chargor” means a company which creates Security {or purports to create
Security) over its assets i favour of the Securtty Agent by executing a Security Accession
Deed

"Admimstration Event" means

(a) the presentation of an application or petition to the court for the making of an
admumistration order 1n relation to any Chargor; or

(b) any person {who is enfitled to do so) gives written notice of its 1ntention to appoint an
admmustrator to any Chargor or files such a notice with the court

"Cascade Real Pioperty" means the Real Property hsted m Part 2 (Cascade P1operiies) of
Schedule 14 (Real Pioperty) of the Facilities Agieement

"Conti olled Account” means any Holding Account or Mandatory Prepayment Account
"Charged Assets” means all of the assets and undertaking of each Chargor, both present and
future, which from time to time are the subject of any Secunty created or expressed to be

created by 1t in favour of the Secunity Apgent

"Chargor " means an Original Chargor and an Additional Chargor




"Declared Default" has the meaning given to 1t i the Facilities Agreement
"Debtor" has the meaning given to it in the Intercreditor Agreement

"Enforcement Fvent" means the occurrence of a Declared Default or an Adminstration
Event

"Facilities Agreement” means the facilities agreement dated on or about the date of this
Debenture between, among otheis, Tracscare Bidco Limited as oigmal bonower and
guarantor, Dnect Lending Fund II Investments (Luxemboug) S arl as arranger, Globat Loan
Agency Services Limsted as agent, GLAS Trust Corporation Limited as Security Agent and
the other parttes listed theremn

"Finance Document” has the meaning given to it 1n the Facilities Agreement

"Insutance Polcy” means any contract or policy of insurance {including life msurance or
assurance but excluding any policies in respect of third party labulity) in which any Chargor
may fiom time to tume have an interest together with all amounts payable to such Chargor
under o1 1n connection with each of those polictes, and meludes all Related Rights

"Inteflectual Property” means, in relation to a Chaigor.

(a) all of such Chargor's patents, trademarks, service marks, designs, business names,
copyrights, database nghts, software rights, design rights, domain names, moral rights,
mventions, confidential information, know-how and other intellectual property rights
and interests, whether registered o1 unregistered, and

(b) the benefit of all applications and rights to use such assets of such Chargor,

including the intellectual property specified in Schedule 4 (AMaterial Intellectual Property) or
any schedule to a Secunty Accession Deed, and includes all Related Raghts,

"Tntercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Debenture between, among others, the Parent as a Debtor, Direct Lending Fund Il
Investments (Luxembourg) S rl as arranger, Global Loan Agency Services Limited as
apent, GLAS Trust Corporation Limited as Security Agent and the other parties listed therein

"Int1a-Group Loan” means any loan by any Chargor as lender fo any other member of the
Group as borrower

"Investments" means, 1 relation to a Chargor
(a) the Shares, and

{b) all other shares, stocks, debentures, bonds, warrants, coupons, options, other securthies
and investments and rights to subscribe for other investments,

i each case whether held directly by, or to the order of, that Chargor or by any trustee,
nominee, fiduciary or clearance system on its behalf, and wncludes ali Related Rights (and
mcluding all nights against any such trustee, nominee, fiduciary or clearance system)

"Lease" means, n relation to any of the Material Real Property which 1s feaschold, the lease or
leases, agreement for lease, tenancy o1 licence pursuant to, and w accordance with which, a
Chargor holds such Material Real Property and any instrument supplemental to 1t or which 1s
expressed to be collateral to 1t ar entered into pursuant to or in accordance with 1ts terms and
the term Leases shall be construed accordingly




.

“Materal Intellectual Property” means any Intellectual property owned by a Chargor which
1s matenal n the context of the business of the Group and which 1s required by the Group 1n
order to cary on all material aspects of the business as it 1s being conducted, including the
Intellectual Property specified m Scheduie 4 (Material Intellectual Propesiy) or any schedule
to a Security Accession Deed, and includes all Related Rughts

"Material Real Property” means

(a) in relation to an Ougmeal Chargor, any freehold o leasehold property located in
England and Wales specified 1n Schedule 2 (Material Real Property) (or 1n the
schedule t0 any Mortgage) 1n respect of which that Chaigor has any right, title or
nteiest,

(b} in relation to an Additional Chargor, any freehold or leasehold located property in
England and Wales specified 1n the schedule to the relevant Secunity Accession Deed
(or in the schedule to any Mortgage) in respect of which that Chargor has any right,
title o1 1nterest,

(c) i relation to a Chargor, any other freehold property located m England and Wales 1n
respect of which that Chargor has any right, title or interest and which has a market or
book value in excess of £100,000 {other than, prior to 31 December 2005 and subject
to paragraph (e) of Clause 2533 of the Facilities Agreement, any Cascade Real
Property), and

() in relation to a Chargor, any other [easehold property located i England and Wales in
respect of which that Chargor has any right, title or mterest and which has an
wunexpired term of at least 10 years and a capital value in excess of £100,000 (other
than, prior to 31 December 2005 and subject to paragraph (¢) of Clause 25 33 of the
Facilities Agreement, any Cascade Real Property),

and mcludes any buildings, fixtures, fittings, fixed plant or machmery from time to tune
situated on or forming part of such freehold or leasehold property, and includes all Related
Rughts

"Mertgage” means a supplemental mortgage or charge to be granted by a Chargor in favour of
the Security Agent substanhally in the form set out i Schedule 10 (Form of Supplemental
Moz igage)

"Permitted Security" has the meaning given to 1t 1n the Facilifies Agreement

"Planning Acts" means all legislation from time to tme regulating the development, use,
safety and control of Real Property and highways meluding but not Limited to the Town and
Country Planming Act 1990, the Planning (Listed Buildings and Conservation Areas) Act
1990, the Planning (Hazardous Substances) Act 1990, the Planmng (Consequential Provisions}
Act 1990, the Local Governmenf, Planming and Land Act 1980, the Planning and
Compensation Act 1991, the Planning and Compulsory Purchase Act 2004 and any regulations
made pursuant to any of the foregoing

"Plant and Machinery" means, i relation to a Chaigor, all present and future plant,
machmery, office equipment, computers, vehicles and other chattels of that Chargor
(excluding any for the time being forming part of that Chargoi's stock 1n trade or work 1n
pragress), and includes all Related Rights

"Real Property” means, in relation to a Chargor




{a any freehold, leasehold or immovable pioperty (including the fiechold and leasehold
y ty
propetty in England and Wales specified in Schedule 2 (Mater 1al Real Pr opei ty)), and

(b) any buildings, fixtures, fittings, fixed plant or machinery from tune to time sitwated on
or forming part of such fieehold or leasehold property,

in respect of which that Chaigor has any night, title or interest, and includes all Related Rights

"Receiver" means a recervel, recetvet and manager or, where permitted by law, an
administiative receiver (as the Secunty Agent may speaify at any tume in any ielevant
appointment) and that term will nclude any appointee made under 8 joint or several
appointment

"Related Rughts” means, to the extent appheable in relation to any Charged Asset

(a) the proceeds of sale, transfer, lease ot other disposal of all or any part of that Charged
Asset,

(b) all rights under any licence, agreement for sale or agreement for lease 1n respect of all
ot any part of that Charged Asset,

(c) all rights, powers, benefits, claims, contracts, warranties, remedtes, Security Interests,
guarantees, mdemmties or covenants for title 1n respect of all or any part of that
Charged Asset,

(d) any drvidend, interest or other distrtbution paid or payable,

(e any moneys and proceeds paid or payable i respect of all or any part of that Charged
Asset,

43 any awards or yjudgments in favour of a Chargor i respect of all or any part of that
Charged Asset, and

(2 any other assets derrving from or relating to all or any part of that Charged Asset,

"Secured Obligations" means all present and future liabilities and obligations at any time due,
owing or meurred by any Debtor to the Secured Parties (or any of them) under the Finance
Documents m any maunner and 1n any currency or currencies and whether actual or contmgent,
whether incurred solely or jomily with any other person and whether as princtpal or surety,
together with all interest accruing on such monies and hiabilities and all costs, charges and
expenses incurred by any Secured Party under any Finance Document

"Secured Parties” has the meaning grven to 1t in the Facilities Agreement

"Security" means any Secuuty Interest executed, created (or mtended to be cieated),
evidenced or conferred by or puisuant to this Debenture or a Security Accession Deed or a
Mortgage

"Secunity Accession Deed" means a deed substantially m the form set out in Schedule 9
{(Form qf Secwu ity Accession Deed)

"Securrty Interest" means any mortgage, charge, assignment, pledge, lien or other secunty
inferest securing any obligations of any person or any other agreement or arrangement having
the effect of conferring securiy
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"Security Period" means the period begimmng on the date of this Debenture and ending on the
Sentor Discharge Date

"Senior Discharge Date” has the meaning given to it i the Intercreditor Agreement

"Shavres" means, n relation to a Chargor, ali of the shares held by that Chargor in any member
of the Group and any other shares owned by or held by any nominee on behalf of that Chargor
mcluding those shares specified m Schedule 3 (Shaves) or the scheduleto any Security
Accession Deed

"Specific Contracts" means, in relation to a Chargor

(a} any agreement (whether wiitten or otherwise) in respect of an Intra-Gicup Loan and to
which that Chargor 15 a party,

(b) any Hedging Agreement entered mto by that Chargor m connecfion with the Fmance
Documents,

{c) the Acquisition Documents entered into by Tiacscaie Bideo Limited or Tracscare
Group Lamited i connection with the Acquisition, and

(d) any other agreement to which that Chargor is a party and which 15 designated as such
from time to time by the Parent and the Securtly Agent,

and ncludes all Related Rights
Terms defined in other Finance Documents

Unless defined in tlus Debenture, or the context otherwise requires, a term defined in the
Faciliies Agreement or m any other Finance Document has the same meaning i this
Debenture, or any notice given under or in connection with thus Debenture, as if all references
m those defined terms to the Facihities Agreement or other Finance Document were a
reference to this Debenture or that notice

Construction

(a Save as otherwise provided mn this Debenture, clause 1 2 (Consfruchion) of the
Facilities Agreement will apply as 1if incorporated in this Debenture, or mn any notice
given under or in connection with this Debenture, as 1f all references 1n that clause to
the Facilities Agreement were a reference to this Debenture or that notice,

{b) References to a Clause or Schedule are to a clause or schedule of this Debenture

Intercreditor Agreement

This Debenture 1s subject to the terms of the Intercreditor Agieement

Disposition of property

The terms of the Facihities Agreement and each other Finance Document and of any side

letters between the Parties in relation to the Finance Documents are incorporated nto this

Debenture and each other Finance Docurnent to the exient requred for any purported

disposition of any Property contained in any Finance Document to be a vald disposition 1n
accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989
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32

33

Clawback

If the Secunity Agent 1easonably considers that any amount paid or credited to any Finance
Party 1s capable of bemg avosded or reduced by wirtue of any bankruptoy, nsolvency,
hquidation or similar laws, the hability of the Chargors under this Debenture and the Security
Interests constituted by those documents will continue and such amount will not be considered
to have been irrevocably paid

Third Par ty Rights

A person who 15 not a party has no 11ght under the Contracts (Rights of Third Parties) Act
1999 to enforce or to enjoy the benefit of any term of this Debenture

Deed

It 15 intended that this Debentuie takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand

COVENANT TO PAY

Each Chargor covenants with the Security Agent, as security trustee for the Secured Parties, to
pay, discharge and satisfy the Secured Obligations when they become due for payment and
discharge in accordance with their respective terms

FIXED SECURITY

Genezal

All Security created by a Chargor under this Clause 3 and Clause 4 (Floafing Char ge) 1s

(a) granted m favow of the Security Agent as security trustee for the Secured Parties,

(b) contmuing secunty for the payment, discharge and performance of the Secured
Obligations (regardless of any mtermediate payment),

{c) granted with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 (but subject to any Permitted Security), and

(d) granted 1n respect of all the night, title and interest (if any), present and futme, of that
Chatgor in and to the relevant Chaiged Asset

Legal mortgage

Each Chargor charges by way of first [egal mortgage the Material Real Property

Assignment by way of Security

(a) Each Chargor assigns and agrees to assign absolutely and to the fudlest extent
assignable or capable of assignment without mfnnging any confractual provision
restricting the same:

(1) any Insurance Policies, and

{11) each Specific Contract
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{b) Each Chargor shall remain lable to perfoim all 1ts obligations under the assets
described n paagraph (a) above

(c) Notwithstanding the other terms of this Clause 3 3, prior to the occurrence of an
Enforcement Event, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and in connection with
the Specific Contracts and the Insuiance Policies

Fixed chaiges

Each Chaigor {to the extent not vahidly and effectively charged by way of first lepal mortgage
pursuant to Clause 3.2 (Legnl mo! igage) or assigned pursuant to Clause 33 (Assignment by
way gf Security)) charges

(a) by way of first fixed charge, the Material Real Property,
(b} by way of first fixed charge, the Accounts,

{c) by way of first fixed chai ge, 1ts book and other debts and monetary claims owing to 1t
and any proceeds of those debts and claims and ali Related Rights,

(d) by way of first fixed charge, the Intellectual Pioperty,
{e) by way of first fixed charge, the Plant and Machinery,

) by way of first fixed charge, any goodwill and nghts and claims in relation to its
uncailed share caprtal,

€3] by way of first fixed charge, the Investments, and

(h) by way of first fixed charge, each of the assets which are specified in Clause 3 3
(Assignment by way of Secun ity)

Tixed security

Clause 3 2 (Legal morigage) and Clause3 3 (dssigmmnent by way of Secwrily) shall be
construed as creating a separate and distinct mortgage, fixed chaige or security assignment
over each relevant asset within any particular class of assets specified in this Debenture  Any
failure to create effective fixed secunty (for whatever 1eason) over an asset shall not affect the
fixed nature of the security on any other asset, whether within the same class of assets or not

FLOATING CHARGE
Floating charge

(a) Each Chargo charges by way of fist floating charge all its present and future assets
and undertaking other than any assets effectively charged by way of legal mortgage or
fixed charge or assigned unde: Clauses 3 2 (Legal mottgage), 3 3 (Assignment by way
of Secus uy) or 3 4 (Fixed charges) respectively

()] Paragraph 14 of Schedule B1 to the [nsolvency Act 1986 applies to the floating charge
created by paragraph {z)} above
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Conversion of floating charge to fixed Securnity

(a)

(b}

The Security Agent may at any time by notice to the relevant Chargor convert the
floating charge constituted under Clause 4 1 (Floating charge) with immediate effect
into a fixed charge as regards any asset which is the subject of the floating charge or
which 1s spectfied in the notice 1f

(D) this Debenture 1s enforceable in accordance with Clause 14 (When Securiy
Becomes Enfor ceable), or

(n) the Security Agent reasonably considers that any of the Chaiged Assets may
be in jeopardy or in danger of being seized or sold pursuant to any form of
legal process, or

{im) the Security Agent consideis (acting 1easonably) that it 15 prudent in order to
pratect the prienty of the Security

In addrtion, without prejudice to any rule of law which may have a simlar effect, the
floating charge constituted under Clause 4 1 (Floating chage) will automatically be
converted (without notice) with immediate effect nto a fixed charge as regards all
assets the subject of the floating charge 1f

(1) a Chargor creates {or attempts o1 takes any steps to cieate) any Security over
any Charged Asset (save as expressly permitied under the Facilities
Agreement),

(1) a Chargor disposes (or attempts or takes any steps to dispose) of all or any of
the Charged Assets (save as expressly permitted under the Facilities
Agreement),

{m)  any person levies (or attempts or takes any steps to levy) any distress,
attachment, sequestration executton or other process aganst any Charged
Asset {which, 1f frivolous or vexatious, 15 not dischaiged within two Business
Days), or

(rv)  an Adminstration Event occuis or a resolutton 1s passed or an order 1s made
for the winding-up of a Chargor or an Event of Default under clause 26 7
(Insofvency proceedings) of the Facihties Agreement is continueng

RESTRICTEONS ON DEALING

Restrictions on dealmgs

No Chargor may

()

(b}

create o1 allow to exist any Securnty Interest over all or any part of the Charged
Assets, or

either 1n a single transaction or 1 a series of transactions and whether related or not
and whether voluntanly or mvoluntanly sell, transfer, licence lease or otherwise
dispose of all or any part of 1ts assets o1 enter mto any other preferential arrangement
having a similar effect,

unless expressly permitted under the Facilities Agreement
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MATERIAL REAL PROPERTY
Description of mformation

Each Chaigor represents and wanants to the Secunty Agent on the date of this Debenture or,
as applicable, the date of any Security Accession Deed pursuant to which 1t becomes a party to
this Debenture or the date of any Mortgage (as the case may be), that all Matenal Real
Property 1n respect of which it has an interest 15 fully and accmately descnbed m Schedule 2
(Muteral Real Property} (or, as applicable, the relevant schedule to a Security Accession
Decd or Mortgage)

Acquisitions
If a Chargor acquires any Material Real Property after the date of this Debenture 1t must
{a) prompily notify the Secuity Agent,

(b) promptly on request by the Secuiity Agent and at the cost of that Chargor, execute and
deliver to the Secuity Agent a Mortgage in favour of the Secunty Agent (in
accordance with the Agieed Secunty Principles),

(c) if the title to that freehold or leasehold property 1s registered at the Land Registry or
required to be so 1egisteied, make the necessary application to regester tins Security
and any Mortgage by delivering to the Land Registry completed forms API, RX1 or
CH2 (as applicable), and

(d) if applicable, ensuie that this Securtty and any Mortgage 1s correctly noted 1n the
Regustel of Title against that title at the Land Registry

Natice of Security: Leases
Each Chargo will

(a) immediately wpon the date of this Debentwme (or, as applicable, the date of any
Security Accession Deed or, 1if later, upon acquiring or entering into a Lease or
granting any Mortgage) give notice to ail landlords, tenants and other persons who are
parties to any Leases, of the fixed Security constituted under this Security in respect of
any such Lease, such notice bemg substantially tn the form set out in Part I of
Schedule 5 (Leases); and

(b) use all 1easonable endeavours to procure that each such landlord, tenant or other
person delivers an acknowledgement of receipt of such notice fo the Secunty Agent
substantially in the form set out 1n Part 1T of Schedule 5 (Legses) within 20 Business
Days of the date of thus Debenture (or, as applhcable, the date of any Secunty
Accession Deed or, if later, the date on which such lease was entered into or Mortgage

granted)
Third Party Consents for Leases

(a) If under the terms of a Lease any Chargor 15 not permitted to charge or assign ifs
mnterest in such Material Real Property (either absolutely or without the consent of the
landlord) (a "Restricted Property") 1t undertakes promptly to make an application fo
the landlowd's consent to the creation of the mortgage contained 1n this Secunity and
shall use all reasonable endeavours to cobtam such consent as soon as ieasonably
practicable and shall keep the Secunty Agent mformed of the progress of its
negotations with such landlord
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{b) There shall be excluded from the Secunity any Restricted Property until the relevant
consent 15 obtained Immediately upon 1eceipt of such consent, the relevant Restricted
Property shall stand moiigaged and chaiged to the Security Agent under Clause 3 2
(Legal moirigage) and the fixed charge contained mn Clause 3 4 (Fned char ges)
(together with any mortgage or charge to be cieated under Clause 13 (Further
Assurance) or a Security Accession Deed or a Mortgage, as the case may be)

Deposit of title deeds
Each Chargor shall

(a) as soon as reasonably practicable following the request of the Security Agent after the
date of this Debenture, deposit with the Secunity Agent (or provide a solicitor's
undertaking to hold n favour of the Security Agent) all deeds, certificates and other
documents (1f any) constituting or evidencing title to any Material Real Property, and

(b) deposit with the Security Agent (or provide a solicitor's undertaking to hold in favour
of the Security Agent) at any tune thereafler any further such deeds, certificates and
other documents, promptly upon coming into possession of any of those itetns

Apphcation to the Land Registiy

Each Chargor hereby consents to an application i the following (or substantially similar}
terms being made to the Land Registry to enter 8 restriction by way of a Land Repistry
standard form P n the proprietorship register of any registered land at any time forming part
of the Material Real Property

“No disposition of the 1egistered estate by the propiielor of the registered estate s to be
registered withou! a wi tternr consent signed by the propietor for the lime being of the chai ge
dated [®] 1n favour of GLAS Tiust Corporation Limited (as secws ity agent) referred to in the
charges 1egister o1 their conveyancer "

INVESTMENTS

Changes to rights

No Chargor may (except to the extent permutted by the Facihties Agreement) teke or allow the
taking of any action on its behalf which may result in the nghts attaching to amy of its
Investments being altered or further Shares being 1ssued

Calls

(a) Each Chargor must pay all calls and other payments due and payable wn respect of any
of 1ts Investments

(b) If a Chargor fails to do so, the Security Agent may pay those calls or other payments
on behalf of that Chargor That Chargor must immediately on request reimburse the
Security Agent for any payment made by the Security Agent under this Clauge 7 2

and, pending reimbursement, that payment will constitute part of the Secured
Oblhigations

Other obhgations i respect of Investments
No Finance Party will be required i any manner to

(a) perform or fulfil any obligation of a Chargor,
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(b)
(c)

@

make any payment,

make any enquiry as to the nature or sufficiency of any payment received by it or a
Chargor, or

present o file any claim or take any other action to collect or enforce the payment of
any amount,

in1espect of any Investment

Dividends

(2)

(b)

At any time prior to an Enfoicement Event, cach Chargor shall be entitled to receive
and retain all dividends, interest and other montes arising from the Investments

At any time after an Enforcement Event, each Chargor shall hold any amounts or
other benefits received by way of dividends, interest and other momnes a1ising fiom the
Invesimenis on trust for the Secwied Parties and pay the same mmmediately to the
Security Agent or as 1t may direct

Voting mights

(a)

(b

At any time prior to an Enforcement Event, each Chargor shall be entitled to exercise
{or direct the exercise of) the voting and other rights and powers attached to the
Investments provided that such Chargor may only exercise such nghts or powers (or
otherwise permit or agiee to any variation of the nghts attaching to or conferred by all
or any part of the Investments) 1f

() that does not breach any provision of any Finance Document or cause an
Event of Default to occur,

(1) that does not adversely affect the validity or enforceability of the Security
created (or purported to be created) by this Debenture, and

(1)  the exercise of, or the failure {0 exercise, those rights and powers would not
have a material and adveise effect on the ability of the Securnity Agent to
1ealise any Secunty

At any time after an Enforcement Event, the Security Agent {or any Receiver or
Delegate) may, at its discretion, (in the name of the relevant Chargor or otherwise and
without any further consent or authority from such Chargor)

) exercise (or reftain from exercising) any vofing rights  respect of the
Investments,
{u) apply all dividends, interest and other momes ansing from the Investments 1n

accordance with Clause 18 (Application of Momes),

(1) tiansfer the Investments into the name of the Security Agent or such
nominee(s) of the Security Agent as it shall require; and

(1v) exercise (or refiam from exercising) the powers and nights conferred on or
exercisable by the legal or beneficial owner of the Investments, including the
right, 1n relation to any company whose shares or other secunities are included
in the Investments, to concur or participate n
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0] the recomstruction, amalgamation, sale or other disposal of such
company or any of 1is assets or undertaking (mecluding the exchange,
CONveision o1 reissue of any Shﬂ!‘BS Qr securities as a cansequence
theieof),

(2) the release, modification or vanation of any nghts o1 liabihities
attaching to such shares or securities, and

3 the exercise, renunciation or assignment of any right to subscnbe for
any shares or securitres, m each case in the manner and on the terms
the Security Agent thinks fif, and the proceeds of any such action
shall form part of the Investments

Delivery of share certificates and registers
Each Chargor shall

(a) Within one Business Day of the date of this Debenture (or, as applicable, immediately
upon the date of any Secuuty Accession Deed or, if later, upon the acquisiion of or
subscription for any other Investments) deposit with the Securrty Agent (or procuie
the deposit of) all certificates or other documents to title to the Investments and stock
transfer forms (executed m blank by t or on 1ts behalf), together with a duly certified
copy of the register for such Investments, and

(b) promptly upon the acquisition, subscription, acciual, offer or 1ssue of any stocks,
shares, warrants or other securities i respect of or denved from the Investments,
notify the Secuuty Agent of that occurrence and procure the delivery to the Secunity
Agent of all certtficates or other documents of title representing such items and such
stock transfer forms or other mstruments of transfer (executed 1n blank by 1t or on ats
behalf) in respect thereof as the Security Agent may request, together with a duly
certified copy of the register for such Investments

INTELLECTUAL PROPERTY
Representations

Each Chargor represents to the Security Agent that as at the date of this Debenture or, as
applicable, the date of any Security Accession Deed pursuant to which 1t becomes a party to
this Debenture, all Material Intellectual Property 1s fully and accurately described in Schedule
4 (Materral Intelleciual Property) (or, as applicable, the relevant schedule to a Secuiity
Accession Deed)

Acquisition

Bach Chargor (or the Parent on s behalf) shall promptly notify the Security Agent if it
acguires, develops or establishes any Material Intellectual Property after the date of this
Debenture which ts material to its business

Preservation

Each Chargor must promptly, if requested to do so by the Secunity Agent (acting reasonably),
sign or procure the signature of, and comply with all wnstructions of the Secunty Agent m
respect of, any document required to make entries i any public register of Material
Intellectual Property n any jurisdiction (including the Umited Kingdom Trade Marks Regsster)
which either record the existence of this Debenture or the restrictions on disposal imposed by
this Debenture
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ACCOUNTS
Accounts

Each Chaigor shall, on o1 before the date of this Debenture (or, #s applicable, the date of any
Secunty Accession Deed o1 the date on which any new Account ts established after the date of
this Debenture) deliver detatls of all of 1ts Accounts to the Secunity Agent

Book debts and receipts

Each Chargor shall get m and realise 1ts

{a) securities to the extent held by way of temporary investment,
(b} book and other debts and other moneys owed to if, and

(c) royalties, fees and income of any nature owed to 1t

in the ordinary course of its business and, (subject to any restriction on the application of such
proceeds contamned m the Facilities Agreement), upon such proceeds being credit to an
Account, be released from the fixed charged created pursuant to Clause 3 4 (Fixed charges)
and such Chargor shall be entitled to withdraw such proceeds from such Account provided
that such proceeds shall continue to be subject to the floating charge created pursuant to
Clause 4 (Floatmg Charge) and the terms of this Debenture

Following an Enforcement Event, each Chagor shall
(1) pay such montes into such account as the Security Agent may designate, and

() not enter into a single transaction or series of transactions to sell, facior,
discount or otherwise dispose of all part of its recetvables without the prior
written consent of the Security Agent

‘Withdirawals

(2) Prior to an Enforcement Event, the Chargor may withdraw any meoneys (including
inteiest) standing to the credit of an Account (other than a Controlled Account) except
as prohibited by the Facilities Agreement

(b) Except with the prior written consent of the Security Agent or as provided below, no
Chargor may withdraw any moneys (including interest) standing to the credit of a
Controlled Account except as permitted or requred by clause 10 (Mandatory
prepayment) of the Faciliies Agreement

(c) Prior to an Enforcement Event, the Security Agent may (subject to the payment of any
claims having priority to this Security and subject to the Inteicreditor Agreement)
withdraw amounts standing to the credit of a Controlled Account i accordance with
clause 10 (Mandatory prepayment) of the Facilities Agreement

(d) After an Enforcement Event, the Security Agent may (subject to the payment of any
claims having prionty to this Security and subject to the Intercrediter Agreement)
withdraw, transfer or set-off amounts standing o the credit of any Account to satisfy
the Secured Obligations
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Notice of Security

Each Chargor (ot the Parent on 1its behalf) will

{a)

(b)

ummediately upon the date of this Debenture {01, as applicable, the date of any
Secunity Accession Deed or, if later, upon the estabhishment of any new Account),
give notice to the 1elevant bank, building society, financial institution or other persen
of the charge constituted under this Debenture {or Security Accession Deed, as
applicable) in respect of each Account, such notice being mn the form set out in Part I
of Schedule 6 (dccounts) and specifying therein each Controlled Account as
"blocked", and

use all reasonable endeavowrs to procwe that the relevant bank, butlding society,
financial institution or other person delivers an acknowledgement of receipt of such
notice to the Secunity Agent substantially in the form set out 1n Part II of Schedule 6
(Accounts)

INSURANCES

Rights

After an Enforcement Event

(a)

(b}

(c)

the Security Agent may exercise (without any furthe: consent ot authority on the part
of any Chargor and nrespective of any direction given by any Chargor) any of the
nights of any Chargor in connection with any amounts payable to it under any of its
Insurances,

each Chargor must take such steps (at its own cost) as the Secunity Agent may require
to enforce those nights, this wncludes imtiating and pursuing legal or arbitration
proceedings n the name of that Chargor, and

each Chargor must hold any payment recetved by 1t under any of its Insurances
(excluding proceeds of any third party hability insurences paid to the Chargor to meet
third party claums) on trust for the Security Agent

Notice of Security

Each Chargor will

()

(b

immediately upon the date of this Debenture {or, as applicable, the date of any
Security Accession Deed or, 1f later, upon the establishment of any new Insurance
Pohicy) give notice to each insurer party to each of the Insurance Policies of the
assignment constituted by this Debenture (or Security Accession Deed, as applicable)
in respect of each Insurance Policy, such notice being substantially in the form set out
in Part I of Schedule 7 (Jnsur ance Policies), and

use all reasonable endeavours to procute that each such insurer delivers an
acknowledgement of receipt of such notice to the Security Agent substantially 1n the
form set out 1n Part Il of Schedule 7 (Jnswr ance Policies)
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SPECIFIC CONTRACTS

Notice of Security

(2)

(b)

Each Chargor will

(1) immediately upon the date of this Debenture (or, as applicable, the date of any
Secunty Accession Deed or, 1f later, upon the entering 1nto or designation of
any other Specific Contract), give notice to the relevant counterparty to each
Specific Contract of the assignment constituted under this Debenture (or
Security Accession Deed, as applicable) m 1espect of each Specific Contract,
such notice bemng substantially n the form set out in Part 1 of Scheduie 8§
{(Specific Contracts) or m such other fom as may be specified by the Security
Agent (acting reasomably and i accordance with the Agreed Secunty
Principles), and

{u1) use all reasonable endeavours to procure that the relevant counterparty
delivers an acknowledgement of receipt of such notice to the Secwity Agent
substantiatly 1n the form set out n Part II of Schedule 8 (Specific Contr acts)
or t such other form as may be specified by the Secuirty Agent (acting
reasonably and 11 accordance with the Agreed Security Principles)

Each Chargor is deemed to have given (and acknowledged) such notice of assignment
m respect of any Intra-Group Loans outstanding on the date of this Debenture where
the creditors and debtors under such loans are both Chargors

PROVISIONS AS TO SECURITY

Imphed covenrants for title

(a)

(b)

The covenants set out in Sections 3(1), 3(2} and 6(2) of the Law of Pioperty
(Mhscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed Secui ity) or
4 (Floating Char ge)

It shall be imphed n respect of Clauses 3 (Fixed Secur ity) and 4 (Floating Chai ge)
that a Chargor 1s disposing of the Charged Assets free from all charges and
mcumbrances (whethe: monelary or not) and from all other nghts exercisable by third
parties (including liabitiies imposed and rights conferred by or under any enactment),
save for any Permitted Secunty,

Further Loans

(a)

(b}

Subject to the terms of the Facilities Agreement, each Lender 1s under an obligation to
make further Loans to the Chargors, and that obhgation will be deemed to be
meorporated 1n this Secunty as 1f set out i this Secunty

Each Chargor consents to an application being made to the Land Registry to enter
notice of the obligation to make further Loans on the Charges Register of any
registered land forming part of the Charged Assets,
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FURTHER ASSURANCE
Further assurance

(a) The covenant set out m Section 2(1)(b) of the Law of Property (Miscelianeous
Provisions) Act 1994 shall extend to include the obligations set out i paragraph (b)
below

(0] Each Chargor shall promptly, at its own cost and subject to the Agreed Secunty
Princeples, do all such acis or execute all such documents (including assignments,
transfers, mortgages, charges, notarisations, registrahions, notices and instructions) as
the Secunty Agent may reasonably specify (and n such form as the Secunty Agent
may reasonably require) i favour of the Security Agent or ts nominee(s)

(1) to perfect the Securify created or mtended to be created m respect of the
Charged Assets (which may mclude the execution by such Chargor of a
mortgage, charge, assignment or other Security Interest over all or any of the
assets constituting, or intended to constiute, Charged Assets) o1 for the
exercise of any the nghts, powers and 1emedies of the Security Agent, any
Recerver or the Secured Parties provided by or pursuant to this Security or by
law,

(1) subject to the Agreed Secunty Principles, to confer on the Security Agent (or
the Secured Parties) security over any property, asset or undertaking of such
Chargor located i any jurisdiction cutside England and Wales equvalent or
sinmlar to the security mtended to be conferred by or pursuant to this
Debenture, and/or

(1)  after the Security has become enforceable, to facilitate the realisation of the
Charged Assets

Necessary Action

Subject to the Agreed Security Principles, each Chargor shall take all such action as 1s
available to 1t (including making all filings and registrations) as may be necessary or as may
reasonably be requested by the Security Agent for the purpose of the creation, perfection,
protection o1 maintenance of any Security

WHEN SECURITY BECOMES ENFORCEABLE

Timmg

All Security will become rminediately enforceable any time

(a) after the occurrence of an Enforcement Event, o1

(3] if a Chargor requests that the Securnity Agent exercises any of its powers under ths
Debenture

Enforcement

After any Security has become enforceable, the Secutity Agent may in its absolute discretion
enforce all ar any part of any Secunity mn any manner 1t sees fit or as may be directed by the
relevant Secured Parties in accordance with the Intercieditor Agreement
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ENFORCEMENT OF SECURITY
General

(a) The power of sale or other disposal conferred on the Secunity Agent and on any
Recerver by this Security shall operate as a variation and extension of the statutory
power of sale under Sectton 101 of the Law of Property Act 1925 (and the Secured
Obligations shall be deemed to be due and payable for that purpose) and such power
shall arise on execution of this Debentwie (or Security Accession Deed or Mortgage,
as the case may be) but shall only be exeircisable following an Enforcement Event

(b} Any restriction 1mposed by law on the power of sale (including under section 103 of
the Law of Property Act 1925) or the right of a mortgagee to consolidated mortgages

(including under section 93 of the Law or Property Act 1925) does not apply to any
Secunty

() Any powers of leasing conferred on the Secerity Agent by law are extended so as to
authoiise the Secuiity Agent to lease, make agreements for leases, accept surrenders
or leases and grant options as the Security Agent may think fit and without the need to
comply with any restrictions conferred by law (incleding unde: section 99 or 100 of
the Law of Property Act 1925)

No hinbility as mortgagee 1 possession

None of the Secunty Agent, any Recetver nor a nominee of either of them will be hahle, by
reason of entering nto possession of a Charged Asset

(a) to account as mortgages 1n possession or for any ioss on realisation, or

(b) for any default or crmission for which a mortgagee 1n possession might be liable,
except in the case of gross negligence or witful default on its part

Privileges

Bach Recever, the Security Agent or a nominee of a Recetver of the Secunity Agent 1s enfitled
to all the nghts, powers, privileges and immunities conferred by law (including the Law of
Property Act 1925) on morigagees and recervers duly appomted under any law (including the
Law of Property Act 1925)

Protection of third parties

No person (including a puichaset) dealing with the Security Agent or a Recerver or its or his
agents will be conceined to enquue

(a) whether the Secured Obligations have become payable,

(b) whether any power which the Security Agent or a Recelver 1s purporting to exercise
has become exercisable or 1s bemg properly exercised, or

(c) how any money paid to the Secwity Agent or to that Receiver 1s to be applied
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Redemption of priot mottgages

(a) At any time after any Securily has become enforceable, the Security Agent may
(1) redeem any prior Securnty Interest aganst any Charged Asset, and/or
{u)} procure the transfer of that Security Interest to itself or 1ts nominee, and/or

{m) settle and pass the accounts of the pno1 mortgages, chargee or encumbrancer,
any accounts so seftled and passed will be, m the absence of manifest error,
conclusive and binding on each Chargor

(b) Each Chargor must pay to the Security Agent, inmediately on demand, the costs and
expenses mcuned by the Security Agent it connection with any such redemption
and/or transfer, including the payment of any principal or interest

Right of appropriation

To the extent that the provisions of the Financial Collaterat Arrangements (No 2) Regulations
2003 apply o a Charged Asset, the Security Agent shali have the nght (following an
Enfoicement Event and without giving notice) to appropuate all or any part of that Charged
Asset 1n or towards the payment or discharge of the Secured Obligations For this purpose, a
commercially reasonable method of valuing a Charged Asset shall be-

(a) in the case of cash on account in an Account, the amount standing to the credit of that
Account, togsther with any accrued interest, at the time of appropriation, and

(b) in the case of any Investments, their market value determined by the Security Agent
by reference to a public index, mdependent valuation or by such other process as the
Secunty Agent may select

Effect of Moratorium

The Security Agent shall not be entitled to exeicise its rights under Clause 14 2 (Enforcement)
or Clause 4 2 (Conver sion of floating charge 1o fixved Secuity) where the night arises as a
result of an Event of Defauit oceurring solely due to any person obtamning or taking steps to
obtain a moratorium pursuant to Schedule Al of the Insolvency Act 1986

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and 1emoval
After any Security has become enfoiceable (or if 1equested by a Chargor) the Secunity Agent

may by deed or otherwise (acting through an authoused officer of the Security Agent),
without prior notice

(a) appoint one or more persons to be a Receiver of the whole or any part of the Charged
Assets,

(b} appoint two or more Receivers of separate parts of the Charged Assets,

{c) remove (so far as it 1s lawfully able) any Receiver so appointed;

(d} appoint another persen(s) as an addrtional or replacement Recerve(s), or

(e) appomt one or more persons to be an edministrator of the Chargor(s)
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Capacity of Recervers

Each person appointed to be a Recewver pursuant to Clause 16 1 (Appointment and 1 emoval)
shall be

(a) entitled to act individually or together with any other person appomted or substituted
as Recerver,

(b) for all purposes deemed to be the agent of the Chargor(s) which shall be solely
responsible for his acts, defaults and habilities and for the payment of his
remuneration and no Recerver shall at any tume act as agent for the Secunity Agent,
and

{c) entitled to remuneration for his services at a rate to be fixed by the Secunty Agent
from time to tume {Wwithout being lmited to the maximum rate specified by the Law of
Property Act 1925)

Statutory powers of appoimtment

The powers of appomntment of a Receiver shall be in addition to all statutory and other powers
of appomntment of the Security Agent under the Law of Property Act 1925 (as extended by any
Security) o1 otherwise and such powers shall remain exercisable from time to time by the
Security Agent in respect of any part of the Charged Assets

POWERS OF RECEIVERS

Eveiy Receiver shall (subject to any restnctions in the instrument appomting him but
notwithstanding any winding-up or dissolution of the refevant Chargor) have and be entitled to
exercise, 1n relation to the Charged Assets, and as varied and extended by the provisions of
any Security (in the name of or on behaif of the relevant Chargor or in his own name and, 1n
each case, at the cost of the relevant Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees i possession and on receivels appointed under that Act,

(b} all the powers of an admimstrative 1eceiver set out in Schedule 1 io the Insolvency
Act 1986 (whether or not the Recerver 1s an admmistiative receiver),

(c) all the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Chargo itself could do or omit to do, and

(d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the relevant Chargor) which seem to the Receiver fo be mcidental or

conducive to
) any of the functions, powers, authorities or discretions conferred on or vested
in him,

(1) the exercise of any rights, powers and remedies of the Secunty Agent
provided by or pursuant to any Secunity or by law (including realisation of all
or any part of the assets 1n respect of which that Receiver was appointed), or

()  bringing to his hands any assets of the reievant Chargor forming part of, or
which when got in would be, Charged Assets
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APPLICATION OF MONIES

All moneys recerved or recovered by the Security Agent or any Receiver pursuant to any
Security o1 the powers conferred by it shall (subject to the claims of any person having prior
rights thereto and by way of vanation of the provisions of the Law of Property Act 1925) be
applied in accordance with the Intercreditor Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Secunity Agent or any Recerver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets o making any acquisition,
the Security Agent or any Recewver may do so for such consideration, in such manner and on
such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Recerver shall be bound
to inquire whether the right of the Security Agent o1 such Recerver 1o exercise any of 1is
poweis has arisen or become exercisable or be concerned with any propriety or validity on the
part of the Secunty Agent or such Recerver in such dealings

POWER OF ATTORNEY
Appointment and powers

Each Chaigor by way of secunty wrevocably appomts the Security Agent and any Receiver
severally to be 1s attorney and 1 1ts name, on its behalf and as its act and deed to execute,
deliver and perfect all other documents and do all things which the attorney may consider to
be required or desirable for

(a) carrying out any obligation impoesed on such Chargor by this Security or any other
agreement binding on such Chargor to which the Security Agent 1s party (including
the execution and delivery of any deeds, charges, assignments or other security and
any transfers of the Charged Assets and perfecting the security created or intended to
be created in respect of the Charged Assets), and

(b) enabling the Security Agent and any Recelver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to ths
Secunty or by law (including, after this Secunty has become enforceable 1n
accordance with Clause 14 (When Security Becomes Enfoi ceable), the exercise of any
right of a legal or beneficial owner of the Charged Assets)

Exercise of power of atterney

The Secunty Agent may only exercise the power of attorney granted pursuant to Clause 20 |
(Appomtment and power s) following'

(2) the ocenrrence of an Event of Default which 1s continuing, or
(b) the fadure by a Chargor to comply with any undertaking or obhgation under this

Debenture within 5 Business Days of being notified of that farlure and being 1equested
to comply by the Security Agent
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Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
attorney 1n the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Continuning security

(a) The Security shall remain 1n full force and effect as a continuing security for the
Secured Obligations unless and until discharged by the Securnity Agent

(b} No part of the Security will be considered satisfied or discharged by an intermediate
payment, dischaige or satisfaction of the whole or any part of the Secured Obligations

Cumulative rights

The Security shall be cumulative, m addrtion to and independent of every other Secunty
Interest which the Security Agent or any Finance Paity may at any time hold for the Secured
Obligations ot any other obligations or any rights, powers and 1emedies provided by law No
puor Secunty Interest held by the Security Agent (whether in 1ts capacity as trustee or
otherwise) or any of the other Finance Parties over the whole or any part of the Charged
Assets shalfl merge mto the Security

No ptejudice

The Secunify shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any time or ndulgence granted to any Chaigor or any other
person, or the Security Agent (whethet 1n its capacity as frustee or otherwise) or any of the
other Finance Parfies or by any variation of the terms of the trust upon which the Securty
Agent holds the Security or by auy other thing which might otherwise prejudice that Security

Remedies and waivers

No fatlure on the part of the Secunity Agent to exercise, or any delay on its part 1n exeicising,
any rights, powers and remedies of the Secunty Agent provided by or pursuant to this
Security, shall operate s a waiver of those rights, powers and remedies, nor shall any smgle
or partial exercise of any such nights, powers and remedies preclude any further or other
exercise of that or any other rights, powers and remedies

Partial invalidity

If, at any tume, any provision of this Secunty 1s or becomes 1llegal, invalid or unenforceable 1
any respect under the law of any junisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Security nor of such provision under the laws of any other
Jurisdiction shall in any way be affected or impaured thereby and, if any part of the security
intended to be created by or pursuant to this Security 1s nvalid, unenforceable or meffective
for any reason, that shall not affect or impair any other part of the security

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Security wall not be
affected by any act, omuission, matter or thing which, but for this Clanse 21 6, would reduce,
release or prejudice any of 1ts obligations under, or the Security created by, this Secunity and
whether or not known to such Chargor or any Finance Party including
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(a) any time, waiver or consent granted to, or composition with, any Obligo or other
person,

(b) the release of any other Obligor or any other person under the terms of any
compositian or arrangement with any creditor or any Obligor,

(c) the taking, vamation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enfoice, any rights agammst, o1 Security over assets of,
any Obligor or other person o1 any non-presentment or non-obseivance of any
formality or other requirernent 1n respect of any mstruments or any failure to realise
the full value of any Secunity,

(d) any 1ncapacity or lack of poweis, authority or legal personality of or dissclution or
change 1n the members o1 status of, any Obligor or any other person,

(e) any amendment, novation, supplement, extension (whether of maturity or otherwise)
or restatement {in each case however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Finance Document or any other
document or security or of the Secured Obhigations,

6] any unenforceability, tllegality or invalidity of any obligation of any person under any
Finance Document or any other documnent or secuiity or of the Secured Obligations,
and

(g) any msolvency o1 similar proceedings 1elating to any Debtor

Immediate recourse

Each Chargor warves any right it may have of first requining any Secured Party (or any trustee
or Security Agent on 1ts behalf) to proceed agamnst or enforce any other rights or Security
Interest or ciaim payment from any other person before claiming from such Chargor under this
Security This waiver applies inespective of any law or any provision of thus Secunty to the
contrary

Deferi al of rights

Until the end of the Secunty Period, no Chargo: will exercise any rights which 1t may have by
1eason of peaformance by 1t of 1ts obligations under any Secunty

(a) to be indemntfied by an Obhgor,

)] to claim any conttibution from any guaraator of any Obligor's obligations under this
Secunity, and/or

(c) to take the benefit (in whole or i1 part and whether by way of subrogation or
otherwise) of any night of the TFinance Parties under this Security or of any other
guarantee or Security Interest taken pursuant to, or tn connection with, this Security
by any Finance Party

Release of Chargors' right of contribution

If any Chargor ceases to be a Chargor 1n accordance with the terms of the Finance Documents
for the purpose of any sale or other disposal of that Chargor
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(a) that Chargor will be released by each other Chargor from any Liabilty whatsocever to
make a contribution to any other Guarantor arising by reason of the performance by
any other Chargor of its obligations under the Finance Documents, and

(b) each other Chargor will waive any rights it may have by reason of the performance of
its obligations under the Finance Documents to take the benefit (in whole or m part
and whether by way of subrogation or otherwise) of any right of any Fimance Party or
of any other secursty taken unde1, or 1n connection with, any Finance Document where
the nights or secunty are granted by or 1 relation to the assets of the retiring Chargor

Coliateral Security

Where any Security Interest mitially takes effect as a collateral or further Security Interest to
another Secunty Interest intended to be constituted under this Security or which otherwise
secures all or any part of the Secured Obligations to which a Chargoi 1s a party then, despite
any receipt, release or discharge endorsed on or given i respect of or under the second
mentioned Secunty Interest, the first mentioned Secunity Interest will operate as an
independent Secunty Interest

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step bemng taken to exercise any powels ot
remedies conferred by any prior ranking Security Interest agaiast any of the Charged
Assets or 1n case of exercise by the Secunity Agent or any Recewver of any power of
sale under any Security, the Security Agent may redeem such prior Security Interest or
procure the transfer thereof to 1tself

(b} The Security Agent may settle and apree the accounts of the prior Security Interest
and any accounts so seftled and passed will be conclusive and binding on the
Chargors,

(c) All principal momes, interest, costs, charges and expenses of and mcidentat to any
redemption or transfer will be paid by the Chargors to the Security Agent on demand
together with accrued tnterest thereon as well as before judgment at the rate from time
to time applicable to unpaid sums specified 1n the Facilities Agreement from the time
or respective times of the same having been patd or incurred until payment thereof (as
well as after as before judgment)

SUBSEQUENT SECURITY INTERESTS

If the Security Agent or any of the other Finance Parties at any time recerves or 1s deemed to
have received notice of any subsequent Securtty Interest, assignment or transfer affecting the
Charged Assets or any part of the Charged Assets which 1s prohubited by the ferms of any
Fmnance Document, all payments thereafter by or on behalf of any Chargor to the Security
Agent will (in the absence of any express contrary appropriation by the Chargor) be treated as
having been credited to a new account of such Chargor and not as having been apphed m
reduction of the Secured Obligations at the time that notice was received

SUSPENSE ACCOUNTS

All momes received, recovered or realised by the Securty Agent under thus Security
(including the proceeds of any conversion of currency) may 1n the discretion of the Secunity
Apgent be credited to any interest bearing suspense or impersonal account(s) maintained with a
financial mstitution (includmg iself) for so long as it may think fit (the interest bemg credited
to the 1elevant account) pending their application fiom time to time at the Security Agent's
discretion, 1n or towards the discharge of any of the Secured Obligations




25 NOTICES

Any communication under this Security shall be made and given m accordance with the terms
of clause 35 (Notices) of the Faciliies Agieement

26 COUNTERPARTS

This Debenture may be executed in any number of counterparts and all of those counterparts
taken together shail be deemed to constitute one and the same instrument

27 GOVERNING LAW AND JURISDICTION

(a) This Debenture and any non-contractual obligations arising out of o m connection
with 1t are governed by and construed 1n accordance with English law

() The cowts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Debenture (including a dispute reparding the existence,
validity or termination of this deed o1 any non-contractual obligations arising out of or
i any way relating to this Debenture) {a "Dispute”)

(c) The parties 1o this Debentute agree that the cowts of England are the most appropriate
and convement courts to seitle the Disputes and accordingly no party will argue to the
contrary

THIS DEBENTURE has been executed as, and 15 mntended to take effect as, a deed by the Original
Chargors and 15 delivered and has been signed by the Secuity Agent on the date written on the first
page of this Debenture




SCHEDULE 1
THE CHARGORS
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Cascade Care Group le;te England Wals

Cascade Care Holdings Limited England & Wales 05775347
Cascade Care Limited England & Wales 05654058
Tracs Limited England & Wales 02147328
Tracscare Bidco Limited England & Wales 09052879
Tracscare Midco Limited England & Wales 09052762
Tracscare Gioup Linuted England & Wales 05003339
Tracscare 2005 Limited England & Wales 05301437
Tracscare 2006 Group Lmmuited England & Wales 05694147
Tracscare 2006 Holdings Limuted England & Wales 05552877
Tracscare 2006 Limited England & Wales 05458148
Tracscare 2007 Holdings Limited England & Wales 06369226
Tracscare 2007 Lumited England & Wales 04249850
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SCHEDULE 2
MATERIAL REAL PROPERTY

tlonaofs]an dz

»’;’f"” %W@ 2

2 E]mhyrst Road Weston- -super-Mare
(BS23 25])

AV 124686

F;eehol d ]

Tracscare Group Limited Bryn Irfon, Station Road, Llanwrtyd Wells | CYM137524 | Freehold
(LD5 4RW)

Tracscare Group Limited 64 Chesterwood Road, Kings Heath (B13 | WM793119 | Freehold
0QE)

Tracscare Group Limited Cilddew: House, Heol Salem, Johnstown, | CYM69536 Freehold
Carmarthen (SA31 3HS)

Tracscare Group Limited 413 Western Avenue, Cardiff (CF52BD) | CYMI12098 | Freehold

Tracscare Group Limited 119 Wake Green Road, Birmingham (B13 | WK225278 Freehold
9uUT}

Tracscare Group Limited Land lying on the south side of College WM625171 Freehold
Road, Moseley

Tiacscare Group Limited Gell: Cetrios, Fforchaman Road, CYM275937 | Frechold
Cwmarman, Aberdaie (CF44 6NH)

Tracscare Group Limited L.and lying to the west of Fforchaman WAGS667! Fiechold
Road, Cwmaman, Aberdarc

Tracscare Group Limited 156 Holyhead Road, Wellington, Telford SL8R389 Freehold
(TF1 2DL)

Tracscare Group Limited Six Garages and land at Glebe Road, WK431274 Freehold
Nuneaton

Tracscare Group Limited Gwynfryn, Swansea Road, Llanelli (SA15 | WA269217 Fieechold
3EX)

Tracscare Group Limited 127A Clyndu Street, Mornston, Swansea CYM137288 | Freehold
(SA6 7BG)

Tracscare Group Limited 29 Greenhill Road, Moseley (B13 958) WM612687 | Freehold

Tracscare Group Limited 127 Clyndu Street, Morriston (SA6 7BG)} | CYM137289 | Frechold

Tracscare Group Limited Glynderwen, 1 Gorof Road, Ystradgynlais, | WA919079 Freehold
Swansea (SA9 1EH)

Tracscare Group Limited 11 James Street, Pontardawe, Swansea WA736993 Fieehold
(SAB4LR)

Tracscare Group Lmuted Kington House, Old Village Road, Barry WAI102195 | Freehold
(CF62 6RA)

Tracscare Group Limited 2a Storer Road, Loughborough (LEI1 LT102025 Freehold
5EQ)

Tracscare Group Limited 791 Alcester Road South, Kings Heath WK 83484 Freehold
(B14 5HX)

Tracscare Group Limited 928 Carmarthen Road, Fforestfach, WA933675 Freehold

Swansea (SAS5 4AB)




Tracscare Group Limited 70/71 Leyshon Road, Gwaun Cae Guiwen, | WA234147 Freehold
Ammanford (SA18 IEN)

Tracscare Group Limited 64 Teol-y-Coedcae, Cwmllynfell (SAS WAA499726 Freehold
2FY)

Tracscare Group Limited Tievelyan, Bronwydd Road, Bronwydd WA513725 Freehold
Arms, Carmarthen {SA33 6JA)

Tracscare Group Limted The Masons Arms, 101 Gorof Road, CYMS3213 Freehold
Ystradgynlais, Swansea (SA9 1BL)

Tracscare Group Limited Partridge House, 159 Partirdge Road, WA98002 Freehold
Liwynypia, Tonypandy (CF40 25G)

Tracscare Group Limited Wesleyan House, Llewellyn Street, WASB61190 Freehold
Aberdare {(CF44 8LA)

Tracscare Group Limrted 60 Station Road, Woburn Sands (MK 17 BM223702 Freehold
8RZ)

Tracscaie Group Limited 435 Shirley Road, Acocks Green, WM858767 | Freehold
Birmmgham, (B27 7TNX)

"Fracscare Group Limited 97 Orchard Hill, Little Billiing (NN3 2AG) | NN54974 Freehold

Tracscare Group Limited Alrose House, 24 Morgan Street, WA418403 Freehold
Trebanos, Pontardawe (SA8 4DW)

Tracscare Group Limited 86 and 88 Martin Street, Morriston (SA6 CYMZ278632 | Freehold
7BL)

Tracscare Group Limited 23 Cae Erthun, Morniston (SA6 6EZ) WAG34230 Freehold

Tracscare Group Lamited 44 Faraday Road, Clydach (SA6 5]5) WA184914 Freeheld

Tracscare Group Limited Frood House, Clydach, Swansea (SAS WA15098 Freehold
5HQ)

Tracscare Group Limited 2632 Birchgrove Road, Birchgiove (SA7 WA318534 Freehold
SNA)

Tracscare Gioup Limited 14 Howells Road, Dunvant (SA2 75X) CYM114090 | Frechold

Tracscare Group Limited Land at the back of 14 Howelis Road, CYMI27314 | Frechold
Dunvant, Swansea (SA2 78X)

Tracscare Group Limted Mond Court, Clydach, Swansea (SA6 WA258300 Freehold
5HQ)

Tracscare Group Limited The Paddock, 41a Rhydycoed, Birchgrove | CYM267413 | Freehold
(SA7 9PE)

Tracscare Group Lamited 47 Park Avenue, Skewen (SA10 65A) WA395058 Freehold

Tracscare Group Limited 15 Lon Brynawel, Llansamlet (SA7 98Y) | CYM169425 | Freehotd

Tracscaie Group Lamited 22 Whitland Close, Fairwater, Cardiff WA253687 Freehold
(CF5 3NB)

Tracscare Group Lemited 30 Merthyr Dyfan Road, Barry (CF62 WA496810 Freehald
9TG)

Tracscare Group Limited 23 Heol Terrell, Canton, Caidiff (CF11 CYM98184 | Freehold
8BF)

Tracscare Group Limited 2 Princes Street, Cardiff (CF24 3PR) WA28140 Freehold




Tracscaie Group Limited 272 Cowbridge Road East, Cardiff (CF5 WA211790 Freehold
1HA)

Tracscare Group Limited Ty Melyn, 79 Marguerites Way, Westfield | CYM19833 Freehold
Park, St Fagans, Ca1diff (CF5 4QW)

Tracscare Group Limited 487 Cowbndge Road East, Cardiff (CF5 WAI196301 Freehold
1BB)

Tracscare Group Liruted 38 New Road, Skewen, Neath (SA10 6EP) | WA74253 Freehold

Tracscare Group Limited 46 Park Avenue, Skewen, Neath (SA10 CYM100931 | Freehold
65A)

Tracseare Group Limited Pinetrees, The Avenue, Dallimgton (NN5 NIN37968 Freehold
TAT)

Tracscare Group Limited Ashview, 330 Main Road, Dunston NN15036 Freehold

Tracscare Group Limited Hollyhouse, 303 Gloucester Road, GR197303 Frechold
Cheltenham

Tracscare Group Limted Orchard Hll, 100 Orchard Hill, Little NIN1825%6 Freehold
Billing

Thiacscare Gioup Limited St Georges, 100 5t Georges Avenue, NN16012 Freehold
Northampton

Tracscare Group Limited The Grove, 8 Blakebrook Kiddermmnsier HW122876 Freehold

Tracscare Group Limited The Willows, 5 to 10 Ltys Gwynfiyn, WA378991 Freehold
Bryncoch

Tracscare Group Limited The Orchards, The Orchard, Malabar NN107777 Freehold
Fields, Daventry

Tracscare Group Limmted Cranwell Court, The Lane, Wyboston, BD270380 Freehold
Bedford (MK44 3A8)

Tracscare Group Limited Annexe, 123 The Lane, Wyboston, BD259242 Freehold
Bedford (MK44 3AS)

Tracscare Group Limited Brookdale Houss, Land and butldings on | BD202747 Freehold
the south side of The Lane, Wybeoston

Tiacscare Group Limuited Manor Farm, Pritsdean Road, Abbotsley, CB401212 Freehold
StNeots (PE16 6UW)

Tracscare Group Limited Sheridan House, Land at 8 Bedford Road, | N/A Freehold
Sandy SG19 1EL

Tracscare Group Limited 143 High Street, Potters Bar (EN6 4BB) HD122252 Leasehold




SCHEDULE 3
SHARES

T SNUmberzot:

Tracscare Bidco Lumited Tracscare Group Lurited Ordnary 18,333
Tracscare Bideo Limited Tracscare Group Limited Ordinary A 96,248
Tracscare Bidco Limited Tracscaie Group Limited Ordinary B 5,326
Tracscare Bidco Limited Tracscare 2006 Group Limited Ordinary 10,000
Tracscare Bidco Limited Tracscare 2006 Group Limited Ordinary A 90,000
Tracscare Bidco Limted Tracscare 2006 Group Limited Oidmary B 12,500
Tracscare Bidco Lamuted Cascade Care Group Limited Deferred 407
Tracscare Bidco Limited Cascade Caie Group Limited Ordinary A 198,000
Tracscare Badeo Lamited Cascade Care Group Limited Ordinary B 72,000
Tracscare Bidco Limited Cascade Care Group Limited Ordinary C 80,000
Tracscare Group Limited Tracs Limited Ordinary 2
Tracscare Group Limited Tracscare 2005 Lirmted Ordinary 2
Tracscare 2006 Group Limited Tracscare 2006 Holdings Limited | Ordinary 1
Tracscatre 2006 Holdings Lumited | Tracscare 2006 Limited Ordinary 2
Tracscare 2006 Holdings Limited | Tracscare 2007 Holdings Limited | Ordinary 1
Tracscare 2007 Holdings Limited | Tracscare 2007 Limuted Ordinary 76
Tracscare 2007 Holdings Limited | Tracscare 2007 Limited Ordinary B 24
Cascade Care Group Limited Cascade Care Holdings Limited Ordinary 1,333
Cascade Care Holdings Limited Cascade Care Limited Ordinary 1




SCHIDULE 4
MATERIAL INTELLECTUAL PROPERTY

TracsLumtd >» ] UK tmdc mallnc number 2443057 for "ALKARE"

Tracs Limited UK trade mark number 2443059 for "TRACSCARE SPECIALIST
RESIDENTIAL CARE AND REHABILITATION" (device)

Tracs Limzted UK trade maik number 2169594 for "TRACS"




SCHEDULE 5
LEASES

Part 1
Notice of Char ge of Lease

To [{nsei ¢ rame and add) ess of immediate Landlor d]

Date [s]

Dear Suis

We give you nottce that, by a debenture dated __ July 2015 {the "Debenture™), we charged to GLAS
Trust Corporation Limited (the "Secunty Agent") (as trustee for the Secured Parties) all out right,
interests and benefits in, to and under [the [desci ibe Lease] dated [#] between [e] and [#] relating to
[#] (including all monies payable thereunder and the proceeds of all claims and judgments for breach
of covenant) (the "Lease") ]

We will remamn liable to perform all our obligations under the Lease and the Security Agent 15 under
no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event
of any failure by us to perform our cbligations under the Lease

If the secunty constituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Enforcement Notice")

Please note that immediately following yow receipt of an Enforcement Notice

1 all remedies provided for under the Lease or available at law or m equity are exercisable by
the Security Agent,

2 all nights to compel! performance of the Lease are exercisable by the Security Agent, and

3 all nghts, mnterests and benefits whatsoever accruing to or for the benefit of us arising under

the Lease belong to the Security Agent,

4 all amounts payable by you 1n relation to the Lease shall be payable directly to (o1 at the
direction of) the Security Agent, and

5 you are authonised to disclose information 1n relation to the Lease to the Security Agent

This letter may only be revoked with the prior written consent of the Security Agent

Ths letter 15 governed by and will be construed 1n accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning
to the Secunty Agent (at GLAS Trust Corporation Limited, 45 Ludgate Hill, London, EC4M 71U)

with a copy to us

Yours faithfully

[{rsert name of relevant Chargor]




Part 1
Acknowledgement of Notice of Charge

To GLAS Trust Corpoigtion Limited

as Securify Agent
Date [e]
Dear Sirs

We confirm receipt from [e] (the "Charget") of a notice dated [a] of a charge by way of [fixed
chaige] upon the terms of a debenture dated ___ July 2015 (the "Debentmie") to GLAS Trust
Caorporation Limited (the "Security Agent”) (as trustee for the Secured Pariies) of all the Chargor's
right, interest and benefit i, to and under the Lease {as specified 1n that notice) to which we me a
party (the "Notice™)

‘We confirm that we have not recewved notice of

(a) any assignment or charge of or over any of the rights, interests and benefits specified in the
Notice, or

{b) the interest of any third party m any of the rights, interests and benefits specified 1n the Notice
We further confirm that

1 following our 1eceipt of an Enforcement Notice (as defined in the Notice), no amendment,
waiver o1 release of any such rights, interests and benefits will be effective without the prior
written consent of the Security Agent,

2 following our receipt of an Enforcement Notice (as defined 1n the Notice), no termination of
such rights, interests or benefits will be effective unless we have given the Security Agent 21
days' written notice of the proposed termination and specifying the action necessary to avoid
such termmation,

3 the Chargor will remain liable to perform all i1ts obligations under the Lease and the Security
Agent 1s under no obhigation of any kind whatsoever under the Lease nor under any habihity
whatsoever 1n the event of any failure by the Chargor to perform its obhigations under the
Lease, and

4. no breach or default on the part of the Chaigor of any of the tetms of such Lease will be
deemed to have occurred unless we have given notice of such breach to the Secunity Agent
specifymg how to make good such breach

We unconditionally and irrevocably warve all nights of set-off, countei-claim and similar nights

(however described) which we may have now or in the futuie to the extent that such rights relate to

amounts owed to us by the Chargor

This letter 15 governed by and will be construed 1n accordance with the laws of England

Yours faithfully

[Landiord]




SCHEDULE 6
ACCOUNTS

Part1
Notice of Security over Accounts

To [Inser ¢ name and adds ess of bank/butlding society/financial institution]
Date [e]
Dear Sirs

We give you notice that, by a debenture dated _ _ July 2015 (the "Debentuie"}, the compantes
identified in the schedule to this notice (together with the Parent, the "Customers") have charged to
GLAS Trust Corporation Lumited (the “Security Agent") as trustee for the Secured Parties any
accounts and all momes (including interest) from tune to time standing to the creduit of those accounts
wdentified 1n the schedule to this notice (the "Charged Accounts") and to all interest (1f any) accrmng

thereon

If the security constituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Enforcement Notice")

We irrevocably instruct and authorise you

(a)

(b)

following receipt of an Enforcement Notice (or at any time 1n respect of any blocked Charged
Account), to hold all monies from hime to time standing to the ciedit of the Charged Accounts
to the order of the Secunity Agent and to pay all or any part of those momes to the Secunty
Agent {or as 1t may direct) pramptly; and

to disclose to the Secunty Agent (without any reference to or further authority from us and
without any inquiry by you as to the justefication for such disclosme) such information
relating to the Customers or the Charged Accounts which the Secunty Agent may from time
to time request you to disclose to 1t

‘We also give you notice that

1

the Security Agent will have sole signing rights to those Charged Accounts which are
identified as "blocked” accounts (n the schedule to this notice and therefore the Customers
may not withdraw any monies from such accounts without having obtammed the prior written
consent of the Security Agent,

the Customers may make withdrawals from those Charged Accounts which are 1dentified as
"not blocked"” accounts in the schedule below untit such time as the Security Agent shall notify
you in writing that their permussion 1s withdrawn, and

the provisions of this notice may only be revoked or varted with the prior written consent of
the Security Agent

This letter 1s governed by and will be construed in accardance with the laws of England




Please confirm your agreement to the above by signing the enclosed acknowledgement of this notice
and returning to the Security Agent {at GLAS Trust Coi1poration Limited, 45 Ludgate Hill, London,
EC4M 7]U) with a copy to us

Yours faithfully

[Inser t name of the Pareni/char ging company)
[For and on behalf of [e]

as agent for and on behalf of all of the Customers]'

Delete af the chargny company 1s scnding this on its ovwn behalf, not by the Parent on ats behalf




Schedule

s g
: Ma ﬂ E'*

[-} l = [-] = blocked/not blocked]




Part T
Acknowledgement of Security by Account Bank

To GLAS Trust Corporation Limited
as Security Agent

Date [e]

Dear Sus

We confirm receipt from [mnsert name of char ging company] (the "Charger") of a notice dated [o] of
a chaige upen the terms of a debenture dated _ July 2015 (the "Debenture”) of all monies
(including interest) from time to time standmg to the credrt of the Charged Accounts specified n the

notice Terms defined i such notice shall have the same meaning in this acknowledgement (the
"Notice"}

We agree to act 1n accordance with the piovisions of the Notice

We uncenditionally and urevocably waive all rights of set-off, lien, combination or consolidation of
accounts, secutity 1n 1espect of any Charged Account and sumular rights (however described) which we
may have now o 1 the future in respect of any Charged Account or the balance thereon to the extent
that such rights relate to amounts owed to us by any Customet

We confirm that we have not 1eceived notice of the interest of any third party 1n any Charged Account

This letter 1s to be governed by and will be construed 1n accordance with the laws of England

Yours faithfully

[{nsert name of account bank]




SCHEDULE 7
INSURANCE POLICIES

Part X
Notice of Assignment of Insurance Policies
To [Inser i name and addhess of insurer]
Date [e]
Dear Sirs

We give you notice that, by a debenture dated _ July 2015 (the "Debentuie"), we charged by way
of assignment to GLAS Trust Corporation Limited (the "Security Agent”) (as trustee for the Secured
Parties) all our right, interests and benefits n, to and under the [descr tbe Tnsw ance Policy] with policy
number (msert policy number] effected by us or whomsoever (including all monies payable
thereunder, proceeds of all claims, awards and judgments) and all other imnsurances entered into
supplemental to or in replacement of such pohicy of insurance (the "Policy™)

We will remain liable to perform all our cbligations under the Policy and the Securiiy Agent is under
no obligation of any kind whatsoever under the Policy nor under any hability whatsoever in the event
of any faiure by us to perform our obligations under the Policy

If the security constituted by the Debenture becomes enforceable, the Securty Agent may notify you
of such event (an "Enforcement Notice")

Please note that immediately following your receipt of an Enforcement Notice.

1. all remedies provided for under the Policy or available at law or n equity are exercisable by
the Secunty Agent,

2 all nghts to compel performance of the Pohcy are exercisable by the Secunty Agent,

3 all rights, interests and benefits whaisoever accruing to or for the benefit of us arising under
the Policy belong to the Security Agent,

4 all amounts payable by you in relation to the Contract shall be payable directly to (o1 at the
direction of) the Secunty Agent, and

5 you are authorised to disclose mformation 1n relation to the Policy to the Security Agent

This letter may only be revoked with the pnior written consent of the Security Agent

This letter 1s governed by and will be construed 1n accordance with the laws of England

Please confitm your agreement to the above by signing the enclosed acknowledgement and returning 1t
to the Security Agent (at GLAS Trust Corporation Limited, 45 Ludgate Hill, London, EC4M 7JU)

with a copy to us

Yours farthfully

[Insert name of char ging company)




Part II
Achknowledgement of Assignment by Insurer

To GLAS Trust Corporation Lumited

as Securrty Agent
Date [e]
Dear Sirs

We confirm recetpt from [insert name of charging company] (the "Chargor") of a notice dated [o] of
a charge by way of assignment tpon the terms of a debenture dated ___ July 2015 (the "Dehenture")
to GLAS Trust Corporation Limited (the "Secunty Agent”) (as trustee for the Secured Parties) of all
the Chargor's right, terest and benefit in, to and under the Policy (as specified n that notice) to which
we are a party (the "Notice")

We confirm that
i we have not received notice of

(a) any assignment ar charge of or over any of the nights, interests and benefits spectfied
in the Notice, or

b the interest of any third party m any of the rights, mnteiests and benefits specified in

the Notice,
2 we acknowledge the terms of the Notice and will act in accordance with its provisions,
3 we have noted the interests of the Security Agent on the Policy,
4 we will notify the Security Agent of any claim paid out by us under the Policy, and
5 no breach or default on the part of the Chargor of any of the terms of such Policy will be

deemed to have occurred unless we have grven notice of such breach to the Security Agent
specifying how ta make good such bieach

We unconditionally and irrevocably waive all 1ights of set-off, counter-claim and similar rights
(however descnibed) which we may have now or in the futwe to the extent that such rights relate to
amounis owed to us by the Chargoi

This letter 1s governed by and will be consirued 1n accordance with the faws of England

Yours faithfully

[fnsurer]




SCHEDULE 8

SPECIFIC CONTRACTS
Part I
Notice of Assignment of Specific Contracts
To [fnser t name of Counter pai ty/1es)
Date [e]
Dea Sus,

We give you notice that, by a debentme dated __ July 2015 (the "Debenture™), we charged by way
of assignment to GLAS Trust Corporation Luntuted (the "Security Agent") (as trustee for the Secured
Parties) all our right, interests and benefits 1, to and under the [describe Specific Contact] (including
all monies payable thereunder) (the "Contract")

We will remamn hable to perform all our obligations under the Contract and the Security Agent 15
under no obligation of any kind whatsoever under the Contract nor under any hability whatsoever in
the event of any failure by us to perform our obligations under the Contract

If the security constituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Lnforcement Notice")

Please note that immediately following yow receipt of an Enforcement Notice

1 all remedies provided for under the Contract or available at law or in equity are exercisable by
the Security Agent,

2 all rights to compel performance of the Contract are exercisable by the Security Agent,

3 all 1ights, interests and benefits whatsoever accrumg to or for the benefit of us arising under
the Contract belong to the Secunty Agent,

4 all amounts payable by you in relation to the Contract shall be payable dwrectly to {or at the
direction of) the Security Agent, and

5 you are authorised to disclose information n 1elation to the Contract to the Security Agent
This letter may only be revoked with the pnor written consent of the Secunity Agent

Thus letter 1s governed by and will be construed 1n accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning it
to the Secunty Agent (at GLAS Trust Corporation Limsted, 45 Ludgate Hill, London, EC4M 7JU)

with a copy to us

Yours faithfully

[{nsert name of charging company]




Part Il
Acknowledgement of Assignment by Counterparty

To GLAS Trust Corporation Limited
as Secuuity Agent

Date {e]

Dear Sirs

We confirm receipt fiom [] (the "Chargor ") of a notice dated [#] of a charge by way of assignment
upon the terms of a debenture dated _ July 2015 (the "Debenture”) to GLAS Trust Corporation
Limted (the "Secunity Agent") {as trustee for the Secured Parties) of all the Chargor's right, nterest

and benefit 1n, to and under the Contract (as specified n that notice) to which we are a party (the
"Notice")

We confirm that we have not received notice of

(a) any assignment or charge of or over any of the nights, interests and benefits specified in the
Notice, or

{b) the interest of any third party in any of the rights, interests and benefits specified in the Notice

We confirm that we acknowledge the terms of the Notice and will act 1n accordance with its
provisions

We unconditionally and irrevocably waive all nghts of set-off, counter-claim and simular rights
{however described) which we may have now or 1n the future to the extent that such rights relate to
amounts owed to us by the Chargor

This letter 15 governed by and will be construed 1n accordance with the laws of England.

Yours farthfuily

[Inser t name of countel par 1y




SCHEDULE %
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED 15 dated [#] and 15 made between-

(1) Tracscare Midco Limited {registered m England and Wales with 1egistered number
09052762 and with its registered address at Staple Court, 11, Staple Inn Buildings, London
WC1V 7QH) for itself and for the Chargors (the "Parent”),

(2) [e] (repistered 11 England and Wales with 1egistered number [#] and with its registered
address at [#]) (the "Additional Chargot "), and

(3) GLAS Trust Corporation Lunited, as security trustee for itself and the other Secured Parties
(the "Security Agent")

WHEREAS

A) This Security Accession Deed 1s supplemental to a debenture dated ___ July 2015 between,
among others, the Parent and the Security Agent (the "Debenture”) and the Additional
Chargor intends to accede to the Debenture as a Chargor

(B} [The Additeonal Charger has also entered into an Accession Deed to the Facihities Agieement
on or about the date of this Secunty Accesston Deed and by domng so appoints the Parent as its
agent on the terms set out 1n the Security Accession Deed]

<) The Additional Chargor 1s requued to enter into this Security Accession Deed as a condifion

of the Finance Documents

IT 1S AGREED as follows

1

11

12

21

DEFINITIONS AND INTERPRETATION
Defimitions

Save to the exient otherwise defined in this Secunity Accession Deed, terms defined 1n the
Debenture have the same meaning when used in thus Secunity Accession Deed

Interpretation

Clauses 12 (Terms defined n  other Fmance Daocuments), 13 {Constiuction),
1 4 (Inter cr editor Agreement), 1 5 (Disposition of propei ty), 1 6 (Clawback), 1 7 (Thud Party
Rights) and 1 8 (Deed) of the Debenture are incorporated in this Security Accession Deed as 1f
they were set out m full m this Security Accession Deed, but so that references in those
clauses to "this Debenture” shall be consirued as reference to this Secunty Accession Deed

ACCESSION OF ACCEDING CHARGOR
Accession .

The Additional Chargor agrees to be a Chargor for the purposes of the Debenture with
mmediate effect and agrees to be bound by all the terms of the Debenture (including to make
the representations and warranties and comply with the undertakings set out theren) as 1f it
had ongmally been a party to it
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32

33

34

Cavenant to pay

The Additional Chargor covenants with the Security Agent, as secunty trustee for the Secured
Parties, to pay, discharge and satisfy the Secured Obligations when they become due fo
payment and discharge in accotdance with their respective terms

FIXED SECURITY
General

All Secunty created by the Additional Chargor under this Clause 3 and Clause 4 (Floating
Char gey 15

{(a) granted in favour of the Security Agent as Security Agent for the Secured Parties,

(b) continuing secuily for the payment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment),

{c) granted with full ttle guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 (but subject to any Permitted Security), and

(d) granted 1n respect of all the right, title and interest (of any), present and future, of the
Additional Chargo 1n and to the relevant Charged Asset

Legal mortgage

The Additional Chargor charges by way of first legal mortgage, the Material Real Property
(including the Real Property specified in Schedule | (Mafer ial Real Proper fy) to this Security
Accession Deed)

Assignment by way of Security
(a) The Additional Chargor assigns and agrees to assign and to the fullest extent

assignable or capable of assignment without inftinging any contractual provision
1estiicting the same

(1) any Insurance Policies, and
() each Spectfic Contact
(b) Each Chargor shall remawn hable to perfoim all 1ts obligations under the assets

described 1n paragraph (a) above

(c) Notwithstanding the other terms of tlus Clause 3 3, prior to the occurrence of an
Enforcement Bvent, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and in connection with
the Specific Contracts and the Insutance Policies

Fixed charges

The Additional Chargor (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause32 (Legal moifgage) or assigned pursuant to Clause 3 3
(Assignment by way of Seciun 1ity)) charges

(a) by way of first fixed charge, the Material Real Property,
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42

(b)
(c)

(@
(c)
®

{g)
(h)

by way of first fixed charge, the Accounts,

by way of first fixed charge, 1ts book and other debts and menetary claims owing to 1t
and any proceeds of those debts and claims and all Related Rights,

by way of first fixed chaige, the Intellectual Property,
by way of first fixed chaige, the Plant and Machinery,

by way of first fixed charge, any goodwill and rights and claums in relation to 1ts
uncalled share capital,

by way of first fixed charge, the Investments, and

by way of first fixed charge, each of the assets which are specified 1 Clause 3 3
{(Assignment by way of Secin ity)

Fixed secunty

Clause 32 (Legal mortgage) and Clause 33 (dssignment by way of Security) shall be
construed as creating a separate and distinct mortgage, fixed charge or security assignment
over each relevant asset within any particular class of assets specified in this Secunty
Accesston Deed. Any failure to create effective fixed secunity (for whatever 1eason) over an
asset shall not affect the fixed pature of the security on any other asset, whether within the
same class of assets o1 not

FLOATING CHARGE

Floating charge

(2)

(b)

The Additional Chargor charges by way of first floating charge all of its present and
future assets and undertaking other than assets effectively charged by way of legal
mortgage or fixed charge or assigned under Clauses 32 (Legal morigage),
33 (Assignment by way of Securuy) or 3 4 (Fixed char ges) respectively

The floating charge created by paragraph (a) above 1s a qualifying floating charge and
paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to such floating
charge

Conversion of floating charge to fixed Secunty

(@

The Security Agent may at any time by notice to the Additional Chargor convert the
floating charge constituied under Clause 4 1 (Floaaing charge) with immedate effect
into a fixed charge as regards any asset which 1s the subject of the floating charge and
which 1s specified in the notice 1f

() this Security Accession Deed 1s enforceable in accordance with clause 14
(When Securily Becomes Enfoi ceable) of the Debenture,

(1) the Security Agent reasonably considers that any of the Charged Assets may
be 1n jeopardy or in danger of being setzed or sold pursuant to any form of
legal process, or

(1) the Securnity Agent considers that 1t 1s prudent in order to protect the priority
of the Security
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(b}

In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constituted under Clause 4 1 (Floating char ge) will automatically be
converted (without notice) with immedrate effect into a fixed charge as regards all
assets the subject of the floating charge 1f

(1) the Additional Chargor creates (or attempts or takes any steps to create) any
Security Interest over any Charged Asset (save as expressly permitted under
the Facilities Agreement),

(n} the Additional Chargor disposes {or attempts or takes any steps 1o dispose)
of all or any of s Charged Asset (save as expressly permitted under the
Facihiies Agreement),

{m) any person levies {or attempts or takes any steps to levy) any distress,
attachment, sequestration, execution or other process against any Charged
Asset (which 15 not dischaiged within two Business Days), or

(iv) an Admimistration Event occurs or a resolution 1s passed or an order 1s made
for the winding-up of a Chargor or an Event of Default under clause 26 7
({nsolvency pr oceedings) of the Facilities Agieement 1s continuing

PROVISIONS AS TO SECURITY

Imphied covenants fo tiile

(2)

®

The covenants set out i Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fined Seciurity) or
4 (Floating Char ge) of this Security Accession Deed

It shall be imphed 1n 1espect of Clauses 3 (Fxed Security) or 4 (Floating Char ge) of
this Security Accession Deed that the Additional Chargor is disposing of the Charged
Assets free from all charges and incumbrances (whether monetary or not) and from all
other rights exercisable by third parties (including habilities imposed and nights
conferred by or under any enactment), save for any Permitted Secunty

Further Loans

(a)

(b)

Subject to the terms of the Facilities Agreement, each Lender 1s under an obligation to
make further Loans to the Additional Chargor, and that obhgation will be deemed to
be mcorporated i this Security as 1f set out i this Security

The Additional Chargor consents to an application being made to the Land Registry to
enter notice of the obligation to make further Loans on the Charges Register of any
registered land forming part of the Charged Assets

CONSLENT OF EXISTING CHARGING COMPANIES

The Parent agrees (for itself and each Chargor) to the terms of this Security Accession Deed
and agrees that its execution will 1n no way prgjudice or affect any Security Interest granted by
any Chaigor by or under the Debenture (or any other Security Accession Deed or Mortgage)
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SECURITY POWER OF ATTORNEY
Appointment and powers

The Additicnal Chargor by way of secunity wrrevocably appoints the Security Agent and any
Receiver severally to be its attorney aad 1n 1ts name, on 1ts behalf and as its act and deed to
execute, deliver and perfect all other documents and do all things whuch the attorney may
constder to be required or desirable for'

(a) carrying out any obligatron tmposed an the Additional Chargor by this Security
Accession Deed or any other agreement binding on the Additional Chargor to which
the Security Agent 15 party {(including the execution and delivery of any deeds,
charges, assignments or other security and any transfers of the Charged Assets and
perfecting the security cieated or intended to be cicated 1n respect of the Charged
Assets), and

(b) enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and authonties conferred on them by or pursuant to this
Security Accesston Deed or by law (including, after the Debenture has become
enforceable 1n accordance with clause 14 (When Security Becomes Enfor ceable) of the
Debenture, the exercise of any right of a legal or beneficial owner of the Charged
Assets)

Exercise of power of attorney

The Security Agent may only exercise the power of attorney granted pursuant to Clause 7 1
(Appomtment and powers) following

(a) the occurrence of an Event of Default which 1s contimung, or

(b) the failure by the Parent to comply with any further assurance or perfection of security
obligations required by the terms of the Debenture

COUNTERPARTS

This Security Accession Deed may be executed i any number of counterparts and this has the
same effect as 1f the signatures on the counterparts were on a single copy of this Securty
Accession Deed

GOVERNING LAW AND JURISDICTION

Clause 27 (Goverming Law and Jurisdiction} of the Debenture shall be incorporated m this
Security Accession Deed as 1f set out here 1n full but so that references to the Debente shail
be consirued as references to this Security Accession Deed

THIS SECURITY ACCESSION DEED has been entered as a deed and delivered on the date given
at the begmning of this Deed




Schedule 1
Material Real Property

Schedule 2
Shares

Schedule 3
Intellectual Prope:rty




SIGNATURES TO THE SECURITY ACCESSION DEED

The Parent

EXECUTLD AS A DEED by

TRACSCARE MIDCO LIMITED

acting by

Witness signature
Witness name

Witness address

Additional Chargor
EXECUTED AS A DEED by

[¢] LIMITED
acting by

Witness signature

Witness name

Witness address

Security Agent

GLAS TRUST CORPORATION

LIMITED
By

R

N St e Yt

Director

Director

Authonsed signatory

T




SCHEDULE 10
FORM OF SUPPLEMENTAL MORTGAGE

THIS MORTGAGE 15 dated [#] and 1s made between

(0}] TRACSCARE MIDCO LIMITED (registered in England and Wales with registered number
09052762 and with its 1egistered address at Staple Cowt, 11, Staple Inn Bulldings, London
WC1V 7QH) for itself and for the Chargors (the "Parent"),

(2) [] (registered in England and Wales with iegistered numbe: [e] and with 1its registered
address at []) (the "Mortgagor"), and

3) GLAS TRUST CORPORATION LIMITED as secunty trustee for itself and the other
Secured Parties (the "Security Agent”)

WHEREAS

(A)  This Mortgage 1s supplemental to a debenture dated ___ July 2015 between, among others, the
Parent and the Security Agent (the "Debenture)

(B) {The Mortgagor has acquired [1nser! details of Material Real Pt ope ty] on or abouwt the date of
this Mortgage and intends to grant a legal mortgage in respect of such Matenal Real Property

IT IS AGREED as follows
i DEFINITIONS AND INTERPRETATION
11 Defimitions

Save to the extent otherwise defined 1n this Mortgage, terms defined 1n the Debenture have the
same meaning when used tn this Mortgage

12 Interpretation

Clauses 12 (Terms defined wm other Finance Documents), 13 (Constiuction),
1 4 {Intercreditor Agieement), 1 5 (Dispostion of property), ¥ 6 (Clawback), 1 7 (Thod Pairty
Rights) and 1 8 (Deed) of the Debentme ae mncorporated n this Mortgage as if they were set
out 1n full in this Mortgage, but so that references m those clauses to "this Debenture” shall be
construed as reference to this Mortgage

13 Incorporation of provisions

Clauses 14 (When Secwiity Becomes Enforceable) to 25 (Notices) of the Debenture are
incorporated mto this Mottgage as 1f expressly set out herem, mutans mutandis

2 COVENANT TO PAY

The Mortgagoer covenants with the Security Agent, as security irustee for the Secured Parties,
to pay, discharge and satisfy the Secured Obligations when they become due for payment and
dischaige in accordance with theu respective terms
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FIXED SECURITY

General

All Secunty cteated by the Mortgagor under this Clause 3 1s

(e) granted m favow of the Security Agent as Secunity Agent for the Secured Parties,

63 continuing security for the payment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment),

(2 granted with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 (but subject te any Permitted Security), and

(h) granted 1n respect of all the night, title and interest (1f any), present and future, of the
Mortgagor 1 and to the relevant Charged Asset

Legal mortgage

The Mortgagor charges by way of fitst legal mortgage the Material Real Property (specified 1n
the schedule (Materral Real Properly) to this Mortgage)

PROVISIONS AS TO SECURITY

Implied covenants for title

(a)

(&)

The covenants set out i Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Fixed Security) of
this Mortgage

1t shall be mmplied 1n respect of Clause 3 (Frxed Security) of this Mortgage that the
Morigagor 15 disposing of the Charged Assets free from all charges and incumbrances
{whether monetary o1 not) and from all other iights exercisable by thud parties
{(including liabilities imposed and riphts conferred by or under any enactment), save
for any Permutted Securnity

Fuither Loans

(a)

(b)

Subject to the terms of the Facilities Agreement, each Lender 1s under an oblhigation to
make further Loans to the Mortgagor, and that obligation will be deemed to be
mncorporated in this Security as 1f set out in this Securnty

The Mortgagor consents to &n application bemng made to the Land Registry to enter
notice of the obligation to make further Loans on the Chaiges Register of any
registered land formmng part of the Charged Assets

MATERIAL REAL PROPERTY

MNotice of Securnity: Leases

The Mortgagor will

@

immediately vpon the date of this Mortgage give notice to all landlords, tenants and
other persons who are parties to any Leases, of the fixed Secunty constituted under
this Mortgage sn respect of any such Lease, such notice bemg substantially in the form
set out 1n Part 1 of Schedule 5 (Leases) of the Debentwe, and
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(b) use all reasonable endeavours to procuie that each such landlord, tenant or other
person delivers an acknowledgement of receipt of such notice to the Security Agent
substantially 1n the form set out in Part I of Schedule 5 (Leases) of the Debenture
within 20 Business Days of the date of this Mortgage

Thid Party Consents for Leases

(a) If under the terms of a Lease the Mortgagor 15 not permitted to charge o1 assiga its
mterest m such Material Real Property (either absolutely or without the consent of the
fandlord} (a "Restricted Property") it undertakes promptly to make an apphcation for
the landlord's consent to the creahon of the mortgage contained in this Securnty and
shall use all reasonable endeavours ko obtamn such consent as soon as reasonably
practicable and shall keep the Secunty Apgent wnformed of the progress of its
negotiations with such landlord

(b) There shall be excluded from this Secunity any Restricted Property until the relevant
consent 1s obtamned Immediately upon receipt of such consent, the relevant Restnicted
Propeity shall stand morigaged and charged to the Secunty Agent under Clause 3
(Fixed Security) of this Mortgage

Deposit of title deeds
The Mortgagor shall

() as soon as reasonably practicable following the request of the Secunty Ageni afier the
date of this Mortgage, deposit with the Security Agent (o1 provide a solwitor's
undertalung to hold n favour of the Security Agent) all deeds, certificates and other
documents (1f any) constituting or evidencing title to any Material Real Property, and

(b deposit with the Security Agent (or provide a solicrtor's undertaking to hold in favour
of the Security Agent} at any time thereafter any further such deeds, certificates and
other doccuments, promptly upon coming into possession of any of those 1tems

Apphcation to the Land Registry

The Mortgagot hereby consents to an application 1n the following (or substantially simular)
terms being made to the Land Registry to entet a restriction by way of a Land Registry
standard form P in the proprietorship register of any registeied land at any time formmng part
of the Material Real Property

"No dispesition of the iegisieied estate by the propnietor of the registeied estate 1s to be
1egistered without a wiiilten consent sigred by the proprietor for the time being of the charge
dated [e] i favoin of GLAS Trust Corporation Lumited (as sectr ity agent) referied fo 1n the
chat ges 1 egister ot thewr conveyancer "

CONSENT OF EXISTING CHARGING COMPANIES

The Parent agrees (for itself and each Chargor) to the terms of this Mortgage and agrees that
its executtan will in no way prejudice or affect any Secunity granted by any Chaigor by or
under the Debenture (o1 Secunity Accession Deed or any other Mortgage)

COUNTERPARTS

This Mortgage may be executed 1 any number of counterparts and this has the same effect as
if the signatures on the counterparis were on a smgle copy of this Mortgage




8 GOVERNING LAW AND JURISDICTION

Clause 27 (Goverming Law and Jursdiction) of the Debenture shall be incorporated 1n this
Mortgage as 1f set out here mn full but so that references to the Debenture shall be constiued as

references to thus Martgage.

THIS MORTGAGE has been entered as a deed and delivered on the date given at the beginning of
this Deed
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SIGNATURES TO THE MORTGAGE

The Parent

EXECUTED AS A DEED by

TRACSCARE MIDCO LIMITED

acting by

Witness signatuie
Witness name

Witness address

The Mortgagor
EXECUTED AS A DEED by

[o]
acting by

Witness signature
‘Witness name

Witness address

Secunity Agent

GLAS TRUST
LIMITED
By

CORPORATION

St et St

Durector

' IEEYE AR o

Director

Authonised signatory




EXECUTION PAGE

Parent and Chargor
EXECUTED AS A DEED by

TRACSCARE MIBCO LIMITED
acting by

Witness signature
Witness name

Witness address

Chargon
EXECUTED AS A DEED by

CASCADE CARE GROUP LIMITED
acting by

Witness signature
Witness name

Witness address

Chargor

EXECUTED AS A DEED by

CASCADE CARE HOLDINGS
LIMITED

acting by

Witness signature
Witness name

Witness address

P e

Directy

Witnessed by.
206 BARTLeTT

licitor

Witnessed by-....

206 BARTLETT

Tra!nei ii"i‘i‘

Direct

Witnessed by.-...

706 BARTLETT
Trainee Solicitor




Chargor
EXECUTED AS A DEED by

CASCADE CARE LIMITED
acting by

Witness signature
Witness name

Witness address

Chargox
EXECUTED AS A DEED by

TRACSCARE BIDCO LIMITED
acting by

Witness signature
Witness name

Witness address

Chaxgor
EXECUTED AS A DEED by

TRACSCARE GROUP LIMITED
acting by

Witness signature
Witress name

Witness address

S N Ny Nt

et S St

St St S’ St

Witnessed by.-----

206 BARTLETT

ii‘iii illcitor .

Wltnessed by..

20& ﬁAﬁrLer T

Tralnee Solicitor

L O ST T IO

lo& BARTIERT




Chay goy
EXECUTED AS A DEED by

TRACS LIMITED
acting by

W itness signature
Witness hame

Witness address

Chaigor
EXECUTED AS A DEED by

TRACSCARE 2005 LIMITED
acting by

Wiiness signature
Witness name

Wiiness address

Chargor
EXECUTED AS A DEED by

TRACSCARE 2006 GROUP LIMITED
acting by

Witness signature
Witness name

Witness address

S St et Vet

Nt Nt St g

Directo

}(Vit.n_qssed b
ZoE RARTLETT
Trainee Sdlicitor” ™~

Directon

Witnessed by.
o garRTLETT

Directo

Witnessed by.
206 PARTLETT

Trainee Solici




Chargor

EXECUTED AS A DEED by
TRACSCARE 2006 HOLDINGS
LIMITED

acting by

w 1gn - v
ttness signature Witnessed by.-

Witness name vl 5/4}?1—(_&7-7
Witness address Tramee Solicitor

Chargor _
EXECUTED AS A DEED by
Dzrecto-

TRACSCARE 2006 LIMITED
acting by
Witness name Witnegsed by.
2 06 EA £ TbéT

Tramee Sohcator

Chargor _
EXECUTED AS A DEED by }

TRACSCARE 2007 HOLDINGS )

LIMITED }

acting by }  Darector

Witness signature
Witnessad by.

Witness name 6 KA’K rL&TT

Witness address

A

Dlr_

Nt Nt St v

Witness signature

Witness address,

Trainee Solicitor




Chargor

EXECUTED AS A DEED by
TRACSCARE 2007 LIMITED
acting by

Witness signature
Witness name

Witness address

Security Agent

EXECUTED AS A DEED by

GLAS TRUST CORPORATION
LIMITED

acting by

Witnessed by..-

206 BARTLETT
Trainee Solititor

Authorised Signatory




Chargor

EXECUTED AS A DEED by
TRACSCARE 2007 LIMITED
acting by

Witness signature
Witness name

Witness address

Security Agent

EXECUTED AS A DEED by

GLAS TRUST CORPORATION
LIMITED

acting by

)
)
)
)

Nt Nt S Nt

Director

LTI

Authorised Signatory

Louise Moore
Transaction Manager




