In accordance with
Sections 859A and M RO 1 % IRIS Laserform

8594 of the Companies

A a
@20 Particulars of a charge K \)79

A fee 1s payable with this form You tan use the WebFiing service to file ths form onhine.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
{ast page

J What this form is for X What this form 1s NOT for For further nformation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where there 1sno www companieshouse gov uk
an instrument nstrument Use form MRO
This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creatian of the charg
delivered outside of the 21 days 1t will be rejected unless it1s accomp,
court order extending the time for delivery *A3APHUT4

A7 24/06/2014 #24

E{You must enclose a certified copy of the instrument with this form Tt
scanned and placed on the public record

Il Company details I—c‘-k’l_r "— For offioat use
Company number [04 [-5_- |6_ ’9_ ’4_ IT ,T I—T_- -> Filling 1n this form

Please complete in typescnpt or in
Company name in full [ Tracscare 2006 Group Limited (the "Charging Company") bold black capitals

[ All fields are mandatory unless
specihied or ndicated by *

COMPANIES HOUSE

E Charge creation date
Charge creation date [T [‘? ’"‘T ’"‘Gf [T [’G— [‘fT l"_4— r
H Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge
Name | GE Corporate Finance Bank SAS, London Branch

[(m its capacity as Secunty Agent, as such term s defined in the

Name l deed of accession and charge (the "Deed") accompanytng this form
| MRO1)

Name |

Name I

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

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

Department for Buslness CHFP025
Innavation & Skills D413 Version 10 Laserform International 4113
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including bulldings}, ship, aircraft or
intellectuat property registered (or required to be regrstered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descriphion

Terms defined in the Deed shall have the same meanings when
used In this Form MRO1 Other terms used 1n the Deed and referred
to in this Section 4 are defined in the Continuation Pages to this
Form MRO1

The Charging Company, with full title guarantee, as secunty for the
payment or discharge of all Secured Sums, charged, amongst other
things, the iand and intellectual property detailed on the
Continuation Page to this Form MRO1

Continuation page
Please use a coniinuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the mnstrument include a fixed charge or fixed security over any tangtble
or intangible {cr in Scotland) corpereal or incorporeal property not described
above? Please tick the appropriate box

[¥] Yes
(] Ne

Floating charge

Is the nstrument expressed to contan a floating charge? Please tick the
appropriate box

[¥] Yes Continue
[J No Goto Section?

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

[¥] Yes

Negative Pledge

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

[v1 Yes
[} No

CHFP025
04/13 Version 10




In accordance with
Sectiens 8594 and
859J of the Companies
Act 2006

MRO1 - continuation page
Parhiculars of a charge

Description

Please give a short description of any land (including bulldings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

1 By way of fixed charge

(1) with the exception of any Restricted Land, all Land which 1s on
the date of the Deed, or in the future becomes, the Charging
Company's property,

(n) all Land which has ceased to fall within the definition of
Restrnicted Land by virtue of receipt of the relevant iandlord's
consent to charge that Land, but only with effect from the date on
which that consent 1s obtained,

(1) with the exception of any Restricted IP, all Intellectual Property
presently belonging to i, including any Intellectual Property to which
it 1s not absolutely entitied or to which 1t 1s entitled together with
others,

{iv) wath the exception of any Restnicted IP, all Intellectual Property
that may be acquired by or belong to it in the future, including any
such Intellectual Property to which 1t 1s not absolutely entitled or to
which it s entitled together with others, and

{(v) all Intellectual Property {including any Intellectual Property to
which 1t 1s not absolutely entitled or to which it 1s entitled together
with others, and the benefit of all agreements and licences on the
date of the Deed or in the future entered into or enjoyed by 1t relating
to the use or exploitation of any Intellectual Property in any part of
the world) which by virtue of obtairung third party consent to charge
such Intellectual Property has ceased to fall within the definition of
Restricted IP, but only with effect from the date on which that
consent i1s obtained

CHFP025
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In accordance with MR01 - Contmuatlon page

Sections 859A and
859J of the Companies  Particulars of a charge
Act 2006

u Description

Please give a short description of any land (including buildings), ship, aircraft or
Intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description Defintions incorporated into the Deed from the
Principal Deed

“Intellectual Property" means patents (including supplementary
protection certificates), utiity models, registered and unregistered
trade marks {including service marks), nghts in passing off,
copyright, database nights, registered and unregistered nghts in
designs (Including In relation to semiconducter products) anywhere
in the world and, in each case, any extensions and renewals of, and
any applications for, such rights

"Land" means freehold and leasehold, and any other estate in, land
and {outside England and Wales) immovable property and m each
case all buildings and structures upon and alt things affixed to Land
{including trade and tenant's fixtures)

"Restricted IP" means any Intellectual Property owned by or licensed
to the Charging Company which, in each case, precludes either
absolutely or conditionally the Charging Company from creating a
charge over its interest in that Intellectual Property and in respect of
which consent has not yet been obtained pursuant to Clause 3 4(b)
{Third Party Consents) of the Principal Deed

"Restncted Land" means any leasehold property held by the
Charging Company or under a lease which precludes either
absolutely or conditionally the Charging Company from creating a
mortgage or charge over Its leasehold interest in that property and In
respect of which consent has not yet been obtained pursuant to
Clause 3 4(a) (Third Party Consents) of the Principal Deed

CHEPO2S
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MRO1

Particulars of a charge

Trustee statement ©

You may #ick the box if the company named in Section 1 1s acting as trusiee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be fled after
the registration of the charge {use
form MROG)

Signature

| Please sign the form here

Signature

Swgnature

Hoé‘c... lowsr Tnurcd s

X X

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

CHFPG25
04713 Version 10




MR01

Particulars of a charge

BT’resenter information

mmponant Information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certfficate
to the company's Registered Office address

Coniscteame 3 A/NGOVI/SCHWIERF

Company name
Hogan Lovells International LLP

| adoss - Aflantic House

l Holbormn Viaduct

| Post town London

I County/Region

e efefr Al f2[F (e

‘ vty United Kangdom

l 0 57 London Chancery Lane

[Tehvhm +44 (20) 7296 2000

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 infermation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

[J 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 entiled to
the charge

OJ You have ticked any appropriate boxes i Sections
3,5674&8

O You have given a description in Section 4, «f
appropnate

O] You have signed the form

(7 You have enclosed the correct fee

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

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

EHow to pay

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

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

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

For compantes registered in England and Wales,
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiif

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

E Further information

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

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

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5694147
Charge code. 0569 4147 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2014 and created by TRACSCARE 2006 GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th June 2014

Given at Companies House, Cardiff on 27th June 2014
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DATED

|3 Tune

2014

THE COMPANIES LISTED IN SCHEDULE 1 {AS NEW
CHARGORS)

-and-

GE CORPORATE FINANCE BANK SAS, LONDON BRANCH

(AS SECURITY AGENT)

DEED OF ACCESSION AND CHARGE
to the

DEBENTURE DATED C JUNE 2014

8855G of the
Bave for material redacted pursuant to
Companies Act 2006, | cartly that thi:ai!s a u:e b;rge
complets copy of the composite onginal see

ey At | -
eome _Jucie Mooy
Titte  Solicitor

oue _23.Jente 20t

YB3 0000
Lovells International LLP (Ref q
;‘\:g:{r:c ':ouse. Holbom Viaduct, London EC1A2FG

Hogan
Lovells

Matter ref 481 19/00100
F3/SJBMNGOVJIULIF3803038

Hogan Lovells International LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG




THis DEED oF ACCESSION AND CHARGE 1S made on i 3 June 2014

BETWEEN"

(1)

The companies listed in Schedule 1 {(New Chargors) {(each a "New Chargor" and
together the "New Chargors”),

(2) Valley Midco Limited (registered in England and Wales under number 9052762) (the
"Parent"), and

(3) GE Corporate Finance Bank SAS, London Branch as security agent (the "Security
Agent"}

WHEREAS®

{A) This Deed I1s supplemental 1o a debenture (the "Principal Deed”) dated 6  June 2014
between (1) Valley Bidco Limited (2) Valley Midco Limited and (3) the Security Agent as
agent and trustee for the Beneficianes named in the Principal Deed (the "Beneficianes™

(B) Each New Chargor has agreed, on the terms contained in the Principal Deed, to charge

in favour of the Security Agent {acting as security agent and trustee for the Beneficiaries),
all of its property, undertaking and assets to secure the Secured Sums, and to accede to
the Principal Deed

THis DEED WITNESSES as follows:

1

11

22

23

24

Definitions and interpretation

Incorporation; Words or expressions defined n the Principal Deed and principles of
interpretation provided for in the Principal Deed shall, unless the context otherwise
requires or unless otherwise re-defined below, have the same meaning and shall apply
{(as the case may be) in this Deed

ACCESSION BY THE NEW CHARGORS TO THE PRINCIPAL DEED vk
Accession Each New Chargor agrees to bé bound by all the terms of the Principal
Deed and to perform all obligations of a Chargor under, and in accordance with, the
Principal Deed with effect from the date of this Deed, as if It had been an ongnal party to
the Principal Deed as a Chargor

Covenant to pay: Each New Chargor (as primary obhgor and not merely as surety)
covenants with the Secunty Agent that it will, on the Secunity Agent’s written demand, pay
or discharge the Secured Sums when due at the times and in the manner provided in the
relevant Finance Documents

Proviso: The covenants contamed in this Clause and the secunty created by this Deed
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or security to be unlawful or prohibited by any applicable law

Parent's agreement to the accession” The Parent (on behalf of itself and the other
members of the Group which are parties to the Principal Deed) hereby agrees to each
New Chargor's accession

SECURITY ASSIGNMENTS

LIBO/NGOVJULI3903038 3 Hogan Lovells




31

32

Secunty assignments Each New Chargor, with full title guarantee, as secunty for the
payment or discharge of ail Secured Sums, assigns and agrees to assign absolutely
(subject to a provisa for reassignment on redemption) to the Secunty Agent (as trustee
far the Beneficianes)

{(a) all of its nghts, titte and interest from time to time i respect of any sums payable
to it pursuant to the Insurance Policies, and

(b} all of its nghts, titte and interest (if any) from time to time in respect of the Hedging
Agreements

Acknowledgement of assignment Each New Chargor by s execution of this Deed
acknowledges, In its capacity as a debtor under the relevant Structural Intra-Group Loan,
it has receved notice of the assignment of such Structural Intra-Group Loan under clause
3 1 (Security Assignments) of the Pnincipal Deed

FIXED SECURITY

Each New Chargor, with full htle guarantee, as secunty for the payment or discharge of
all Secured Sums, charges in favour of the Secunty Agent {as trustee for the
Beneficiaries)

{a) by way of legal mortgage, all Land in England and Wales now vested in it and
regrstered at the Land Registry or which will be subject fo first registration at
the Land Registry upon the executton and delivery of this Debenture, in each
case as descrnibed in Schedule 2 (Registered Land to be Mortgaged),

(b) by way of fixed charge

)] with the exception of any Restricted Land, all other Land which 1s now, or
in the future becomes, its property,

() all Land which has ceased to fall within the definitton of Restricted Land
by wvirtue of receipt of the relevant landlord's consent to charge that Land,
hut only with effect from the date on which that consent 1s obtained,

(i} all other interests and rights in or relating to Land or in the proceeds of
sale of Land now or in the future belonging to it,

(w) all plant and machinery now or in the future attached to any Land which,
or an interest in which, 15 charged by 1t under the preceding provisions of
this clause 4,

(v) all rental and other income and all debts and claims now or in the future
due or owing to it under or In connection with any iease, agreement or
hcence relating to Land,

(vi) all Specified Investments which are now its property, including all
proceeds of sale derived from them,

{vi)  ail Specified Investments in which that Chargor may 1n the future acquire
any interest {legal or equitable), including all proceeds of sale derived
frem them,

LIBO1/NGOVIULY3903038 2 Hogan Lovells




fvur)

(%)

(x)

{x1)
{xu)

()

(xiv)

{(xvi)

(xvin)

{>ax)

()

LIBG1/NGOVIULI3903838 3

all Denvative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments,

all Dervative Rights of an mcome nature now or in the future accruing or
offered at any time in respect of its Specified Investments,

all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Secunty Assets or which
are now or in the future deposited by it with the Secunty Agent, together
with all its nghts and interests in such contracts and polictes (including the
benefit of all claims ansing and 2l money payable under them) apart from
any claims which are otherwise subject to a fixed charge or assignment
(at law or 1n equity) in this Debenture,

all its goodwill and uncalled capital for the time being,
all Specified Intellectual Property belonging to i,

with the exception of any Restricted IP, all cther Intellectual Property
presently belonging to i, including any Intellectual Property to which it 1s
not absolutely entitled or to which it 1s entitted together with others,

with the exception of any Restricted IP, all Intellectual Property that may
be acquired by or belong to it in the future, including any such Intellectual
Property to which 1t 1s not absolutely entitled or te which it 1s entitted
together with others,

with the exception of any Restrnicted IP, the benefit of all agreements and
licences now or in the future entered into or enjoyed by 1t relating to the
use or explotation of any Intellectual Property in any part of the world,

all Intellectual Property (including any Intellectual Property to which it 1s
not absolutely entitlfed or to which it 1s entitled together with others, and
the benefit of all agreements and hcences now or in the future entered into
or enjoyed by it relating to the use or explotatiton of any Intellectual
Property in any part of the world) which by virtue of obtaining third party
consent to charge such Intellectual Property has ceased to falt within the
defimtion of Restnicted IP, but only with effect from the date on which that
consent is obtained,

all its nghts now or in the future in relation to trade secrets, confidental
information and knowhow I1n any part of the world,

all s nghts and causes of action in respect of infringement(s) (past,
present or future) of the rnights referred to i sub-paragraphs {a){(xu} to
(xvin) inclusive of this clause,

all trade debts now or in the future owing to it
all debts owing to it by another member of the Group,

all other debts now or in the future owing to it, excluding those ansing an
fluctuating accounts with other members of the Group,

Hogan Lovells




51

52

{xxn} the benefit of all instruments, guarantees, charges, pledges and other
securnity and all other nghts and remedies available to it in respect of any
Fixed Secunty Asset except to the extent that such itemns are for the ime
being effectively assigned under clause 3 (Secunty Assignments),

{xxan) any beneficial interest, ctaim or entitement it has to any pension fund now
or in the future,

{xxw) all nghts, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Secunty Asset except to the extent that such
nghts, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture,

(xxv) all moneys at any time standing to the credit of any Holding Account
and/or Mandatory Prepayment Account, and the debt represented by any
such credit balance, and

(xxvi} the benefit of ali icences, consents and authonsations held in connection
with its business or the use of any Asset and the nght to recover and
receive all compensation which may be payable in respect of them

CREATION OF FLOATING CHARGE

Each New Chargor, with full title guarantee, charges to the Secunty Agent (as trustee for
the Beneficianes) as secunty for the payment or discharge of all Secured Sums, by way
of floating charge

(a) all its Assets, except to the extent that such Assets are for the tme being
effectively assigned by way of secunty by wvirtue of clause 3 (Sscunty
Assignments) or charged by any fixed charge contained In clause 4 (Fixed
secunity), including any Assets comprised within a charge which 1s reconverted
under clause 4 4 (Reconversion) of the Principal Deed, and

(b} without exception, all its Assets in so far as they are for the time being situated in
Scotland,

but In each case so that such New Chargor shall not create any Secunty over any such
Floating Charge Asset (whether having priornity over, or ranking pan passu with or subject
to, this floating charge) or take any other step referred to mn clause 6 (Negative pledge
and other restnctions) with respect to any such Floating Charge Asset, and such New
Chargor shall not, without the consent of the Secunty Agent, sell, transfer, part with or
dispose of any such Floating Charge Asset (except as permitted by Clause 2516
(Drsposals) of the Facilites Agreement)

The partes agree (without limitation to the general nature of each New Chargor's
accession to the Principal Deed contained in clause 2 (Accession by the New Chargors
to the Principal Deed)) that the crystallisation provisions contained in Clause 4 of the
Principal Deed shall equally apply to the floating charge contained in this Deed as If set
out m full in this Deed

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as expressly permitted by
the Facilities Agreement, each New Chargor shall not
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72

73

74

75

(a) create, or agree or attempt to create, or permit to subsist, any Secunty or any
trust over any of its Assets, or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Secunty Assets, or part with possession or ownership of them, or purport or agree
to do 50

RIGHT OF APPROPRIATION

The partes acknowledge and intend that the charges over each New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constitute a “secunty
financial collateral arrangement” for the purposes of the Financiat Collateral Regulations

The Secunty Agent may, on or at any {ime after the secunty constituted by this Deed
becomes enforceable in accordance with the terms of the Principal Deed, by notice in
writing to each New Chargor appropriate with immediate effect all or any of its Financial
Collateral hereby charged which I1s subject to a secunty financial collateral arrangement
(within the meaning of the Financial Collateral Regulations) and apply it in or towards the
discharge of the Secured Sums, whether such Assets are held by the Secunty Agent or
otherwise

The value of any Financial Collateral approprniated under clause 7 2 shalt be
(2) in the case of cash, its face value at the time of appropriation, and

(b} in the case of financial instruments or other financial collateral, thewr market value
at the time of appropniation as determined (after appropriation) by the Secunty
Agent by reference to a public index or other applicable generally recogrised
pnce source or such other process as the Secunty Agent may reascnably select,
including a valuation carned out by an independent firm of accountants or valuers
appointed by the Security Agent,

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent

The Secunty Agent will account to each New Chargor for any amount by which the value
of the appropnated Assets exceeds the Secured Sums and each New Chargor shall
remain hable to the Secunity Agent for any amount by which the value of the appropriated
Assets Is less than the Secured Sums

Each New Chargor agrees that the method of valuing such Financial Collateral under
clause 7 3 1s commercially reasonable

APPLICATION TO THE LAND REGISTRY
Each New Chargor

(a) in relation to each register of titte of any present and future Land of each New
Chargor which 1s charged to the Secunty Agent under this Deed, consents to the
Secunity Agent {or its solicitors) at any ime submitting to the Land Registry

] a form AP1 (application to change the register) in respect of the security
created by this Deed,
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92

93

10

11

(n a form AN1 (application to enter an agreed nofice) n respect of the
security created by this Deed,

{m) a form RX1 (applicatron to register a restrichion) n the following terms

"No disposition of the registered estate by the propnietor of the registered
estate 15 to be regestered without a wntten consent signed by the
proprietor for the time being of the charge dated [date) in favour of
[Chargee] referred to on the charges register or their conveyancer *, and

a form CH2 (application lo enter an obiigahion to make further advances), and

(b) covenants 1o submit an application to the approprtate Land Registry for the first
registration of any unregistered Land (capable of registration) in England and
Wales mortgaged by Clause 4 (Fixed security) at its own expense, Immediately
following its execution of this Deed

POWER OF ATTORNEY

Appointment of attorney: Each New Chargor, by way of secunty and to more fully
secure the performance of its cbhigations under this Deed, hereby irrevocably appoints
the Secunty Agent and any Recelver separately, to be its attorney (with full power to
appomnt substitutes and to delegate) with power in its name and on 1ts behalf, and as its
act and deed or ctherwise (whether or not a Recewer or administrator has been
appointed) to

(a) do anytting which each New Chargor 1s obliged to do (but has not done within 5
Business Days of being notified by the Secunty Agent of such failure and being
requested to comply) in accordance with this Deed, including to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document,

(b} enable the Secunty Agent or any such Recelver to exercise (or to delegate) all or
any of the nghts conferred on it by this Deed or by statute in relation to this Deed
or the Assets charged, or purported to be charged, by it

Ratification: Each New Chargor rabfies and confirms whatever any attorney does or
purports to do pursuant to its appointment under this clause

Sums recoverable: All sums expended by the Secunty Agent or any Receiver under
this clause shall be recoverable from each New Chargor under Clause 21 (Costs and
Expenses) and Clause 22 (Other indemnities) of the Intercreditor Agreement

NOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made
In the manner set cut in Clause 32 (Notices) of the Principal Deed Each New Chargor's
address for service I1s set out in Schedule 1 (New Chargors)

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall be an onginal, but all of which when taken together shall
constitute a single document
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13

131

14

GOVERNING LAW

This Deed and all non-contractual obligations ansing in any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance
with English law

ENFORCEMENT

Junsdiction

(a)

{c)

(d)

The courts of England shalf have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in anyway whatsoever out of or In
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any clam for set-off) or the legal relationships
established by this Deed (a "Dispute”), only where such Dispute 1s the subject of
proceedings commenced by each New Chargor

Where a Dispute 1s the subject of proceedings commenced by one or more
Beneficiares, the Beneficianes are entitted to bring such proceedings in any court
or courts of competent junsdiction {including but not imited to the courts of
England) If any Chargor raises a counter-clam in the context of proceedings
commenced by one or more of the Beneficianes, that Chargor shall bring such
counter-claim before the court seized of the Beneficianes' clam and no other
court

The commencement of legal proceedings in one or more junsdictions shall not, to
the extent allowed by law, preclude the Beneficraries from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or not

To the extent allowed by law, each New Chargor irrevocably waives any objection
it may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropnate or inconvenient forum

FINANCE DOCUMENT

This Deed 1s a Finance Document

THiIs DEED OF ACCESSION AND CHARGE has been executed by each New Chargor and the Parent
as a deed and signed by the Secunty Agent and it has been delivered and shall take effect on
the date stated at the beginning of this document
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SCHEDULE 1

New Chargors

Name Registered Number Notice details

Address Staple Court, 11 Staple Inn

Buildings, London, WwC1v 7QH
I{;‘I’;‘;Zam Group 1 45003339 Fax

Email paul constable@iracscare co uk

FAQ Paul Constable

Address Staple Court, 11 Staple Inn

id L

Tracs Limited 02147328 E:;c ngs, ondon, wetv 7aH

Email paul constable@tracscare co uk

FAQ Paul Constable

Address Staple Court, 11 Staple Inn

Buld \ London, WC1v 7QH
Tracscare 2005 Limited | 05301437 o onde @

Email paul constable@tracscare ¢ Uk

FAQ Paul Constable

Address Staple Court, 11 Staple Inn
Tracscare 2008 Group Buildings, London, WC1V 7QH
Limited 05694147 Fax

Email paul constable@tracscare co uk

FAQ Paul Constable

Address Staple Court, 11 Staple Inn
Tracscare 20086 Buildings, London, wC1v 7QH
Holdings Limited 05552877 Fax

Email paul constable@tracscare co uk

FAQ Paul Constable

Address Staple Court, 11 Staple inn

Build L cC1v 7
Tracscare 2006 Limited | 05458148 b ondon, W QH

Email paul constable@tracscare co uk

FAQ Paul Constable

Address Staple Court, 11 Staple Inn
Tracscare 2007 Buildings, LLondon, WC1V TQH
Holdings Limited 06369226 Fax

Emall paul constable@tracscare ¢co uk

FAQ Paul Constable

Address  Staple Court, t1 Staple Inn

Bulldings, Londan, WC1V TQH
Tracscare 2007 Limited | 04249850 Fax 9 Q

Emait paul constable@tracscare co uk

FAQ Paul Constable

Address Siaple Court, 11 Staple inn
Cascade Care Group Buildings, London, WC1V 7QH
Limited 05775330 Fax

Ematl paul constable@tracscare co uk

FAQ Paul Constable
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Name

Registered Number

Notice details

Cascade Care Holdings

Address Staple Court, 11 Staple Inn
Buildings, London, WwWC1vV 7QH

Limited 05775347 Fax
Email aul constable@tracscare co uk
FAQ Paul Constable
Address Staple Court, 11 Staple Inn
Buildings London, WCIV 7QH
Cascade Care Ltd 05654058 gs. Q

Fax
Emait paul constable@tracscare co uk
FAO Paul Constable
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Freehold Land

SCHEDULE 2

Registered Land to be mortgaged

Chargor / Registered - v Title

\ Proprietor \ Property Property Description -, Number(s)
TRACSCARE 2006 Alrosa House 24 Morgan Street, Trebanos,
HOLDINGS LIMITED Pontardawe (SA8 4DW) WA418403
(Co Regn No 05552877)

Ashcombe 2 Elmhyrst Road, Weston-super-
TRACS LIMITED
(Co Regn No 02147328) Court Mare (BS23 25J) AV124686
TRACS CARE GROUP Ashview
LIMITED 330 Main Road, Duston (NN5 BNJ) | NN15036
(Co Regn No 5003339) ’
TRACSCARE 2006 Bakelyn Lodge
HOLDINGS LIMITED ?g Aasng BSE) Martin Street, Morriston CYM278632
(Co Regn No 05552877)
TRACS LIMITED Bryn Irfon Bryn Irfon, Station Road,
(Co Regn No 2147328) Lianwrtyd Wells (LD5 4RW) CYM137524
TRACSCARE 2006 Cae Ethin
HOLDINGS LIMITED (ZSBA%ESE%NH' Mormston WAG34230
(Co Regn No 05552877}
TRACSCARE GROUP Cateswell Court
LIMITED 27 and 29 Cateswell Road, Hall WM445715
{Co Regn No 05003339} Green, Brmingham {B28 8NB)
mgggARE GROUP Cedar House 5 10 10 Llys Gwynfryn,
(Co Regn No 5003339) Bryncoch WA378991
TRACS LIMITED Chesterwood 64 Chesterwood Road, Kings
{Co Regn No 2147328} Heath (B13 0QE) WM793119

Cildewi Cilddew House, Heol Salem
TRACS LIMITED ' :
(Co Regn No 2147328) é,‘qhsn)sww"' Camarthen (SA31 CYMB9536
TRACS LIMITED College Fields | 413 Western Avenue, Cardiff {CF5
(Co Regn No (2147328) 2BD) CYmM12098
TRACSCARE 2007 LIMITED | Dyfan Court 30 Merthyr Dyfan Road, Barry
{Co Regn No 4249850) (CF62 9TG) WA496810
TRACS LIMITED Evergreen 119 Wake Green Road,
(Co Regn No 2147328) Birmingham {B13 9UT) WK225278
TRACS LIMITED
(Co Regn No 2147328) Land lying on the south WMB25171

side of College Road, Moseley
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Chargor !/ Registered Title

Proprietor Property Property Description Number{s)
TRACSCARE 2006 Faraday Road
HOLDINGS LIMITED gjg)araday Road, Clydach (SAB WA184914
{(Co Regn No 05552877)
TRACSCARE 2007 LIMITED | Ffordd Newydd | 38 New Road, Skewen, Neath
{(Co Regn No 05458148) {SA10 6EP) WAT74253
TRACSCARE 2006 Frood House Frood House, Clydach
HOLDINGS LIMITED ! '
(Co Regn No 05552877) Swansea (SAS 5HQ) WA15008

Gelll Ceirios Gelll Ceinos, Fforchaman
TRACS Limited :
(Co Regn No 2147328) gﬁf_‘,‘; Cwmaman, Aberdare (CF44 | cyppo75937
Land lying to the west of
TRACS Limited
(Co Regn No 2147328) F torchaman Road, Cwmarman. WAB96671
TRACS LIMITED Glanmore 156 Holyhead Road, Wellington,
(Co Regn No 2147328) Telford (TF1 2DL) 5188389
TRACS LIMITED Glebe Road Six Garages and land at
(Co Regn No 02147328) Glebe Road, Nuneaton WK431274
Iﬁﬁ?gg’qRE GROUP Gowerlodge | 1he O1d Vicarage, Sterry Road,
(Co Regn No 5003339) Gowerton (SA4 3BP) WA334417
LFC{)?_([:)ISNC(;;{EH\zn?'?ED Grove View 263a Birchgrove Road, Birchgrove
(SAT7 9NA) WA318534

(Co Regn No 05552877}
TRACS LIMITED Gwnfryn Gwynfryn, Swansea Road,
(Co Regn No 2147328) Llanelh (SA15 3EX} WA269217
TRACS LIMITED Gwynfryn
(Co Regn No 2147328) | Garden Land adjoining Gwynfryn Box, CYM465693
TRACS LIMITED Hazeldene 127A Clyndu Street,
(Co Regn No 2147328) Morriston, Swansea (SA6 7BG) CYM137288
TRACSCARE GROUP Hollyhouse 303 Gloucester Road
LIMITED ;
(Co Regn No 5003339) Cheltenham (GL51 7AR) GR197303
TRACS LIMITED Homeleigh 127 Clyndu Sfreet,
(Co Regn No 2147328) Mornston {SAG 7BG) CYM137289
TRACSCARE 2006 Howells Road
HOLDINGS LIMITED (Co (1§A2°;“’Se>'(')s Road, Dunvant CYM114050

Regn No 05552877)
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Chargor / Registered Title,
Proprnietor Property Prop erty Description Number(s)

TRACSCARE 2006 Land at the back of 14
HOLDINGS LIMITED Howells Road, Dunvant, Swansea CYM127314
(Co Regn No 05552877} (SA2 78X}
TRACS LIMITED Isfryn Glynderwen, 1 Gorof Road,
{Co Regn No 2147328) Ystradgynlais, Swansea (SA9 1EH) | wWA319079
TRACS LIMITED James Street 11 James Street, T
{Co Regn No 02147328) Pontardawe, Swansea (SA8 4LR) | WA736993
TRACS LIMITED Kingten Court/ | Kington House, Gld Village
{Co Regn No 2147328) Kington House | Road, Barry {CF62 6RA) WA102195
TRACSCARE 2007 LWITED | Lansdown 23 Heol Terrell, Canton,
{Co Regn No 04249850) Gardens Cardiff (CF11 8BF) CYM38184
TRACS LIMITED Maycroft 791 Alcester Road South,
(Co Regn No 02147328) Kings Heath (B14 5HJ) WHK83484
TRACSCARE 2006 Mond Court Mond Court, Clydach, Swansea
HOLDINGS LIMITED (SAB 5HQ) WA258300
{(Co Regn No 05552877)
TRACS LIMITED Qakhiil 928 Carmarthen Road,
(Co Regn No 02147328} Fforestfach, Swansea (SA5 4AB) | WA933675
IRAPI\_?ESDCARE GROUP Orchard Hili 100 Orchard Hill, Little
{Co Regn No 5003339) Biling (NN3 9AG) NN182596
TRACSCARE 2005 LIMITED { Orchard View 97 Qrchard Hul, Little
{Co Regn No 05301437) Billing (NN3 9AG) NN54974
L%?gfﬁégﬁﬁ??go Paddocks The Paddock, 41a Rhydycoed,
(Co Regn No 05552877) Birchgrove (SA7 9PE) CYM267413
TRACSCARE 2007 LIMITED | Park Avenue 46 Park Avenue, Skewen,
{Co Regn No 05458148) Neath (SA10 65A) CYM100931
TRACSCARE 2006 Parkrise 47 Park Avenue, Skewen
HOLDINGS LIMITED (SA10 6SA) WA395058
{Co Regn No 05552877)
TRACSCARE 2006 LIMITED | Pine Trees Pinetrees, The Avenue,
{Co Regn No 5458148) Dallington (NN5 7AJ) NN37968
TRACSCARE 2007 LIMITED | Princess Court | 2 Princes Street, Cardiff
{Co Regn No 04249850) (CF24 3PR) WA28140
TRACS LIMITED Rose Cottage
(Co Regn No 02147328) 70 and 71 Leyshon Road, Gwaun WA234147

Cae Gurwen (SA18 1EN}
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Chargor / Registered

Title

Proprietor Property Property Description Number(s)

TRACS LIMITED Rosewood 64 Heol-y-Coedcae,

{Co Regn No 02147328) Cwmllynfell (SA9 2FY) WAA99726

TRACSCARE GROUP St Georges 100 St Georges Avenue

LIMITED '

(Co Regn No 5003339) Northampton (NN2 6JF) NN16012

Imﬂ‘%ESgARE GROUP The Grove 8 Blakebrook, Kidderminster

(Co Regn No 5003339) (DY 11 6AP) HW122876

TRACSCARE GROUP The Willows

LIMITED

(Co Regn No 5003339) 5 to 10 Llys Gwynfryn, Bryncoch WA378931

TRACSCARE 2007 LIMITED | Thompson 272 Cowbndge Road East,

(Co Regn No 4249850) Court Cardiff (CF5 1HA) WAZ211790

TRACSCARE 2008 Treeside 15 L.on Brynawel, Llansamlet (SA7

HOLDINGS LIMITED 95Y) CYM169425

(Co Regn No 05552877)
Trevelyan Trevelyan, Bronwydd Road,

TRACS LIMITED

(Co Regn No 2147328) ?Sff\g‘g%ﬁ‘;“ms' Carmarthen WA513725
Ty Camlas The Masons Arms, 101 Gorof

TRACS LIMITED

(Co Reg No 02147328) Fs‘fg'féit)r adgynlais, Swansea CYM93213
Ty Gobaith Partndge House, 158

G G No 2147328 Partndge Road, Liwynypia, WA9B002

(Co Regn No } Tonypandy (CF40 25G)

TRACS LIMITED Ty Llewelyn Wesleyan House, Liewellyn

{Co Regn No 2147328) Street, Aberdare (CF44 BLA) WAB61180
Ty Melyn Ty Melyn, 79 Marguentes Way,

TRACSCARE 2007 LIMITED

(Co Regn No 4249850) Ygi%ﬁ%wark' StFagans, Cardiff | ~yp119833

TRACSCARE 2007 LIMITED | Victona Court 487 Cowbndge Road East,

(Co Regn No 04249850) Cardiff {CF5 1BB} WA196301

TRACS LIMITED Westhalme 29 Greenhill Road, Moseley

(Co Regn No 2147328) (B13 958} WM6E12687

TRACSCARE 2006 Whitland Court

HOLDINGS LIMITED (Co 22 Whitland Close, WA253587

Regn No 05552877} Fairwater, Cardiff (CF5 3NB)

TRACSCARE GROUP Wings 17 The Grove. Beck Row

LIMITED (IP28 8DP) SK195308

(Co Regn No 5003339)

LIBO1/NGOVJIULY3903038 3

Hogan Lovells




v

Chargor ! Registered _ . Title
Propretor . . Property Property Description Number(s)

TRACS LIMITED Wobum Sands | 60 Station Road, Woburn
(Co Regn No 02147328) Sands (MK17 8RZ) BM223702
TRACS LIMITED Woodlands

435 Shirley Road, Acocks
(Co Regn No 2147328) Green, Birmingham, (827 7NX) WMB08767
TRACS LIMITED Loughborough

2a Storer Road,
{Co Regn No 2147328) toughborough (LE11 SEQ) LT102025
TRACS LIMITED The Orchards

The Orchard, Maiabar Fields,
{Co Regn No 2147328) Daventry (NN11 4DP) NN107777
CASCADE CARE Alconbury Road
HOLDINGS LIMITED 39 Aleonbury Road, London LN141660
(Co Regn No 05775347) {E5 BRG)
CASCADE CARE Boundanes
HOLDINGS LIMITED Road 75 Boundaries Road, Feltham MX 174850
{Co Regn Nc 05775347) {TW13 5DR)
CASCADE CARE Brooke Road
HOLDINGS LIMITED 81 Brocke Road, London (N16
(Co Regn No 05775347) 7RD) LN143686
CASCADE CARE Fox Lane
HOLDINGS LIMITED 23 Fox Lane, London (N13
(Co Regn No 05775347) 4AB) MX45730
CASCADE CARE Gladesmore
HOLDINGS LIMITED Road 37 Gladesmore Road, London
(Co Regn No 5775347) (N15 6TA) EGL324763
CASCADE CARE Ickburgh Road
HOLDINGS LIMITED 42 Ickburgh Road, Hackney, LN118437
{Co Regn No 06775347) London (ES BAD)
CASCADE CARE Lintharpe Road
HOLDINGS LIMITED 74 Linthorpe Road, London
(Co Regn No 5775347) (N6 5RF) NGL147801
CASCADE CARE Newick Road
HOLDINGS LIMITED 40 Newick Road, London {(E5 LN240081

(Co Regn No 5775347)

ORR)
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Unregistered Land subject to first registration upon the execution of this Deed

Il None at the date of this Deed

The address for service of the Security Agent In the case of registered Land 1s.

Address GE Corporate Finance Bank SAS, London Branch
8/10 Throgmorton Avenue
London EC2N 2DL

Altention Veronica Irlam / Ben Miller
E-mail agencyloansteam@ge com
Fax +44 (0)845 070 2047
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EXECUTION PAGES TO DEED OF ACCESSION AND CHARGE

THE NEw CHARGORS

Executed and Delivered as a deed by )
Tracscare Group Limited {(pursuant to a )
resolution of its Board of Directors) acting )
by

Director

in the presence of
Withessed by

Name R AUN -gr o

King & Wood Matlesons Lo
Address 10 Queen Street Place
London EC4R {1BE

T +44 (0)20 7111 2222

F +44 (0)20 7111 2000

Executed and Delivered as a deed by )

Tracs Limited (pursuant to a resolution of )

its Board of Directors) acting by )
Director

in the presence of

Witnessed by

Name { WuR02- 8 riron

Occupation _
Address King & Wood Mallesons w.-

10 Queen Street Place
London EC4R 1BE

T +44 (0)20 7111 2222
F +44 (0)20 7111 2000
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Executed and Delivered as a deed by )

Tracscare 2005 Limited {pursuant to a }
resolution of its Board of Directors) acting )
by

Director

n the presence of

Witnessed by

Name £ wﬁ\foz'tgﬂﬁWN

King & Wood Mallesons LLP |
Address 10 Queen Strest Place

London EC4R 1BE

T +44 (0)20 7111 2222

F +44 (0)20 7411 2000

Executed and Delivered as a deed by — )
Tracscare 2006 Group  Limited )
{pursuant to a resolution of its Board of )

Directors) acting by
Director
in the presence of

Name 4 M%’@WN

Address King & Wood Mallesons LLP
10 Queen Street Place
London EC4R 1BE

T +44 ()20 7111 2222

F +44 (0)20 7111 2000
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Executed and Delivered as a deed by
Tracscare 2006 Holdings Limited
(pursuant to a resolution of its Board of
Directors) acting by

Director
In the presence of

Name £ MOL‘EK”TW
I

King & Wood Mailesons LLP
10 Queen Street Place
London EC4R {1BE

T +44 (0)20 7111 2222

F +44 (0)20 7111 2000

Executed and Delvered as a deed by
Tracscare 2006 Limited (pursuant to a
resolution of its Board of Directors) acting

by

Occupation

Address

Director
in the presence of

Witnessed by

Name d LUJN o -Rertron

Address King & Wood Mallesons LLP
10 Queen Street Place
t.ondon EC4R 1BE

T +44 (0)20 7111 2222

F +44 (0)20 7111 2000
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Executed and Delivered as a deed by
Tracscare 2007 Holdings Limited
{pursuant to a resolution of its Board of
Qirectors) acting by

Director
In the presence of

Witnessed by

Name t AU-‘.RTGL ’SPUTTON

King & Wood Mallesons LLP
Address 10 Queen Street Place
London EC4R 1BE

T +44 (0)20 7111 2222

F +44 (0)20 7111 2000

QOccupation

Executed and Delivered as a deed by
Tracscare 2007 Limited (pursuant to a
resolution of its Board of Directors) acting
by

Director
in the presence of

Name 2 UNOL-germen]

Address King & Wood Mallesons LLP
10 Queen Street Place
Ltondon EC4R 1BE

T +44 (0)20 7111 2222

F +44 {0)20 7111 2000
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Executed and Delivered as a deed by
Cascade Care Group Limited (pursuant
to a resolubon of its Board of Directors)
acting by

Director
In the presence of

Withessed by

Name 7 euuﬁO?,«@mO\\[ .

King & Wood Mallesons LLP
Address 10 Queen Street Place
London EC4R 1BE

T +44 (0)20 7111 2222

F +44 (0)20 7111 2000

Executed and Delivered as a deed by
Cascade Care Holdings Limited
{pursuant to a resolubion of its Board of
Directors) acting by

Director
In the presence of

Witnessed by

Name

Occupation

Address King & Wood Mallesons LLP
10 Queen Street Place
London EC4R 1BE

T +44 {0)20 7111 2222

F +44 (0)20 7111 2000
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Executed and Delivered as a deed by }

Cascade Care Limited (pursuant to a )
resolution of its Board of Directors) acting )
by

Director

Iin the presence of

Witnessed by

Name £ AULKIBL'@TLHTW

Address King & Wood Mallesons LLP
10 Queen Street Place
London EC4R 1BE
T +44 (0)20 7111 2222
F +44 (0)20 7111 2000

THE PARENT

Executed and Delivered as a deed by
Valley Midco Limited (pursuant to a
resolution of its Board of Directors)
acting by

Drrector
in the presence of

Witnessed by

Name GQENLLE  Murph!

(s Queen STRELT PLACE
Wﬂ\a}
ecatl (BE

Address
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THE SECURITY AGENT

Signed by

for and on behalf of

GE Corporate Finance Bank SAS, London
Branch
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