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COMPANIES FORM No. 155(6)a

Declaration in reiation to
assistance for the acquisition
of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Fer-T-=n
[ R 1784060

| WY N et |

Name of company

» RETIREMENT CARE (BH) LIMITED

ywet_Brian Leader Cramer of 1 Hartsbourne Avenue, Bushey Heath,
Herts WD2 1LP
and Michael Kaufman of 7 Needham Road, London W11

frivexsods xdivecean] [all the directors]s of the above company do solemnly and sincerely declare that:
The business of the company is:

tadxshatofa kesagnisrdbank) Bioenzad institusiar Exwithioahemmerringaik hexRaniRg A kAL 9+
Aidx shatofia rRIsomauthRASKE MRKHRRK seetiork Bx0md of IR nsuwanoe RRPaGX AKX R 2 t2:etrkan

sKreneeRusiRgsainhedritas Kingdenk
{c) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares init. s
holding company, Retirement Care Group Limited

The assistance is for the purpose of [that acquisitionkfrdueing xx xiistharxging adatlity ioou kot fot itk
YRS oK hatxacquisins e

The number and class of the shares acquired or to be acquired is; 125,000 _ordinary shares
of £1 each, 198,560 preference shares of £1 each and 26,424 ordinary
deferred shares of 1p each

Presentor’s name, address and For official use
reference (if any): General Section Post room
FORSYTE KERMAN ‘

79 New Cavendish Street

==




ety

The assistance is to be given to; note 2) R C (Holdings) vimited, 79 New Cavendish Pisasa do not
write in

Street, lLondon WiM 8AQ thix margin

Please complete
= legibly, proferably
in black typa, or
bold block lsttering

The assistance will take the form of:

Please see Attachment A

The person who [has acquired] [yilk agguixed” the shares is: *Delota as
R € {Holdings) Limited, 75 New Cavendish Street, London WIM 8AQ Spproprste

The principal terms on which the assistance will be given are:

Please see Attachment B

o ML

The amount of cash to be iransferred to the person assisted i

e N/A i\

The value of any asset 0 be transferred to the person assisted is

not later than S DEEMREL g4 \\M" Page 2

The date on which the assistance is to be given is
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I/We have formed the opinion, as regards the company’s initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to bae unable to pay its debts. {note 3)

{a) [I/We have formed tha opinion that the company will be able to pay it's debts as ‘hey fall due during
the year immediately following that date]t (note 3)
{hk st amcack s SRR RERRE e MARTTRGHAX QR IHEX KanapoRy RN XK xaonths ot thakdases axddfwe

Rave fapmest tha sriniam sratthrcomurany ik ke abie ko RRY Xte:Gebig ik fdkwithink k2 rantasebihe
CHNHNENGI BN K BR SN XM K 0% )3)

And i/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutary Declarations Act 1835.

Declarea adiﬁ&!al_@mm Daclarants to sign below
London wim ARG
Ma\ e

the LS day of_Astombes” > e
One thousand ning hundred and 44'- %}7 {‘

g N
before me_L,&ﬂf‘iLU .

A Commissioner for 6;2413 or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths,

NOTES

1 For the meaning of "*a person insurring a liability’* and *‘reducing or discharging a liability"* see section 152{3) of the Companies
Act 1985,

2 [Insert full name(s) and address{es) of the person(s) to whom assistance is to be given; if a recipient i= a company the registered
office address should be shown,.

3 Contingent and prospective liabilities of the company are to ba taken into account—see section 156{3) of the Companies Act
1985

4 The auditors report required by section 156(4) of the Companies Act 1985 must be annexed to this form.



Auditors' Report to the Directors of Retirement Care (BH) Limited ("the Company")
pursuant to Section 156(4) of the Companies Act 1985,

We have examined the attached statutory declaration of the directors dated 25 November

1994 in connection with the proposal that the Company should give financial assistance for
the p:..~hase of the entire share capital of Retiroment Care Group Limited.

Basis of Opinion

We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration,

Opinion
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985
is unreasonable in all the circumstances,

Aacta oo -&

Chartered Accountants and Registered Auditors

25 November 1994
b U89
L g Al
G
Abordoon, Bath, Belfast, Bimingham, Baurnomouih, Bracknell, Brsto), Gyvmbndge, Cardiff,
Crawloy, Danford, Edinburph, Glasgow, Leads, Lewcoster, Livarpool, London, Manchaser,
————— Milton Kaynias, Nowveastio upon Tyne, Nottngham and Scuthampton
BE;{;"RB TﬂuBﬂB Principa) pirca of businass 81 which 8 18t of pantners’ names is avaisblo.
Tﬁhmatsu Stonecutter Court, 1 Stonosuttet Steet, London ECAA 4TR.
In-tem aﬂunal Authorised by the Insttuto of Chartored ACCOurT..us I Ergtsnd Bivd Walk 110 eatry on

Invostmant busnassy
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y \ Chartered Accountants
A Touche Ross & Co, Telephone: Natuonal 0171 536 3000
Hill House International + 44 171 936 3000
1 Littfa Naw Street Telex: 854739 TRLNON G
London €C4A 3TR Fax {Gp. 3k 0171 583 8517
LDE: DX 599
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G24/1203G-1

RETIREMENT CARE (BH) LIMITED

Attachment A

the Company (inter alia) entering into:-

1.

(a) a Guarantee a Debenture and Legal Charges each in
favour of the Governor and Company of the Bank of
Scotland ("the Bank") to guarantee the payment of:-

(1) all monies and 1liabilities due from the
acquiring company to the Bank including
interest, costs and other sums under a Facility
Agreement made between the acquiring company and
the Bank pursuant to which the Bank has made
available to the acquiring company a secured
guarantee and term loan facility of up to
£3,800,000, a property acquisition facility of
up to £500,000 and a working capital facility of
up to £200,000 and which will include sums due
under a counter indemnity made between the
acquiring company and the Bank pursuant to the
Facility Agreement; and

(ii) the obligations thereunder of all the other
companies executing the Guarantee and Debenture
(other than the Bank); and

(b) a deed of accession to an Inter Creditor Deed dated 18
November 1994

all for the purpose {inter alia) of the acquisition of the
shares mentioned above, the amount of the loan facility being
repayable by half yearly instalments on 15 January and 15 July
of each year until 15 October 2004, the first repayment to be
made on 15 January 1996.

(a) a Subordinated Guarantee and Debenture in favour of 3i
Group ple and TR Property Investment Trust ple
(together "the Lenders") to guarantee the payment of:-

(1) all monies due including interest, costs and
other sums under a subordinated Loan Agreement
made between the acquiring company, the Lenders
and 31 plc pursuant to which the Lenders have
made available to the acquiring company a term
loan of up to £2,800,000; and

(i1) the obligations thereunder of all the other
companies executing the Subordinated Guarantee
and Debenture (other than the Lenders and 3i ple)

ST AT )
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(b) a deed of accession to an Inter Creditor Deed dated 18
November 1994

all for the purpose (inter alia) of the acquisition of the
shares mentioned above, the amount of the term loan being
repayable in full on 28 November 2004 the tenth anniversary of
the first advance to the acquiring company by the Lenders.
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RETTIREMENT CARE (BH) LIMITED

Attachment B

as set out above.

The Guarantee and Debenture referred to at 1 above contains a legal
mortgage over all the properties, assets fincluding {inter alia)
goodwill and book debts) of the Company and a fleating charge over
all the Company's assets.

The Legal Charges referred to at 1 above will be given over each of
the properties owned by the Company at the date of execution of the
Senior Security Documents, together with an obligation to execute a
legal charge over every property it acquires thereafter,

The Subordinated Guarantee and Debenture referred to at 2 above
contains fixed and floating charges over all the assets of the
Company.
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