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COMPANIES FORM No. 395

Particulars of a mortgage or charge .

A fee of £13 is payable to Companies House in |
respect of each register entry for a mortgage or

charge. ‘

Pursuant to section 385 of the Companies Act 1985 l C)Ola.:l C)/\B

To the Registrar of Companies For official use  Company number

{Address overleaf - Note 6)
Q0 1 | [s8294e8 |

Name of company

*insert full name of
Company PEVEREL SCOTLAND LIMITED
Date of creation of the charge
30 November 2007
Description of the instrument (1f any) creating or evidencing the charge (note 2)
Composite Debenture (Opco Group) (“Deed”)
Amount secured by the mortgage or charge
all monies, obligations and labilities which shall from time to time (and whether on or at any
time after any demand or judgment) be due, owing or incurred from each Obligor to the
Finance Parties under the Finance Documents whether actually or contingently and whether
solely or jointly with any other person and in whatever style or name and whether as
principal or surety,
Names and addresses of the mortgagees or persons entitled to the charge
Capita Trust Company Limited ("Secunty Trustee”)
The Registry, 34 Beckenham Road, Beckenham, Kent,
Postcode BR3 4TU
Presentor’s name address and For official Use

reference (1f any)

Berwin Leighton Paisner LLP

Adelaide House
London Bridge

DX 92 London

Tel 020 7760 1000

RCKS 19572 40

Mortgage Section Post room

[5905951 1]

Time cnitical reference COMPANIES HOUSE

MDA

06/12/2007




,» Shoet particulars'of all the property mortgaged or charged
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black type, or
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lettering

Particulars as to commussion allowance or discount {note 3)

A fee 1s payable
to Companies
House 1n respect
of each register
entry for a
morigage or
charge

/ (see Note §)
Signed /Zm v pate J —/ C 2.

L

Cdelete as

On behalf of [cempany] [mortgagee/chargee]” appropnate

Notes
1

The onginal instrument (if any) creating or ewidencing the charge, together with these prescnbed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of creation of the charge
(section 395) H the property 1s situated and the charge was created cutside the United Kingdom delivery to the
Registrar must be effected within 21 days after the date on which the instrument could in due course of post, and if
dispatched with due diigence, have been received in the United Kingdom (section 398) A copy of the instrument
creating the charge will be accepted where the property charged 1s situated and the charge was created outside the
United Kingdom (section 398} and in such cases the copy must be venfied to be a correct copy erther by the
company or by the person who has delivered or sent the copy to the registrar The verfication must be signed by or
on behalf of the person giving the venfication and where this I1s given by a body corporate it must be signed by an
officer of that body A venfied copy will also be accepted where section 398(4) applies {property situate in Scotland
or Northern Ireland) and Form No 398 1s submitted

A descnption of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as the case may
be, should be given

In this section there should be nserted the amount or rate per cent of the commssion, allowance or discount (if any)
paid or made either directly or indirectly by the company to any person in consideration of his,

(@) subscnbing or agreeing to subscribe, whether absolutely or condihonally, or

(b) procuring or agreeing to procure subscnptions, whether absolute or conditional,

for any of the debentures included in thrs return  The rate of interest payable under the terms of the debentures
should not be entered

IF any of the spaces in this form provide insufficient space the particulars must be entered on the prescnbed
continuation sheet

A fee of £10 (£13 for forms delivered on or affer 1 February 2005} 1s payable to Companies House in respect of each
register entry for a mortgage or charge Cheques and Postal Order are to be made payable 1o Companies House

The address of the Registrar of Companies 1s Companies House, Crown Way, Cardiff CF14 3UZ
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COMPANIES FORM No 395 (Cont } AND FORM No 410 (Scot)(Cont )

Particulars of a mortgage or charge
(continued)

Continuation sheetNo _1___
to Form No 395 and 410 (Scot)

Company Number

3829468

Name of Company

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




Amount due or owing on the mortgage or charge (continued)
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Names, addresses and descriptions of the mortgages or persons entitled to the charge {continued)




Short particulars of all the property mortgaged or charged (continued)

Clause 3 of the Deed provides that.

3

31

32
(a)
(b)
(c)
33

(a)
(b)
(c)

(d)
(e)
(f
o)
(h)

Security

General

All the secunty created under this Deed Is created in favour of the Secunty Trustee as
continuing secunty for the payment and discharge of the Liabiiies wath full title
guarantee

Mortgage

Each Chargor jointly charges by way of legal mortgage

each Property identified by its name in Schedule 5, and

any other freehold or leasehold property now vested in that Chargor

Fixed charge

Each Chargor charges by way of fixed charge each of the following including all nghts of
enforcement of the same

its interest in any freehold or leasehold property acquired after the date of this Deed,

its interest in the Relevant Contracts,

all fixtures, fithings, plant machinery, manuals and other chattels in respect of a Property
in which it has an interest and all guarantees and warranties in respect of any of them,

ali easements, icences and other nghts relating to a Property in which it has an interest,
its interest in the Accounts and any other accounts of that Chargor,

the Investments,

its Intellectual Property,

If applicable its uncalled capital, and

s goodwill

Without prejudice to Clause 3 1 (General), in relation to any Relevant Contracts within
the meaning of paragraph (d) of the definition of Relevant Contracts, the charging of that
property under this Clause 3 3 (Fixed Charge) shall be effective only to the extent that
the terms of the relevant agreement do not prohibit the charging of that property except

in cases where consent has been obtained from the relevant counterparty or
counterparties

i...See continuation sheet 2
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COMPANIES FORM No 385 (Cont ) AND FORM No 410 (Scot)(Cont )

Particulars of a mortgage or charge
(continued)

Continuation sheet No 2

to Form No 395 and 410 (Scot)

Company Number

3829458

Name of Company

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge (conlinued) inow 2




Short particulars of all the property mortgaged or charged (continued})

34

(a)
(b)

{c)
(d)
(e)
()
(9}

(h)
35

36

{a)
(b)

Assignment

Each Chargor assigns subject to the provisions of Clause 10 (Discharge) each of the
following including ail nghts of enforcement of the same

all book debts and other debts and all other monies due and owing to It,

all monies standing to the credit of the accounts in which it has an interest and any other
accounts of that Chargor,

the monies payable to it under any insurances relating to a Property or otherwise,
the benefit of any copynight and similar nghts vested in it,

all causes of action and other rights and remedies in which it has an interest,

all menies payable to it under the IRS,

the benefit of any monies paid or payable to it by way of compensation, endowment, gift,
grant or otherwise, and

its interest In any VAT recoveries

Floating charge

Each Chargor charges by way of floating charge all its assets, property and undertaking
both present and future

Application of charges

The charges created under this Deed expressed to be

fixed charges, shall only apply to the extent that they create fixed secunty, and
floating charges, shall not apply to any Charged Asset which 1s the subject of any fixed

securnty under this Deed or any fixed Security Interest under any other Secunty
Document

L. .. See continuation sheet 3
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COMPANIES FORM No 395 (Cont) AND FORM No 410 (Scot)(Cont )

Particulars of a mortgage or charge
{continued)

Continuation sheet No 3

to Form No 395 and 410 (Scot)

Company Number

3829468

Name of Company

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge (continued) (o 2)




-Short particulars of all the property mortgaged or charged (continued)

11

*

Clause 1.1 of the Deed contains the following definitions:

Definitions
In this Deed
*Act” means the Law of Property Act 1925

“Borrower” means Aztec Opco Developments Limited a company incorporated in
England & Wales with registered number 06330173, whose registered office 1s at Euro
House, 131-133 Ballards Lane, Finchiey, London N3 1GR

“Charged Assets” means each and all of the assets, property, undertaking and other
interests from time to time assigned or charged or intended to be assigned or charged by
this Deed and the subject matter of each of them

“‘Facility Agreement” means the Opco term facility agreement dated on or around the
date of this Deed between. among others, the Borrower and the Secunty Trustee,
including any agreement, entered into supplemental to t or amending, restating or
novating It

‘Investments” means the existing or future interest of the relevant person in

(a) any stocks, shares, bends units or any form of loan or other capital of or in any
legal entity including all the shares in any company cpposite which a Chargor 1s
specified as a member in Schedule 5 and any shares in any management
company connected with a Property, and

(b} any warrant or other nght to acquire any such investment,

in each case, including any income, offer, nght or benefit In respect of any such
investment

“Liabilities” means all monies, obligations and habilties which shall from time to time
(and whether on or at any time after any demand or judgment) be due, owing or incurred
from each Obligor to the Finance Parties under the Finance Documents whether actually
or contingently and whether solely or jointly with any other person and in whatever style
or name and whether as principal or surety

“Management Agreements’ means any property management agreement entered into
by Peverel OM Limited and/or Peverel Management Services Limited and any other

party

“Property” means each Property detals of which are set out in Schedule § (The
Properties) including all

(a) land, cellars, vaults, underground tunnels, eaves, canopies, structures and the
ke used or enjoyed in connection with it now or in the future,

{b) bulldings, fixtures (including trade fixtures) and fixed plant and machinery and
other structures now or Iin future on it, and

{c) easements, access-rights, nghts of way, wayleaves and nghts attaching to it
“Relevant Contracts” means each and all of

{(a) each contract in respect of any disposal of any Charged Asset,

(b) the Management Agreement,

{c) the IRS, and

(d) all other agreements, in which a Chargor has an interest,
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Particulars of a mortgage or charge
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Description of the instrument creating or evidencing the mortgage or charge (continued) ot 2)




-Short particulars of all the property mortgaged or charged (continued)

(a)

(b)

(c)

(1)
(2)

| ST See continuation sheet 4

In each case, including any guarantees or sureties entered into In respect of them

“Receiver’ means any one or more receiver or manager, or recewver and manager or
administrative receiver appointed by the Secunty Trustee under this Deed (whether sole,
Joint and/or several and including any substitute)

NOTE: Clause 1.2 4 provides:

"Where two or more persons purpert to create a Secunity Interest over a Charged Asset
under this Deed then

they (or such of them as have the joint interest in the relevant Charged Asset) shall be
deemed to have mortgaged, charged and/or assigned, as appropriate, their joint interest
in the relevant Charged Asset,

each person shall be deemed to have mortgaged, charged and/or assigned, as
approprate, its iIndwvidual interest (If any) in the relevant Charged Asset, and

each person shall be deemed to have confirmed the Security Interest granted by the
others

NOTE: The Deed also provides that the terms defined in the Facility Agreement have the same
meanings unless the contrary intention s expressed

NOTE: The parties to the Deed are expressed as

THE PARTIES listed in Schedule 1 (Chargors) (the “Chargots”)

CAPITA TRUST COMPANY LIMITED, a company incorporated in England & Wales with
registered number 239726 whose registered office 1s at The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU as secunty trustee for the Finance Parties (the
"Security Trustee”)

T See continuation sheet 5
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COMPANIES FORM No 395 (Cont ) AND FORM No 410 (Scot)(Cont )

Particulars of a mortgage or charge
(continued)

Name of Company

Continuation sheet No __ 5

to Form No 395 and 410 (Scot)

Company Number

3829468

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge (continued) otez)




»Short particulars of all the property mortgaged or charged (continued) ;':agﬁl é’.ﬁ;?ﬁ;’fgfﬁ n

Please complete

Schedule 1 legibly, preferably 1n
Chargors black type, or bold
block lettering
Chargors Jurisdiction of Registered number
incorporation
Aztec Acquisitions Limited England 6111254
Aztec Opco Developments England 06330173
Limited
Balfour Homes Management England 1986825
Limited
Brook Farm Court Engiand 2368728
Management Limited
Cavendish Management England 1831847
{Norwich) Limited
Cirrus Building Technologies England 6324769
Ltd
Cirrus Careline Limited England 3229746
Cirrus Communication England 1444995
Systems Limited
Edgewocod Management England 2948602
Services Limited
Edgewood Retirement England 2086525
Developments Ltd
Employcastle Lirnited England 04976788
Ferndale Retirement Engtand 1709679
Management Limited
Flatlaunch Limited England 04352394
Instant Fire Protection England 2757111
Limited
King George Court England 3175135
Management Limited
Kingshorough Insurance England 3479579
Services Limited
Launchecomn Limited England 04352396
Matterdale Gardens England 02405973
Management Limited
Maclaren Management England 02142118
Services Limited
Merndian Homes Limited England 1972727
Mendian New Homes Limited England 2682974

Page 2
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COMPANIES FORM No 395 {Cont } AND FORM No 410 (Scot)(Cont )

Particulars of a mortgage or charge
{(continued)
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Company Number

3829468

Name of Company

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge {continued) ote2)




P

Short particulars of zll the property mortgaged or charged (continued)

Merndian Property Group
Limited

Mendian Retirement Homes
Limited

Mendian Retirement Housing
Services Ltd

Monadene Limited

Pegasus Court
(Abergavenny) Management
Limited

Pegasus Court (Barnwood)
Management Limited

Pegasus Court {Bourton-on-
the-Water) Management
Limited

Pegasus Court (Broadway)
Management Limited

Pegasus Court Cheltenham
(Management) Limited

Pegasus Court (Fleet)
Management Limited

Pegasus Court Hartley
Wintney (Management)
Limited

Pegasus Court (Paignton)
Management Limited

Pegasus Court Thamesnaorth
Management Limited

Pegasus Court Management
Limited

Peverel Cirrus Limited

Peverel Freeholds No 2
Linmted

Peverel General CP Limited/
Farrhold Holdings (2008 Q2)
Limited

Peverel Group Limited

Peverel Investment
Properties Limited

Peverel Limited

Peverel Management
Services Limited

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

England

2306958

1885186

1833177

3479623

02285749

2311505

02285752

02392014

01867554

02318677

02129138

02392342

02636137

02516929

4174104

03229749

3479620

3073418

04352393

2806856

1614866
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COMPANIES FORM No 385 (Cont ) AND FORM No 410 (Scot)(Cont )

Particulars of a mortgage or charge

(continued)
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3829468
Name of Company

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge (continued) (ee2)




ey

-Short particulars of all the property mortgaged or charged (continued)
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Peverel OM Limited

Peverel Operaticns PD
Limited

Peverel Property Services
Limited

Peverel Real Estate Limited
Peverei Scotland Limited
RC (Heldings) Limited

Renaissance Management
Services Limited

Retrement Care (Scuthern)
Limited

Retrement Care Group
Limited

Retirement Care Limited

Retirement Homesearch
Limited

Retirement Marketing
Services Limited

Siversilk Investments Limited

England

England

England

England
England
England

England

England

England

England

England

England

British Virgin Islands

Schedule 4
The Investments

2061041

6277828

04352415

3229750
3829468
2968054

3404510

2486317

2195300

1706784

3829469

2196442

1374587

Please complete
legibly, preferably in
black type, or bold
block lettering

Chargor

Investment

Aztec Opco Developments Limited
06330173

Acquisitions Limited
6111254

94,3% of the 1ssued share capital in Aztec

Aztec Acquisitions Limited
6111254

Peverel Group Limited
3073418

Peverel Group Limited
3073418

L

Peverel Limited
2806856, and
Employcastle Limited
04976788
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Particulars of a mortgage or charge
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Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)




» 1 .

*Short particulars of all the property mortgaged or charged {continued)

Peverel Limited
2806856

Kingsborough Insurance Services Limited
3479579,

Peverel Freeholds No 2 Limited
03229749,

Peverel Real Estate Limited

3229750,

Peverel Operations PD Limited
6277828,

Curus Building Technologies Limited
6324769,

Cirrus Careline Limtted

32297486,

Flatlaunch Limited

04352394,

Menidian Property Group Limited
2306958,

Retirement Care (Southern) Limited
2486317,

Mernidian Retirement Housing Services
Limited

1833177,

Peverel OM Limited

2061041,

Cavendish Management (Norwich) Limited
1831847,

Peverel Investment Properties Limited
04352393,

Peverel Management Services Limited
1614866,

Peverel Property Services Limited
04352415,

RC (Holdings) Limited

2968054,

Launchcoin Limited

04352396,

Menadene Limited

3479623, and

Peverel General CP Limited

3479620

Cirrus Building Technologies Limited
6324769

Instant Fire Protection Limited
2757111

Cirrus Careline Limited
3229746

Cirrus Communication Systems Limited
1444985

Cirrus Communication Systems Limited
1444995;

Peverel Cirrus Limited
4174104

Mendian Property Group Limited
2306958

Mendian Homes Limited
1972727, and

Mendian Retirement Homes Limited
1885186

Peverel Investment Properties Limited
04352393

Maclaren Management Services Limited
02142118
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Particulars of a mortgage or charge

CHFP131 (continued)
Please do not write Continuahon sheetNo __ 9
Ir: at?ésnbmdmg to Form No 395 and 410 (Scot)
I

Company Number

Please complete
legibly, preferably in 3829468
black type, or bold

block lettering Name of Company

* delete f PEVEREL SCOTLAND LIMITED

Inappropriate

Description of the instrument creating or evidencing the mortgage or charge (continued) (ot 2)




el 3! I

»Short particulars of all the property mortgaged or charged (continued)

Peverel Management Services Limited
1614866

Peverel Scotland Limited

3829468,

Retirement Homesearch Limited
3829469,

Balfour Homes Management Limited
1986825,

Renaissance Management Services Limited
3404510,

King George Court Management Limited
3175135, and

Matterdale Gardens Management Limited
02405973

Peverel Property Services Limited
04352415

Pegasus Court (Paignton) Management
Limited

02392342,

Pegasus Court (Fleet) Management Limited
02318677,

Pegasus Court (Bourton-on-the-Water)
Management Limited

02285752,

Pegasus Court Thamesnorth (Management)
Limited

02636137,

Pegasus Court Cheltenham (Management)
Limited

01867554,

Pegasus Court Hartley Wintney
(Management) Limited

02129138,

Pegasus Court (Broadway) Management
Limited

02392014,

Pegasus Court (Abergavenny) Management
Limited

02285749,

Pegasus Court (Barnwcod) Management
Limited

2311505, and

Pegasus Court Management Limited
02516929

RC (Holdings) Limited
2968054

Retirement Marketing Services Limited
2196442,

Edgewood Management Services Limited
2948602, and

Retirement Care Group Limited

2195300

l

Retirement Care Group Limited
2195300

Brook Farm Court Management Limited
2368728, and

Edgewood Retirement Developments Limited
2086525

Edgewood Retirement Developments Limited
2086525

Retirement Care Limited
1706784

Retirement Care Limited
1706784

Ferndale Retrement Management Limited
1709679
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Name of Company

PEVEREL SCOTLAND LIMITED

Description of the instrument creating or evidencing the mortgage or charge (continued) nate 2)
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Short particulars of all the property mortgaged or charged (continued)

| T See continuation sheet 6

SCHEDULE 5
The Properties

PLEASE SEE ANNEXURE ATTACHED
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 03829468

___THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE DEBENTURE (OPCO GROUP) DATED THE 30th NOVEMBER 2007 AND
CREATED BY PEVEREL SCOTLAND LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM EACH OBLIGOR TO THE FINANCE PARTIES ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING
OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII
OF THE COMPANIES ACT 1985 ON THE 6th DECEMBER 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12th DECEMBER 2007
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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