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Company name In full IEuropean Care & Lifestyles {UK) Limited

» Filing inthis form

Please complete in typescnpt or in
hold black capitals
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Creation of charge

i

Description 1 |Guarantee and Debenturc
.
m Y T
Date of registraton 2 |7 |9 0 [3 2 |0 |1 |1 /

You shoutd give a descnplion of
the nstrument {if any) creating or
evidencing the charge,

eq 'Legal charge'

The date of regisiration may be
confismed from the cerlificate

u Name and address of chargee(s), or trustee(s) for the
debenture holders

Please give the name and address of the chargee(s), or trustee(s) for the
debenture holders

Name |Lloyds TSB Bank Plc

Address |25 Gresham Street /
London

Postooge TI_F‘I_W_TT

Name
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Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuauon page

Pleaga uee a continuation pago if

you need to enler more details

Short particulars

Please see attached Appendix.

Satisfaction of the debt

| confirm that the debt for which the charge descnibed above was given has
been paid or sabisfied +

1 Please lick one box only

In ful
(] inpart
Signature

Ptease sign the form here

Signature

Signature

X Tor and on behalt of Speechly Birchn—

This form must be signed by a person with an interest n the registration of
{he charge
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Statement of satisfaction in full or i part of mortgage or charge

E 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

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

E Where to send

Contac name
David Rothera You may return this form to any Companies House
Company name address, however for expediency we advise you to

Speechly Bircham LLP

Lendon

[mos:
6 New Street Square

Iwawn

County/Regon

S A CE FR DN N EN A EY

|Counl'y

DX

DX 54 Chancery Lane
Telephone
020 7427 6400

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

o The company name and number maich the
information held on the public Register

You have completed the charge details in Section 2
You have completed the name and address of the
chargee, or trustee for the debenture holders

You have completed the shorl partreulars of the
property morlgaged or charged

You have confirmed whether the charge 15 to be
satisfied in full or in part

You have signed the form

o a o gdgno

return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Campanies 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 Fountainbridge, Edinburgh, Scotland, EH3 §FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Nosthern Ireland

The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32 38 Linenhall Street,
Belfast, Northemn Ireland, BT2 BBG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emat 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
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APPENDIX
Box 4

Short Particulars - Guarantee & Debenture - 8 March 2011

In this Section 4 references to Clauses and Schedules are to Clauses of, and Schedules to,
the Debenture unless otherwise specified References 1n this Form MGC1 to the Debenture or
to any other document (including any Joint Finance Document) include reference to the
Debenture, or to such other document as varied in any manner from time to time Defimtions
used i this Form MGO1 are set out at the end of the Continuation Pages to this Section 4

The Continuation Pages to this Section 4 refer to covenants by, and restrichons on, the
Charging Company which protect and further define the charges created by the Debenture
and which must be read as part of those charges

The Debenture creates fixed charges and a Qualfying Floating Charge over all or
substantially all of the Charging Company's assets as follows

Particulars of property mortgaged or charged

1

(a)
(b)

(c)

As secunty for the payment or discharge of all Secured Sums, the Charging
Company, with full title guarantee, assigned absolutely to the Security Agent all of its
nghts, title and interest from time to ttime In respect of any sums payable to it
pursuant to the Insurance Policies

The Charging Company, with full title guarantee as securty for the payment or
discharge of all Secured Sums, charged to the Security Agent

[intentionalily left blank]

by way of legal mortgage, all Land in England and Wales vested in it at the
Debenture Date and not registered at the Land Registry,

by way of fixed charge

(0] all other Land which at the Debenture Date or in the future becomes, its
property,
(m all interests and rights in or relating to Land or the proceeds of sale of Land

at the Debenture Date or iy the future belonging to it,

() all plant and machinery at the Debenture Date or in the future attached to
any Land which, or an interest in which, 1s charged by it under the preceding
provisions of Clause 3 2,

(v) all rental and other iIncome and all debts and clams at the Debenture Date
or in the future due or owing to it under or in connection with any lease, agreement
or licence relating to Land,
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{v) all Specified Investments which are at the Debenture Date held or
beneficially owned by it, including all proceeds of sale derived from them,

(w1) all Specified Investments in which that the Charging Company may in the

future acquire any interest (legal or equitable), including all proceeds of sale derved
from them,

(v all Dernivative Rights of a capital nature at the Debenture Date or mn the
future accruing or offered n respect of its Specified Investments,

{(vm) all Derivative Rights of an income nature at the Debenture Date or in the
future accruing or offered at any time in respect of its Specified investments,

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

{(x) all its goodwill and uncalled capital for the time being,
{x1) [intentionally left blank],
(xn) all Intellectual Property presently belonging to it, including any Intellectual

Property to which it 1s not absolutely entitled or to which it 1s entitled together with
others,

{xin) all Intellectual Property that may be acquired by or belong to i in the future,
including any such Inteilectual Property to which 1t is not absolutely entitled or to
which it 1s entitled together with others,

{xv) the benefit of all agreements and licences at the Debenture Date or in the
future entered into or enjoyed by it relating to the use or exploitation of any
Intellectual Property in any part of the world,

{xv) all its rights at the Debenture Date or in the future in relation to trade
secrets, confidential infformation and knowhow In any part of the world,

{xv1) all its nghts and causes of action in respect of infringement(s) (past,
present or future) of the nghts referred to in sub-paragraphs 3 2(c)(x1) to (xiv)
inclusive of this Clause,

{xvi)  all trade debts at the Debenture Date or in the future owing to i,

(xvi)  [intentionally left blank),

2 12985146 1




{x1x) all other debts at the Debenture Date or in the future owing to it, excluding
those arising an fluctuating accounts with other members of the Group,

(xx) the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies available to it in respect of any Fixed
Secunty Asset except to the extent that such items are for the tme being effectively
assigned under Clause 3 1 (Assignments),

(xx1) all its interests and nghts (if any) in or to any money at any time standing to
the credit of any Collection Account,

{xxn) any beneficial interest, claim or entittement it has to any pension fund at the
Debenture Date or in the future,

(xxm)  all nghts, money or property accruing or payable to it at the Debenture Date
or In the future under or by virtue of a Fixed Secunty Asset except to the extent that
such rights, meney or property are for the time being effectively assigned or charged
by fixed charge under the foregoing provisions of Clause 3 2, and

(xxiv) the benefit of all licences, consents and authorisations held m 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

3 As secunty for the payment or discharge of all Secured Sums, the Charging
Company, with full title guarantee, charged to the Security Agent by way of floating
charge

(a) all its Assets, except to the extent that such Assets are for the time
being effectively assigned by way of secunty by virtue of Clause 3
1 (Assignments} or charged by any fixed charge contamed in
Clause 3 2 (Fixed security), including any Assets comprised within
a charge which s reconverted under Clause 4 4 (Reconversion),
and

(%)) without exceplion, all its Assets In so far as they are for the time
being situated 1n Scotland,

but in each case so that the Charging Company shall not create any Secunty over
any such Asset (whether having prionty over, or ranking pan passu with or subject
to, this floating charge)} or take any other step referred to in Clause 7 (Negative
pledge and other restrictions) with respect to any such Asset, and the Charging
Company shall not, without the consent of the Secunty Agent, sell, transfer, part with
or dispose of any such Asset (except by way of sale in the ordinary course of its
business to the extent that such action is not otherwise prohibited by any Facility
Agreement)
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Covenants and Restrictions contained in the Debenture

1 By Clause 6 1 {Collection Account), the Charging Company agreed to collect and
realise all its Receivables and, immediately on receipt, pay all money so collected into the
Collection Account specified from time to time by the Secunty Agent in a notice substantially
In the form set out In Scheduie 4 {Collection of Recevables) The Charging Company agreed,
pending such payment, to hold all money so received upon trust for the Securnity Agent

2 By Clause 6 3 (No Derogation), the Charging Company agreed not to purport,
without the Secunty Agent's prior written consent, to charge, factor, discount, assign,
postpone, subordinate, release or waive its rnghts in respect of any Recewvable in favour of
any person or do or omit to do anything which might delay or prejudice its full recovery other
than in relation to the commutation of Recelvables with its customers in the ordinary course
of business

3 By Clause 7 {(Negative Pledge and other restrictions) the Charging Company agreed
that it would not, without the prior written consent of the Security Agent (except under the

Debenture or as permitted under any Facility Agreements to which it was a party at the
Debenture Date)

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

(b) sell, assign, lease, hcense or sub-license, or grant any interest In, any of its Fixed
Security Assets, or part with possession or ownership of them, or purport or agree to do so
provided that before the Security constituted by the Debenture becomes enforceable the
Charging Company may make withdrawals from the Collection Accounts unless prohibited
under any Facility Agreement

4 By Clause 11 2 (Negative covenants) the Charging Company agreed that without
the prior wntten consent of the Secunty Agent it wouid not

(a) save In the ordinary course of business, carry out any bullding work on 1ts Land or
make any structural alteration to any bullding on its Land or apply for any planning consent
for the development or change of use of its Land, or at any time sever, remove or dispose of

any fixture on it if any such action would be reasonably likely to matenally adversely affect
the value of such Land,

(b) enter Into onerous or restrictive obligations affecting its Land or create or permit to
arse any overnding interest or any easement or right whatever in or over it which would be

reasonably likely to adversely affect its value or the value of the Secunty constituted by the
Debenture over it,

{c) exercise any power of leasing in relation to its Land, or accept surrenders of leases
of its Land, or agree to do so,

{d) extend, renew on substantally different terms or vary any lease or tenancy
agreement or give any licence to assign or underlet in relation to its Land to the extent that it
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would be reasonably likely to matenially adversely affect its value or the value of the Secunty
constituted by the Debenture,

(&) make any election to waive the exemption under paragraph 2 of Schedule 10 to the
Value Added Tax Act 1894 1n its capacity as landlord of any such Land,

{f) part with possession of its Land (except on the determination of any lease, tenancy
or licence granted to it) or except as expressly permitted by the terms of any Facility
Agreement to which it 1s a party, or

(g) share the occupation of its Land with any other person or agree to do so

5 Clause 12 2 (Negative covenants) the Charging Company agreed that it shall not,
without the prior wnitten consent of the Secunty Agent (other than as expressly permitted by
the terms of any Facility Agreement to which it 1s a party)

(a) sell, assign, lease, license, sub-license or grant any interest in s Intellectual
Property Rights, or purport or agree to do so, or part with possession or ownership of them,
or allow any third party access to, or the nght to use or exploit, any Intellectual Property
Rights,

{b) enter into any contract or arrangement for supply or otherwise whereby any third
party obtains any assignment of ar any nght or icence In relation to any Intellectual Property
Rights on the occurrence or non-oceurrence of any future event or circumstance whatever,

{c) amend the specification of any reqistered trade mark ncluded mn its Intellectual
Property Rights or authonse or permit any third party to register any trade mark which is the
same as or confusingly similar to any such trade mark in respect of goods or services which
are the same as or similar to the goods or services for which such trade mark (s registered,
or

(d) amend the specification or drawings referred to in any granted patents

By Clause 134 (Negative covenants) the Charging Company agreed with the Securty Agent
that 1t would not, without the pnor wntten consent of the Secunty Agent consent to its
Specified Investments being consolidated, sub-divided or converted or any rights attached to
them being vaned

Defimtions

In this Form MGO01 the following expressions shall have the meanings respectively set out
below

"Account Bank" means such bank as the Secunty Agent may from time to time specify,

"Assets" means all the Charging Company's undertaking, property, assets, revenues and
nghts of every description, or any part of them,

"Beneficiary" means the Secunty Agent and each Lender,
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"Chargor" means each company named below and {with effect from its accession) each
other company which executes a Deed of Accession and Charge and any company which
subsequently adapts the obligations of a Chargor

European Care & Lifestyles (UK) Limited {03856015), European Lifestyles Group Limited
(04870157), European Lifestyles bLimited (04954980), Esquire Realty Group Limited
{Guernsey registered number 43568), Esquire Realty Holdings Limited (Guernsey registered
number 45422}, European Care & Lifestyles Group Limited {1016177), Esquire Consolidated
Group Limited (Guernsey registered number 45707),

"Collection Account” means the Charging Company's account with an Account Bank into
which ithe Charging Company 1s required by the Secunty Agent to pay its Receivables
pursuant to Clause 6 1 of the Debenture,

"Control" means In relation to a company

(a) the power (whether by way of ownership of shares, proxy, contract, agency or
otherwise) to

)] cast, or control the casting of, more than 50% of the maximum number of
votes that might be cast at a general meeting of the company,

() appoint or remove all, or the majonty, of the directors or other equivalent officers of
the company, or

() gwe directions with respect to the operating and financial policies of the company
with which the directors or other equivalent officers of the company are obliged to comply, or

{b) the holding beneficially of more than 50% of the 1ssued share capital of the company

(excluding any part of that issued share capital that carnes no night to participate beyond a
specified amount in a distribution of either profits or capital),

"Debenture Date" means 8 March 2011,

"Deed of Accession and Charge” means a Deed of Accession and Charge substantially in
the form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargor) of the
Debenture,

"Denvative Rights" includes
(a) allotments, nights, money or property ansing at any time n relation to any

Investments by way of conversion, exchange, redemption, bonus, preference, option or
otherwise,

{b) dividends, distributions, interest and other income paid or payable in relation to any
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Investments, and

(c) stock, shares and secunties offered 1n addition fo or substitution for any
Investments,

"Facility Agreements” means the facilities agreements entered into between any member of
the Group and any of the Lenders from time to time,

"Finance Parties" means the Secunty Agent and the Lenders,

"Fixed Security Asset" means an Asset for the time being comprised within an assignment
created by Clause 3 1 (Assignment) of the Debenture or within a mortgage or fixed charge
created by Clause 3 2 (Fixed secunty} of the Debenture or ansing on crystallisation of a
floating charge whether under Clause 4 {Crystallisation) of the Debenture or otherwise,

"Floating Charge Asset" means an Asset for the time being comprised within the floating
charge created by Clause 3 3 (Creation of a Floating Charge) of the Debenture but, In
relation to Assets situated In Scotland and charged by clause 3 3(b) of the Debenture only in
so far as concerns the fioating charge over that Asset,

"Group" means Esquire Consolidated Group Limited, a company incorporated in Guernsey
with registered number 45707 and its Subsidraries for the time being,

"Guernsey Security Documents” means the following Guernsey law secunty interest
agreements entered or to be entered into by the relevant Chargor in favour of the Secunty
Agent on 8 March 2011

(a) securty interest agreement between Esquire Consolidated Group Limited and the
Secunity Agent in respect of shares in Esquire Realty Holdings Limited,

(b) security Interest agreement between Esquire Realty Holdings Limited and the
Secunty Agent in respect of shares 1in Esquire Realty Group Limited,

(c) secunty Interest agreements between Esquire Realty Group Limited and the
Secunty Agent 1n respect of shares In Esquire Realty Healthcare Limited, Esquire Realty
(Trelana) Limited, Esquire Realty (ill) Limited and Esquire Realty (!I) Limited,

() security interest agreement between Esquire Consolidated Group Limited and the
Security Agent in respect of the Chargor's Guernsey bank accounts,

(e) security interest agreement between Esquire Realty Holdings Limited and the
Security Agent in respect of the Chargors Guernsey bank accounts,

9] secunty interest agreement between Esquire Realty Group Limited and the Security
Agent in respect of the Chargor's Guernsey bank accounts,

(9) security interest agreement between Esquire Realty Holdings Limited and the
Security Agent in respect of recevables, and
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{h) security interest agreement between Esquire Realty Group Limited and the Secunty
Agent in respect of receivables,

"Indebtedness” means all present and future obligations and liabiies for the payment or
repayment of money in any currency (whether actual or contingent and whether owed jointly
or severally, whether incurred as Principal or surety or in any other capacity whatsoever)
including pnincipal interest, commission fees and other charges, together with all costs,
charges and expenses reasonably incurred by any Beneficiary in connection with the
protection, preservation or enfarcement of its rights under any Joint Finance Document,

“Insurance Polcy" means any contract or policy of insurance of any Chargor (including ali
cover notes) of whatever nature which are from time to fime taken out by or on behalf of any
Chargor or (to the extent of its interest) in which any Chargor has an interest at any time,

"Intellectual Property”" means patents (including supplementary protection certificates), utility
maodels, registered and unregistered trade marks (including service marks), nights in passing
off, copyright, database nghts, registered and unregistered rights in designs {including n
relation to semiconductor products) anywhere in the world and, in each case, any extensions
and renewals of, and any applications for, such rights,

"Intellectual Property Rights" means all and any of the Charging Company's Inteliectual
Property and all other ntellectual property rights and other nghts, causes of action, interests

and assets charged by it pursuant to Clause 3 2 {Fixed secunty) {c) (xi) to (xvu) inclusive of
the Debenture,

"Investments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as iisted in Schedule 2, Part || of the Financial Services and Markets Act 2000),
whether certificated or uncertificated and whether in registered or bearer form, including all
depository interests representing any of them and including all nights and benefits of a capital
nature accruing at any time in respect of any Investments by way of redemption, repayment,
substitution, exchange, bonus or preference, option, nghts or otherwise,

"Joint Finance Document” means the Debenture, the Trust Deed, the Loss Sharing,
Indemnity and Funding Agreement, the Guernsey Security Documents and any other
document designated as such by the Secunty Agent and any Chargor,

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

"Lenders" means Abhbey National Treasury Services Ple, AIB Group (UK) plc, Lloyds TSB
Bank Plc, Bank of Ireland (UK) PLC and The Governor and Company of the Bank of Ireland,

“Loss Sharing, Indemnity and Funding Agreement” means the loss shanng, indemmty and

funding agreement dated 8 March 2011 between, among others, the Lenders and the
Chargors,
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"Nominee" means any custodian and/or nominee for the Secunty Agent and also includes
any additional or substitute custodian or nominee which the Secunty Agent may designate
from time to time and any agent or sub-custodian acting for the Secunty Agent or any such
custodian and/or nominee,

"Principal" means a Chargor or any member of the Group from which Indebtedness is due or
owing to a Beneficiary, except as a Guarantor,

"Receivables” means all the Charging Company's sums of money recevable by it at any time
consisting of or payable under or dernved from any Asset descrnibed in Clause 3 2 (Fixed
secunty) of the Debenture,

"Relevant System” has the meaning given to that term by the Uncertificated Securities
Regulations 2001 and includes the CREST system and also any other system or facility
(whether established in the United Kingdom or elsewhere) providing means for the deposit
of, and clearance of transactions in, Securities,

"Secured Sums” means all Indebtedness covenanted and/or guaranteed to be paid or
discharged by the Chargors to the Security Agent under Clause 2 1 (Covenant to pay) of the
Debenture,

"Secunty” means a mortgage, charge, pledge, lien or other secunty interest secunng any
obligation of any person or any other agreement or arrangement having a similar effect,

"Security Agent” means Lloyds TSB Bank plc acting as security agent and trustee for the
Lenders and includes any successor appointed by the Lenders pursuant to the Trust Deed,

"Specified Investments" means, in relation to the Charging Company, all Investments which
at any time

(a) represent a holding in a Subsidiary of such Charging Company or an undertaking
which would be its subsidiary undertaking if in section 1162(2)(a) of the Companies Act 2006
"30 per cent or more" were substituted for "a majonty",

(b) are held in the name of the Secunty Agent or its Nominee or to its order, or

(c) the Charging Company has deposited certificates with the Security Agent or which,
if uncertificated, are held in an escrow or other account in favour of the Secunty Agent or its
Nominee,

save for In respect of Esquire Realty Holdings Limited where for the purposes of this
Debenture Specrfied Investments does not include the Investments held in Esquire Pearl
Realty Limited and in respect of the English Holdco Chargors (as defined in Schedule 1 of
the Debenture)} where for the purposes of this Debenture Specified Investments does not
include the Investments held by any English Holdco Chargor in any of its Subsidiaries,

"Subsidiary” means an entity of which a person(a)has direct or indirect Control, or
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(b) owns directly or indirectly more than fifty per cent (50%) of the share captal or
similar nght of ownership, or

(€) 1s entitled to receve more than fifty per cent (50%) of the dividends or distributions,

and any entity (whether or not so controlled) treated as a subsidiary in the latest financial
statements of that person from tme to ttme and disregarding, for the purpose of this
definition, the fact that any shares in that entity may be held by way of securty, that the
beneficiary of the secunty (or its nominee) may be registered as a member of the relevant
undertaking and/or that such beneficiary of the security {or its nominee) may be entitled to
exercise voting powers and rights with respect to those charged shares,

"Trust Deed" means security trust deed dated 8 March 2011 between, among others, the
Lenders, the Security Agent and the Chargors
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