COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

29(6

acquisition of shares

Please do not Pursuant to section 155(8) of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies For_ offit_:ial use Company number
legibly, preferably ~ (Address overleaf - Note §) i‘ 'I' - 'i 44503

in black type, or l___.___!___‘ 04450369

boid block lettering Name of company

Note
Please read the notes * CASTLEBECX GROUP LIMITED
on page 3 before

completing this form

* insert full name XWe ¢ See Annex 1
of company

insert name(s) and
address(es) of all
the directors

1 gs:frt:p?i:te [IOORDOBORE, [all the directors] T of the above company (hereinafter called 'this company) do

solemnly and sincerely declare that:

§ delete whichever ~ The business of this company is:
is inappropriate

(¢) something other than the above §

This company is ¥ [a] holding company of* _CASTLEBECK CARE (TEESDALE) LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] [

Presentor's name address and

reference (if any) : ZZE;ZT;!:;E: ° Post room
Berwin Leighton Paisner LLP

Adelaide House

London Bridge |

London

EC4R 9HA WL MPEZISR*

92  Chancery Lane CDMPANIES HOUSE 21!08!2005
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The assistance is for the purpose of XPROGDKENKXN [reducing or discharging a liability incurred for the Please do not
write in this
purpose of that acquisition]. t (note 1) margin

Please complete
legibly, preferably

. . . in black type, or
The number and class of the shares acquired or to be acquired is: 613,962 A Shares of £0.01 bold block

each _and 3,597,799 B_Shares of £0.01 each lettering

The assistance is to be given to: (note 2) CB Care Limited (company number 05843078)

address Adelaide House, London Bridge, London EC4A 9HA and
The Royal Bank of Scotland plc {(company number 3C090312)registered office 36
St Andrew Square, Edinburgh, EH2 ZYB |

The assistance will take the form of;

See Annex 2

The person who [has acquired] RIQOGHK] T the shares is: t defete as
a riate
CB Care Limited {company number 05843078} pprop

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

See Annex 3

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _Nil

The amount of cash to be transferred to the person assisted is £ see Annex 4

The value of any asset to be transferred to the person assisted is £ Nil Page 2




—

Please do not The date on which the assistance is to be given is within 8 weeks of the date hereof
write in this
margin

Please complet(; XWe have formed the opinion, as regards this company's initial situation immediately following the date

ﬁggﬂzﬂ;ﬁ:;ri?'y on which the assistance is proposed to be given, that there will be no ground on which it could then be

boid block letteri
ol Dlock fettering found to be unable to pay its debts. (note 3)

(@) [WWe have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

* delete either (a) or
(b) as appropriate

And Xiwe make this solemn declaration conscientiously believing the same to be frue and by virtue of the
provisions of the Statutory Declarations Act 1835.
EAITER ST HMessl
CALCE Y YA ET ~JelTThy
D naaong-Tord Doe ey

Declared at

eclarants to sign below

Day Month Year D. < —~

on{ oo rp eyt

S TV ) ~€
before me ( ~34 L"‘LU-\."‘ » T 2 pc Yo

A Gommissiorer for-Oaths-or-Notary-Public-or Justice.of ;
the-Reaceor a Salicitor having the powers conferred on ﬁ NAVRC VA
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring 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 is & company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be 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.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform International 12/99




Castlebeck Group Limited (the “Company”)

Company number: 04450369

This is Appendix 1 referred to in Form 155(6)b declared by the directors of the Company on
10/0%  2006.

Roger Charles Queen The Old Rectory, Dishforth, Thirsk, North Yarkshire, Y07 3LP

Denis Brosnan Croom House, Croom, County Limerick, Ireland

Mike Parsons 13 The Belvedere, Chelsea Harbour, London SW10 OXA

Owen Raphael McGartoll 2 Knapton Lawn, Monkstown, Co Dublin, Ireland

David John Cole Wesley Cottage, West Green Aldbrough St John, Richmond,
DL1t 75T

Jonathan Mann 7 The Bakery, Newby, Middlesbrough, Cleveland TS8 0AW

Anthony McLean Woodlands, Cage End, Hatfield Broad Oak, Bishops Stortford,
CM22 7HP

Signed: Ly

\"'J“-HD\—-’-\) F Do Lh‘.‘_\

acommissioneref-Oaths-or-NetaryPublic-or Justice-of thePeace-or-a Solicitor having the

powers conferred on a Commissioner for Oaths.

Legal.5258353.3.5VAN/24324/00001 12.7.2006




Castlebeck Group Limited (the “Company”)

Company number: 04450369

This is Appendix 2 referred to in Form 155(6)b declared by the directors of the Company on
tofoa/ 2006.

The assistance will take the form of Castlebeck Care (Teesdale) Limited (the “Subsidiary”)
entering into, and performing its obligations under, the following documents as the same may
be amended, increased, novated and/or replaced, varied, supplemented or substituted from
time to time:

1 an accession letter (the ™ Accession Letter”) to be entered into by the Subsidiary
and the Security Trustee (as defined below) pursuant to which the Subsidiary will
accede to:

1.1 the facilities agreement dated 5 July 2006 (the “Facilities Agreement”) and

made between amongst others (1) the Borrower, (2) the companies listed in Part I
of Schedule 1 of the Facilities Agreement as guarantors (including the Borrower),
(3) The Royal Bank of Scotland plc as arranger, (4) the financial institutions listed
in Part 2 and Part 3 of Schedule 1 as lenders, {5) The Royal Bank of Scotland plc
as agent (the “Agent”) and (6) The Royal Bank of Scotland plc as security trustee
(the “Security Trustee™); and

1.2 the intercreditor deed dated 5 July 2006 entered into between, amongst others,
{1) the Beorrower, (2) the companies listed in Part I of Schedule 1 of the Facilities
Agreement and (3) the Security Trustee (the “Intercreditor Deed™).

2 a security agreement (the “Security Agreement”) to be entered into by the
Subsidiary in favour of the Security Trustee;

3 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee;

4 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee (the documents listed at
paragraphs 3 and 4 together the " Standard Security Documents™);

5 an accession deed to be entered into by the Subsidiary and the Security Trustee
under the intercreditor deed dated 5 July 2006 entered into between, amongst
others, (1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the
Facilities Agreement and (3) the Security Trustee (the “Intercreditor Deed”)
pursuant to which the Subsidiary will accede to the Intercreditor Deed (the
“Intercreditor Accession Deed”); and

6 an upstream intra-group loan agreement (the "Upstream Loan Agreement”) to
be made between, the Borrower and the Company,

together with the performance by the Subsidiary of other acts in connection with the
acquisition of the shares in the Company and the financing of that acquisition.

Signed:

Legal.5258353.3.5VAN/24324/00001 12.7.2006
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a-commissioner of Oaths—or-Motary-Public-orJustice of the RPeace-or a Solicitor having the

powers conferred on a Commissioner for Oaths.

Legal.5258353.3.5VAN/24324/00001 12.7.2006



Castlebeck Group Limited (the “Company”)

number: 04450369

This is Appendix 3 referred to in Form 155(6)b declared by the directors of the Company on

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

1

11

111

1.1.2

1.1.3

2.1

2.2

Guarantee pursuant to the terms of the Facilities Agreement

Pursuant to the terms of the Facilities Agreement, to which the Subsidiary will
accede by executing the Accession Letter, the Subsidiary irrevocably and
unconditionally jointly and severally:

guarantees to each Finance Party {as defined in the Facilities Agreement) punctual
performance by each Borrower (as defined in the Facilities Agreement) of that
Borrower’s obligations under the Finance Documents (as defined in the Facilities
Agreement);

undertakes with each Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as if it was the principal cbligor; and

indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover.

Security Agreement

The Subsidiary covenants with the Security Trustee that it will on demand pay and
discharge all present and future moneys, ohligations and liabilities owed by any
Principal Debtor (as defined in the Security Agreement) to the Beneficiaries (as
defined in the Security Agreement), whether actual or contingent and whether
owed jointly or severally, as principal or surety andfor in any other capacity
whatscever under or in connection with the Finance Documents owing or incurred
from or by it to the Beneficiaries when the same become due and payable in the
manner provided in the relevant Finance Documents (the “Secured Liabilities”)

The Subsidiary grants to the Bank with full title guarantee (subject to any
Permitted Security {as defined in the Facilities Agreement) legal mortgages, fixed
charges and floating charges (paragraph 14 of Schedule B1 to the Insolvency Act
1986 applies to the floating charge created pursuant to this Clause 2.2) over all its
undertaking, property and assets present and future, as continuing security for the
payment or discharge of the Secured Liabilities and assigns absolutely in favour of
the Bank all its rights and claims under certain of its contracts (to the extent that
they are assignable), and any returns of premium or other sums receivable in
respect of them; and

Legal.5258353.3.5VAN/24324/00001 12.7.2006




2.3 at its own expense, execute and do all such assurances, acts and things as the
Security Trustee may reasonably require for perfecting the security intended to be
created by the Security Agreement over the assets of the Subsidiary or for
facilitating the realisation of such assets and in the exercise of all powers,
authorities and discretions vested in the Security Trustee or any receiver of such
assets or in any delegate or sub-delegate.

3 Standard Security Documents

Pursuant to the terms of the Standard Security Documents the Subsidiary will grant
security over its properties at Monroe House, 117 Americanmuir Road, Dundee and
Ellen Mhor, 2 Ellen Street, Dundee as security for its obligations under the Finance
Documents;

4 Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary will, by executing
the Accession Letter, agree to the order of ranking of the claims of the Finance
Parties and the Investors and certain other intercreditor arrangements and to
indemnify the Security Trustee, any receiver or delegate against certain costs,
losses and liabilities under the Finance Documents.

5 Upstream Loan Agreement

Under the terms of the Upstream Loan Agreement, the Subsidiary agrees to make
avaifable to the Borrower a credit facility of up to £200,000,000 for the purpose of
assisting the Borrower in complying with its payment obligations under the Finance
Documents, including the repayment of certain indebtedness incurred in
connection with the acquisition of the entire issued share capital of the Subsidiary.

Signed:r__) e

(PG« TO foood)

ae-No L2LLE)

powers conferred on a Commissioner for Oa

or-Justice-o ace-oF a Solicitor having the
ths.
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Castlebeck Group Limited (the "Company”)
number: 04450369

This is Appendix 4 referred to in Form 155(6)b declared by the directors of the Company on
w/ioe/s 2006

The amount of cash to be transferred to the person assisted is up to £200,000,000.

Signed: , 3. s
CRM0-ay 5 O oo Ld)

a-commissionerof-Oaths—or-Netan—Public or Justice of the Peace-er a Solicitor having the
powers conferred on a Commissioner for Qaths,

Legal.5258353.3.5VAN/24324/00001 12.7.2006
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COMPANIES FORM No. 155(8)b

Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) =T =T

in black type, or | I 04450369
bold block lettering b ol =l =

Name of company

Note

Please read the noles * CASTLEBECK GROUP LIMITED
on page 3 before
completing this form

* insert full name XWe ¢ See Annex 1
of company

@ insert name(s) and
address{es)} of all
the directors

t gg?f:pﬁzte IOOONOOGROET [all the directors] t of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

§ delete whichever ~ The business of this company is:
is inappropriate

(c) something other than the above §

This company is P& [a] holding company of* _CASTLEBECK CARE (TERSDALE) LIMITED =

which is

proposing to give financial assistance in connecticn with the acquisition of shares

in [this company] [

Presentor's name address and
reference (if any) :

Berwin Leighton Paisner LLP
Adelaide House

Londen Bridge

TL.ondcn

EC4R 9HA

Foer official Use
General Section Post room

92 Chancery Lane
Page 1 .




The assistance is for the purpose of MHEOGOISPOON [reducing or discharging a liability incurred for the
purpose of that écquisition]. t (note 1)

The number and class of the shares acquired or to be acquired is: 613,962 A Shares of £0,0]1

each and 3,597,799 B Shares of £0.01 each

The assistance is to be given to: (note 2) CB Care Limited (company number 05843078)

address Adelaide House, London Bridge, Lendon EC4A 9HA and
The Royal Bank of Scotland plc (company number S3C09031Z)registered cffice 36
St Andrew Square, Edinburgh, EH2 2YB

The assistance will take the form of;

See Annex 2

The person who [has acquired] DBGOGOEE] 1 the shares is:
CB Care Limited (company number 05843078)

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

See Annex 3

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving itis _Nil

The amount of cash to be transferred to the person assisted is £ sce Annex 4

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

Please do not
write in this
margin

Please complete
legibly, preferably

in black type, or

bold block |
lettering :

T delete as
appropriate

Page 2




Please do not The date on which the assistance is {o be given is within 8 weeks of the date hereof
write in this
margin

Please complete XWe have formed the opinion, as regards this company's initial situation immediately following the date

!:g;};tziﬂ;ﬁrﬁ'y on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold biack lettering found to be unable to pay its debts. (note 3)

{a) [’'We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

* delete either (a) or
{b} as appropriate

And X'we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.
’ Alpe Mt bnes
H&M ﬁtfﬁ ﬂff/ é,[ fes, Declarants to sign below
ﬁ'— =21l

Day Month Year \/\/l/()-f%

o/ |0|01%] 2101216

before me 77‘/% / 4/&‘751— Zéw

A-Gemmissionefor-Oathsor Notary Public-ordusticeo Preston. o Co Sol
threPeace-or-a Solicitor having the powers conferred on Rpuse

6 Grey's Inm §
a Commissioner for Caths. Gray's Iun,m{oudbn ;'u“;:xs.u

Declared at

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insent full name(s) and address(es) of the
persan(s) to whom assistance is to be given; if
a recipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

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

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotiand:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform International 12/99




1of o §/ 2006.

Roger Charles Queen
Denis Brosnan

Mike Parsons

Owen Raphael McGartoll

David John Cole

Jonathan Mann

Anthony McLean

Signed:

.

Castlebeck Group Limited (the “Company™)

Company number: 04450369

This is Appendix 1 referred to in Form 155(6)b declared by the directors of the Company on

The Old Rectory, Dishforth, Thirsk, North Yorkshire, YO7 3LP
Croom House, Croom, County Limerick, Ireland

13 The Belvedere, Chelsea Harbour, London SW10 0XA

2 Knapton Lawn, Monkstown, Co Dublin, Ireland

Wesley Cottage, West Green Aldbrough St John, Richmond,
DL11 75T

7 The Bakery, Newby, Middlesbrough, Cleveland TS8 0AW

Woodlands, Cage End, Hatfield Broad Qak, Bishops Stortford,
CM22 7HP

bl ft e

a Solicitor having the

powers conferred on a Commissionet for Oaths.

Legal.5258353.3.5VAN/24324/00001 12.7.2006

Judisk P Preseon-Rouse, Partner
Preston-Rouse o Co Soficitors

# Gray's Inn Square
Gray's Inn, Lowdon WCIR SAX




Castlebeck Group Limited (the “Company”)

Company number: 04450369

This is Appendix 2 referred to in Form 155(6)b declared by the directors of the Company on
lofo %/ 2006.

The assistance will take the form of Castlebeck Care (Teesdale) Limited (the “Subsidiary™)
entering into, and performing its obligations under, the following documents as the same may
be amended, increased, novated and/or replaced, varied, supplemented or substituted from
time to time:

1

1.1

1.2

an accession letter (the * Accession Letter”) to be entered into by the Subsidiary
and the Security Trustee (as defined below) pursuant to which the Subsidiary will
accede to:

the facilities agreement dated 5 July 2006 (the “Facilities Agreement”) and
made between amongst cthers (1) the Borrower, (2) the companies listed in Part I
of Schedule 1 of the Fadilities Agreement as guarantors (including the Borrower),
(3) The Royal Bank of Scotland plc as arranger, (4) the financial institutions listed
in Part 2 and Part 3 of Schedule 1 as lenders, (5} The Royal Bank of Scotland plc
as agent (the “Agent”) and (6) The Royal Bank of Scotland plc as security trustee
(the “Security Trustee”); and

the intercreditor deed dated 5 July 2006 entered into between, amongst others,
(1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the Facilities
Agreement and (3) the Security Trustee (the “Intercreditor Deed"”).

a security agreement (the “Security Agreement”) to be entered into by the
Subsidiary in favour of the Security Trustee;

an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee;

an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee (the documents listed at
paragraphs 3 and 4 together the * Standard Security Documents”);

an accession deed to be entered into by the Subsidiary and the Security Trustee
under the intercreditor deed dated 5 July 2006 entered into between, amongst
others, (1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the
Facilities Agreement and (3) the Security Trustee (the “Intercreditor Deed”)
pursuant to which the Subsidiary will accede to the Intercreditor Deed (the
“Intercreditor Accession Deed™); and

an upstream intra-group loan agreement (the "Upstream Loan Agreement”) to
be made between, the Borrower and the Company,

together with the performance by the Subsidiary of other acts in connection with the
acquisition of the shares in the Company and the financing of that acquisition.

Signed: ﬁ%{ //&/£« ,{méﬁ

/L Iudith P Preston-Kouse, Partner

2 Preston-Rouse & Co Solicitors

Legal.5258353.3.5VAN/24324/00001 6 Gray's ink Square 12.7.2006

Gray's Inn, Londom WCIR SAX




ikl £ et

ace-or a Solicitor having the

powers conferred on a Commissioner for Oaths.

Judich P Preston-Rouse, Partner
Preston-Rouse o Co Solicitors
€ Gray's Inw Square
Gray's Inn; London WCIR s9x

Legal.5258353.3.5VAN/24324/00001 12.7.2006



Castlebeck Group Limited (the "Company™)

number: 04450369

This is Appendix 3 referred to in Form 155(6)b declared by the directors of the Company on
(o/0%/ 2006.

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

1

1.1

1.1.1

1.1.2

1.1.3

2.1

2.2

Guarantee pursuant to the terms of the Facilities Agreement

Pursuant to the terms of the Facilities Agreement, to which the Subsidiary will
accede by executing the Accession Letter, the Subsidiary irrevocably and
unconditionally jointly and severally:

quarantees to each Finance Party (as defined in the Facilities Agreement) punctual
performance by each Borrower (as defined in the Facilities Agreement) of that
Borrower’s obligations under the Finance Documents (as defined in the Facilities
Agreement);

undertakes with each Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover.

Security Agreement

The Subsidiary covenants with the Security Trustee that it will on demand pay and
discharge all present and future moneys, obligations and liabilities owed by any
Principal Debtor {as defined in the Security Agreement) to the Beneficiaries (as
defined in the Security Agreement), whether actual or contingent and whether
owed jointly or severally, as principal or surety and/or in any other capacity
whatsoever under or in connection with the Finance Documents owing or incurred
from or by it to the Beneficiaries when the same become due and payable in the
manner provided in the relevant Finance Documents (the “"Secured Liabilities™)

The Subsidiary grants to the Bank with full title guarantee (subject to any
Permitted Security (as defined in the Facilities Agreement) legal mortgages, fixed
charges and floating charges {paragraph 14 of Schedule Bl to the Insolvency Act
1986 applies to the floating charge created pursuant to this Clause 2.2} over all its
undertaking, property and assets present and future, as continuing security for the
payment or discharge of the Secured Labilities and assigns absolutely in favour of
the Bank all its rights and claims under certain of its contracts (to the extent that
they are assignable), and any returns of premium or other sums receivable in
respect of them; and

Legal.5258353,3.5VAN/24324/00001 12.7.2006




2.3 at its own expense, execute and do all such assurances, acts and things as the
Security Trustee may reasonably require for perfecting the security intended to be
created by the Security Agreement over the assets of the Subsidiary or for
facilitating the realisation of such assets and in the exercise of all powers,
authorities and discretions vested in the Security Trustee or any receiver of such
assets or in any delegate or sub-delegate.

3 Standard Security Documents

Pursuant to the terms of the Standard Security Documents the Subsidiary will grant
security over its properties at Monroe House, 117 Americanmuir Road, Dundee and
Ellen Mhor, 2 Ellen Street, Dundee as security for its obligations under the Finance
Documents;

4 Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary will, by executing
the Accession Letter, agree to the order of ranking of the claims of the Finance
Parties and the Investors and certain other intercreditor arrangements and to
indemnify the Security Trustee, any receiver or delegate against certain costs,
losses and liabilities under the Finance Documents.

5 Upstream Loan Agreement

Under the terms of the Upstream Loan Agreement, the Subsidiary agrees to make
available to the Borrower a credit facility of up to £200,000,000 for the purpose of
assisting the Borrower in complying with its payment obligations under the Finance
Documents, including the repayment of certain indebtedness incurred in
connection with the acquisition of the entire issued share capital of the Subsidiary.

Signed:

Ll ot

: a Saolicitor having the
powers conferred ona Commlssmner for Qaths.

Judith P Preston-Rouse, Parener
Preston-Rouse & Co Solicitors

€ Grey's Inx Square
Gray's Inn, Loadon WCIR 52X

Legal.5258353.3.5VAN/24324/00001 12.7.2006




Castlebeck Group Limited (the “Company”)

number: 04450369

This is Appendix 4 referred to in Form 155(6)b declared by the directors of the Company on
te/ o%/ 2006.

The amount of cash to be transferred to the person assisted is up to £200,000,000.

Signed:

Tl f fetnMoss

a Solicitor having the
powers conferred on a Commissioner for Oaths.

Judieh P Preston-Rpuse, Partner
Preston-Rouse & Co Sollcsors

6 Gray's inx Square
Gray's inn, London WCIR SAX

legal.5258353.3.5VAN/24324/00001 12.7.2006




COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

4

Ba(6)b

acquisition of shares
Please do not Pursuant to section 155(8) of the Companies Act 1985
write in this
margin
To the Registrar of Companies For official use Company number

Please complete

i Address overleaf - Note 5 F=T=T—
oy | | L1 L1 [ odesozes
bold block lettering N4 me of company - ==
Note

Please read the notes * CASTLEBECK GROUF LIMITED
on page 3 before
completing this form

* insert full name XWe g See Annex 1
of company

@ insert name(s) and
address(es) of all
the directors

Tg;:ﬁfpﬂzle DOOCRDSOMGORM. [all the directors] T of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

§ delete whichever ~ The business of this company is:
is inappropriate

(¢} something other than the above §

This company is {&{ {a] holding company of* _CASTLEBECK CARE (TEESDALE) LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] |

Presentor's name address and
reference (if any) :

Berwin Leighton Paisner LLFP
Adelaide House —
London Bridge
Londcon

EC4R SHA

For official Use
General Section Post room

92 Chancery Lane
Page 1




The assistance is for the purpose of YROGOXKEIPOON [reducing or discharging a liability incurred for the
purpose of that acquisition]. T (note 1)

The number and class of the shares acquired or to be acquired is: 613,962 A Shareg of £0,01

each and 3,507,769 R Shares of £0.01 each

The assistance is to be given to: (note 2) CB_Care Limited (company number 05843078)

address Adelaide House, London Bridge, London EC4A 9HA and
The Royal Bank of Scotland plc (company number SC090312)registered office 36
8t Andrew Square, Edinburgh, EH2 2YB

The assistance will take the form of:

S5ee Annex 2

The person who [has acquired] DRXOGOR] T the shares is:
CB Care Limited (company number 05843G78)

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

See Annex 3

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving itis _Nil

The amount of cash to be transferred to the person assisted is £ sge Annex 4

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

e
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Please do not The date on which the assistance is to be given is within 8 weeks of the date hereof
write in this
margin

Please comploto Xwe have formed the opinion, as regards this company's initial situation immediately following the date

:f,%g{f;:;’%?ly on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lettering found to be unable to pay its debts. (hote 3)

{(a) [I’'We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

* delete either (a) or
(b} as appropriate

And Xiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the '

provisions of the Statutory Declarations Act 1835.

Declared at 6 'S H,. SL S~ Declarants to sign below

Coslusld
Thrabie

Day Month Year

on }|0 0| 3‘\2_|o|°|6

before me . Lemoire -Reno

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring 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 is a company ihe registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are fo be taken into account - see
seciion 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.

5 The address for companies registered in
England and Waies or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3Uz

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
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(/6% 2006.

Roger Charles Queen
Denis Brosnan
Mike Parsons

Owen Raphael McGartoll

David John Cole

Jonathan Mann

Anthony McLean

Signed:

—

Castlebeck Group Limited (the "Company”)

This is Appendix 1 referred to in Form 155(6)b declared by the directors of the Company on

Company number: 04450369

The Old Rectory, Dishforth, Thirsk, North Yorkshire, YO7 3LP

Croom House, Croom, County Limerick, Ireland

13 The Belvedere, Chelsea Harbour, London SW10 OXA i
2 Knapton Lawn, Monkstown, Co Dublin, Ireland

Wesley Cottage, West Green Aldbrough St John, Richmond,
DL11 7ST

7 The Bakery, Newby, Middlesbrough, Cleveland TS8 0AW

Woodlands, Cage End, Hatfield Broad Oak, Bishops Stortford,
CM22 7HP

$ Revocre -Léno

a coffimissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.
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Castlebeck Group Limited (the "Company”™)
Company number: 04450369 ‘
This is Appendix 2 referred to in Form 155(6)b declared by the directors of the Company on |
{0/0 il,[ 2006.

The assistance will take the form of Castlebeck Care (Teesdale) Limited (the “Subsidiary”)
entering into, and performing its obligations under, the following documents as the same may
be amended, increased, novated and/or replaced, varied, supplemented or substituted from

time to time:

1 an accession letter (the ™ Accession Letter”) to be entered into by the Subsidiary
and the Security Trustee (as defined below) pursuant to which the Subsidiary will
accede to:

1.1 the facilities agreement dated 5 July 2006 (the “Facilities Agreement™) and

made between amongst others (1) the Borrower, (2) the companies listed in Part I
of Schedule 1 of the Facilities Agreement as guarantors (including the Borrower),
{3) The Royal Bank of Scotland plc as arranger, (4) the financial institutions listed
in Part 2 and Part 3 of Schedule 1 as lenders, (5) The Royal Bank of Scotland plc
as agent (the “Agent”) and (6) The Royal Bank of Scotland plc as security trustee
(the “Security Trustee™); and

1.2 the intercreditor deed dated 5 July 2006 entered into between, amongst others,
(1) the Borrower, (2) the companies listed in Part 1 of Schedule 1 of the Facilities
Agreement and (3) the Security Trustee (the “Intercreditor Deed").

2 a security agreement (the “Security Agreement”) to be entered into by the
Subsidiary in favour of the Security Trustee;

3 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee;

4 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee (the documents listed at
paragraphs 3 and 4 together the ™ Standard Security Documents”);

5 an accession deed to be entered into by the Subsidiary and the Security Trustee
under the intercreditor deed dated 5 July 2006 entered into between, amongst
others, (1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the
Facilities Agreement and (3) the Security Trustee (the “Intercreditor Deed”)
pursuant to which the Subsidiary will accede to the Intercreditor Deed (the
“Intercreditor Accession Deed”); and

6 an upstream intra-group loan agreement (the "Upstream Loan Agreement”) to
be made between, the Borrower and the Company,

together with the performance by the Subsidiary of other acts in connection with the
acquisition of the shares in the Company and the financing of that acquisition.

Signed:

Legal.5258353.3.5VAN/24324/00001 12.7.2006
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. 2anoéee - REAND
a commissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.
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Castlebeck Group Limited (the “Company”)

number: 04450369

This is Appendix 3 referred to in Form 155(6)b declared by the directors of the Company on

(O(g

2006.

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

1

1.1

1.1.1

1.1.2

1.1.3

2.1

2.2

Guarantee pursuant to the terms of the Facilities Agreement

Pursuant to the terms of the Facilities Agreement, to which the Subsidiary will
accede by executing the Accession Letter, the Subsidiary irrevocably and
unconditionally jointly and severally:

guarantees to each Finance Party (as defined in the Facilities Agreement) punctual
performance by each Borrower {as defined in the Facilities Agreement) of that
Borrower’s obligations under the Finance Documents (as defined in the Facilities
Agreement);

undertakes with each Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as If it was the principal obligor; and

indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover.

Security Agreement

The Subsidiary covenants with the Security Trustee that it will on demand pay and
discharge all present and future moneys, obligations and liabilities owed by any
Principal Debtor (as defined in the Security Agreement) to the Beneficiaries (as
defined in the Security Agreement), whether actual or contingent and whether
owed jointly or severally, as principal or surety andfor in any other capacity
whatsoever under or in connection with the Finance Documents owing or incurred
from or by it to the Beneficiaries when the same become due and payable in the
manner provided in the relevant Finance Documents (the “Secured Liabilities”)

The Subsidiary grants to the Bank with full title guarantee (subject to any
Permitted Security (as defined in the Facilities Agreement) legal mortgages, fixed
charges and floating charges (paragraph 14 of Schedule B1 to the Insolvency Act
1986 applies to the floating charge created pursuant to this Clause 2.2) over all its
undertaking, property and assets present and future, as continuing security for the
payment or discharge of the Secured Liabilities and assigns absolutely in favour of
the Bank all its rights and claims under certain of its contracts (to the extent that
they are assignable}, and any returns of premium or cther sums receivable in
respect of them; and

Legal.5258353.3.5VAN/24324/00001 12.7.2006
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2.3 at its own expense, execute and do all such assurances, acts and things as the
Security Trustee may reasonably require for perfecting the security intended to be
created by the Security Agreement over the assets of the Subsidiary or for
facilitating the realisation of such assets and in the exercise of all powers,
authorities and discretions vested in the Security Trustee or any receiver of such
assets or in any delegate or sub-delegate.

3 Standard Security Documents
Pursuant to the terms of the Standard Security Documents the Subsidiary will grant
security over its properties at Monroe House, 117 Americanmuir Road, Dundee and
Ellen Mhor, 2 Ellen Street, Dundee as security for its obligations under the Finance
Documents;

4 Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary will, by executing
the Accession Letter, agree to the order of ranking of the claims of the Finance
Parties and the Investors and certain other intercreditor arrangements and to
indemnify the Security Trustee, any receiver or delegate against certain costs,
losses and liabilities under the Finance Documents.

5 Upstream Loan Agreement

Under the terms of the Upstream Loan Agreement, the Subsidiary agrees to make
available to the Borrower a credit facility of up to £200,000,000 for the purpose of
assisting the Borrower in complying with its payment obligations under the Finance
Documents, including the repayment of certain indebtedness incurred in
connection with the acquisition of the entire issued share capital of the Subsidiary.

Signed:

S Renogle -Réno
a confmissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Qaths.
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Castlebeck Group Limited (the "Company”)
number: 04450369

This is Appendix 4 referred to in Form 155(6)b declared by the directors of the Company on
(o 05b/ 2006.

The amount of cash to be transferred to the person assisted is up to £200,000,000.

Signed:

S et Leho

a comhissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

H:

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

To the Registrar of Companies For official use ~ Company number

Address overleaf - Note 5 =TT

( ) ([ I | 04450369 |
| e ] .

Name of company

* CASTLEBECK GROUP LIMITED

XWe s See Annex 1

PROORDOONORG [all the directors] t of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:

The business of this company is:

(c) something other than the above §

This company is f08{ [a] holding company of* _CASTLEBECK CARE (TERSDALE) LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares

in {this company] {

Presentor's name address and
reference (if any) :

Berwin Leighton Paisner LLP
Adelaide House

London Bridge

London

EC4R 9HA

For official Use —_
General Section

92 Chancery Lane




The assistance is for the purpose of DROARAEIEN [reducing or discharging a liability incumred for the
purpose of that acquisition]. t (note 1)

The number and class of the shares acquired or to be acquired is: 613,962 A Shares of £0,01
pach and 3,597,799 B Shares of £0.01 each

The assistance is to be given to: (note 2) CB Care Limited (company number 05843078}

address Adelaide House, London Bridge, London EC4A 9HA and

The Royal Bank of Scotland plc (company number SC090312)registered office 36
St Andrew Square, Edinburgh, EH2 2YB

The assistance will take the form of:

See Annex 2

The person who [has acquired] DERMXOGEKK] T the shares is:
CB Care Limited {company number 05843078)

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

See Annex 3

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _Nil

The amount of cash to be transferred to the person assisted is £ see Annex 4

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

Please do not
write in this
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Please do not The date on which the assistance is to be given is within § weeks of the date hereof
write in this
margin

Please complete XWe have formed the opinion, as regards this company's initial situation immediately following the date

:?,9;'.’3‘{',5;;’;’2‘,’" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block fettering found to be unable to pay its debts. (note 3)

(@) [MWe have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

* delete elther (a) or
(b) as appropriate

AndXiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

NOCKOLDS SOLICITORS
Declared at 6 MARKET SQUARE Declarants to sign below
RISHOPS STORTFORD
—HERTSCM2IIBE—
Day Month Year

o0 ‘
"L 2 ' =010 ‘a NOCKOLDS SOLICITORS
before me 6 MARKET SQUARE
A-Gommiasione , oo Jtistieo-s BISHOPS STQRTF{%{D
the-Beasce-ora’Solicitor having the powers conferred on HERTS CM23 3
a Commissioner for Oaths,
NOTES

1 For the meaning of "a person incutring a
liability" and “reducing or discharging a
lizbility" 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 is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are fo be faken info account - see
section 156(3) of the Companies Act 1985.

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

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302z

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House
37 Caslle Terrace
Edinburgh
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Castlebeck Group Limited (the “Company”)
Company number: 04450369

This is Appendix 1 referred to in Form 155(6)b declared by the directors of the Company on
(ofog/ 2006.

Roger Charles Queen The Old Rectory, Dishforth, Thirsk, North Yorkshire, YO7 3LP

Denis Brosnan Croom House, Croom, County Limerick, Ireland

Mike Parsons 13 The Belvedere, Chelsea Harbour, London SW10 0XA

Owen Raphael McGartoll 2 Knapton Lawn, Monkstown, Co Dublin, Ireland

David John Cole Wesley Cottage, West Green Aldbrough St John, Richmond,
DL11 75T

Jonathan Mann 7 The Bakery, Newby, Middlesbrough, Cleveland TS8 0AW

Anthony McLean Woodlands, Cage End, Hatfield Broad Oak, Bishops Stortford,
CM22 7HP

Signed:

lcnfmmwmﬁuﬁ&mw a Solicitor having the
powers conferred on a Commissioner for Oaths.

NOCKGLDS SOLICITORS
6 MARKET SQUARE
BISHOPS STORTFORD
HERTS CM23 3UZ
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Castlebeck Group Limited (the "Company™)

Company number: 04450369

This is Appendix 2 referred to in Form 155(6)b declared by the directors of the Company on
L0 /0% ( 2006.

The assistance will take the form of Castlebeck Care (Teesdale) Limited (the “Subsidiary™)
entering into, and performing its obligations under, the following documents as the same may
be amended, increased, novated and/or repfaced, varied, supplemented or substituted from
time to time:

1 an accession letter (the ™ Accession Letter”) to be entered into by the Subsidiary
and the Security Trustee (as defined below) pursuant to which the Subsidiary will
accede to:

i1 the facilities agreement dated 5 July 2006 (the “Facilities Agreement”) and

made between amongst others {1) the Borrower, (2) the companies listed in Part I
of Schedule 1 of the Facilities Agreement as guarantors (including the Borrower),
(3) The Royal Bank of Scotland plc as arranger, (4) the financial institutions listed
in Part 2 and Part 3 of Schedule 1 as lenders, (5) The Royal Bank of Scotland plc
as agent (the “Agent™) and (6) The Royal Bank of Scotland plc as security trustee
(the “Security Trustee); and

1.2 the intercreditor deed dated 5 July 2006 entered into between, amongst others,
(1} the Borrower, (2) the companies listed in Part I of Schedule 1 of the Facilities
Agreement and (3) the Security Trustee (the “Intercreditor Deed”).

2 a security agreement (the “Security Agreement”) to be entered into by the
Subsidiary in favour of the Security Trustee;

3 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee;

9 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee (the documents listed at
paragraphs 3 and 4 together the  Standard Security Documents”);

5 an accession deed to be entered into by the Subsidiary and the Security Trustee
under the intercreditor deed dated 5 July 2006 entered into between, amongst
others, (1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the
Facilities Agreement and (3) the Security Trustee (the “Intercreditor Deed”)
pursuant to which the Subsidiary will accede to the Intercreditor Deed (the
“Intercreditor Accession Deed"); and

6 an upstream intra-group loan agreement (the "Upstream Loan Agreement”) to
be made between, the Borrower and the Company,

together with the performance by the Subsidiary of other acts in connection with the
acquisition of the shares in the Company and the financing of that acquisition.

Signed:

Legal.5258353.3.5VAN/24324/00001 12.7,.2006




L § . . e .
a Tmmmmm a Solicitor having the
powers conferred on a Commissioner for Oaths.

NOCKOLDS SOLICITORS
6 MARKET SGUARE
BISHOPS STORTFORD
HERTS CM23 30Z
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Castiebeck Group Limited (the “Company”) |

number: 04450369

This is Appendix 3 referred to in Form 155(6)b declared by the directors of the Company on
{0/ o% 2006.

The principal terms on which the assistance will be given are as follows:
1 Guarantee pursuant to the terms of the Facilities Agreement

1.1 Pursuant to the terms of the Fadilitiecs Agreement, to which the Subsidiary will
accede by executing the Accession Letter, the Subsidiary irrevocably and
unconditionally jointly and severally:

1.1.1 guarantees to each Finance Party (as defined in the Facilities Agreement) punctual
performance by each Borrower (as defined in the Facilities Agreement) of that
Borrower's obligations under the Finance Documents (as defined in the Facilities
Agreement);

1.1.2 undertakes with each Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as if it was the principal obligor; and

1.1.3 indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover.

2 Security Agreement

2.1 The Subsidiary covenants with the Security Trustee that it will on demand pay and
discharge all present and future moneys, obligations and liabilities owed by any
Principal Debtor (as defined in the Security Agreement) to the Beneficiaries (as
defined in the Security Agreement), whether actual or contingent and whether
owed jointly or severally, as principal or surety and/or in any other capacity
whatsoever under or in connection with the Finance Documents owing or incurred
from or by it to the Beneficiaries when the same become due and payable in the
manner provided in the relevant Finance Documents (the “Secured Liabilities™)

2.2 The Subsidiary grants to the Bank with full title guarantee (subject to any
Permitted Security (as defined in the Facilities Agreement) legal mortgages, fixed
charges and floating charges (paragraph 14 of Schedule Bl to the Insolvency Act
1986 applies to the floating charge created pursuant to this Clause 2.2) over all its
undertaking, property and assets present and future, as continuing security for the
payment or discharge of the Secured Liabilities and assigns absolutely in favour of
the Bank all its rights and claims under certain of its contracts (to the extent that
they are assignable), and any returns of premium or other sums receivable in
respect of them; and
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2.3

at its own expense, execute and do all such assurances, acts and things as the
Security Trustee may reasonably require for perfecting the security intended to be
created by the Security Agreement over the assets of the Subsidiary or for
facilitating the realisation of such assets and in the exercise of all powers,
authorities and discretions vested in the Security Trustee or any receiver of such
assets or in any delegate or sub-delegate.

Standard Security Documents

Pursuant to the terms of the Standard Security Documents the Subsidiary will grant
security over its properties at Monroe House, 117 Americanmuir Road, Dundee and
Ellen Mhor, 2 Ellen Street, Dundee as security for its obligations under the Finance
Documents;

Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary will, by executing
the Accession Letter, agree to the order of ranking of the claims of the Finance
Parties and the Investors and certain other intercreditor arrangements and to
indemnify the Security Trustee, any receiver or delegate against certain costs,
losses and liabilities under the Finance Documents.

Upstream Loan Agreement

Under the terms of the Upstream Loan Agreement, the Subsidiary agrees to make
available to the Borrower a credit facility of up to £200,000,000 for the purpose of
assisting the Borrower in complying with its payment obligations under the Finance
Documents, including the repayment of certain indebtedness incurred in
connection with the acquisition of the entire issued share capital of the Subsidiary.

Signed @

¥

ice of the Pea a Solicitor having the

powerg/conferred on a Commissioner for Oaths,

NOCKOLDS SOLICITORS
6 MARKET SQUARE
BISHOPS STORTFORD
HERTS CM23 3UZ
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Castlebeck Group Limited (the “Company”)

number: 04450369

This is Appendix 4 referred to in Form 155(6)b declared by the directors of the Company on
[Orefy 2006.

The amount of cash to be transferred to the person assisted is up to £200,000,000.

Signed: /7@5 ; Z

a ioner_ ' i Solicitor having the
powers £onferred on a Commissioner for Oaths.

NOCKOLDS SOLICITORS
6 MARKET SGUARE
BISHOPS STORTFORD
HERTS CM23 3UZ
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

29(6

acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985

write in this

margin

Please complete To the Registrar of Companies 'F_or_ o_frﬂga_lruie Company number
|egibly' preferably (Address OVerIeaf - Note 5) I I I -i 369
in black type, or - 04450

bold block lettering Name of company =T T

Note
Please read the notes § *+ CASTLEBECK GROUP LIMITED
on page 3 before

completing this form

* insert full name XWe s See Annex 1
of company

@ insert name(s) and
address(es) of ali
the directors

123;‘:’:&?&6 IROOBDOKNOOML [all the directors] T of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

§ delete whichever ~ The business of this company is:
is inappropriate

(c) something other than the above §

This company is KX [a] holding company of* _CASTLEBECK CARE (TEESDALE) LIMITED

which is

proposing to give financial assistance in connecticn with the acquisition of shares

in [this company] [

Presentor's name address and
reference (if any) :

Berwin Leighton Paisner LLP
Adelaide House

London Bridge

Londeon

EC4R SHA

For official Use
General Seciion Post room

92 Chancery Lane
Page 1




The assistance is for the purpose of KEROGOOMIPON [reducing or discharging a liability incurred for the
purpose of that acquisition]. T (note 1)

The number and ¢lass of the shares acquired or to be acquired is: 613,962 A Shares of £0.01
each and 3,597 799 B Shares of £0.01 each

The assistance is to be given to: (note 2) CB Care Limited (company number 05843078)

address Adelaide House, London Bridge, London EC4A 2HA and
The Royal Bank of Scotland plc (ccmpany number SC090312)registered office 38
St Andrew Square, Edinburgh, EHZ Z2YB

The assistance will take the form of;

See Annex 2

The person who [has acquired] DBDGOOD0E T the shares is:
CB Care Limited (company number 05843078}

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

See Annex 3

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving itis _Nil

The amount of cash to be transferred to the person assisted is £ see Annex 4

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

Please do not
write in this
margin

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

t delete as
appropriate

Page 2




Please do not The date on which the assistance is to be given is within & weeks of the date hereof
write in this
margin

Please complete XWe have formed the opinion, as regards this company's initial situation immediately following the date

:ﬁ%ﬂﬁ%ﬁfﬂ?'y on which the assistance is proposed to be given, that there will be no ground on which it could then be

boid block lettaring found to be unable to pay its debts. (note 3)

(a) [I’'We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

* delete either (a) or
(b) as appropriate

And Xiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

/i o Frj - bqu, OG-

D A N e \ﬁﬂ/
ay  Month Year C"‘Wﬁ“m %\J ;

on | [10]0 °191°

before me 4#’“ H’}[ —‘/( 3.:/ i H’“engo"_)

A Commissione[r for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring 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 is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be 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
{o this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh
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Castlebeck Group Limited {the “Company”)
Company number: 04450369

This is Appendix 1 referred to in Form 155(6)b declared by the directors of the Company on
(6 ( 6%( 2006,

Roger Charies Queen The Old Rectory, Dishforth, Thirsk, North Yorkshire, YO7 3LP

Denis Brosnan Croom House, Croom, County Limerick, Ireland

Mike Parsons 13 The Belvedere, Chelsea Harbour, London SW10 0XA

Owen Raphael McGartoll 2 Knapton Lawn, Monkstown, Co Dublin, Ireland

David John Cole Wesley Cottage, West Green Aldbrough St John, Richmond,
DL11 78T

Jonathan Mann 7 The Bakery, Newby, Middlesbrough, Cleveland TS8 0AW

Anthony Mclean Woodlands, Cage End, Hatfield Broad Oak, Bishops Stortford,
CM22 7HP

Signed:

Why

a c¢mmissioner of Qaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Qaths.
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Castlebeck Group Limited (the "Company”)

Company number: 04450369

This is Appendix 2 referred to in Form 155(6)b declared by the directors of the Company on
(©/6%/] 2006,

The assistance will take the form of Castlebeck Care (Teesdale) Limited (the “Subsidiary”)
entering into, and performing its obligations under, the following documents as the same may
be amended, increased, novated and/or replaced, varied, supplemented or substituted from
time to time:

1 an accession letter (the ™ Accession Letter”) to be entered into by the Subsidiary
and the Security Trustee (as defined below) pursuant to which the Subsidiary will
accede to:

1.1 the facilities agreement dated 5 July 2006 (the “Facilities Agreement”) and

made between amongst others (1) the Borrower, (2) the companies listed in Part I
of Schedule 1 of the Facilities Agreement as guarantors (including the Borrower),
(3) The Royal Bank of Scotland plc as arranger, {4) the financial institutions listed
in Part 2 and Part 3 of Schedule 1 as lenders, (5) The Royal Bank of Scotland pic
as agent (the "Agent”) and (6) The Royal Bank of Scotland plc as security trustee
(the “Security Trustee™); and

1.2 the intercreditor deed dated 5 July 2006 entered into between, amongst others,
(1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the Facilities
Agreement and (3) the Security Trustee (the “Intercreditor Deed”).

2 a security agreement (the "Security Agreement”) to be entered into by the
Subsidiary in favour of the Security Trustee;

3 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee;

4 an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee (the documents listed at
paragraphs 3 and 4 together the " Standard Security Documents”);

5 an accession deed to be entered into by the Subsidiary and the Security Trustee
under the intercreditor deed dated 5 July 2006 entered into between, amongst
others, (1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the
Facilities Agreement and (3) the Security Trustee (the “Intercreditor Deed”)
pursuant to which the Subsidiary will accede to the Intercreditor Deed (the
“Intercreditor Accession Deed™); and

6 an upstream intra-group loan agreement (the “"Upstream Loan Agreement”) to
be made between, the Borrower and the Company,

together with the performance by the Subsidiary of other acts in connection with the
acquisition of the shares in the Company and the financing of that acquisition.

Signed:

Legal 5258353.3.5VAN/24324/00001 12.7.2006




Ly

a commissioher of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.,

Legal.5258353.3.5VAN/24324/00001 12.7.2006



Castlebeck Group Limited (the “Company”)

number: 04450369

This is Appendix 3 referred to in Form 155(6)b declared by the directors of the Company on
(o7 6% { 2006.

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

1

1.1

1.1.1

1.1.2

1.1.3

21

2.2

Guarantee pursuant to the terms of the Facilities Agreement

Pursuant to the terms of the Facilities Agreement, to which the Subsidiary will
accede by executing the Accession Letter, the Subsidiary irrevocably and
unconditionally jointly and severally:

guarantees to each Finance Party (as defined in the Facilities Agreement) punctual
performance by each Borrower (as defined In the Facilities Agreement) of that
Borrower’s obligations under the Finance Documents (as defined in the Facilities
Agreement);

undertakes with each Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover.

Security Agreement

The Subsidiary covenants with the Security Trustee that it will on demand pay and
discharge all present and future moneys, obligations and liabilities owed by any
Principal Debtor (as defined in the Security Agreement) to the Beneficiaries (as
defined in the Security Agreement), whether actual or contingent and whether
owed jointly or severally, as principal or surety and/or in any other capacity
whatscever under or in connection with the Finance Documents owing or incurred
from or by it to the Beneficiaries when the same become due and payable in the
manner provided in the relevant Finance Documents (the “Secured Liabilities”)

The Subsidiary grants to the Bank with full title guarantee (subject to any
Permitted Security (as defined in the Facilities Agreement) legal mortgages, fixed
charges and floating charges (paragraph 14 of Schedule Bl to the Insolvency Act
1986 applies to the floating charge created pursuant to this Clause 2.2} over all its
undertaking, property and assets present and future, as continuing security for the
payment or discharge of the Secured Liabilities and assigns absolutely in favour of
the Bank all its rights and daims under certain of its contracts (to the extent that
they are assignable), and any returns of premium or other sums receivable in
respect of them; and

Legal.5258353.3.5VAN/24324/00001 12.7.2006




2.3

at its own expense, execute and do all such assurances, acts and things as the
Security Trustee may reasonably require for perfecting the security intended to be
created by the Security Agreement over the assets of the Subsidiary or for
facilitating the realisation of such assets and in the exercise of all powers,
authorities and discretions vested in the Security Trustee or any receiver of such
assets or in any delegate or sub-delegate.

Standard Security Documents

Pursuant to the terms of the Standard Security Documents the Subsidiary will grant
security over its properties at Monroe House, 117 Americanmuir Road, Dundee and
Ellen Mhor, 2 Ellen Street, Dundee as security for its obligations under the Finance
Documents;

Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary will, by executing
the Accession Letter, agree to the order of ranking of the claims of the Finance
Parties and the Investors and certain other intercreditor arrangements and to
indemnify the Security Trustee, any receiver or delegate against certain costs,
losses and liabilities under the Finance Documents,

Upstream Loan Agreement

Under the terms of the Upstream Loan Agreement, the Subsidiary agrees to make
available to the Borrower a credit facility of up to £200,000,000 for the purpose of
assisting the Borrower in complying with its payment obligations under the Finance
Documents, including the repayment of certain indebtedness incurred in
connection with the acquisition of the entire issued share capital of the Subsidiary.

Y, L

a comrhissioner 'of Baths-6r Notary Public or Justice of the Peace or a Solicitor having the
powerq conferred on a Commissioner for Qaths.
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Castlebeck Group Limited (the “Company”)

number: 04450369

This is Appendix 4 referred to in Form 155(6)b declared by the directors of the Company on
1Ofoh/  2006.

The amount of cash to be transferred to the person assisted is up to £200,000,000.

"l

a comiplissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.
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of company
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address{es) of all
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t delete as
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§ delete whichever
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Page 1

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

193(6)b

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For officialuse  Company number
- For == wp == o ==
{Address overleaf - Note 5) C 1 17 04450369
e e v o e ]

Name of company

* CASTLEBECK GROUP LIMITED

Xwe ¢ See Annex 1

HOO0R0O0DAOBY [all the directors] T of the above company (hereinafter called ‘this company’) de

solemnly and sincerely declare that:

The business of this company is:

{c) something other than the above §

This company is (& [a] holding company of* __CASTLEBECK CARE (TEESDALE) LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this company] (

Presentor's name address and
reference (if any) :

Berwin Leighton Paisner LLP
Adelaide House

London Bridge

London

EC4R 9HA

For official Use
Ganaral Section Post room

g2 Chancery Lane




The assistance is for the purpose of NBROCQAGRMKXK (reducing or discharging a liability incurred for the Please do not

write n this
purpose of that acquisition). T (note 1) margin

Please complete
leglbly, preferably

The number and ciass of the shares acquired or to be acquired is;: 613,962 A Shares of £0.01 . g‘ofc:‘:l‘;g‘p"' or

latteri
each and 3,597 799 B Shares of £0.01 each atlering

The assistance is to be given to: (note 2) CB _Care Limited (company number 05843078)
address Adelaide House, London Bridge, lLondon EC4A SHA and

The Royal Bank of Scotland ple (company number SC090312)registered office 36
St Andrew Square, Edinburgh, EH2 2Y8

The assistance will take the form of;

See Annex 2

The person who [has acquired] BGUGOKXK] T the shares is: 1 delele as
CB Care Linmited (company number 05843078} Sppropriate

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

See Annex 3

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving itis _Nil

The amount of cash to be transferred to the person assisted is £ see Bnnex 4

The value of any asset to be transferred to the person assisted is £ Nil Page 2




Please do not .
write in this
margin

Please complete
lsgibly, preferably
ins black type, or

The date on which the assistance is to be given Is ithin 8 ks o date of

¥wWe have formed the opinion, as regards this 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

bold block letering . ) nd to be unable to pay its debts. (note 3)

* delete either (a) or
(b) as appropnate

Page 3

{a) ["We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]” (note 3}

And Xiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Holmes O'Malley Sexton

Declared at gishg psgate . Deglarants te sign below
Henry Street
- irreriek
Ve b
Day Month Year

onjiJolAs ‘HQJQIJ
before me J%{_;'Q(dﬁé Eﬂ/v‘»

A Commissioner for Oaths or Notyy Fublic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
liability" and “reducing or discharging a
liability" see section 152(3) of the Companisas
Act 1985,

2 Insert full name(s) and address(es) of the
parson{s} fo whom assistance is to be given; if
a recipient is a company the registared office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companles Act 1985 must be annexed
1o this form.

5 The address for companies registered in
England and Waies or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland:-

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh

EH1 2EB Laserform International 12/59




Castlebeck Group Limited {the “Company”)

Company number: 04450369

This is Appendix 1 referred to In Form 155(6)b declared by the directors of the Company on

(o{08 /] 2006.

Roger Charles Queen
Denis Brosnan

Mike Parsons

Owen Raphael McGartoll

David John Cole

Jonathan Mann

Anthony MclLean

Signed:

The Old Rectory, Dishforth, Thirsk, North Yorkshire, Y07 3LP
Croom House, Croom, County Limerick, Ireland

13 The Belvedere, Chelsea Harbour, London SW10 0XA

2 Knapton Lawn, Monkstown, Co Dublin, Ireland

Wesley Cottage, West Green Aldbrough St John, Richmond,
DL11 75T

7 The Bakery, Newby, Middlesbrough, Cleveland TS8 QAW

Woodlands, Cage End, Hatfield Broad Qak, Bishops Stortford,
CM22 7HP

B dde Ry

a commissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Qaths.
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Castiebeck Group Limited (the “Company”)

Company number: 04450369

This is Appendix 2 referred to In Form 155(6)b declared by the directors of the Company on
(0/c% / 2006,

The assistance will ake the form of Castlebeck Care (Teesdale) Limited (the “Subsidiary”)
entering into, and performing Its obligations under, the following documents as the same may
be amended, increased, novated and/or replaced, varied, supplemented ot substituted from
time ta time:

1

1.1

1.2

an accesslon letter {the * Accession Letter”) to be entered into by the Subsidiary
and the Security Trustee (as defined below) pursuant to which the Subsidiary will
accede o

the facilities agreement dated 5 July 2006 (the “Facilities Agreement”) and
made between amongst others (1} the Borrower, (2) the companies listed in Part I
of Schedule 1 of the Facilities Agreement as guarantors {Including the Borrower),
(3) The Royal Bank of Scotland plc as arranger, {4) the financial institutions listed
in Part 2 and Part 3 of Schedule 1 as lenders, {5) The Royal Bank of Scotland plc
as agent (the “Agent”) and (6) The Royal Bank of Scotland plc as security trustee
(the “Security Trustee™}; and

the intercreditor deed dated S July 2006 entered into between, amongst others,
{1) the Borrower, (2) the companiles listed in Part I of Schedule 1 of the Facilities
Agreement and (3) the Security Trustee (the “Intercreditor Deed”}.

a security agreement (the “Security Agreement”) to be entered into by the
Subsidiaty in favour of the Security Trustee;

an agreed form draft of a Scots law standard securlty agreement to entered into
by the Subsidiary in favour of the Security Trustee;

an agreed form draft of a Scots law standard security agreement to entered into
by the Subsidiary in favour of the Security Trustee (the documents listed at
paragraphs 3 and 4 together the * Standard Security Documents”);

an accession deed to be entered into by the Subsidiary and the Security Trustee
under the intercreditor deed dated 5 July 2006 entered into between, amongst
cthers, (1) the Borrower, (2) the companies listed in Part I of Schedule 1 of the
Facilities Agreement and (3) the Security Trustee (the “Intercreditor Deed™)
pursuant to which the Subsidiary will accede to the Intercreditor Deed (the
“Intercreditor Accession Deed™; and

an upstream intra-group loan agreement (the "Upstream Loan Agreement”) to
be made between, the Borrower and the Company,

together with the performance by the Subsidiary of other acts in connection with the
acquisition of the shares in the Company and the financing of that acquisition.

Signed: g\g(o]’\l/ "Saf\
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folohe [~

a commissioner of Oaths'dr Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.

Legal. 5258353.,3.5VAN/24324/00001 12.7.2006




Castlebeck Group Limited (the “*Company”)

number: 04450369

This is Appendix 3 referred 10 in Form 155(6)b declared by the directors of the Company on
jo/odf 2006.

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

1

11

1.11

1.1.2

11.3

2,1

2.2

Guarantee pursuant to the terms of the Facllitles Agreement

Pursuant to the terms of the Facilities Agreement, to which the Subsidiary will
accede by executing the Accession Letter, the Subsidiary irrevocably and
unconditionally jointly and severally:

guarantees to each Finance Party (as defined in the Facilities Agreement) punctual
performance by each Borrower (as defined in the Facilities Agreement) of that
Borrower’s obligations under the Finance Documents {as defined in the Facilities
Agreement);

undertakes with each Finance Party that whenever a Borrower does not pay any
amount when due under or in connection with any Finance Document, that it shall
immediately on demand pay that amount as If it was the principal obligor; and

indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover.

Security Agreement

The Subsidiary covenants with the Security Trustee that it will on demand pay and
discharge all present and future moneys, obligations and liabilities owed by any
Principal Debtor (as defined in the Security Agreement)} to the Beneficlaries (as
defined in the Secutlty Agreement), whether actual ot contingent and whether
owed jointly or severally, as principal or surety and/or in any other capacity
whatsoever under or in connection with the Finance Documents owing or incurred
from or by it to the Beneficiaries when the same become due and payable in the
manner provided in the relevant Finance Documents (the “Secured Liabllities")

The Subsidiary grants to the Bank with full title guarantee (subject to any
Permitted Security (as defined In the Facilities Agreement) legal mortgages, fixed
charges and floating charges (paragraph 14 of Schedule Bl to the Insolvency Act
1986 applies to the floating charge created pursuant ta this Clause 2.2} over all its
undertaking, property and assets present and future, as continuing security for the
payment or discharge of the Secured Liabilities and assigns absolutely in favour of
the Bank all its rights and claims under certaln of its contracts (to the extent that
they are assignable), and any returns of premium or other sums receivable in
respect of them; and
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2.3

at its own expense, execute and do all such assurances, acts and things as the
Security Trustee may reasonably require for perfecting the security intended to be
created by the Security Agreement over the assets of the Subsidiary or for
facilitating the realisation of such assets and In the exercise of all powers,
authorities and discretions vested in the Security Trustee or any receiver of such
assets or In any delegate or sub-delegate.

Standard Security Documents

Pursuant to the terms of the Standard Security Documents the Subsidiary will grant
security over its properties at Monroe House, 117 Americanmuir Road, Dundee and
Ellen Mhor, 2 Ellen Street, Dundee as security for its obligations under the Finance
Documents;

Intercreditor Deed

Pursuant to the terms of the Intercreditor Deed, the Subsidiary will, by executing
the Accession Letter, agree to the order of ranking of the claims of the Finance
Parties and the Investors and certaln other intercreditor arrangements and to
indemnify the Security Trustee, any receiver or delegate against certain costs,
losses and liabilities under the Finance Documents.

Upstream Loan Agreement

Under the terms of the Upstream Loan Agreement, the Subsidiary agrees to make
avallable to the Borrower a credit facility of up to £200,000,000 for the purpase of
assisting the Borrower In complying with its payment obligations under the Finance
Documents, including the repayment of certain indebtedness incurred in
connection with the acquisition of the entire issued share capital of the Subsidiary.

Signed: OQP@"“ &}/\

a commissioner of Oaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths.
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Castlebeck Group Limited {the "Company™)

number: 04450369

This is Appendix 4 referred to in Form 155(6)b declared by the directors of the Company on
[o/0%( 2006.

The amount of cash to be transferred to the person assisted is up to £200,000,000.

Signed: 8\7(&“ B@/\&

a commissloner of Qaths or Notary Public or Justice of the Peace or a Solicitor having the
powers conferred on a Commissioner for Oaths,

Legal.5258353.3.5VAN/24324/00001 12.7.2006
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KPMG LLP Tel +44 (0) 1752 632100
Plyrn House Fax +44 (0) 1752 632110
3 tongbridge Road DX 98814 Plympton
Plyrmouth PL6 8LT

United Kingdom

The Directors of Castlebeck Group Ltd
C/O Lydian Capital Advisors S.A.

Rue du Rhéne 63 '
1204 Geneva Ourref 1b/le/715
Switzerland
Contact Ian Brokenshire
01752 632292
10 August 2006
Dear Sirs

Aunditors' report to the directors of Castlebeck Group Limited pursuant to Section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Castlebeck Group
Limited (“the Company”) dated 10 August 2006 in connection with the proposal that the
Company’s subsidiary, Castlebeck Care (Teesdale) Limited should give financial assistance for
the purchase of the Company’s ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156{4} of that Act or for this
report.

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

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 1s
unreasonable in all the circumstances.

Yours faithfully

Jorme Lo

KPMG LLP

Registered Auditor

KPMG LLP, a UK lirmited liability partnership, is a membes of Registered in Engtand Ne OC301540
KPMG International, a Swiss cooperative Registerad office: 8 Salishury Square. London ECAY 885




