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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

09(6)2

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

To the Regisirar of Companies For official use Company number
(Address overleaf - Note 5) ——————n

1 | | | {eosB220

[ SRR P R

Name of company

* Avery Homes Northampton Limited

¥We ¢ Ian Matthews of the Croft, Glyndwr Road, Glernymyn, Mold, Flintshire
CH7 5JW, and

John Michael Barrie Strowbradge of Keepers Lodge, Hollowell Reserveo:ir,
Hollowell, Northampton, Northamptonshire NN& 8RL

DOSOSOOOAOEL [all the directors) T of the above company do solemnly and sincerely declare thal

The business of the company is

{c) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisiion of shares in the

MK [company's holding company  Avery Care Developments Limited {company number

5675612) JOOOEXEN
The assistance 1s for the purpose of RBEOGEEIODHEX IOOPICDUMCIICIVXFIODNOCOVGHDIHNONK
MGG KGO0

The number and class of the shares acquired or to be acquired 1s 1 ordipary share of £1 00

Presentor's name address and

reference (if an For official Use
OLSWAN% any) General Section Post room

90 High Holborn

London
WC1V 6XX
(Ref 2677261}
37972 Kingsway
| 2JVBRY1"
248
LO2 0

9/08/2007
COMPANIES HOUSE




The assistance is 1o be given to (nole2) Optimum Debtco Limited (company number 6063778)  Pleass do not

write in thes
margin

Plaasa complate
leglibly, preferably

in black type, or
bold block
lottering
Tha assistance will take the form of
Please see Exhibit 1
The person who [has acquired] DGO t the shares is 1 defete as
appropnale
Optimum Debtco Lirmited (company number 6063778)
The pnncipal terms on which the assistance will be given are
Piease see Exhabit 2
The amount of cash to be transferred to the person assistedis£  up to £65,000,000
The value of any asset to be transferred to the parson assisted 1S £ None
The date on which the assistance Istobe given1s  within 8 weeks of today's date Page 2
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Xwe have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts {note 3)

(a) lwe have formed the opinion that the company will be able to pay its debis as they fall due dunng

the year immedsately following that date]* {note 3)

HOORMNBCOOOOPXIOTOONN (note 3

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

provisions of the Statutory Declarations Act 1835

Declared at Kw%hﬁ

Declarants to;é below

NI o ~cunupkas~
v

Day Month Year
on OO | 200 T
before me

I s

A Commusstoner for Oat!@or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Qaths

Lianne Vilcen LIL g
Sohcritor
41 Meadow Road
Kettering
Northants NN S0

NOTES

1 For the meaning of "a person Incurring a
liabihty" and “reducing or discharging a
habshty” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address({es) of the
person(s) to whom assislance is lo be given, if
a recipent is a company the registered
office address should be shown

3 Contngent and prospective liabiiies of the
company are to be taken into account - see
secton 156(3) of the Companies Act 1985

4 The audstors report required by section 156{(4)
of the Companies Act 1885 must be annexed
to thus form

5 The address for companies regisiered in
England and Wales or Waless -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH12EB

Laserform Intermauonal 1299




Company Number: 6088220

COMPANIES FORM 155(6)a
AVERY HOMES NORTHAMPTON LIMITED

{"the Company")

Exhibit 1

Ttus 1s Exhubit 1 to the Statutory Declaration and Companies House Form 155(6)(a) made by all
the directors of the Companyon (O3 (O 2007

1

11

12

The financial assistance will take the form of the execution, delivery and performance by,
inter alia, the Company of the following documents {as the same may be amended,
restated, vaned, supplemented, increased or replaced from time to tme) in connection
with the Acquisttion (as defined below) and with a faciliies agreement ("Facilities
Agreement’) dated 6 June 2007 between, inter aha, Optimum Debtco Limited as
borrower (the "Borrower”) and The Royal Bank of Scotland plc (the "Bank") for the
provision of a facility A loan of £41,400,000 (the “Facility A Loan”) and a facility B loan of
£5,100,000 (the "Facility B Loan") and an overdraft of £250,000 (the "Overdraft")
{together the Facility A Loan, the Facility B Loan and the Overdraft are the "Facilities™) to
the Borrower to finance, inter alia, the Borrower's acquisition on 6 June 2007 of the entire
issued share capial of Avery Care Developments Limited ("Avery"), parent of the
Company (the "Acquisition”)

an accession letter ("Accession Letter") to the Facihes Agreement, containing a
corporate guarantee given by each guarantor, pursuant to which the Company will
accede as an additional guarantor to the Fachities Agreement for the provision of the
Faciliies to the Borrower Under the terms of the corporate guarantee the Company will
guarantee the payment of, inter alia, all present and future indebtedness, morues,
cbhgations and liabiliies of the Borrower and each other borrower andfor guarantor under
the Faciliies Agreement and the other Finance Documents to the Finance Parties {as
both terms are defined In the Facilities Agreement),

a deed of accession ("Composite Debenture Accession”) pursuant to which, inter alia,
the Company will accede as a charging company under a composite debenture dated 6
June 2007 ("Composite Debenture”) between the Borrower and the Secunty Trustee (as
defined in the Facillies Agreement) Under the Composite Debenture, the Borrower
charged and mortgaged the whole of its property, undertaking and assets (including by
way of fixed and floating charge) and pursuant to the terms of the Composite Debenture
Accession, inter alia, the Company will charge and mortgage the whole of s property,
undertaking and assets (including by way of fixed and floating charge), in each case, in
favour of the Secunty Trustee to securg, amongst other things, their present and future
indebtedness, abligations and lLablites to the Finance Parties It was noted that
pursuant to the Composite Debenture Accession the Company would also charge and
mortgage the whole of its property, in favour of the Security Trustee (as defined therem)
to secure, amongst other things, thewr present and future indebtedness, obligations and

2673693-2 1




13

14

15

Labilities to the Finance Parties from tme to tme including those under the Facilities
Agreement and the other Finance Documents (as defined in the Faciliies Agreement),

a letter of appointment {"Intra-Group Loan Appointment Letter”) pursuant to whech the
Company would be appointed a lender and borrower under an intra-group funding
agreement between, inter alia, Avery and the Borrower dated 6 June 2007 (“Intra-Group
Loan Agreement”) and whereby upon accession thereto, inter alia, the Company will, If
requesied by the Borrower, lend to the Borrower such sums as the Borrower considers
necessary to meet its payment obligations under and in respect of, amongst other things,
the Faciities Agreement and the other Finance Documents {as defined in the Faciliies
Agreement) and to pay certain fees in connection with the Acquisiion and the Borrower
will, if requested by the Company, lend to the Company such sums as may be required
for its working capital purposes,

a deed of accession ("Intercreditor Accession”} pursuant to which, inter alia, the
Company will accede as a new obligor and ntra group crediter to an intercreditor
agreement dated 6 June 2007 ("Intercreditor Agreement"’) between the Borrower as
Onginal Borrower and Onginal Guarantor {each as defined m the Intercreditor
Agreement) the Bank as Sentor Secunty Trustee, Senior Faciity Agent, Onginal Hedging
Lender and Onginal Senor Lender (each as defined in the Intercredilor Agreement) and
Optimum Care Limited as Ongmal Guarantor, Onginal Class A Jurior Lender and Onginal
Class B Junior Lender (each as defined in the Intercrediter Agreement) Pursuant to the
terms of the Intercreditor Agreement, the partes acknowledge the arrangements between
themselves, regulating their rights, responsibiliies, claims, priorties and subordination
against and in respect of each other,

the performance of any acts or the execution of any other documents, ancillary or
olherwise relating to the above documents or the related transaction, including the
repayment of any indebledness of the Company or of any of the Company's previous
owners

The entry into of the Accession Letter, the Composite Debenture Accession, the Intra-
Group Loan Appointment Letter and the Intercreditor Accession and the performance of
obligations pursuant to the documents hsted at paragraphs 11 to 15 above by the
Company will constitute financial assistance under 5151 of the Companies Act 1885 in
connection with the Acquisition

2673693-2 2




Company Number. 6088220

COMPANIES FORM 155(6)a
AVERY HOMES NORTHAMPTON LIMITED

(“the companyu)

Exhibit 2

This 1s Exhibit 2 to the Statutory Declaration and Companies House Form 155(6)(a) made by all
the directors of the Companyon ()72 - O % 2007

All undefined capitalised terms within this Exhibit 2 are defined in Exhibit 1 hereto

The principal terms on which the financial assistance by the Company will be given are

1

By executing the Accession Letter the Company will be treated as an additional guarantor
to the Facilites Agreement and will guarantee the payment of, inter alia, all momes and
habiliies due or incurred to the Bank pursuant to the corporate guarantee contained
within the Facilittes Agreement,

By executing the Composite Debenture Accession the Company will be treated as a
charging company under the Composite Debenture and will charge and mortgage the
whole of its property, undertaking and assets (incleding by way of fixed and floating
charge) in favour of the Bank to secure, amongst other things, its liabilities to the Bank
from time to ime including those under the Faciites Agreement and the other Finance
Documents (as defined in the Faciities Agreement),

By executing the Intra-Group Loan Appointment Letter the Company will be treated as a
Lender under the Intra-Group Loan Agreement and will, If requested by the Borrower,
lend to the Borrower such sums as the Borrower considers necessary 10 meet its
payment obligations under and in respect of, amongst other things, the Facilities
Agreement, the Loan Documents (as defined in the Faciliies Agreement) and to pay
certain fees in connection with the Acquisition and the Loan Documents, and

By executing the Intercreditor Accession the Campany will acknowledge the
arrangements between the parties and regulate the nghts, responsibiities, claims,
priorities and subordination against and in respect of each of the parties

2673693-2 3




