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COMPANIES FORM No. 155(6)b 5 5(6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

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

To the Regsstrar of Companies For official use Company number
Address overleaf - Note 5 L S
( ) 03829939

Name of company

" Peverel Properties Limuted

Mwe =
Nigel Bannister of Burbush House, Brighton Road Sway, Lymington, Hampshire, SO41 6EB

Michael Gaston of 1 Dents Road, London, SW11 6JA

William Procter of 14 Church Crescent, London, N3 1BG

Keith Rutherford of Sea Spray, 10A Chff Drive, Canford Chiffs, Poole BH13 7JD
SFM Directors Limited of 35 Great St Helen's, London, EC3A 6AP

(e XM e MpeXr][all the directors]t of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that

The business of the company I1s

(Rk tataxhax frecogrisackdxani iR Rrac mstitutonit wikhiR R Txeaniag of thex Bark At hans §

TOXHRE BR A PO S ORI B XN N K A XX S KN ODINA KSR AN S S MPENIEADIOCRS XKy 0K
AN ERE bysmExs oxte UinitedRRgaorm §

(c) something other than the above §

The company 1s fi¥%][a] hoiding company of* Lincourt Management Services Limited

which 15

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

R hadhy Xokdsany XIXECKMHMNMNY 1

Presenter's name address and For official Use (02/06)
reference (if any) General Section x Post room
Cectle Bouchet
Osbome Clarke
I London Wall %
London EC2Y SEB [
DX 466 LDE g
2 *AQL42VIN*
ref 0921050 form 234 el A27 28/11/2007 132
COMPANIES HOUSE
CO1S5(B)(b)1
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The assistance 1s for the purpose of [that acquisition]XEaNN KOAEIENNINGEXNXBI N XN DX e
KOPOXBEK A NOGMEON + (note 1)

The number and class of the shares acquired or to be acquired 1s 28,000,001 ordinary shares of £1

each

The assistance Is to be given to (note 2) Peverel Property Ownership Lirmited (06352937) of

Queensway House, 11 Queensway, New Milton, Hampshire, BHZ5 SNK (the "Purchaser™)

The assistance wili take the form of

Please see attached schedule 1

The person who KM KSTwII! acquire]+ the shares i1s
the Purchaser

The principal terms on which the assistance will be given are

Please see attached schedule 2

The amount (If any) by which the net assets of the company which i1s giving the assistance will be
reduced by giving it 1s nil

The amount of cash to be transferred to the person assisted 1s £ _ please see attached schedule 3

The value of any asset to be transferred to the person assisted 1s £ _please see attached schedule 4
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The date on which the assistance 1s to be given 1s _within 8 weeks from the date of this declaration

XWe have formed the opinion, as regards this company's imhial 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) Y1/We have formed the opinion that this company will be able to pay its debts as they fall due
dunng the year immedsately following that date]* (note 3)

PO [N HEONBIAOS NN SOREN PEXE NG OEDORIIN X SO0 X M ERNTN XN N SK Ot Bzt ke
KX DaXXXIns KIRXOP NSNS 1K KORmS M Xl BaaK i Wopat 3606 X XX
XXX SRS BomnieRosmmanKof K wdingXX)* (note 3)

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

OSBORNE
Deciared at QNE LOA JD(JS::\';'-C‘?‘KE—’ Declarants to sngn below
LW YO B ALL
“SHNBON EC2Y 5EB
Day Month Year
on | Jib|[1/ 12161017
beforeme (| Jpptese Uikl

A Commussioner 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 incurnng a
hability” and "reducing or discharging a
iability" see section 152(3) of the Companies

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

Act 1985 The Registrar of Companies
Companies House
2 Insert full name{s) and address(es) of the Crown Way
person(s) to whom assistance 1s to be given, if Cardiff
a recipient 1s a company the registered office CF14 3UZ
address should be shown DX 33050 Cardiff

3 Contingent and prospective habilities of the
company are to be taken into account - see
section 158(3) of the Companies Act 1985

or, for companies registered in Scotland -

The Regstrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

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

DX 235 Edinburgh
or LP4 Edinburgh 2

CO155(8)(bY3
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Form 155(6)(b)

Schedule 1
Form of the financial assistance

Unless otherwise stated, all defined terms and expressions used 1n this Schedule shall have the
same meanings as set out in the document to which they relate

1

The Company's subsidiary named on the first page of thus statutory declaration (the
"Subsidiary™) will be or may be regarded as providing financial assistance by way of
the execution and performance of those of the documents mentioned below to which 1t

1S a party

(a)

(b)

(c)

(d

(e)

Opco Term Facility Agreement made between Silversilk Investments
Limited as Parent. Aztec Opco Developments Limited as Borrower, Merrill
Lynch International as Lead Arranger, Capmark Services Ireland Limited as
Facility Agent, Capita Trust Company Limited as Secunty Trustee and Merrll
Lynch International Bank Limited as Hedge Counterparty ("Opco Term
Facility Agreement"),

Propco Term Facility Agreement made between Wiskay Linmuted as Parent,
Aztec Property Topco Limited as Borrower, the Companies listed 1n schedule 9
as Ongmal Chargors, Memll Lynch International as Arranger. the financial
msthitutions histed in schedule 1 as Onginal Lenders. Capmark Services UK
Limited as Facility Agent, Capita Trust Company Luruted as Secunty Trustee
(the " Propco Term Facility Agreement"),

Accession letter made between Peverel Secuntisation Limited, Peverel
Optionholder Limited, Peverel Properties Limuted, Peverel Funding Limited,
Mendian Land & Investments Linuted, Peverel Freehold Reversions Limited,
Retirement Care (Southern) Investments Limited, Lincowrt Management
Services Limited, Peverel Investments. Balfour Freeholds Limited, Peverel
Property Investments Limted. O M Limted and Capmark Services Ireland
Limited as Facility Agent (the "1st Accession Letter to the Propco Term
Facility Agreement"),

Accession letter made between Peverel Freeholds Limited, Renaissance
Securities Limited, Tor Sands Freehold Limuted, Milford Holdings Limited.
Retirement Care (Midlands) Limited, Retirement Care (BH) Limuted and
Capmark Services Ireland Limited as Facility Agent (the "2nd Accession
Letter to the Propco Term Facility Agreement").

Debenture granted by Aztec Acquisitions Limited, Aztec Opco Developments
Limited, Balfour Homes Management Limited. Brook Farm Court
Management Limited, Cavendish Management (Norwich) Limited, Cirrus
Building Technologies Limated. Cirus Carelme Limted, Cirrus
Communication Systems Limited. Edgewood Management Services Limited,
Edgewood Retirement Developments Limited, Eiger Investments 2 Limited,
Employcastle Limited, Ferndale Retirement Management Limited, Flatlaunch
Limited, Instant Fire Protection Limited, King George Court Management
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Limited, Kinsborough Insurance Services Limited, Launchcomn ILinuted,
Mannequin Insurance PCC Limited, Matterdale Gardens Management Limited,
MacLaren Management Services Limited, Mendian Homes Limited, Mendian
New Homes Limited, Meridian Property Group Limited, Mendian Retirement
Homes Limited, Mendian Retirement Housing Services Limuted, Monadene
Limited, Pegasus Court (Abergavenny) Management Limited, Pegasus Court
(Barnwood) Management Limuted, Pegasus Court (Bourton-on-the-Water)
Management Limited, Pegasus Court (Broadway) Management Limited,
Pegasus Court Cheltenham (Management) Limited, Pegasus Court (Fleet)
Management Linuted, Pegasus Court Hartley Wintney (Management) Limited,
Pegasus Court (Paignton) Management Limited, Pegasus Thamesnorth
Management Limited, Pegasus Court Management Limited, Peverel Cirrus
Limuted, Peverel Freeholds No.2 Limited, Peverel General CP Limited (in the
process of bewing renamed Fairhold Holdings (2008 Q2) Limited), Peverel
Group Limited, Peverel Investment Properties Limited, Peverel Limted,
Peverel Management Services Limited, Peverel OM Limited, Peverel
Operations PD Lumted, Peverel Property Services Limited, Peverel Real Estate
Limited, Peverel Scotland Limited, RC (Holdings) L.imited, Renaissance
Marnagement Services Limited, Retwrement Care (Southern) Limuted,
Retirement Care Group Limiuted. Retwrement Care Lumited, Retirement
Homesearch Limuted, Retirement Marketing Services Limited, Silversilk
Investments Limited m favour of the Security Trustee (the "Opco
Debenture"),

Debenture granted by Peverel Securitisation Limited, Peverel Optionholder
Lunited. Peverel Properties Limited, Peverel Funding Limited, Peverel
Freehold Reversions Linuted. Peverel Property Ownership Limited, Meridian
Land & Investments Limited. Retiwrement Care (Southern) Investments
Limited, Lincourt Management Services Limited, Peverel Investments. Balfour
Freeholds Limited, Peverel Property Investments Limited and O M Limited
favour of Capita Trust Company Limited as Secunty Trustee (the "Propco
Tranche A Debenture"),

Debenture granted by Peverel Freeholds Limited, Renaissance Secunties
Limited, Tor Sands Freehold Limited. Milford Holdings Limited, Retirement
Care (BH) [Limited, Retirement Care (Midlands) Limited, Peverel
Securitisation Limited, Peverel Optionholder Limited, Peverel Properties
Limited, Peverel Funding Limited, Peverel Freehold Reversions Limited,
Peverel Property Ownershup Limited, Mendian Land & Investments Lumited,
Retirement Care (Southern) Investments Limited, Lincourt Management
Services Limited, Peverel Investments Balfour Freeholds Limited, Peverel
Property Investments Limited and OM Limited favour of Capita Trust
Company Limted as Security Trustee (the "Propco Tranche A-& B
Debenture"),

Intercreditor Deed made between the Financial Institutions named therein as
Senior Lenders, Capmark Services Ireland Limited as Senior Agent, Captal
Trust Company Limited as Security Trustee. Mernll Lynch International Bank
Limited, London Branch as Hedge Counterparty, Vincos Limited and Biaggio
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(k)

International S A as Subordinated Lenders, Silversilk Investments Limited as
Parent, Aztec Opco Developments Limited as Borrower and Aztec
Acqusitions Limited, Balfour Homes Management Limited, Brook Farm Court
Management Limited, Cavendish Management (Norwich) Limited, Cirrus
Building Technologies Limiuted, Ciurrus Careline Limited, Cirrus
Commumcation Systems Limited, Edgewood Management Services Limited,
Edgewood Retirement Developments Limited, Eiger Investments 2 Limited,
Employcastle Limited, Ferndale Retirement Management Limited, Flatlaunch
Limited. Instant Fire Protection Limited, King George Court Management
Limited, Kinsborough Insurance Services limited, Launchcoin Limited,
Mannequn Insurance PCC Limited, Matterdale Gardens Management Limited,
MacLaren Management Services Limited, Meridian Homes Limited, Mendian
New Homes Limited, Meridian Property Group Limited, Meridian Retirement
Homes Limited, Meridian Retirement Housing Services Limited, Monadene
Limmited, Pegasus Court (Abergavenny) Management Limited, Pegasus Court
(Barmwood) Management Limuted, Pegasus Court (Bourton-on-the-Water)
Management Limited, Pegasus Court {Broadway) Management Limited,
Pegasus Court Cheltenham (Management) Limited, Pegasus Court (Fleet)
Management Linuted, Pegasus Court Hartley Wintney (Management) Limited,
Pegasus Court (Paignton) Management Limuted, Pegasus Thamesnorth
Management Limited, Pegasus Court Management Limited, Peverel Cirrus
Limited, Peverel Freeholds No 2 Limited, Peverel General CP Limited (in the
process of bemng renamed Fairhold Holdings (2008 Q2) Limuted), Peverel
Group Lmmited, Peverel Investment Properties Limited. Peverel Limited,
Peverel Management Services Limuted, Peverel OM Limited, Peverel
Operations PD Limited, Peverel Property Services Limited, Peverel Real Estate
Limited, Peverel Scotland Limited. R C (Holdings) Limited, Renaissance
Management Services Limited, Retirement Care (Southern) Limited,
Retirement Care Group Limited, Retirement Care Limited, Retirement
Homesearch Limited, Retirement Marketing Services Limited, Silversilk
Investments Limited as Chargors (the "Intercreditor Deed"),

Deed of Subordination made between Capital Trust Company Limited as
Secunty Trustee, Retirement Care (BH) Limited, Peverel Properties Limuted,
Peverel Property Ownership Limiuted, Aztec Property Topco Limited as
Oblgors, Peverel Limited, Castlechime No 2 Limited and Aztec Property
Topco Limited as Subordinated Lenders (the "Deed of Subordination™),

Service Charge Property Management Agreement made between Peverel
Properties Limited and Retirement Care (BH) Limited as Property Charging
Companies, Peverel Management Services Limited and Peverel OM Limuited as
Service Charge Management Agent and Capita Trust Company Limited as
Secunty Trustee (the "Service Charge Property Management Agreement"),

Freehold Property Management Agreement made between Peverel
Properties Limuted and Retirement Care (BH) Limmted as Property Charging
Companes. Peverel Management Services Limited and Estates & Management
Limited as Freehold Managing Agent and Capita Trust Company Limited as
Security Trustee (the "Freehold Property Management Agreement"),

3 3977680 1 DOC




0y

(m)

(n)

(0)

@)

(@)

(r)

(s)

Consultancy Deed made between Aztec Property Topco Limited as Borrower,
Peverel Securitisation Limited, Peverel Optionholder Limited. Peverel
Properties Limited, Peverel Funding Limited CI, Mendian Land &
Investments Lumited, Peverel Freehold Reversions Limited, Retirement Care
(Southern) Investments Limited, Lincourt Management Services Limited,
Peverel Investments, Balfour Frecholds Limited, Peverel Property Investments
Limited and OM Limuted as Property Owners, PIL Management Services
Limuted as Consultant, and Capita Trust Company Limited as Secunty Trustee
(the "Consultancy Deed"),

Tax Deed of Covenant made between Euro Investments Overseas Inc, Matuza
Limited, Wiskay Limited, Peverel Funding Limuted C I, Aztec Property Topco
Limited, Peverel Property Ownership Limited, Peverel Properties Limited,
Meridian Land & Investments Limited, Peverel Freehold Reversions Limited,
Peverel Securitisation Limuted, Retirement Care (BH) Limited, Lincourt
Management Services Limited, Balfour Freeholds Limited, Peverel Property
Investments Limited, Peverel Freeholds Limited, O M Limuted. Renaissance
Securities Limited, Tor Sands Freehold Limited, Retirement Care (Southern)
Investments Limited, Milford Holdings Limited, Retirement Care (Midlands)
Limited, Peverel Investments, Peverel Optionholder Limited as The
Covenantors, Aztec Property Topco Limited as Borrower and Merrill Lynch
International Limited as the Security Trustee (the "Tax Deed of Covenant"),

Loan Agreement made between Peverel Properties Limited as Borrower and
Peverel Limited as Lender (the "Peverel Properties/Peverel Limited Loan
Agreement"),

Loan Agreement made between Castlechime No.2 Limited as lender and
Retirement Care (BH) Limited as borrower (the "Castlechime/RCBH Loan
Agreement"),

Loan Agreement made between Castlechime No 2 Limited as lender and
Peverel Properties Limuted as borrower (the "Castlechime/PPL Loan
Agreement”),

Loan Agreement made between Peverel Properties Limited as Borrower and
Aztec Property Topco Limited as Lender (the "Peverel Properties/APT Loan
Agreement"),

Loan Agreement made between Retirement Care (BH) Limited as Borrower
and Aztec Property Topco Limited as Lender (the "Retirement Care
(BH)/APT Loan Agreement"),

Loan agreement made between Aztec Acquisitions Limited, Aztec Opco
Developments Limited, Balfour Homes Management Linuted, Brook Farm
Court Management Limited, Cavendish Management (Norwich) Limited,
Cirrus Building Technologies Limted, Cirrus Careline Lumted, Cirrus
Communication Systems Limited, Edgewood Retirement Developments
Limited, Eiger Investments 2 Limited, Employcastle Limited, Femndale
Retirement Management Limited, Flatlaunch Limited, Instant Fire Protection
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Limuted. King George Court Management Limuted, Kingsborough Insurance
Services Limited, Launchcoin Limited, Mannequin Insurance PCC Limited,
Matterdale Gardens Management Limited, MacLaren Management Services
Limited, Meridian Homes Limited, Mendian New Homes Limited, Meridian
Property Group Linmited, Meridian Retirement Homes Limited, Meridian
Retirement Housing Services Limited. Monadene Limited, Pegasus Court
(Abergavenny) Management Limited, Pegasus Court (Barnwood) Management
Limited, Pegasus Court (Bourton-on-the-Water) Management Lumited, Pegasus
Court (Broadway) Management Limited, Pegasus Court Cheltenham
(Management) Limited, Pegasus Court (Fleet) Management Limited, Pegasus
Court Hartley Wmtney (Management) Limited, Pegasus Thamesnorth
Management Limited, Pegasus Court (Paignton) Management Limuited,
Pegasus Court Management Limited, Pegasus Court (Cheltenham)
Management Limited, Peverel Cirrus Limited, Peverel Freeholds No 2 Limited,
Peverel General CP Limited (in the process of being renamed Fairhold
Holdings (2008 Q2) Limited), Peverel Group Limited, Peverel Investment
Properties Limuted, Peverel Limited, Peverel Management Services Limited,
Peverel OM Lumted, Peverel Operations PD Limited, Peverel Property
Services Limited, Peverel Real Estate Limited, Peverel Scotland Limited, R C
(Holdings) Limited, Renatssance Management Services Limited, Retirement
Care (Southern) Limuted, Retirement Care Group Limited, Retirement Care
Limited, Retirement Homesearch Limited, Retirement Marketing Services
Limted, Silversilk Investments Linuted as borrowers and Aztec Acquisitions
Limited, Aztec Opco Developments Limited, Balfour Homes Management
Limuted, Brook Farm Court Management Limited, Cavendish Management
(Norwich) Linuted, Cirrus Building Technologies Limited. Cirrus Careline
Limited, Curus Commumcation Systems Liumited, Edgewood Retirement
Developments Limited. Eiger Investments 2 Limited, Employcastle Limuted,
Femndale Retirement Management Limited. Flatlaunch Linuted, Instant Fire
Protection Limited, King George Court Management Limited, Kingsborough
Insurance Services Limited, Launchcoin Lamited, Mannequin Insurance PCC
Limited, Matterdale Gardens Management Limited, MaclLaren Management
Services Limited, Meridian Homes Limted, Menidian New Homes Limited,
Mendian Property Group Limuted, Meridian Retirement Homes Limuted,
Mendian Retirement Housing Services Limited, Monadene Limited, Pegasus
Court (Abergavenny) Management Limiuted, Pegasus Court (Barnwood)
Management Limited, Pegasus Court (Bourton-on-the-Water) Management
Limited, Pegasus Court {(Broadway) Management Limited. Pegasus Court
Cheltenham (Management) Limuted, Pegasus Court (Fleet) Management
Limuted, Pegasus Court Hartley Wintney (Management) Limited, Pegasus
Thamesnorth Management Limited, Pegasus Court (Paignton) Management
Limited, Pegasus Court Management Limited, Pegasus Court (Cheltenham)
Management Limmted, Peverel Cirrus Limited, Peverel Freeholds No 2 Limated,
Peverel General CP Limited (in the process of bemg renamed Fairhold
Holdings (2008 Q2) Limited), Peverel Group Limuted, Peverel Investment
Properties Limited, Peverel Limited, Peverel Management Services Limited,
Peverel OM Limited, Peverel Operations PD Limated, Peverel Property
Services Limited, Peverel Real Estate Limited. Peverel Scotland Lumited, R C
(Holdings) Limuted, Renaissance Management Services Limited, Retirement
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Care (Southern) Limited, Retirement Care Group Limited, Retirement Care
Limited, Retirement Homesearch Limited. Retirement Marketing Services
Limuted, Silversilk Investments Limited as lenders (the "Opce Intragroup
Loan Agreement"),

Loan Agreement made between Wiskay Limited, Aztec Property Topco
Limited, Peverel Property Ownership Limited, Peverel Securitisation Limited,
Peverel Optionholder Limited, Peverel Properties Limited, Peverel Funding
Limited, Meridian Land & Investments Limited, Peverel Freehold Reversions
Limited, Retirement Care (Southern) Investments Limited, Lincourt
Management Services Limuted, Peverel Investments, Balfour Freeholds
Limited, Peverel Property Investments Limuted, OM Limted, Peverel
Freeholds Limited, Renaissance Secunties Limited, Tor Sands Freehold
Limited, Milford Holdings Limited, Retirement Care (Midlands) Limited,
Retirement Care (BH) Limmted as borrowers and Wiskay Limited, Aztec
Property Topco Limited, Peverel Property Ownershup Limited, Peverel
Securitisation Limited, Peverel Optionholder Limited, Peverel Properties
Lmuted, Peverel Funding Limited, Mendian Land & Investments Limmted,
Peverel Freehold Reversions Limited, Retwrement Care (Southern) Investments
Linuted, Lincourt Management Services Limited, Peverel Investments, Balfour
Freeholds Limited, Peverel Property Investments Limuted, OM Limited,
Peverel Freeholds Limited, Renaissance Securities Limited, Tor Sands
Freehold Limited, Milford Holdings Limited, Retirement Care (Midlands)
Limited, Retirement Care (BH) Limited as lenders (the "Propco Intragroup
Loan Agreement”),

Duty of Care Agreement made between Peverel Properties Limited and
Retirement Care (BH) Limited as Employers and Capita Trust Company
Limited as Secunty Trustee and Peverel Management Services Limited and
Peverel OM Limuited as Managig Agents (the "Duty of Care Agreement"),

ISDA Novation Agreement made between Merrill Lynch International Bank
Limited as the Remaining Party, Aztec Acquisitions Limited as the Transferor
and Aztec Property Topco Limited as the Transferee (the "Propco ISDA
Novation Agreement"),

ISDA Novation Agreement made between Memill Lynch International Bank
Limited as the Rematning Party, Aztec Acquisitions Limited as the Transferor
and Aztec Opco Developments Limited as the Transferee (the "Opco ISDA
Novation Agreement"),

Side Letter from Merrill Lynch International Bank Limited, London Branch to
Aztec Acquisitions Limited (the "Side Letter to AAL's existing ISDA™),

ISDA Master Agreement made between Aztec Property Topco Limited and
Retirement Care (BH) Limuted together with schedule and confirmations (the
"RCBH ISDA Master Agreement"),
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ISDA Master Agreement made between Aztec Property Topco Limited and
Peverel Properties Limited together with schedule and confirmations (the "PPL
ISDA Master Agreement").

An equitable mortgage 1n respect of shares of Peverel Funding Limited to be
entered 1nto between Peverel Securitisation Limited as Chargor and Capita
Trust Company Limited as Security Trustee (the "PSL Mortgage"),

Tranche A Funds Flow Agreement made between Memll Lynch International
Bank Limited, Aztec Property Topco Liumited, Peverel Properties Limuted,
Peverel Fundmg Limited, Deutsche Bank AG. London Branch, Deutsche Bank
AG, London Branch, Deutsche Bank Luxembourg S A . Deutsche Trustee
Company Limuted, Lloyds TSB Bank ple, Peverel Group Limmted, Peverel
Management Services Limited (the "Tranche A Funds Flow Agreement").

Deed of Release and Termination made between Peverel Funding Limuited as
Issuer, Peverel Properties Limited as Borrower. Balfour Freeholds Limaited,
Lincourt Management Services Limuted, Mendian Land & Investments
Limited, O.M Limited, Peverel Frechold Reversions Limited, Peverel
Investments, Peverel Property Investments Limited, Peverel Secuntisation
Limited and Retirement Care (Southern) Investments Limited as the Charging
Companies, Peverel Limited as the Chargor, Peverel Group Limited (together
with Peverel Securntisation Limited) as the Tax Covenantor, Peverel
Opuonholder Limted as the Optionholder, Peverel Management Services
Limited as the Cash Manager, Deutsche Trustee Company Limited as the Note
Trustee and the Secunty Trustee, Deutsche Bank AG London Branch as the
Principal Paying Agent. Deutsche Bank Luxembourg S A as the Luxembourg
Paying Agent, Lloyds TSB Bank plc as the Liqudity Facility Provider and
Barclays Bank PLC as the Account Bank (the "Issuer Deed of Release and
Termination"),

Deed of Release and Termination made between Peverel Funding Limited as
Lender, Peverel Properties Lumited as Borrower, Balfour Freeholds Limuted.
Lincourt Management Services Limited, Mendian Land & Investments
Limited. OM Limited, Peverel Investments, Peverel Property Investments
Limited, Retirement Care (Southern) Investments Limited as the Property
Charging Companies, Peverel Lumuted. Peverel Group Lumted as the
Voluntary Loan Providers, Peverel OM Limited, Peverel Management Services
Limited, Deutsche Trustee Company Limited as the Secunity Trustee, Robert
David Hutton (as a partner of Mills & Reeve the Title Deeds Custodian (the
"Borrower Deed of Release and Termination"),

Amendment Agreement made between Silversilk Investments Limited as
Parent, Aztec Acquisitions Limited as Borrower. Mernll Lynch International as
Mandated Lead Arranger, Mernll Lynch International as Agent, Mernll Lynch
International as Securnity Trustee and Mernll Lynch International Bank Limmted,
London Branch as Hedge Counterparty (the "Amendment Agreement"),

An agreement to be entered into between (1) OM Limited, Peverel Freeholds
Limited. Peverel Investments. Peverel Property Investments Limited,
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(1)

Retirement, Care (Southem) Investments Limited, Balfour Freeholds Limated,
Lincourt Management Services Limuted, Meridian Land & Investment Limited,
Renaissance Securities Limited, Tor Sands Freehold Limited, Meridian New
Homes Limited, Peverel OM Limited. Cavendish Management (Norwich)
Limited, MacLaren Management Services Limited, Peverel Management
Services Limited and Matterdale Gardens Management Limited as legal
owners, (2) OM Lumted, Peverel Freecholds Limited, Peverel Investments,
Peverel Property Investments Limited, Retirement Care (Southern) Investments
Limited, Balfour Freeholds Limuted, Lincourt Management Services Limited,
Mendian Land & Investments Limited, and Renaissance Securtties Limited as
beneficial owners and (3) Flatlaunch Limited as buyer, for the sale and
purchase of property interests m certain car parks and guest rooms ("1st
CP/GR Agreement"),

An agreement to be entered mto between (1) Milford Holdings Limted
Retirement Care Group Limited R C Holdings Limuted, Brook Farm Court
Management Limited, Retirement Care (BH) Limited, Retrement Care
(Midlands) Limited and Retirement Care Limuted as legal owners, (2)
Retirement Care Group Limited as beneficial owners and (3) Ferndale
Retirement Management Limited ("Ferndale") as buyer, for the sale and
purchase of property interests in certain car parks and guest rooms ("2nd
CP/GR Agreement"},

An agreement to be entered mnto between (1) O M Limited, Peverel Freeholds
Limited, Peverel Investments, Peverel Property Investments Limited,
Retirement Care (Southern) Investments Limited, Balfour Freeholds Limited,
Lincourt Management Services Limited, Mendian Land & Investments
Limuted, Renaissance Securtties Limiuted, Tor Sands Freehold Limuted,
Merndian New Homes Limited, Peverel OM Limited, Cavendish Management
(Norwich) Limited, MaclLaren Management Services Limited, Peverel
Management Services Limited Matterdale Gardens Management Limitede,
Milford Holdings Limited, Retirement Care Group Limited, RC (Holdings)
Limited, Brook Farm Court Management Limited, Retirement Care (Midlands)
Limited, Retirement Care Limited and Ferndale Retirement Management
Linuted as legal owners, (2) O M. Limated, Peverel Freeholds Limited, Peverel
Investments, Peverel Property Investments Limited, Retirement Care
(Southern) Investments Limited, Balfour Freeholds Limited, Lmncourt
Management Services Limited, Mendian Land & Investments Limited, and
Retirement Care Group Limited as beneficial owners and (3) Peverel
Operations PD Limited as buyer, for the sale and purchase of property mterests
n certain house manager flats ("HMF Agreement”),

An agreement to be entered into between (1} O M Limited, Peverel Frecholds
Limited, Peverel Investments, Peverel Property Investments Limated,
Retirement Care (Southern) Investments Lirmted, Balfour Freeholds Limited,
Lincourt Management Services Limited, Mendian Land & Investments
Limited, Renaissance Securttics Limited, Mendian New Homes Limited,
Peverel OM Lumited, Cavendish Management (Norwich) Limited, MacLaren
Management Services Limited, Peverel Management Services Limited and
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Matterdale Gardens Management Limitede as legal owners, (2) O M Limited.
Peverel Freeholds Limated, Peverel Investments, Peverel Property Investments
Limmted. Retirement Care (Southern) Investinents Limited, Balfour Freeholds
Limited. Lincourt Management Services Limited, Meridian land &
Investments Limated and Renaissance Securities Limited as beneficial owners
and (3) Peverel Properties Limited as buyer, for the sale and purchase of
investment property mterests ("1st FRI Agreement"),

An agreement to be entered mto between (1) Milford Holdings Limited,
Retirement Care Group Limited, RC (Holdings) Limited. Brook Farm Court
Management Limited, Retirement Care (Midlands) .imited, Retirement Care
Limited and Ferndale Retirement Management Limited as legal owners, (2)
Milford Holdings Limuted, Retirement Care Limuted and Retirement Care
(Midlands) Limmted as beneficial owners and (3) Retwrement Care (BH)
Limited as buyer, for the sale and purchase of investment property interests
("2nd FRI Agreement"),

An agreement to be entered into between (1) Retirement Care Group Limited
as seller and (2) Peverel Limited as buyer, for the sale and purchase of the
entire 1ssued share capital of Retirement Care (BH) Lunited ("1st RC(BH)
SPA"),

An agreement to be entered into between (1) Peverel Limited as seller and (2)
Peverel Property Ownership Limited as buyer, for the sale and purchase of the
entire 1ssued share capital of Retirement Care (BH) Limited ("2nd RC(BH)
SPA"),

An agreement to be entered mto between (1) Peverel Properties Limited as
seller and (2) Peverel Limited as buyer, for the sale and purchase of the entire
1ssued share capital of Meridian Land & Investments Limited, Peverel Freehold
Reversions Limited and Retirement Care (Southern) Investments Limuted
("MPR SPA"),

An agreement to be entered into between (1) Peverel Securitisation Limited as
seller and (2) Peverel Limited as buyer. for the sale and purchase of the entire
1ssued share capital of Peverel Properties Limuted ("1st PPL SPA™),

An agreement to be entered into between (1) Retirement Care Group Limited
as seller and (2) Peverel Limited as buyer, for the sale and purchase of the
entire 1ssued share capital of Retirement Care (Midlands) Limited ("RCM
SPA"),

An agreement to be entered mto between (1) Milford Holdings Limited as
seller and (2) Peverel Limited as buyer, for the sale and purchase of the entire
1ssued share capital of RC (Holdings) Limited ("RCH SPA™),

An agreement to be entered wnto between (1) Pevere] Freeholds Limited as
seller and (2) Peverel Limited as buyer. for the sale and purchase of the entire
1ssued share capital of Tor Sands Freehold Limited ("1st TorSands SPA"),
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An agreement to be entered into between (1) Peverel Limited as seller and (2)
Peverel Property Ownership Limuted as buyer, for the sale and purchase of the
entire issued share capital of Peverel Properties Limited ("2nd PPL SPA"),

An agreement to be entered into between (1) Peverel Limited as seller and (2)
Peverel Properties Limited as buyer, for the sale and purchase of the entire
issued share capital of Tor Sands Freehold Limmted ("2ndTorSands SPA™),

An agreement to be entered into between (1) Peverel Limited as seller and (2)
Peverel Property Ownership Limited as buyer, for the sale and purchase of the
entire issued share capital of Peverel Securitisation Limited, ML&I, Peverel
Freehold Reversions Limited, Retirement Care (Southern) Investments
Limited, Milford Holdings Limited, Retirement Care (Midlands) Limited and
Peverel Freeholds Limited ("PMPRMRP SPA"),

A transfer to be entered into between (1) Milford Holdings Limited as seller
and (2) Retirement Care (BH) Limited as buyer, for the sale and purchase of
certain freehold reversionary interests ("Milford FRI Agreement"),

A transfer to be entered into between (1) Retirement Care Group Limited as
seller and (2) Retirement Care (BH) Limited as buyer. for the sale and purchase
of certain freehold reversionary 1nterests ("RCG FRI Agreement"),

A transfer to be entered into between (1) RC (Holdings) Limited as seller and
(2) Retirement Care (BH) Limited as buyer, for the sale and purchase of certain
frechold reversionary interests ("RCH FRI Agreement"),

A transfer to be entered into between (1) Brook Farm Court Management
Limited as seller and (2) Retirement Care (BH) Limited as buyer, for the sale
and purchase of certamn freehold reversionary interests ("BFC FRI
Agrecment"),

A transfer to be entered mto between (1) Retirement Care (Midlands) Limited
as seller and (2) Retirement Care (BH) Limited as buyer, for the sale and
purchase of certain freehold reversionary interests ("RCM FRI Agreement"),

A transfer to be entered into between (1) Retirement Care Limited as seller and
(2) Retirement Care (BH) Limited as buyer, for the sale and purchase of certain
frechold reversionary 1nterests ("RCL FRI Agreement"),

A transfer to be entered mnto between (1) Ferndale Retirement Management
Limited as seller and (2) Retirement Care (BH) Linuted as buyer, for the sale
and purchase of certain freehold reversionary interests ("Ferndale FRI
Agreement"),

An agreement to be entered into between (1) Peverel Freeholds Limted as
seller and (2) Peverel Properties Limited as buyer. for the sale and purchase of
certain freehold reversionary interests ("PFrL FRI Agreement”),
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An agreement to be entered into between (1) Repaissance Secunties Limited as
seller and (2) Peverel Properties Linuted as buyer, for the sale and purchase of
certain frechold reversionary interests ("Renaissance FRI Agreement"),

An agreement to be entered into between (1) Mendian Land & Investments
Lumted as seller and (2) Peverel Properties Limited as buyer, for the sale and
purchase of certain freehold reversionary interests ("Meridian L&I FRI
Agreement”),

An agreement to be entered into between (1) Lincourt Management Services
Limited as seller and (2) Peverel Properties Limnted as buyer, for the sale and
purchase of certain freehold reversionary interests ("Lincourt FRI
Agreement"),

An agreement to be entered mto between (1) Balfour Freeholds Limited as
seller and (2) Peverel Properties Limited as buyer, for the sale and purchase of
certain freehold reversionary interests ("Balfour FRI Agreement"),

An agreement to be entered mnto between (1) PI as seller and (2) Peverel
Properties Limuted as buyer, for the sale and purchase of certamn freehold
reversionary interests ("PI FRI Agreement"),

An agreement to be entered into between (1) Peverel Property Investments
Limited as seller and (2) Peverel Properties Limuted as buyer, for the sale and
purchase of certain freehold reversionary interests ("PPIL FRI Agreement"),

An agreement to be entered nto between (1) OM Limited as seller and (2)
Peverel Properties Limited as buyer, for the sale and purchase of certan
freehold reversionary mterests ("OM FRI Agreement"),

An agreement to be entered into between (1) Retirement Care (Southern)
Investments Limited as seller and (2) Peverel Properties Limited as buyer, for
the sale and purchase of certan freehold reversionary mterests ("RC(S)I FRI
Agreement"),

A deed of transfer and assignment to be entered mnto between (1) Peverel
Funding Limited. (2) PPP and (3) Peverel Group Limted, whereby Peverel
Group Limited assigns to Peverel Fundmg Limited Class B notes and Peverel
Funding Limited assigns a debt owed to it by Peverel Properties Limited to
Peverel Group Limited ("Deed of Transfer and Assignment"),

the repayment by Aztec Acquisition Limuted of existing bank debt to Mernill Lynch,

the repayment by Peverel Properties Limuted of existing debt to Peverel Funding
Limated with associated break fees,

the assignment by Peverel Funding Limuited to peverel group Limited of a debt owed to
Peverel Funding Lumted by Peverel Properties Limuted,

Peverel Properties Limited and Retirement Care (BH) Limited provide cash security
for the obligations of Aztec Property Topco Limited,
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the repayment by Peverel Freecholds Limited of mtragroup debt to Peverel Limited,

the repayment by Peverel Properties Limited of mtragroup debts owed to Peverel
Group Limited,

the repayment by Peverel Property Ownership Limited of intragroup debt to Peverel
Limited;

the repayment by Peverel Limited of intragroup debts owed to Peverel Securitisation
Limited and Milford Holdings Limited;

the repayment by Peverel Freeholds Limited of intragroup debt to Peverel Limited,

the repayment by Retirement Care (BH) Limited of intragroup debt to Peverel Limated,
Retirement Care Group Limited and Retirement Care (Midlands) Limated,

the repayment by Peverel Freeholds No2 Limited of intragroup debt to Peverel
Freeholds Limated,

the repayment by Employcastle Limited of tragroup debt to Aztec Acquisitions
Limited,

the repayment by Peverel Investment Properties Limted of intragroup debt to Peverel
Limited,

the repayment by Renaissance Secunties Limited of intragroup debt to Peverel
Limited,

the repayment by Peverel Management Services Limited of intragroup debt to Aztec
Acquisitions Limited and Peverel Property Investment Limited,

the repayment by Peverel OM Limited of intragroup debt to Aztec Acquisitions
Limited,

the repayment by Retirement Homesearch Limuted of intragroup debt to Aztec
Acqusitions Limted,

the repayment by Kingsborough Insurance Services Limited of intragroup debt to
Azxtec Acquisitions Limited,

the repayment by Peverel Freeholds Limited of intragroup debt to Aztec Acqusitions
Lmmited and Renaissance Securities Limited,

the repayment by Tor Sands Freehold Limited of intragroup debt to Peverel Freeholds
Limuted,

the repayment by Cirrus Careline Services Limted of intragroup debt to Aztec
Acqusitions Limited,

the repayment by R C. (Holdings) Limited of mtragroup debt to Milford Holdings
Limited.
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the repayment by Milford Holdings Limuted of mntragroup debt to Retirement
Marketing Services Limited, Retirement Care Group Limited and Aztec Acquisitions
Limted,

the repayment by Retirement Care (Midlands) Lumted of intragroup debt to Milford
Holdings Limited and Retirement Care Homes Limited,

the repayment by Retirement Care Group Limuted of intragroup debt to Milford
Holdings Limited and Retirement Care (Midlands) Limted,

the repayment by Retirement Care (BH) Limited of intragroup debt to Retirement Care
Homes Limated,

the repayment by Lincourt Management Services Limited of intragroup debt to
Mendian Land & Investments Limited,

the repayment by Peverel Investments of intragroup debt to Peverel Freehold
Reversions,

the repayment by Balfour Freeholds Limited of intragroup debt to Peverel
Investments,

the repayment by Peverel Property Investments Lumted of intragroup debt to Peverel
Investments,

the repayment by Peverel Investments of ntragroup debt to Peverel Freehold
Reversions,

the repayment by OM Limr1ted of intragroup debt to Peverel Investments,

the repayment by Peverel Properties Limited of intragroup debt to Peverel Limited,
and

the payment by the Subsidiary of vanous transaction costs mcurred
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Schedule 2
Terms of the financial assistance

Unless otherwise stated, all defined terms and expressions used 1n this Schedule shall have the
same meanings as set out 1n the document to which they relate

The principal terms on which the assistance will be given are

1

@

(®)

(d)

Pursuant to the Opco Term Facility Agreement, the Onginal Lenders will agree
to make avatlable to the Borrower vanous facilities. The Chargors will (a)
guarantee to each Finance Party the punctual performance by each Obligor of
all that Obligor's obligations under the Finance Documents (b) undertake with
each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance document, to immediately on
demand pay that amount as 1f 1t was the principal obhigor, and (c) indemmify
each Finance Party immediately on demand agamst all cost, loss or hability
suffered by that Finance Party 1f any obligations guaranteed under the Opco
Term Facility Agreement 1s or becomes unenforceable, invalid or 1llegal Each
Chargor will also make under the Opco Term Facility Agreement certain
representations and warranties and give certain undertakings as more
particularly described 1n this document,

Pursuant to the Propco Term Facility Agreement. the Lenders will agree to
make available to the Borrower vanous facilities The Chargors wall (a)
guarantee to each Finance Party the punctual performance by each Obligor of
all that Obligor's obligations under the Finance Documents (b) undertake with
each Finance Party that whenever an Obligor does not pay any amount when
due under or in connection with any Finance document, to immediately on
demand pay that amount as 1f 1t was the principal obligor, and (¢) indemmfy
each Finance Party immediately on demand aganst all cost. loss or hability
suffered by that Finance Party 1if any obligations guaranteed under the Propco
Term Facility Agreement 1s or becomes unenforceable, invalid or illegal Each
Chargor will also make under the Propco Term Facility Agreement certain
representations and warranties and give certain undertakings as more
particularly described 1n thus document,

Pursuant to the 1st Accession Letter to the Propco Term Facility Agreement,
the New Chargors will agree to become the New Chargors (as defined in the
Propco Term Facility Agreement) and to be bound by the terms of the Propco
Term Facility Agreement as Obligors in accordance with clause 4 5 2 of that
Agreement,

Pursuant to the 2nd Accession Letter to the Propco Term Facility Agreement,
the New Chargors will agree to become the New Chargors (as defined 1n the
Propco Term Facility Agreement) and to be bound by the terms of the Propco
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Term Facility Agreement as Obligors 1n accordance with clause 4 5 2 of that
Agreement,

Pursuant to the Opco Debenture, the Chargors will covenant with the Agent,
the Secunty Trustee and the Lenders to pay and discharge all of the Liabilities
on demand and indemmfy and keep the Finance Parties mdemnified against all
actions, charges, claims, costs, damages, proceedings and other habilities
occastoned by any breach of any covenants or other obligations of the Chargors
to the Finance Parties As secunty the Chargors will grant mortgages over the
properties identified in the Opco Debenture, will grant fixed and floating
charges over or assign all their assets and undertakings as more specifically
described mm the Opco Debenture and for Peverel OM Liumuted, Peverel
Management Services Limited assign by way of absolute assignment all their
nghts, title. interest and benefit 1n to or ansing under the Management
Agreements.

Pursuant to the Propco Tranche A Debenture the Chargors will covenant with
the Facility Agent, the Secunty Trustee and the Lenders to pay and discharge
all of the Liabihities when due and indemmfy and keep the Finance Parties
indemmfied against all actions, charges, claims. costs, damages, proceedings
and other habilities occasioned by any breach of any covenants or other
obligations of the Chargors to the Finance Parties As secunty the Chargors
will grant mortgages over the properties identified 1n the Propco Tranche A
Debenture and will grant fixed and floating charges over or assign all theiwr
assets and undertakings as more specifically descnibed 1n the Propco Tranche A
Debenture,

Pursuant to the Propco Tranche A & B Debenture, the Chargors will covenant
with the Facility Agent, the Secunty Trustee and the Lenders to pay and
discharge all of the Liabilities when due and indemmfy and keep the Finance
Parties indemnified against all actions, charges, claims. costs, damages,
proceedings and other liabihities occasioned by any breach of any covenants or
other oblhigations of the Chargors to the Finance Parties As security the
Chargors will grant mortgages over the properties identified m the Propco
Tranche A & B Debenture, will grant fixed and floating charges over all their
assets and undertakings and assign all their nights. title, benefit and interest as
more spectfically described in the Propco Tranche A & B Debenture.

Pursuant to the Intercreditor Deed. the Semor Lenders. the Semor Agent, the
Hedge Counterparty. the Security Trustee and the Subordinated Lenders agree
and the Obligors acknowledge the order of prionty between the payment of the
Hedging Liabihities, the Senior debt and the Subordinated Debt. and the
subordination of the Subordmnated Debt to the Senior Debt The Obligors
(including the Chargors) make certain undertakings and jointly and severally
and 1rrevocably and unconditionally guarantee to the Hedge Counterparty
payment in full of the Hedging Liabilities owed to such Hedge Counterparty by
any other Obligor on the same terms as those set out 1n the Opco Term Facility
Agreement,
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Pursuant to the Deed of Subordination the Obligors and the Subordinated
Lenders will covenant not to (a) pay, prepay or repay, redeem, purchase or
make any distnbution in respect of any of the Subordinated Debt (or receive
such payment), (b) discharge, release or reduce any of the Subordinated Debt
by set-off or netiing, (c) assign or transfer its rights or obligations 1n respect of
the Subordinated Debt, (d} create or permit to subsist any Security Interest over
any of its assets for any of the Subordmnated Debt, (e) amend, vary. waive or
release any term of the Subordinated Debt, (f) enter 1nto any arrangement under
which a Subordinated Lender is not to enforce that Obhgor's obligations in
relation to the Subordmated Debt, (g) enter into an arrangement for the benefit
of a Subordinated Lender where the value provided by that Obligor exceeds the
value received by that Obligor, (h) provide credit to a Subordinated Lender, or
provide a guarantee, or Security Interest in respect of any hability or that
Subordmnated Lender, (1) make any distribution or its assets. whether in cash,
shares or otherwise to a Subordinated Lender, nor (j) take or omut to take any
action whereby the subordination of the Subordinated Debt under the Deed
might be terminated, impaired or adversely affected Each Subordinated Lender
will covenant with the Obligors and the Secunity Trustee,

Pursuant to the Service Charge Property Management Agreement, Peverel
Management Services Limited 1s appointed as the Service Charge Management
Agent for the Sheltered Properties and Peverel OM Limited 1s appointed as the
Service Charge Managing Agent for the General Properttes The Service
Charge Property Management Agreement 1s terminable upon twelve months'
written notice by either party served at any time after the Finance Liabilities
Discharge Date [Each Service Charge Managing Agent will be entitled to
charge the relevant Property Charging Company an annual management fee per
Residential Umt Each Property Charging Company will undertake to comply
fully with its covenants and obligations relating to msurance of each Property
owned by 1t and upon receipt of insurance proceeds, each Property Charging
Company will to the extent required by the relevant Lease use the proceeds to
remnstate or make good as soon as reasonably practicable or if such
rewnstatement has been carned out by the relevant Freehold Management Agent
at such Freehold Managing Agent's expense, the relevant Property Charging
Company wiil pay to such Freehold Managing Agent the amount expended,

Pursuant to the Freehold Property Management Agreement, each Property
Charging Company appoints Peverel Management Services Limuted as its
Freehold Managing Agent of the Sheltered Properties and Estates &
Management Limited as it Freehold Managing Agent of the General Properties
The Freehold Property Management Agreement 1s termmnable upon twelve
months' wntten notice by either party served at any time after the Finance
Liabilities Discharge Date Each Property Charging Company will undertake to
comply fully with 1ts covenants and oblhigations relating to insurance of each
Property owned by 1t and upon receipt of msurance proceeds. each Property
Charging Company will to the extent required by the relevant Lease use the
proceeds to remnstate or make good as soon as reasonably practicable or 1f such
reinstatement has been carried out by the relevant Freehold Management Agent
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at such Freehold Managing Agent's expense. the relevant Property Charging
Company will pay to such Freehold Managing Agent the amount expended,

Pursuant to the Consultancy Deed, the Borrower and the Property Owners
appoint the Consultant to act as their lawful agent to supervise the Provider of
Management Services in relation to each of the Properties The Borrower and
the Property Owners will pay the Consultant a fee for the services provided,

Pursuant to the Tax Deed of Covenant. the Covenantors give certain
undertakings and make certain representations and warranties in relation to
their tax position and tax hiabilities,

Pursuant to the Peverel Properties/Peverel Limited Loan Agreement, Peverel
Limuted will make available to Peverel Properties Limited certain facihities to
be applied towards the payment to Peverel Limited of the consideration for the
transfer of properties under the Ist FRI Agreement (as defined 1n schedule 1 to
this statutory declaration) The Advance will carry interest from the date of the
Advance until the date on which it had been repaid 1n full at the rate of 1 basis
point over the interest rate charged under the Propco Term Facility Agreement
The Advance may be repaid by the Borrower 1n whole or in part at any time
and shall be repaid by the Borrower on demand by the Lender at any time on
such date or dates as the Borrower and Lender may agree

Pursuant to the Castlechime/RCBH Loan Agreement, the Borrower may
borrow the Advance from the Lender and the Lender agrees on an
uncommnutted basis to provide the Advance to the Borrower The proceeds of
each Advance shall be apphed towards the general corporate purposes of the
Borrower The Advance will carry interest from the date of the Advance until
the date on which it has been repaid in full at a rate of 1 basis point over the
rate of interest charged under the Propco Term Facility Agreement,

Pursuant to the Castlechime/PPL Loan Agreement, the Borrower may borrow
the Advance from the Lender and the Lender agrees on an uncomnutted basis
to provide the Advance to the Borrower The proceeds of each Advance shail
be apphed towards the general corporate purposes of the Borrower The
Advance will carry interest from the date of the Advance unul the date on
which 1t has been repaid in full at a rate of 1 basis point over the rate of interest
charged under the Propco Term Facility Agreement,

Pursuant to the Peverel Properties/APT Loan Agreement, Aztec Property
Topco Limited will make available to Peverel Properhes Limited certain
facities to enable Peverel Properties Limuted to pay Peverel Limited the
consideration for the transfer of Properties under the 1st FRI Agreement (as
defined tn schedule 1 to thus statutory declaration) The Advance will carry
interest from the date of the Advance until the date on which 1t had been repaid
in full at the rate of 1 basis pomnt over the mterest rate charged under the
Propco Term Facility Agreement The Advance may be repaid by the Borrower
i whole or 1n part at any time and shall be repaid by the Borrower on demand
by the Lender at any time on such date or dates as the Borrower and Lender
may agree.
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Pursuant to the Retirement Care (BH)/APT Loan Agreement, Aztec Property
Topco Limited will make available to Peverel Properties Limited certain
facilities to enable Peverel Properties Limited to pay Peverel Limited the
consideration for the transfer of Properties under the 2nd FRI Agreement (as
defined 1n schedule 1 to this statutory declaration). The Advance will carry
interest from the date of the Advance until the date on which it had been repaid
in full at the rate of 1 basis point over the nterest rate charged under the
Propco Term Facility Agreement The Advance may be repaid by the Borrower
in whole or 1n part at any time and shall be repaid by the Borrower on demand
by the Lender at any time on such date or dates as the Borrower and Lender
may agree,

Pursuant to the Opco Intragroup Loan Agreement, any Borrower may borrow
Advances from any Lender. The proceeds of each Advance will be applied
towards the general corporate purposes of the relevant Borrower including the
making of payments under the Finance Documents (or any agreements
pursuant to which facilities are made available to the relevant Borrowers to
refinance indebtedness under the Finance Documents) Each Advance will
carry interest from the date of the Advance until the date on which 1s has been
repaid 1n full at such rate per annum as may be agreed between the relevant
Borrower and the relevant Lender from time to me  Advances may be repaid
in whole or 1n part at any tume and shall be repaid on demand by the relevant
Lender at any time or on such dates as the relevant Borrower and the relevant
Lender may agree,

Pursuant to the Propco Intragroup Loan Agreement any Borrower may borrow
Advances from any Lender. The proceeds of each Advance will be applied
towards the general corporate purposes of the relevant Borrower including the
making of payments under the Fmance Documents (or any agreements
pursuant to which facilities are made available to the relevant Borrowers to
refinance indebtedness under the Finance Documents) Each Advance wall
carry interest from the date of the Advance unti] the date on whach 1s has been
repaid 1n full at such rate per annum as may be agreed between the relevant
Borrower and the relevant Lender from time to time Advances may be repaid
1n whole or 1n part at any time and shall be repaid on demand by the relevant
Lender at any time or on such dates as the relevant Borrower and the relevant
Lender may agree,

Pursuant to the Duty of Care Agreement, the Managing Agent undertakes to
the Secunty Trustee that 1t will comply with the terms of the Management
Agreement, exercise all proper care, skill and diligence in performung the
Management Agreement, pay all amounts representing the Property Income to
the Employer's Transaction Account, notify the Security Trustee 1f any tenant
does not pay any Ground Rents within 14 days of the due date and notify the
Secunity Trustee on becoming aware of any breach of the Management
Agreement by the Employer,

Pursuant to the Propco ISDA Novation Agreement. Aztec Acquisitions
Lamited will transfer to Aztec Property Topco Limited and Aztec Property
Topco Limited will accept the transfer by novation of all the rights, habilities,

18 3977680_1 DOC




(W)

(x)

)

(aa)

duties and obligations of Aztec Acquisitions Limited under and in respect of
the Old Transaction.

Pursuant to the Opco ISDA Novation Agreement, Aztec Acquisitions Limited
will transfer to Aztec Opco Developments Limted and Aztec Opco
Developments Limuted will accept the transfer by novation of all the nghts,
habilities, duties and obligations of Aztec Acquisitions Limited under and 1n
respect of the Old Transaction.

By the Side Letter to AAL's existing ISDA. the parties agree that Part
1(h)(1x)(1) of the Master Agreement between Merrill Lynch International Bank
Limited, London Branch ("Party A") and Aztec Acquisitions Limited ("Party
B") dated 25 May 2007 should read "Party B has not drawn down both tranches
of the loan under the Propco Facility Agreement by the specified final matunty
date of the Acqusition Facility Agreement. or any extension of its final
maturity pursuant to the terms thereof™,

The RCBH ISDA Master Agreement which will back to back the ISDA Master
Agreement n place between Merrill Lynch International Bank Limuted and
Aztec Property Topco Limited relates to RPI swaps, IR swaps and prepaid
swaps The IR Swaps will swap liabilities to pay floating rate interest to which
Retirement Care (BH) Limuted 1s committed under the Retirement Care
(BHY/APT Loan Agreement into fixed rate habilities The RPI Swaps will
hedge uncertain increases in rental income by reflecting increases in RPI which
would not otherwise affect the rental income from the properties held by
Retirement Care (BH) Limuted The Prepaid Swaps operate as a loan from
Retirement Care (BH) Limited to Aztec Property Topco Lunited to be applied
by Aztec Property Topco Limited to fund deposits to be held by Mernlt Lynch
International Bank Limuted,

The PPL ISDA Master Agreement which will back to back the ISDA Master
Agreement 1n place between Memll Lynch International Bank Limited and
Aztec Property Topco Lumited relates to RPI swaps. IR swaps and prepaid
swaps The IR Swaps will swap liabilities to pay floating rate interest to which
Peverel Properties Limited 1s commutted under the Peverel Properties/APT
Loan Agreement into fixed rate habihities The RPI Swaps will hedge uncertain
increases 1n rental income by reflecting increases in RPI which would not
otherwise affect the rental income from the properties held by Peverel
Properties Lumited The Prepaid Swaps operate as a loan from Peverel
Propertics Lumited to Aztec Property Topco Limited to be applhied by Aztec
Property Topco Limited to fund deposits to be held by Memll Lynch
International Bank Limited,

Pursuant to the PSL. Mortgage. Peverel Securitisation Limited covenants with
the Security Trustee to pay on demand as principal and not merely as surety all
of the Secured Oblgations As continuing security for the payment and
discharge of the Secured Obligations, Peverel Secuntisation Limited will
mortgage to the Secunty Trustee by way of a first equitable mortgage and
charge to the Security Trustee by way of a first fixed charge, all of the legal and
beneficial nght, title and interest in and to the Charged Property inchuding all
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benefits, present and future, actual and contingent accruing 1n respect of the
Charged Property Peverel Secunitisation Linuted will further agree to pay to
the Secunty Trustee on demand all costs fees and expenses and taxes thereon
incurred by the Secunty Trustee 1in connection with the PSL Mortgage,

Pursuant to the Tranche A Funds Flow Agreement, the parties will agree and
acknowledge the provision of certain loans, the payment of certain amounts
and the discharge of certain habilities set out in the Tranche A Funds Flow
Agreement 1n accordance with the arrangements and agreements referred to in
the Tranche A Funds Flow Agreement,

Pursuant to the Issuer Deed of Release and Termination each of the parties wall
agree to termunate the Issuer Finance Documents and the Other Issuer Finance
Documents and the Note Trustee will agree to release the Issuer, the Charging
Compames, the Chargor and any other Peverel Group company from the Issuer
Secured Obligations and to release the secunty created by the Issuer. the
Charging Companies and the Chargor pursuant to the Deed of Charge Peverel
Properties Limited will further agree to indemmfy the parties for al] fees, costs
and expenses property incurred by them in complying with the Issuer Deed of
Release and Termination ,

Pursuant to the Borrower Deed of Release and Termination, each of the parties
will agree to terminate the Borrower Finance Documents and the Other
Borrower Finance Documents and the Secunity Trustee will agree to release the
Borrower, the Property Charging Companies and any other Peverel Group
company from the Borrower Secured Obligations and to release the secunty
created by Peverel Group Limited pursuant to the Security Over PL Shares
Deed, by Peverel Limited pursuant to the Secunity Over PSL Shares Deed. by
the Borrower pursuant tot eh Borrower Debenture and by the Borrower and the
Property Charging Companies pursuant to the Title Deeds Custody Agreement
Peverel Properties Limited will further agree to indemmfy the parties for all
fees. costs and expenses properly incurred by them in complying with the
Borrower Deed of Release and Termination,

Pursuant to the Amendment Agreement the parties will agreement to amend
various defimtions contained 1n a syndicated facility agreement dated 30 May
2007 entered into between the Parent, the Borrower and the Onginal Lenders
including the defimtion of Change of Control, the defimtion of Permitted 1.0an
and the definition of Permitted Transaction,

Pursuant to the st CP/GR Agreement (1) OM Lumted, Peverel Freecholds
Limited, Peverel Investments, Peverel Property Investments Limted,
Retirement. Care (Southern) Investments Limited, Baifour Freeholds Limited,
Lincourt Management Services Limited, Meridian Land & Investment Limuted,
Renaissance Securities Limited, Tor Sands Freehold Limited, Meridian New
Homes Limited. Peverel OM Limited, Cavendish Management (Norwich)
Limited, Maclaren Management Services Limited, Peverel Management
Services l.imited and Matterdale Gardens Management Limited as legal
owners, (2) OM Linuted. Peverel Freeholds Limuted Peverel Investments.
Peverel Property Investments Limited, Retirement Care (Southern) Investments
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Limited, Balfour Freeholds Limited, Lincourt Management Services Limited,
Meridian Land & Investments Limuted, and Renaissance Secunities Limited as
beneficial owners will sell to (3) Flatlaunch Limited, property interests
certain car parks and guest rooms,

Pursnant to the 2nd CP/GR Agreement (1) Milford Holdings Limited
Retirement Care Group Limited R C. Holdings Limited, Brook Farm Court
Management Limited, Retirement Care (BH) Limuted, Retirement Care
(Midlands) Limited and Retirement Care Limuted as legal owners, (2)
Retirement Care Group Limited as beneficial owners will sell to (3) Ferndale
Retirement Management Limited property interests in certain car parks and
guest roorms,

Pursuant to the HMF Agreement (1) O M. Limited, Peverel Freeholds Limited,
Peverel Investments, Peverel Property Investments Limited, Retirement Care
(Southern) Investments Limited, Balfour Freeholds Limited, Lincourt
Management Services Lmmited, Mendian Land & Investments Limited,
Renaissance Secunties Limited, Tor Sands Freehold Limited, Mendian New
Homes Limited, Peverel OM Limited, Cavendish Management (Norwich}
Limited, MaclLaren Management Services Limited, Peverel Management
Services Limited Matterdale Gardens Management Limited, Milford Holdings
Limited, Retirement Care Group Limited, RC (Holdings) Limited, Brook Farm
Court Management Limited, Retirement Care (Midlands) Limted, Retirement
Care Limuted and Ferndale Retirement Management Limited as legal owners,
(2) OM Limited, Peverel Freeholds Limited, Peverel Investments, Peverel
Property Investments Limited, Retirement Care (Southern) Investments
Limuted, Balfour Frecholds Limited, Lincourt Management Services Limited,
Mendian Land & Investments Limited, and Retirement Care Group Limuted as
beneficial owners will sell to (3) Peverel Operations PD Limited property
interests in certain house manager flats,

Pursuant to the 1st FRI Agreement (1) OM Limted, Peverel Freehelds
Limited, Peverel Investments, Peverel Property Investments Limited.
Retirement Care (Southern) Investments Limited, Balfour Freeholds Limited,
Lincourt Management Services Limited. Mendian Land & Investments
Limited, Renaissance Securities Limited, Mendian New Homes Limited,
Peverel OM Limited, Cavendish Management (Norwich) Limited, MacLaren
Management Services Limited, Peverel Management Services Limited and
Matterdale Gardens Management Limited as legal owners, (2) O M Limited,
Peverel Freeholds Limited, Peverel Investments, Peverel Property Investments
Limited, Retirement Care (Southern) Investments Limuted, Balfour Freeholds
Limited, Lmcourt Management Services Limited. Meridian Land &
Investments Limited and Renaissance Securities Limuted as beneficial owners
will sell to (3) Peverel Properties Limited investment property interests.

Pursuant to the 2nd FRI Agreement (1) Milford Holdings Limited. Retirement
Care Group Limted, RC (Holdings) Limited, Brook Farm Court Management
Limited, Retirement Care (Midlands) Limuted, Retirement Care Limited and
Ferndale Retirement Management Limited as legal owners, (2) Milford
Holdings Limited, Retirement Care Limted and Retirement Care (Midlands)
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Limuted as beneficial owners will sell to and (3) Retirement Care (BH) Limited
mmvestiment property interests;

Pursuant to the 1st RC(BH) SPA (1) Retirement Care Group Linmuted will sell
and (2) Peverel Limited will buy the entire issued share capital of Retirement
Care (BH) Linuted,

Pursuant to the 2nd RC(BH) SPA (1) Peverel Limited will sell and (2) Peverel
Property Ownership Linmuted will buy the entire issued share capital of
Retirement Care (BH) Limted,

Pursuant to the MPR SPA, (1) Peverel Properties Limited will sell and (2)
Peverel Limited will buy the entire issued share capital of Meridian Land &
Investments Limited, Peverel Freehold Reversions Limited and Retirement
Care (Southern) Investments Limited,

Pursuant to the 1st PPL SPA, (1) Peverel Securitisation Lumited will sell and
(2) Peverel Limited will buy the entire 1ssued share capital of Peverel
Properties Lumited,

Pursuant to the RCM SPA, (1) Retirement Care Group Limited will sell and (2)
Peverel Limited will buy the entire 1ssued share capital of Retirement Care
(Midlands) Limited,

Pursuant to the RCH SPA (1) Milford Holdings Limted will sell and (2)
Pevere] Limited will buy the entire 1ssued share capital of RC (Holdings)
Linmited.

Pursuant to the 1st TorSands SPA, (1) Peverel Freeholds Lirmted will sell and
(2) Peverel Limuted will buy the entire 1ssued share capital of Tor Sands
Freehold Limited.

Pursuant to the 2nd PPL SPA (1) Peverel Limuted will sell and (2) Peverel
Property Ownership Limited will buy the entire issued share capital of Peverel
Properties Lirmited,

Pursuant to the 2nd TorSands SPA (1) Peverel Limited will sell and (2) Peverel
Properties Limited will buy the entire issued share capital of Tor Sands
Freehold Limited,

Pursuant to the PMPRMRP SPA. (1) Peverel Lunited will sell and (2) Peverel
Property Ownership Limited will buy the entire 1ssued share capital of Peverel
Secuntisation Limited, ML&I, Peverel Frechold Reversions Limuied,
Retirement Care (Southern) Investments Limited, Milford Holdings Limted.
Retirement Care (Midlands) Limited and Peverel Freeholds Limited,

Pursuant to the Milford FRI Agreement (1) Milford Holdings Limited will sell
and (2) Retirement Care (BH) Limited will buy certain freehold reversionary
interests,
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Pursuant to the RCG FRI Agreement, (1) Retirement Care Group Limited will
sell and (2) Retwrement Care (BH) Linuted will buy certain freehold
reversionary interests,

Pursuant to the RCH FRI Agreement (1) RC (Holdings) Limited will sell and
(2) Retirement Care (BH) Limited will buy certain freehold reversionary
1nterests;

Pursuant to the BFC FRI Agreement. (1) Brook Farm Court Management
Limited will sell and (2) Retwrement Care (BH) Limited will buy certain
freehold reversionary interests,

Pursuant to the RCM FRI Agreement (1) Retirement Care (Midlands) Limited
will sell and (2) Retirement Care (BH) Limuted will buy certain freehold
reversionary interests,

Pursuant to the RCL FRI Agreement (1) Retirement Care Limited will sell and
(2) Retirement Care (BH) Limited will buy certain freehold reversionary
interests,

Pursuant to the Ferndale FRI Agreement. (1)} Ferndale Retirement Management
Limited will sell and (2) Retirement Care (BH) Limited will buy certamn
freehold reversionary interests.

Pursuant to the PFrlL FRI Agreement (1) Peverel Freeholds Lumited will sell
and (2) Peverel Properties Lumuted will buy certain freehold reversionary
wterests.

Pursuant to the Renaissance FRI Agreement (1) Renaissance Secunties
Limited will sell and (2) Peverel Properties Limited will buy certain frechold
reversionary interests.

Pursuant to the Mendian L& FRI Agreement, (1) Mendian Land &
Investments Limited wil] sell and (2) Peverel Properties Limnited will buy
certain freechold reversionary interests.

Pursuant to the Lincourt FR1 Agreement, (1) Lincourt Management Services
Limited will sell and (2) Peverel Properties Limited will buy certain freehold
reversionary interests.

Pursuant to the Balfour FRI Agreement, (1) Balfour Freeholds Limited will sell
and (2) Peverel Properties Limited will buy certain freehold reversionary
interests.

Pursuant to the PI FRI Agreement (1) Peverel Investments will sell and (2)
Peverel Properties Limited will buy certain freechold reversionary interests,

Pursuant to the PPIL FRI Agreement, (1) Peverel Property Investments Limited
will sell and (2) Peverel Properties Limuted will buy certain freehold
reversionary imnterests,
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()  Pursuant to the OM FRI Agreement (1) O M Limited will sell and (2) Peverel
Properties Limited will buy certain freehold reversionary interests,

(7)) Pursuant to the RC(S)I FRI Agreement, (1) Retirement Care (Southern)
Investments Limited will sell and (2) Peverel Properhies Limited will buy
certain freehold reversionary interests,

(kkk) assign to Peverel Funding Limited Class B notes and Peverel Funding Limited
will assign a debt owed to 1t by Peverel Properties Limited to Peverel Group
Limited;

repayment by Aztec Acqusition Limited of existing bank debt to Memll Lynch,

repayment by Peverel Properties Limited of existing debt to Peverel Funding Linuted
with associated break fees;

assignment by Peverel Funding Limuited to peverel group Limited of a debt owed to
Peverel Funding Limited by Peverel Properties Limuted;

Peverel Properties Limited and Retirement Care (BH) Limited provide cash securnity
for the obligations of Aztec Property Topco Limited,

repayment by Peverel Freeholds Limited of intragroup debt to Peverel Limited.

repayment by Peverel Properties Limited of mtragroup debts owed to Peverel Group
Lumited,

the repayment by Peverel Property Ownership Limited of intragroup debt to Peverel
Limited,

repayment by Peverel Limited of intragroup debts owed to Peverel Securitisation
Limited and Milford Holdings Limated,

repayment by Peverel Freeholds Limited of intragroup debt to Peverel Limited,

repayment by Retirement Care (BH) Limited of intragroup debt to Peverel Limuted.
Retirement Care Group Limited and Retirement Care (Midlands) Limited,

repayment by Peverel Freeholds No 2 Limited of intragroup debt to Peverel Freeholds
Limmted,

repayment by Employcastle Limited of intragroup debt to Aztec Acquisitions Limited,

repayment by Peverel Investment Properties Limited of intragroup debt to Peverel
Limated,

repayment by Renaissance Securities Limited of intragroup debt to Peverel Limited.

repayment by Peverel Management Services Limited of wntragroup debt to Aztec
Acquisitions Limited and Peverel Property Investment Limited.

repayment by Peverel OM Limited of intragroup debt to Aztec Acquisitions Limited,
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repayment by Retwrement Homesearch Limited of intragroup debt to Axztec
Acquisttions Linuted,

repayment by Kingsborough Insurance Services Limited of intragroup debt to Aztec
Acquisitions Linited.

repayment by Peverel Freeholds Liumted of mtragroup debt to Aztec Acquusitions
Limited and Renaissance Securities Limited,

repayment by Tor Sands Freehold Limited of intragroup debt to Peverel Freeholds
Limted,

repayment by Cirrus Careline Services Limuted of intragroup debt to Aztec
Acquisitions Limited,

repayment by RC (Holdings) Limited of intragroup debt to Milford Holdings
Limited;

repayment by Milford Holdings Limited of intragroup debt to Retirement Marketing
Services Limited, Retirement Care Group Lumited and Aztec Acquisitions Lumited ,

repayment by Retirement Care (Midlands) Limited of intragroup debt to Milford
Holdings Limited and Retirement Care Homes Limated,

repayment by Retirement Care Group Limited of intragroup debt to Milford Holdings
Limited and Retirement Care. (Midlands) Limited,

repayment by Retirement Care (BH) Lumited of wntragroup debt to Retirement Care
Homes Lirmted,

repayment by Lincourt Management Services Lumuted of intragroup debt to Mendian
Land & Investments Limited;

repayment by Peverel Investments of intragroup debt to Peverel Freehold Reversions.
repayment by Balfour Freeholds Limuted of intragroup debt to Peverel Investments.

repayment by Peverel Property Investments Limited of intragroup debt to Peverel
Investments.

repayment by Peverel Investments of intragroup debt to Peverel Freehold Reversions.
repayment by OM Limited of mtragroup debt to Peverel Investments.
repayment by Peverel Properties Limited of intragroup debt to Peverel Limited. and

the Subsidiary will pay various transaction costs mncurred

25 3977680_1 DOC




Form 155(6)(b)

Schedule 3
Amount of cash to be transferred to the person assisted

Up to £600,000,000
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nil

Form 155(6)(b)

Schedule 4
Value of any assets to be transferred to the person assisted
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234,
The Directors
Peverel Properties Limited
Euro House
131-133 Ballards Lane
Finchley
London
N3 1GR

& November 2007

Dear Sirs

Independent auditors’ report to the directors of Peverel Properties Limited (the
“Company”) pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of the Company
dated (€ November 2007 in connection with the proposal that the Company’s
subsidiary undertaking, Lincourt Management Services Limited, should give financial
assistance for the acquisition of shares in the Company

Our report has been prepared pursuant to the requirements of section 156(4) of the
Companies Act 1985 and for no other purpose No person 1s entitled to rely on this
report unless such a person 1s a person entitled to rely upon this report by virtue of
and for the purpose of section 156(4) of the Compantes Act 1985 or has been
expressly authonsed to do so by our prior wrnitten consent Save as above, we do not
accept responsibility for this report to any other person or for any other purpose and
we hereby expressly disclaim any and all such hability

Basis of opinion

We have enquired into the state of the Company’s affairs 1n order to review the bases
for the statutory declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in
their declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 1s unreasonable 1n all the circumstances

Yours faithfully

@Bo &\Q:B\LQ@Z@( UL

BDO Stoy Hayward LLP
Chartered Accountants and Registered Auditors

Registered office 8 Baker Street London WIU 3LL
BDO Stoy Hayward LLP 15 a imited habiity partnersh:p and 1s authonsed and Registered number OC305127
regulated by the Financial Services Authonty to conduct investment business Registered 1n England and Wales




