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APPENDIX
Box 4
Short Particulars - Guarantee & Debenture - 25 March 2011

In this Section 4 references to Clauses and Schedules are to Clauses of, and Schedules to,
the Debenture unless otherwise specified References in this Form MGQ1 to the Debenture
or to any other document (including any Joint Finance Document) include reference to the
Debenture, or to such other document as vaned in any manner from time to tme Defintions
used in this Form MGO1 are set out at the end of the Continuation Pages to this Secfion 4

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

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

Particulars of property mortgaged or charged

1 As securty for the payment or discharge of all Secured Sums, the Charging
Company, with full title guarantee, assigned absolutely to the Secunty Agent all of
its nghts, ttle and interest from time to time In respect of any sums payable to 1t
pursuant to the Insurance Policies

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

(a) by way of legal mortgage, all Land in England and Wales vested in # at the
Debenture Date and registered at the Land Registry as described below,

Name of Chargor/

Description of

Title Number

Registered Proprietor Property
European Care  (South) | Trelana Nursing Home, CL245421
Limited Poughil, Bude EX23 SEL
European Care Kew Gardens, 1 Kew ST265546
{Combined) Limited Road, Weston-Super-

Mare BS23 2NP
European Care St Anthony's Court 5T265544

(Combined) Limited

Nursing Home, 26Bnstol
Road Lower, Weston-
Super-Mare BS23 2PP
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Bournemouth Dorset
BHB 8NS

GRWP Gofal Cymnu: Care Sandy Lodge CareHome CYM349733
Homes North Limited 83 Dyserth Road,
Ryt
LL184DT
GRWP Gofal Cymnu Care Bryn Cymbr Care Home, | CYM349734
Homes North Limited Rhyl Road,
Ruddlan,
Rhyl
GRWP Gofal Cymnu Care Preswylfa Care Homs, CYM349738
Homes North Limited 20 Russell Road,
Rhyl (LL18 3DD)
GRWP Gofal Cymmu Care Canterbury House Care CYM349737
Homes North Limited Home,
77 Dyserth Road,
GRWP Gofal Cymru Care Cartrefle Care Hame, CYM349738
Homes North Limited Betws Road,
Llantwst,
Conwy (LL26 OHG)
GRWP Gofal Cymru Care Cartref y Borth Care CYM349741
Homes North Limited Home,
Betws Road,
Llanrwst,
GRWP Gofal Cymru Care Plas Gwynfa Care Home, | CYM349743
Homes North Limited Plastinon Park,
Towyn
Abergele (122 9YT)
Esquire Realty {(Scotland) 26 Bristol Road Lower, AV118527
Limited Weston-super-Mare
(BS23 2PP)
Esquire Realty (Scotland) New Gardens, ST145843
Limited 1 New Roag,
Weston-super-Mare
(BS523 2NP)
European Lifestyles (A) Minffordd Nursing Home | CYM283228
Limited (Acregreen)
82 Vale Street
Denbigh
New Horizen Centre New Horizon School 8T232489 {L/H)
Limited Bath House Farm
West Hatch
Taunton Somerset TA3
New Horizon Centre Adoguin HP702080
Limnted (Cornerstone)
80 Portsmouth Road
Southampton
New Horzon Centre 1 Burgess Road HP702094
Lirnited Southampton
Hampshire
5016 7TNY
New Honzon Centre 106 Lowther Road DT361627
Limited Charminster
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New Honzon Centre
Limited

101 Portsmouth Road
Southampton
Hampshire

S019 9BE

HP702103

New Honzon Centre
Limited

103 Portsmouth Road
Southampton
Hampshire

8019 9BE

HP702104

European Care (Derby)
Limited

St Werburgh's House
Nursing Home
Church Street
Spondon

DY413408

European Care (Derby)
Limited

The Laurels

77 Nottingham Road
Spondon
Derbyshire Midlands

DY4134%6

Eurcpean Care (Derby)
Limited

The Park

40 St Marks Road
Derby

Derbyshire Midlands

DY413497

European Care (Pirton)
Limited

Pirtoen Grange Nursing
Home & Orchard Way
Worcester Road
Pirton

WR111838

Esquire Realty (Il
Limited

Rose Court & Rose
Lodge Care Home,
Sutton Road,
Mansfield (NG18

NT333807

Esquire Reatty (North)
Limited

Minffordd Nursing Home
(Acregreen)

82 Vale Street

Denbigh

Denbighshire

North Wales

CYM49740

Esquire Realty (North)
Limited

103 Portsmeuth Road
Southampton
Hampshire

5019 9BE

HPB30425

£squire Realty (North)
Limited

101 Portsmouth Road
Southampton
Hampshire

8019 9BE

HP623284

Esquire Realty (North}
Limited

106 Lowther Road
Charminster
Boumemouth Dorset
BH8 BNS

DTS8307

Esquire Reaity (North)
Umited

1 Burgess Road
Southampton
Hampshire
S016 7NY

HP313317

Esquire Realty (North)
Limited

Adoquin
(Cornerstone)

80 Portsmouth Road

Southampton

HP110715
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Esquire Realty (North)

98 Pembroke Avenue

NGL217725

Limited Enfield
EN1 4EY
Esquire Reatty (North) 264 Willow Road Enfield | MX461378
Limited EN1 3AR
Esquire Realty (North) 100 Pembroke Avenue MX500148
Limited Enfield
London EN1 4EY
Esquire Realty {North) 2 Staple Hall Road BM344668
Limited Bletchiey
MK1 1BQ
Esquire Realty (North) 145 Pembroke Avenue NGL471187
Limited Enfield
EN1 4EY
Esquire Realty (North) Bryn Tinon Rhyl Road WA481302
Limited Denbigh
LL16 3DP
Esquire Realty (North) Coed Cienos Park Street| WAG40169
Limited Denbigh
LL16 3DE
Esquire Realty (North) Haulfryn Park Street WAB57029
Limrted Denbigh
LL16 3DD
Esquire Realty (North) Bryn Tegqid CYMB2316
Limited 6 Bryntinon Terrace Rhyl
Road
Denbigh
Esquire Really (Midlands) Pirton Grange Nursing HW152693
Limited Home & Orchard Way
Worcester Road
Pirton
Esqure Realty (Midlands) Pirton Grange Nursing WR100889
Limited Home & Orchard Way
Worcester Road
Pirton
Esquire Realty (Derby) St Werburgh's House DY184819
Limited Nursing Home
Church Street
Spondon Derbyshire
Esquire Realty (Derby) The Laurels DY280875
Limtted 77 Nottingham Road
Spondon
Derbyshire Midlands
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Esquire Realty (Derby)
Limited

1 Cambndge Strest
Spondon

Derby

DE21 7PZ

DY120343

Esquire Realty (Derby)
Limrted

The Park Nursing Home
40 St Marks Road
Derby

DE21 6AH

DYZ284943

Esquire Realty (Derby)
Limited

Land associated with 77
Nottingham Road
Spondon

Derby

DY292120

Esquire Realty (Derby)
Limied

17 Cambndge Street
Spondon

Derby

DE21 7PZ

DY415506

Esquire Realty (NE)
Limited

Burley House

258 Burtey Road Leads
South Yorkshire LS4
2LA

WYK148139

Esqurre Realty (NE)}
Lirmited

Qakhurst Nursing Home
2 Oak Mount
Manningham

Bradford

Soauth Yarkkehira

WYK489489

Esquire Realty (NE)
Limited

Rookwood Nursing
Home 4 Victor Road
Bradford

South Yorkshire

WYK406597

Esquire Realty {NE)
Limited

The Sycamores
131-133 Harehills Lane
Leeds

South Yorkshire LS8

WYK182439

Esquire Realty (NE)
Umited

The Sycamores
131-133 Harehills Lane
Leeds

South Yorkshire LS8

YWEG2232

Zuropean Lifestyles (B)
Limited

Burley House

258 Burley Road Leeds
South Yorkshire LS4
2LA

WYK839062

European Lifestyles (B)
Limited

Oakhurst Nursing Home
2 Qak Mount
Manningham

Bradford

South Yorkshire

WYK839064

European Lifestyles
(B) Limnted

Rookwood Nursing
Home 4 Victor Road
Bradford

South Yorkshire

WYK839061

European Lifestyles
(B} Limited

The Sycamores
131-133 Harehills Lane
Leeds

South Yorkshire LS8

WYKB839058
WYKB38059
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Limited

Rhuddlan LL18 2YD

European Lifestyles 100 Pembroke Avenue AGL188335
(cy Limited Enfield
London EN1 4EY
European Lifestyles 145 Pembroke Avenue AGL168324
{C) Limited Enfield
EN1 4EY
Eurcpean Lifestyles (C) 264 Willow Road Enfield | AGL168343
Limited EN1 3AR
European Lifestyles (C) 98 Pembroke Avenue AGL168308
Limtad Enfield
EN1 4EY
Esquire Realty Healthcare 112 Watling Street, BM257344
Limited Bletchley (MK1 1BW)
Esquire Realty (Cavendish) { Land lying to the North of| K271818
Limited the read leading from
Charring to Canterbury
Molash
Esquire Realty (Cavendish} | Northdown Residential K308266
Limited Care Home
Canterbury Road
Molash
Esqurre Realty {Cavendish) | 78 Coolinge Road K512587
Limited Folkestone
CT20 IEP
Esquire Realty (Cavendish) | 80 Coolinge Road K764172
Limited Folkestone
CT20 IEP
Esquire Realty (Cavendish) | Land on the East side of | K767928
Limnted Rectory Lane
Harrietsham
Esquire Realty (Cavendish) | Sandy Lodge Nursing WA410142
Lirmited Home
83 Dyserth Road
Rhyl
Esquire Realty (Cavendish) | Cartrefle Residential WAS24087
Limited Home
Betws Road
Llanrwst
Esquire Reatty (Cavendish) | Bryn Cwybr Rhyl Road WAB03429
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Esquire Reaity (Cavendish) | 20 Russell Road Rhyl WAB21510
ltmited LL18 3DD

Esquire Realty (Cavendish) | 77 Dyserth Road Rhyl WAB79524

Limited LL184DT
Esquire Realty (Cavendish) | WAG83380 Cartref Y WAB83380
Limited Borth Nursing Home,
Betws Road, Llanrwsti
LL26 OHE
Esquire Realty (Cavendish) | Plas Gwynfa, Plastinon WABB9363
Limited Park, Towyn, Abergele
NAB 69363
European Lifestyles (FL) 76 Coolinge Road Ko70675
Limited Folkestone
CT20 IEP
European Lifestyles {FL) Northdown Residental KS41186
Limted Care Home
Canterbury Road
Moi ash
European Lifestyles {FL) Marlberough House 78- K941187
Limited 80 Coolinge Road
Folkestone
CT20 |EP
European Lifestyles (FL) Rectory House Rectory Ke41188
Limited Lane Harnetsham
Maidstone
ME17 1HS
European Lifestyles (FL) Church House Rectory K941189
Limited Lane Harnetsham
Maidstone
ME17 1HS
(b) by way of legal mortgage, all other Land in England and Wales vested in it at the

Debenture Date and not registered at the Land Registry,
{c) by way of fixed charge

n all other Land which at the Debenture Date or in the future becomes, its
property,

() all interests and nghts mn or relating to Land or the proceeds of sale of Land
at the Debenture Date or in the future belonging to i,

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

)

(v)

(v}

{vur)

(1x)

{xn}

(xiv)

(xv)

ali rental and other income and all debts and claims at the Debenture Date
or in the future due or owing to ¢ under or In connection with any lease,
agreement or licence relating to Land,

all Specified Investments which are at the Debenture Date held or
beneficially owned by 1, including all proceeds of sale derved from them,

all Specified Investments in which that the Charging Company may in the
future acquire any Interest (legal or equitable), including all proceeds of
sale derived from them,

all Denivative Rights of a capital nature at the Debenture Date or in the
future accruing or offered in respect of its Specified Investments,

all Denwvative Rights of an income nature at the Debenture Date or in the
future accruing or offered at any tme in respect of its Specified
Investments,

all iInsurance or assurance contracts or policies at the Debenture Date or in
the future held by or otherwise benefiting it which relate to Fixed Secunty
Assets or which are at the Debenture Date or in the future deposited by it
with the Secunty Agent, together with all its nghts and interests in such
contracts and policies {(Including the benefit of all clams ansing and all
money payable under them) apart from any claims which are otherwise
subject to a fixed charge or assignment (at law or In equity) in the
Debenture,

all its goodwill and uncalled capital for the time being,
(intentionally left blank],
(intentionally left blank],

all Intellectual Property presently belonging to it, including any Intellectual
Property to which it 1s not absolutely entitled or to which it 1s entitled
together with others,

all Intellectual Propenty that may be acquired by or belong to it in the future,
including any such Intellectual Property to which it is not absolutely entitled
or to which it is entitled together with others,

the benefit of all agreements and licences Debenture Date or 1n the future
entered into or by it relating to the use or explotation intellectual Property
in any part of the world,

all its nghts at the Debenture Date or in the future in relation to trade
secrets, confidential information and knowhow In any part of the world,
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{xv1}

{xvir)
{xv)

()

(xx)

(xxi)

(xxu}

(>xin)

(xxiv})

all 1ts nghts and causes of action In respect of infingement(s) (past,
present or future) of the nghts referred to in sub-paragraphs (C) (x1) to (xw)
inclusive of Clause 3 2,

all trade debts at the Debenture Date or in the future owing to it,
[Intenticnally left blank],

all other debts at the Debenture Date or in the future owing to it, exclucing
those arising on fluctuating accounts with other members of the Group,

the benefit of all instruments, guarantees, charges, pledges and other
security remedies available to it Securty Asset except to the extent that
such items are for the time being effectively assigned under clause 3 1
(Assignments)},

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

any beneficial interest, clam or entittement 1t has to any pension fund at
the Debenture Date or in the future,

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

the benefit of all icences, consents and authonsations held in connection
with its business or the use of any Asset and the rnight to recover and
recewve all compensation which may be payable in respect of them

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

charge

1C)]

()

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

wrthout exception, all ts Assets In so far as they are for the time being
sifuated in Scotland,

but In each case so that the Charging Company shall not create any Security over
any such Asset (whether having prionity over, or ranking pan | passu with or subject
to, this floating charge) or take any other
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step referred to in Clause 7 (Negative pledge and other restnchions) with respect to
any such Asset, and the Charging Company shall not, without the consent of the
Secunty Agent, sell, transfer, part with or dispose of any such Asset (except by way
of sale in the ordinary course of its business to the extent that such action 1s not
otherwise prohibited by any Facility Agreement)

Covenants and Restrictions contamed In the Debenture

By Clause 6 1 (Collection Account), the Charging Company agreed to coliect and
realise all its Receivables and, immediately on receipt, pay all money $0 coilected
into the Collection Account specified from time to time by the Secunty Agent in a
notice substantially tn the form set out in Schedule 4 (Collection of Recevables)
The Charging Company agreed, pending such payment, to hold all money so
received upon trust for the Security Agent

By Clause 63 (No Derogaton), the Charging Company agreed not to purport,
without the Secunty Agent's prnior wntten consent, fo charge, factor, discount,
assign, postpone, subordinate, release or waive its rights in respect of any
Recewvable in favour of any person or do or omit to do anything which might delay
or prejudice its full recovery other than in relation to the commutation of
Recewvables with its customers In the ordinary course of business

By Clause 7 (Negative Pledge and other restnctions) the Charging Company
agreed that it would not, without the prior wntten consent of the Secunty Agent
(except under the Debenture or as permitted under any Faciity Agreements to
which it was a party at the Debenture Date)

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

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

By Clause 11 2 (Negatve covenants) the Charging Company agreed that without
the pnor written consent of the Secunty Agent it would not

(a) carry out any building work on its Land or make any structural alteration to
any bulding on its Land or apply for any planning consent for the
development or change of use of its Land, or at any time sever, remove or
dispose of any fixture on it if any such action would be reasonably hkely to
materially adversely affect the value of such Land, provided that the
restnction in Clause 11 2(a) shall not apply to tems of capital expenditure
itemised 1n a cashflow forecast delivered to the Lenders pursuant to
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(b}

{c)

(d)

(e)

U]

(9)

Clause 10 of the Loss Sharing, Indemnity and Funding Agreement if no
Lender has given notice to the Parent by 5 pm on the Fnday of the week in
which such cashflow forecast was delivered (or, f delivered after
Wednesday In any week, on the Fniday of the following week) that such
capital expenditure 15 not permitted,

enter Into onerous or restrictive obligations affecting its Land or create or
permit to anse any overnding interest or any easement or right whatever in
or over it which would be reasonably likely to adversely affect its value or
the value of the Secunty constituted by the Debenture aver it,

exercise any power of leasing in relation to its Land, or accept surrenders
of leases of Its Land, or agree to do so, except with respect 10 leases to
other Chargors,

extend, renew on substantially different terms or vary any lease or tenancy
agreement or give any licence to assign or underiet in relation to its Land to
the extent that it would be reasonably hkely to materially adversely affect its
value or the value of the Securty constituted by the Debenture,

make any election to waive the exemption under paragraph 2 of Schedule
10 to the Value Added Tax Act 1994 in its capacity as landlord of any such
Land,

part with possession of its Land {except on the determination of any lease,
tenancy or hcence granted to ) or except to another Charger or as
expressly permitted by the terms of any Facility Agreement to which it as a
party, or

share the occupation of any Land with any other person or agree to do so

By Clause 12 2 (Negative covenants) the Charging Company agreed that it shall
not, without the prior written consent of the Secunty Agent (other than as expressly
permitted by any Factity Agreement to which 1t 15 a party)

(a)

(o)

(©

sell, assign, lease, license, sub-license or grant any interest In its
Intellectual Property Rights, or purport or agree to do so, or part with
possession or ownership of them, or aliow any third party access to, or the
right to use or exploit, any Intellectual Property Rights,

enter into any contract or arrangement for supply or otherwise whereby any
third party oblains any assignment of or any nght or hcence in relation to
any Intellectua! Property Righis on the occurrence or non-occurrence of
any future event or circumstance whatever,

amend the specification of any registered trade mark Included In its
Intellectual Property Rights or authonse or permit any third party to reqister
any trade mark which 1s the same as or confusingly similar to any such
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trade mark In respect of goods or services -which are the same as or
similar to the goods or services for which such trade mark s registered, or

{d) amend the specification or drawings referred to in any granted patent

6 By Clause 13 4 (Negative covenants) the Charging Company agreed with the
Secunty Agent that it would not, without the pnor written consent of the Secunty
Agent consent to its Specified Investments being consolidated, sub-dwvided or
converted or any nghts attached to them bemng vaned

Definitions

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

"8 March 2011 Debenture” means the debenture dated 8 March 2011 between, among
others, the Secunty Agent and Esquire Consolidated Group Limited, a company
incorporated in Guernsey with registered number 45707 of Frances House, Sir William
Place, St Peter Port, Guermnsey,

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

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

"Beneficiary” means the Security Agent and each Lender,

"Charger" means each company named below (The Chargors) and (with effect from its
accession) each other company which executes a Deed of Accession and Charge and any
company which subsequently adopts the obligations of a Chargor and where the context
admits or requires, includes any member of the Group that at the Debenture Date or in the
future 15 party to the 8 March 2011 Debenture in the capacity as "Chargor' (under and as
defined in the 8 March 2011 Debenture)

Name of Charger Registered Addréss for Service
Number
1 European Care(South) 05797091 European Care
Sou Limited
Limited & ?beck Street
London
W16 BEW
2 Europgan Care(Combined) | 04033655 E&é?nptgﬁgd?a{?mned
imite &3 Welbeck Street
London
wW1G 8EW
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w

GRWP Gofal Cymru Care
Homes North Limited
{formerly known as
European Care(Cymru)
Limited)

05930853

GRWP Gofal Cymru
Care Homes North
Limited

28 Welbeck Street
London

W1G BEW

Esquire Realty (Scotland)
Limited

SC284176

Esquire Reanty {Scoffand
q Y( el )

Limi
C/O Ms Shemirt Ra)
Allanbank

Bankend Road
Dumfries
Scotland

Esquire Realty

relena
Limited T )

44748

Pfahces House
Sir Willam Place, St
Peter Port, Guernsey

St Anthony's Care Homes
Limited

02023563

St ARthony's Care

Homes Limited
28 Welbeck Street

London

W16 BEW

Esguire Realty Investmentsf)
Limited

673656

MilMall, Sute  §
Wickhams Cay,
PO Box 3085, Road
Town, Tortola,

Bitatvror

Combined Healthcare Limited

5C200251

Combined Healthcare
Limited

C/O Ms Shamini Ra)
Allanbank

Bankend Road

Dumfnes Scofland DG4
4AN

Combined Healthcare
Management Limited

8C201424

Combined Healthcare

Management Limited
s Shamini Ra3

Allanbank

Bankend Road

Dumfries Scotland DG1

4AN

10

Combined Healthcare (Mitport)
Limited

5C216994

Comblned Healthcare
gll c);:-o Limited

Ms Shamim Ra)
Allanbank

Bankend Road
Dumfnes Scotland DG1

11

European Lifestyles {A) Limited

05394727

Europeannuéestyles ()

28 Welbeck Street
London

W1G 8EW

12

New Horzon Centre Limited

03849567

New Honzon Cenire
Limited
28 Welbeck Street

London
A SN

13
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13

European Care {(Derby)
Limited

05872128

European Care
&Derby?hmuted

8 Welbeck Street
London
W1G SEW

14

European Care  (Parton)
Limited

05070551

European Care
Pirton)Limited
8 Welbeck Street
London
W1G 8EW

15

Esqurre Realty (I
Limited

42658

Frances House
Sir Willam Place, St
Peter Port, Guemsey

16

Esgure Realty  (North)
Limited

05604752

Esquire Real
&North)lert

8 Welbeck Street
London
W1G SEwW

17

Esquire Realty (Midlands)
Limited

05613071

Esquire Realty
Midiands)Limited
8 Welbeck Street

London

WIG SEW

18

Esquire Realty (Derby)
Limited

05872120

Esquire Kealty
Derby?lelted
8 Welbeck Street
Lendon
WIG 8EW

19

Esquire Realty {NE)
Limited

05833821

Esquire Realty (NE)
Limited

28 Welbeck Street
London

W1G SEW

20

European Lifestyles {B)
Limited

05940139

European Lifestyles
pe tmrtedty

Dy
Welbeck Strest
London

W1G SEW

21

European Lifestyles [(83]
Limited

06060770

European Lifeshyles
&C) Limned

8 Welbeck Street
London
W1G SEW

22

Acregreen Limtted

02044524

Acregreen Limited 28

Welbeck Street London
W1G SEW

23

Redhill Care
Limited

{Pembroke)

03783183

Redhill Care
{Pembroke) Limded
28 Welbeck Street

London
YAIAZ/™S OAAL

24

Redhill Care (Willow)
Limrted

03783190

Hedhill Gare
sNﬂbw Limited
8 Welbeck Street

London

W1G BEW

25

Comerstone Acquisitions
Limited

05500819

Cornerstone Acquistions
Limited 28 Welbeck
Street London

W1G BEW

14
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26

Comerstone Service Support
Limited

03651336

Cornerstone Service
Support Limited

28 Welbeck Street
}ondon

27

Pirton Grange Limited

02227208

irfon Grange
Limited

28 Welbeck Street
London

WG RFW

28

Tricare UK Limited

02354773

Tricare UK Cimited 28
Welbeck Street London

W1G 8EW

29

Testactive Limited

02681169

Tesiactive Limied JZ6
Welbeck Street London

W1G SEW

30

Esquire Realty Healthcare
Limited

42425

Frances House
Sir Willam Place, St
Peter Port, Guernsey

31

Esquire Realty (Cavendish)
Limited

05930808

Esquire Realty

&Cavendzsh Limited
8 Welbeck Street

London

WI1G

32

Paceglobe Limited

05132584

Paceglo imite
Weibeck Street London
W1G BEW

33

Future Life Limted

03044974

Future Life Limited 28
Welbeck Street London
W1G SEW

34

Rectory House Limited

03226054

Reclory House

Limite
28 Welbeck Street
London

W16 BEW

35

Tylane Limited

03095131

Tylane Limited
28 Welbeck Stree!
London

W1G BEW

36

European Lfestyles {FL)
Limited

06536058

Eurcpean Lifestyles FO
Limited

28 Welbeck Street

London

W16 SEW

37

Cynedve Limited

02477631

Cynedve Limiled 28
elbeck Strest London
W1G BEW

38

European Lifestyles N
Limsed o (NE)

06330418

Européan Lifestyles (NE}
Limited

28 Welbeck Street

London

WG BEW

"Collection Account” means the Charging Company's account with an Account Bank into
which the Charging Company 15 required by the Secunty Agent to pay its Recewables
pursuant to Clause 6 1 (Collection Account)of the Debenture,

"Control" means in relation to a company

16
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(a) the power (whether by way of ownership of shares, proxy, contract, agency or
otherwise) to

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

(n) appoint or remove ali, or the majonty, of the directors or other equivalent cfficers of
the company, or

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

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

company {excluding any part of that i1ssued share capital that cames ro nght to
participate beyond a specified amount in -a distnbulion of erther profits or capital),

"Debenture Date" means 25 March 2011,

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

"Denvative Rights" includes

(a3) allotments, nghts, money or property arnsing at any tme in relation to any
Investments by way of conversion, exchange, redemption, benus, preference,
option or otherwise,

(b} dividends, distnbutions, interest and other income paid or payable in relation to any
Investments, and

(c) stock, shares and securttes offered In addtion to or substtution for any
Investments,

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

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

"Floating Charge Asset” means an Asset for the tme being compnsed within the floating
charge created by Clause 3 3 (Creation of a Floating Charge} of the Debenture but, In
relation to Assets situated in Scotland and charged by clause 3 3(b) of the Debenture only I1n
so far ag concerns the floating charge over that Asset,

16 12885679 1




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

"Guernsey Secunty Documents” means the following Guernsey law security Interest
agreements entered or to be entered into by the relevant Charger in favour of the Secunty
Agent on 8 March 2011

(a) secunty interest agreement between Esquire Consohdated Group Limied and the
Security Agent in respect of shares in Esquire Realty Holdings Limited,

(b) secunty interest agreement between Esquire Realty Holdings Limited and the
Security Agent in respect of shares in Esquire Realty Group Limited,

(c) secunty interest agreements between Esguire Really Group Limited and the
Secunty Agent in respect of shares in Esquire Realty Healthcare Limited, Esquire Realty
(Trelana) Limited, Esquire Realty {lll) Limited and Esquire Realty (Il) Limited,

{d) secunty interest agreement between Esquire Consolidated Group Limited and the
Secunty Agent in respect of the Chargor's Guernsey bank accounts,

(e) security Interest agreement between Esquire Realty Holdings Limited and the
Secunty Agent in respect of the Chargor's Guernsey bank accounts,

§] securty interest agreement between Esquire Realty Group Limited and the Security
Agent In respect of the Chargor's Guernsey bank accounts,

(9) secunty interest agreement between Esquire Realty Holdings Limited and the
Security Agent in respect of receivables, and

(h) secunty interest agreement between Esquire Realty Group Limrted and the Security
Agent in respect of recevables,

"Indebtednass” means all present and future obligations and habilities for the payment or
repayment of money 1n any currency {whether actual or contingent and whether owed jointly
or severally, whether incurred as Principal or surety or in any other capacity whatsoever)
including principal interest, commession fees and other charges, together with all costs,
charges and expenses reasonably incumred by any Beneficlary in connection with the
protection, preservation or enfercement of its nghts under any Joint Finance Document,

"Insurance Policy” means any contract or policy of insurance of any Chargor (Including all
cover notes) of whatever nature which are from time to time taken out by or on behalf of any
Chargor cr (to the extent of its

interest) in which any Chargor has an interest at any time,

"Intellectual Property" means patents (including supplementary protection certificates), utiity
models, registered and unregistered trade marks (including service marks), nghts in passing
off, copynght, database nghts, registered and unregistered nghts in designs {(including in

17 12985679 1




relation to semiconductor products) anywhere in the werld and, in each case, any extensions
and renewals of, and any apphcations for, such rights,

"Intellectual Property Rights" means ait and any of the Charging Company's Intellectual
Property and all other intellectua! property nghts and other rights, causes of action, Interests
and assets charged by it pursuant to Clause 3 2 (Fixed security) (c) () to (xvi} inclusive of
the Debenture,

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

"Joint Finance Document" means the 8 March 2011 Debenture, the Trust Deed, the Loss
Shanng, Indemnity and Funding Agreement, the Guernsey Secunty Documents and any
other document designated as such by the Securty Agent and any Chargor (Iincluding the
Debenture),

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

"Lenders”’ means Abbey National Treasury Services Plc, AIB Group (UK) ple, Lioyds TSB
Bank Plc, Bank of Ireland (UK) PLC and The Governor and Company of the Bank of Ireland,

"Liability" means any labiity, damage, loss, costs, claim or expense of any kind or nature,
whether direct, indirect, special, consequental or otherwise,

"Loss Sharing, Indemnity and Funding Agreement” means the loss sharing, indemnity and
funding agreement dated 8 March 2011 between, amongst others, the Lenders and Esquire
Consolidated Group Limited,

"New Chargor" means a member of the Group which becomes a Guarantor and Chargor
under the Debenture in accordance with Clause 28 (Accession of a New Chargor) of the
Debenture,

"Nominee” means any custodian andfor nominee for the Secunty Agent and also Includes
any additional or substitute custodian or nominee which the Secunty Agent may designate
from time to tme and any agent or sub-custodian acting for the Secunty Agent or any such
custodian andfor nominee,

"Parenf" means Esqure Consolidated (Investment) Holdings Limted, a company
incorporated in the British Virgin Islands,

"Principal” means a Chargor or any member of the Group from which Indebtedness 1s due or
owing to a Beneficiary, except as a Guarantor,

18 12085679 1




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

"Relevant System"” has the meaning given to that term by the Uncertficated Secunties
Regulations 2001 and Includes the CREST system and also any other system or facility
{whether established 1n the United Kingdom or elsewhere) providing means for the depesit
of, and clearance of transactions in, Secunties,

"Secured Sums” means all Indebtedness covenanted and/or guaranteed to be paid or
discharged by the Chargors {0 the Security Agent under Clause 2 1 {Covenant to pay) of the
Debenture,

"Securty" means a morgage, charge, pledge, lien or other secunty interest secunng any
obhgation of any person or any other agreement or arrangement having a similar effect,

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

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

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

(b) are held in the name of the Secunty Agent or its Nominee or {0 its order, or

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

"Subsidiary" means an entity of which a person
(a) has direct or indirect Control, or

(b owns direclly or indirectly more than fifty per cent (50%) of the share capttal or
similar night of ownership, or

(c) 1s entitled to receve more than fifty per cent {50%) of the dividends or distnibutions,

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

19 12085679 1




"Trust Deed" meansg secunty trust deed dated 8 March 2011 between, among others, the
Lenders, the Security Agent and Esquire Consolidated Group Limnted
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