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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

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

OL“‘& A

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 5) ===

I 1 | | |o2e89545

| RN R B S |

Name of company

* Springs Community Limited

X'wWe o Mxr John Craig Hughes
Mr Kenneth Adrian Raymond Wilscn

For further information on the Directors including addresses see
Schedule 1

DDSOSOOCHRNNN [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company 1S

{c) something other than the above §

The company 15 proposing to give financial assistance in connection with the acquisttion of shares in the

PODOMMN [company's holding company  Cygnet 2002 Laimited by Cygnet Inter-Holdings

Limited XI0OEN
The assistance I1s for the purpose of [that acquisition] }GOOGGCHOGIERINIODHIDOOCOODEPIGOVX
HORMEROORRIRAU00). +

The number and class of the shares acquired or to be acquired 1s

69,077,391 ‘A’ ordinary shares and 1,050,000 ‘B’ ordinary sharesg

Presentor's name address and
reference (If any)

S

For official Use

10/03/2008 1
COMPANIES HOUSE

s2 Chancery Lane
6056763




The assistance Is to be givento (note2) Cygnet Inter - Holdings Limited Please do not

179 Kings Road, Kingston, Surrey, KT2 5JH mgt;::‘h's

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of
See Schedule 2
The person who PGS (will acquire] t the shares I1s t delete as
approprate

Cygnet Inter - Holdings Limited

The principal terms on which the assistance will be given are

See Schedule 3

The amount of cash to be transferred to the person assisted 1s £ nil

The value of any asset to be transferred to the person assisted 1s £ Nal

The date on which the assistance 1s to be given s~ within 8 weeks of the date hereof Page 2
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XWe have formed the opinion, as regards the company's imtial situation immediately following the date

on which the assistance i1s proposed to be given, that there will be no ground on which # could then be

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

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

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

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

provisions of the Statutory Declarations Act 1835

Declared at

Day Month Year

on |Z|1 51012 [210101%

before me Xmov Py i

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

a Commussioner for Oaths

Declarants to sign below

NOTES

1 For the meaning of "a person incurring a
habildy" and "reducing or discharging a
llability" see sechion 152(3) of the Companies
Act 1885

2 Insert full name(s) and address{es) of the
person(s} to whom assistance Is to be given, if
a recipient 1Is a company the registered
office address should be shown

3 Contingent and prospective habilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885

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

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 30Z

or, for companies registered In Scotland -

The Regstrar of Comparies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform [nternational | 2/99
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Page 1

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

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

To the Registrar of Companies For official use Company number

(Address overleaf - Note 5)

[l St S |
i 1 1 | |02689545

[ I e

Name of company

+ gprings Communaty Lamited

X'We o Mr John Craig Hughes
Mr Kenneth Adrian Raymond Wilson

For further information on the Directors including addresses see
Schedule 1

DOSOIECHHONN [all the directors] 1 of the above company do solemnly and sincerely declare that

The business of the company 1s

(c) something other than the above §

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

IO [company's holding company  Cygnet 2002 Limited by Cygnet Inter-Holdings

Lamited

The assistance 1s for the purpose of [that acquisition]

HODOBRKIICA0ICO0L 1

The number and ctass of the shares acquired or to be acquired 13
\ A ' 4 B !

69,077,391 ordainary sharegs and 1,050,000 ordinary_ shareg

Presentor's name address and
reference (f any}

Berwin Leighton Paxrsner LLF
Adelaide House

London Bridge

London

EC4R 9HA

For official Use 1
General Section

92 Chancery Lane
6056763




The assistance is to be given to (note 2)  Cygnet Inter - Holdings Limited Please do nol

179 Kings Road, Kingston, Surrey, KT2 5JH :r;lreg::this

rleaﬁe complete

ibly, profera

i?]uﬁlazk typeOr
bold block
lettering

The assistance will take the form of \

See Schedule 2

The person who JRBOSMMOGO will acquire] t the shares is t delete as
appropnate
Ccygnet Inter - Holdings Limited

The principal terms on which the assistance will be glven are

See Schedule 3

The amount of cash to be transferred to the person assisted 1s £ nil

The value of any asset to be transferred to the person assisted 1s £ Nil

The date on which the assistance 1s to be given s within 8 weeks of the date hereof Page 2
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X'We have formed the oplmion, as regards the company's ibal situation immediately following the date

on which the assistance 18 propesed to be gwen, that there wili be no ground on which it could then be

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

(@) WWe have formed the opiion that the company will be able to pay s debts as they fall due during

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

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

provisions of the Statutory Declarations Act 1835
(0SBORNE CLARKE

Declared at 200 PAGE MILL ROAD
SUITE 100
PALO ALTO, CA 94306
Day Month Year

on L1102 [ 216103
Idi

before me })ZJ LU/

VNS
A Commssionar for Oath¥ or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commussioner for Oaths

Declarants to sign below

NOTES

1 For the meaning of "a person Incurnng a
tiabily" and "reducing or discharging a
limbihity” see section 152(3) of the Companies
Act 1885

2 Insert full name{s) and address(es) of the
person(s} to whom assistance s 10 ba given, if
a recipient is a company the regislered
office address should be shown

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
37 Castie Terrace
Edinburgh

EH1 2EB

Laserform Intemational 12/9%
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Springs Community Limited

Schedule 1

Mr John Crarg Hughes
41A Lansdowne Crescent
London

Wil 2NT

Mr Kenneth Adrian Raymond Wilson
179 Kings Road

Kingston Upon Thames

Surrey

K72 53H

Legat 5985934 1/VSTA/25907 0000t

——

o

060208



Springs Community Limited

Mr John Craig Hughes
41A Lansdowne Crescent
London

Wil ZNT

Mr Kenneth Adrian Raymond Wilson
179 Kings Road

Kingston Upon Thames

Surrey

K12 5JH

Legal 5985934 1/VSTA/25307 00001

Schedule 1
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Company Number 02689545

SCHEDULE 3
SPRINGS COMMUNITY LIMITED

{the "Company” or referred to as “SPRINGS COMMUNITY")

Lepal 6153626 1/ADKN/25907 00001 1 280208
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SCHEDULE 3
SPRINGS COMMUNITY LIMITED

(the *Company” or referred to as “"SPRINGS COMMUNITY")

Legal 6153626 1/ADKN/25907 00001 1 280208




Company Number 06412311

SCHEDULE 3

All defined terms have the meanings set out in Schedule 4

The principal terms of the financial assistance in respect of those documents to which the
Company is a party, are set out below:

FACILITY AGREEMENTS

The satisfacton by PropCo of the conditions precedent under the PropCo Faciliies Agreement to
enable PropCo to drawdown on that facility and utilize funds available from such drawdown for the
purpose of (inter alia) making the loan to CIH pursuant to a PropCo-CIH Inter-Company Loan referred
to in more detail below,

1

1.1

1.2

1.3

131

1.3.2

133

1.3.4

1.35

Under the PropCo Facilities Agreement:

An indemnity from the Company to each PropCo Finance Party against any cost, loss or
liability arising out of or as a result of the conversion of any sum from the Company under
the PropCo Finance Documents (a "Sum”) from one currency to another for the purpose of:

o making or filtng a claim or proof against the Company, or

« obtaining or enforcing an order, judgement or award in relation to any litigation or
arbitration proceedings,

under the PropCo Finance Documents, or any order judgement or award given or made in
relation to a Sum which has to be converted.

The Company waives any right it may have in any junsdiction to pay any amount under the
PropCo Finance Documents in a currency or currency unit other than that in which it 15
expressed to be payable.

The Company shall within five Business Days of demand, indemnify each PropCo Finance
Party against any cost, loss or lability incurred by that PropCo Finance Party as a result of.

the occurrence of any PropCo Event of Default,

a failure by a PropCo Obligor to pay any amount due under a PropCo Finance Document on
its due date, inctuding without himitation, any cost, loss or hability ansing as a result of
Clause 30 (Sharing Among the Finance Parties) of the PropCo Facilities Agreement;

funding, or making arrangements to fund its participation in a PropCo Loan requested by
the PropCo Borrower in a Utilisation Request but not made by reason of the operation of
any one or more of the provisions of the PropCo Facilities Agreement (other than by reason
of default or neghgence by that PropCo Finance Party alone);

a PropCo Loan (or part of a PropCo Loan) not being prepaid 1n accordance with a notice of
prepayment given by the PropCe Borrower;

any lability under Environmental Law relating (directly or indirectly) to any Group Property
or any other asset owned by a PropCo Obligor not anising from that PropCo Finance Party’s
own negligence or wilful default; or
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13.6

13.7

1.3.8

1.3.9

1.3.10

14

14.1

14.2

any htigation commenced by any person against a PropCo Finance Party (other than a
Finance Party) ansing as a result of any transaction contemplated by the PropCo Finance
Documents.

The PropCo Borrower shall within five Business Days of demand indemnify each PropCo
Finance Party, each Affilate of a PropCo Finance Party and each officer or employee of a
PropCo Finance Party or Its Affiliate, against any cost, loss or liabiity incurred by that
PropCo Finance Party or its Affiliate (or officer or employee of that PropCo Finance Party or
Affihate) in connection with or ansing out of the Acquisition or the funding of the Acquisition
(including but not hmited to those incurred In connection with any littgation, arbitration or
administrative proceedings or regulatory enquiry concerning the Acquisition), unless such
loss or lability 1s caused by the gross neglgence or wilful misconduct of that PropCo
Finance Party or its Affilate (or employee or officer of that PropCo Finance Party or
Affillate). Any Affilate or any officer or employee of a PropCo Finance Party or its Affiliate
may rely on the Clause,

The Company shall within 5 Business Days of demand indemnify the PropCo Agent against
any cost, loss or hability incurred by the PropCo Agent as a result of:

(a) investigating any event which it reascnably believes 1s a Default (as defined in the
PropCo Facilities Agreement) (having regard to any information provided by the
PropCo Borrower); or

(b)  acting or relying on any notice, request or instruction which It reascnably believes
to be genuine, correct and appropriately authornsed.

The Company shall within 5 Business Days of demand indemnify the Secunty Trustee
against any cost, loss or hability incurred by the Secunty Trustee as a result of:

(a) the taking, holding, protection or enforcement of the Transaction Secunty,

{b) the exercise of any of the nghts, powers, discretions and remedies vested in the
Security Trustee by the PropCo Finance Documents or by faw; and

() any default by any Obhgor in the performance of any of the obligations expressed
to be assumed by it in the PropCo Finance Documents.

The Secunty Trustee may, in priornity to any payment to the Finance Parties, indemnify rtself
out of the assets of the PropCo Obligors which are expressed to be subject to the terms of
the Security Documents n respect of, and pay and retain, all sums necessary to give effect
to the indemnity in Clause 14 4 of the PropCo Facilities Agreement and shail have a lien on
the Transaction Security and the proceeds of the enforcement of the Transaction Security
for all monies payable to it.

Guarantee and indemnity

The Company, jointly and severally with the other PropCo Guarantors, wrevocably and
unconditionally:

guarantees to each PropCo Finance Party punctual performance by each other PropCo
Obligor of all of that PropCo Obligor's obligations under the PropCo Finance Documents;

undertakes with each PropCo Finance Party that whenever another PropCo Obligor does not
pay any amount when due under or in connection with any PropCo Finance Document, the
Company shall iImmediately on demand by the Securnty Trustee pay that amount as ff It was
the principal PropCo Obligor; and
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1.4.3

1.5

1.6

1.6.1

1.7

1,71

indemnifies each PropCo Finance Party immediately on demand by the Secunty Trustee
against any cost, loss or liability suffered by that PropCo Finance Party if any obligation
guaranteed by it 1s or becomes unenforceable, invalid or illegal. The amount of the cost,
loss or liability shall be equal to the amount which that PropCo Finance Party would
otherwise have been entitled to recover

Continuing guarantee

The guarantee Is 2 continuing guarantee and shall extend to the ultmate balance of sums
payable by any PropCo Oblgor under the PropCo Finance Documents, regardless of any
intermediate payment or discharge in whole or in part

Reinstatement

If any payment by any PropCo Obligor or any discharge given by a PropCo Finance Party
(whether In respect of the oblgations of any PropCo Obligor or any secunty for those
obligations or otherwise) 15 avoided or reduced as a result of insolvency or any similar
event.

(a8) the liabiity of the Company shall continue as if the payment, discharge, avoidance
or reduction had not occurred; and

(b)Y  each PropCo Finance Party shall be entitled to recover the value or amount of that
security or payment from the Company, as If the payment, discharge, avoidance or
reduction had not occurred.

Waiver of defences

The obligations of the Company under Clause 17 (Guarantee and Indemnily) of the PropCo
Facilities Agreement shall not be affected by an act, ormission, matter or thing which, but for
Clause 17 of the PropCo Facilities Agreement, would reduce, release or prejudice any of Its
obligations under Clause 17 (Guarantee and Indemnity) of the PropCo Facilities Agreement
{without imitation and whether or not known to it or any PropCo Finance Party) including:

(a) any time, waiver or consent granted to, or composition with, any PropCo Qbligor or
other person;

(b)  the release of any other PropCo Obligor or any other person under the terms of any
composition or arrangement with any creditor of any PropCo Obligor;

(© the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nights against, or security over assets of,
any PropCo Obligor or other person or any non-presentation or non-observance of
any formality or other requirement In respect of any instrument or any falure to
realise the full value of any secunty;

(d) any ncapacity or lack of power, authonty or legal personality of or dissolution or
change 1in the members or status of any PropCo Obhgor or any other person;

(e) any amendment (however fundamental) or replacement of a PropCo Finance
Document or any other document or security;

(f any unenforceability, illegality or invahdity of any obligation of any person under
any PropCo Finance Document or any other document or security; or

(9) any insolvency or similar proceedings.
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1.8 PropCo Guarantor Intent

Without prejudice to the generality of Clause 17.4 (Warver of Defences) of the PropCo
Facilities Agreement, the Company expressly confirms that it intends that this guarantee
shall extend from time to time to any (however fundamental) variation, increase, extension
or addrion of or to any of the PropCo Finance Documents and/or any facility or amount
made availlable under any of the PropCo Finance Documents for the purposes of or in
connection with any of the following: acquisitions of any nature; increasing working capital;
enabling investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making a PropCo Facility available to new
borrowers under the PropCo Facthties Agreement any other variation or extensioen of the
purposes for which any such facility or amount might be made available from time to time,
and any fees, costs and/or expenses assoctated with any of the foregoing.

1.9 Immediate recourse

The Company waives any right it may have of first requinng any PropCo Finance Party (or
any trustee or agent on its behalf) to proceed against or enforce any other nghts or security
or claim payment from any person before claming from the Company under Clause 17
(Guarantee and indemmty) of the PropCo Facilities Agreement. This waiver applies
irrespective of any law or any provision of a PropCo Finance Document to the contrary.

110 Appropriations

110.1  Untd all amounts which may be or become payable by the Propco Obligors under or in
connection with the PropCo Finance Documents have been irrevecably paid in full, each
PropCo Finance Party (or any trustee or agent on its behalf) may-

(a) refrain from applying or enforcing any other moneys, security or nghts held or
received by that PropCo Finance Party (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner and order
as 1t sees fit (whether against those amounts or otherwise} and no PropCo
Guarantor (Including the Company) shall be entitled to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from any PropCo
Guarantor or on account of any PropCo Guarantor's lability (including the
Company) under Clause 17 of the PropCo Facilities Agreement.

1.11 Deferral of PropCo Guarantors’ rights

1.11.1  Untl all amounts which may be or hecome payable by the PropCo Obhgors under or in
connection with the PropCo Finance Documents have been irrevocably paid in full and
uniess the Security Trustee otherwise directs in writing, ne PropCo Guarantor (including the
Company) shall exercise any rghts which it may have by reason of performance by it of its
obligations under the PropCo Finance Documents

(a) to be indemnified by a PropCo Obhgor;

(b} to claam any contrnbution from any other guarantor of any PropCo Obligor's
obligations under the PropCo Finance Documents, and/for

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the PropCo Finance Parties under the PropCo Finance
Documents or of any other guarantee or securnty taken pursuant to, or in
connection with, the PropCo Finance Documents by any PropCo Finance Party.

1112 If a PropCo Guarantor (including the Company) recerves any benefit, payment or
distribution in relation to such nghts it shall hold that benefit, payment or distribution to the

tegal 6116874 7/ADKN/25507 00001 4 Version created 28 02 08



1,12

1121

113

1.13.1

1.13.2

1,14

extent necessary to enable all amounts which may be or become payable to the PropCo
Finance Parties by the PropCo Obligors under or in connection with the PropCo Finance
Documents to be repaid n full on trust for the PropCo Finance Parties and shall promptly
pay or transfer the same to the Agent as the Agent may direct for application in accordance
with Clause 30 {Payment mechanics) of the PropCo Facilities Agreement

Waiver

The Company wawves any rights of subrogation, counter-indemnity or claim for contribution
which it may have by reason of performance by it of its obligations under any PropCo
Finance Docurment In relation to the nights of the PropCo Finance Parties under the PropCo
Finance Documents.

Tax Indemnity

The Company shall (within five Business Days of demand by the PropCo Agent) pay to a
Protected Party an amount equal to the loss, hability or cost which that Protected Party
determines {acting in good faith} shall be or has been (directly or indirectly) suffered for on
account of Tax by that Protected Party in respect of a PropCo Finance Document {other
than a Hedge Document).

The indemnity contamned with clause 12.3.1 of the PropCo Facilities Agreement shall not
apply:

(a)  with respect to any Tax assessed on a PropCo Finance Party:

() under the law of the jurisdiction in which that PropCo Finance Party is
incorporated or, If different, the Junsdiction (or junsdictions) in which that
PropCo Finance Party 1s treated as resident for Tax purposes; or

{n) under the law of the junsdiction in which that PropCo Finance Party’s
Facility Office 1s located in respect of amounts received or recevable in that
jurisdiction,

If that Tax 1s imposed on or calculated by reference to the net income received or receivable
(but not any sum deemed to be received or recewvable) by that PropCo Finance Party; or

{b) to the extent a loss, llability or cost

(0 Is compensated for an increased payment under Clause 12 2 ( 7ax Gross
Up) of the PropCo Facilities Agreement; or

()] would have been compensated for an increased payment under Clause
12.2 (Tax Gross Up) of the PropCo Facilities Agreement but was not so
compensated solely because of one of the exclusions in Clause 12.2.4 (7ax
Gross Up) of the PropCo Facilities Agreement applied.

Stamp taxes

The Company shall pay and, within five Business Days of demand, indemnify each PropCo
Finance Party against any cost, loss or habiity each PropCo Finance Party may incur in
relation to any stamp duty land tax, stamp duty or other similar registration or documentary
taxes or duties payable 1n respect of, or in order to register or enforce, any PropCo Finance
Document (other than any such taxes or duties which are payable on or as a result of any
transfer, assignment or novation by any PropCo Finance Party of its nghts and obligations
under the PropCo Facilities Agreement), save that a PropCo Finance Party may only recover
once In respect of the same cost, loss or liability.
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1.15

1.16

117

2.1

2.2

221

23

2.3.1

2.3.2

Value Added Tax

Where a PropCo Finance Document requires any Party to resmburse a PropCo Finance Party
for any costs or expenses, that Party shall also at the same time pay and indemnify the
PropCo Finance Party against all VAT incurred by the PropCo Finance Party in respect of the
costs or expenses to the extent that the PropCo Finance Party reasonably determines that it
1s not entitled to credit or repayment from the relevant Tax Authority in respect of the VAT.

Limitation of liability

The Company shall indemnify each PropCo Finance Party for all costs and expenses
reasonably incurred by that PropCo Finance Party as a result of steps taken by it under
Clause 15.1 (Mitigation) of the PropCo Facilities Agreement,

Pay, rents, charges and outgoings

The Company shall to the extent not paid by OpCo punctually pay or cause to be paid and
indemnify  (see clause 23.14 of the PFA).

General Undertakings

Pursuant to the PropCo Facilities Agreement, the Company has, subject to the satisfaction
of the relevant Conditions Precedent (including without hmitation, the approval of the
acceptance of the terms of the facility in accordance with sections 155 -158 of the
Companies Act 1985) agreed to observe the following undertakings.

Obtaining and Complying with Authorisations,

The Company complying with all laws to which it may be subject, If failure so to comply
would have a Material Adverse Effect

Negative pledge

The Company not creating or permitting to subsist any Security over the whole or any part
of its assets subject to certain exceptions ncluding:

(@)  Secunty ansing under any PropCo Finance Document or the Opco Group Security
Documents,

(b) any lien arising by operation of law and 1n the ordinary course of trading.
Disposals

The Company not entering nto a transaction or transactions to convey, sell, lease,
transfer or otherwise dispose of the whole or any part of its assets, without the prior written
consent of the Agent (acting on the instruction of all the PropCo Lenders), subject to certain
exceptions including disposals ansing from

(a) a Compulsory Purchase, a disposal which 1s the grant of, or agreement to grant,
any Occupational Lease entered in accordance with Clause 23 3 (Occupational
Leases) of the PropCo Facilities Agreement; or

(b) which 1s the disposal of equipment, furnishings, machinery or plant in exchange for
other assets of equivalent or better type and quality;

Without prejudice to the provisions of Clause 22.4 1 of the PropCo Facilities Agreement, the
PropCo Borrower shall not dispose of a Group Property in order to substitute it for other
property without the prior written consent of the Agent {acting on the instructions of all the
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2.4

2.4.1

2.5

2.5.1

2.5.2

2.5.3

2.5.4

2.5.5

2.6

261

2.7

271

2.8

2.8.1

2.9

291

PropCo Lenders) and on terms satisfactory to the Agent (acting on the instructions of all the
PropCo Lenders).

Financial Indebtedness

The Company shall not, without the prior wntten consent of the Agent (acting on the
instructions of all the PropCo Lenders) permit any Frnancial Indebtedness to be outstanding
to it by, or make any loan or other form of credit available to, any person incurring or have
outstanding any Financial Indebtedness to any other person; or paying or discharging
(including, without limitation, by way of set-off or combination of accounts), or grant any
guarantee, indemnity, bond, letter of credit or other assurance against financial loss In
support of, any indebtedness owed by it or any other person.

Conduct of business

The Company having any Subsidiary which 1s not itself a PropCo Obligor (other than an
Excluded Company), or

entering into any amalgamation, demerger, merger or corporate reconstruction, or

transaction except on an arm’s length basis and for full market value, other than subject to
the terms of the Intercreditor Deed.

The Company Incurring or permitting to subsist any lrability, obligation or indebtedness
{including, without fimitation, any right of contribution, indemnity or subrogation) to any
member of the Opco Group which Is not a Subordinated Creditor.

The Company only carrying on the business of conducting the business of acquiring,
managting, letting and ownming the PropCo Properties and not including habilities other than
those ansing under the Transaction Documents.

Acquisitions

Subject to certain exceptions the Company shall not:

(a) acquire any assets, properties or a company or any shares or securities or a
business or undertaking {or, in each case, any interest 1n any of them); or

(b)  (save in the case of Cygnet 2008) incorporate a company.
Centre of Main Interests
The Company maintaining its Centre of Main Interests in its junsdiction of incorporation or
in England and Wales and not creating any “establishment” in any junsdichon other than
its junsdiction of incorporation or m England and Wales
VAT
The Company not forming or being treated as a member of any VAT Group or, subject to
certain exceptions, being registered or liable to be registered for VAT unless required to be
s0 registered as a result of the leasing by them of any equipment,
Taxes

The Company agreeing to

(a) maintain s Tax residence solely in the Unrted Kingdom, and shall not be subject to
Tax 1n any other junsdiction;
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2.9.2

2.10

2.10.1

210.2

210.3

2.10.4

2.10.5

2.10.6

210.7

2,11

2,12

2121

(b)  pay all Taxes payable by, or assessed upon, when due;

() not to surrender or waive or dispose of tax losses or tax reliefs available to
without the Agent’s prior written consent;

{d}  ensure that no latent corporation tax hability on chargeable gains of the Company 1s
tniggered or realised, or procure that any adviser of the Company who 1s, or may
be, a promoter makes disclosure required under Part 7 in respect of any notifiable
proposal or arrangements to which any PropCo Loan relates, and

not engage in any course of conduct which gives rise to or might reasonably be expected to
cause the Company to become hable to Tax which 1s primarily the lability of a person who
ts not a PropCo Obligor

The PropCo Borrower shall validly elect jointly with Opco pursuant to section 198 Capital
Allowances Act 2001 to fix the amount to be treated as the part of the sale price for the
PropCo Properties that 1s expenditure incurred by the PropCo Borrower on the provision of
fixtures at no lower than £6,400,000

Hedge arrangements

The PropCo Borrower shall, maintain Hedge Documents and such Hedge Documents and
related documentation shall:

be with a Hedge Counterparty;

have a term expinng not earlier than the Final Repayment Date and shall reflect {at the
time taken out) the amount of each Repayment Instalment in respect of Facility A as set out
in Clause 6 (Repayment) of the PropCo Facilites Agreement,

have at all imes an aggregate notional pnincipal amount not exceeding 110 per cent. of the
principal amount of the PropCo Loans;

have settlement dates that coinade with the Interest Payment Dates;

be based substantially on the form of agreed ISDA document or such other form
satisfactory to the Agent;

be secured in favour of the Security Trustee in a manner acceptable to the Security Trustee;
and

otherwise, be In form and substance satisfactory to the PropCo Borrower and the Agent
(each acting reasonably).

Distributions

The Company shall not make, declare or pay any distribubons or dividends, or interest on
unpaid dvidends or distributions or fees or expenses or similar or make any payments in
respect of Financial Indebtedness owed to or make any loans to any of its members 1n that
capacity save for Perrmitted Distnibutions

Share capital

The Company agrees not to

(a) redeem, repurchase, defease, retire or repay any of its share capital, or resolve to
do so;
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2122

2.13

2,131

2.14

2.14.1

2.14.2

2.14.3

2144

2.145

2146

(b) Issue any shares to any person other than shares 1ssued to another PropCo Obligor
where any such shares are or immediately become subject to valid and binding
fixed Secunty under a PropCo Finance Document in favour of the Security Trustee;
or

(c) subscribe for or otherwise acquire any stock or share which 1s only partly pad up or
in respect of, which the company which i1ssued that stock or share has any call or
hen

The Company shall pay on the same becoming due all calls or other payments which may
be or become due In respect of any shares held by it

Transaction Documents

The Company agrees to promptly exercise its nghts and comply with its material obligations
under each Transaction Document and not amend or waive any provision of a Transaction
Document without the prior wnitten consent of the Agent (not to be unreasonably withheld
or delayed) or as otherwise permitted by the Propco Finance Documents.

Securitisation and Syndication
The PropCo Borrower agrees to and agrees to procure that the PropCo Obhigors:

assist the PropCo Lenders and provide such information, documents and co-operation as
the PropCo Lenders may require in connection with any steps (including faciltating the
rating of any PropCo Lender's interest in any of the PropCo Finance Documents by
internationally recognised ratings agencies nominated by the relevant PropCo Lender and
providing access to tenants and financial information) which such PropCo Lender may wish
to take to achieve a successful securitisation (or any similar transaction) of all or part of its
rights under the PropCo Finance Documents, whether alone or in conjunction with any other
loan or loans;

use all reasonable endeavours to take such steps as a PropCo Lender may require to ensure
full complance with the hsting rules of any applicable stock exchange that may be
applicable as a result of any such securitisation (or similar transaction);

use all reascnable endeavours to procure that any Reports and Valuations are also
addressed to any relevant person or entity in connection with a securitisation (or similar
transaction);

co-operate and assist with and provide such information, in each case, as the Arranger may
reasonably request in connection with any syndication of the Facilities or any part thereof
whether alone or In comunction with any other loan or loans provided that the minimum
participation of any New PropCo Lender in the Facilities will be at least £5,000,000;

shall make appropriate senior management avatlable at reasonable times and on reasonable
notice to discuss the business and affairs of the PropCo Borrower and any PropCo Obligor at
presentations to potential participants in the Facilities or in connection with a secuntisation
(or similar transaction) of rights under the PropCo Finance Documents and, subject to the
terms of any Occupational Lease, organising site visits at such times as the Arranger may
reasonably request, and

subject to the terms of any Occupational Leases, provide such access to any Group Property
as the Arranger may reascnably require

Nothing in Clause 22 15 (Securitisation and Syndication) of the PropCo Facilities Agreement
shall oblige a PropCo Obligor to incur any cost other than the cost of any management
time,
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2.15

2.16

2161

2.17

2.17.1

2.18

2181

2.18.2

215

2.19.1

Pari passu ranking

The Company will ensure that its payment obligations under the PropCo Finance Documents
rank at least pan passu with the claims of all its other unsecured and unsubordinated
creditors, except for obligations mandatorly preferred by law applying to companies
generally.

Ring fencing

Notwithstanding any provision of the PropCo Facilities Agreement .to the contrary, the
Company shall not.

{a) make or repay, prepay or pay any other sum in respect of any loan;
(b) pay any dividend or other distribution,
{c) make any financial investment in or make any other payment;

(d) undertake or guarantee any obligations on behalf of or otherwise provide financial
support,

to any Excluded Company without the prior written consent of the Agent.
Planning

The Company agrees to comply with any conditions attached to any planning permissions
and comply with any agreement or undertakings relating to or affecthng any Group
Property If fallure to do so would have a Material Adverse Effect and shall not implement
any planning permission cbtained or enter, or agree to enter into, or amend any agreement
or undertaking under Section 106 of the Town and Country Planning Act 1990 or Section 33
of the Local Government (Miscellaneous Provisions) Act 1982 or Sections 38 or 278 of the
Highways Act 1980 or any other similar legislation without the prior written consent of the
Agent (not to be unreasonably withheld) unless the planning permission or agreement
relates 1o an alterabion permitted by Clause 23.11 (Afterations).

Title
The Company agrees to:

(a) observe and perform all restrictive and other covenants, undertakings, burdens,
servitudes, stipulations and obligations now or at any time affecting each Group
Property; and

(k)  duly and diligently enforce all restnctive or other covenants, undertakings, burdens,
servitudes, stipulations and obligations benefiting each Group Property and not
watve, release or vary (or agree to do so} the obligations of any other party
thereto,

to the extent fallure to do so would have a Matenal Adverse Effect.

The Company shall promptly take alf such steps as may be necessary or desirable to enable
the Secunty expressed to be created by the PropCo Finance Documents to be valdly
registered at the applicable Land Registry

Occupational Leases

The Company agrees that it will not without the consent of the Agent
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2.19.2

219.3

2.20

2201

2.20.2

220.3

(a) enter into any agreement for Lease, or grant any new Occupational Lease, other
than the grant by the PropCo Borrower of the Opco Lease in the agreed form in
relation to the PropCo Properties in accordance with the S&LB Documents and will
operate and administer the same on an arms length and diligent basis In
accordance with the terms thereof

The Company shall not:
{a) amend, waive or release any term of any Occupational Lease,

(b)  grant any new contractual licence or nght to occupy any part of any of its Group
Properties after the date of this Agreement;

() consent to any assignment, assighation or underletting of any tenant’s nterest
under any Occupational Lease (save where required under The Landlord and
Tenant (Covenants) Act 1995) so far as such consents are required under the
Occupational Lease,

(d) forfeit, irritate or exercise any nght of re-entry or exercise any option or power to
break, determine vary or extend, any Occupational Lease; or

(e) without the prior wntten consent of the Agent accept or permit the surrender or
renunciation of all or any part of any Occupational Lease save to enable a disposal
to take place which 1s otherwise permitted under the PropCo Finance Documents,

The Company agrees not to , without the consent of the Agent, serve any notice on any
former tenant under any Occupational Lease under Section 17(2) of The Landlord and
Tenant (Covenants) Act 1995 or on any guarantor of any such former tenant under Section
17(3) of that Act.

Head Leases

The Company shall, in relation to any Head Lease of a Group Property

observe and perform all material covenants, burdens, undertakings, stipulations and
obligations on the lessee under the Head Lease;

diligently enforce ali matenal covenants, burdens and undertakings on the part of the lessor
under the Head Lease; i

not, without the prior wntten consent of the Agent
(a) walve, release or vary any material obhgation under, or the terms of; or
(b}  exercise any option or power to break, determine or extend,

in each case, the Head Lease,

{c) not do or permit anything whereby the Head Lease may be forfeited or rritated;

(d) not agree any increase In the rent payable under the Head Lease without the prior
wntten consent of the Agent (save for any fixed rent uplfts 1n accordance with the
terms of any Head Lease in its form as at the date of the PropCo Facilities
Agreement); and

{e) promptly notify the Agent of any matter or event under or by reason of which any

such Head Lease has or may become subject to determination or to the exercise of
any rnight of re-entry or forfeiture or rritancy and:
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2.21

221.1

2212

2.22

2221

2222

2.22.3

() provide copies of all correspondence, notices and proceedings relating to
any such matter or event; and

(i) If so requested by the Agent, apply for relief against forfeiture or wntancy.

Environmental compliance

The Company agrees to comply with all Environmental Law and obtain and maintain any
Environmental Permits and take reasonably steps in anticipation of legislative changes and
not being as or use as or use Hazardous Substance {(as defined n the Propco Faclitbies
Agreement) which would not ordinarily be found on premises of the nature and type as the
Group Properties.

The PropCo Borrower shall inform the Agent in wniting as soon as reasonably practicable
upon becoming aware of the same:

(3) f any matenal Environmental Claim has been commenced or (to the best of any
PropCo Obligor's knowledge and belief} 1s threatened against any PropCo Obligor;
or

(b}  of any facts or circumstances which shall or are reasonably likely to result in any
matenal Environmental Claim being commenced or threatened against any PropCo
Obhigor.

Insurance

Each guarantor of the PropCo Facilities shall effect and maintain at all times insurance in
respect of its Group Property

(a)

(b)

(©)

against any loss or damage and such other risks and contingencies as are insured
in accordance with sound commercial practice to the full reinstatement value
thereof:

insurance agaimnst the loss of Rental Income or prospective Rental Income in
respect of its PropCo Property for a period of not less than three years having
regard to any potenbal increases in Rental Income as a result of rent reviews or
contractual rent increases; and

insurance agamst third party and public hability risks

Each guarantor of the OpCo Facilities shall effect and maintain at all times insurance In
respect of its:

(a)

(b)

(c)

property, trade, fittings and equipment forming part of the property against loss or
damage by and such other nsks and contingencies as are insured in accordance
with sound commercial practice to the full reinstatement value thereof'

In relatton to any Development Property for the period from the commencement of
a Development up to Practical Completion of that Development, contractors all nsk
insurance Including all nsks of loss or damage to the relevant property or the
construction works and in addition, a sum which, in the opinion of the Agent Is
equal to two years’ estimated advance loss of profits from the relevant property
when the Development 15 completed (exclusive of service charges and insurance
rents); and

Insurance against third party and public liability nsks

The Company shall ensure at all tumes that all Insurance Policies contain
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2.22.4

2.22.5

2226

2.23

2.24

2,25

2.25.1

(8) a mortgagee clause whereby such Insurance Policy shall not be vitiated or avoided
as against a mortgagee or security holder in the event of or as a result of any
misrepresentation, act, neglect or fallure to make disclosure on the part of the
insured party (other than the PropCo Finance Parties) or any crcumstances beyond
the contro! of any insured party;

(b}  terms prohibiting the insurer from vitiating or avoiding any Insurance Policy as
against 2 mortgagee In the event of any misrepresentation, act, neglect or failure
to make full disclosure on the part of the Company or any tenant or other insured
party and a wawer of all nghts of subrogation against the Company, the PropCo
Finance Parties or any Occupational Tenant in respect of any payments made or to
be made under any Insurance Policy, and

(©) terms providing that it shall not be invalidated so far as the Security Trustee Is
concerned for failure to pay any premium due without the insurer first giving to the
Secunty Trustee not less than 14 days’ wnitten notice,

The Company shall:

(a) provide the Agent with such information and copies of the Insurance Policies and
shall notify the Agent of renewals made and matenal variations or cancellations of
Insurance Policies made or, to the knowledge of the Company, threatened or
pending;

(b) not do or permit anything to be done which may make void or voidable any
Insurance Policy

The Company shall at all times ensure that each Insurance Policy 1s In the name of the
Company and the Secunty Trustee on behalf of the PropCo Finance Parties as co-insured,
with the Security Trustee named as loss payee for alt amounts in excess of £100,000,

If any PropCo Obligor does not comply with its obligations under Clause 23.7 (Insurance) of
the PropCo Faclities Agreement, the Agent or the Secunity Trustee may (without any
obligation to do so but If it does do so it shall notify the PropCo Borrower) effect or renew
any such Insurance Policy on behalf of the Secunty Trustee (and not in any way for the
benefit of any Obhgors) and the monies expended by the Security Trustee on so effecting or
renewing any such insurance shall be rembursed by the PropCo Obligors to the Securty
Trustee on demand.

Managing Agent

The Company agrees not to enter nto a management agreement relating to any Group
Property without the prior written consent of the Agent not to be unreasonably withheld.

Repair and Lifecycle Capital Expenditure

The Company shal! repair and maintain and keep in good and substantial repair and
condition each Group Property and any machinery and equipment forming part of it and
replace the same by items of similar quality and value

Alterations

The Company shall not, at any time, without the prior written consent of the Agent effect,
carry out or permit any Alterations to any Group Property save for certain exemptions.
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2.26

2261

2262

2,27

2.28

2.29

3.1

Notices

The Company shall promptly give full particulars (and If requested a copy of any written
particulars received by the Company) to the Agent of any notice, order, directive,
designation, resolution or proposal having application to any Group Property or to the area
in which 1t ts situate by any planning authority or other public body or authority under or by
virtue of the Planmning Acts (as defined in the Opco Faciibes Agreement) or any other
statutory power or powers conferred by any other taw which would give rise to a Matenal
Adverse Effect.

An Agent may at the cost of the PropCo Borrower take all reasonable or expedient steps {in
the name of the Company or otherwise) to ensure compliance with any such notice or order
where fatlure by the Company to do so would give rise to a Matenial Adverse Effect and may
at the cost of the PropCo Borrower make such objection or objections or representations
against or in respect of any proposal for such a notice or order as the Agent considers
expedient

Pay rents, charges and outgoings

The Company agrees to the extent not paid by Opco punctually pay or cause to be paid and
indemnify the Agent and/or the Security Trustee on demand against all existing and future
rents, fees, renewal fees, charges, assessments, impositions and outgoings subject to
certain exceptions.

Entry and power to remedy breaches

If the Company fails 1n certain arcumstances to perform any obligation relating to the
PropCo Property undertakings pursuant to the PropCo Faciliies Agreement, where the
Security Trustee enters upon a Group Property to execute such works and take such steps
as may, in the opinion of the Secunty Trustee, be required to remedy or rectify any such
fallure and do, the fees, costs and expenses properly incurred by the Security Trustee for
such works shall be rembursed by the Company.

Equipment

The Company shall procure that each Occupational Tenant or each member of the Opco
Group that 1s an operator of a Group Property, owns, and will continue to own the
Equipment used by 1t or any member of the Opco Group for the purposes of the psychiatric
services business of the Opco Group, save where already owned by an OpCo Obligor and
save that such persons are permitted to hold such Equipment on hire purchase or leasing
arrangements with third parties subject to the annual cost of such arrangements not
exceeding in aggregate £250,000 per annum (disregarding vehicles) indexed at the end of
each calendar year by reference to the retall prnices index for that year.

Under the OpCo Facilities Agreement:

An indemnity from the Company to each OpCo Finance Party agamst any cost, loss or
liabiity ansing out of or as a result of the conversion of any sum from the Company under
the OpCo Finance Documents (a "Sum”) from one currency to another for the purpose of

(a) making or filing a claim or proof against the Company; or

(b)  obtaining or enforcing an order, Judgement or award in relation to any litigation or
arbitration proceedings,

under the Opco Finance Documents, or any order judgement or award given or made In
relation to a sum which has to be converted
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3.2

3.3

331

3.3.2

3.3.3

334

3.35

3.3.6

3.4

3.4.1

34.2

The Company walves any right it may have in any jurisdiction to pay any amount under the
OpCo Finance Documents (n @ currency or currency unit other than that in which it 1s
expressed to be payable.

The Company shall within five Business Days of demand, indemnify each OpCo Finance
Party against any cost, loss or hability incurred by that OpCo Finance Party as a result of:

the occurrence of any OpCo Event of Default,

a fallure by an OpCo Obhgor to pay any amount due under an OpCo Finance Document on
its due date, including, without limitation, any cost, loss or lability arising as a result of
Clause 31 (Sharing amoung the Finance Parties) of the OpCo Facilities Agreement

funding, or making arrangements to fund, ts participation in a Utihsation requested by an
OpCo Borrower 1n a Utilisation Request but not made by reason of the operation of any one
or more of the provisions of the OpCo Facilities Agreement (other than by reason of default
or negligence by that CpCo Finance Party alone);

a Ubilisation (or part of a Utilisation) not being prepard in accordance with a notice of
prepayment given by an OpCo Borrower;

any habiity under Environmental Law relating (directly or indirectly) to any Property or any
other asset owned by an OpCo Obligor not arising from that OpCo Finance Party’s own
neghgence or wilful default;

any ltigation commenced by any person agamst an OpCo Finance Party (other than an
OpCo Finance Party) ansing as a result of any transaction contemplated by the OpCo
Finance Documents

Each OpCo Obligor shall within five Business Days of demand indemnify each Opco Finance
Party, each Affilate of an OpCo Finance Party and each officer or employee of a Finance
Party or its Affiliate, against any cost, loss or liability incurred by that OpCo Finance Party or
its Affihate (or officer or employee of that Opco Finance Party or Afflliate} in connection with
or arising out of the Acquisition or the funding of the Acquisition (including but not imited
to those ncurred in connection with any htigation, arbitration or administrative proceedings
or regulatory enquiry concerning the Acguisitron), unless such loss or hability 1s caused by
the gross negligence or wilful misconduct of that Opco Finance Party or its Affilate (or
employee or officer of that OpCo Finance Party or Affillate} Any Affilate or any officer or
employee of an OpCo Finance Party or its Affiliate may rely on this Clause 15 2 7 of the
OpCo Facilities Agreement,

The Company shall within 5 Business Days of demand indemmify the OpCo Agent against
any cost, loss or lability incurred by the OpCo Agent as a result of

(a) nvestigating any event which it reasonably believes 1s a Default (as defined In the
OpCo Facilities Agreement) (having regard to any information provided the OpCo);
or

(b) acting or relying on any notice, request or instruction whtch it reasonably believes
to be genuine, correct and appropnately authorised.

Each OpCo Obhgor shall within 5 Business Days of demand indemnify the Secunty Trustee
against any cost, loss or liability incurred by the OpCo Agent as a result of

(a) the taking, holding, protection or enforcement of the Transaction Secunty;

(b)  the exercise of any of the nghts, powers, discretions and remedies vested n the
Security Trustee by the OpCo Finance Documents or by law; and
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3.4.3

3.5

3.51

3.5.2

35.3

3.6

361

37

371

38

38.1

(©) any default by any Obhgor in the performance of any of the obligations expressed
to be assumed by it in the OpCo Finance Documents.

The Secunty Trustee may, In prionty to any payment to the OpCo Finance Parties,
indemnify itself out of the assets of the OpCo Obligors which are expressed to be subject to
the terms of the Secunty Documents in respect of, and pay and retain, all sums necessary
to give effect to the indemnity in Clause 15 4 of the OpCo Facilities Agreement and shall
have a lien on the Transaction Secunty and the proceeds of the enforcement of the
Transaction Security.

Guarantee and indemnity

The Company, jointly and severally with the other Opco Guarantors, wrevocably and
unconditionally

guarantees to each OpCo Finance Party punctual performance by each other OpCo Obligor
of all of that OpCo Obhigor's obligations under the OpCo Finance Documents,

undertakes with each OpCo Finance Party that whenever another Opco Obligor does not
pay any amount when due under or in connection with any OpCo Finance Document, the
Company Guarantor shall iImmediately on demand by the Secunity Trustee pay that amount
as f it was the pninopal OpCo Obligor; and

indemnifies each OpCo Finance Party immediately on demand by the Secunity Trustee
against any cost, loss or liabihty suffered by that OpCo Finance Party iIf any obhgation
guaranteed by it 15 or becomes unenforceable, invahd or illegal. The amount of the cost,
loss or hability shall be equal to the amount which that Opco Finance Party would otherwise
have been entitled to recover.

Continuing guarantee

The guarantee 15 a continuing guarantee and shall extend to the ultimate balance of sums
payable by any OpCo Oblgor under the Opco Finance Documents, regardless of any
intermediate payment or discharge in whole or in part.

Reinstatement

If any payment by any OpCo Obligor or any discharge given by an Opco Finance Party
(whether in respect of the obligations of any OpCo Obligor or any secunity for those
obhgations or otherwise) 1s avoided or reduced as a result of insolvency or any similar
eveni:

(a) the hability of the Company shall continue as If the payment, discharge, avoidance
or reduction had not occurred, and

(b}  each OpCo Finance Party shall be enbtitled to recover the value or amount of that
secunty or payment from the Company, as if the payment, discharge, avoidance or
reduction had not occurred,

Waiver of defences

The obligations of the Company under Clause 18 (Guarantee and Indemnity) of the OpCo
Facilities Agreement shalt not be affected by an act, omission, matter or thing which, but for
Clause 18 of the OpCo Facilities Agreement, would reduce, release or prejudice any of its
obligations under Clause 18 (Guarantee and Indemnity) of the OpCo Facilities Agreement
(without limitation and whether or not known to it or any Finance Party) including.
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3.9

39.1

310

3101

31

3111

(a) any time, waiver or consent granted to, or composition with, any OpCo Obligor or
other person;

(b)  the release of any other OpCo Obligor or any other person under the terms of any
composition or arrangement with any creditor of any OpCo Obligor;

(© the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets of,
any OpCo Obligor or other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrument or any falure to
realise the full value of any security;

(d)  any incapacty or lack of power, authonty or legal personality of or dissolutron or
change 1n the members or status of any OpCo Obligor or any other person;

(e) any amendment (however fundamental) or replacement of an OpCo Finance
Document or any other document or security,

() any unenforceability, illegality or invalidity of any obligation of any person under
any OpCo Finance Document or any other document or security, or

(9) any msolvency or similar proceedings.
OpCo Guarantor Intent

Without prejudice to the generality of Clause 18.4 (Wawer of Defences) of the OpCo
Faciities Agreement, the Company expressly confirms that it intends that this guarantee
shall extend from time to time to any (however fundamental} vanation, increase, extension
or addition of or to any of the OpCo Finance Documents and/or any facility or amount made
avallable under any of the OpCo Finance Documents for the purposes of or In connection
with any of the following. acquisitions of any nature; increasing working capital; enabling
investor distributions to be made, carrying out restructurings; refinancing existing facilities,
refinancing any other indebtedness; making an OpCo Facility avalable to new OpCo
Oblgors any other vanation or extension of the purposes for which any such faciity or
amount might be made available from time to time, and any fees, costs and/or expenses
assoclated with any of the foregoing,

Immediate recourse

The Company waives any right it may have of first requinng any OpCo Finance Party {or
any trustee or agent on its behalf) to proceed against or enforce any other rights or securty
or claim payment from any person before claiming from the Company under Clause 18
(Guarantee and indemnity) of the OpCo Facilities Agreement. This waiver applies
irrespective of any law or any provision of an OpCo Finance Document to the contrary.

Appropriations

Until all amounts which may be or become payable by the OpCo Obhgors under or in
connection with the CpCo Finance Documents have been irrevocably paid in full, each OpCo
Finance Party (or any trustee or agent on its behalf) may

(a) refrain from applying or enforcing any other moneys, secunty or nights held or
received by that Opco Finance Party (or any trustee or agent on its behalf} in
respect of those amounts, or apply and enforce the same in such manner and order
as It sees fit (whether against those amounts or otherwise) and no OpCo Guarantor
(including the Company) shall be entitled to the benefit of the same; and
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3.12

3.12.1

3.12.2

3.13

3.131

314

3.14.1

3.14.2

(b)  hold in an interest-beaning suspense account any moneys recelved from any OpCo
Guarantor or on account of any OpCo Guarantor’s lhiability (including the Company)
under Clause 18 of the OpCo Facilities Agreement,

Deferral of OpCo Guarantors’ rights

Until all amounts which may be or become payable by the OpCo Obligers under or m
connection with the OpCo Finance Documents have been irrevocably paid in full and unless
the Secunty Trustee otherwise directs in wnting, no OpCo Guarantor (including the
Company) shall exercise any rnights which it may have by reason of performance by it of its
obligations under the Opco Finance Documents:

{a) to be indemnified by an OpCo Obhgor;

{(b) to cam any contnbution from any other guarantor of any OpCo Obligor's
obligations under, the Opce Finance Documents; and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwtse) of any nghts of the OpCo Finance Parties under the OpCo Finance
Documents or of any other guarantee or secunty taken pursuant to, or n
connection with, the OpCo Finance Documents by any OpCo Finance Party,

If an OpCo Guarantor{including the Company) receves any benefit, payment or distribution
in relation to such nghts it shall hold that benefit, payment or distnbution to the extent
hecessary to enable all amounts which may be or become payable to the OpCo Finance
Parties by the OpCo Obligors under or in connection with the Opco Finance Documents to
be repaid in full on trust for the OpCo Finance Parties and shall promptly pay or transfer the
same to the Agent as the Agent may direct for application in accordance wrth Clause 32
(Payment mechanics) of the OpCo Facilities Agreement.

Waiver

The Company waives any nghts of subrogation, counter-indemnity or claim for contribution
which it may have by reason of performance by it of its obligations under any Opco Finance
Document 1n relation to the rights of the OpCo Finance Parties under the OpCo Finance
Documents,

Tax Indemnity

The Company shall (within five Business Days of demand by the OpCo Agent) pay to a
Protected Party an amount equal to the loss, liability or cost which that Protected Party
determines (acting in good faith) shall be or has been {directly or indirectly) suffered for on
account of Tax by that Protected Party in respect of an OpCo Finance Document

The Clause 1.13.1 above shall not apply:
(a)  with respect to any Tax assessed on an OpCo Finance Party,

(n under the law of the junsdichion in which that OpCo Finance Party Is
incorporated or, if different, the Junsdiction (or junisdictions) in which that
OpCo Finance Party 1s treated as resident for Tax purposes; or

)] under the law of the junisdiction in which that OpCo Finance Party's Faality
Office 1s located In respect of amounts received or receivable in that
junisdiction,

if that Tax i1s imposed on or calculated by reference to the net income received or recevable
(but not any sum deemed to be received or recevable) by that OpCo Finance Party; or
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315

3.16

317

3.18

4.1

(b)  to the extent a loss, liability or cost:

()] IS compensated for an increased payment under Clause 13.2 (7ax Gross
Up) of the OpCo Facilities Agreement; or

{n) would have been compensated for an increased payment under Clause
13.2 (7ax Gross Up) of the OpCo Facilibes Agreement but was not so
compensated solely because of one of the exclusions in Clause 13.2.4 { 7ax
Gross Up) of the OpCo Facilities Agreement applied

Stamp taxes

The Company shali pay and, within five Business Days of demand, indemnify each OpCo
Finance Party against any cost, loss or habiity each OpCo Finance Party may incur n
relation to any stamp duty land tax, stamp duty or other similar registration or documentary
taxes or duties payable in respect of, or in order to register or enforce, any OpCo Finance
Document (other than any such taxes or duties which are payable on or as a result of any
transfer, assignment or novation by any OpCo Finance Party of s nghts and obligations
under the PropCo Facilities Agreement), save that an OpCe Finance Party may only recover
once In respect of the same cost, loss or iability.

Value Added Tax

Where an OpCo Finance Document requires any Party to reimburse an OpCo Finance Party
for any costs or expenses, that Party shall also at the same time pay and indemnify the
CpCo Finance Party against all VAT incurred by the OpCo Finance Party in respect of the
costs or expenses to the extent that the OpCo Finance Party reasonably determines that it
1s not entitied to credit or repayment from the relevant Tax Authornity in respect of the VAT.

Limitation of liability

The Company shall indemnify each OpCo Finance Party for all costs and expenses
reasonably incurred by that Finance Party as a result of steps taken by it under Clause 16.1
{ Mitrgation) of the OpCo Facilities Agreement,

Pay rents, charges and outgoings

Each Opco Obligor shall to the extent not paid by OpCo punctually pay or cause to be paid
and indemnify the Opco Agent and/or the Secunty Trustee on demand against all existing
and future rents, fees, charges, assessments, impositions and outgoings whatsoever
whether imposed by deed, agreement or by statute or otherwise and whether in the nature
of capital or revenue and even though of a wholly novel character which now or at any time
during the continuance of the secunty constituted by or pursuant to this Agreement are
payable in respect of any Property or any part thereof save to the extent that such existing
and future rents, fees, charges, assessments, impositions and outgoings are being
contested 1n good faith and such payment can be lawfully withheld.

General Undertakings

Pursuant to the OpCo Facilibies Agreement, the Company has agreed to observe the
following undertakings

Obtaining and Complying with Authorisations

The Company complying in all respects, with all laws to which it may be subject, If failure so
to comply would have a Matenial Adverse Effect
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4.2

421

43

4.4

4.5

4.5.1

452

453

4.5.4
4.6

4.6.1

Negative pledge

The Company not creating or permitting to subsist any Securnity over the whole or any part
of 1ts assets subject to certain exceptions including:

(8}  Securtty ansing under any OpCo Finance Document or the PropCo Group Security
Documents,

(b)  any hen ansing by operation of law and in the ordinary course of trading.
Disposals

The Company not entenng info a transaction or transactions to convey, sell, lease, transfer
or otherwise dispose of the whole or any part of its assets, without the prior written consent
of the Agent (acting on the instruchion of all the Lenders) subject to certain exceptions
including disposals ansing from a Compulsory Purchase, a disposal which ts the grant of, or
agreement to grant, any Occupational Lease entered in accordance with Clause 24.3
(Oceupational Leases) of the OpCo Faclities Agreement; or which 1s the disposal of
equipment, furnishings, machinery or plant in exchange for other assets of eguivalent or
better type and qualty

Financial Indebtedness

The Company shall not, without the prior written consent of the Agent (acting on the
instructions of all the Lenders) permit any Financial Indebtedness to be outstanding to it by,
or make any loan or other form of credit avallable to, any persen, incurring or have
outstanding any Financial Indebtedness to any other person, or paying or discharging
(including, without Iimitation, by way of set-off or combination of accounts), or grant any
guarantee, indemnity, bond, letter of credit or other assurance against financial loss in
support of, any indebtedness owed by 1t or any other person.

Conduct of business

The Company having any Subsidiary which 1s not itself an OpCo Obligor or entering into any
amalgamation, demerger, merger or corporate reconstruction, or entering Into any
transaction except on an arm’s length basis and for full market value subject to the terms of
the Intercreditor Deed.

The Company Iincurring or permiting to subsist any hability, obligation or indebtedness
{including, without limitation, any nght of contribution, indemnity or subrogation) to any
member of the Opco Group which 1s not a Subcrdinated Creditor

Neither PropCo II nor PropCo Holdco I shall trade or carry on any business or incur any
habilities other than;

(a)  conducting the business of acquiring, developing, managing, letting and owning its
Properties; and

(b}  habilties ansing under the Transaction Documents
Neither PropCo II nor PropCo Holdco II shall have any employees,
Acquisitions
Subject to certain exceptions, the Company shall not;

(a) acguire any assets, properties or a company or any shares or securities or a
business or undertaking (or, in each case, any Interest in any of them); or
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4.7

4.8

4.9

491

492

4.10

4,11

4.11.1

(b}  (save in the case of Cygnet 2008) incorporate a company.
Centre of Main Interests
The Company mamntaining its Centre of Main Interests in ts yunsdiction of incorporation or
In England and Wales and not creating any “establishment” in any junsdiction other than sts
Jurisdiction of incorporation or in England and Wales.
VAT
The Company not forrming or being treated as a member of any VAT Group.
Taxes

The Company agreeing to:

(a)  maintain its Tax residence solely m the United Kingdom, and shall not be subject to
Tax in any other junsdiction;

{b) pay all Taxes payable by, or assessed upon, when due,

{(c) not to surrender or wawve or dispose of tax losses or tax relefs available to it
without the Agent’s prior written consent;

{(d) ensure that no latent corporation tax llability on chargeable gains of the Company 1s
triggered or realised;

{e) procure that any adviser of the Company who 15, or may be a promoter make
disclosure required under Part 7 In respect of any notifiable proposal or
arrangements to which any OpCo Loan relates, and

H not engage In any course of conduct which gives nse to or might reasonably be
expected to cause the Company to become lable to Tax which 1s pnmarily the
habity of a person who s not an OpCo Obltgor

OpCo shall enter nto an election under s198 Caprtal Allowances Act 2001 with PropCo to fix
the amount to be treated as the part of the sale price for the OpCo Properties that 1s
expenditure incurred by OpCo on the provision of fixtures at no lower than £6.4million, such
election to be entered into within 2 years from 31 October 2007,

Distributions

The Company shall not make, declare or pay any distnbutions or dividends, or interest on
unpaid dividends or distributions or fees or expenses or similar or make payments in respect
of Financial Indebtedness owed to or make any loans to any of its members in that capacity
save for Permitted Distributions.

Share capital

The Company agrees not to.

(a) redeem, repurchase, defease, retire or repay any of its share capital, or resolve to
do so;

(b) 1ssue any shares to any person other than shares i1ssued to another OpCo Obligor
where any such shares are or immediately become subject to valid and binding
fixed Secunty under a OpCo Finance Document in favour of the Secunty Trustee; or
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411.2

4.12

4,12.1

4,13

4.13.1

413.2

413.3

414

4.15

4.15.1

4,16

416.1

{c) subscribe for or otherwise acquire any stock or share which I1s only partly paid up or
in respect of, which the company which 1ssued that stock or share has any call or
ien.

The Company shall pay on the same becoming due all calls or other payments which may
be or become due in respect of any shares held by it

Transaction Documents

The Company agrees to promptly exercise its rights and comply with its matenal obligations
under each Transaction Document and not amend or waive any provision of a Transaction
Document without the prior written consent of the Agent (not to be unreasonably withheld
or delayed) or as otherwise permitted by the OpCo Finance Documents,

Syndication

Opco agrees to and agrees to procure that the OpCo Obligors:

co-operate and assist with and provide such information, In each case, as the Arranger may
reasonably reguest in connection with any syndication of the Faciibies or any part thereof
whether alone or In conjunction with any other loan or loans;

shail make appropriate senior management available at reasonable times and on reasonable
notice to discuss the business and affawrs of the OpCo Obligors and any OpCo Obligor at
presentations to potential participants in any Facility, organising site visits at such times as
the Arranger may reasonably request; and

subject to the terms of any Occupational Leases, provide such access to any Group Property
as the Arranger may reasonably require

Pari passu ranking

The Company will ensure that its payment obligations under the Opco Finance Documents
rank at least parr passu with the claims of all its other unsecured and unsubordinated
creditors, except for obligations mandatonly preferred by law applying to companies
generally,

Ring fencing

Notwithstanding any provision of the OpCo Facilities Agreement to the contrary, the
Company shall not-

fa) make or repay, prepay or pay any other sum in respect of any loan;
(b)  pay any dividend or other distnbution;
(c) make any financial investment in or make any other payment,

(d) undertake or guarantee any obligations on behalf of or otherwise provide financial
support,

to any Excluded Company without the pror wntten consent of the Agent,
Planning
The Company agrees to comply with any conditions attached to any planning permissions

and comply with any agreement or undertakings relating to or affecting any Opco Property
if fallure to do so would have a Material Adverse Effect and shall not implement any
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417

4.17.1

4.17.2

418

4181

418.2

4.19

4.19.1

planning permission obtained or enter, or agree to enter Into, or amend any agreement or
undertaking under Section 106 of the Town and Country Planning Act 1990 or Section 33 of
the Local Government (Miscellaneous Provisions) Act 1982 or Sections 38 or 278 of the
Highways Act 1980 or any other similar legislation without the prior written consent of the
Agent (such consent not to be unreasonably withheld) unless the planning permission or
agreement relates to an Alteration permitted by Clause 24.9 (Afterations).

Title
The Company agrees to:

(a) 4.17.1.1observe and perform all restrictive and other covenants, undertakings,
burdens, servitudes, stipulations and obligations now or at any time affecting each
Property; and

(b)  4.17.1.2duly and diligently enforce all restrictive or other covenants, undertakings,
burdens, servitudes, stipulations and obligations benefiting each Opco Property
and not waive, release or vary (or agree to do so) the obligations of any other
party thereto,

to the extent failure to do so would have a Material Adverse Effect

The Company shail promptly take afl such steps as may be necessary or desirable to enable
the Secunty expressed to be created by the Opco Finance Documents to be valdly
registered at the applicable Land Registry.

Occupational Leases

The Company agrees that it will not without the consent of the Agent enter into any
agreement for Lease, or grant any new Occupational Lease.

The Company shall not:
(a) amend, waive or release any term of any Occupational Lease;

(b)  grant any new contractua! licence or nght to occupy any part of its OpCo Properties
after the date of this Agreement;

() consent to any assignment, assignation or underletting of any tenant’s interest
under any Occupational Lease (save where required under The Landlord and
Tenant (Covenants) Act 1995) so far as such consents are required under the
Occupational Lease,

(d) forfeit, wntate or exercise any nght of re-entry or exercise any option or power to
break, determine vary or extend, any Occupational Lease, or

{e) without the prior written consent of the Agent accept or permit the surrender or
renuncration of alt or any part of any Occupational Lease save to enable a disposal
to take place which ts otherwise permitted under the OpCe Finance Documents.

Head Leases

The Company shall, In relation to any Head Lease of a OpCo Property observe and perform
all material covenants, burdens, undertakings, stipulations and oblgations on the lessee
under the Head Lease,

dihgently enforce all material covenants, burdens and undertakings on the part of the lessor
under the Head Lease;
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4192  not, without the prior written consent of the Agent:

(a)
(b)

walve, release or vary any matenal obligation under, or the terms of, or

exercise any ophion or power to break, determine or extend,

in each case, the Head Lease,

(c)
(d)

(e)

not do or permit anything whereby the Head Lease may be forfeited or irntated;

not agree any increase in the rent payable under the Head Lease without the prior
written consent of the Agent (save for any fixed rent uplifts 1n accordance with the
terms of any Head Lease in its form as at the date of the OpCo Facilites
Agreement); and

promptly notify the Agent of any matter or event under or by reason of which any
such Head Lease has or may become subject to determination or to the exercise of
any right of re-entry or forfeiture or rntancy and:

{)] provide copies of all correspondence, notices and proceedings relating to
any such matter or event; and

(n) If so requested by the Agent, apply for relief against forfeiture or irntancy.

4.20 Environmental compliance

The Company agrees to comply with all Environmental Law and obtain and maintain any
Environmental Permits and take reasonable steps in antictpation of legislative changes and
not bring or use Hazardous Substance (as defined in the Opco Faciities Agreement) which
would not ordinanly be found on premises of the nature and type as the Group Property

4.21 Insurance

4.21.1  Each OpCo Oblgor shall effect and maintain all times Insurance

(a)

(b)

(c)

In respect of the Property against loss or damage by and such other nsks and
contingencies as are insured In accordance with sound commercial practice to the
full reinstatement value thereof

in relation to any Development Property for the period from the commencement of
a Development up to Practical Completion of that Development, contractors all nsk
insurance including all nsks of loss or damage to the relevant property or the
construction works and In addition, a sum which, in the opimon of the Agent I1s
equal to two years’ estimated advance loss of profits from the relevant property
when the Development 1s completed (exclusive of service charges and insurance
rents); and

insurance aganst third party and public hability nsks.

4212  The Company shall ensure at all imes that all Insurance Policies contatn

(a)

a mortgagee clause whereby such Insurance Policy shall not be vitiated or avoided
as agamst a mortgagee or security holder in the event of or as a result of any
misrepresentation, act, neglect or failure to make disclosure on the part of the
nsured party (other than the Opco Finance Parties) or any crcumstances beyond
the control of any insured party;
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421.4

421.5

4.22

4.23

4.24

425

(b) terms prohibiing the insurer from wvitiating or avoiding any Insurance Policy as
against a mortgagee In the event of any misrepresentation, act, neglect or falure
to make fulf disciosure on the part of the Company or any tenant or other insured
party and a waiver of all nghts of subrogation agamst the Company, the OpCo
Finance Parties or any Occupattonal Tenant in respect of any payments made or to
be made under any Insurance Policy; and

(¢} terms prowiding that it shall not be invalidated so far as the Security Trustee is
concerned for failure to pay any premium due without the insurer first giving to the
Security Trustee not less than 14 days’ written notice.

The Company shall;

{a)  provide such information and copies of the Insurance Policies and shall notify the
Agent of renewals made and matenal vanations or cancellations of Insurance
Policies made or, to the knowledge of the Company, threatened or pending;

(b) not do or permit anything to be done which may make void or voidable any
Insurance Policy.

The Company shall at all times ensure that each Insurance Policy 1s in the name of the
Company and the Security Trustee on behalf of the OpCo Finance Parties as co-msured,
with the Secunty Trustee named as loss payee for all amounts In excess of £100,000

If any Opco Obligor does not comply with its obhigations under Clause 24.7 (Insurance) of
the OpCo Faclities Agreement, the Agent or the Security Trustee may (without any
obligation to do so but If it does do so it shall notify the OpCo Obhgors) effect or renew any
such Insurance Policy on behalf of the Secunty Trustee {and not in any way for the benefit
of any OpCo Obligors) and the monies expended by the Security Trustee on so effecting or
renewing any such insurance shall be rembursed by the OpCo Oblhgors to the Securnty
Trustee on demand.

Alterations

The Company shall not, at any time, without the prior written consent of the Agent effect,
carry out or permit any Alterations to any Property save for certain exemptions,

Pay rents, charges and outgoings

The Company agrees to the extent not paid by Opco punctually pay or cause to be pad and
indemnify the Agent and/or the Secunty Trustee on demand against all existing and future
rents, fees, renewal fees, charges, assessments, impositions and outgoings subject to
certain exemptions.

Entry and power to remedy breaches

If the Company fails in certain circumstances to perform any obhigation relating to the OpCo
Property undertakings pursuant to the OpCo Facilities Agreement, where the Secunty
Trustee enters upon a OpCo Property to execute such works and take such steps as may, in
the opinion of the Securnity Trustee, be required to remedy or rectify any such faillure and do
the fees costs and expenses properly incurred by the Security Trustee for such works and
taking such steps shall be reimbursed by the Company

Equipment
The Company shall procure that each tenant or each member of the OpCo Group that 1s an

operator of a OpCo Property, owns, and will continue to own, cutright the Equipment used
by it or any member of the OpCo Group for the purposes of the psychiatric services
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4.26

4261

4.27

4.27.1

4.272

4273

business of the OpCo Group, save where already owned by an Opco Obligor and save that
such persons are permitted to hold such Equipment on hire purchase or leasing
arrangements with third parties subject to the annual cost of such arrangements not
exceeding In aggregate £125,000 per annum (disregarding vehicles) indexed at the end of
each calendar year by reference to the retail pnices index for that year

Tabley House
OpCo shalt.

(a) provide to the Agent, within 2 Business Days of the date of the OpCo Facllities
Agreement, a copy of the completed agreed form TR1 and any other documents
relating to the Tabley House Transfer, in form and substance satisfactory to the
Agent;

(b)  make a land transaction return to HM Revenue & Customs (together with payment
of any applicable stamp duty land tax) within the statutory penod and use all
reasonable endeavours to answer any requisitions raised by HM Revenue &
Customs promptly and properly;

(c) make an apphication to the Land Registry (including the relevant form TR1 and any
other applicable documentation) for the registration of the Tabley House Transfer
as soon as possible after the date of the OpCo Facilities Agreement and within the
priority period in favour of the OpCo Lenders, and

(d) use all reasonable endeavours to complete the registration of the Tabley House
Transfer at the Land Registry on each of the proprietorship registers for Tabley
House as soon as possible after the date of the OpCo Facilihies Agreement.

PROPCO DEBENTURE
Under the PropCo Debenture

The Company charges with full title guarantee in favour of the Securty Trustee by way of
first legal mortgage, the Mortgaged Property.

The Company covenants with the Security Trustee to pay, discharge and satisfy the Secured
Obhgations in accordance with therr respective terms.

The Company assigns and agrees to assign absolutely with full title guarantee to the
Security Trustee all of its night, title and interest from time to time in and to each of the
following assets:

(a) the Assigned Accounts and the debt or debts represented thereby,

{b) the Hedge Documents and all proceeds paid or payable thereunder;

(©) the proceeds of any Insurance Policy and all Related Rights;

{d)  any Rental Income and Disposal Proceeds and the rnight to make demand for and
receive the same;

(e) any contracts, deeds, leases, licences, undertakings, guarantees, covenants,
warranties, representations and other documents entered into by, given to or
otherwise benefiting the Company in respect of the Real Property, and

(F the Specific Contracts;
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4.28 The Company charges with full title guarantee in favour of the Secunity Trustee by way of
first fixed charge, all of its nghts, title and interest from time to time 1n and to each of the
following assets:

(a)

(b)

©
(d)
(e

(H
(@)
(h)

®
8

(k)
(N
(m)

(n)

each of its present and future accounts (other than the Assigned Accounts) with
any bank, bullding society, financial institution or other person and the debt or
debts represented thereby,

nghts to recover any VAT on any supplies made to it relating to the Charged Assets
and any sums so recovered;

the Intellectual Property;
the Investments;

book and other debts and Monetary Claims owing to 1t and any proceeds of those
debts and claims and all Related Rights;

the Real Property and all Related Rights,
the Shares and Related Rughts;

the Opco Lease and any agreement for Lease permitted under the PropCo Facilities
Agreement;

the Tangible Moveable Property;

each of its present and future interest or currency rate swap, cap, floor, collar or
option transactions, all proceeds pawd or payable thereunder and all Related Rights,

any goodwill, nghts and claims n relation to the uncalled capial of the Company;
any rent deposits and all Related Rights;

stocks, shares, debentures, securities and certificates of deposit, all interests in
collective nvestment schemes and partnerships and all warrants, options and rights
to subscribe for any investment whether held by or on behalf of the Company and
all Related Rights; and

each of the assets which are specified in Clause 3.2 (Assignment by way of
Security} of the PropCo Debenture

4,28.2 The Company with full title guarantee charges in favour of the Secunty Trustee by way of
first floating charge all present and future assets and undertaking of the Company

4283  The floating charge created by the PropCo Debenture shall be deferred in point of prionity to
all fixed Security validly and effectively created by the Company under the PropCo Finance
Documents, in each case, In favour of the Secunty Trustee

428.4 The PropCo Debenture contains a covenant for further assurances and shall remain 1n full
force and effect notwithstanding any amendments, variations, or novations from time to
time of the PropCo Finance Documents or any assignment, transfer, novation of the nights
and obligations of any Lender or the Secunty Trustee

OPCO DEBENTURE

4.29 Under the OpCo Debenture-

Legal 6116874 7/ADKN/25907 00001 27 Version created 28 02 08



4291 The Company covenants with the Secunty Trustee to pay, discharge and satisfy the Secured
Obligations in accordance with their respective terms.

4.29.2 The Company charges with full title guarantee in favour of the Security Trustee by way of
first legal mortgage, the Mortgaged Property

4.29.3 The Company assigns and agrees to assign absolutely with full title guarantee to the
Secunty Trustee all of its nght, title and interest from time to ttme in and to each of the
following assets

(a

(b)
()
(d)

(e)
(f)

any contracts, deeds, leases, licences, undertakings, guarantees, covenants,
warranties, representations and other documents entered nto by, given to or
otherwise benefiting the Company in respect of the Real Property;

the proceeds of any Insurance Policy and all Related Rights

the Specific Contracts;

any Rental Income and Disposal Proceeds and the right to make demand for and
receive the same;

the Assigned Accounts and the debt or debts represented thereby; and

the Collateral Warranties and all proceeds patd or payable thereunder.

4294 The Company charges with full title guarantee in favour of the Secunty Trustee by way of
first fixed charge, all of its nghts, title and interest from time to time In and to each of the
following assets

(a)
(b)

(©
(d)

(e)

)

(9)
(h)
)

Q)

the Real Property and all Related Rights;

the Bulding Contracts, Trade Contracts to which a Warranty Trade Contractor s
party, Consultant Appontments to which a Warranty Consultant 15 party,
Specifications, Required Consents, the Opco Lease and any agreement for Lease
permitted under the OpCo Faclites Agreement and any other Development
Document and all nghts under each Development Document;

the Tangible Moveable Property,;

each of 1ts present and future accounts (other than the Assigned Accounts) with
any bank, bulding society, financial institution or other person (including any
replacement account or sub-division or sub-account of that account) and the debt
or debts represented thereby;

each of its present and future interest or currency rate swap, cap, floor, collar or
ophion transactions, all proceeds paid or payable thereunder and all Related Rights,

book and other debts and Monetary Claims owing to it and any proceeds of those
debts and claims and all Related Rights;

the Intellectual Property;
any goodwill, nghts and clamms in relation to the uncalled capital of the Company;

nghts to recover any VAT on any supplies made to It relating to the Charged Assets
and any sums so recovered;

any rent deposits and all Related Rights;
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4 29.6

4297

5.1

5141

51.2

52

5.2.1

5.2.2

53

531

(k) the Investments,

()] the Shares and Related Rights;

(m) stocks, shares, debentures, secunties and certificates of deposit, all interests in
collective investment schemes and partnerships and all warrants, options and rights
to subscribe for any investment whether held by or on behalf of the Company and
all Related Raghts; and

(n) each of the assets which are specfied in Clause 3.2 (Assignment by way of
Security) of the Opco Debenture,

The Company with full title guarantee charges in favour of the Security Trustee by way of
first floating charge all present and future assets and undertaking of the Company.

The floating charge created the Opco Debenture shall be deferred in point of prionty to all
fixed Secunity validly and effectively created by the Company under the OpCo Finance
Documents, in each case, in favour of the Secunty Trustee,

The Opco Debenture contains a covenant for further assurances and shall remain in full
force and effect notwithstanding any amendments, vanations, or novations from time to
time of the OpCo Finance Documents or any assignment, transfer, novation of the rights
and obligations of any Lender or the Security Trustee,

Intercreditor Deed

Ranking of Security from the PropCo Debtors

All existing and future Secunty conferred by the PropCe Debtors on the Finance Parties by
the Transaction Security Documents will rank in nght and prionity in the following order:

first, the PropCo Debt; and
second, the Opco Debt,

regardless of the date or order of registration or execution of the relevant Transaction
Secunity Document,

Ranking of Security from the Opco Debtors

All existing and future Secunty conferred by the Opco Debtors on the Finance Parties by the
Transaction Security Documents will rank in nght and prionty in the following order:

first, the Opco Debt; and
second, the PropCo Debt,

regardless of the date or order of registration or execution of the relevant Transaction
Secunty Document

Exercise of rights

Upon the occurrence of an Insolvency Event in respect of any Debtor the Security Trustee 15
authonsed by the OpCo Finance Parties and PropCo Finance Parties to’

demand, claim, enforce and prove for;
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532

5.3.3

54

541

5.5

5.6

5.6.1

56.2

5.6.3

5.6.4

5.6.5

5.6.6

5.6.7

568

file claims and and proofs and give receipts and take all proceedings and do all things which
the Secunty Trustee considers reasonably necessary or advisable to recover, and

receive all payments and distnbutions of any kind whatsoever in respect of or on account of
any PropCo Debt, Opco Debt and Subordinated Debt due from the relevant Debtor

Voting

Upon the occurrence of an Insolvency Event in respect of any Debtor, the Security Trustee
may exercise all powers of convening meetings, voting and representation in respect of:

(a) the PropCo Debt (except for meetings of the PropCo Finance Parties under the
PropCo Finance Documents);

(b) the Opco Debt (except for meetings of the Opco Finance Parties under the Opco
Finance Documents);

(c) the Subordinated Debt.
Enforcement

The Security Trustee shall act in relation to the PropCo Secunty Documents in accordance
with the instructions of the Majonty PropCo Finance Parttes and in relation to the Opco
Group Secunty Documents in accordance with the instructions of the Majonty Opco Lenders

Application of PropCo Recoveries

All proceeds of enforcement of the Transaction Secunity shall be applied in the following
order:

first, in payment of unpaid fees, costs and expenses incurred by or on behalf of the Security
Trustee (and any receiver, attorney, adviser or agent appointed by it} and the remuneration
of the Security Trustee and tts advisers and agents, in each case to the extent payable
under the [PropCo] Finance Documents;

second, In payment of unpaid costs and expenses incurred by or on behalf of the PropCo
Finance Parties in connection with enforcement of the PropCo Finance Documents, to the
extent payable thereunder;

third, in payment to the PropCo Agent for application towards unpaid and outstanding
PropCo Debt (including such amounts due to the PropCo Agent);

fourth, in payment of unpaid costs and expenses incurred by or on behalf of the Opco
Finance Parties in connection with enforcement of the Opco Finance Documents, to the
extent payable thereunder;

fifth, in payment to the Opco Agent for application towards unpaid and outstanding Opco
Debt {including such amounts due to the Opco Agent);

sixth, in payment of unpaid costs and expenses incurred by or on behalf of the
Subordinated Creditors in connection with enforcement of the Subordinated Documents, to
the extent payable thereunder;

seventh, in payment to the Subordinated Creditors for application towards unpaid and
outstanding Subordinated Debt; and

eighth, in payment of the surplus (if any) to the relevant PropCo Debtors or other persons
entitled to it,
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5.7

571
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5.7.3

574

575

5.7.6

5.2.7

5.7.8

5.8

61

6.1.1

and pending that application shall be held on trust by the Secunty Trustee for the
beneficiaries entitled to it.

Application of Opco Recoveries

All proceeds of enforcement of the Transaction Secunity shall be applied In the following
order:

first, in payrment of unpaid fees, costs and expenses incurred by or on behalf of the Security
Trustee (and any receiver, attorney, adviser or agent appointed by it) and the remuneration
of the Security Trustee and its advisers and agents, in each case to the extent payable
under the [OpCo] Finance Documents;

second, 1n payment of unpaid costs and expenses Iincurred by or on behalf of the Opco
Finance Parties in connection with enforcement of the Opco Finance Documents, to the
extent payable thereunder;

third, iIn payment to the Opco Agent for application towards unpad and outstanding Opco
Debt (including such amounts due o the Opco Agent),

fourth, in payment of unpaid costs and expenses incurred by or on behalf of the PropCo
Finance Parties in connection with enforcement of the PropCo Finance Documents, to the
extent payable thereunder;

fifth, in payment to the PropCo Agent for application towards unpaid and outstanding
PropCa Debt (including such amounts due to the PropCo Agent);

sixth, i payment of unpaid costs and expenses incurred by or on behalf of the
Subordinated Creditors in connection with enforcement of the Subordinated Documents, to
the extent payable thereunder;

seventh, in payment to the Subordinated Creditors for application towards unpaid and
outstanding Subordinated Debt; and

eighth, in payment of the surplus (If any) to the relevant Opco Debtors or other persons
entitled to it,

and pending that application shall be held on trust by the Secunty Trustee for the
beneficianes entitied to it.]

Indemnity

The Company indemnifies each Finance Party and Subordinated Creditor upon demand for
the amount of any PropCo Turnover Amount or Opco Turnover Amount paid by any Finance
Party or Subordinated Creditor, respectively, to the Secunty Trustee in accordance with
Clause 11 of the Intercreditor Deed.

The Company shall indemnify the relevant Finance Party for all losses it may suffer as a
result of a Recovering Finance Party making a payment to the Secunty Trustee under clause
15.2 (Finance Parly recoveries) or a Finance Party making a payment under Clause 15.3
(PropCo loss shanng) or Clause 15 4 (Opco loss sharing) of the Intercreditor Deed.
PROPCO INTER-COMPANY LOAN AGREEMENT

Under the PropCo Inter-Company Loan Agreement:

PropCo will provide a loan ("the Loan") to Cygnet 2002.
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The Loan 1s to be used for.
(a)  the partial repayment by Cygnet 2002 of its habilities under the Existing Facility
Agreement The remainder of Cygnet 2002 babiities under the Existing Faciity

Agreement will be discharged following an inter-company loan to Cygnet 2002 by
OpCo; and

{b) (following the discharge in full of Cygnet 2002 Limited’s liabilites under the Existing
Faciiity Agreement ) the funding of a dividend payment in accordance with and set
out in step 14.4 of the Steps Plan.

PropCo 1s not obliged to concern itself with any application of the Loan

The Loan shall be made in one amount in an amount as set out in the PropCo Inter-
Company Loan Agreement;

PropCo shall receive Interest on the loan at a rate of 8% per annum on terms as set out in
the PropCo Inter Company Loan Agreement;

The rnights of PropCo under the PropCo Inter-Company Lloan Agreement shall be
subordinated 1n favour of The Royal Bank of Scotland plc pursuant to the Intercreditor
Deed

PROPCO-CIH INTER-COMPANY LOAN AGREEMENT

Under the PropCo-CIH Inter-Company Loan Agreement

PropCo will provide an agreed Loan (the “Loan™) to CIH.

The purpose of the Loan 15 to enable CIH to on-lend the money to its parent company
Cygnet 2008 so that Cygnet 2008 can acquire the entire issued share capital of Cygnet
2002,

PropCo is not obliged to concern itself with any application of the Loan.

The Loan shzll be made in ohe amount In an amount as set out in the PropCo-CIH Inter-
Company Loan Agreement;

PropCo shall receive Interest on the loan at a rate of 8% per annum on terms as set out In
the PropCo-CIH Inter-Company Loan Agreement;

The nghts of PropCo under the PropCo-CIH Loan Agreement shall be subordinated in favour
of The Royal Bank of Scotland plc pursuant to the Intercreditor Deed.

OPCO INTER-COMPANY LOAN AGREEMENT

Under the OpCo Inter-Company Loan Agreement:

OpCo will provide an agreed loan (the “Loan") to Cygnet 2002.

The Loan is to be used towards partial repayment by Cygnet 2002 of its liabilities under the
Existing Facility Agreement. The remainder of Cygnet 2002 Limited's habilities under the
Existing Faciity Agreement will be discharged following an inter-company loan to Cygnet
2002 from PropCo.

OpCao 1s not obliged to concern itself with any application of the Loan.
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The Loan shall be made in one amount in an amount as set out in the Opco Inter-Company
Loan Agreement;

OpCo shall receive Interest on the loan at a rate of 8% per annum on terms as set out in
the Opco Inter Company Loan Agreement;

The rights of OpCo under the OpCo Inter-Company Loan Agreement shall be subordinated
in favour of The Royal Bank of Scotland plc.

CIH-2002 INTER-COMPANY LOAN AGREEMENT
Under the CIH-2002 Inter-Company Loan Agreement:
Cygnet 2002 will provide an agreed Loan (the “Loan”) to CIH

The purpose of the Loan 1s to finance the proposed acquisition of the entire issued share
capital of Cygnet PropCo Holdco Limited .

Cygnet 2002 1s not obhged to concern itself with any application of the Loan

The Loan shall be made in one amount In an amount as set out in the CIH-2002 Inter-
Company Loan Agreement;

Cygnet 2002 shall receive Interest on the loan at a rate of 8% per anhum on terms as set
out in the CIH-2002 Inter-Company Loan Agreement,

The nights of Cygnet 2002 under the CIH-2002 Loan Agreement shall be subordinated in
favour of The Royal Bank of Scotland plc pursuant to the Intercreditor Deed.

TAX AND COSTS FACILITY DEED

Opco undertakes with PropCo that if and to the extent PropCo does not have sufficient free
cash available to it after all obhigations then due and payable by PropCo pursuant to the
terms of the PropCo Finance Documents have been paid (and for this purpose, “free cash”
shall mean monies standing to the credit of the General Account and which, in accordance
with the terms of the PropCo Finance Documents, are not to be applied for some other
purpose) to meet a Tax Liability in full it will either:

make available whether by way of loan or share subscription {or procure that there shall be
made avalable) to PropCo on the due date for payment (as provided in Clause 6 3 (Duwe
date for payment}) of the Tax and Costs Facility Deed) an amount equal to any Tax Liability
(or part thereof) in excess of the free cash payable by PropCo, and/or

on behalf of and at the direction of PropCo, apply an amount otherwise to be made
available under Clause 2.1.1 of the Tax and Costs Faclity Deed in making a payment (or
procunng that a payment 1s made) of the amount of the Tax Liability (or part thereof) in
excess of the free cash to the relevant Tax Authonty on or prior to the date when payment
of the Tax Liability 1s due to be made,

and any Tax Faciity Drawdown made available by:
{a)  Opco {whether to PropCo or to a Tax Authonty) pursuant to Clauses 2.1.1 or 2.1.2
of the Tax and Costs Facility Deed by way of a loan shall be made on the terms set
out in Clause 2.3 (Terms of any loan) of the Tax and Costs Facility Deed; or

(b}  Opco (to a Tax Authornity) pursuant to Clause 2.1.2 of the Tax and Costs Facility
Deed shall give rise to an inter-company loan between OpCo and PropCo of an
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10.2.1

10.2.2

10.3

104

10.4.1

10 4.2

amount equal to the Tax Facility Drawdown and on the terms set out in Clause 2.3
( Terms of any loan) of the Tax and Costs Facality Deed.

Opco undertakes with Propco that if Propco does not have sufficient Free Cash (as defined
In 91 above) available to Propco after it has paxd all its obligations under the Finance
Documents to meet a Non-Tax Liability Opco will either:

make availlable to Propco a sum equal to the Non-Tax Liabilty in excess of Free Cash
payable by Propco either by way of loan or share subscription; and/or

on behalf of and at the direction of Propco, apply an amount otherwtse to be made
available under Clause 3.1 1 of the Tax and Costs Facility Deed n making a payment (or
procuring that a payment 1s made) in satisfaction of the Non-Tax Liability {or part thereof)
on or prior to the date when payment of the Non-Tax Liability 1s due to be made,

and any Non-Tax Facility Drawdown made avallable by:

(a)  Opco (whether to Propco or to any other person) pursuant to Clauses 3.1.1 or 3.1.2
of the Tax and Costs Facility Deed by way of a loan shall be made on the terms set
out in Clause 3.3 (Terms of any /oan) of the Tax and Costs Facility Deed; or

(b) Opco (to any person) pursuant to Clause 3.1,2 of the Tax and Costs Faciity Deed
shall give rse to an inter-company loan between Opco and Propco of an amount
equal to the Non-Tax Facility Drawdown and on the terms set out in Clause 3 3
{Terms of any loan) of the Tax and Costs Facility Deed,

Opco shall indemnify Propco for any loss or hiability ansing by reason of a breach by Opco of
its obligations under the Tax and Cost Facility Deed

Under the Tax Guarantee of the Tax and Cost Facility Deed

The Tax Guarantors covenant irrevecably and jointty with Propco that they shall do the
following

(a) guarantee Opco’s punctual performance of all its obligations under the Tax and
Cost Facility Deed

(b) where Opco does not pay any amount under the obligations in the Tax Deed, the
Tax Guarantors will immediately pay such amount as if they were the principal
obligors under the Tax and Costs Facllity Deed

(© indemnify Propco immediately on demand against any cost, loss or liabdity suffered
by Propco if any obligabion guaranteed by 1t I1s, or becomes, unenforceable, invalid
or tllegal.

This guarantee will extend to the ultimate balance of sums payable by OpCo or PropCo
under the or any Tax Guarantor under the Tax and Costs Faclity Deed, regardless of any
intermediate payment or discharge in whole or in part
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SCHEDULE 4
CYGRETPROPCOLHMITED

DEFINITIONS

Accession Letter: means a document substantially In the form set out in Schedule 6 (Form
of Accession Letter) of the Propco Facility Agreement;

Acquisition: the acquisiion by Cygnet 2008 of Cygnet 2002 Shares on the terrns of the
Qffer Documents;

Additional Borrower. means a company which becomes an Opco Borrower In accordance
with Clause 28.2 (Additional Borrowers) of the Opeo Facility Agreement;

Additional Chargor: means any person which becomes a Chargor by executing a Deed of
Accession (as defined In the Debentures);

Affiliate: means, in relation to any person, a Subsidlary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company;

Agent: means The Royal Bank of Scotland plc acting as agent for Natlonal Westminster
Barnk plc;

Arranger: means The Royal Bank of Scotland plc acting as agent for National Westminster
Bank plc,

Alterations: means any development, redevelopment, demolition, reconstruction or
structural alteration,

Assigned Account means each Control Account and any other account that may from time
to time be Identified in writing as an Assigned Account by the Secunity Trustee;

Authorisation: means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration;

Budgeted Costs: means the itemised budgeted costs and expenses approved by the Agent
(including a summary breaking down pre and post start-up losses and capitaiised interest)
relating to the acquisiion of property In connection with and the carrying out and financing of
a Development all as set out in the relevant Development Programme;

Building Contract: means, In respect of a Development Property, each building contract,
including all documents referred to in that contract, relating to the carrying out of whole of
the design and construction of the relevant Development;

Business Day: means a day (other than a Saturday or Sunday) on which banks are open
for general business in London,

Centre of Main Interests means, in relation to a Propco Obillgor or an Opco Obligor, the
“centre of main interests” for the purposes of the EU Insolvency Regulation of that Obligor,

Certificate of Practical Completion: means, in respect of a Development Property, the
Cerbficate of Practical Completion to be issued by the Certifier (as defined in the Opco
Faciities Agreement} in connection with the Practical Completion of the relevant
Development;
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DEFINITIONS

Accession Letter means a document substantially in the form set out in Schedule 6 (Form
of Accession Letter) of the Propco Facility Agreement;

Acquisition: the acquisition by Cygnet 2008 of Cygnet 2002 Shares on the terms of the
Offer Documents,

Additional Borrower: means a company which becomes an Opco Borrower in accordance
with Clause 28.2 (Additional Borrowers) of the Opco Faclity Agreement;

Additional Chargor- means any person which becomes a Chargor by executing a Deed of
Accession {as defined in the Debentures);

Affiliate: means, In relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company;

Agent: means The Royal Bank of Scotland plc acting as agent for National Westminster
Bank plc;

Arranger means The Royal Bank of Scotland plc acting as agent for National Westminster
Bank plc;

Alterations: means any development, redevelopment, demoiition, reconstruction or
structural alteration;

Assigned Account means each Control Account and any other account that may from time
to time be identified In writing as an Assigned Account by the Secunty Trustee,

Authorisation: means an authonsation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration,

Budgeted Costs: means the itemised budgeted costs and expenses approved by the Agent
(including a summary breaking down pre and post start-up losses and capitalised interest)
relating to the acquisition of property in connection with and the carrying out and financing of
a Development all as set out In the relevant Development Programme;

Building Contract: means, in respect of a Development Property, each building contract,
including all documents referred to in that contract, relating to the carrying out of whole of
the design and construction of the relevant Development;

Business Day: means a day {(other than a Saturday or Sunday) on which banks are open
for general business in London;

Centre of Main interests' means, in relation to @ Propco Obligor or an Opco Cbhgor, the
“centre of main interests” for the purposes of the EU Insolvency Regulation of that Obligor,

Certificate of Practical Completion: means, in respect of a Development Property, the
Certfficate of Practical Completion to be 1ssued by the Certifier (as defined in the Opco
Faclities Agreement) in connection with the Practical Completion of the relevant
Development,
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Charged Assets: means each of the assets and undertaking of each Chargor which from
time to time are the subject of any Security created or expressed to be created by it in favour
of Secunty Trustee by or pursuant to the Debentures and any Legal Charge;

Chargor: means each of the Ongtnal Chargors and Additional Chargors;
CIH: means Cygnet Inter-Holdings Limited;

CIH 2008 Inter-Company Loan Agreement: means the loan agreement in the agreed
form dated on or about the date of this Agreement between CIH (as lender) and Cygnet 2008
{as borrower)

CIH Loan Agreement: means the loan agreement in the agreed form dated on or about the
date of this Agreement between the Propco Borrower (as lender) and Cygnet 2002 (as
borrower) entered into to enable Cygnet 2002 to advance the amount of its drawings
thereunder to Cygnet 2008 (pursuant to the Cygnet Loan Agreement) to finance all or part of
the Acquisition;

Collateral Warranties means, in respect of a Property, each collateral warranty granted or
to be granted by a Main Contractor, a Warranty Contractor and/or by a Warranty Consultant
in respect of a Developrment Document to which it 1s a party In favour of the Secunity Trustee;

Compliance Certificate means a compliance certificate provided by the Borrower to the
Agent which, as required by the provisions of Clause 19.2 {Compliance Certificate) of the
Propco Faclity Agreement, shall be in either the form set out in Part 1 or Part 2 of Schedule 7
(Comphance Certificate) of the Propco Facility Agreement;

Compulsory Purchase means any disposal of the whole or any part of a Group Property
made pursuant to a compulsory purchase order or any other exercise by an acquinng
authority of statutory powers;

Control Account: means each of the Disposal Proceeds Account, the Receipts Account, the
Insurance Proceeds Account, the Rectification Account and the General Account (all as
defined in the Propco Facility Agreement);

Consultant Appointment: means, in relation to a Development Property, an agreement
for an appointment for a Consultant including all documents referred to in that agreement,

Creditors: means each Finance Party;

Cygnet 2002: means Cygnet 2002 Limited,

Cygnet 2002 Loan Agreement: means the loan agreement n the agreed form dated on or
about the date of the Propco Facility Agreement between the Propco Borrower (as lender)
and Cygnet 2002 (as borrower) entered into to enable Cygnet 2002 to discharge all liabilittes
under the Existing Facility Agreement;

Cygnet 2002 Shares: means the entire 1ssued share capital of Cygnet 2002 as at the date
of the Propco Faclity Agreement;

Cygnet 2008: means Cygnet 2008 Limited,
Cygnet Loan Agreement’ means the loan agreement in the agreed form dated on or about

the date of the Propco Facility Agreement between CIH (as lender) and Cygnet 2008 (as
borrower) entered into to assist Cygnet 2008 to finance the Acquisition;

Legal 6086842 2/ADKN/25907 00001 2 250208




Debenture: means any fixed and floating charge debenture entered or to be entered into
by an Obligor in favour of the Secunty Trustee in the agreed form;

Debt: means all or any (as the context requires) of the Secured Debt and the Subordinated
Debt,

Debtors: means Cygnet 2002 and each:
(a) Obhger;

(b) other member of the Group which has any obligation to any Finance Party under any
Finance Document; and

{c) any other person that 1s a debtor in respect of any Debt,
and shall include each New Debtor;

Development. means the development of a Development Property for the provision of care
home accommodation and/or psychiatric services together with ancillary uses as approved In
accordance with Clause 4.4 (Approval) of the Opco Faclities Agreement including, without
limitation, alf demolition and clearance operations, all excavations, bulding and other
construction work and all associated drainage and infrastructure works for the comprehensive
development of a Development Property in accordance with the relevant Development
Documents, the Required Consents and the provistons of the Opco Facilities Agreement;

Development Costs; means the costs and expenses (Including any part thereof in respect
of or which represents irrecoverable VAT) payable by an Obligor as specfied in the relevant
Budgeted Costs,

Development Document' means, in respect of a Development Property, each and any

(a) Burllding Contract,

(b) Trade Contract to which a Warranty Trade Contractor is party;

{c) Consultant Appointment to which a Warranty Consultant 1s party;

(d) Collateral Warranty,

(e) Specifications;

{}] Required Consents;

(g) any other document designated as such in writing by the Agent and Propco 11

under the Opco Faciiities Agreement;
each as defined in the Opco Faalibes Agreement,
Development Loan: means each loan made in relation to the Development Costs
Development Management Agreements: means
Development Programme: means a report addressed to the Finance Parties summansing
the proposed development programme and timetable for a Development delivered to and
approved by the Lenders in accordance with Clause 4.1 (Conditions precedent) of the Opco
Facilities Agreement and updated from time to trme in accordance with the Opco Faalites

Agreement, and which may, in respect of the first Acquisition Loan {as defined in the Opco
Facilitiles Agreement) for a Development Property, consist of an indicative programme only,
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pending confirmation as required by Clause 4.2 (Further Conditions Precedent) of the Opco
Facilities Agreement;

Development Property: means each Property in respect of which a Development Loan 15 or
1s to be drawn,

Disposal means the transfer, assignment, assignation, conveyance or sale (including the
grant of a lease at a premiumn) of the Borrower’s interest in all or part of any Property;

Disposal Costs: means, in relation to a Disposal, any reasonable direct costs and expenses
(including any part of such costs and expenses which represents VAT (other than any amount
in respect of VAT included in the calculation of Disposal VAT Liabiity (as defined in the
Propco Facility Agreement) for such Disposal)) incurred by the Borrower to persons who are
not members of the Group in connection with the Disposal;

Disposal Proceeds: means all sums paid or payable or any other consideration given or to
be gven for a Disposal including (without Imitabian);

(a) all compensation and damages recewved for any use or disturbance, blight or
compulsory purchase,

{b) any deposit (other than a deposit held on a stakeholder basis); and

(©) any amount in respect of or which represents VAT chargeable in respect of any
sum referred to above;

Dormant Company: means a member of the Group that 1s dormant, that does not trade
(for tself or as agent for any other person) and does not own, legally or beneficially, any
assets (including without limitation, indebtedness owed o 1t) which in aggregate have a value
of £20,000 or more or its equivalent in other currencies;

Environmental Claim: means any clam, proceeding or mvestigation by any person in
respect of any Environmental Law,

Environmental Law: means any law In the United Kingdom which relates to the pollution
or protection of the environment (including any building, tand, water, air or natural or man-
made structure) or harm to or the protection of human health or the health of ammals or
plants,

Environmental Permits: means any Authonsation and the filing of any notfication, report
or assessment required under any Environmental Law for the operation of the business of any
member of the Group,

Equipment: means any equipment and movables used by any member of the Group for the
purposes of the psychiatric services business;

Event of Default: means a Propco Event of Default or, as the case may be, an Opco Event
of Default;

Excluded Company: means each Dormant Company (for so long as it i1s a Dormant
Company as defined hereunder), Stac and Oakdale;

Existing Facility Agreement' means the facility agreement originally dated 31 October

2002 (as amended and restated on 6 May 2006, 31 May 2007) and made between Cygnet
2002 and National Westminster Bank plc;
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Facilities Agents: means both of the Propco Agent (until the Propco Discharge Date) and
the Opco Agent (until the Opco Discharge Date),

Facilities Agreements: means the Propco Faclities Agreement and the Opco Facilities
Agreement;

Fee Letter: means any letter or letters between the Arranger, the Agent and/or the Secunty
Trustee and the Borrower setting out any of the fees referred to in Clause 11 (Fees) of the
Propco Facllity Agreement;

Finance Parties: means the Propco Finance Parties and/or (as applicable) the Opco Finance
Parties;

Financial Covenants: means the Propco Financial Covenants and/or (as applicable) the
Opco Financial Covenants,

Final Group Structure Chart' means a structure chart for the Group (for these purposes
including Cygnet 2008) which shows:

{a) the legal and beneficial ownership (including any minonty interests) of all Obligors
and all other members of the Group as at the date of completion of steps 16 and 17
of the Steps Plan; and

(b) all Financial Indebtedness owed by each Obligor as at that date to any other person
(other than pursuant to the Facilities Agreements);

Finai Repayment Date: means, in relation to both Facility A and Faciity B, 20 January
2015 or, If such date 1s not a Business Day, the immediately preceding Business Day;

Financial Indebtedness: means any indebtedness for or in respect of*
(a) montes borrowed;

(b) any amount raised by acceptance under any acceptance credit facilty or
dematenahsed equivalent;

(@ any amount raised pursuant to any note purchase faolty or the issue of bonds,
notes, debentures, loan stock or any similar instrument;

(d) the amount of any hiability in respect of any lease or hire purchase contract which
would, in accordance with generally accepted accounting princples applicable to
the person concerned, be treated as a finance or capital lease;

(e) receivables sold or discounted (other than any receivables to the extent they are
sold or discounted on a non-recourse basis);

(f any amount raised under any other transaction {including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

{9) any dervative transaction entered into in connection with protection against or
benefit from fluctuation in any rate or price (and, when calculating the value of
any denivative transaction, only the marked to market value shall be taken into
account);

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond,

standby or documentary letter of credit or any other instrurnent 1ssued by a bank
or financiai institution; and
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n the amount of any hability in respect of any guarantee or indemnity for any of
the items referred to in paragraphs (a) to (h) above;

Finance Party: means the Propco Finance Parties and/or {as applicable) the Opco Finance
Parties and "Finance Parties” shall be construed accordingly;

Financial Ratio: means any financial ratio set out in clauses 21.1 to 21 6 of the Propco
Facilities Agreement;

General Account: means the account maintained by the Borrower in accordance with
Clause 20.1 (Deswgnation of Contro! Accounts) of the Propco Facility Agreement and includes
Its interest in any replacement account or sub-division or sub-account of that account;

Group. means Cygnet 2008 or (following the release of Cygnet 2008 as a Guarantor
pursuant to Clause 26.3 2 (Refease of Obligors) of the Propco Facility Agreement) CIH and its
Subsidiaries from time to time which, save for the purposes of the Financial Ratios and Clause
27.5 (Business with the Group) of the Propco Facility Agreement, shall be deemed not to
include the Excluded Companies;

Group Property means any Property or Tabley House and “Group Properties” shall be
construed accordingly;

Grove means Grove Investments UK Limited;

Head Lease: means any lease by virtue of which the Borrower holds an interest in a
Property,;

Hedge Counterparty' means the Onginal Hedge Counterparty and any person appointed as
a8 Hedge Counterparty pursuant to Clause 25 6 (New Hedge Counterparties) of the Propco
Facility Agreement;

Hedge Documents: means.

(a) an ISDA master agreement, schedule and credit support annex (If any) made
between a Hedge Counterparty and the Propco Borrower, and

(b} each confirmation pursuant to that master agreement relating to a Hedge
Transaction,

Hedge Transaction: means any swap, cap, floor, collar, option or other transaction (or any
combination) entered into by the Propco Borrower and the Hedge Counterparty In relation to
the Propco Facilibies.

Holding Company. means, In relation to a company or corporation, any other company or
corporation In respect of which it 1s a Subsidiary;

Insolvency Event: means:

(a) a court making a winding-up order or an order for the dissolution or liquidation of
any Debtor or a liquidator, administrator, receiver, manager or equivalent being
appointed to any Debtor,

(b) any Debtor ceasing or suspending generally payment of its debts or announcing an

intention to do so or making a general assignment for the benefit of or a composition
with its creditors; or
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(c) any analogous events to these mentioned in (a) and {b) above affecting any Debtor
i any jurisdiction;

Insurance Policies: means any policy of insurance or assurance In which a Party may at
any time have an interest;

Insurance Proceeds Account means any account opened and maintained by an Opco
Borrower in accordance with Clause 21.3 (Payments into Control Accounts) of the Qpco
Faciities Agreement and includes its interest in any replacement account or sub-dwision or
sub-account of that account;

Intellectual Property: means any patents, trade marks, service marks, designs, business
names, copyrights, design nghts, moral nghts, inventions, confidential information, knowhow
and other intellectual property nghts and interests, whether registered or unregistered, the
benefit of all applications and nghts to use such assets and all Related Rights;

Intercreditor Deed means the intercreditor and secunity trust deed dated on or about the
date of the Propco Facility Agreement and entered into by, among others, Cygnet 2008,
Propco, Propco II, Opco and the Agent;

Inter-Company Facility: means the faclity referred to in clause 2 of the Inter-Company
Loan Agreements;

Interest: means 8% per annum (before as well as after any demand or judgment);

Interest Payment Dates: means

{a) in relation to any Loan, 20 January, 20 April, 20 July and 20 October in each
year; and
(b) in relation to any Unpaid Sum, the last day of each Interest Period in which that

Unpaid Sum falls due;
Interest Period® means each period determined in accordance with Clause 9 (/nferest
Periods) of the Propco Facility Agreement and, in relation to an Unpaid Sum, each pencd
determined in accordance with Clause 8.3 (Default interest) of the Propco Facility Agreement;

Investments' means:

(a) any stocks, shares, debentures, secunities and certificates of deposit (but not
including the Shares),

(b) alt interests in collective investment schemes; and

(©) all warrants, options and other nghts to subscribe or acquire any of the investments
described n (a) and (b),

in each case whether held directly by, or to the order of, any Chargor or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rights (including all
rights against any such trustee, nominee, fiduciary or clearance system);

Lease. means any present or future lease, underlease, sub-lease, licence, tenancy or nght to
occupy all or any part of a Property and any agreement for the grant of any of the foregoing
(excluding any Head Lease);

Legal Charge means each charge by way of legal mortgage entered into by an Obligor over
a Property in favour of the Security Trustee In the agreed form;
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Lender: means a Propco Lender or an Opco Lender under the relevant Facilities Agreement;

Main Contractors: means, in respect of a Development Property, such firm or company of
project contractors as may be appointed as the main building contractor in accordance with
the Opco Facilities Agreement;

Majority Opco Lenders: has the meaning given to Majonity Lenders in the Opco Facilities
Agreement;

Majority Propco Lenders: has the meaning given to Majority Lenders In the Propco Facility
Agreement;

Majority Propco Finance Parties: means, at any time, Propco Finance Parties whose
Propco Debt Participations at that time aggregate to more than 66%% of the total Propco
Debt Participations at that time;

Market Value means in respect of an interest in a Group Property, the market value of that
interest (as “Market Value” 1s defined in the appraisal and valuation standards issued by the
Rovyal Institution of Chartered Surveyors from time to time),

Material Adverse Effect; means a matenal adverse effect on:

(a) the ability of the Obligors taken as a whole to perform and comply with their
payment obligations under the Finance Documents or any Financial Ratio (as
defined in the Propco Facility Agreement);

(b) the validity or enforceability of the Finance Decuments or the nghts or remedies
of any Finance Party under the Finance Documents, or

(c) the Market Value of any Group Property;

Material Development: means a Development in respect of which the Budgeted Costs
(excluding land acquisition costs) are at least £3,000,000;

Monetary Claims means any book and other debts and monetary claims owing to each
Chargor and any proceeds of such debts and claims (including any claims or sums of money
deriving from or in relation to any Intellectual Property, any Investment, the proceeds of any
Insurance Policy, any court order or judgment, any contract or agreement to which that
Chargor 1s a party and any other assets, property, nghts or undertaking of that Chargor);

Mortgaged Property: means the freehold and leasehold property specified in the Schedule
to each Legal Charge and any freehold or leasehold property specified in Schedule 2
{ Mortgaged Froperty) of the Debentures,

Net Disposal Proceeds. means, in relation to a Disposal, the Disposal Proceeds derived
from the Disposal after deducting the Disposal Costs incurred in connection with that
Disposal;

New Lender: has the meaning given to it by Clause 27 1 (Assignment and transfers by the
Lenders) of the Opco Facilities Agreement;

New Obligor: means any person which at any time becomes a New Obligor in accordance
with Clause 28 3 (New Obligors) of the Opco Facilibes Agreement or with Clause 26.2 (New
Obligors) of the Propco Facility Agreement;

Oakdale" means Oakdale Services Linited;
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Obligor means generally any person who 1s a Propco Obligor or an Opco Obligor under the
relevant Faclilites Agreement

Occupational Lease' means each Opco Lease and any other Lease to which an Obligor's
interest in a Group Property may be directly subject from time to time;

Occupational Tenant; means the tenant under an Occupational Lease;

Offer Documents: means the Offering Circular and any other documents designated as
"Offer Documents” by the Agent (each as defined in the Propco Facility Agreement) and the
Borrower;

Opco means Cygnet Health Care Limited;
Opco Agent: means the Agent as defined in the Opco Facilities Agreement;
OpCo Borrower means an Onginal Borrower or an Additional Borrower;

Opco Debt: means all present and future liabiities {(actual or contingent) payable or owing
by any Debtor {and whether incurred solely or jointly) to any Opco Finance Party under or in
connection with the Opco Finance Documents, whether or not matured and whether or not
hquidated, together with any Addrtional Debt relating thereto,

Opco Debtors' means each of Cygnet 2002 Limited and its Subsidiaries from time to time
other than Stac and, for so long as they are Subsidianies of Cygnet 2002 Limited, Propco and
Propco Holdco,

Opco Discharge Date: means the date on which all Opco Debt has been irrevocably and
fully pard and discharged and all Commitments of the Opco Finance Parties in relation to ali
Opco Debt have been cancelled in accordance with the terms of the Opco Facilities
Agreement;

Opco Facilities Agreement: means the Agreement whereby Opco and Propco II as Ongnial
Obligors for Opco Facilities

Opco Facility means either Cpco Facility A or Opco Facllity B and “"Opco Facilities” and
shall be construed accordingly;

Opco Facility A: means the term loan faciity made availlable to the Borrower pursuant to
Clause 21 1 1 (The Facilities) of the Opco Facility Agreement,

Opco Facility B: means the term loan faality made availlable to the Borrower pursuant to
Clause 2.1.2 { The Facilitres) of the Opco Facihty Agreement,

Opco Finance Document: means each of:

(a) the Opco Facilities Agreement;
(2)] each Secunty Document,

(© the Intercreditor Deed;

(d) each Transfer Certificate

{e) each Fee Letter;

N each Utllisation Request,
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(9) each Compliance Certificate;
(h) each Accession Letter; and
m any document designated as such by the Agent and the Opco Borrower;

each as defined tn the Opco Facilities Agreement

Opco Finance Parties: means the Finance Parties as defined in the Opco Faciities
Agreement;

Opco Group: means Cygnet 2002 and all of its Subsichanes from time to time;

Opco Group Security Documents: means each document creating or evidencing Securnty
in favour of the Finance Parties as defined in the Opco Facilities Agreement which 1s
permitted by the Intercreditor Deed;

Opco Guarantor: means each New Obligor until such time as it ceases to be a Guarantor n
accordance with Clause 28 4 (Release of Obligors) of the Opco Facilities Agreement including,
for the avoidance of doubt, all of the New Guarantors as defined 1n and hsted in paragraph
3.2 of Schedule 2 Part A of the Opco Facilities Agreement;

Opco Inter-Company Loan Agreement: means the loan agreement in the agreed form
between Opco (as lender) and Cygnet 2002 (as borrower) to be used towards partial
repayment by Cygnet 2002 Limited of its labilities under the Existing Facility Agreement;;

Opco Lease' means the lease of the Properties between the Borrower (as landlord) and
Opco (as tenant), and any supplemental lease, each in agreed form,

Opco Lenders: means the various financial institutions as listed in the Opco Facilibies
Agreement,

Opco Loan' means a Facifity A Loan or a Facility B Loan as defined in the Opco Faciity
Agreement;

Opco Obligor: means each Opco Borrower and Opco Guarantor;

Opco/Propco Loan Agreement: means the loan agreement in the agreed form between
Opco (as lender) and the Borrower (as borrower) documenting the terms of the loan which
was created as a result of the transfer of the Properties from Opco to Propco,

Opco Properties: means any present or future freehold, leasehold or other property in
which any member of the Opco Group has an interest from time to time and “Property” shall
be construed accordingly;

Opco Turnover Amount: has the meaning given to it in Clause 11.2 { Tumover),

Original Borrowers means in respect of Facility A, Propco II and In respect of Facility B,
Opco,

Original Chargor means the person listed in Schedule 1 of the relevant Debenture,
Original Hedge Counter Party. means National Westminster Bank plc

Party: means a party to the Propco Facility Agreement, the Opco Facihities Agreement or to
any other Finance Document;
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Permitted Distributions: means-

(a) the payment of a dividend by one member of the Opco Group to another
member of the Opco Group or (following the acquisition of the entire issued
share capital of Cygnet 2002 by CIH) CIH;

(b) the declaration of dividends (which are not to be paid) in accordance with the
steps set out in the Steps Plan,

(c) the payment of a dividend by Cygnet 2002 to Cygnet 2008 provided that a
corresponding dividend payment 1s made by Cygnet 2008 to its members or
{following the release of Cygnet 2008 as a Guarantor pursuant to Clause 26.3.2
( Release of Obligors) of the Propco Facility Agreement) by CIH to Cygnet 2008 in
each case, where previously approved in wnting by all of the Lenders (acting
reasonably) following receipt by the Agent of a Compliance Certificate delivered
pursuant to Clause 19.2.2 (Compliance Certificate) of the Propco Facility
Agreement evidencing that:

0] the EBITDAR ratio for the applicable Relevant Pericd (each as
defined n the Propco Factlity Agreement) was not less than 1.75:1;
and

() the Fixed Charge ratio for the applicable Fixed Charge Relevant

Penod (each as defined in the Propco Facility Agreement) was not
less than 1.9:1,

and provided always that any such dividend payment 1s permitted
pursuant to the terms of the Intercreditor Deed; and/for

(d) the payment of a dividend (which when aggregated with all similar dwvidends in
any financial year of Cygnet 2008 does not exceed £50,000 in aggregate} by
Cyanet 2002 or {following the acquisition by CIH of the Cygnet 2002 Shares) CIH
to Cygnet 2008 in respect of the reasonable costs and expenses incurred by
Cygnet 2008 n preserving its corporate existence and the costs of its professional
advisers incurred In connection with matters related to the Group and which in
any case, I1s permitted by the terms of the Intercreditor Deed,

Permitted Option: means a call opbion agreement entered inte 'in the ordinary course of
business of the Opco Group pursuant to which the aggregate of any refundable deposit paid
thereunder and all actual and contingent liabilities of the members of the Group do not
exceed (when aggregated with the aggregate amount of all other such liabiities and deposits
under call options agreements In force at that time) £250,000 at any time;

Practical Completion: means, in relation to a Development Property, the date upon which:

(8) any costs and expenses Incurred by Propco II in connection with the
Development to achieve the issue of the Certificate of Practical Completion have
been paid In full other than any cost or expense the subject of

n a retention made In accordance with the relevant Development
Document where the Agent s satisfied that adequate provision has
been made for the payment of that cost or expense and the Agent
shall, in these crcumstances, notify the Project Monitor for the
purposes of paragraph (c) below that it 1s satisfied; or
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(u) a dispute with any Main Contractor, Trade Contractor or any Consultant
{each as defined in the Opco Facilities Agreement) where the Agent
(acting reasonably) 1s satisfied that the dispute is bona fide and 1s likely
to be resolved within a reasonable time period;

(b) the Certificate of Practical Completion has been 1ssued, and

(c) the Project Monitor has provided the Agent with a certificate confirming
paragraphs (a) and (b) above and that the Development has achieved practical
completion In all material respects In accordance with the Development
Documents;

Project Monitor: such chartered surveyors or quantity surveyors as may be appointed by
the Agent and Propco IT in respect of any Maternal Development;

Propco means Cygnet Propco Limited;

Propco II: means Cygnet Propco II Limited;

Propco Agent: means the Agent as defined in the Propco Fachty Agreement;

Propco Borrower: means Propco;

Propco Debt: means ali present and future liabilities (actual or contingent) payable or owing
by any Debtor (and whether incurred solely or jointly) to any Propco Finance Party under or
in connection with the Propco Finance Documents, whether or not matured and whether or
not iquidated, together with any Additional Debt relating thereto; for the avaidance of doubt,
the Propco Debt shall include the Hedging Debt pan passu with all other Propco Debt;
Propco Debtors: means each of Cygnet Inter-Holdings Limited, Propco Holdco, Propco and,
until release of the guarantees and security provided by it pursuant to clause 26.3.3 of the
Propco Facility Agreement and clause 28.5 of the Opco Facilities Agreement, Cygnet 2002;
Propco Discharge Date: means the date on which (1) all Propco Debt has been irrevocably
and fully paid and discharged and all Commitments of the Propco Finance Parties in relation
to all Propco Debt have been cancelled in accordance with the terms of the Propco Facility
Agreement and (n) all obligations of the Hedging Counterparties in relation to the Hedging
Debt under the Hedging Pocuments have been terminated in accordance with the terms of
the Hedging Agreements,

Propco Facilities Agreement: means the Agreement where

Prapco Facility: means erther Propco Facility A or Propco Facility B and "Propco Facilities”
and shall be construed accordingly;

Propco Facility A: means the term loan faciity made available to the Propco Borrower
pursuant to Clause 21 1.1 { 7The Faciitres) of the Propco Facility Agreement;

Propco Facility B: means the term loan faciity made available to the Propco Borrower
pursuant to Clause 2.1.2 ( 7he Faciities) of the Propco Facllity Agreement;

Propco Finance Document means each of:
(a) the Propco Facilities Agreement;

{b) each Secunity Document;
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(@ the Intercreditor Deed;

(d) each Transfer Certificate

(e) each Fee Letter;

(f) each Hedge Document

() the Tax and Costs Facility Deed

(h) each Utiisation Request;

n each Compliance Certificate;

) each Accession Letter; and -

(k) any document designated as such by the Agent and the Propco Borrower;

each as defined in the Propco Facilites Agreement

Propco Finance Parties: means the Finance Parbies as defined in the Propco Facility
Agreement;

Propco Group: means each of Cygnet 2008 (until such time as Cygnet 2008 1s released as a
Propco Guarantor 1n accordance with Clause 26.3.2 {Release of Obligors) of the Propco
Facility Agreement, CIH, Propce Holdco and Propco;

Propco Guarantor: means each New Obligor and each of the New Guarantors (as defined
and lsted in paragraph 3 2 of Schedule 2 (Conditions Precedent) of the Propco Facility
Agreement until such time as 1t ceases to be a Guarantor in accordance with Clause 26.3
(Release of Obligors) of the Propco Faciity Agreement;

Propco Holdco; means Cygnet Propco Holdco Limited;

Propco Holdco II' means Cygnet Propco Holdco II Limited;

Propco CIH Inter-Company Loan Agreement: means the loan agreement in the agreed
form between Propco (as lender) and CIH (as borrower) so that CIH can acquire the Cygnet
2002 Shares;

Propco Inter-Company Loan Agreement: means the loan agreement in the agreed form
between Propco (as lender) and Cygnet 2002 (as borrower) to be used for the partial
repayment by Cygnet 2002 of its hlabilities under the Existing Facility Agreement;

Propco Lenders: means the vanous financial institutions as listed in the Propco Facilities
Agreement;

Propco Loan: means a Facility A Loan or a Facllity B Loan as defined in the Propco Facility
Agreement;

Propco Obligor: means each of the Propce Borrower and Propco Guarantors;
PropCo Properties: means each of the Borrower’s properties listed in Scheduie 9

(Propertres) of the Propco Facihity Agreement and “Propco Property” shall be construed
accordingly,

Legal 6086842 2/ADKN/25907 00001 13 250208




Propco Turnover Amount: has the meaning given to it in Clause 11 1 { Turnover);
Properties: means generally any the Propco or Opco Properties

Real Property: means (including as provided in Clause 1.7 (Real Property) of the
Debentures), the Mortgaged Property and any present or future freehold or leasehold
property in which any Chargor has an interest,

Receipts Account: means the account maintained by the Borrower in accordance with
Clause 20 1 {Designation of Control Accounts) of the Propco Facility Agreement and includes
its interest in any replacement account or sub-division or sub-account of that account;
Related Rights: means, in relation to any asset’

(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease in respect of
that asset,

{c) all nghts, powers, benefits, claims, contracts, warranties, remedies, secunty,
guarantees, indemnities or covenants for title in respect of that asset, and

(d) any moneys and proceeds paid or payable in respect of that asset;

Rental Income: means all sums paid or payable to or for the benefit of any Obligor arising
from the letting, use or occupation of all or any part of any Property, including, without
hmitation:

(a) rents, licence fees and equivalent sums reserved or made payable,

(b) sums receved from any deposit held as secunty for performance of any tenant’s
obligations;

(©) the fetting or use of fixtures, fittings and equipment;
(d) proceeds of insurance In respect of loss of rent or interest on rent;

(e) receipts from or the value of consideration given for the grant, surrender,
renunciation or variation of any Lease,

(f) any service charge payments;

(9) proceeds paid for a breach of undertaking or covenant or dilapidations under any
Lease in relation to a Property and for expenses incurred n relation to any such
breach and which, in the case of a breach of a continuing undertaking or covenant, is
not apphed towards the remedy of that breach or the payment of those expenses;

(h) any contribution to a sinking fund paid by a tenant under an Occupational Lease;

() any contrnibution by a tenant of a Property to ground rent due under any Head Lease,

) any payment from a guarantor or other surety in respect of any of the items listed n
thus defimtion;

(k) Interest, damages or compensation In respect of any of the items in the definition;
and
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)] to the extent not already part of the amounts referred to in paragraphs (a) to (k)
above, any amount In respect of or which represents VAT;

Repayment Instalment: means, on any date, such amount of the Facility A Loans (as
defined In the Propco Facility Agreement) as are required to be repaid on that date under
Clause 6 (Repayment)} of the Propco Facikity Agreement;

Reports: means the Financial Due Diligence Report, the Steps Plan, the Tax Model Letter
and each Certficate of Title (each as defined in the Propco Facility Agreement),

Required Consents: means, in respect of a Development Property, all planning permissions
required for the Development and all approvals of reserved matters or details required
thereunder and all other consents, licences, approvals and certificates under the Planning
Acts, bullding regulations, fire safety orders and any other statute or bye-law of any relevant
authornty and which are necessary for the carrying out, completion and occupation of that
Development;

Revised Group Structure Chart: means a structure chart for the Group which shows:

(b) the legal and beneficial ownership (including any minonty interests) of alt
Obligors and all other members of the Group as at the date of completion of all
the steps up to step 15 of the Steps Plan, and

(B all Financial Indebtedness owed by each Obligor as at that date to any other
person (other than pursuant to the Propco Facility Agreement);

S&LB Documents: means:

(a) the Opco Lease, and

(b) the Opco/Propco |.oan Agreement;

Secured Obligations. means all present and future obligations and labihties (whether
actual or contingent, whether owed jointly, severally or in any other capacity whatsoever and
whether ongnally incurred by any Obliger or by some other person) of each Obligor to the
Finance Parties (or any of them) under each of the Finance Documents except for any
obligation or habihty which, if it were so included, would cause that obligation or liability or
any of the Security in respect thereof, to be unlawful or prohibited by any applicable law;
Security: means a mortgage, standard secunity, charge (fixed or floating), pledge, lien or
other secunty interest secuning any obligation of any person or any other agreement or
arrangement entered Into to create or confer security over any asset;

Security Document. means:

(a) each Debenture;

(b) any other document evidencing or creating Secunty to secure any Secured
Obligation, and

() any other document designated as such by the Security Trustee and an Obligor,

Security Trustee: means The Royal Bank of Scotland plc acting as agent for National
Westminster Bank plc;

Share: means, In respect of a Chargor, all shares present and future held by it in its
Subsidianies (including those listed in Schedule 3) (Shares) of the Debentures;
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Specific Contracts: means the Opco Lease, the Cygnet Loan Agreement, the Cygnet 2002
Loan Agreement, the Opco/Propco Loan Agreement, the Tax and Costs Facility Deed and
each share purchase, business or asset purchase or property purchase agreement in each
case entered into by a Chargor;

Specifications: means, in relation to a Matenal Development Property, the drawings
calculations, plans and specifications for the Development by the Agent;

Stac: means Stac Healthcare Limited;

Steps Plan: means the steps paper produced by KPMG in the agreed form capable of being
rehied upon by the Finance Parties;

Subordinated Creditor: means any person who 15 a Subordinated Creditor under (and as
defined in) the Intercreditor Deed;

Subordinated Debt: means all present and future liabilties (actual or contingent) payable
or owing by any member of the Group (and whether incurred solely or jointly) to any other
member of the Group whether or not matured and whether or not liquidated, together in
each case with any Additional Debt relating thereto any obligattons anising under any express
or implied indemnity or nght of contribution ansing by reason of any Subordinated Creditor
being a party to any Opco Lease, business or asset sale agreement with another member of
the Group

Subsidiary means a subsidiary within the meaning of Section 736 of the Companies Act
1985 and includes a subsidiary undertaking within the meaning of section 258 of the
Companies Act 1985,

Tabley House: means the leasehold property known as Tabley House, Knutsford, Cheshire
registered at the Land Registry under title numbers CH331830, CH358522 and CH303671,

Tabley House Transfer: means the transfer of the legal and beneficial interest in Tabley
House from Propco to Opco on or about the date of the Propeo Facility Agreement;

Tangible Moveable Property means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forrming part of each Chargor's
stock 1n trade or work In progress) and all Related Rights.

Tax' means any tax, levy, impost, duty or other charge or withholding of any nature
whatsoever (including any penalty or interest payable tn connection with any failure to pay or
any delay in paying any of the same) mpased or levied by or on behalf of a Tax Authority
and “Taxes”, “taxation”, “taxable” and comparable expressions shall be construed
accordingly;

Tax Authority: means any government, state or municipality or any local, state, federal or
other authonty, body or official anywhere in the world exercising a fiscal, revenue, customs
or excise function (Including (without hrmitation) HM Revenue & Customs and any successors
thereto);

Tax and Costs Facility Deed means the tax and costs facility deed in the agreed form
entered or to be entered into between, amongst others, the Opce Group as at the date of the
Propco Facility Agreement (other than the Excluded Companies) and the Secunty Trustee and
Tax Deed shall be construed accordingly;

Tax Facility Drawdown: means payment made avallable by Propco in accordance with
Clause 2.1 (Undertaking) of the Tax and Costs Facility Deed,
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Tax Guarantee: means the guarantee given under the Tax Deed;
Tax Guarantor; means a guarantor under the Tax Guarantee;

Tax Liability: means any hability of Propco to make an actual payment or increased
payment of Tax

Trade Contract: means, in respect of a Development Property, any trade contract entered
into with a Trade Contractor;

Trade Contractor: means, in respect of a Development Property, any trade contractor as
may be appointed;

Transaction Documents' means:

(a) each Finance Document,

(b) each S&LB Document,

(©) each Head Lease;

(d) each Offer Document;

(e) the C2002 Loan Agreement;

n the CIH Loan Agreement;

{g) the Cygnet Loan Agreement; and

{h) any other document designated as such by the Agent and the Borrower

Transaction Security: means the Secunty constituted by the Transaction Security
Documents, and

Transaction Security Documents: means the Propco Security Documents and the Opco
Secunty Documents.

Transfer Certificate: means a certificate substantially in the form set out 1n Schedule 5
(Form of Transfer Cerlificate) of the Propco Facility Agreement or any other form agreed
between the Agent and the Borrower,

Unpaid Sum: means any sum due and payable but unpaid by an Obligor under the Finance
Documents;

Utilisation: means a utilisation of either Faclity A or Facility B in relation to eitherthe Propco
or Opco Faallibies,

Utilisation Date: means the date of a Utiisation, being the date on which a Loan 1s to be
made,

Utihisation Request means a notice substantally in the form set out in Schedule 3
(Utiisation Request) of the Propco Facility Agreement;

Valuation. means a valuation in form and substance satisfactory to the Agent, prepared by
and ssued by the Valuer and addressed to the Finance Parties (and capable of being
addressed to any relevant i1ssuing vehicle or its trustee in a securitisation) valuing the Market
Value vacant possession value and trading value of the Obligors’ interests in each Property on
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the assumption in the case of each Development Property that Practical Completion has
occurred;

Valuer: means GVA Grimtey or any other firm of chartered surveyors appointed by the Agent
to act as valuer;

VAT: means value added tax as imposed by VATA and legislation and regulations
supplementai thereto and includes any other tax of a similar fiscal nature whether imposed n
the United Kingdom (instead of or in addition to value added tax) or elsewhere from time to
time;

VAT Group: means a group defined under 5.43 to 43D of the Value Added Tax Act 1994
and the Value Added Tax (Groups. eligibility) Order 2004,

VAT Recoveries: means all sums (including for the avoidance of doubt any sums which
represent interest, repayment, supplement or compensation) received from any Tax Authority
by or on behalf of an Obhgor in respect of VAT incurred or deemed to be incurred by an
Obligor in connection with a Property or a Development;

Warranty Consultants: means such of the Consultants as the Agent shall determine
should provide a Collateral Warranty,

Warranty Trade Contractors: means such Trade Contractors as the Agent shall determine
should provide a Collateral Warranty;
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M KPMG LLP Tel +44{0) 1752 632108

Audit Fax +44 (0) 1752 632110
Plym House DX 742300 Plymouth 24
3 Longhridge Road

Plymouth PL6E 8LT

United Kingdom

The Directors
Springs Community Limited
Godden Green Chinic

Godden Green Contact  lan Brokenshire
Sevenoaks 01752 632292
Kent

TN15 0JR

28 February 2008

Dear Sirs

Auditors’ report to the directors of Springs Community Limited (“the Company™)
pursuant to Section 156(4) of the Companies Act 1985

We have exanuned the attached statutory declaration of the directors of the Company dated 28
February 2008 in connection with the proposal that the Company should give financial
assistance, directly or indirectly, for the purchase of all of the Company’s holding company’s
shares

Thus report has been prepared solely for the Company s directors as a body in accordance with
section 156(4) of the Companies Act 1985 Our work has been undertaken so that we, as the
Company s auditors, might state to the Company’s directors those matters we are required to
state to them 1n an auditors’ report under section 156(4) of that Act and for no other purpose
To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the Company and the Company’s directors as a body for our work under section
156(4) of that Act or for this report

We have enquired mto the state of the Company's affairs i order to review the bases for the
statutory declaration

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

Yours faithfully
hpt & Uf -
KPMG LLP

Registered Auditor
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