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To the Flagistrar of Companies For official use  Conpany nurnbar
A oy
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Declaration in relation to
assistance for the acquisition t
of shares. §

}h

Puesuans wo section 155(6) of the Companies Act 1985

Name of sampany

“ LONDON PARKCARE LIMITED

JOSEPH MeKINLEY of The Priory, 34 Seymour Walk, London and BRADLEY

JOHM HANSON of 57 Huntesmore House, Fembroke Road, London and ROY
degg)blmﬁ.lm HAYPIELD of 12 Inett Way, Manor QOaks, Droitwich, Worcs and
MICHARL ANTHONY STRATFORD of 160 Orchard Avenue, Cheltenham, Glos.

Prrteamstor GIAdE2IE Nall the dirsetars]r of the ahave company do salaennly andg sinceraly declars that:

The busingss of the sompiny is:
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SR RTECRNADIRHD  Strastdratsad Kikigchacors:
(e} sormathing other than the sboved

The campany is pragosing 1 give financial assistance in connaction with the scgquisition of shares in

the [caompanylyisemaee i) sifme semaamy
Lientead i

Tha agsistance is for the purpase of sy kRNIkeducing or discharging a lability incurrad far the

41\ purpose of that acquisidon].

Page 1

100 Ordinary Sharos

Tha number and class of the shases agquired or to be acquired is;
of 21 each in the capital of Londen Parkcare Limited

Presomtar's name address and For official Use
raferance {if any): | Genueal Section Post room
Holt & Sellars
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Yho asaS100€0 i 10 bo giver tos (Ao 2} . CRABCHOOR HEALTHOARE COMPANY LIMITED f::f:'.} gavar
{YCRAECHOOR" ) whose Reglstewed Office ls at "H{llcairnie” Whes maigia
St Andrew’s Road, Droitwich in the County of Hepreford and Plasse complote
lugibtly, pralamtdy
Worceoter in bluck typa, o
aald bllo:i letirning

Tha assistance will take the form ol

ATDER A’

'\
Q'ﬂ ‘The person who [has acquired )y aegiicokt the shares is: ¥ ::"‘:“:‘ ;::‘m

(A
ol CRAECMOOR

The principal terms e which the assistance will be given are!

RIDER B!

: e NLZ
The armount of eash ko ba transferrad to tho persad assiged is £
q " o { g & N i 1
~ne valug of gy asuot to be wansferred to the garson assisted i
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l k Mive have (armed e opinion, as reqardsy the canipany’s initial situation immadiataty feilowing thy ¢ate en

¥
- Mhich the as

stance is proposad 1o be given, that there will be na ground on which it could then Be found

lo be unzbla o pay its debis.(note i}
"

o iwe have farmed e apinion thot tha company will b abla to pay it's debis as ey fall due during the
U
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Pb And Weve maka this salemn declaration censcientiously baiieving the same to be teur and by viete of the

provisians of the Stawtory Daclarations Act 1835,
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1 For ther meaning ef "3 persan insurrieg & |
{0l g *reduding or clischarging a i
ET-H :amztan 15203 of the Cemganicy |

Act 1988,

1 Insart full namets) and addrasates) of the
pursonts] o wharm asalsuange is ta be given: it
4 reciplent fx 3 campuy thes reqiatered affics
Seldress shaoule b shoven,

Ealyllitien of tha
¢ HEQOUNT « Ta8
npanies Act 1905,

31 Contagent anc prosgect
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£ The auditera recan requited by saction 15504}
al the Compaenas Act 1905 musy Ba annexed
e thas faeen,
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RIDER A

“Guarantee and Debeniare ") in favour of National Westmin:
"Security Trustee™) as agent and trustee for itself and the Banks

The entering into by the Company of a guarantee and deb

enture (the
ster Bank Ple (the
{as defined

in a credit agreement) (the "Credit Agreement”) 1o be entered into between
Craegmoor Healthcare Company Limited ("C acgmoor") the Panks and
National Westrninster Bank Plo {(as Facility Agent and

secure, inter alia, the obligations of Crae

defined in the Guarantee and Debenture) u

the Fees

security Trustee) ro

grnoor to the Secured Parties {as

nder any of the Credit Agrecment
¢ ! 3

Letter, the Interest Rate Protection Agreement
g

s and the Security

Documents (as

of the same may be

time),

cach such term is defined in the Credit A

greement and as each

amended, varied, novated or supplementad from time to
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RIDER B

L, Under the terms of the Guarantee and Debenture, the Company will guaraniee that
it will pay on demand to the Security Trustee and will indemnify. the Security Trustee
in respect of all moneys and discharge all obligations and liabilities of Craegmoor
wnder any of the Credit Agreement, the Fees Letter, the Interest Rate Protection
Agreements and the Security Documents.

The Guaraniee and Debenture cantains creditor protection wording to the effect that,
inter alia, no termiantion, amendment, variation or supplement to the Credit
Agreement and certain other financing documents wil! reduce, discharge or otherwise

adversely affect the obligations of the Company vnder the Guarantee and Debenture.

2. Under the Guaramee and Debenture the Corapany as continuing security for the
payment of the: Secured Obligations (as defined in the Guarantee and Debenture) will
charge in favour of the Security Trustec as agent and trustee for the Secured Parties:

(a) by way of legal mortgage all estates or interest in the freehold property known
as Avon House Allen Road London as is registered at HM. Land Registry
under Title number NGL 76622 and the proceeds of sale thereof and all
buildings and trade and other fixtures on any such property belonging to or
charged (o the Company (the "Lepally Mortgaged Property )

() by way of fixed charge all estates or interest in any freehold, leasehold and
other immovable property at the date of the Guarartee and Debenture or at
any time curing the continuance of the security belonging to the Cornpany
(other than the Legally Mortgaged Property) and the proceeds of sale thereof
and all buildings and trade and other fixtures from time to time on any such
property belonging to or charged to the Company,

() by way of fixed charge all plant machinery vehicles computers and office and
other equipment owned by the Compzny both present and fiture.

(d) by way of fixed charge all book debts and other debls al the date of the
Guaraniee and Debenture and from time to time due or owing to the Company
and all moneys which the Company receives in respect (hercof.

(e) by way of fixed charge all balances standing (o the credit of any current,
deposit or other account of the Company with the Security Trusiee or any
otler Secured Party (including, inter alia, any account designated a realisations
account for the proceeds of disposal of any of the assets of the Comypany) or
with other bankers, financial institutions or similar third parties,

{0 by way of fixed charge all stocks, shares, debentures, bonds, notes, loan
capital of
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i) any Subsidiary (as defined in the Credit Agreement); and

i) any other body corporate

and all rights to subscribe for, redeerm, convert other securities into or

otherwise acquire any of the same which may at the date of (he Guaraniee and
Debenture, or thereafler belong to the Company, together with af! dividends,
interest and other income and all other rights of whatsoever kind deriving
from or incidental to any of the foregoing;

by way of fixed charge the goodwill of the Company and its uncalled capital

at the date of the Guarantee and Debentuie or at any time thereafier in
existence;

by way of fixed charge all copyrights, patents, patent applications, licences,
trade miarks, tradenames, know--how and inventions or other rights of every
kind deriving therefrom at the date of the Guarantee and Debenture, or at any
time thereafter betonging to the Company and all fees, royalties and other
rights of every kind deriving from such copyrights, patents, trade marks,
tradenames, know--how and inventions; and

by way of floating charge the whole of the Company’s undertaking and all its
property, assels and rights, whatsoever and wheresoever, present and future,
other (han any property or assets from time 10 time or for the time being
effectively mortgaged or charged to the Security Trustes by way of fixed
charge.
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PRIVATE AND CONFIDENTIAL aefirp

The Directors

London Parkeare Limited
Craegmoor House

97 Friar Stree

Droitwich

Worcestershire

WRS 8EG 2 March 1995

Dwar Sirs
"\\

Auditors' report to the directors of London Parkeare Limited pursuant to Sec
156(4) of the Companies Act 1983,

ton

We have examined the attached statutory declaration of the dirsctors of London
Parkcare Limfled ("the Cowmpany) dated 2 March 1995 in connection with the
propasal that the Company showld give financial assistance for the purchase of all
of the ordinary shares of the Company.

Bosis of opinion

We have enquired into the state of the Company's affairs in order 1o review the
bases for the statutory declaration,

Opinion

We: are not aware of anything to indicate that the opinion expressed by the directors
in their declaration as to any of the matters mentioned in section 156/2) of wie
Companies Act 1985 s unreasonable in ali the circamstances,

/' ’) ‘ .
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Chartered Aceoumtants

Birmingham ,

2 Maych 19935
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STRICTLY PRIVATE AN} CONFIDENTIAL cra/nirp

To:  National Westminster Bank Plc, as Facility Agent and security "rustee, and
all the Banks under, and as such term i defined in, a credit agreement dated
2 March 1995 and made bewwesn, inter alios, Craegmoar Healtheaye
Company Limited, cerrain banks snd National Westminster Bank Ple as
Facility Agent and Security Trustoe.

2 March 1949%

Dear Sirs
Loundon Parkeare Limited (tbe “Company’)

We report in connection with the proposed arrangement whereby the Company will
give tinancial assistance for the purchase of its awn shares, particulars of which sre
given in the attached copy of the statutory declaraion dated forday by the directors
of the Company pursuant 1o section 155(6) of the Companies Act 1985 (“the Act"),

The purpose of this report is to assist the Banks in considering whether the proposed
arrangement is permitied under section 155(2) of the Act and it {s not intended to

be wsed, quoted or referred 1o for any other purpase.

We have examined the Board Memorandum dated 2 March 1995 (a copy of which
is attachad, initialled by us for the purpose of identification) for which the directors
of the Company are solely responsible and have enquired into the Company’s state
of affairs as far as necassary for us to review the bases for the Board Memorandium,
Our enquiry did not constitute an audit under the provisions of the Companies Act

1985,

We confirm that as at the close of business on 31 Japuary 1995 the aggregate of the
company’s assets as staled in its accounting records exceeded the aggrepate of its
liabilities as so stated,

Chicatern bl aCoiand i i wwers enn o Cocgmn & Lyonws! W temeegre)
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v W’c are not aware of anything 1o indicate that the opinion expressed in paragraph
' * 2 of the Board ]\f!c,mmanduum. is wnreasonable in all the circurnstances,

This report is supplied on the understancing that it js solely for the use of the
jersons to who it is addressed. No person other than thase to whorm it is addressed
I may rely on it for any purpose whatscever. l..opu:a, may be made available (o tie
addressees’ advisers provided that the re port is 1o be used by them only for the
purposes stated. I neust not be raade available or copied in whole or in part to any
other person withowt our express written penission,
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Chartered Accountants

Birmingham

2 March 19935




