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COMPANIES FORM No. 395
Particulars of 2 mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For officlal use Company number
i_'"i'_'i' I L2109
| T N &

Narma of company

lnANS CONTRACT HEALTHCARE (HARTLEPOOL) LIMITED (the "Company™)

Date of ~reation of the charge

I 23rd December, 1994

Description of the instrument {if any) creating or evidencing the charge st 21

Debenture (the "Deed”) dated 23rd December, 1994 and made between the Company (1)
in favour of MeesPierson N.V. {the "Bank"} (2)

Amount securerd by the mortgage or charge

All monies, obligations and liabslities whether actual or cont:.gent, now or hereafter due,
owing or incurred to the Bank by the Company under any Finance Document.

"Facility Agreement” means the facility agreement made between the Company and the
Bank dated 23rd December, 1994,

"Finance Documents" means as described in clause 1.2 of the Facility Agreement;

Names and addresses of the mortgagees or persons entitiod to the charge

| MceesPierson NLV.
|_Princes-House,. 95 Gresham Sueet, )
L London Posteode ECW TNA
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Short particulars of all the property mortgaged or charged

See continuation sheet no.1, page 4

Picase do nat
wiile i
this margin

Pleasn complete
lagibly, praierably
in bisck typs, or
beld block lettering

Particulars as to commission allowance or discount e

NIL

B Date 2233  Qogonby 1999

On behalf of {eempanylimortgagee/chorgeelt 1 doloto as

BpRICHIDtY

Signed vaovdon Boe

Notes

1 The original instrument (if any) creating or evidoncing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Componies within 21 days after
the data of creation of the charge (section 395). If tho property is situated arnd the charge was created
outside the United Kingdom delivary to the Registrar must ba effected within 21 days sfter the date on
which the instrumient could in dug course of post, and if dispatched with due diligence, have been
received in the United Kingdom (secticn 338). A copy of the instrumont creating the charge will ke
accoptad whera the proparty charged is situated ond the charga was ¢roated eutside the United
Kingdom (section 338) ard in such cases the copy must ke venfied to be o correct copy either by the
company or by tha persen who has de'ivared ar sent the copy 10 the registrar. Tho venfication must be
signed by er on bohalf of the persen giving the verifieaticn and where this i3 given by a bedy cerporate
it muse be signed by an officar of thot body . A verilied cepy will olso 1o accopled whoro section 3898{(4)
applies (property situate in Scotland er Norehorn Irelond) end Form No. 358 is submttod.

2 A deseription of the instrument, eq “Trust Deed”, “Cobenture®, “Mortgago” ar “Legol charge”, ete, as
the casa may ba, should be given

3 In this section thera should ba inserted the amount er rate gor cont of the commissien, sllowance or
discount {if any) paid or made eithor directly or ndircctly by the compony 19 any persen in
cansidoration of his;

() subseribing o7 agreeing to subscribe, whether absolutely or cenditionally, or

{b} procuring or gareeing to procure subscrptions, whethor absote or conditicnal,
for any of the debentures ingluded in s roturn. The rote of mterest payabls under the terms of the
debentures should not ka antored

& If any of tho spaces in this form provide sufficient space the porticelors must ko enterod on the
prescrined continuation shoet.
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Amount due or owing on the mortgage or charge {continued)
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Nomes, addretses and descriptions of the mortgagees or persons entitiod to the charge (continued)




Short particulars of all the property mortgaged or charged (Continued)

e

(i)

(iif)

(iv)

v

(v1)

1.1 In clause 3 of the Deed the Borrower as beneficial owner charges to the Bank:

(@) by way of first fixed charge (and as regards all those parts of the freehold and leasehold
property in England and Wales now or in the future vested in the Company by way of
first legal mortgage) as a continuing security for the payment and discharge of the Secured
Obligations for the payment and discharge of the Secured Obligations all of its right title
benefit and interest in the following assets, both present and future from time to time:

all frechold and leasehold property (including, without limitation, the property
specified in Schedule 1) and all liens, charges, options, agreements, rights and
interests in or over land or the proceeds of sale of land and all buildings, fixtures
(including trade fixtures) and fixed plant and machinery from time to time on
such property or land together with all rights, easements and privileges
appurtenant to, or benefitting, the same;

all plant, machinery, vehicles, computers and office and other equipment and the
benefit of all contracts and warranties relating to the same (other than the
Assigned Documents Proceeds);

all stocks, shares, bonds and securities of any kind whatsoever whether
marketable or otherwise and all other interests (including bur not limited to loan
capital) in any person, including all allotments, rights, benefits and advantages
whatsoever at any time accruing, offered or arising in respect of or incidental to
the same and all money or property accruing or offered at any time by way of
conversion, redemption, bonus, preference, option, dividend, distribution,
interest or otherwise in respect thereof;

all book and other debts, revenues and claims {other than the Assigned
Documents Proceeds and Prior Insurance Rights), whether actual or contingent,
whether arising under contracts or in any other manner whatsoever and whether
originally owing to the Company or purchased or otherwise acquired by it
including, without limitation, any amount from time 1o time standing to the
credit of any bank or other account with the Bank or any other person {(other
than the Balance) and all things in action which may give rise 1o any debt,
revenue or claim, together with the full berefit of any Encumbrances, Collateral
Instruments and any other rights refating thercto including, without hmnation,
reservations of praprictary rights, r.ghts of tracing and unpaid vendor's liens and
associated rights;

all moneys from time to time payable to the Company under or pursgunt to the
Insurances except pursuant o the Prior Insurance Roghts ncluding wathout
limitation the refund of any premiums;

the Balance and all its rights, title, beraht and interest whatsoever, present and
future in and to the Balance; and

(vit) all uncalled capital, goodwill and intellectual property.

Sce Continuation Sheet No.2, page 4
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Amount due or owing on the mortgage or charge {continued)
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Short particulars of all the property mortgaged or charged (Continued)

%)

(b) by way of first floating charge, as continuing security for the payment and discharge
of the Secured Obligations, its undertaking and all its other property, assets and rights
whatsoever and wheresoever, both present and future, including (without prejudice
to the generality of the foregoing) heritable property and all other property and assets
in Scotland,

(c) by way of absolute assignment (but subject to clause 14.9 of the Deed) (o the Bank,
as a continuing security for the payment and discharge of the Secured Obligations, the
Assigned Documents Proceeds and all its rights, title, benefit and interest whatsoever,
present or future, in and to the Assigned Documents Proceeds PROVIDED THAT
unless otherwise agreed between the Bank and the Company and except in any period
whilst a Default is outstanding (and has not been remedied to the satisfaction of the
Bank or waived by the Bank) the Bank shall pay all Assigned Documents Proceeds
received by it into the Project Account promptly after receip® of the same.

1.2 Notwithstanding anything expressed or implied in the Deed, if the Company creates or

attempts to create any Encumbrance save the Permitted Encumbrances over all or any of
the Floating Charge Assets without the prior consent in writing of the Bank or if any
person levies or attempts to levy any distress, execution, sequestration or other process
or docs or attempts to do any diligence in exccution against any of the Floatng Charge
Assets, the floating charge created by clause 3.2 of the Deed over the property or asset
concerncd shall thereupon automatically without notice be converted into a fixed charge.

1.3 Notwithstanding anything expressed or implied in the Deed, the Bank shall be entitled at

any time on or afier the Enforcement Date by giving notice in writing to that effeet to the
Company te convert the fleating charge over all or any part of the Floating Charge Assets
into a fixed charge as regards the assets specified in such notice.

Schedule 1
The Propertics

Land situated at Brierton Lanz, Hanlepool, Cleveland comprising approximately 0.91
hectares which is the subject of the Primary Lease between (13 The Secretary of State for
Health and (2) the Company.

The part of the land at Brierton Lane, Hardepool, Cleveland, comprising approximately
0.13 hectares which is the subject of 3 Supplemeniad Lease bewween (b The Secretary of
State for Health and (2) The Company.

The part of the land at Brierten Lane, Hardepood, Cleveland, comprisg approxamately
1.22 hectates which 15 the subyeet of the Residual Area Agreement between (1) The
Secretary of State for Health and (2) The Compaay.

Sce Continuation Sheet No.3, Page 4
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ANS CONTRACT HEALTHCARE (HARTLEPOOL) LIMITED I
Limited*
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Short particulars of all the property mortgaged or charged {Continued)

!

1

2

Schedule 2

The Assigned Documents
Schedule 2(A)

Agreement dated 9th April, 1992 made between (1) the Secretary of State for Health, (2)
High Care (Brierton) Limited and (3) the Authority together with, and as novated to the
Company by, a Deed of Novation and Variation dated 23rd December 1994 and made
between (1) the Secretary of State for Health, (2) the Authority, (3) the Company and (4)
High Care (Brierton) Limited,

Agreement to be entered into between (1) the Secretary of State for Health and (2) the
Company pursuant to clause 3.1.2 of the Hartlepool Agreement (and defined in the
Hartlepool Agreement as the Repurchase Agreement).

The Construction Agreement (but subject to the rights of the Secretary of State for Health
under Clause 4,1.3 of Schedule 2 to the Primary Lease).

The Healthcare Agreement.

Agreement to be entered into between (1) the Authority and (2) the Company pursuant (o
clause 4 of the Hartlepool Agreement (and defined in the Hartlepool Agreement as the
Care Contract)

The Builder's Consultants’ Warranties.

Schedule 2(B)

The Sub Contractor Warranty

The Collateral Warranties.

"Assigned Documents” means

- (i) the documents listed in Schedule 2(4) and {B); and

(ii) each insurance policy tother than a policy rclating to a Priority Insurance) and all other

documents in connection with cach such policy reauire 10 be effected by clause 6.1e) of
the Deed (except to the extent 10 which the Bank agrees, in relation to any particular
policy, that it will be sufficient for the Bank to b2 named as loss payee thereof);

and "Assigned Document” means any one of them;

"Assigned Documents Proceeds” means:

" (i) all monies of whatsoever kind payable under the Assigned Documents to, or for the

account, of the Company:

(ii) all amounts in respect of liquidated or other damages payable to the Company under the

Assigned Documents and all claims for damages made by the Company erising out of any
breach of any Assigned Document; and

See Continuation Sheet No. 4, page 4
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short particulars of all the property mortgaged or charged {Continued)

Please do nat
write in this

i(iti)  all monies which may at any time become payable to, or for the account of, the
Company pursuant to any policy of insurance (other than a policy relating 10 a
Priority Insurance) which in any way relates to any Assigned Document;

"Authority" means The Tees District Health Authority of Poole Hospital, Nunthorpe,
Middlesborough, Cleveland TS7 ONJ

“Balance” means all monies from time to time standing to the credit of the Project Account;
“"Collateral Instruments” means negotinble and non-negotiable instruments, guarantees,
indemnities and other assurances against financial loss and any other documents or instruments
which contain or evidence an obligation (with or without security) to pay, discharge or be
responsible directly or indirectly for, any liabilities of any person;

"Encumbrances’ means as described in clause 1.2 of the Facility Agreement;

"Enforcement Date” means the date on which the Bank properly declares that the rights of
the Bank have becotme enforceable in accordance with clause 11.2 of the Facility Agreement;

"Floating Charge Asscts" means the assets of the Company from time to time charged by the
Deed by way of floating charge;

H "Hartlepool Agreement" means as described in clause 1.2 of the Facility Agreement;

§ "Insurances” means al' present and future contracts or policies of insurance (including life
policies) in which the Company may have an interest;

"Lease" means as described in clause 1.2 of the Facility Agreement;

"Lease Insurances” means the policies of insurance required 1o be taken out pursuamnt to
clause 7.2 of schedule 1 and clause 17.2 of schedule 2 to the Lease and any cquivalent
insurances required under the Supplemental Lease;

"Liability Period" 1eans the period from the date of the Deed untit the date on which all the
obligations and liabilities of the Company to make any payment usnder any of the FFinance
Documents are discharged in full.

"Nursing Home" means as described in clause 1.2 of the Facility Agreement,

"permitted Encutnbrances" means as described in elause 1.2 of the Fanlity Agreement;

"Project Documents” means as deseribed in clause 1.2 of the Facility Agreement;

"Priority Insurances" means all insurances effeeted by or for the berelat of the Company in
- respect of:

- (i) any Charged Assets (including without limitation loss or damage thereto) o the extent
subject to Permitted Fncumbrances securing liabnlities or ebhgations ranking (or
r which the Bank has agreed shall rank) in priority to the Secured Obligations which
without timitation shall include the Lease Insurances; and

See Continuation Sheet No. §, page 4
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Names, addrasses and descriptions of tha mortgagees or persons entitied to the charge (continued)




\ Short partizulars of all the property mortgaged or charged (Continued)

(i)

liabilities and obligations of the Company to persons other than the Bank including
without limitation third party public and employer liability insurances, professional
indemnity insurances in respect of the performance by the Company of its obligations
as owner and/or operator of the Nursing Home and the insurances required to be
effected by the Company to Clause 5.4.2 of the Care Contract and references to
"Prior Insurance Rights" shall be reference to any rights of persons other than the
Bank under or in respect of Priority Insurances including in respect of payments made
thereunder (whether direct to them or via the Company or otherwise) and such
payments themselves;

"Project Account” means the account in the name of Company (No: 200219) designated
"ANS Contract Healthcare (Hartlepool) Limited - Project Account” with MeesPierson N.V,
of Princes House, 95 Gresham Street, London EC2V 7NA or such other account as the Bank
may approve and any sub-accounts into which any such account may be divided;

"Secured Obligations" means all monies, obligations and liabilities whether actal or
contingent now or hereafter due, owing or incurred to the Bank by the Company under any
Finance Document;

"Supplemental Lease" means as described in clause 1.2 of the Facility Agreement

Notes:

1

Clause 6.1 of the Deed provides that the Company undertakes to the Bank that, during the
Liability Period, it shati:

(@)

)

Negative Pledge: not {without the prior written consent of the Bank) permit:

(i) any Encumbrance (other than a Permitted Encumbrance) by the Company or any
of its Subsidiaries to subsist, arise or be created or extended over ail or any part
of their respeetive present or future undertakings, assets, rights or revenues to

- =g or prefer any present or future Indebtedness of the Company or any of
its Subsidiaries or any other person; or

(i) any Indebtedness of the Company or any of fis Subsidiaries to be guarauntecd or
otherwise assured against financwl loss by any person other than the Company
or any of its Subsidiarics;

No disposals: not, except parsuant to the Repurchase Agreement, 1ease or other
express terms of the Project Documents tand procure that us Subssdianes shall not)
(without the prior written consent of the Bank) seil, wanster, lend or otherwise
dispose of or cease 10 exercise direct control over any part {being either alone or
when aggregated with all other disposals falling 1o be taken i aecount pursuam to
this claus. mpterial in the opinton of the Bank in relation to the underiakangs, assets,
rights and rovenues of the Cowmpany and its Subsidiaries) present or future
undertaking, asscts, nights or revenues {othterwise than by transfers, sales or disposals
for full consideration in the erdinary course of trading) whether by one or a series of
transactions related or not.

Sce Continuation Sheet No. 6, page 4
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Short particulers of oll the property mortgaged or charged (Continued)

2

2.1

1]

(¢) without prejudice to the generality of clause 6. L(b) of the Deed except pursuant to the
Repurchase Agreement, Lease or othere express terms of the Project Documents not
without the prior consent in writing of the Bank grant any lease, part with possession
or share occupation of the whole or any part of any of the Properties or confer any
licence, right or interest to occupy or grant any licence or permission to assign,
underlet or part with possession of the same or any part thereof or permit any person;

(1) to be registered (jointly with the Company or otherwise) as proprietor under the
Land Registration Acts of any of the Properties nor create or permit to arise any
overriding interest affecting the same within the definition in those Acts; or

(ii) to become entitled to any right, easement, covenant, interest or other title
encumbrance which might adversely affect the value or marketability of any of
the Properties;

other than the provision of accommodation to patients admitted to the Properties
where such patients do not acquire any terancy or rights in the nature of a terancy
save for a tepancy at willy

(d) except pursuant to the Repurchase Agreement, Lease or other express terms of the
Project Documents not without the prior consent in writing of the Bank vary,
surrender, cancel or dispose of, or permit to be forfeited, any leasehold interest of the
Company in aay of the Properties;

{e) without prejudice to the generality of clause 6,1(b) of the Deed not dispose of any
Charged Assets to any person who is connected (within the meaning of section 249
Insolvency Act 1986) with the Company save on terms previously approved in writing
by the Bank:

() collect in the ordinary course of business 1 a proper aud efficient manner and pay
into the Project Account or such otier account as the Bank may from time o tme
specify all monies which it may receive in respect of the Debis or the Assignment
Documents forthwith upon receipt;

Clause S of the Dzed contawas an agreement by the Company thats

The Company unconditionally and irrevocably agrees that any clamm by 1t 1o the repayment
of all or part of the Balance dunieg the pericd batwern the Entorcement Date and the last
day of the Liability Pertod (the "Enfarcement Perfod®) s and shatl be subject 1o and
conditional upon the Secured Obhgatrons not beng then outstandag and Femg pad and
discharged in full ard, accordiply, dunng the Entorcement Period netwer the Company
nor any person climing under, Byough or on bekall of the Cowpany may request,
demand or require payment o repayment of, and the Bank stall be under no obligaton
whatsvever to pay of repay, all or any part of the Balance 10 the Company or any such
other person or to release all or any part of the Balance from the securay created by the
Deed.

2.2 ‘The Company agrees that the Bank may, at any tane on or after the Entorcement Date,

without rotice or the making of a demand and notwathstanding any settlement of account
or other matter whatseever, combing or conseltdate all or any of the Campany's then
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\ Short particulars of all the property mortgaged or charged (Continued) Floase do not
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I(.‘:

: existing accounts with the Bank (whatever the capacity in which the Bank holds such
accounts) wheresoever situate (including the Project Account and any other account in the [ Plaass complate

\ joint names of the Bank and of the Company), whether current, deposit, loan or of any f:".!?.'!a"{:?.’.'?ﬁ’
other nature whatsoever, whether subject to notice or not and whether in Sterling or in any ] bold block lettering
other currency, and may set off or transfer all or such part of the Balance as may be
requisite and any sum standing to the credit of any one or more of any such accounts in
B or towards satisfaction of the Secured Obligations and all monies in the hands of, or
available to, the Bank as a result thereof shall be applied in or towards satisfaction of the
. Secured Obligations in whatever order or manner as the Bank shali in its absolute
discretion determine, Where such combination, set-off or transfer requires the conversion
of one currency into another such conversion shall be calculated at the then prevailing spot
rate of exchange of the Bank (as conclusively determined by the Bank) for purchasing the
currency for which the Company is liable in respect of any of the Secured Obligations
with the currency in which the relevant Balance, or the sum standing to the credit of any
other such account, is denominated,

3 Clause 7 of the deed contains an agreement by the Company to execute such further
Encumbrances in favour of the Bank as the Bank shall from time to time require over all
or any of the Charged Assets and all rights relating thereto, both present and future, and
any other transfers, deeds, instruments, notices or other documents that the Bank may
from time to time require for perfecting its title to the same or for vesting or enabling it

' to vest the same in itself or its nominces or in any purchaser, to secure the Secured

Obligations or to facilitate realisation of the Charged Assets or the excreise of the powers

conferred by the Deed on the Bank. Provided that the Company shall not be required to

execute an Encumbrance over or restricting any Prior Insurance Rights or where this

would cause the Borrower to be in breach of the terms of any document which creates a

Charged Asset. Such further Encumbrances and alt transfers, deeds, instruments, notices

or other documents shall be prepared by or on behalf of the Bank at the cost of the

Company and shall, if relevant, coniain an immediate power of sale without notice

exercisable after the Enforcement Date, a clause excluding section 93 and the restrictions

contained in section 103 of the Law of Property Act 1925 and such other clauses for the
benefit of the Bank as the Bank may require.

4 Clause 13.1 of the Deed provides that the Deed and the obligations of the Company under
the Deed shall:

(a) secure the ultimate balance from tinie to time owing to the Bank by the Company and
shall be a continuing security during the Liability Period;

(b) be in addition to, and wot prejudice or affect, any present or futre Collateral
Instrument, Encumbrance, right or remedy held by or available to the Banks or any
of them and/or the Bank; and

(c) not merge with or be in any way prejudiced or affected by the existence of any such
Collateral Instruments, Encurmbrance, rights or remedies or by the same beng or
becoming wholly or in part void, voidable or unenforceable on any ground
whatsoever or by the Bank dealing with, exchanging, releasing, varysug or faling to
perfect or enforce any of the same, or giving time for payment o7 mduigence or
compounding with any other person liable or by the discharge, fermination,
amendment or waiver of any of the terms of any Relevant Document,
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' _Short particulars of all the property mortgaged or charged (Continued)

5 Clause 13.3 of the Deed provides that any release, discharge or settlement between the

Company and the Bank shall be conditional upon no security, disposition or payment to
the Bank by the Company or any other person being void, set aside or ordered to be
refunded pursuant to any enactment or law relating to liquidation, administration or
insolvency or for any other reason whatsoever and if such condition shall not be fulfilied
the Bank shall be entitled to enforce this Deed subsequently as if such release, discharge
or settlement had not occurred and any such payment had not been made.

6 Clause 14.9 of the Deed provides that subject to Clause 13.3, atier the end of the Liability

Period, the Bank shall at the request and cost of the Company release the security created
by this Deed and shall thereupon forthwith give notice of reassignment of the Assigned
Documents and the Assigned Documents Proceeds and pay the Balance, if any, to the
Company,

"Charged Assets" means all the undertaking, goodwill, property, assets and rights of the
Company described in clauses 3.1, 3.2 and 3.3 of the Deed;

“Properties” means the assets of the Company deseribed in Clause 3.1(a) of the Deed;

"Repurchase Agreement" means as described in Clause 1.2 of the Facility Agreement,
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companles Act 1985

COMPANY No. 02725154

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 23rd DECEMBER 1994 AND CREATED BY ANS CONTRACT
HEALTHCARE (HARTLEPQOOL) LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO MEESPIERSON N,V. ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE FACILITY AGREEMENT DATED 23rd
DECEMBER 1994 AND THE DEED (AS DEFINED THEREIN) WAS REGISTERED
Egggﬁgg; IgggHAPTER I PART XII OF THE COMPANIES ACT 1985 ON THE 28th

GIVEN AT COMPANIES HOUSE, CARDIFF THE 4th JANUARY 1895.

oo

A. J. WAKEHAM

for the Registrar of Companies
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