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Particulars of a mortgage or charge

COMPANIES FORM No. 395

A fee of £10 is payable to Companies House in I'E&p_ect

AN
of each register entry for a mortgage or chargd. —e--...m.m,,, L
! (\:f; :{
Pursuant to section 395 of the Companies Act 1985 I
, . COMPANITo 0 o

To the Registrar of Companies 488 "Company number

(Address overleaf - Note 6)

pe = = =y

I oo | 3486535

[ S B —— |

Name of company

*

Westminster Health Care (NH) Limited (the Chargor)

Date of creation of the charge

5 December 2003

Description of the instrument (if any) creating or evidencing the charge  (note 2)

Debenture (the "Debenture") dated 5 December 2003 granted by the
Chargor in favour of the Royal Bank of Scotland plc (the Bank).

Amount secured by the mortgage or charge

The full amount of all moneys, liabilities and other obligations in any
currency or currencies at the time of the Debenture or at any time
after the date of the Debenture due, owing, incurred or payable, or
expressed or intended to be due, owing, incurred or payable, to the
Bank by the Chargor whether those obligations are actual or contingent,
present or future, joint or several, whether or not subject to the
giving of any notice, whether incurred as principal debtor or as surety
or otherwise and in any style, name or form including, without
limitation, all moneys, liabilties and other obligations under the
Finance Documents (as defined below) and under the Debenture (the
Secured Sums) .

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

The Royal Bank of Scotland plc of B8th floor, 280 Bishopsgate, London

Postcode EC2M HRB
esentor's name address and For official Use
Morigage Section Post room
venton Wilde Sapte
1l Fleet Place
London
EC4M 7WS
L GHPBRE TN
AOD/LAF/CJIF/70102.00012 LD3 0672
. - COMPANIES HOUSE 1112108
I Time critical reference

BEODNBRA




Sheort particulars of all the property mor[gaged or charged e o
Please do not
- . .t i
1.1 As security for the payment and discharge of the Secured Sums, the Chargor mortgaged, charged :;?serr:grgin
and assigned to the Bank with full title guarantee: Please complete

legibly, preferably

(a) by way of legal mortgage, the Land (as defined below) briefly described in Schedule 1 (as set out :,noma:,t;{pe’ o

below). lettering
(b) by way of fixed charge:

(i) all other Land now or at any time during the continuance of the security granted by the Debenture
belonging to the Chargor.

(i1) all goodwill and uncalled capital of the Chargor both present and future.

(iti} the Book Debts (as defined below).

(iv) the Equipment (as defined below).

(v) the Chargor's present and future interest in all stocks, shares and other securities owned by or on
behalf of the Chargor.

(vi) all bonuses, allotments, interests, benefits and other assets and rights deriving from or incidental
to the Securities and, in relation to the Securities (as defined below), every right or entitlement to
secure income from those Securities including, without limitation, distributions and interest
(...continued)

Particuiars as to commission allowance or discount  (note 3)

IN/A

Afeeof £10is
payable to
Companies House
. Dat in respect of each
signed denton Wilole Sopte ate It DECEMBER 2003 rogistor entry for
mortgage or

On behalf of [QORPRRY] [mortgagee/chargeelt ['Q:;gﬁ;te 5)

tdelete as
Notes appropriate

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created cutside the United
Kingdom {section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern iIreland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage” or "Legal charge”, efc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per ¢ent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 Cheques and Postal Orders are to be made payable to Companies House.

6 The address of the Registrar of Companies is:- v

Companies House, Crown Way, Cardiff CF14 3UZ o 6500668
Laserform International 12/9% ’ Page 2



COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 1

Company Number
| 3486535 |

Name of company
Westminster Health Care (NH) Limited

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

(vii)  all licences (statutory or otherwise) now or at any time during the continuance of the
security granted by the Debenture held in connection with the Chargor's business or
the use of any of the Secured Assets (as defined below) and the right to recover and
receive all compensation which may at any time become payable to the Chargor in
respect thereof.

(viii)  all Intellectual Property (as defined below).

(ix) all or any sums from time to time standing to the credit of any bank accounts held by
the Chargor with the Bank or any other person together with any interest accrued or
accruing from time to time on any of those sums and all of the Chargor's right, title and
interest in and to such accounts and any of those sums.

{c) by way of floating charge all assets now or at any time during the continuance of the security
granted by the Debenture belonging to the Chargor wherever those assets may be located
including, for the avoidance of any doubt, the Scottish Property (as defined below) and any
other assets located in Scotland, excluding the assets for the time being effectively mortgaged
or charged to the Bank by way of legal mortgage or fixed charge, or effectively assigned
(whether at law or in equity) to the Bank under paragraphs (a), (b){(i) or (b){iv) above.

(d) by way of absolute assignment all of the Chargor's present and future right, title and interest in
and to:

(i) the benefit of all covenants, agreements, undertakings, security or obligations entered
into or to be entered into by the Chargor or any other party to any Tenancy Agreement
(as defined below) or to any licences, deeds, rent deposit agreements, or other deeds or
documents supplemental or collateral to any Tenancy Agreement.

(ii} the benefit of all rights and claims to which the Chargor is at the time of the Debenture
or may thereafter become entitled in relation to the Charged Land (as defined below)
(including those against all persons who at the time of the Debenture or may at any
time be in occupation of the Charged Land under any Tenancy Agreement or licence
or otherwise and all guarantors and sureties for the obligations of such persons).

(i1  the benefit of all guarantees, warranties and representations given or made at the time
of the Debenture or thereafter by and any rights or remedies against all or any of the
designers, builders, contractors, professional advisers, sub-contractors, manufacturers,
suppliers and installers of any fixtures in relation to the Charged Land.

(iv)  the Insurances (as defined below) and all benefits in respect of them.

(v) rights under any interest rate hedging or other hedging arrangements.

(vi)  the benefit of all other agreements, contracts, deeds, undertakings, guarantees,
warranties or other documents entered into by or given to the Chargor at any time at

6501815.01(Continued from 6500668)
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COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 2

Company Number
[ 3486535 |

Name of company
Westminster Health Care (NH) Limited

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

the time of the Debenture or after the date of the Debenture in respect of the Secured
Assets (as defined below) and all documents in existence at the time of the Debenture
or after the date of the Debenture necessary to enable the Bank to perfect the same and
all the proceeds of any payment of any claims, awards or judgments paid or payable to
the Chargor under or in respect of the Secured Assets (including but without limitation
all liquidated and ascertained damages payable to the Chargor under the Secured
Assets) and all the rights or remedies of the Chargor at the time of the Debenture or
hereafter in existence arising under the Secured Assets (together the Assigned Assets).

Note that the Chargor has covenanted not without the prior written consent of the Bank to create or
permit to exist any Encumbrance (as defined below) other than a Permitted Encumbrance (as defined
below) over all or any part of its assets.

6501815.01(Continued from 6500668)
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COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 3

Company Number
[ 3486535 |

Name of company
Westminster Health Care (NH) Limited

Definitions

Book Debts: all book debts and other debts and obligations in any currency or currencies not otherwise
charged or assigned under the Debenture and which were at the time of the Debenture or are at any
time after the date of the Debenture due, owing, incurred or payable or expressed or intended to be
due, owing, incurred or payable, to the Chargor on any account, whether those obligations are actual or
contingent, present or future, joint or several, whether or not subject to the giving of any notice,
whether incurred as principal debtor or as surety or otherwise, and in any style, name or form
including, without limitation, all interest (as well after as before judgment) and all choses in action
which give rise or may give rise to book or other debts and obligations, and the benefit of all rights,
remedies, securities and guarantees held by the Chargor in relation to them but excluding the Proceeds
of Book Debts.

Charged Assets: the assets mortgaged, charged and assigned under the Debenture in favour of the
Bank and all other property and assets which at any time are or are required to be mortgaged, charged
or assigned in favour of the Bank under the Debenture.

Charged Land: the Land mortgaged or charged under the Debenture in favour of the Bank, and all
LL.and which at any time is required to be mortgaged or charged in favour of the Bank under the
Debenture and the Scottish Property.

Encumbrance: any mortgage, charge, pledge, hypothecation, lien, option, right of set off, security
interest, trust arrangement and any other preferential right or agreement to confer security and any
transaction which, in legal terms, is not a secured borrowing but which has an economic or financial
effect similar to that of a secured borrowing.

Equipment: the equipment and assets listed in Schedule 2 and any other equipment or assets acquired
at any time by the Chargor.

Facility Agreement: the facility agreement for a £16,785,000 term loan entered into or to be entered
into on or about the date of the Debenture between the Chargor (1) and the Bank (2).

Finance Documents means the Facility Agreement and the Security Documents.

Insurances: all policies and contracts of insurance issued or entered into by or for the benefit of the
Chargor and all rights, claims and interests which the Chargor has in any policy or contract of
insurance including, without limitation, the policies and contracts of insurance referred to in Clause 5.8
of the Debenture.

Intellectual Property: all letters, patent, trade marks, service marks, designs, utility models,
copyrights, design rights, and all applications for registration of any of them and rights to apply for
them in any part of the world, moral rights, inventions, confidential information, computer programs,
know-how and similar rights, whether registered or unregistered, arising or subsisting anywhere in the
world in relation to any of them, and the benefit of all licences and other rights to use any of them, in
each case whether at the time of the Debenture or at any time during the continuance of the security

6501815.01(Continued from 6500668)
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COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 4

Company Number
| 3486535 |

Name of company
Westminster Health Care (NH) Limited

Definitions

constituted by the Debenture belonging to the Chargor.

Land: freehold and leasehold land (as defined in Section 205(1)(ix) of the Law of Property Act, 1925)
and all buildings, erections, fixed plant and machinery, fixtures (including trade and tenant's fixtures),
fittings and other equipment and effects from time to time on or on part of that land, and including the
benefit of any covenants for title given or entered into in respect of all or any of that property by any
predecessor in title of the Chargor.

Permitted Encumbrance:
(a) any Encumbrance arising under any Security Document;

(b) any lien arising by operation of law in the ordinary course of trading so long as any amounts in
respect of which such liens arise are not overdue for payment; and

(c) any title retention arrangement arising in the ordinary course of trading in connection with the
supply of goods so long as any amounts due in respect of such title retention arrangement are not
overdue for payment.

Scottish Property: all heritable and leasehold property now or at the time belonging to the Chargor
and situated in Scotland.

Secured Assets : the assets mortgaged, charged and assigned under the Debenture and all other
property and assets which are or are required to be mortgaged, charged or assigned from time to time
in favour of the Bank under the Debenture.
Securities: the securities referred to in clause 1.1(b)(v) above.
Security Documents means all or any of:
(a) the Debenture;
(b) the Share Charge;
{© the Standard Security; and
(d) any other instrument which may have been or is at any time after the date of this
Agreement executed to guarantee or secure all or any part of the Loan, interest on the
Loan, and all other moneys from time to time owing by the Borrower or any Security

Party under the Finance Documents or any other document designated as such at any
time by the Bank, and Security Document will be construed accordingly.

Standard Security means the standard security dated on or about the date of this Agreement entered

6501815.01(Continued from 6500668)




COMPANIES FORM No. 395 (Cont.)

Continuation Sheet No 5

Company Number

[ 3486535

Name of company

Westminster Health Care (NH) Limited

Definitions

into between the Chargor (1) and the Bank (2) in respect of the Scottish Nursing Home.

Tenancy Agreement: any lecase, underlease, sub-lease, licence, agreement, option, occupation
agreement or any other document in each case to which the Chargor is a party and governing the use or
occupation of the Charged Land or any part of the Charged Land.

Schedule 1 — Particulars of the Mortgaged Land
A Freehold Properties

1. Challoner House, 175 Winchester Road, Chandlers Ford, Eastleigh, Hampshire - Land
Registry Title No. HP123170.

2, Vecta House, 24 Atkinson Drive, Newport, Isle of Wight - Land Registry Title No. IW32210.

3. Werrington Meadows, Baron Court, Peterborough - Land Registry Title No. CB110948.

4. Bod Hyfryd Nursing Home, Northop Road, Flint, Clywd - Land Registry Title No.
WAS502295.

5. Rhiwlas Nursing Home, Northop Road, Flint, Clywd - Land Registry Title No. WA352454,

6. South Chowdene Nursing Home, Chowdene Bank, Gateshead, Tyne & Wear - Land Registry
Title No. TY204207.

7. Westminster House, Church Lane, Cubbington, Leamington Spa - Land Registry Title No.
WK337046.

8. South View Nursing Home, West Avenue, Billingham, Cleveland - Land Registry Title No.
TES10844 and CE95410.

9. Westminster House, Old Hall Road, Warrington, Cheshire - Land Registry Title No.
CH321434.

B Scottish Property

10, Alexandra Court, 332 Edinburgh Read, Cartyne, Glasgow G33 2PH.

Schedule 2 — Equipment

Please see attached.

6501815.01({Continued from 6500668)
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 03486535

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 5th DECEMBER 2003 AND CREATED BY WESTMINSTER
HEALTH CARE (NH) LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO THE ROYAL BANK OF SCOTLAND plc UNDER THE TERMS OF
THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 11th DECEMBER 2003.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16ih DECEMBER 2003.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord ——
HCD268




