In accordance with
871{1) of
wntiie | Q01
Notice of appointment of an administrative receiver,
receiver or manager

What this form s for What this form 1s NOT for

You may use this form to give You cannot use this form to give
notice of the appaintment of an notice of 2 ceggplg~~ -~ - =~
admtristrative recewver, receiver or administrativ

manager of a company's property manager To (
LQO2 Also, w
tor a Scottish

07/08/201 2 #307

TUESDAY

Company details

w
nmym (o6 [ [1[S[3[0

Company name 1n full | AE R Heattmcore Limited

( S

COMPANIES HOUSE

+ Filling 1n this form
Please complete in typescnipt ot m
bold black capitals.

All fields are mandatory unless
specified or indicated ty *

I Statement of appointment

Name | we Michoel chi gty P'\cmac\ewuw Limiled

o0 45 Greor Peter Shrest, London
SwWIP ILT
- menotlcethat Juhan N R PHs gad Daud F

K\).\&,n af Beérbt&& T\'a\\}no{‘ ((evﬂm‘) LLP, Glendey]

’ Heuce  mawthom Park Cocd Food lands |, LSi% (Pa
was appointed as

B Recewver

] Administrative recerver

[ Manager

of

Bq partof the property of the company

[ the whole of the property of the company

The appointment was made by (Please complete A or B}

Name of court A an order of the

Date of order made on l_'_ '_’4 F—"_l"r

Date of appointment 'Tmelus

[0 Toa [ofs [efolile

Please enter the date and description of the instrument

Date of instrument I"?_ ’T 'g’g EEEH

Description of .
lnstrurll:em odec the Fowers contamed 10 fue lexd ac.il e of

e 'mwerb\ el as Seaview Nuﬂm Hwt
Mcm_ml ?m.u.\dQ Saldbum L; e Sy, O._QQQ[CW\C.{ ERNTA)

y l/"( "3

Y

BIS |z

Version 4




LQO1

Notice of appomtment of an administrative receiver, recerver or manager

Signature

Please sign the form here

Signature Signanure ? 5 I;
IQ‘\I"E‘Ll'Or

Version 4




LQO1

Notice of appointment of an admnistrative receiver, receiver or manager

Daniel Hurton

Begbies Traynor (Central} LLP
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Hawthorn Park
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0113 2375560

Where to send
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return i1t to the appropriate address below
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The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered m Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northarn Ireland, BT2 8BG

DX 481 N.R Belfast1
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Dated 252 December_2011

SANTANDER UK PLC
and

MICHAELCHURCH MANAGEMENT LIMITED

MORTGAGE SALE AGREEMENT

COMM.1768750 5




"

12

LE]

19

20

21

22

CONTENTS

DEFINITIONS AND INTERPRETATION

SALE AND PURCHASE

CONSIDERATION AND RETENTIONS

COMPLETION

FOST-COMPLIE: NHON ACTIVITIES

POST-COMPLETION ADMINISTRATION

WARRANTIES

THE BUYER'S REMEDIES

THE BUYEH S WARRANTIES AND UNDERTAKINGS

FURTHER ASSURANCE AND QUTSTANDING QBLIGATIONS

MERGER

NG AGENCY OR PARTNERSHIP

PAYMENTS

WAIVERS

NOTICES

ASSIGNMENT

THIRD PARTY RIGHTS

ENTIRE AGREEMENT

COUNTERPARTS

COSTS AND EXPENSES

ANNOUNCEMENMTS

CONFIDENTIALITY

COMM 1768750 5

Page

15
16

17

17
18
18

19

19
20
20
20

2




23

24

25

26

INVALIOITY

TUPE

CHOICE OF GOVERNING LAW

JURISDICTION

Schedule 1 {Warrantles)

Schedule 2 (Limhations on Selier's liability)

Schedule 3 {Form o! Transter)

Schedule 4 {Power ol Attorney)

Schedule 5 (List of Martgages)

Schadule & {Instruction Letiar)

Schedule 7 (HM Land Regisiry Letar)

Scheaule 8 (Geodhye and Welcome Letter)

COMM.1768750 &

21

22

22

22

23

26

31

3z

35

36

37




THIS AGREEMENT is mada ontha 1O  Dacember 2011

BETWEEN

(1) SANTANDER UK PLC, a company mcomoratod in England and Wales {registered
number 02294747} wnose roqistercd offico s al 2 Trtan Square, Reganl's Place,
London WW1 JAN (the "Seller”]. and

{2) MICHAELCHURCH MANAGEMENT LIMITED, a company Incorporated in England and
Walas (registared number 7667483) wwose registered othee Is sduated al 45 Graat
Peton Streal, London SWH1P 3LT {the "Buyer")

WHEREAS

{A) Tha Seller (or a mamber ot the Seller's Group) holds a portigho ol Morgages securad
on commercial propenias in England and Wales,

(B) Tha Saller nas agreed to sell (or procwe the sale of), and the Buyer has agrecd to
purcnase, all ngnt la, imerest, benetit and ankpaton (bath prasem and hiture} ¢f the
Seller (or the relavant membar of ine Ssller's Group), to and undar the Mortgagos on
the tarms set out in this Agregmont,

IT 1S NOW AGREED as iollows

[ DEFINITIONS AND INTERPRETATION

1M in thim Agreomen; the iollowing words and arpressions bear tho meamings

respecuvely set out below

“additional Services”
"Administration Services”

“Assets"”

"Barrower”

“Business Day”

"l Morigages”

COMM 1768750.5

has tho maaninng aiven in glawuse b 2
has lng meaning given inclause b 1

meaps the Loans. Morgages, CGollatoral Securlty and
Oner iMurasts,

maans m relaon 1o 2ach Mongaga, the parsan
Hamigd as such 1 Ihe retavant Mangage Deed and,
whare therg IS more than one 3uch person means a
1etarence to 2ach and all of tham

meaans a day {arher than a Sawrday of Sunday) on
whnch baneg are upen fur busmess in Londod

means e MONgages  regstersg  Aagainst  nle

numbers (TR, SRS - ¢ N




{K) it schedules form pan af tms Agroemant ana snall havn 1he <ame force and
affect as il expressly 52t oul in the body o thie Agrasmaeni, and any reterenge lo
this Agreoment shall include the wchedules

13 The headings In Inis Agraemeni do not attect ds mtarmisiaten

14 Arelorence 1 Senedule 1 (Warranhesh 1o sa lar as tha Sellgr 15 awwre” means the
actual knowledge ol each o!f Faul Hunnglt and Rob Smih and siigh anowledge As
sach ol thom woutd have fatl ha rmadd dug engury 8l tho dahe ol this Agresrnan!
The Saller shall not be deemed (o have knuwledge of any mata save ns aroresaid

2 SALE AND PURCHASE

21 Sublect 1o e Kms angd consuons of tis Arrasment with nrtegs B et including
the Camgplation Dalg, the Seller vatn Jull vlie yuziantze agrass (0 krsiel (Or progure
tha transter) by way of an ashgnment and e Buger aaioes & ahe an assynnient

o

(A) subyact o the subsisilng nghig of redamphon ol eact of the Borrewnrs ang all
other nghis of the Borpwars undee the Mongage Dowvurneniahor dad olhenvise
lre o any encumbraenives) afl nght e, interast and bonotl uwl the Seler
{both prasant and futwre; In antd under 2ach ol the Ausels Inchuching wathout
hmtation

iy

(i)

‘ {iv)

the rght to gz nand, sul inn reeovarn reeeive o pive eoepis ‘or all
prncipal momes payabla o 1o bocome nayabig untor e Mortqages or
e unpaig pan thareol, and tne inrast and all gihar amoyasts dus ar 10
hecome dus theraon fopelng with all rphl, e, benght and intarest
angng under or i ronnachion with 1ha agreemonts ier the Loany,

the benelil of afl serunbios tur dl princiogt inomgs and ntarest payatile
under tha Mongaaes ontluding  without  Mmnation any  Colistoral
Security), the benstit of and the ngm' 1o sug or all covenants wnth and
obhigations m favetr af the Sellar i gagh Mortgaru inchuing covananis
and pblgatons on the pant of surahag ariel tha rinhl o srarcise 3l
powers of the Selor uy reteton 10 vach Monguge

tho benatit of any cash callgarg! daposited Ly & Banower ay seeunty
to @ Loan,

10 tha avian gzagnable withodt any thirgd garts cengend, 2l chuses and
ngnis of action of tha Sdiler oORARSL 3RY POTEAN 11 Lannesinn win ghy
repor, valuangn gpmion ganibcate or other sialomart of Lagl or opsuon
given in connagtion with any Mornag2 or gllaging s dedision 10 make
tha relavant Loan; ondd

(8) the bensfit of the Sallzr {both past and tururg) In alantn @ any deads of
appolnmeant whare tha Sailar has appoinied an adminshaics o a receiver

COMIN.1768750 3




2.2

23

v}
in

(A)

The sale and purchase of the Mongages pursuem 10 glause 2, 1{A} shall

in the case o! any Praperiy which compnses rggpstered 1and in Englant and
Wales, ba effected by & Form of Transier in the form sat out or referred 1o In
Schedule 3, and

in tha case of unsecured lodns Jdentibed as such (F any) on tne List of
KMongages, be eftecicd by this Agreemani iisall

il at {or &t any tinia after) Complation, the Seller hotds, or there is hald to ks order or
il receives, or there 15 recaivad 1o Hs orden any propanty, interesgl, oght o bongh
hereby agreed o be soid ands Of e proueeds thersal ar any cormssprntante
relating Mereto, the Saller undertakag wiin the Buyer that i will hold such propearty,
ierest, vght or baneld and! or tho procoeds thereot upon hust tor the Buyer and n
ne ense of proceads shatl fornwillh pay Such procesds e e Budyer &t as the Buysr
may drect

I} a1 (or 2l any e aliar) Comglelioh ine Duyar hulds, of thoie s neid 10 4s ards or
niccaives, or there is received 10 1Is order, any propeny interest, nght or beneht
which 15 not heraby agreed lo be sold and: or the srocesds therool or any
COTDSPOMIDINE ralaling theroo, 1he Buysr untlenahos vwoih the Satier that b vl hold
SuCn propeny, intarast, nght ar panedld and’ ar the preerads thersat upon trag, for the
Satier as tho benehcial dwhasr tersol ¢ a8 the Sailer may ditogl and in th case of
procaeds shall tortbwitn pay such proceads to the Sellzr or ag the Soller may dvod

Tie Buvor scknowledges thal wvath ofioct ram Gomgletien the Sullor will have no
rasidual bencficial or oiner imtaiest in any of the Loans Marjganas or olher asgels
and that acgardmgly with gliedt hum Complotiom sl gk s1glation (o the Loans shall
he tne Buyer s and tha Buyct shall have no recource 1o tha Salice i respee of any
arrears, bad debis or other losses » relapnn io vhe Loans {sava only 1o tha g«lanl
ihal thgre may De a reach ol Warmanly o any atlien 1e0m ol s Agreemsnt by he
Sellar)

Al zosts, ouigoings ana nifzr jbibies refaling 10 Propories miclyding Bl oot
lrnited 10 & recewer's COSIS any & panses, piopany mananar's feas and opansss,
the cost of dny warks al of 19 thu Proterhes and utilty £osts eholl B9 spoamioned on
a lime nasis 50 thal Such par o shnn SIS ouigMmags ana olnar bambees ac 15
Alnbutablo tu the period endmg on the day ot Gompletion {which tor (Nesg purpuses
shall ncluda any such costa guigainps angd ctnor lialxdings sncutred afior Complation
[uUrsuant 1o nsrucions givan by tha Sallar prigv lo Completon) snalt be bome by the
Sellar and fach pan of sugh Stels, Lulgaings ond habditles 38 & ginbumle o he
patiod commencing an thae day immediaiely after tha day of Somplation shalt be
borne by the Buver

The Sallar shall daliver 1o the Buyer as soon as reasenably racticabla, and in any
svani within 30 Busmess Days alter Complalan, a stalement of doccounty from each
receiver or admanistraior appeiried in rpspedt of each Property selling aul all 1eaes
nturmaa 10 relation W such appaintmant and Prupay (a5 8l a dale No: moie than

COMM. 1768750 5
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d.

3

1

2

3

3.4

lj

5

3.8

-

five Businass Days pror to the Completnn Daiol, confirining that all such taes have
been pald ang describing any works or activitios which have bizen approvad 1o be
performed following the Conwletion Date put wiich have yel to be Invaiced andfor
paa or whicn have already veen paid by the Sallar

CONSIDERATION AND RETENTIONS

Tng 11al considoration payatle by Ine Buyar {the “Consideratien®) 1or the sale and
purchase of the Loans and all ine nghis and obligations reterred 10 In glausa 2.1

e L e ———

At Coropletion the Buyer shall pay 1o the Seller o0 meiounl cgual tn the
Considaration In accordante wih clause 3 (A} Issy e aiholnt of GEESEEEP Sk
ey 1) | (2101000 1 respact o 1he o SN

in raspect of e ST 1o Buyer undenrahas o the Sullarn o use us
reasonanle endgavaurs 1o Irthar invashyaie the 155uRs discovrrag pyor 1o Ihg ate
hieren! Ingluchng but not lrmited ju cottant IBasehold, plabrmng, envnonmonlal and
4CCABS iLSunS winch relate to the Proparies tha sulbpel of ho < SN
ana 1o doierming wnather n the Buyer's reasonable opimion il wil be ahia 1o disnose
ol Suth Proparias un acuoplably commeargal leans wibun g raasonalila paihud of
me

Tne Buyar may give 1he Scct nglice i welting 1hat 1 wishas te pay ihe S
S urcondinionallty tanhwith i whieh £aso the Buyer snall promptly transtar
the amount o} te S S ) g Soilir

I the Buyar has not given the Saller aange In accordanes with aiher clawse 3.4
anove or clausa J B below witthn gix mamhs of Camptenon then foflowng inn date
whieh talls siv mamhs e two Businass Days trom Completion, s Boygr snall
promptly ranster tha amouit of tha Chang Rataniion 1o 1ha Suller

The Buyer may give nobce w1 writing la the Saller thai the e SRS 513' 1o
longar form parn of ihis Agreement and with gitoe! from such notige

the G- holl be deemed assgned 10 the Scllar with such mic as
iransterrad ta the Buyar borgunder), and

ing Considoration payaol? o the Selfar shall be aulomancaily 1educed by the
amount of 1he Al AR

Should tha Buyar give nghce i socordanco with clause 3 6 abova noglanan to e
S GEERe, (1c Seller shall rgmburse the Buyar on gamiang lor any amount
pald by the Buyer (lass any amount recewad by the Buyar) pursuant o glauss 2.6
above regarding the Properly [he subjict of ine e IR

COMM.1768750.5
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Schedule § (List ot Morigages)

Address Titie
numbaer(s)
. — , -
SR -
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st SRRV
l
- i
I
Soaview Nursing Home, 21 Manna CEeze19
Parage, Saliburn-by-the-Soa FS12 1DY
Seaview Nursing Homa, 31 Pearl Street ~ CL78077
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AS WITNESS the hands ol a duly authonsed signatory of the Seller and the Buyer on the dale,
which appears first on page 1

Signed by }

for and on bahali of ) o - e rereaein s
SANTANDER UK PLC }

Signed by )

lor and on bahalf of )
MICHAELCHURCH MANAGEMENT LIMITED )

COMM,. 1768750 5§
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AS WITNESS the hands of a duly authorised signatory of the Seller and the Buyer on the dats,
which appears first on page 1.

Signed by ) \ . d . ’ b

for and on behaif of i © ( |1(' X
. Coe gy ARV
}

SANTANDER UK PLC

Signad by )
lor and on behalf ot )
MICHAELCHURCH MANAGEMENT LIMITED }
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