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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BSXR48

Received for Electronic Filing: 31/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0120

Persons entitled: MOUNT STREET MORTGAGE SERVICING LIMITED (AS SECURITY
AGENT)

Brief description: THE TENANT’S INTEREST IN THE LEASE BETWEEN LIBRA CARECO
CH3 PROPCO LIMITED AND HC-ONE LIMITED DATED 30 MARCH 2017
OF SUBJECTS FORMING HAMEWITH LODGE, MARCHBURN DRIVE,
ABERDEEN, AB16 7LN REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER ABN132273.

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07712656 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEPHERD AND WEDDERBURN LLP

Electronically filed document for Company Number: 07712656 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0120

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th July 2017 and created by HC-ONE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

31st July 2017 .

Given at Companies House, Cardiff on 2nd August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. ...................... . STANDARD SECUR[TY ...........................

(1) HC-ONE LIMITED a company |ncorp0rated under the: Companies. Acts in England and
Wales (Company-Number 07712656); having its registered office at Southgate House, Archer
. Strest, Darlington, County Durham, DL3 6AH (the "Chargor™).
{2 MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorporated under the
' Companies Acts in England and Wales (Coempany Number 03411668), having its registered .
office at 26 Red Lion Square, Londan, WG1R 4AG as security trustee for the Secured Parties
under and in terms of the Facmty Agreement (the "Security Agent“)

“AG REED TERMS-

1. _ Definitions and nnterpretatlon
1.1 Definitions

- In this - Standard Securlty, unless ‘the . context otherwise reqwres ‘capitalised terms not
- otherwise defined herain shall have the meanings given to them in tha Facility Agrasment. In. .
addition, the following terms shali have: the nieanings ascribed tp them below:

- "Act" means the Conveyancing and- Feudal Reform (Scotland) Act 1970.

. -"Delegate" mears a delegate or subdeiegate appointed purstant to Clause 11.1 (The -
. Security Agent's Rights).

"Facifity Agreement” means the facxhty agreement dated on or abolt the effectwe date of
~ this Standard Security between, amongst others, FC Skyfall BidCo Limited: as Borrower, the
_Chargor, Sculptor HG Investments .S:a 1l and Citibank, N. A Londot Bratich as- ongmai'

lenders and the Secunly Agent {as agant and security agent). -

"Movesbles” means any plant, machmery, equipment; furniture or other moveable property
onthe Property. (whether attached or not). :

"Property” means the property descnbed in: the Schedule

o "Secured Liabilities" means all present and futiiré obhgahons anid llabllmes (whether actuai '
or contingent and whether owed jointly or saverally or in -any other capacity whatsoever] of
each Transactnon Obligor to any Secured Party under each Finance Document.

. standard Conditions” means the standard conditions as specified in Sthedule 3 to the Act.
1.2 Construction :

o {a) The prowsmns of Clause 1.2 (Constructfon) of thie Facmty Agreemem apply to this
' - Standard - Secutity as though they were set out: in full in this Standard Security
“except that references to the Facrhty Adgreement will be construed as references to
~this-Standard Security. :

() Inthis Standard Security, unless othenwise specified:

1} the "Chargor"; thg "Security Agent"' or any-ofher person shall be
' - -construed so as to include its successors in title, permitied assignees -
and permitted transferees to, or of, its tights and/or obligations-under the
"-Fihance Documents and, in the: case of the Security Agent, any. person
- for the time-being appointed as Security Agent or- Seeunty Agents.in
accordance with the Finance Documents;

iy headings ‘are for convenience only and shall not affect he mterpreta(mn
_ - of this Standard Security;. _
iy a reference to a Clause is to a Clause in this Standard Security; and .
{iv) . areference to a Sthedule is to a Schedule 16 this Staridard Security:

2 Trust _____

The Security Agent shall hoid the benefit of thls Standard Security and the beneflt of aII undertakmgs
under this Standard Security on trust for the Secured Parties (pursuant to the trust declared by the
Security Agent in Clause 29 {Rols of the Agent, the Seturity Agent and the Reference Banks) of the
“Facility Agreement as such trust may be amended, varied, supplemented or transferred) on and
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_____________ subject to the termis of thls Standard Secunty and the Fmance Documenls ahd the Chargor hereby
_ acknowledges such trust.

3. Undertakmg to 'p'ay' :
3 Undertaking to pay
- The Chargor undertakes to the Security Agent duly and punchially to. pay or dteeharge all-
Secured Liabilities which may from time o time be or become dus; owing, ifcufred or payable .
- by the Chargor (whether as principal or surety and whether or not jointty with another} at the -

“times when, and in the currency aind in the manner in whtch they are expressed to be dus;
- owing, incurred ar payatile.

322 interest on Demands S .
' If the Chargor fails to- pay @ny sur-on the due date for payment of that sum the Chargor shall .
... pay interest on any siich sum from the due date until the date of _payment and such-amount of
" interest-shall be determined in accardance with the provisions of Clause 8. 4 {Default mterest)' '
.. ofthe Facifity Agreement. . '
3.3 - . Certificates

. Any certification or determmatmn by the Secunty Agent of a rate or amount under thts-
Standard Security is, in the absence of manifest erior, conclusive evidence of the matters fo
which it relates,

; 4 Standard Se'curity
4.4 Standard Security

' The Chargor .as a centtnumg secunty for the payment and discharge of the Secured Liabilities
hereby grantsa standard security in favour of the Security Agent over the Property

4.2 o Incorporatlon and variation of Standard Gonditions-

(a) The: Standard Cenditions -and any lawful variation thereof operatwe for the time

' ‘being shall apply to the standard secirity granted pursuant to Claise 4.1 (Standard'
Seeurity). :

{b) ~~ The Standard Conditions shall be varied. {to the’ extent permitted by the Act)-in

-accordance with the expréss provisions of this Standard Security and the provisions

of the Facility Agreement and the Debérturs’ and the Chargor agrees that the
undertakings .aiid the obligations on the debitor's part and the rights of the craditor

conlained in the Standard Conditions (as thus varied). shalt be in addition to the
~undertakings -and obligations on. the part of the Chargor and the rights of the

_ _ - Security Agent respectively contained in the Facility Agreement and the Debenture. -
ey n the event of any conilict between the terms of this Standard Security and the'

. termis of the Facility Agreement or the Debenture, the Facility Agresment or

Debenture shall (to the extent permltted by the Act) preva||

o ..Moveabies
8.1 Dealings W|th Moveables

{a) Sub;ect to Clause (b) below If an Event of Default is contmumg the Security Agent
- "shall bé entitled (in the name of the Chargor and in- stch manner ahd or stch terms
-as thie Security Agent shall in ity absolute discretion consider appropriate) (but shall - _
. not be obliged) 1o use, remove, store, sell, dispose of, or otherwise deal with any -
Moveables of the Chargor or-any other person which are on the Property. :
“{b)  The Security Agént shall subject to the terims of the other Security Docurments,
' ' account to the Chargor for any price received by the. Security Agent for any of the -
Moveables net of the costs incurred by the Security Agent in selling 6r otherwise
_ - dealing with the - Moveables. :
52 Indemmty : :
. The.-Chargor undertakes o keep the Securlty Agent indemmfled aga nst alt costs and
. expenses incurred by the Security Agent and ary cldims. made by any. persbn against the
. Security Agent it respect of-any dealing by the Security Agent with any Moveables.
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RS 6 Default : _ R o S '

' W|thout prejudice to the generallty of Standard Ccmdutlon 9(1}( ) the Ghargor shall be held tg ke in -~ o
default for the purposes of this Standard Security if an Everit of Default is continuing.

B A -Redemption of Secunty

7 On the irrevocable and unconditional payment or dnscharge in ful of aII of the Secured
_Ltabnmes the Security Agent; at the request and cost of the Chargor without fecourse to any
representation or warranty by any Secured Party or any of its nominges, shall discharge this
Standard. Security {and do all such things and execute all documents as miay reasonably be
_necessary to give éffect to such discharge and, promptly following such actions, deliver to the
Chargor all title documents, certificates and other documents: depusrted with the Securlty :
Agent in conhection with the Property). :

7.2 If ‘the Secufity. Agent considers that any amount paid or credlted ot is capabie of bemg. '
“avoided or reduced by virtue -of any bankruptcy, insolvency, liquidation or similar. laws, the
- liability of the Chargor under this Standard Security shall continue and such amount shall not
_be considered to have been irrevocably pald

Contmumg securlty etc.

8.1 This Standard Security - and the covenants, undertakmgs and provisions contamed in or
- granted pursuant to this Standard Security shall remain in full force and effect as a continuing
.secunty to the Security Agent for the Secured Liabilities and shall not be satisfied; discharged -
- .or affected by any intermediate payment or settlement of account of all or part: of the Secured
Liabilities (whether any Secured Liabilities remair outstandirig thereafter) or any other act,
“event, matter, &r thing whatsoaver, . except the discharge by the Security Agent of this
Standard Security in accordance with Clause T (Redemption of Security),

g.2 Thig Standard Security is in addition to and indepeident of, and shall not be. prejudiced by nor

- in‘any way exclude or prejudice, any other Security, guarantes; indemnity, right of recolirse or
any other right whatsoever which the Security Agent may riow or hereafter hald or have {or .
would apart from this Standard Security hold or have) from the Chargor or any oth'er_ person in

g respect of any of the Secured Liabilities.- :

8.3 - . This Standard Security shall remain valid and enforceable notwrthstandmg any change in the .
hame, composition ar constitution of the Security Agent or the Chirgor or any amalgamahon '
or consolidation by the Security Agent or the Chargor with any other persan. :

I Negatlve pledge; Disposals ~ -~~~ . e

. Fhe Chargor shall comply with Clauses 22.3 (Negatrve pledge) and 224 (D.'Spasals) of the Facmty
Agreement, save that any reference to an-"Cbligor” therein shall be deemed to be a reference to the
~ Chargor..

0. F-urt'ﬁéi' assurance and power of attorney
10.1 Further assurance -
The Chargor shall p.rompﬂy on request by the Security Agent. (acting reasonably), at the cost
- of the Chargor do and exedute or procure to be done and executed all ‘acts, deeds,. .

“dacuments and things, in each case in form satisfactory to the. Securuty Agenit and as the -
Security Agent may specify:

(a) - with’ a view to perfacting, |mpr0vmg, ‘Tepaiting, preseiving or protectung thls '
' _ Standard Security or jts priority or. otherwise with a view to. giving full effect to the
-provisions of this Standard Security (including executing and delivering such further
"+ of other standard securities or other documents, whether to the Security Agentoorits
-nominees or to any other person, in relation to all or.any part of the Property as the
Security Agent (acting reasonably) may specify’ whether- generally or specn‘lcally} or

iby - with a view to facilitating -the realssatlon of all or any part of the Property or the | -
- exercise, or_the propased axercise, of any of the other rights of the Security Agent.

" S5018.6-04 5885564809 ACE



A 1(5.’2' Power of attorney ------------ L

{a) -The Charger irfevocably appomts the Security Agent to be its attornéy (with full.
: power to-appoiit substifutes and to sub-delegate, including power to authorise the:
person so appointed to imake further appoiritments} on behalf of the Chargor and in
its name or otherwise, and at such time and in such manner as the dttorney may.
© thirtk-fit, to execute, deliver, perfect.and do any deed, docurnent, act or thing which .
the . Security . Agent may, in its absolute discretion, consider appropriate in
" connection with this Standard Security, all or any part of the Property or .the
exercise of any of the rights of the Security Agent, or which the Chargor is obliged -
to execute ar do whether under this Standard Sechrity or otherwise (including the
execution and delivery of standard securities, assignations, natices or directions in
_relation-to all or any part of the Property) where, in each case, the Chargor has not
‘promptly dong so.. Without prejudice ta the generality of its right. to - appoint
~ substitutes and to sub-delegate, any person appointed the substitute or sub-
-delegate of the Security Agent shall, in connection with the exercise of such power
-of attorney, be the agent of the Chargor,

- By The Chargor hereby ratifies and confirms and agrees o ratlfy and conflrm whatever
- ‘any such attorney.shail do or purpoit to do in the exercise or purported exercise of
~all or-any of the rights referred to'in this Clause 10 (Further assurance arid power of

: atz‘orney)

103 Delegates

'-_References in Clauses 10.1 (Further assurance) and. 10 2 (Power of attorney} to the Secunty
- Agent shall include references to any Delegate. '

AL The Security Agent‘s nghts

14.1  The Security Agent may at any time delegate to any person e!ther generally or specnﬁcally aon
sych terms and conditions (including powear to sub-délegate} and in such manner as the
Security: Agent- thinks fit, -any. rights - (mcludmg the pawer of attorney) from time to time
“exercisable by the Security Agent-under-orin connecnon with this Standard Secunty Nosuch -
delegation shall preciude the subsequent exercise by the Security Agent of such nght orany
- subsequsit delegatlon or revocation theteof. '

- 11.2. . If the Chargor for any resson fails to cbserve or punctually to perform ar to procure the . .~
' abservance or performance of any of the cbligations expressed to be assumed by it to the
“Security Agent; whether Under this Standard Security or otherwise, the Security Agent shall
-have- the right (but shall .not be obliged), on behalf of or in the name of the Chargor or
-atherwise, to perform the obligation and to take any steps which the Security Agent may inits.
_absolute discretion consider appropriate with a view to remedying, or mitigating the. ..
consequences of, the failure, but the exercise of this right, or the failure to exercise it, shall in
- o circumstances -prejudice the Security Agent's rights under this - Stanidard Security or
atherwise or constltute the Security Agent as a heritable creditor in possassion.

12 '.':Appllcatlon of monies

- All monies received or recavered by the Securlly Agent pursuant to thls Standard Security shall

‘{subject to the claims of any perscn having prior rights thereis) be applled in accordance with the
: terms of the Facility Agreement.

13.. Protection of third partles ______

131 No purchaser from, or other person deallng W|th the Secunty Agent shall: be concerned to-
enquire whethier any avent has happened upon, which ary of the nights which. they. have
exercised or pirported to exercise Urider of in connection with (his Standard ‘Security has
-arisen or become exercisable, whether the Secured Liabilities remain outstanding, whether

- any event has happened to authorise the Security Agent fo act, whether @iy consents,
regulations, restrictions or diréctions relating to such rights have béen obtained or complied
with, or otherwise as’ 1o the . propriety, regulatity or validity - of the exercise or purpoited

- exercise of any such-right or as to the application of any monies borrowet or raised or other
“roalisation proceeds. '
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PR 13.2 - The receipt of the . Security. Agent shall- be an- absolute afid conclusive diécharge o a

..... _ . pu_rchaser or such person and shall relieve it of any obligation to sée to the application of any
o  monies paid to or by the direction of the Security Agent.

L Security Agent provrsmns '

- 141 The Security Agant executés this Standard Secunty in the exermse of the nghts powers. and
: - authority conferred -and -vested it it under the Facility Agreement and any other Finance
Document for and on behalf- of the Secured Parties. for whom . it zcts, It will exercise its
powers, rights, duties and authority unider this Standard Security in the manner pravided for in _
~ the Faility Agreement and, in so acting, it shall have the protections, immuriities, limitations ~
“of liability, rights, powers, authonsatrons indemnities and benefits conferred-on it under and
by the Facility Agreemeént and the other Finance Documents,.

14.2  The Secunty Agent shall owe no fiduciary duties o the Chargor o any of ‘its dlrectors
- ‘employeas, agents or affiliates.

14.3 Notwithstanding any other prowsmns Uf ‘this Standard Secunty, |n actlng under and in
' accordanée with this Standard Security the Security Agent is entifled to sesk’ instructions from
* the refevant Finarice Parties in acoordance with the provisions of the Facilify: Agreement and
at any time, and where it s0 acts or refrains from acting on the instructions of a Finance Party
_ or Finance Parties entifled to give itinstructions, the Security Agent shall not incur any Ilabrhty .
 toany person for-so acting or refraining from acting.

15, . '_'Consents varlatlons wa:vers and rights

151  No consent or waivar in respect of any provision of this Standard Securlty shall be effectwe
~unless and until it is agreed in writing duly executed by or on behalf of the Secutity Agent or,
in the case of any variations and amendmenits only, by or on behalf of the. Secunty Agent and .
the Charger. Any consent ot waiver by the Security Agent under this Standard Security may
- be:.given subjéct to any coriditions the Sécurity Agent. (acting Teasonably) thinks fit -and shalt -
be effective only inthe instance and for the purpose for which it is given.

182 No failure to exercise, nor ainy delay in exercising, on the part of the Security Agen’r any rlght -
or remedy under this Standard Security shall operate as a waiver of any such right or remedy
~or constitute an election to affirm this Standard Security. No election to ‘affirm this Standard -
~ Security on the part of the Security Agent shall be effective unless itis i writing. No single or
partial exercise of -any right or remedy shall prevent any furthar or other exercise or the
exercise. of any other right or remedy, The. rights and remedies provided in. this Standard
Security are curnulative and fiot exclusive of any rights or remedies provided by law.

' 16 * Partial invalidity

If, &t any time, any provision of this Standard Secunty is or becomes rliega! |nval|d or unenforceable

i’ any respect under any law. of any jurisdiction, neither the legality, validity or enforceability of the -
. remaining provisions nor the legality, validity ar enforceability of such provision under the law of any
- other Junsdsctron will inany way be affected ofimpaired, :

17._. Counterparts, Delivery and Effective Date
17.1 Courterparts

. This Standard Security may be executed in any number of counterparts and by each of the
. parties on sgparate counterparts.

-T2 Delivery ]
' ' Where execited in counterpans :
-{a).  this Standard Security will rot take effect unti-each of the counterparts has been

delivered,
. (b) each: counterparl wilt be held as undelrvered until. the pames agree a date orr which
i - the counterparts are to be treated as delivered; and
: ('c;,) " the date of delivery may be insefted in the testing clausé in the blank’ prowded forthe -

~ effective date of this Standard Security.
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Ja. Presewatlonofsecunty o - ........

181 Imimediate recourse _ _
' .- The Chargor waives-any right it may have of first requiring any Secured Party (or any trustee.
or agent on its behalf) to. proceed against of enforce any other tights or security ar claim.
© paymerit from -any person before claiming from or -enforcing against the Chargor under this. -
Standard Security. This waiver applies !rl'espectwe of any law or any provision of a Finance-
Document to the contrary, :

- 18.2 Security held by Chargor

" The Chargor shall not, without the prror consent of the Security Agent haid or uthem:se take

the benefit of any. Security from any other Obligor in respect of the Chargor's liability under - -
_'this Standard Security. The Chargor will fiold any Security and the proceeds thereof held by it

in breach of this provis_lbn on trust for the Security Agent..

19 Assngnatlon

19.1- . The Chargor shall not (whether by way-of secunty or. otherwrse howsoever) be entltied to
: agsign, transfer, declare a trust over, of otherwise deal with, all ar any of its rights, interests or
. obligations under this Standard Security save, ih each case, in accordance with' the. terms of

“the Finance Documents _ : :

'19.2-_.. The Security Agent may asstgn or transfer all or any of its rrghts ‘and obllgatlons under thls_ '
s Standard Secufity in accordance with the Finance Documents to which it is a party

20. .: Notlces : . _ L .
- Al notices rela‘ﬂng to this Standard Securrty (other than any callmg up notrces or-fotices Df default.

.+ which shall be served in accordance with Sections 19 or 21, fespectively, of the Act} shall be served
ifi accordance with Clauge 36 (Not:ces] of the Facﬂity Agreement

21, Govermng Law -

This Standard Security and any non—contractual obllgatrons ansmg out of or in connectlon wuth it shall -
‘be governed by and congtraed m accordance with Scots law,

22, Consent to Registration

The Chargor consents to the registration of this Standard Secunty and of any certrflcate referrecl toin-
Clause 3.3 (Cerlificates) for exécution.
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23. Wé:rran-dice G o L
The Chargor grants warrandice. oo

' CIN. WITNESS WHEREOF these presents consisting of this and the 6 preceding pages and the.
Schedute anniexed have béen exgcuted in counterpart by the parties. as urdernoted, with an affective.
date of A [oaE 2017

. Subscribed for and on behalf of HC-
-~ ONE LIMITED

~oat. Lﬁm&@m S
- on.. Ewg Tﬂ@sg 2017

ﬁ%\h\;i&m&ﬁfm&(\u@{ Dwector

. * (Print Full Name)

" Director. -

inthe presence 'o'f_:

W'itheés ﬁﬂgnature R
- Name:. 0?5@{1,{,&,.% BT TGl DN AN
Address; ' . ' o

_'Subscrlb -
- MOUNT STREET MORTGAGE
_ SERVICING ~ . LIMITED AS
. SECURITY AGENT
B e e e
on.... L2017

by

S e NROHEEH. e ks AUHOTISE
(PnntFunName) o " Signatory ) . : R Signatory

inthe preserice of:
Witness Signature:

: 'Na‘mé;_ o
“Address:
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- 23. Warrandu;e
The: Chargcr grants warrandlce

N WITNESS WHEREOF these preseﬂts consigting. of this and: the 6. precedmg Pages and the -
. Sehedule annexed have been executed in counterpart by the parties g underneted with an effective
Cdateof. Fo JuUSE 2017

Subscrsbed for and on behalfl of HG- .
ONE: LEMITEU
= OOy I

by

- {Print. Full Name} N R

inthe presenceof

" Witness Signature:
Narme:
.-Ad:d-_fes._isf

Subscnbed for and on. behalf af
MOUNT STREET MORTGAGE
© SERMICING: . LIMITED . AS
' SECURﬂ‘ AGENT - : '
DpvdJE
....... i'? L bl 201?

: '.t'a“mas Bunicle . R
o : ; . Authorised
. Signatory -

e e e Atharisad
{(Print Full Name) . _ R Signatory-

“irt the presence of:

. Witness Signature:

- Mare: Nicholas Mahar
'Acfdress_ TR - L
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This is the Schedule referred to inthe foregoing Standard- Security by HC-One Limited In - _
favour of Mount Street Mortgage Servicing Limited as Security Agent ...

'SCHEDULE
THe-F'ﬁroperty e
CALL and WHOLE the tenant's interest in the Lease between Libra Careco CH3 Propco Limited and

-+ 'HC-Dna- Limited datad 30 March 2017 of subjects forming Hamewith ‘Lodge, Marchburn Drive,
- Aberdeen, AB16 TLN registered iri the Land Register of Scotland under Title Number ABN132273

Lirector (Char'gor_] B

e e _Author'ised'Si'g'nato.fy'
' ' ' : ' ' (Security Agent] -
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This is the-scﬁedule--‘réfé;;aed'_-ta.- Inthe '-fake'gc_i_i_ﬁg ‘Standard Security by -'H.C';_One'-Lim_i;teﬂ-"_in-' o
favour of Mount Street Mortgage Servicing Limited as Security Agent o '
|  SCHEDULE -
-’fh'e_'.:F-'frap.é;_-_ty- B '
ALL énd_. WHOLE tﬁé--te'na“m"s'ih;'fei?est'i'n' the .eLease Eétwéenﬂi_i-t.ir‘a -Carecio_GHé- F‘mpco I_'.'inﬁiied éﬁ_d |

HC-One. Limited dated 30 March 2017 of subjects forming Hamewith Lodge, Marchburn. Drive,
Aberdeen AB16 7LN registered in the Land Register of Scottand under Title Number ABN132273°

Director {Chargor

;ﬁ;_.-it’hbris’.-e‘ci Signatory _
(Security Agenty
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