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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

XEBMFNAW

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0098

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 KINTYRE NURSING HOME, SHORE STREET,
CAMPBELTOWN PA28 6BT REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER ARG23966

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: ALISON BLAIR

Electronically filed document for Company Number: 07712656 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0098

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

28th July 2017 .

Given at Companies House, Cardiff on 1st 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 SIEIC'U'R”Y N e

. PARTIES ............. e L e .

(1) HC-ONE LIMITED, a cumpany |ncorp0rated under the Compames Acts in England and
. Wales {Company Number 07712656}, having its registered office at Southgate House, Archer
. Street. Darlington, Courity Durham, DL3 6AH (the "Chargor").
{2):° MOUNT STREET MORTGAGE SERVICING LIMITED, a company mcorporated under the :
© Companies Acts in-England and Wales (Company Number 034116868), having is registered . -
_ office at 26 Red Lion Square; London, WC1R 4AG as secwrity trustee for the Secured Parties
under-and interms of the Facility Agréement (the "Security Agent’),

~AGREED TERMS '

1. . Defmmons and mterpretatlon

1.1 _ Deflmtmn5'

In this Standard -Security, unless. the  context otherwise requires, _capitalised  terms not
. otherwise defined herein-shall have the meanings given to them in the Facility Agreement. in
" addition, the following terms shall have the meanings ascribed to them below: -

 "Aet” meansthe Conveyancing and Feudal Reform {Scotland) Act 1970.

"'Delegate” means a delegate .or subdelegate appolnted pursuant to Clause 11 A (The
Security Agent’s Rights). :

" "Facility Agreement" means the facility agreemeant ‘dated on or about the’ erfectrve date of
this Standard Security between, amengst others, FC Skyfall BidCo Limited as Borrower, thg
“Chargar, Sculptor HC Investments 5.3 rl. and Citibank; N.A:, London Branch as orlglnal
lenders and the Security Agent-{as agent and securrty agent), '

" "Moveables" means any plant, machmery, equnpment fuiniture or mher moveable property
on the Property (whether attached - or nat). '

"Property” means the pmperty described in‘the Schedle.

"Secured Liabilities” meatis all present and future obllgatrons and- Ilabllmes (whether actual”
or contingent and whether owed jointly. or severally or inv any other capacity whatsoever} of
gach Transaction Obligor to any Seclred Party under gach Finance Dacument.

_ "Stapdard Conditions” means the standard conditions as sp‘ecified in Schedule 3 to the Act.

“M:Z . Construction . :

' - &) - The provisions of Clause 1.2 {Cnnstructron} of the Facrllty Agreement apply i thrs -
"Standard Security as though they. were set out in -full in this Standard Security -

-except that references to the Facility Agreement will be construed as references to,
this Standard Security. . '

by Inthis Standard Security, unless otherwise spenrf' ed:

S (I the "Chargoi”, the "Security Agent”, -of ‘ahy other person shaili be ’
' ' construed so as to include its'successors in title, permitied assignees -
and permitted {ransferees 10, or of, its rights and/or obligations under the -
" Finance Documents and, in the case of the Security Agent, any person
“for the time being appointed as, Security Agent or Security Agents in
" accordance with the Finance Doc-um-entS' :

iy - headings are Tor convenience only anid shall aot affect the mterpretateon
o of this Standard Security; .
Qi) o areference to a Clause is foa Clause in this Standard Secunty, and
i) - a reference to & Schedule is to'a Schedule to this Staridard Security.

2 Trust S L o
. The Security Agent shall hold the henefrt of this Standard Securrty and the benefit of. aII undertaklngs
- under this Standard Security 'on trust for' the Secured Parties (pursuant to the trust declared by the
- Security Agent in Clause 29 (Role of the Agent, the Security Agent and the Reference Banks) of the
Facility: Agréemenit as such trust may be amsnded, varied, suppleriented of transferred) on and
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subject to the terms of this Standard Secunty and the Finance Documents and the Chargor hereby -
acknowledges such trust,

.Undertaking tb pay

31 . Undertaking to pay _
The Chargor undertakes 1o the Secunty Agent duly and punitually to pay oF d|scharge all
“Secured Liabilities which may from time to time be or become due, owing; incurred or payable _
" by the Chargor (whether as principal or surety and. whether or it jointly with another) at the

times when, and in the ¢urrency and in the manner in whlch they are expressed to be due,
- owing, incurred or payable,

' 32 " Interest on Demands

" If the Chargor fails to pay any sum on the due date for payment of thal sum lhe Chargor shall .
~ pay interest onvany such sum from the due date until the date of payment and such amount of -
interest shall be datarmined in adcordance with the prowmons of Clause 8 4 (Defaull interest)
of the Facility Agreement. .

3.3 Certificates :
- Any certiflcatuon or determlnanon by the Securlty Agent ‘of a rate or amount under thlS '

Standard Secur;ty Is, in the absence of manlfest error, conclusive evidence of the matters to
_ 'WhICh it relates. . . _

A __Standard Secunty
4.1 Standard Security

The Chargor as a con:tir]U'ln'g .sec{irity' for the payment and discharge of the Secured Liabilities ' _
_ hereby grants a standard security in favour of the Security Agent aver the Property.

. 4.2 Incorporation-and variation of Standard Conditions - :
N -} The Standard Conditions and any lawful vanatlon thiereof operatwe for the. tirme
' “being shall apply to the standard secunty granted pursuant to Clause 4.1 (Standard 3
L Security).
by - The Standard Cond:tmns shall be vaned {to the- extent permitied by the Act) in

accordance with the express provisions of this Standard Securily and the provisions
of the Facility Agreement and the Debenture and the Chargor agreeés that the
- undertakings - and the abligations on the debtor's. part and the rights of fhe creditor -
contained in the Standard Conditions (as thus varied) shall be. in addition to the
-undertakings and obligations on the part of the Chargor and the rights of the -
Security Agent restiectively contained in the Fagility Agreement and the Debenturg,
€y~ In'the event of any confiict between. the terms of this Standard Security and the'
© terms-of thé Facility Agresment or the Debentiite, the Facility Agresment or
Debenture shall {to the extént permitted by the Acty prevail,

5. - Moveables -
51  Dealings with Moveables _ L
(a}  Subject to Clause (b) below, if an Event of Default is continuing, the Sectirity- Agant

~shall be entitied (in the name of the Chargor and in such mariner and-on 'such tems
as the Securlty Agent shall in its absolute discretion consider appropriate) (but shall
‘not be obliged) to use; remove, store, sell, dispose of, or otherwise deal with any
_ Moveables of the Chargor or any otherperson which are on the Property
- {b) " “The Security ‘Agent shall subject to the terms of the ather Security Documents '
- -aceount to the _Chargor for-any ptice received by the Security Agent for any of the
-Moveables net of the costs incurred by the Security Agent in selling or otherwise
TR deahng With the Moveables r :
52 Indemnlty L o _
" The. Chargaor undertakes to keep the Secunty Agent mdemmfled agamst -all costs and
expenses incurred by the Security Agent and any claims made by any person against the
Security Agent in respect of any dealing by the Security Agent with any Moveakiles.
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6. ..

Default -

Without prejudice: to the generahty of Standard Condmon 9{1 )(b) the Chargor shali be heid to be ity

7.

.. default for the purposes af thls Standard Secunty if an Event of Default is contlnumg

Redemption of Security

7.2

On the irrevocable and uniconditionat payment or dlscharge in full of all of the Secured o
. Liabilities; the Security Agent, at the request and cost of the Chargor without recourse to afy

representatior or warranty by any Secured Party or ariy of It nominees; shall discharge this
Standard Secmlty {and do all such things and execute all documents as may reasonably be
necessary to give effect to such discharge and, promptly followirg such actions, deliver to the

Chargor -all title documnents; certificates and -other documents deposrted with the Secunty o

Agentin connectlon with the F’roperty)
1f the Security Agent. considers. that any amount pald or credited to itis capable of- belng'

‘avoided or reduced by virtue of any barkruptcy; | insoivency, liquidation ‘or simitar Jaws, the =

ltability of the Chargor uhder this Standard -Security shall vontinue and such amount shall not

‘be-considered to have been irrevocably pald

N Contmumg security etc. i}

' - in.any way exclude or prejudice, any other Security, guarantes, indemnity; right of recourse ar -
- any other right whatsoever which the ‘Security Agent may now or hergafter hold or have {or-

83

e . o .
The Chargor shall comply ‘with Clauses 22 3 (Negat‘rve p!edge) and. 22 4 (Drsposa!s) of the Facility

This Standard Security and the cuvenants undertaklngs and prowsnons contamed in eor

~-granted pursuant to this Standard Security shall remaiiy in full force and effect as a continuing - -
- security to the Secutity Agent for the Secured Liabilities and shall not be safistied, discharged .
_oraffected by any intermediate payment or settliement of account’ of all or part of the’ Secured .

Liabilities - {whether any Secured Liabilities remain outstanding thereafter) or any. other act;

.-event, matter, or thing whatsoever, except -the discharge by the Security Agent of -this

Standard Seécurity in accordance with Clause 7. (Redemption of Security). _
This- Standard Seturity is in addition 1o and independent of, and shall not be prejudiced by nor

would apart from this Standard Security hold-or havey from the Chargor or any other person iri
respect of any of the Secured Liabilities.

“This Standard Secunty shall remain valid:and enforc:eabte notwuthstandmg any ¢hangein the
name, composition or constitution of the Security Agent or the Chargor or any amalgamation

or consolidatian by the Security Agent or the Chargor with any other person.

. Negatwe pledge Dlsposals

- Agreement, save that any reference to-an "Obligor” therein shall be deemed {o be a reference 1o the

- Chargor.

- 10.

Further assurance and power of attorney

10.1

Fu rther assurance

- The Chargor shall promptly on request by the Security Agent (ac;tlng reasanably} at the cost

of the. Chargor do-and- execute or procure to be done and executed all acts, deads,

. documents-and things, in each case -in form satisfaclory to- the Security Agent and as. the T

Security Agent may specify:

{a). . ~with-a view to perfecting; |rnprovmg fepairing,- preeervmg or protecting " this
Standard Secunty ar-its priority or otherwise with a view to giving full effect to the

. provisions of this Stahdard Security {including executing and delivering such further

ot other standard securities or other documents, whether to the Security Agent or its
nominess or o any other person, in refation fo afl or any part of the Property as the

- Security Agent (acting reascmably) may specify whether generally or specificaliy); or

('b"} . with a view to facilitating the realisation -of -gll or any part of the Property or thi
exercise, of the proposed exercise, of any of the other tights of the Security Agent.
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BT 102 . Power of attoiney S e

(a) The Ch'argcr wrevocabiy appomts the Secunty Agent to be its: attomey {with full'
. " power to appoint substitutes and to sub- -delegate, ircludifg power to authorise the.
*_person so appointed to make further appointments) on behalf of the Chargor and in -
‘s name or otherwise, and at such time and. i such manner as the _atforney may
" think fit; to execute, deliver, pérfect and do any deed, document, act or thing which.
the Security Agent may, in- its -absolute discretion, - consider appropriate i
-eorinection ‘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 or do whether under this Standard Security of otherwise: (including the .
" execution and delivery of standard securities, assignations, nofices or directions. in-
" relation fo all or any part of the Property) where, in each case, the Chargor has not -
.. promptly ‘done so. Without pm]ucilce to the generality of ‘its fight to app0|nt"
" substitutes and to sub-delegate, - any .person appointed the substitule or sub-
. delegate of the Security Agent shall; in connection wrth the exermse of such power
_ - of attorney, be the agent of the Chargor,
- {by - The Chargor hareby ratifies.and confi rms and agrees to ratify an‘d confirm whafaver
© - any such attorney. shall do or purport te do in the exercise or purported exercise of
~alt-ar any of the rlghts referred to in this Clause 10(Further assurance and power of
dtiorney). :

104 Delegates

- References in Clauses 10:1 (Furrher asstirance) and ‘IO 2 (P0wer of az‘rorney} to the Secunty -
" Agent shall include references to any Delegate :

11. 'The Securlty Agent s nghts

11.1 The Security Agent may at any time delegate to any person e!ther generaiiy or spechcain on
+ stch terms and .conditions (including power to sub-delegate) and in such manner as the
Security Agent thinks fit, any rights “(including the power of attorney) from tirie: to time
exercisable by the Secutity Agent under or in connection with this Standard Secirity. No such
-~ delegation shall preclude thie subsequent exetcise by the Security Agent of such right or any
subsequent delegation or revocation thereaf, .

11.2 " if the Chargar for -any reason fails to.observe or punctially {6 perform or to procure the
observance or performiance of ‘any of the ohligations 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 e obliged), -on. behalf of -or in-the name of the Chargor or
- otherwise, to perform the obligation and to take any stéps which the Security Agent may in its
absolute discretion  consider ‘appropfiate with a view to remedying, ot mitigating the
consequences of, the failure, but the exercisé of this right, or the failure to exercise it; shall.in
no_circumstances - prejudice the Security Agent's rights under this Standard Seécurity or
otherwise or constitute the Security Agent as a heritable craditor in possesgsion.

12, Application of monies

- All-mories: received or recovered by the Secunty Agent pursuant to this Standard Securrty shall
(subject to.the claims.of any person having prior rights. thereto) be applied in accordance with the
~terms of the Facilty Agreement.

A3 _Protectlon of third partles

13.1: "No purchaser from or other person dealing with,. the Secunty Agent shall be concerned to
- enquire whether any event has happened upon which any of the rights which they have
axercised or purportéd 1o exercise under -or in con.néction with: this Standard Security has-
arisen-or becoime exercisable, whether the Secured Liabilities remain outstanding, -whether -
- any evenl has happened to authorise the Security Agent to act, whether any consents,
_regulations, restrictions. or directions relating to $uch rights have beén obtained or complied
‘with, ot otherwise as. to the propriety, regularity or- validity of the exercise or purported
exercise of any such’ tight or as to the apphcatuon of any monies borrowec{ ar ralsed or gther
realisation proceeds:
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13.2. - The: receipt of the Security Agent.-'sﬁéll.be-_'an absolute and conclusive discharge to a -

purchaser or such person and shall relieve it of any obligation to see to the application of any . .
rmonies paid fo or by the direction of the Security Agent.

14 Secunty Agent prowsmns

14:%  The Security Agent execulés this Standard Securrty in the exeroise of the rghts powers and
: authority conferred and. vested in it under- the Facility Agreement. and any- other Finance .-
Document for and on behalf of the Secured Parties for whorn it -acts. It will exercise its
powers, rights, duties. and authority under this Standard Security in the manner provided forin
the Facility Agreement and, in so acting, it shall have the protections, immunities, limitations -
- of liability, rights, powers, authorisations, indemnities and benefits. conferred on- it under and .
" by the Facility Agréement and the other Finance Documents.

14:2. The' Securlty Agent shall owe no fiduciary duties to-the Chargor -or any of |ts dlrectars
-employees, agents or affiliates. .

143 . Notwithstanding any: other provigions of this Standard Securtty, in actlng under and:in
- gccordance with this Standard Security the Security Agent is entifled to seek instructions from
the relevant Finance Parties in accordance with the provisions of the Facility Agreement and
' * atany time, and where it so acts-or refrains from acting on the instructions of a Finance Party’
or Finance Parties entifled to give it instructions, the Security Agent shall not. fncur any hablhty
~ toany personfor so acting or refraining from actlng

"_.1_5.' ) Consents varlatlons waivers and rights.

5.1 No consent.or waiver in respect of any provision.of this Standard Securlty shall be. effectlve o
unless and until it is agreed in writing duly executed by oron behalf of the Security Agent or;
.in the case of any variations and amendments ‘only, by or on behalf of the Security Agent and
the Chargor: Any consent or waiver by the Security Agent under this Standard Security may
be given subject to any canditions the Security Agent (acting reasonably) thinks fit @nd shall
* be effective only in the instance and for the purpose for which it is. given.

152 No failure fo exercise, nor any dalay in exercising, or the part of the Security Agent any r:ght
. or remedy under this Standard Secufity shall operate as a waiver of any such right or remedy

_-or constitute-an election to affirm thi§ Standard Security. No stection to affifimi. this Standard
Security on the part of the Security Agent shall be effective unless it is in writing: N6 single or

partial éxercise of any right or remedy shall prevent any further or other exercise or the

- éxercige of any other right of remedy. The rights and remedigs provided in this. Standard
“Security are cumulative and not exclusive of any rights or remedies provided by law. '

16, Partial mvahdlty

if. at.any time, any provision of this Standard Secunty is or becomes lllegal !nvalld o unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validily or enforceability of such’ provision under the law of any
other-jutisdiction will in any way be affected or impaired.

‘17._ Counterparts, Delivery and Effective Date

1'.7_.' 1. Counterparts

- This Standard Security may be exscuted in -any number of counterparts. and by each of the
parties on separate counterparts. o

172 Delivery
' - Where executed in counterparts :
fa) - this Standard Security wnl not take effect Uhtll each of the counterparts has been

- delivered; : : _
'(b’j - gach counterpart will be- held a8 undehvered until the partles agree &a date on Wthh
- the counterparts are to be treated as delivered; and .
() the date of delivery may be inserted in the testing clausé in the blank pro\rlded for the _

effective date of this Stardard Security.
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18. - Preservation ofsécu‘rity SR : L

- 481 Immediate recourse - - O o

The Chargor waives any rlght it rnay have of first requmng any Secured Party (or any trustee -
‘or agent on its behalf) to proceed against or enforce any other rights ‘or. security. of claim
“payment from any person before claiming from or enforcing against the Chargor urider this

- Standard Security. This waiver applies- 1rrespectwe of any law or any provision of-a Finance -
-Document to the cortrary. - '

E 18.2 - Security held by Chargor - . : S
. The Chargor shall not, without the prior consent of the Secunty Agent rold of othenwvise take
~the benefit-of any Security. from any ather Obllgur in respect of the Chargor's lfability under .

this Staridard Security. ‘The Chargor will hold any Security and the pmceeds thereof held by it -
“in breach of this- provision on trust for the Security Agent. |

19 - Asmgnatlon K

19.4 = The Chargor shali not (whether by way of securtty or otherwuse howwever) be entitled to
... assign, fransfer, declare a frust over, or otherwise deal with, all or-any of its rights, interests or
- obligations under this Standard. Seeiirity save, in each case, in accordance with the terms of
.- the Finance Doouments

192 The Security Agent may asstgn or transfor all or any of it& rights and obhgatlons under this
Standard Security in accordanc_e_wnh the Finance Documents to which itis a party.

20 “Notices

_ Al notlces relating to this Standard Security {other than any calilng up nOthES or notices of defautt.. :
- which shall be served in accordance with Sections 19 or 21, respectwely, of the’ Act) shall be sefved .
. in accordance with Clause 38 (Nofices) of the Faci!lty Agreement.

21, Governing Law

- This Standard Secunty and any non-contractual obllgatmns arising out of orin connectlon with it shatl
" be governed by and constried inaccordance with Scots law. :
23, Consent to Registration

- The Chargor consents fo the registration of: thlS Standard Securtty and of any certmcate referrecl to in
_Clause 3.3 (Cettificates) for execution. . -
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23-"'.W'arrandi'ce'---_---:_---_ """ o e R T :
- The Chargor grants warrandicg. . R

IN-WITNESS. WHEREGF these preserits consisting of this and the 6 precedmg pages. and the
_ Schedule annexed have been executed in counterpart by the parties as undernoted, with an effective
dateof feo FaNE& 2017
Subscribed for and on bekalf of HC-
ONE LIMITED

: on” 2L TINE 2017

vﬁﬁ‘V!G AM‘-EU SM‘W Director

: '(Prlnt Full Name)

" Director -

in'the pres'ence'of:

© Witness Si nafur'e
e ETARETY MARLALET F&oﬁ"
- Address; 3s Sowpe reeeT
_ epmﬁdut_(,# o '
' Subscribed for and on behalf of
MOUNT . STREET MORTGAGE
SERVICING LIMITED AS
SECURITY AGENT

Ao e i

o

by

e e AUHGISEE ool AdithorisE
(Prmt Fll Name) o .. Signatory - . L _ - Signatory

*inthe presénce of:
- Witness Signature:
~Name:

Address:. -
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23,  Warrandice
The Chargor grants warrandzce

E IN WITNESS WHEREOF these pr&sen‘ts mﬂmstmg of this ar‘uﬁ the 6 preceding pages and- the
- Schedule annexed have been executed in counterpart by the parties as undernoted, with an effective
dateof 30 ‘j‘qu Lot . .

Subscnbed for and on behaif of HC:
"ONE LIMITED

e e ........ :D:ifﬁ'tﬁ_tt}:r - Dtrector .
- (Prmt Fun Name) o - o _ _

in -'t'he_-pres ence of

Witness Signature;
- Name: .
Address: -

Subscribed for ‘and on behalf of
MOUNT STREET MORTGAGE
SERVICING LIMITED . AS
SECURITY' AGENT '

g BRSO

James Bum:%& [
: - Authorised -
Signatary

Authorised

.'{Prlm: Fulr Name} B  Signatory .

in tha presém:e of

_ Wrtness Slgnaf&i'&m]as Maher
Narre:

Address: o e
_-T_h-ird -Fi-g'ar_, New City Court
205t Thomas Street”

- London SEL9RS
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. This is the Schedule referred to in- the foreg-oin'g Standard Security by HC-One Limited in
- favour of Mount Street Mortgage Servicing Limited as Security Agent

SCHEDULE
The Property
- ALL ard WHOLE the tenant's interest in the Lease between Libra Careco CH3 Pro;jt;d Limited and .

" HC-One Limited dated 30° March-2017 of subjects forming Kintyre Nursing Home, Shife Street,
Campbeltown, PA28 6BT registeréd in the Land Register of Scotland under Title Number ARG23966

Director (C"h. argbr) '

Ll e e e e s i e -~ Authorised Signatory
' ' {Security Agent)
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-favour-of Mourit Street Mortgage Semcmg Limited as Security Agent

o ‘This is the- Schﬂduie referred ta m the foregomg Standard Secunty by I-EC-One lelted m. )
o SCHEDULE -

'The Property

: ALL and WHOLE the tenanf’s mter&st in-the: Lease between lera Careco CH3 Pmpcc: Limited and_' .
. HC-One Limited dated 30 March 2017 of subjectﬁ forming Kintyre Nursing Home. Shore Street,
'Campbettown PA28 BBT reg1stereﬁ in the Land- Reglster of Scotland under Title Mumber ARGESQGB

Director {Chargor) - -

| Authorised Signatory
- (Secufity Agenty
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