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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMIFZC

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0103

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 BLAR BUIDHE, 4 RATHAD SHIM, PLASTERFIELD,
STORNOWAY, HS1 2UT REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER ROS20126

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALISON BLAIR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0103

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 SECURITY.

PARTIES - _

(1}

@

HC-ONE LIMITED a company incarporated under the Compames Acts in- England and
 Wales (Company Number 077126586), having its ragistered office at Soiithgate House, Archer

Street, Darlington, County Durham, DL3 6AH (the."Chargor").
MOUNT STREET MORTGAGE SERVICING LIMITED. a company incorporated under the

Companies Acts in England and Wales (Company Nuniber 03411668); having its registered
office at 26 Red Lion Square, London, WC1R 4AG as security trustee for the Secured Parties

under and in terms of the Facility Agreement {the ”Securlty Agent") .

.AGREED TERMS

2

Sz

Definitions and interpretation

Deflnltlons
In- this Standard Security; unless the contexi otherwnse requires, capitalised terms not

~ otherwise defined herein shall have the meanings given to them in the Facility Agreement. In.

addition,-the fo!lowmg terms shall have the. meanings ascribed to therm below:.

. "Act” means the Conveyancing and Feudal Reform (Scotland]Act 1970 _
. "Delegate" means a delegate or subdelegate appointed’ pursirant. to Clause 111 (The'

Security Agént's ngnts)

- "Facility Agreement" means the facmty agreement dated an or about the sffective dete of

this Standard Security betwgen, amongst. others, EC Skyfall BidCo Limited as Borrower, the

e Chargor, Sculptor HC Invéstments S.& ¢l and Citibank, N.A., London Branch as ongma!

lenders and the Security Agent (as agent and- secirity agenty.

- "Moveables" means any plant, machmery, equipmient, furmture or ather moveable property -
- on' the Property (whether attachied or not). C

“F‘roperty means the property described in the Schedule.

"Secured Liabllities” meanis all preserit and future obligations and ||ab|ht|es (whether ac:tual _
or contingent and whether owed jointly or severally or in any other capacity whatsoever) of oo
- wach Transaction Obligor to any Secured Party under each Finance Dociment. -

"Standard Conditions” means the standard conditions as specified in Schedule 3 to the Act.

Constructlon

(a)y _ “The prowslons of Clause 1 2 (Canstruct;on} of the Facility Agreement apply to this
Standard Security -as though they were sef out in full in this Standard Security:

-except that references o the Facility. Agréamert will be construed as- references to
- this Standard Security.

: r(b). . In this Standard Security, unless etherwuse spemﬁed : .
i) the "Chargor”, the "Security Agent’, or any other person shall be

- coristrued. so as to include its successors in title, permitted assigriees

" and permltted transferees 1o, of of; its rights and/or obfigations under the. '

Finance Documents and, in the case of the Security Agent, any person
+ for the time being appointed as Security Agent or Security Agems in
accordance with the Finance Documents: -

(i) * . headings are for convenience only and shalf not affect the |nterpretat:on :

o of this Standard Security; _ .
iy, - a reference to.a Clause is to a Clause in thts Standard Secunty, -and -
EG%! S a reference to a Schedule is to a Schedule to this Standard Security:

Trust

. The Secumy Agent shalt hold the beneflt of thle Standard Securlty and the beneflt of all undertakmgs' '

under this: Staridard Security on trust for the Secured Parties (pursuant to-the trust dedlared by the

- Security Agentin Clause 29 (Role of the Agent, the Security Agent and the Refererice Banks) of the. '
- Facility Agreement as such’ trusl may be amendead, varied, supplemented or transfarred) an and

86018 6-04 5856347 TAQE




subject to the terms of this Standard Securlty and the Frnance Documents and the Chargor hereby

* acknowledges such trust. o o _
3. Undertaking to pay- o
34 Undetaking to pay :
‘The Chargor. undertakes to the Security Agent duly dnd punctuaﬂy t¢ pay or dlscharge Al
-Secured Liabilittes which may from time to time be or become due, ewing, inéurred or payable-
* . by the Chargor (whether as principal or surety and whether or not jointly with anather) at the
times when, and in the currefcy and in-the manner in which, they are expresséd to be dus,
. owing, incurred or payable. : :
C32 Interest on Demands

If the Chargor fails to pay- any sum on the due date for payment- of that sum the Chargor shall

pay interest on any such sum from the dug date until the date of payment and such amount of

intefest shall be determined in accordance with the provisions of Clause 8.4 (Defautt mterest) U
-of the Facility Agreement. .

33 - Cemﬂcates

- -Standard Securlty is, inthe absence of ‘manifast error, conclusive ewdence of the matters to
which it relates. :

4. Standard Secu‘rity.
41 Standard Security

_ The Chargor as a continuing security for the payment and discharge of the Secured Liabilities
“hereby grants @ standard security in favour of the Security Agent over the Property.

4.2 i Incorporatlon and variation of Standard Conditions

(&) The ‘Standard Conditions and -any -lawful variation. thereof operat[ve for the tlme_' '
: +being shall-apply to the standard security granted pursuant to.Clause 4.4 (Standard -
o ._Secunty) _
(b). - The Standsrd Condltlons shaII be varied (to the extent permrﬁed by the Act) i

accordance with the éxpress provisions of this Standard Security and the provisions
of the Facility Agreemient and the Debentufe arid the Chargor agrees that the
. undertakings and the obligations on the debtor's part and the rights of the creditor
-contaihed in the Standard Conditions {as thus varied) shall be in addition to-the
undertakings and obligations on the part of the Chargdr and the rights of the
- Becurity Agent respectively contained in the Facility Agreement and the Debenture.
(&) ‘In the event of any conflict hetween the terms of this Standard. Security ant the
terms of the: Facility Agreemarnt or the Debenture, the Facility Agreement dr
Debentu re shall-(to the extent permiited by the Act) prevarl

5, .Moveables L
541 Dealings with. Mweables _
(a) Bubject to Clause {b) bek)w if an Everit of Default is: contmumg, the Seturity Agent :

shall be entitled {in the name of the Chargcr and ir such manner and on such terms
as the Security Agent shall in its absolute discretion consider approptiate) (but shall -
. not be obhged) tt use, remove, store, sell, dispose of, or otherwise deal-with any
o _Moveables of the Chargor or any other person which are on the Property. _
(o) - The Securify Agent shall siubjact to the terms of the other Security Documerits,
. -account to the Chargor for any price received by the Security Agent for any of the
-Maveables net of the ¢osts incurred by the Security: Agent in selling or otherwise
_ - dealing withthe Moveables :
52 indemnity . '
o “The Chargor. undertakes to keep the Secunty Agent mdemnlfled agalnst all costs. and :
" expenses incurred by the Security’ Agent and any clainis made by any-person. agairst the
Security Agent in respect of any dealing by the Security Agent with any Moveables,
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..6_ . Default ._ S . . . s,

 Without prejudice to the gererality of Standard Corrditian 9( 1)(b) the Chargor shall be held ta be- |r|.
default for the purposes of this Standard Security if an Event of Default is continuing. '

7 : Redemptlon of Security

7.1 On _the irrevocable and unconditional payment or dlscharge in full of ali of the Secured _
: Liabitities, the- Security- Agentt, at the request and cost of the Chargor without recourse to any
represéntation or warranty by .any Secured Party or any of its nominees, shalfl discharge this .~
- Standard Security {(and do all such things and execute all documients as may reascnabiy be
necessary to give effect to such discharge and, promptly followitig such actions, deliver to the.
_ Chargor all title docurnerits, certificates and other documents deposrted with_ the Secunty
Agent in conneclion, with the Property),- '

7.2 .If the Security Agent corsiders that any arnount pard or credited to it is capab!e of belng :
avoided or reduced by virtue of any bankruptcy, insolvericy, liquidation or simitar laws, the -
liability of the Chargor under this Standard Security shall eontinue and such amount shall riot

" be considered to have beern irrevocably pard

. Contlnumg ‘security etc..

8.1 "This.- Standard . Security and the. Covenants undertaklngs and provisions contained in ar -
" granted pursuant to this Standard Security shall remain in full force and effect as a “contifiting
security to the Security. Agent for the Secured Lisbitities ard shall not be satisfied, discharged -
.- or affected by any intermediate payment or settfement of account of all or part of the Secured .
Liabilities {whether any.Secured Liabilities remain outstanding thereafter) or any other act,
. Bvent, 'matter, or thing whatsosver, except the discharge by the: Security Agent of this
Standard Security in accordance with Clause 7. {(Redemption of Security).

8.2 - This Standard Security.is in addition fo-and independent of, and shall rict ba pre;udlced by nor
~ o inany way exclude or prejudice, any other Security, guarantés, indemnity, right of recourse or -
- any other right whatsoever which the Security Agent nay rew or hereafier hold or fave: {or
would apart from-this Standard Security hold or hiavé) from the Chargor of any othier person in
respect of any of the Securad Liabilities.

83 . This Standard Security shall remain valid and enforceabte notwrthstandmg any change ir the
' _‘narme; composition or constitution of the Security Agent or the Chargor or any amalgamation
-or consofidation by the Security Agent or the Chargor with-any tther person. '

9. . Negative pladge; Dlsposals

. The Chargor shatl comply with Clauses 22,3 (Negatrve p!edge) and 224 (Drsposa!s) of the Facshty
Agreement, save that any réference to an "Obligor” therein. ghall be deerned to be a reference tor the -
. Chargor. '

0. Further assurance and power of attomey
10.1 Further assurance.

-~ The Chargor shall promptly on requést. by the Security Agent’ (actmg reasonably) at-the cost-
- of the Chargor do and execule or procure to be done and exscuted all acts, déeds,

" documents and thirgs, in each case in form satrsfactory to the Secunty Agent.and ag the
* Security Agent may specify: '

(ay . with a- view to perfecting, rmprovmg, repalrmg preservmg ‘or protecting this

" Standard Security or ifs. priority or otherwise with a view to giving full effect to the

- provisions of this Standard Security (mcludrng executing and delivering such further

or other standard securities or cther documents, whether to the Security Agent or its

nominees or to any other person, in relation to alt or any part of the. Property as the
o Security Agent {acting reasonably) may specify whether generally. or specifically); or -

- Ab) - with -a view to facilitating the realisation of - all or any part of the Property or the

o exercise, or the proposed exercise, of any of the other rights of the Security Agent.

| SB018.6-04 58356347 1 AGE




....... TO.?_'POWETU"E“OF"E)’ )

(a}: The Chargot. irrevocably appornts the Security Agent-to be its attorney {with full
- power to-appoint substitutes and to sub-delegate, incliiding power to: authorise tha: -
- person o appointed to-miske further appointments) on behalf of the Chargor and in
its name or.otherwise, and at-such timea and in such manner as the attorney may
~think fit, o execute, deliver, perfect and do-any deed, document, act or thing which
the Security Agent may; in its -absolite discretion, consider appropriate in.
" cunnection 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 Chargoris: obliged
" to exscute of da whether under this. Standard Security or otherwise (inciuding the .-
- execution and delivery of standard securities, assignations, notices or directions-in
relation to all or any part of the Property) where, in each case, the Chargor:has not
prompily done so.  Without pl‘EJUd]CE to the ‘generality of its’ right. to appoint
substitutes and- to sub—dEEEQate -any. person appoitited the. . substrtute “or stib-
_delegate of the Secunty Agent shall, in connection with the exércise of such power -
of attorney, be the agent of the Chargor :

(b} - The Chargor hereby ratifies and confirms.and agrees to ratrfy and- confirm. whatever
' any such attorney shall do or purport to do in the exarcise or purported exercise of -
all or any of the tights referred to in this Clause 10 (Fun‘her assurance and powsrof ...
I o _aftomey) :
10.3 - Delegates S : :
" References in Clauses 10.1. (Furiher assurance) and 10. 2 {Power of etfemey} to the Secunty
Agent shall include references to any Delegaie .

11 The Security Agent s Rrghts

11.1 The Security Agent may. at any tirie: delegale 16 -any person erther generally or specifically, on
such terms and conditions (including ;power to sub-defegate) and in_such-manner as the .
Security: Agent thirks fit, any rights {including the. power of attorney) from lime to fime .
exercisable by the Security Agent under or in conniection with this Standard Security. No such
delegation shall preclude the subsequerit exercise by the Security Agent of such right or any

. subsequerit delegation or revocation thereof. :

11.2° - It the Chargor for any reasscn fails to observe of punctually to perform of to- procure the
" observance or performance of any of the obligations expressed to be assumed by it to the

. Becurity Agent, whether under this Standard Seciirity or otherwise, the Security Agént shall
“have the tight (but shall not be obliged), on behalf of ar in the name of the Chargor or

othierwise, to perform the obligation and to take any steps which the Security Agent may in its
absolute discretion -consider appropriate with a view to rémedying, or mitigating the

_cansequences of, the failure, but the exercise of this right, or the failure to exercise it, shallin

- ho- cireurnstances. prejudice - the - Security Agent's rights urider this Standard Security or

otherwise or constitute the Security Agent as a heritable creditor in passession.

- 12: Appllcation of monies

~All monies received or recoverad by the Securrty Agent pursuant to- thrs Standard Securlty sha!l
(subject to the claims.of any person having prior rights thereio} be applied in accordance with the
" terms of the Facility Agresment.

:_'13." ' Protection of third pames '

13.1  No purchaser from, or other person deaimg with, the Secunty Agent shall be concerned to. .
enquire whether any event has happened upon which any of the rights which they have -
exercised or purported to exercise under or in cornection with this Standard Security has ..
arisén or become exercisable, whether the Secured Liabiiities remain outstanding, whether.
any .event has. happenad to authorise the  Security Agent to act, whether any conserits,
regulations, restrictions or directions relating to such rights have been obtained or complied .

.- with, or otherwise as to the propriety, regularity or. v’alidity of 'the exercise or purported
- exercise of any such right or a3 to the apphcatron of ‘any mohies borrowed or raised or other -
" realisation proceads. .

SE018.6-04 BRESEIT TAGE




13:2 -~ The receipt of the Security Agent shall be an absolute “and conclisive drscharge toa -

purchaser ot sueh’ person and shall relieve it of any obligation to see fo the application of any -+ - _
monies paid to or by the direction of the Sacurity Agent.. .

14. Security Agent provisions

4.1 The Security Agent executes this Standard Secunty in the exercise of the rights, pawers and
- -authority conferred and vested in-it. under the Fagility Agreement and any. other Finance .
- Docufnent fof and on behalf of the Secured Parties for whom it acts. i will exercise its
powers, rights, duties and authority under this Standard Security il the manhner provided for in
the Facility Agreement and. in so acting, it shall have the protections, immunities, limitations
of liability, fights, powers, authorisations, indemnities and benefits conferred on it under and -
by the Facility Agreement and the other Finance Dacuments.

14.2 . The Security Agent :shall owe no . frducmry duties to the Chargor ot any of its drrectors :
- amployees, agents or affiiates. '

14,3, Notwithstanding - any ‘other ‘provisions of ‘this Standard Secunty, in actrng under and in
: . accordance with this Standard Security the Security Agent is entitled ta seek instructions from L
the relevant Finance Parties in accordance with the provisions of the Facility Agreement and
atany time, and where it so acts or refrgins from acting -on the instructions of a Finance Party
. or Finance Parties enlitled to give it instructions, the Secunty Agent shall not incur rany: hablhty
“.to any person for $0 acting tir refraining from actlng :

15, Conseits, varlatlons, walvers and rights

15.1- No cansent or waiver in respect of any provision of this Standard Secur:ty shall be effectrve o
unless and until it is agreed in writing duly executed by or.on 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 conditions the Security Agent (acting reasonably) thinks fit and shall - .
-be effective only i rn ‘the instance and for the purpose for'which it is: given.

16.2 -+ No failuré to exercise, nor sny delay in exercrsrngq on the part of the Secunty Agent any rrght '
or remedly under this Standard Security shall operate as a waiver of any such right of remedy
or constitute an election to affirm this Standard Security. No_ election to affirm this Standard
.- Security onthe part of the Security Agent shall be effective tnless it is inwriting, No single or
partial exercisé of afy right: or reriedy shall prevent any further or other exercise or the
exercise-of any other right 'or remedy. The rights and remedies provided in this Staridard
Secutity are cumiulative and not exclusive of any rrghts or remedies provided by Iaw

16, “Partial invalidity

If, at any time, any provision of this. Standard Secunty is or becomas illegal, rnvahd ar unenfarceabla
.in any respect under any-law of any jurisdiction, neither the legality, validity or enforceability of the -

remaining provisions nor the legality, validity or eénforceability of such provision under the: law of any .
other jurisdiction will in any way be affected or |mpa|red

7. Counterparts, Delivery and Effective Date
171 Counterparts

This Standard Secunty may be executed in any number of counterparts and by each of the
parties an separate counterparts

17.2° - Delivery
' Where executed i |n counterparts : : .
-{a) . 'this' Standard Security. will ot take eﬁect until ‘each of the counterparts has been

o _deliverad;
() .- each counterpart will ba held a3 undelivered until the parties agree a date on which

the counterparts are to be treated as delivered; and

(e} - the date of detivery may be inserted in the testing ctause in the blank provided for the
- effective date of this Standard Security. . '
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o 18 Presefvation'bf'securi'ty.- . I o R o

18.1 Immediafe recourse

_ The Chargor waives any right it may have af first requmng any Secured Party (or any trustee
or agent ‘on its behalf) to proceed against or enforce any other rights or security. or claim
payment from any person before claiming from or enforcing against the Chargor under this’
Standard Security. This waiver applies irrespective of any law or any pravision of a Finance -

" Document to the contrary.

18.2 - Security held by Chargor

The Chargor shall riot, without the | pnar consent of the. Securlty Agent hotd orotherwise take

. the benefit of any Secunty from any other Obligor in-respect of the. Chargors liability under
this Standard Security.. The Chargor will hold any Security ard the proceeds thereof held- by it
in breach of this provision on trust for the SECUI’Ity Agent.”

19, -Assngnatlon

*19.1  The Chargor. shalt not. (whether by way of secunty or othervwse howsoever) be entitled to
: assigh; transfer, declare a trust over, or otherwise deal with, all or. any-of its rights, interests or .
obligations under this Standard Securlty save, in each caseg, in accordance with the terms of

_the Finance Documents . :

19.2" The Security Agenl may asmgn ar transfer alt ot any of its rights and obtlgatlons under this
' Standard Securityin accerdance with the Finance Documents to which'it'is a party.

'20.  Notices '_ o . o .
All notices relatlng to thls Standard Secunty (other than any calllng up notices or notices of default |

‘which shall-be served in accordance with Sections 19 or 21, respectively, of the Act) shall be served
"if aceordanice with Clause 36 (Notices) of the Facility Agreement : :

21, Gavermng Law -

. This Standard Security and any nan- contractual obllgatlons arising out of or in connectlon W|th it- sha!l- -
be governed by-and. construed in accardance with Scots law,

22 Consent to Registration

- The Chargor consents ta the registration of thls Standard Securtty and of arvy certrf]cate referred to-in
Clause 3.3 (Certificates) for execution,
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23. w'a3rrandicé-;--_ L L

- The Chargor grants warrandice, .
CIN WITNESS WHEREOF these presents ccnsmt}ng of ‘this and the 6 preceding pages and the
Schedule annexed have been executed in counterpart by the parties as undernoted, with an effective
date of "%{3 Fosal 2017:
Subscribed for and ori-bahalf of HC-
ONE LIMITED

| at L_ON?}&QK\}

2017

B ﬁ%{)itﬁ\i\i%ﬁm gﬂi LH. Director

' (Print Full Name)

ln the pl'esence.of:_ |

: Witness.Signature: . | |
"Nameﬁ ‘\s&{ﬁﬁ F'Mi iM {\‘\fv(,,U:MMf\M
s Addfess__lo &t?f\phb’ S%‘\QCWI

EWRAT A,

‘Subseribed for and oh behalf of
MOUNT  STREET MORTGA.GE
~SERVICING LINITED AS
SECURITY AGENT

Director

Cinthe presence of;

CBE e e s et

OFiec s e 2017

by |
: i e e RURROTISEE L e esie i i o st seen e, AlithOTISEE
; (Pﬂnt FullName) . .. Bignator " _ Signator
| _ g Y 9 Y

Witrress Signature:
. Name: -
. Address:

. SBDYS-A.045RESETT TAGR



23, Warrandice.
 The Chargor grants warrandice, .

IN'WITNESS WHEREOF these preserits cens:stmg ﬁf thts and the 6 precedmg pages -arid tﬁe
Behedule drirexed have been ‘exscuted in counterpart by the partles as undermoted, with an effective
o dateof F® Fows 0 2017

- Bubscribed for and on: behslf Gf HC-
ONELMITED ~ . .
. at_ . ._. s ,,-... \‘ W A F ,, .
G L 2017
by

DIFSBIST il i il Diregtor
{Print Full Narrie) - ' ' ' ' '

in'the presence of.

© Withess Signature;
. Mame: :
- Address:

Subsmb&d fc:r and an behaif uf
MOUNT STREET  MORTGAGE
. SERVICING LIMITED AS
. -secunz‘ AGENT
. at - Q#mr‘.’.”” ....... X
R 5 2 «..J.JM:: L2017
by

e Ll }ames Bunde Aumoﬁ_éedf . Aﬁfh:tﬁ"i'séad- :

(prthun Name) o signatory Signatory
i the'preée-nce?'af: '
. Withess Signaturer

‘Harbe: _
Address:. -

“Third. Floor New Clt\/ Court
_ - 20:St Thomas Street
London SE19RS _
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. This. is the Schedule referred to in.the foregoing Standard Security by HC-One Limited in. . ..
" favour of Mount Street Mortgage Servicing Limited as Security Agent .~

SCHEDULE
The Property
CALL and WHOLE the ténant's intetest in the Leasé betweer Libra Careso CH3 Prapeo Limited and’

' HC-One Limited dated 30 Mareh 2017 of subjects forming Blar Buidhe, 4 Rathad Shim; Plasterfield,
Stornoway, HS81 2UT registered in the Land Register of Scotland under Titte Number ROS20126

) “Diractor (Chargor) .

i Authorised Signatory
' . (Security Agent)

S6018.6:04 58856347 1 ACE




Thrs is the Schedule nefarr@d to in the faregomg Standard Secunty by HC—Une Lirited in ;
: favour of Mount Street Moftgage 89mcmg Limited as Security Agent

* SCHEDULE
| -The.'mperty |

: ALL and WHE}LE the: tenanis mterest i the Lease behzveen lera Garecn CHH Propca anlted and
- HE-One Limited dated 30 March 2017 of subjems forming Blar Buidhé, 4 Rathad Shim, Plasterfieid,
~ Btomoway, H81 2UT reg;siered in the Land Reg;ster of Scattand under T‘tﬂe Number RQS?.EHES _

e e Divestor (Chargor)

- [Becurity Agent) _'
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