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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMQJ15

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0108

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

Brief description:  THE TENANT’S INTEREST IN THE LEASE BETWEEN FC SKYFALL
TA LIMITED AND HC-ONE LIMITED DATED 30 SEPTEMBER 2015
OF SUBJECTS KNOWN AS MERINO COURT NURSING HOME, 134
DRUMFROCHAR ROAD, GREENOCK, PA15 4JG REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER REN140424

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: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0108

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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................ STANDARDSECURITY o

PARTIES ............... o o ._

{1 . HC-ONE LIMITED a company incorporated  under the Compames Acts in England “and
' - Wales [Company Number 07712656), having its registered office at Southgate House, Archer
...~ - Street, Darlington, County Durham, DL3 6AH {thé "Chargor”). .
2) MOUNT STREET MORTGAGE SERVICING. LIMITED, a company incotporated under the
"~ Companies Aets in England and Wales (Company Number 03411668), having its registerad
office at 26 Red Lion-Sguare, London, WG1R 4AG as security trustee for the Secured Parties
under and in terms of the Facility Agreement {the "Security Agent"). '

- AGREED TERMS |

1. Definitions and mterpretatmn '
1.1 Deflnltions

~In this Standard Security, uniless the context otherwise requires, capitalised. terms not
otherwise defined herein shall have the meanings given to them in the Facility Agreement In
addition, the followmg terms shall have the meanings ascnbed to.them below:

- "Act"means the Conveyancmg and Feudal Reform (Scottand)-Act 1970.

- "Delegate" meahs & delegate or subdelegate appomted pursuant to Clause 111 (The .
~ Security Agent’s Rrghts) : '
. "Facility Agreement" means the facility agreement dated on or about the effectwe date of
this Standard Security between, amongst others, FC Skyfall BidCo Limited as Borrower, the .
. Chargor, Sculpter. HC Investmen_ts S.& rl. and Citikank, NA., London Branch as original o
- lenders and the Security Agent {as agent and sectirity agent). '

"Movéables” means any plant, machinery, equipment, furmture or other moveable propery
on the Property (whether attached or not).

'_“Pmperty" means the: property described in' the Schedule

_ - "Secured Llahllitles" mesns all present and future obhgalrons and liabilities (whether actual
© . or contirgent and whither owed jointly or severally or in any other capacity whatsoever) of
each Transaction Obtigor to any Secured Party under each Finance Document. :
- "Standard Conditions" means the standard conditions as specified in Schedule 36 the Act.
1.2 Construction S . L
: {a) The provisions of Clause 1.2 (Construtiion) of the Fagiity Agreement apply to: this
Standard Security as though they were set out v full in this Staridard Security
except that referances to the Facmty Agreement will be construed as references to -

this Standard Security.
T{by " Inthis Standard Security, unless Stherwise specnfled _ S
: () _ the "Chargoer”, the "Security - Agent”, ar any other person shail be

" construed so as to-inciude its suecessors in fitle, permitted: assignees -

- a&nd permitted tranisferees to, or of, its fights andior obligations under the
Finance Documients and, in the case of the Security Agent, any parson
for the time being appointed as Security Agent or Secunty Agents in :
accordance with the Finance Documents; : o

(.ii)' ._ . headings are for-convenience only and shall not affect the mterpretahon '
©o0ofthis Standard Security; S
_ :(ii;i) RN raference to a Clause is to a C|ause in this Standard Secunty and
(ivj- - areferefce toa Scheduls is to a Schedule to this Standard Secutity.

2 Trust : _ o
The Security Agent shall hold the benent of this Standard Secunty and the benef"t of all undertakmgs

" under this Standard Security on frust for. the Secured Parties {pursuant to the. trust declared by the |
Security Agent in Clause 29 (Ro?e of the Agent, the Securily Agent and the Reférence Banks) of the .
Facility Agreement as such trust may te amended, varied, supplemented ot transferred) on and
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subject to'the terms of this Standard Security and the Finance Documents and the Charg()r.hereby. '''''''''''' _
~ ‘acknowledges such trust.
3 Undert’éking"tb-pay -
3 Undertaking to pay _
The Chargor undertakes to the Security Agent duly and punctually to pay-or discharge all
Secured Liabilities which may from time to time be or become due, owing, incurred or payabie
- by the. Chargor (whether as principal or surety -and whether or. not jointly with another) at the .
. times when, and in the currency. and in the mariner in which, they. are expressed to be due;.
~owing, incurred or payable. :
32 . Interest on Demands : _
If the Chargcr fails to pay any-sum on the due date for payment of that SUm. the Chargor shall
. pay interest on any siich sum from the dué date until the date of payment and such amount of - . :
interest shall be determined in accordance with the provisions of Clause 8.4 (Default interesty. ~
- of the Facllity Agreament
3.3 Certificates

- ANy certlflcatlon or determmatuon by the' Secunty Agent. af a rate or amount under lhls_ :
Standard Securny is, in the -absence of manifest error, conclusive ewdence of the mattersto
. which it relates, :

4. _Standard Sécurity L
4.4 Standard Security

The Chargor as a continuing secunty for the payment ancl dlscharge of the Secured Llabilmes
hergby grants a standard security in favour of the Secunty Agent over the Property. -

4.2 . Incorporation and variation of Standard Conditions. -

“{a) The Standard- Condifions and-any lawful variation thereof operative for the time. E
' being: shall apply ta- the standard security ‘granted: pursuant to. Clause 4.1 (Standard :
o Security).
(b The Standard Conditions: shall be varled {to the extent permnted by the -Act) in

-accordance with the express provisions of this Standard Seclrity and the provisions
‘of the Facility Agteement and the Debenture and the Chargor agrees that the
- undertakings and.the obligations on the debtor's part and the rights. of the creditor
contained in the Standard. Conditions. (as thus varied) shall be in addition to the
~undertakings  and - obligations on the paﬁ_of the Chargor and the rghts of the
. -Security Agent respectively contained in the Facility Agreement dnd the Debenture. -
(c) In the event of any confiict. between the terms of this Standard Security and the
: terms - of the Facility Agreement or the Debenture, the Facility Agreement of.
" Deberiture ghall {to the extent permlﬁed by the Act) prevail. :

Moveables

54 Dealings with Moveables

{2) Subject to Clause {b) below, if an Event of Defauit is- conflnumg. the Securlty Agent
' shall be entitled {ifi the name of the Chargor and insuch mariner and on such terms
as the Security Agent shall in its absolute discretion consider appropriate) (but shall’ -~
“riot be obliged) to use, remove, store; sell, dispose of, or otherwise deal with any” ~ -
e  Moveables of the Chargar or any other person which are on the Property. '
(b} - The Securify Agent shall subject to the terms .of the other Security Documents,.
" account to the Chargor for any price received by the Security Agent for any of the
Moveables net. of the costs incurred by the Securlty Agent in sellmg or otherwise -
_ dealing with the Moveables.
52 'Indemmty _ .
- The Chargar undertakes 1o keep ‘the:. Securlty Agent mdemnrﬂed against aIl costs and
expenses incurred by the Security Agent and any claims made by .any person agamst the -
Security Agent in respect of any dealing by the Security Agent with ahy Moveables. -
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o 6 Default . L R

Without prejudice to the generahty of Standard Condition 9(1)(b) the Chargor shall be held o be in
. datault for the purposes of this Standard Security if an Evant of Defaultis. c:ontrnumg

T Redernptron of Securrty

7A On the -irrevocable and unconditional payment Gr dlscharge in full of all of the Secured -
. Liabilities, the Security Agent, at the request and cast of the Chargor without recotirse to any
- representation or warranty by any Secured Party or any of its nominees, shall discharge this
Standard Security (and do all such things ard execute all documents 45 may reaschably be
necessary to give effect to such discharge and. promptly following such actions, deliver to the
Ghargor-all title. documents; cettificates and other doctments deposuted wrth the. Sec:unty
Agent in connection with the Property). '

7.2 - If-the Security Agent considers that any amount. paid or credited to it'is. capable of berng o
. avoided. gr reduced by Virtue: of any. bankruptey, insolvency, liquidation- or Similar aws, the .
Tliability of the Chargor under this ‘Standard Security shiall continue and such amourit shall not
‘e considered to have been irrevocably paid.

~ Continuing securlty etc

8.1 This Standard Securtty and the covenants undertakmgs and- provrsmns contamed in or
granted pursuant to this Standard Security shall remain ir full force and effect as a continuing
security to the Security Agent for the Secured Liabilities and shall not be satisfisd, discharged -
or affected Hy any intermediate payment-of settlement of aceount of all or part of the Secured

. Liabiliies (whether any Secured. Liabilities remain autstanding thereafter} or-any -ather act,
event, matter; or thing whatsoever, except the discharge by the Security Agerit of - this
Standard Security in accordarice with Clause ¥ (Redemptmn of Securify).

8.2 This Standard’ Secunty is in addition to'and independent of, and shall not be prejudiced by nor
*inany way exclude or prejudice; any other Secunty guarantee, mdemnlty right of recourse or
arty other right whatsoever which the Security Agent may now or hereafter hold or have {or =
" would apart from this Standard Securlty hiold or have) from the Chdrdor or any other persanin -
~respett of any of the Secured Liabilities. '

8.3 This Standard Security shall rernair valid and enforceable hotwtthstandmg any change ifi the _
name, composition or constitution of the. Security Agent of the Chargor or any amalgamation
or consclidation by the Security Agent or the Chargor with any other pergon.

9. Negative pledge; Drsposats

- The Chargor shall comply with Clauses. 22.3 (Negative p!edge) and 22, 4 (Drsposats) of the Famlrty .'
: Agreement, save that any reference 1 an "Obligor” therain shall be déemed to be a reference to the
. Chargor. '

10, Further assurance and power of attorney .

101 Further assurance : _
. The Chargor shall promptly .on request by the Securlty Agent (acting reasonably) at the cost
- of the Chargor do and execute. or procure 16 be done éand executed all -acts, .desds,

“documents and things, in each case in form satrsfactory to the Security Agent and as the '
Sécurity Agent may specify. :

fa} with.‘a view . to perfectmg, improving, repalrlng preservmg -or protecting . thrs -
: ' Standard -Security or its priority or- otherwise with @ view to giving full effect to the
provisions of this ‘Standard Security {including executing and delivering such further -
- or other standard securities or other documents, whether ta the Security Agent or its -
. nominees of to any other person, in relation to &l or any part of the Property as the
- Security Agent {acting reasonabty} may specify whether generally or specifically); or

() - with a view to facilitating the realisation of all or any .part of the Property ar the
: - exercise, or the proposed exercise, of any of the other rights of the Security Agent.

| SB018.5.04 58A55437 1 AGH -



102 Power of attorney """"""" L

Aa) The Chargor irrevocably appo:nts the ‘Security Agent to be its attorney (with full - .
power to appoint substitutes and to stb-delegate, including power to autharise the '
“person so appointed to make further appaintments) on behalf of the Chargor and in
its name or otherwise, and at such time -and in such manner as the atforney may -
think fit, to exgcute, deliver, perfect and do any deed; document, act or thing which .
-the. Security Agent may, in its -absoclute discretion, consider -appropriate -in
conriection with this Standard Security, all or any part of the Property. or. the
" exercise of ahy of the rights of the Security Agent, o which tHe Chargor is obliged
o execute or do whether under this Standard Security or otherwise (including the
execution and delivery of standard securities, assignations, notices or directions in
relafian to all or-any parl of the Property) where, in each case, the Chargor has not
prompily dore so. - Without prejudice to the generality of ‘its right to appoint
substitutes and to. sub- -delegate, any person appomted the. substitute. or sub-
~delegate of the Security Agent shall, in connection with the exercise of such pawer o
of attorney e the agent of the Chargor.

by The Chargor hereby ratifies ant ‘confirms and agrees to ratlfy and Confrrm whatever
any such -attorney shall do or purport to do in the exercise of purported axercise of
all or afy of the Tights referted to in this Clause 10 (Further assurance and powerof -
S altornay).
10,3 Delegates _ : : .
References in Clauses 104 {Fun‘her assurance) and 10. 2 (Power 1 of attorney) to the Securlty :
Agent shall include referances to any Dalegate. _ o

) .11._ L :__The Security Agent's Rights

111, The Security Agent may at any time delegate to any person Eﬂther generally or specuflcally, on- -
such. tarms and .conditions (including power-to sub-delegate) and in such. manner as the
_ Security- Agent. thinks Tit,” any rights (including the power of attdrney) from time o time:
- exercisable by the Security Agent under orin connection with this Standard Security. No such
_ delegation shall precluds the subsequent exarcise by the Security Agent of such right or any
. subsequent delegation or revocation thersof,

. 14.2° I the Chargor for-any reason fails to- observe of punctually to petform or o procure the

. obsérvance or performance of any of the obligations 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, fo parform the obligation and to take any steps which the Security Agent may inits

absolute discretion congider appropriate  with a view -to remedying, ¢r mitigating the

- consequerces of, the failure, but the exercise of thig right, ar the failure t6 exeicise it, shall in
no circumstances - prejudice the. Security Agent's rights under this. Standard Security or -

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

; 12 : Appllcatlon of momes

~All monies received oF recovered by the Securlty Agenl pursuant to thls Standard Securlty shall.
‘[subject to the claims of ahy person having pnor rights lhereto) be applied in accordance with the
terms of the Facility Agreement. :

13. Protection of thlrd partles

13.1  No purchaser from, or -cther person dealmg W|th the Secunty Agent shall be concerned o
engquire ‘whether any event has happened upon’ “which any of the rights. which-they- have
exercised or purported to exercise under ot in connection with this -Standard Secirity hes’

" atisen of become exercisable, whether the Secured . Liabilities remain outstanding, whether

Cany event has happened. to - authorise the Securlty Agent to act, whether any conserits,

: regulatlons restrictions or.directions relating to. such rights have been ‘obtained ar complied
with, or. otherwise- as to-the propriety,. regularity of valldlty of the &xercise or purported -
exercise of any such right or as to the application of any manies borrowed or raised or other
realisation procéeds.
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13.2 - The receipt of the Securily Agent shall be an absolute and conclusive discharge to a
" purchaser of such persan arid shall relieve it of ary obligation to see fo the application of any. ...
maonies pard 1o or by the direction of the Security Agent.

14, _Securlty Agent provisions

14,1 The Security Agent executés this Standard Securlty in the exercise of the nghts powers and- '
authority conferred arid - vested in it under the Facility Agreement and any other Finance
Docurtent far and on-behalf of the Secured Parties for whom it acts. i will exercise its
powers, rights, duties and authority under this Standard Security in the manner provided for in
the Facility Agreement and, in so &cting, it shall have the protections, immunities, limitations

" of Liability, rights, powers, duthorisations, indemnities and benefits conferred on itunder and
by the Facility Agreement and the-other Finance Docurnants.

142 - The Security ‘Agent shall owe no ﬂduclary duties to the Chargor or any of lts dlrectors
' empioyees, agants or affiliates,

© 14,3 Nolwithstanding any other pro\nslohs Df this Standard Secunty, in actlng under and in
- accordance with this Standard Securily the Security Agent is enlitled to seek instructions from -
- the relevant Finance Parties in acéordance with the ‘provisions of the Facility Agreement and
at any time, and wherg 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 shatl not incur any liability
to any person for so actmg or reframmg frotn acting.

150 _:_ _Consents varlatlons waivers and rights

15,1 No consent or waiver in respect of any provision of this Standard Securuty sha!l be effect:ve
' unless and until it is agreed in writing duly executed by af on behalf of the Security Agentor,. .
in the case of any variations and amendments only, by or on behalf of the Security Agent and
" thie Chargor. Any consent or waiver by the Security’ Agerit under this Standard Security may
be- given subject to any conditions the Security Agent (acting reasonably) thirks. fit and shall
_ be effective only in the instanes and for the purpose for which it is given. :
152 Na failure to exercise, nor any delay in exercising; on the part of the Secur:ty Agent, any rlght _
.. of remiedy Under this Standard Security shall operate as a waiver of any stich fight or remedy
ar coristitute 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 it i in writing. No single or
- partial exercise of any right or remedy shall prevent .any further or other exercise. or-the
exercise. of any other right or remedy. The rights and remadies provided in this Standard
Security are_cumulatwe and not exclusive of any rights or remedies provided by iaw..

16, Partial invalidity

if, at any time, any provision of this Standard Secirify is or becomes |Ilegal mva]ld or unenfc:rrceable
“inany respect under any law of any jurisdiction, neither the legality, “validity or enforceability of the
rémaining provigions nor the legality; validity or enforceability of such prowston urider the: law of any.
other jurisdiction will-in any way be affected or impaired. :

17.  Counterparts, Delivery and Effective Date
17.1  Counterparts
This Standard.:Sécuri-ty may be executed in any number of counterparts and by sach of the
: - parties on separate counterparts.
A7 bellvery i
. Where exectited in counterparts

(‘é) this Standard Securlty will not take effect unhl gach of the counterparts has been
" delivered; :

{b} -each counterpart will’ be held as undellvered untul the parhes agree a date on which
 the counterparts are to be treated as delivered; and :

{£) - thedate of defivery may be inserfed in the- testing. clatise in the blank prowded for the
- effective date of this Standard Security.
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-18. - Preservation of security - DT L e e

18.1 Immediate recourse

Tha Chargor-waives any right it may have of first requrnng any Secured F’arty (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or security or. claim’
- paymeant from. 2ny person- before claiming from or enforcing against the- Chargor under this
Standard Security, This waiver applies. irrespective of any law-or any pravisioh of a Finance
o Docurnent to the contrary. '
© o182 Security held by Chargor : :
- " The Chargor shall not, without the prlor cansent of the Securlty Agent hold or otherwrse take'_
* the benefit of any Security from any other Obligorin respect of the Chargor's liability under
this Standard Securrty The Chargsr will hotd any Security and the proceeds thereof held by it
in breach of this. provrsrcnn on trust for the Security Agent. -

19. - Assignation

191 The Chargor shall.not (whether by way of securlty or. othenmse howsoever} be enlltled to_
o assign, transfer, declare a trust over, or otherwise deal with, all or any of its nghts interests of
obligations under this Standard. Securny save in ‘each case, in accordance with- the terms of
_ the Financé Documents. '

192 - The ‘Security Agent may assign or transfer a!l ot any of its nghts and obhgations under this
- ‘Standard Security in accordance with the Finance Documents to which it is-a party. _

20.. . Notices . T SR
" All notices relating to this Standard Security {other than any calling-up notices or notices of default
which shall be sefved in accordance with Sections 19 or 21, respectively, of the Act) shall be served .
in accordance with Claise 36 (Norrces) of the Facility Agreement . :

21, Govermng Law

This Standard Security and any. non—contractual obllgatrons ansrng out of orin connectlon with it shall-
be governad by and tonstrued it accordance with Scots law.

3 22, Consent to Regrstratron

- The Chargor consents to the registration of this Standard Secunty and of any certlﬂcate referred to in
Clause 3.3 (Certificates) for execution.
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S ' 23'-' . Warrandice L o e ORI

The Chargor grants warrandice.

IN WITNESS' WHEREOF these presents - CDT'ISIStIng of this and. the 6 preceding pages and the N
‘Schedule annéxed have been executed in. counterpart by the parties as undemated, with an effective o
Cdateof B TowE 2017:

Subscribed for ‘and on behalf of HC-
"ONE LIMITED

- on.. ,L.ﬁ...ﬁ‘.@.tﬁ!;..-.....i...201? R
m‘\“{\ R&h&w\} &Y'\ \T'H D:rector '

- (Print Full Narne) :

Director

in the pré’sence-o’f:’z'

: W}tnesifrgnature

Name: {8 “@@i@ﬁ

_ Address:

CENN

SUbSCI’Ib
o - - MOUNT STREET . MORTGAGE
o E SERVICING LIMITED _ -AS .
v . " SECURITY AGENT '

2017

e e g s e AGROISEE .o i eves oo ee e ~ Authorised
(Print Full Name) . .. Signatory N . Signatory -

_cinthe ;ﬁreée‘h‘c’e‘- of:
Witness Signature:

‘Name:
- Address:
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:23'.- Warrandlce

The Chargnr grants. warrandrce :

IN WITNESS WHEREOF these présents cunmstmg of thes and the S presedmg pages and the

- Schiedule annexed have been executed in coumerpart by the partles g undemoted with an effectwe
o _date of Fo T«.JQE‘? 20T ' . :

: S_ubscﬂbed for-and on :behalfof HC-
" ONE LIMITED

et e i Director Director
-(Pnnt FuII Name} '

inthe presence.of: .
Witness Signatura:

Name:
- Address: .

Subseribed. for and “on behalf of
~ "MOUNT  STREET - MORTGAGE
- USERVICING  LIMITED - AS

" SECURITY AGENT - -

L2097

James Bunc!e  Avthotisad

- “Althorised
o (F‘nntFull Name} S - ‘Signatory

. Signatory
in thé p’r‘e'seﬁce- 'rJ'f': '
'Wltness S{gnature

- Mame: NtchniasMaher SRERE
" Address: -
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This is the Schedule referred to in the foregomg Standard Secunty by HC-One Limited in
favour of Mount Street Mortgage Servicing Limited as Security Agent

- SCHEDULE -
The' Froperty

-ALL and WHOLE the tenant’s Interest in the Leage betwaen EC Skyfall TA Lumlted and HC One
~Limited - dated 30- September 2015 of subjects khown as Merino Court - Nursing Home, 134

Drumfrochar Road, Greenock, PA15’ 4)G registered in the tand- Reglster of Scotland under Title
Number RENT140424 - _ _

Director (Chargor)

-~ Authorised Signatory
: “(Security Agent)
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This is the Schet#ule referred to in the furagmng standard Sec:mty by HC-One erited in
faveir of Mount Strest Mortgage Servicing Limited as Sacurity Agent .

. .S"CHED:ULE"
The Prop-_e’ﬂy -

'-ALL ahd WHGLE the . tenams mterest in tﬁe Lease between FC Skyfait TA leited and HE: One'
 Limited dated 30 September 2015 of subjects known as Merina Court . Nursing Home, 134
Drumfrochar Road, Greenock, PA15 4G registered in the Land Register of Scoifand under Title
_Number RENMG‘EE# : . : '

“Director (Chargar)

 Authorised Signatory
(Security Agent)
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