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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMRSI3

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0109

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 KNOWN AS BALLUMBIE COURT NURSING HOME,
BALLUMBIE ROAD, DUNDEE, DD4 0PD REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER ANG74366.

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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0109

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 SEGURITY

PARTIES e o S .

(1% HC-DNE LIMITED a company mcorporated under the Companies Acts in “England and.
- Wales (Company Number 077126586), having its registered office at Southgate House, Archer
-+ Street, Darlington; County Durham, DL3 6AH {the "Chargor").
{2y MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorporated. under the
. Ceompanies Acts in England and Wales {Company Number 03411668}, having its. registered
- office at 26 Red Lion Squara, London, WC1R 4AG as. security trustee for the. Secured Partiss
under and intérms of the Facility Ag raament (the "Security Agent").

'AGREED TERMS

I Definitions and interpretation
A Definitions

inthis - Standard Secunty,_ unless the context otherwise requires, capitalised terms not. .-
~ otherwise defined herein shall have the -meanings given to them in the Facility Agresmert.-in
addition, the following terms shall have the meanings ascribed to therii below:

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

"Delegate” means a delegate or subdelegate appmnted pursuant to’ Cfause 11 1 (The
_ SecurrtyAgents Rights), :

- "Facrlnty Agreement" means the facility agreement dated O OF about the eﬁectrve date of

- this Standard Security between, amongst others, FC: SkyfaH BidCo Limited as Borrower, the

" Chargor, Sculptor HC Investments 8.4 rl. and Citibank, NA., London Branch as orlgrnal' )
lenders and the Security Agent (as agentand’ security agent).: '

"Moveables™ means any plant, machinery, equipment, furniture cr other moveable property'
" on the Property (whether attached or not}. . :

- "Property” means the property described in the Schedule.

"Secured Liabilities’ ‘means all present and future oblrgatrons and Irabtllt:es (whether actual _
~or contingent and _whether owed jointly or severally or in any other capacity whatsoever) of
. sach Transaction Obligar to any Secured Party under each Finance Docurment. '
~ . "Standard Conditions" mieans the standard conditions as specified in Schedule 3 to the Act.
O Constructlon : N
' &) The provisions af Clause 1.2 (Construciron) of the Facility Agreament apply to this

Standard Security ‘as though they were set out in full in this Standard Security
except that references to the Facnhty Agreement will be canstrued as references to

. this Standard Security:
(b} .l this Standard Security, unless otherwiss: specified:
{0 . ‘the "Chargor”;- the "Security Agent”, or any other persoh shait be

construed so as to include its successars in title, permitted-assignees

" and permitted transferees to, or of, its rights-and/or obligations tinder 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 Documents: S

o (iy .- " "headings are for convenience only and shall hot affect the interpretalron' '
o of this Staridard Security;
iy a reference toa Clause isto & Clause in thrs Standard Securlty, and

vy a raferance to a Schedule is t6 a Schedule to this Slandard_Secunty,

2 Trust

- The Securtty Agent shall hold the beneﬁt of this Standard Secunty and the bener" i of all undertakmgs
-under this Standard Security on trust for the Secured Parties (pursuant to the trust detlared by the:
Security Agent.in Clause 29 (Rofe of the Agent, the Securily Agent and the Reference Banks) of the
Facility Agreement as such trust. may be amended, varied, supplemented or fransferred) on and . -
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' _subject to the terms of thlS Standard Secunty and the Fmance Documents and: the Chargor hereby -------

acknowledges such. trust '_ _

3. Undertaking to pay
3.1 Undertaking to pay

Thie Chargor -undertakes to the Security- Ageht duly and punctua!ly to pay or dlscharge alb -
' Secured Liabilities which may from time to tirie be or bécome due, owirig, incurred or payable

.~ by the Ghargor {whether as principal or surety and whethier of not-jointly with another} at: the

- tires when; and in the €urrency and in the manner m which, they are expressed to be due,

" owing, incurred or payable.

3.2 Interest oh Demands : : : :
o If the Chargor fails fo pay any sum ‘ori the due date for- payment of that sum the Chargor ghall -
. pay interest on any such sum from the due date until the date of payment ahd’ such amount of
.. irterast shall be determined in accordance: with the provisions of Clause 8.4 {Defaut mrerest)_ :
“of the Facility Agreement. o
3.3 . Certificates . . . R
- Any certification ar determlnatnon by the Securlty Agent of a rate or amgunt” under thls '

Standard Security is, in the: absence of manifest eror, conglusive evidence of the matters. to
which it relates. : '

4 Standard Secunty
41 Standard Security

" The Chargor as a contmmng securlty for the payment and discharge of. the Secured Liabilities
hereby granits a standard security in favour of the Security Agent-over the Froperty. '

4.2 . Incorporation @nd variation of Standard Conditions .
- (a) | “The Standard Conditions and “any lawful vafiation thereof operatwa for the time

beirig shall apply to the standard security granted pursiant to Clause 4.1 (Standard
-+ Security). o
)] The Standard Conditions shall be . vaned (to the exterit permﬂted by fhe: Act) in

aceordance with the express provisions of this Standard Security and the provisions -

“of theé Facility Agreetnent and the Debenture dnd the Chargor agrees that. the
-unidertakings. and the obligations oh the debtor's part and the rights of the creditor -
contained in-the Standard Conditions (as thus varied) shall be in- additiorr o the
~ undertakings and obligations on the’ part of ‘the Chargor and ihe rights of the

. Security Agent respectively contained in the Facility Agreement and the.Debenture.

() In the event of any conflict between the terms of this. Standard Security and the

' © terms of the Facility Agreemeént or the Debenture, the Facility Agreement or .
- Debenture shall {to the exterit permitted by the Act) prevail,

_ _ Moveables .
5.1 Dealings with Moveables

{a) - Subject to-Clause (b) below, if an Event ‘of Defait is continuing, the Secunty Agent’
- ghall be entitled (inthe name of the Chargor and in such manner and on such terms
as the Security Agent shall in jts-absolute discretion consider appropriate) (but shall
not be obliged) to use, remove; store, sell, dispose-of, or otherwise deal with any
' 'Moveabies of the Chargor or any othet person which are on the Property.

by The Security Agent shall subject to the terms of the othier Security Doéuments o
S account to the. Chargor for any price received by the. Security Age_nt_ for any-of the
" Moveables net of the costs incurred by the Security’ Agent in selling or otherwise:
_ .. dealing with the Moveables.
52 Indeminity : . : S
' " The Chargor undertakes to kesp the Securlty Agent indeminified against all costs and'
expenses incurred by the Secutity Agent and any claims made by any. person against the
Security Agent in respect of any dealing by the Security Agent with any Moveables.
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8 . Defaui't G : L

- ‘Withiout prejudice to the generaiuty of Standaid COﬁdlthn 9(1)b), the Chargor sha!l be. held tobein -
défauilt for the purposes of this Standard Security if an Evént of Default is continuing. '

7. Redemption of Security

70 On the irévocable and unconditional payment or discharge in full of all of the Secured
Liabilities, the Security Agerit, 4t the request and cost of the Chargor without recatirse. to any
reprasentation or warranty by ary Secured Party or any of its rominees, shall discharge this™

. Standard Security (and do all such things and €xecute all documents as may reasonably be -
necessary to-give effect to such discharge and, promptly following such actions, deliver 6 the
. . Chargor all. titte dosuments, cerificates @nd other documents deposrted W|th the Security
o Agent in connection with the Property).

N - If the Security Agent considers that any-amount pald or crednted o it is capable of being
i - avoided or reduced by virtue of ‘any bankruptey, insolvency, liquidation or-similar, laws; the - .
- liability of the Chargor under this Standard Security shall continue and such amount shall fot™ -
be considered to have been irgvacably paid. . :

8 Contlnumg secunty etc

8.1 This Standard Security and ihe covenants undertaklngs and prowsmns contamed in or .
granted pursuant to this Standard Security shall remain in full force and effect as a continuing -
seclrity to the Security Agent for the Secured Liabilities and shall not be satisfied, discharged -
ar affected by any intefmediate payment or settlemeant of accotint of all br part of the Secured
Liabilities {whether any Secured Liabilities remain outstanding thereafter) or any other att,

- event, matter or . thing ‘whatsoaver, except the. discharge by the Security Agent of this .
Btandard Securlty in accordance with Clause'7 {Redefmption of Security}.

.84 - This Standard Security is.in addition to and independeént of, and shall not be prejudiced by Aor
' in afny way exclude or prejudice, any other Security, guarantes, indemnity, right of recourse of
_any other right whatsoever which the Security Agent may now or hereafter hold or have. (or
would apart from this Staridard Security hold or havé) from the Chargor or any other person in-
respett of any of the Secured Liabilities. . :

8.3 This Standard. Security shall remain valid and enforceable notwnhstandmg ahy change in the
- name, composition or constitution of the Security Agent or the Chargor or any amalgamation .
- orconsolidation by the Security Agent or the Chargor with any other person.

9. - Negative pledge: Disposals

The Chargor shali comply with- Clauses 22 3 (Negatfve pledge) and 22 4 (DJsposafs) of the Facmty R
" Agreement, save that any reference to an "Obligor” therein shall be deemied o be a reference to the - -
- Chargor.

10. . Fiirther assurance and bdw:ar'bf-attdméy .
" 161 Further assurance _
" The Chargor shall promptly on request by the Security Agent-(acting reasdriably), at the cost
of the Chargor do and execute or procure to be deneé and execufed all acts, deeds,

~ documents and things, in each case in form satusfactory to- the' Security Agent- and as the
Securtty Agent-may specify: :

{ay .. - owith a view to perfectlng, lmprovmg, repatrlng, preserving or- protectlng this
- Standard Security of 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 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. of specificallyy; or
(b} with a view to-facilitating the realisation- of all or any part of the Property or the '
' " exercise, or the proposed exéreise, of any of the other rights of the Security Agent.
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N S 102 POWEI' of at‘torney L

- {a) The Chargar Irrevocably. appumts the Security -Agent to be its attorney (with full
' ' power to appoirit substitutes and to sub-delegate, including power fo authorise the
persan s -appointed 16 miake further appointments) o bahalf of the Chargor and in
.- its name or otherwise, and at such -time anhd in such manner as the attorney may
* - think fit, to exeeute, deliver, perfect and. do any deed, doeument, act or thing which
“the Security Agent may, in -its -absolute discretion, consider. appropriate in
connection with this Standard Security, &l 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 securifies, 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. - Withaut ‘prejudice to the ‘generality. of its right to - appuint
" substitutes and - o sub—delegate any ‘person appointsd the' substiute or sub-
' delegate of the Security Agent shall, in connection. with the eXercise of such power -
of attornay, be the agent of the Chargor o

(b "~ The Chargor hereby ratifies and confirms and agrees to ratlfy and confirfn whatever
- any such atforney shall do or purport to da ir the exercise or purponed exercise of . .
“all or-any of: the rights referred to in this. Clause 10 (Further assurance and power of ..
DR : attorney) ' . _ .
103 Delegates ' :
. References in Clauses 10, 1 (Fun‘her assurance) and 10.2 (Power of attorney} o the Secunty o
- Agent shall include reférences to any Delegate, '

e "1‘1.-'  The Security Agent S nghts

111 The Security Agent may at any time delegate to any person e:ther generalty or spemﬂcally, on
' - guich terms and conditions (including power to sub-detegate) and in such manner as the
Security -Agent thinks fit, any rights (including the. power of -attorney) from time to tima
exercisable by the Security Agent under or in connection with this Standard Security. No-such
. delegation shall preclude the subsequent exércise by the Security Agent of such right or any .
- subsequent delegation or revocation thereof.

112 If the Chargor for any reason fails to observe or punctuatly to: perform or to procure the
observance or performance of any of the obligations expressed to be assumed by it to the -
. Security Agent, whether under this Standard Secutity of otherwise, the Security Agent shall
Chave the right (but. shall not be obliged), on behalf of or in the name of the Charger-or
- otherwise, to perform the obligation and to fake any steps which the Security Agent may in its
- absolute discretion- consider appropriate with a view to remedying, or mitigating. the
. conisequances of, the faifure, but the exercise of this right, or the failure to exercise it, shall in
no. circumstances prejudice the Security. Agerit's rights under this Standard Security or
otfierwise or constitite. the Security Agent s a heritable craditor in possession.

12 - Application of monies

" All monies received or recovered by the Securlty Agent pursuant to thrs Standard Secunty shall '
(subject 1o the claims-of any person having prior rights thereto) be applied in accordance with the - -
‘terms of the Facility Agreement. : : -

13. - Protection of third partles

131 No purchaser from, or other person dealing w;th the Secunty Agent shall be concerned to
“enguire whether any event has happenad upon which any of the rights which they have
exercised ‘or purported to exercise under or In connection with: this Standard Security has
arisen or become exercisable, whether the Secured Liabilities remain outstanditig, whether
any event has happened to authorise the Security Agent fo act, whether -any. consents,
" requlations, restrictions or directions relating to such rights have béen ebtained or complied
with, or -ctherwise as fo the propriety, regularity or validity.-of the exercise or. purported
exercise of any such right or asto the appflcatlon of any monies borrowed of raised of other _
- realisation proceeds. :
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132 - The recei;pt: of the Security Agent shall be an absolute and coriclusive diecharge--' toa

purchaser-or such person and shall relieve it of any obligation to $ee to the application &f any .. .
monies paid to or by the direction of the Security Agent. T

14. - Security Agent provisions

~14.1.  The Secirity Agent executes this Standard Security in the exercise of the r|ghts powers and -
' “authority canférred ‘and. vested in it under the Facility Agreement.and any other Finance -
. Document for and -on-behalf of the Secured Parties for whom it ‘acts. It will exercise its
. powers, rights; duties and authority under this Standard Security in the manner pravided forin -
the Facility Agreement and, in-so acting, it shall have the protections, immunities, limitations
“of liability, rights, powers, authorisations, indemrities and beriefits conferred en it unader and
by the Facility Agreément and the other Finance Documents.

142" The Security Agént shall. ows o fldumary duties. to the Chargor of -any of ‘its- dlrectors -
" employees, agents or affiliates. .

143, Notwithstanding -any- other prowsrons of this Standard Securlty, in acting under and in
accordance with this Staridard Security the Security Agent is entitled to seek” fnstructions from
the relevant Finance Parties-in-accordance with the provisions of the Fagility Agreement and
at any time, and where it so a¢ts ar refrains from actrng on tha instructions of & Finance Party -
or Finance Parties entitled to give it instructions, the Secunty Agent-shall nat incur any liability
to any person for so acting or refraining from actmg

15 . Consents variations, waivers and nghts

154 No conserit or waiver in respect of any provision of this Standard Secunty shall be effectwe o
-unfess and until it is agreed in writing duly executed by or on behalf of the Security Agent or,
in the tase 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 subjeet to any conditions the Security Agent (acting reasonably) thinks fit and shall
be effective-only in the instance and for the purpose for which itis given. ' '

152 'Nuo failure to-exercise, nor any delay in-@xercising, on the part of the Secunty Agent, any rrght'
- orreimedy under this Standard Securily shall operate as a-waiver of any such right or remedy
- orconstitute an election to affirm this Standard Security. No slection {6 affirm this Standard
Secutity on. the part of the Security Agent shall be effective unless it is in writing. No single or
" partial exercise of any right or.reniedy. shall prevent any furthsr or other exercise or the .
exercise. of any other right or remedy. The -rights and remedies. provided. in. this Standard
" Security are cumulative and not exclusive of any rights or remedies provided by law,

16'.. . Partial mvalldity

If, at any time, ahy provrsron of this. Standard Securrty is or becomee |1Iegal |nvahd or unenforceable '
‘inany respect under any law of any jurisdiction, neither- the legality, validity or enforceability of the

" remaining provisions nor the legality, validity or enforceability of such provision under the: taw of any -
other jurisdiction will inany way be affected or impaired.

17.  Counterparts, Delivery and Effective Date
171 Counterparts
This Standard Security may be executed |n any number of counterparis and by each of the-
- . parties on separate counterparts. : :
17.2°  Delivery )
- Where executed in counterparts

{a) - this Standard Security wili niot take- effect until each of the counterparts has' besn’
“delivered;

' (b) . each counterpan will be held as undehvereﬁ untit the partres agree a date an whrch'
: -~ the counterparts are to be treated as delivered; and-

{c).- - the date of delivery may be inserted. in the tes’ung clauss i in the blank provrded for the
- effective date of this Standard Security, ' :
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18. Preservation of security T B A

18.1  immediate recouirse _ . T
The Chargor waives any right it may have of first requiting any Secured Party (or any trustee
or agent on its- behalf) to proceed against or enforce any other rignts or secufty or claim
payment from any person before claiming from or enforcing against the Chargor under this
Standard Security. This waiver. apphes lrrespectwe of any law or any provision of & Finance
Document to the contrary. '

1822 Security held by Chargor’ _
" The Chargor shall not, without the priar consent of the Security Agenl hold or otherwnse take
-the benefit of any: Security from any other Obligor in respect of the Chargor's liability under
this Standard Security. - The Chargor will hold-any Security and the proceeds thereof held by it
. in breach of this provision an frust for the Secunty Agert, '

19, '__:Asmgnatmn '

19.1  The Chargor shal! not {whether by way of secunty or Gtherwme howsoever) be entitled to -
' . assign; transfer, declare a trust over, or otherwise deal with, all or any of its rrghts interests or
- obhgatuons under this Standard Secunty save, in each case, in accordance with the terms of
"the Finance Documents., -

19.2 . The Security Agent may ass:gn of trainster all of any of its fights and ‘obligations under- this
Standard Secunty in. accordance with the Finance Documents to which itis a party

20. " Notices _ L .
All notlces reiating to this Standard Security (other than any calhng up notlces or notices of default .

which shall be served in gccordance with Sectians 19 or 21, respectively, of the Act) shall be served -
o in accordance with Clause 38 (Notlces) af the Facility Agréement. .

21, Governing Law

This. Starndard Security and any. nori- contractual obhgatlons arising out of or in connection W|th itshalt .
" be governied by and construed in accordance with Scats law.

'22. - Consent to Reglstratlon

-The Chargor conserits to the registration of this Standard Security and. of any certifi t:ate referred to in B
~Clatse 3.3 (Certificates) for execution. :
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23. Warrandice . E .. . .' ................. - .. .. .. .. e - .. .. .

“The Chargor grants warrandice.

IN WITHESS WHEREOF thess presents consisting of this- and the 8 precedmg pages and the -
Schedule annexed have been.executed in counterpart by the parties as undernoted, with-an effective
Cdateof T}y }@&Jg,; 207

‘Subsctibed for and on behalf‘ of HE-=
ONE LIMITED

. at WM%C}Q ...... L
on AT T ..2017

%Qﬁb %ig\‘&% MNSQLTR Director - |

_ . D_i:r_ecto'r
~ {Print Full Name) '

- inthe presence ¢

Witniess, Signiature:

Name: @.G%@Q&Cﬁ )

 Address:

Dl TRCUENNAN

' -Subscnbed for and on behalf of
"MOUN_T STREET A MORTGAGE
SERVICING LIMITED AS

SECURITY AGENT :

At

ST L2017

by

i e e, oo, Authorised ........... coeteiiiiniiionse Authorised

(F’nnt Full Name) : Signatory : U _ : .- Signatory
_ in'th:e:'presén(;é of:
| Withess Signature:

. Name:
Address:
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23, Warrandrce

The Chargor grants warrandme : -
CIN WITNESS WHEREOE thase . ;jresents cons;stmg of tms and- the & precedmg pages and the
“Schedule annexed have been execited i counterpart by the parties as undernoted, with an effective-
date of 0. FTomE 2017
* Subscribed for and on behalf cf- HC-
- ONE LIMITED
BT

'(F’ﬁ:nf_ FuiI Nameg) '
inthe pjte.sen.c.é-'.é.f;

Wntnﬁss S]gnature
. Name:
. Address:

: Subscnbed f;:zr and . on - behaif f.rf
- MOUNT 'STREET MDRTGAGE

. SERVICING  LIMITED. -AS
 SECURITY AGENT

ot e T .
Q,?* w’f\{z zow

o Jamasﬂuncte s Althotised

'(Prmt Ful Name) o ‘Signatory.

in 'tﬁe-_.’ﬁ-réééhce of:

. Name: - Nicholas Maher

CAddress:

BEOTE 04 SRESETYE T AGE
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. Butharised
- Signatory




R ‘This is the Schedule referred to in: the foregomg Standard Securrty by HC-One lelted in

.- favour of Mount Street Mortgage Servicing Limited as Security Agent
. SCHEDULE
'Th_ie Property

' _ALL and WHOLE the tenants mterest in the Lease between lera Careco CH3 Propco Limited and
HC:Ong Limited dated 30 March 2017 of subjecis known as’ Ballumbie Court Mursing Home,

. * Ballumbié Road, Dundee, DD4 OPD regrstered in the Land Register of Scolland under Title Number
ANG?4366 '

- Director {Chargor)

O SO Authorised Signatory
: : ' {Security Agent)
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. This is the Schedula referred tu in- the faregmng Siandard Security by HC-One Limited in
- faveur of Motint Strest Mortgage Servicing Limited as Security Agent

| 'SGHEJJULE,' |
-' “The Property.

' ALL and WHE}LE the tenants mter&st in the Lease between Libra Careco CH3 F’rr.:pcq Lirfr |ted and-
HC-One Limited. dated 30 March 2017 of subjects known as Ballumble Court Nursing Home,
Ballumbie Road, Dundes, DD4 0PD registered ‘in the Land Regrster of Seofland under Title Number

. ANG?’4366 . . o .

- Director [Chargor)

e Authﬂnsed S}gna’mry
(Securtty Agent}
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