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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMSU21

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0112

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 THE BEECHES, LADYSMILL COURT,
DUNFERMLINE KY12 7YD REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER FFE115605.

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 0112

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
by

HC-One lelted :
as Chargor
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~ Mount Street Mortgage Serwcmg Limited

as Securlty Agent

The  Beeches, Ladysmill
 (Operating Lease) :
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L STANDARD SECURITY .......................

" PARTIES.

' {1) HC-ONE LIMITED, a company rnoorporated under the' Companles Acts in England and "~
: - - Wales (Company Numbar 07712656), having its registered office at Southgate House, Archier . -
Street, Dartington, County Durham, DL3 6AH {the "Chargor”).

(2§ MOUNT STREET MORTGAGE. SERVICING LIMITED, a company !ncorporated under the B
- Companies Acts in England and Wales (Company Number 03411668), having its registered
. office at 26 Red Lion Square, London, WCTR 4AG as security trustes for the Secured Parties
“under and ih terms of the Facility Agreement (thie "Securrty Agent").

AGREED TERMS

1. Definitions and interpretation . -
S 1A Definitions _
" In this Standsrd Security, unless the context otherwise  requires, capitalised terms not

otherwise defined herein shall have the meanings given to them in the Facility. Agreernent n-
addition, the following terms shall have the meanihgs ascribed to them below:

_"Act" means the Conveyancing and Feudal Reform [Scotland) Act 1970,

"Delegate” means a delegate or eubdelegate appomted pursuant to Clause 11. 1 (T-he
- Security Agent’s Rights). :

"Facility Agreement” feans the facility agreement dated oh or about the effectwe date of
this Standard-Security between, amongst others, FC Skyfail BidCo Limited as Borrower, the
‘Chargor, Seulptor HC Investments ‘S.arl. and Citibank, N.A., London Branch as ariginal
lenders and the Security Agent (as agant and sectirity agent} :

"Moveables" means any plant, machinery, equlpment fumniture or other frioveable property.
on the Property (whether attached or not).

"Property” means the property described m the Schedule

“Secured Liabilities" means all present and future obhganons and Habilities (whether actual ..
- or contingent and whether owed jointly or severally or in any other capacity whalsoegver) of
- eath Transaction Obligor to any Secured Party under each Finance Dacument,

. "standard Conditions" means the standard canditions as specified i Schedule 316 the Act.
1.2 Construction o . o
{a) The provisions of Clause 1.2 (Consrrucﬁon):'of the. F"a'ei!ityZA'greement apply 16 this
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 otherwuse spacifi ed _ B - y _
{0y the "Chargor”, the "Security Agent', of any other-pe:rson'ehal'l_ be: .
- ~ construed so -as to include ity successors in title, permitted assignees.
and permitted transferees to; or of, its rights and/or obligations under the
" Finahce Documents and, in the case of the Security Agent, any person’
" far the time being appointed ag Securlty Agent or Security Agerils. in
" accordance with the Finance Documents:

-(ii)'. N - haadings are for convanience only and shall not affeot the mterpretauon
~ . . ofthis Standard Security; . _
{iiy . areference to aGlauseisioa Clause in this Standard Secunty, and

(v a reference to a Schedule is to a Schedule to this Standard Security.

2. Trust

The Secunty Agent shall hold the benefrt of this Standard Securrty and the benef' t of all undertakrngs
under this Standard Security on-trust for the Secured Parties (pursuzint to-the trust declared by. the
. Security Agent in Clause 29 (Roje of the Agent; the Secufity Agent amd the Reference Banks) of the
. Facility Agreement as such trust may be _amended varisd, supplemented or- transforred) on and
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_subject to the terms of 1his Standard Securrty and the Finance Documents and the Chargcr hereby """"

“ acknowledges such trust. . - s :

3. Undertaking to pay
34 Undertaking to pay

""The Chargor uhdertakes o the Secunty Agent duly and punctually to pay or drscharge all _
Secured Liabilities which may frorm time to time be or beceme due, owing, incurred or payable -~
* by the Chargor (whather as principal or surety and whether or not jointly with another) at the -
" fimas wheén, and ift the currericy and in the manner. in whrch they are expressed to be dus,
awing, incurred of payable.

3.2 Interest on Demands

If the Chargor falls to pay any suri-on the due date for payment of that sum the Chargor shait -~

pay intereston any-such sum from the due date until the date. of payment . and such-amount of

_ interest shall be determined in aocordance with the prowsmns of Clause 8.4 (Defauit ifterest) -
" of the Facility. Agreement :

o 33 Certificates. . : .
a ~Any- certrfrcatlon ar determlnatron by thie Securlty Agent of & rate or amoum under this

Staridard Secuiity is, in the absence of manifest efror, conclusive evidence 6f the matters to
. which it relates.. :

4, - -Standard Security 3
4.1 Standard Securlty

_ ' hereby grants a standard securlty in. favour of the Securrty Agent oveér the Property
4.2 Incorporatlon and variation of- Standard Conditions

. {a) - The Standard Conditions and any lawful variation thareof. operatwe for the- time

- “being-shall apyly to the standard securily grarited pursiant to Clause 4.9 (Starndard
“Security). _

C by The Stafidard Condrtrcms shall be varied - (to" the extant permltted by the Act) i

accordance with the express provisians of this Standard Security and the provisions
of the Facility Agreerent and the Debentire and the Chargor agrees that the
. undertakings-and the obfigations on the debtor's part and the rights. of the creditor
~contained i 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 réspectively contained in the Facility Agreement and the Dabentire.
(c) ‘In the event of any conflict: between the terms of this Standard Security arid the:
“terms of the Facility Agreement. or the Debenture, the Facility’ Agreement or
Debenture shall (to the extent permitted by the Act) prevarl .

B 'Moveables .
5.1 Dealrngs with Moveables : :
(a) Subject to Clause (b) below, if an Event of Default is contmumg the Securrty Agent

 shall be entitled {in the nare of the Chargor.and in such manrierand on such terms. .
as the Security Agent shall in its absolute discretion consider appropriate) (but shall
not be .obliged) to use, remove, store, seli, dispose of, or otherwise deal with any

-Moveables of the Ghargor or any other person which are on the Property. '

b, The Security Agent shall subject to the terms of the other Sacurity Documients, -
" -account to the Chargor for any price received by the Security' Agent for any. of the
Moveables net -of the costs incurred by the Security Agent in-selling or otherwise

dealing with the Moveables. . . :

52 h Indemmty :
' Thie Chargor undertakes to keep the - Secunty Agent mdemnmed against all costs and

expenses incurred by the Security Agent and any -claimis made by any person agarnst the
-~ Security Agent in respect.of any dealing by the Security Agent with any Moveables.
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6. . Défau“ .. .. ............... . - . . RN

Wnthout prejudice ta the generallty of Slandard Condmon 9(1)(b) the Chargor shall be held to be'lim- .. )
default for the purposes of this Standard Security if an Event of Default is continuing. :

- Redemption of Security

A ~ On the ifrgvocable @nd unconditional payment or drscharge in ful of all of the Secured
' " Liabilities, the Security Agent, at the request and cost of the Chargor without recourse to any
_ representaﬁon or warranty by any Secured Party or any of its nominees, shall discharge this
-‘Standard Security {and do all such things arid execute all documents ag may reasonably be
necessary to give effact to such discharge and, promptly followirig such actions, deliver to the -
.- Chargor-all fitle documents, certificates and other documents depos:ted with ‘the Secunty
- “Agent in-conngction with the Property).

7.2 It the Security -Agent considers that any amount. pald or Cl‘edlted to it is capable of being .
- avoided or reduced by virtue of any bankruptey. insolvency, liquidation o similar laws, the
liability of the Chargor under this Standard Secunty shall continue-and such amount shall fiot
be considerad to have been irrevacably paid. e

8 Continuing security etc.

(8.1 This Standard Secunty and the covenants undertaklngs and provisions cuntamed in or
granted pursuant torthis Standafd Security shall remain in full force and effect as a continuing
‘'security to the Security Agent for the Secured Liabilities and shall not be satisfied, discharged

_ oraffected by any intermediate payment or settlement 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 Sacurity- Agent_of this

- Standard Security In ‘srcordance with Clause 7 (Rédemplion of Securify).

.82 Tms Standard Secunty is in addition to.and independent of, .and. shall not be prejudiced by nor
~inany way exclude or prejudice, any other Security, guarantee, mdemmty, right of recourse or
any other right whatsoever which the ‘Security Agent may now or heraafter hold or have {or
would apart from this Standard Security hold or have) from the Chargor or any ather person in
" respect of any of the Securad Liabllities,

83 This Stardard Security shall remain valid énd enforceable’ notwuthstandlng any change in the .
‘name, composition or constitution of the Security Agent or the Chargor-ar any amalgamation
or consolidation by the Security Agant-or the Chargor with-ariy ofher person. :

9. - Negative pledge; Disposals

. The Chargor shall comply with Clauses 22.3 (Negatwe pledge) and 22 4 (DISPOSEJIS) of the Facmty
_ Agreement save that any reference to an "Obligor” theretn shall be deemed to- be a-reference to tha
" Chargor.

10.  Further assurance “and power of attorney

101 Further assurance

The Chargor shall prompﬂy or request by the Securlty Agent (acttng reasonably); at the cost
of - the Chargor do and -execute:or procure fo be done and executed all acts, ‘deeds,
docurients -and thinigs, in each tase in form satisfactary to the Secunty Agent and as the -
Security Agent may spemfy .
-'(a} -~ with a view fo perfecting, 'im_p‘rovi-ng,- "repa-irin_g, presenving or protecting Ahis
- Standard Security or its priotity 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 docurments, whether ta the Security Agent orits
“nominees or to-ahy other person, in relation-to all or any part of the Property as the .
. Security Agent {acting reasohably) may specify whether. generally or specifically); or '

: [b} with a view to faciiitating the realisation of all-or any part of the Property or the _
: exercise, of the proposed exércise, of any of the ather rights of the Security Agent. -
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: ﬁO‘..z Powar of attormey - o

'(a) The Chargar irrevocably appornts the Security Agent to be its attorrey (with full
' power to.appoint substitutés and to sub-delagate, including power to authorise the
person so appointed to make further appointments) on behalf of the Chargor ard in
its nare or otherwise, and at such time and if such manner as the. attomey may
thirik fit, fo execute, deliver, perfect and do any deed, document, act or thing which-
the Security Agent may, ih its absolute discretion, consider appropriate in
connection With this Standard Security, all or any part of the Property or the
exercise of any of the rights of the Security Agent, or which the Chargor is obliged
. lo execute or-do whether under this Standard Security- or otherwise (indluding. thi
- execution and delivery of standard securities, assignat’ions naotices or directisns in
- relation to all or any part of the Property) where, in each case, the Chargor has. not
' prompﬂy dore so.. Without prejudice. to the generality of -ils_right to appoint. -
substitutes and to sub-delegate, any. person appointed - the: substltute or sub-
- delegate of the Security Agent shall, i conriection wrth the: exercise of such power
.- of attorney, be the agent of the Chargor. : '

- {9 The Chargor hereby ralifies and confirms and agrees. to ratrfy and confirm whatever'
.-* . any such attorney shall do or purport to do in the exercise or purported exercise of
all-or-any of the rights referred to inthis: Clause 10 (Fun‘her assurahce and powerof
e attomey)
103 'Delegates : :
N ‘References in Clauses 10 1 (Furrher assurance) and 10:2 (Power of. attorney) to the Secunty
. Agent.shall include references to any Delsgaté.

. 11 B 'The Securlty Agent s Raghts -

S The Security Agent may at any trme delegate to any person elther genera!ly or specufrcaﬁy on -
such teriris and conditions {including power to- sub-telégate) and in such manner as the
. Security Agent thinks fit, any rights- (including the power. of attorney) from tlime to time
exercisable by the Security Agent under o in connection with this Standard Secutity. No such
delegation shall preclide. the subsequent exércise by the Securrty Agent of such rrght or any
subseqiient delegation or revocation thereof, : '
11,2 If the Chargor for any reason fails to observe or punctually to perform or fo" procure the -
' . observance of performance of any of the obligations éxpressed to be assurmed by it to the _
Security Agent, whether Under this Standard Security or atherwise, the Sacurity Agent shall -
- have the right (but shall not be abligedy, on hehalf of or in the name of the Chargor or
atherwise, to perform the obligation and to take-any steps which the Security Agerit-may in-its
absoltits: discretion . consider appropnate with & view {0 remedying, or mitigating ‘the =
- cansequences of, the failure, but the exercise of this right, or the failure to exercise it, shall in
© no circumstarices prejldice the Seturity Agent's rights under this Standard Securfity or -
otherwise or constltute thie Secunty Agent as a heritable ereditor in possession.

) 12. 3App|lcat|on of monies

All moriies: received or recoverad by the Seturity Agent pursuant o thrs Standard Security shall
{subject to the ¢laims. of any person having prior rights thereto) be applied in accordance with the
ferms of the Facility Agreement. :

13 Protectlon of third part:es

131 No purchaser from, or other person. deahng wrth the Securrty Agent shall be cuncerned o
: snguire whether any_event has happened upon which any of the fights which they have _
exercised or purported to exercise dnder or in connection with this. Standard . Security fas
arisen. or betcome. exercisable, whather the Secured Liabilities remain .outstandirig, whether .
any event has happened to authorise the Security Agent fo act, whether any consents;
regulations, restrictions or directions relating to such rights have been obtained or complied .
with, or otherwise as to the -propriety, regularity or validity of the. exercise or purported -
exercise of anysuch nght o as to the application of any mories barrowed or raised or other
- realisation proceeds.
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o132 The receipt of the Security Agent shall be -an absolute. and’ coriclusive discharge to a .
: : purchaser or such person and shall relieve it-of any obligation to see to the application of any
monies paid to or by the direction of the Security Agent; :

14, -_____'Securlty Agent provisions

1447 The Security Agent executes this. Standard Security in the exercise of the rrghts powers and ..
- authority conferred-and vested in it under the Facility Agreement and any .other Finance
Bocument for. and-on behalf of the Sécured Parties for whom it acts: It will exercise its
" powers, rights; duties and authority under this Standard Security it 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 an it under and -
by the Facility Agreement and the other Finance Documents,

142 The Security Agent shall owe: no ﬁducuary duties to - the Charger or any of jts dwectors
: smployses, agents or affiliates.

143 Noltwithstanding any other prowsmns of this Standard Security, i actmg under andin_
accordance with this Slandard Security the Security Agent is entitled to seek instructions from _
the refevant Finance Parties i inaccordance with the provisions of the Facility Agreemerit and -
at any time, and where it $0 acts or refrains from acting on the instructions of a Finance Party
or Finance Parties- entitled 4o give it instructions, the Security Agent shaII not incurany liability
to any person for so acting o refraining from acting. '

15, _ ‘Consents, variations, waivers and nghts :

15.1" - .No consent or waiver in respect of any provusmn of this. Standard Security. shall be effectwe
7 unless and until it is agreed in writing duly executed by or an béhalf 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 Seacurity Agent under this Standard Security may
- be given subject to-any conditions the Security Agent (acting reasonably} thinks fit and shall
be effectlve only in the instance and for the purpose for which it-is given.
182 No faifure to exercise, nor any delay in exercising, ofi the part of the Security Agent any rlght'
' of remedy under this Standard Security shall operate as a waiver of any such right of rerredy
or congtitute an election to affirm this Standard Security. No efection to affirm this Standard
- Security on the part of the Security Agent shall be effective unless it is in writing: Nd single or .
. partial exercise of any right or remedy shall prevent any furthier or other exercise. or the -
- exercisé of any other right or remedy. The rights and remedies provided in this Standard
‘Security are cumulative and net exclusive of any fights. or remedies provided by law. '

6. Partial invalidity -

._If at any time, any provision of this Standard Securlty is or becomes lliega! mvahd or unenforceable
in aty respect under any law. of @ny jurisdiction, neither the fegality, validity or enforceability. of the
_remaining provisions nor the legality, validity or enforceabilify of such provision under the law of any
other jutisdiction will in any way be affected or impaired.

- 17.__ Counterparts, Delivery and Effective Date
ST Counterparts

This Standard Secunty may be executed in any number of counterparts and by each of the '
paries on separate counterparts. . .

72 Dellvery _
" Where exectited in cuunterparts : : _
_(a); this Standard Security wﬁl not take . effect until each of the counterparts has been _

_ delivered;
by each counterpart will be held as undelwered untal the parnes agree a date of whlch '
the couriterparts dre to be treated as delivered; and
(¢) . the date of delivery may be insarted in the testing clatise in the blank provided for the

“effective date of this Standard Security.
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IR 18, _-___Prg_servation -of_'securi'ty__ o P

000 1841 Immediate recourse . _ .
' - The Chargor waives any right it may have of first requiring any Secured Party {or any trustes -
.~ or-agent on'its behalfy to proceed against or enforce any other rights or security or claim
. payment from any person befare clainiing from or enforcing against the Chargor under this
" Standard Security. This waiver applies irrespective of any law or any provision of & Finance
Document {o the contrary.

182 - Security held by Chargor
- The Chargor shall rot, without the prior consent of the Securlty Agent hold of otherwrse take
~ the benefit of any Security from any other Obligor in respect of the Chargor's liability under

' __th|s Standard Security.. The Chargor will Hold any Security and the proceeds thereof held by it '
~in‘breach of thls provision-on trust far the: Security Agent '

19, Asmgnaﬂon _

191 The Chargor shall not (whether by way of secunty or otherwise howsoever) be entitled to
assign, transfer; deglare a trust aver, or othérwise deal with;, all or any of its rights, m{erests OF
_ obligations under this Standard” Security save, in each case, in accordance. with the: terms. of
the Finarice Documients. :

19.2 The:-Security Agent : may assrgn or transfer aII or any of its rlghts and obllgatlons under this
' : _Standard Secunty in accordance with the Fmance Documents to which it is a pairty.. '

20, Notlces . _ _ .
_All notices relatirig ‘to this Standard Secunty (other than any calling-up . notrces or notlt;es of defauit

which shall be served in accordance with Sections 18 or 21, respectivety, of the Act) shall be served -
" in accordance with Clause 36 {Notices) of the Facllity Agreement.

L P Governmg Law

This Standard Security and any nofi- contractual obligations arising out of or-in connection wrth it shall
be governed by and construed in accordance with Scots law. :

22 Consént to Reglstratlon

The Chargor consents to the registration af this Standard Securrty and of any r:.ertn‘lcate referred toin -
Clause 3.3 (Ceriificates) for execution,
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23. 'Warran-diée '_ X o R,

' '_The Chargor grants warrandice.

"IN WITNESS. WHEREOF thesée presents ccnslstmg of thls and the 6 preceding pages and- the
- Sthedule gnnexed have been exacuted iri counterpart by the parttes as underncted, with an effective

date of %@ TONE 20T

 Bubscribed for and on behalf of HG-
- ONE LIMITED '

(. Lamoen .....
'_ an_..&.?...fj'fg.ﬂf .............. 2017 -

'pﬁﬁ’lp &ﬂaiﬁH&MlT\* Dlrector

(Pnnt Fall Name)

‘Director

i the presence of:

: .Witné’s-é'Sig'hatur'é:
Name: )
- Address: .

E2AdETE  MORLARET  RasT

_‘Subscribed - for and on behalf of
MOUNT STREET - MORTGAGE
"SERVICING -~ LIMITED AS
-SECURITY AGENT

‘ .-.-...'-.....'...-.;..._-..;....:.-...;.;-:- ...... AuthOI’ISed' . , ..... . CERR .. AUthUriSEd
{Print Full Name) SRR - Signatory L R - Signatory

i the presence of:
" Witness Signature:

- Name:
Address:: .
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23, Warrandice
The Chargor grants warrandice

CINCWITNESS WHEREOF thesa preseﬁts COﬂSiSﬁﬂg of this and the & preceding. pages and the
Schedufe annexed have been executed in counterpart by the parties as undernoted, with an effective
date of SO "TONWE 2017 _

_ ._Suhscnbed far and o behalf of HC-
- ONE LIMITED

. at-, _,_,_',.;.;_'._.'\;“_._‘_____,,_.'_, ....,...,,.-‘;..:_;‘.,-:x;.,
O e 2007

A R L R ) Directar - D;rex:mr :
-~ (Print Full Name) R '

inthe presence of

- Withess Signatire:
- Name: '
. Address:

Subscribed for -and on behalf of
_ MO’UNT_. ST_REE"'_I_' '.MORTG'AGE:- -
. SERVECING_ - LIMITED  ~  AS -
" SECURJTY AGENT. '
B 2/?“‘3"’%2017 .
Siephen Nﬁrﬁ'&ﬁ@% S
_ e Authorised.
(Prmt Full Name} o - Sigratary

ﬁsuthcrlsed
: Srg_natory

in thei presence of.

_'Wi"meﬂés--Si@ﬁatfure: v
 Name: . Nicholas Maher
Address: . : .
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e This is the Schedule referred t6 in the fbre_go-ing Standard Secutity by.HC-One Limited in
... favour of Mount Street Mortgage Servicing Limited as Security Agent

. SCHEDULE
- The Property
ALL and WHOLE the tenants interest in the Lease between Libra Careco _C'H'3 Propeo Limited and -

- HC-One Limited dated 30 March. 2017 of subjects forming. The Beeches, Ladysmill Court,
~ Dunfermline, KY12 7YD registered in the Land Register of Scotland under Title Number FFET15605 .

Diréctor (Chargor)

- Authorised Signatory -
{Security Agent} =~ -
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This t$ the Schedule referred to in the foregomg Standard Securlty by HC-One ermted n

" favour 0f Moiint Street Mnrtgage Semcmg Limited as Security Agent:
- $CHEDULZE_-' i

The Property

ALL a@nd WHOLE the tenant's intérest in the Lease between Libra Careco CH3' Propec Limited and

HCOne Limited dated 30 March 2017 of subjects forming The Beeches, Ladysmill Cour;

- Dunfermline; KY12 7YD régistered in the Land Register of Scatland under Title Number FFE115606

&utharlsed Stgnamry
{Securﬂy Agent)
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