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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMUPPL

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0117

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 HOME FARM NURSING HOME, HOME FARM
ROAD, PORTREE IV51 9LX REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER INV39222.

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

Electronically filed document for Company Number: 07712656 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0117

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
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................  STANDARD SECURITY . e

PARTIES . : P

AN HC-ONE LIMITED, & company. 1ncorporated Uricler the Companles Acts iri- Engtand and
' - Wales {Company Number 07712656), kaving its registered office. at Southgate House, Archer
_ .- Strest, Darlington, County Durham, DL3 6AH (the "Chargor"). S
(2)  MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorporated under the .
. _Companles Acts in England and Wales (Company Number 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 "Security Agent”). :

" AGREED TERMS

1. Definitions and inferpretatidn-
: 1._1_ Defmltruns

in-this - Standard Securrty unless the context otherwise requrres caprtahsed ‘terms: not
‘otharwise defined herein shall have the mearings given to them in the Faeility Agreement. in
_addition, the fol!owmg terms shall have the meanings assribed to them below:

“Act" means the Conveyancrng and Feudal Reform:. (Scoﬂand) Act 1970.

"'Delegate means & delegate or subdelegate - appointed pursuant o C[ause 111 (The_ -
_ Setirity Agents Rights). '

_"Facility Agreement” means the facmty agreement dated onor about. the eﬁectlve daté of
this Standard Security between, amongst othets, FC Skyfall BidCo Limited as Borrower, the

.. Chargor, Sculptor HC Investments 5.4 1. and Citibank, N.A., London Branch as original
- lenders and the Security Agent {as agent and security agent).

“"Moveables" means any plant, machinery, equiprment; furniture or other moveable pmperty T
‘on the Property (whether attached or noty. '

"Property" maans the property described in the Schedule.

"Secured Liabilities” means all prasent and future obligations and I|ab1i|t[es (Whether actual - _
-or contingent and whether owed jointly or severally or in any other capacity whatsoever) of Co
~odch Transaction Obligor to any Secured Party undér each Finance Docurrient o
o "Standard Conditions" means the staridard conditions as specified in Schedule 3 fothe Agt. -
12 Construction _ _ - .
C{a) The provisions of Clause 1.2 (Construction) of the Facility Agieement appiy 1o this
- Standard Secunty as though they were zet -out i full in this Standard Security

exvept that references to the Facility Agreement will ba construed as references to
this Standard Security. :

(b) Inthis Standard Security, unless otherwise specmed

() the “Chargor”, the "Security Agent”, or any other person shall be
' . construed so-as to include its successors in title, permitted assignees _
" and permitted transferees to, or-of, its rights and/or obligations: under the o
Finance Documents and, in the case of the Security Agsnt, any. person
- for the time . being  appointed ag Security Agent or Security Agerds in
-accordance with the Finarice Documents;

iy headmgs are for convenience only and shall rot affect the mterpretatmn
oo otthis Standard Security; :

(i) _areferance fo a Clause isto a Clausé in this Standard Secunty, and -
iv) - -areference to-a Schedule isto a Schedule to this Standard Sec-u.rrty-.

2 . Trust L :
. The Secunty Agerit shall held the benefit of this Standarcl Secunty and the beneflt of all undertakmgs
- under this Standard Security-on trust for the Secured Parties {pursuant to the trust declared by the

Security Agent in Clause 29 (Role of the Agent, the Securily Agent and the Reference Banks} of the _
] Facrhty Agreement as such trust imay be amended, vaned supplemented or transferred) dn and . _'

| SA016 54 BaRSATAG 1 AGE.




: subject fo the terms.of this: Standard Securlty and the Finance Documents arid the Chargor hereby : '_

.. acknowledges such frust.

Undertaking to 'p"ay' ;

31
32

3.3

Undertaklng to pay

The Chargor undertakes to the Security Agent duly’ and punctually To pay or discharge all o
Secured Liabilities which may from time ta time be or bécome due, owing; incurred or payablé
by the Chargor (whether as principal ot surgly and whether or not jointly with anothery at the |

times when, and in the currency. and in-the manner in which, they are expressed o be due,

" owirg; meurred or payable.
“Interest on Dendands. . : .
- If the Chargor fails to pay - any. sum on the due date for payment of that sum the Chargor shall N

pay interest on any such sum from the due date until the date of payment and such amount of
interest shall be determined in acctrdance with the provisions of Clause 8.4 (Defaut interest)
of the' Facility Agreement -

Certificates

- Any certification’ or determmatmn by the Securlty Agent of a rate or amount under lhls B
Standard Security is, in the absence of manifest efror; conclusive evidence of the matters to -

which it relates

Standard Securlty

42 -

Standard Security

- The Chargor as a continding sectirity for the payment and discharge- of the Secured Liabilities.

hereby grants a standard security in favour of the Security Agent over the Praperty.

- Incorporation and variation of Standard Conditions

{a). . The Standard Conditions and any lawful vatiation thereaf eperatrve for the time A
"being shall apply to the standard secuﬂty granted pursuant to Clause 4.1 (Sfandard
A Seeurity). o
{b) -"The Staridard Conditions shail be varied {to the extent permltted by the Actyin.

accordance with the express provisions of this Staridard Security and the provisions
~of the Facility Agreement and the Debenture and the Chargor agrees that the

 uridértakings ‘and the obligations. on the dabtor's part and the rights. of the craditar .
-contairied in the Standard Conditiohs {as thus variéd) shall be in. addifior to-the:

undertakings and -cbligations on the part of the Chargor and the rights of the
‘Security Agent respectively contained i the Facility Agreement and the Debenture.

{¢). . In-ihe event of any conflict between the terms. of this Standard Security and the
- terms of the Facility Agreement or the Debenture, the Facility Agreement or -

" Debenture ghall (to the extent permitted by the Act) prevall

Moveables

52

Dealungs with Moveables

fa}  Subject to Clause {b) below, if an Event of Default is contmumg the Secunty Agent
- shall be-entitled {in the name of the Chargor and in such manner and on such terms .
as the Security Agent shall in its sbsolute discretion consider appropriate) (but shall- -~

" ‘not be obliged) to use, remave, store, sell; dispose of, or otherwise deal with: any
Moveables. of the Chargor or any-other person which are on the Praperty.

{b) " The Security Agent shall subject to the terms of the other Security Dacuments,

account to- the Chargor for any price received by the'Security Agent Tor any of the
Moveables net.of the costs incurred by the Securlty Agent. m selfing or otherwise
“dealing with the Moveables.

- Indemn ity

~ The.- Chargor under’takes tu keep the Securlty Agent indemmﬁed aga nist alf costs and_
‘expenses incurred by the Security Agent and any claims made by any person against the
Security Agert in respact-of ary dealing by the Security Agent with any Moveables.

'S6018.8-04 58856746 1 AQH



. 6..

. Default _ e

_ Wlthout prejudice. fo the generahty of Standard Condmon 901 )(b} the Chargor shall be held to be in

.- ‘default for the purposes of this Standard Secuity if an Event of Defaultis contlnumg

.._.7..1 )

) Redemptmn of Security -

T2

On the irfevocable and uncondnmnal payment or dlscharge in fuII of all of the Secured

“Liabilities, the Security Agent, at ihe requast and cost of the Chargor withouf recourse to- any

representation -or warranty by any Secured. Party or-any of its nominees, shall discharge this
Standard Security {and do all such things and éxectite alf documents as may reasonably be

_necessary to give effect to such discharge and, promptly following such actions, deliverto the -
- Chargor all fitle docurmants, certificates and other docdments deposnted with the Security

Agent in connection with the Property),

I the Security Agent considers that any amount paid or credlted toitis capabie of being

avoided of reduced by viriue of any bankruptey, insolvency, liquidatiort or simifar laws, the |

- liability of the Chargor tnder this Standard Security shall continte and such amount shal! not -

be consndered to have been irrevocably paid.

o Contmumg secunty etc. -

gD

83

-'g; B

This Standard Security . and the covenants undenaklngs and prowsrons contamed in or'
granted pursuant to this Standard Security shall remain in full force and effect as a continuing’
security to the Security. Agent for the Secured Liabilities and shall niot be satisfied, discharged

. or affected by any intermediate payment or-settlement of account of all or part of the Secured
- Liabilities (whether any Secured Liabilities rerain- outstanding theraafter) or- any other act,
"gvent, matter, or thing whatsoaver, except the discharge by.the Security Agent of this

Standard ‘Security in accerdarice with-Clause 7 (Redemption of Security).

. This Standard Security is in addition to and independent of, and shall not be prejudiced by nor

in ‘any way exelude or prejudice, any other Security, guarantee, indemnity, right of recourse or

" any other right whatsoever which the Security Agent-may riow or hereafter hold: or have {ar

would apart from this Standard Security hiold or have) from the Chargor or ay other persori in-

respect of any of the Seclired Liabilities. _ _ _ _
- This Standard Security shall refain valid ahd enforceatile niotwithstanding any. change in the

hame, compasition or constitution: of the Security Agent of the Chargor or any amalgamahon

.- ot consolidatian by the Security Agent or the Chargor with any other parson.

- 'Negative pledge; Disposals

__The Chargor shall comply with Clauses 22.3 (Negarrve p!edge) and 224 (D:sposafs) of the Fam!rty .

Agresment, save that any reference to an "Obligor” therein shall be desmed to be a reference lo the
Chargor. :

10.

. Further assurance and power of attorney

O

Further assurance

" The Chargor shall promptly. on request by the Security Agent (acting reasonably}; at the cost.
. of the Chargor do and execute or procure to be done and executed all acts, deeds,

_ documents and things, in each case in form satlsfactory to the Secunty Agent and as the
.. Security Agent may specify:

fa).  witha view to perféctmg,. .-n_mprovmg, r‘epairing, preservin-g. or. p.r‘otécting_'th_is.

.. Standard Security or its priority or otherwise with & view o giving full effect to the

provisions' of this' Standard Security {including executing and delivering such further

or other standard securities or other dociments, whether to the Security Agent or its
_nominees o to any other person, in relation to all of any part of the Property as the
" Security Agent {aiting reasonably) may specify whether generally or specifically}; or

(b) - with a view to facilitating the realisation of all. o any part of the. Property-or the -~

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

SBU1B.E-04 55856746 1 AR



1_0.3.'

1.

Power of attorney

~{a) ~ The Chargor irrevocably appolnts the. Securlty Agent fo be- |ts attorney (wuth full

power to’ appaint substifutes and to sub-delegate, including power to authorise' the

| person-sa appointed to make further appomtments) or behalf of the Chargor and in

~its ‘name - or-otherwise, -and at such time and in such manner as ke atiorney may

~ think fit, to execute, deliver, perfect and do any deed, document, act or thing which
. the Security Agent may, in its ‘absolute discretion, consider. appropriate if
- 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
to execute of do whether under this: Standard Security or otherwise (including the.
- execution and delivery of standard securities, assignations,. notices or directions in
_telationi-to all or any part of the Property) where, in each case, the Ghargor has not -
“promptly done -so. - Without - prejudice o the generahty of its right 1o appoint
‘substitutes and to sub-delegate, any person appointed the substitute ‘or sub-
'delegate of the Security Agent shall, in connection with the exercise of such power

~of attorney, be the agent of the Chargor. '

(b} _ "The Chargor hereby ratifies and confirms and agrees to ratlfy and conftrm whatever_ _

-any such attorney shall do or purport to do in'the exercise or purported exercise of
all or any of the rights referred toin this Clause 10- (Further assurance and power of
© attorney). . .

Delegates

" References | in Clauses 10 1 (Fun‘her assurance) and 10.2 (Power of attorney) to the Secunty -

Agent shall include references to any Delegate

The Security Agent's Rights

111

42

The Security Agent may at any tlme delegate to any persaon either generally or spec:lfrc:ally, on
such- terms and conditions (including power fo sub-delegate) and in such manner as’ the

. Security. Agent thlnks fit, any rights (including the. power .of atiornay) from time to time
. exercisable by the Security Agent under or in connection with this Standard Security. No such

delegation shall preciude the subsequent exercise by the Security Agent of such right or any

- subsequent delegation ar révocation thereof.

If the Chargor for any reason fails observe or punctually to perferm or to procure the

- observance or performance of any of the obllgatrons expressed to be assumed by it to the

Security Agent, whethar under this Standard Security ar otherwise, the Security Agent shall
have the tight (but: shall niot be obliged), on behalt-of ot in the name of the Chargor.or

_ otherwise, to perform the obligation and to take any steps which the Security Agent may in its
_absolute discretion consider appropriate with a view fo remedying, .or mitigating the ..

consequences of, the failure, but the exercise of this right; or the failure to exercise it, shall in
fo circumstances prejudice the Security Agent's rights under this Standard Seclirity or .

~otherwise or constitute the Security Agent as a heritable creditor ity possessior.

'Applrcat:on of monies

3

' Protectlon of third parties -

_All monies. received or- recovered by the Secunty Agent pursuant to this Standard Securlty shatl '
{subject to the claims of any person having prior rights thereto) be applied in accordarice with - the
- terms of the Facility Agreement

13.1

No purchaser from, ar other person dealmg w1th the Secunty Agent shatl be concerned to
~enguire whether any gvent has happened 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 outstanding, whether _
~any event has happened to authorise. the Security Agent to 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 purportéd .

gxercise of any such right or as ta the application of any-monies borrowed or raised or other

- redlisation procéods,

| 86018504 ABS674E 1 AGE



13.2 - The receipt of the Security Agent shall be an absolute and conclusive d'ischarge wa

. purchaser or such person and shall relieve it of any obligation to seé to the application of any - - - - - _
- ‘monies paid to or by the direction af the Security Agent. L

't"4, ' Security Agent provisions

141 The Securuty Agent executes thlS Standard Secunty in the exercise of the rights, powars and _
--authority conferred “and vested i it under the Facility Agreement and any ottier Firfance .
Documént for -and on behalf of the Secured Parties for whom it acts. It will exercise its
- powers, rights, duties and authiority under this Standard Security in the marner 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 Agréement and the other Finance Documents.

142 The Security Agent shall owe rio fiduciary duties to the: Chargor or any of its dwectors
: 'employees agents or affiliates.

143 Notwithstanding any other provisions of -this ‘Standard- Securlty, in. acling under- and in
.- accordance with this Standard Security the Securlty Agent is entitled to seek instructions fram -
-, the relevant Finance Parties in accordance with the provisions of the Facility Agreernent -and
- atany fime, and where it so acts or refrains from acting on the instructions of & Finance Party
or Finance Partiés entitled to give it instructions; the Security Agent shall not incur any liability
to any person for so acting of refraining frem acting.

'_15.'_' _Consents, variations, waivers and rlghts B

151 No consent or waiver in respect of any provision of this Standard Secunty shall-be effective
o unless and ‘until it is agreed in ‘writing duly executed by or-an behalf of the S_ecurlty Agent or,
in the case of any variations and amendments only, by or on behalf of the Security Agent and
Cthe Chargor Any consent or waiver by the Security Agent under this Standard Security may
be given subject to any conditions the Security Agent (acting reasenably) thinks fit and shall
be effective only in the instance and for the purpose for. wh|ch it is given.

152 NoTailure fo exercise, nor any delay in exarcising, on the part of the Ser;unty Agent any rlght _
or remvedy under this Standard Security shall operate as a waiver of any such right.or remedy
- or constitute an eléection to.affirm this Standard SBecurity. No election to affirm this Staridard
Security on the part of the Security Agent shall be effective unless it is in writing. No sitigle or
partial exercise of any right or remedy shall prevent any further or other exerciss of the
exercise of any oftier right. or remedy. The rights and remedies provided in this Standard
Security are curnulative and not exclusive of any rights or remedies provided by law.

16, Partial invalidity

If, at any time, any provision of this Standard Security isor becomes rllegai ifvalid or unenfnrceabie
"inafy réspect 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 tnder the law of any

other jurisdiction will ih. any way be affectéd or impaired. '

17. . Counterpatts; Delivery and Effective Date '_ 5
17.1  Counterparts

Thiis Standard Security- may be executed in any number of counterparts and by each of the‘
- parties on separate counterparts . .

17:2 . Delivery _
: | Where execuléd in couriterparts:
(a) - -this Standard Security will not take effect until ‘each of the counterparts has been

"dellvered
[t:_) - _“sach counterpart. wsII be heid as undelwered uptil the partles agree a date on which’
.- the counterparts are to be tredted-as delivered; and _
{c) . - the date of delivery miay bé inserted in the testing clausein the blank provided for the K

effective date of this Standard Security.

" SAH 8604 58456746 1T AGE



18,

Preservation of security o L

18.1

182

'19 :

Immediate recoursé.
The Chargor waives any right it may have of fi rst raquiring any Secured Party (o any trustee

_or agent on its behalf) to proceed against or enforce any ather rights or security ot claim

payment from -any pefson before ¢laiming from or enforcing against the Chargor under this

Standard Security. This waiver appliss irespective of any. law or any prowsaon of a Finange -

Document tc the contrary.
Security held by Chargor

- The Chargor shail not, without the prior consent of the Security Agent hold or othemnse take
. tHé beriefit of any Security from any other Obligor in respect of the Chargor's liability under_'
- -this Standard Secutity. The Chargor will hold any Security. and the proceeds thereof held, by it

in breach of this pravision on trust for the Secunty Agent.

- Asmgnatlon

191.

192

20,

The Chargor Shall not (whether by way of Securlty or othemnse howsoever) be entltled to

assign, transferdeclare a frust aver, or otherwise deal with,.all or any of its rlghts interests or

abligations unider this Standard Secunty save, in-each case, in accardance w1th the tefims of
the Financa Documents.

The Security Agerit may assign or transfer all oig any of its nghts and obllgatlons under this
_ Standatd Security in accordance wlt_h the Finance Documents to which itis a party. o '

thlces

" All hotices relaung to this Standard Secunty (other than any callmg—up notl(:es or notlces of default
“which shall be served in accordance with Sections 19 or 21, respectwely, of the Act) shall be served
in accordance with Clause 36 (Nofices) of the Facxll’ty Agreement

L

Governing Law

This Standard Security and’ any non—coniractual obhgations arisirig out of or in connection W|th it sharl
be governed by and construed in accordance with Scots law.

22,

Consent to Registratlon -

The Chargor consents to the registration of this Standard Secunty and of any certrflcate referred toin

Clause 3. 3 (Gemfxcates) for execution,

85018.6.04 53556746.1. 408




| o 28 Warrandice' _ - ' L o R )

The Chargor grants warrandice. T _

. IN 'WITNESS WHEREOF these presents consisting of this and the 6 precedmg pages and . the: _
. Schedule annexed have been executed it countetpart by the parties as undemoted, with an effective
dateof L TSUNE 2017:

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

atLQMkaM _
o FLTRASE 2617

Brumbansasa UTH oo

-7 (Print Full Name)

e _-Directd:r

-~ in the presence of:

i W:tness Slgnature

Subscribed for and on behalf of
“MOUNT.. STREET MORTGAGE
‘BERVICING - LIMITED AS
SECURITY AGENT =

ettt Authorised Authorlsed
'-(Prml FullName) - Signatoty _ L _ . Signatory

inthe presence of:
“Witness Sighature:

Namer
Address:

‘SBOTE 6-04 5BSEET46 1 AQB



723, Warrandice
 The Charger grants wiarrandice.

IN WITNESS WHEREOF these presents consisting’ of this ‘and. the & preceding pages and the
“Schedule annexed have been executed in counterpart by the: pames as undemoted w:th an effec:iwe

date of Jt> TIIWE 207
Subscribed for and on behalf of HC- _
ONE LIMITED

2 SRR B S —Ji

i A e i e e Director ..... e SR oo Direstor’
- (Print Full Name) ' '

Cinthe presenceaf: -

 Witness Signature:
Name: -
- Address: -

Subscribed for and on behalf of
MOUNT STREET < MORTGAGE
. SERVICING - LIMITED  AS
" SECURIFY AGENT .
ate EIOON

by

- jamvies Buntle L | |
Authorised I/ ithairised
(Print Full Name} . -S_i'gnat_ci'ry _ o o . ... Sighatory

in the presence of:
. \Withess Signature:

Name: . N‘;g.hg;as'ma'her B
Address; - o -

" ga01s 604 5ASSETAG 1 AGH



EEEREEE This is the Schedule referred to.in the foregoing Standard Security by HC-One Limited in
R faveur.of Mount Street Mortgage Servicing Limited as Security Agent

SCHEDULE: .
‘The Propérty
ALL and WHOLE the tenant's interest in the Lease between Libra Careca CH3 Propeo Limited and

HC-One- Limited dated 30 March 2017 of subjects forthing Home Farm Nursing: Horme, Home Farm.
Road, Portree |V51 9LX registered in the Land Register.of Scotland under Title Number INV39222

" Director (Chargor)

e it reeien letew e e lieid ' 'Aﬂthdﬁséd Sig-nat_ory: S
' ' {Security Agent)

© SEOMES-01 SaESETAE 1 AQH '



8
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
- ALL and WHOLE the tenant's intérest ini the Lease between Libra Careco GH3 Propeo Limited and

HC-One Limited dated 30 March 2017 of subjects forming Home Farm Nursing Hémi, Home Farm.
Road, Parfree V81 8LX registered in the Land Register of Scotland undér Tite Number INV39222

o - - m  Director {Chargor)

- 56018 604 Seis a4 1 AGB



