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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMGYRU

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0100

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 BIRCHES COMRIE ROAD, CRIEFF, PH7
4BJ REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER PTH50140

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: ALISON BLAIR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0100

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 e

PART]ES ................ o X e . .

M HC-ONE - LIMITED a company incarporated “under the: Companres Acts - in England . and
- Wales (Company Number 077 12656), having its registered office at Southgate House, Archer
_ - Street, Darlington, County Durhiam, DL3 6AH {the "Chargor”).
{2 MOUNT STREET MORTGAGE SERVICING LIMITED; 2 company lncorporated under the
Companies Acts in England and Wales {Company Number 03411688); having its registered
office at 26 Red Lion Square, London, WCTR 4AG as security trustee for the Secured Parties
_under.and in terms of the Facility Agreement (thie "Security Agent™). . _

AGREED TERMS
1. Definitions and interpretation
1.1 - Definitions

- In this Standard Secunty unless the - context otherwrse requrres capitalised terms ot
" otherwise defined herein shall have the meanmgs given to them in the Facility Agreement. In
addrtron the follawing terms shall have the meanings ascribed to-them below:

) . "Act" means the Conveyancing and Feudal Reform (Scotland) Act 1870,

"Delegate” means. a delegate or subdelegate appointed pursuant to Clause 11 1 (The'.
" Security Agent’s Rrghts) ' '

"Facility Agreement” means the facalrty agreement dated on of about the. effectwe date of -
this Standard. Security. between, amongst others, FC Skyfall BidCo Limited as Borrower, the

: .'Chargor Sculptor HC Investments. S:a-1.]. and- Citicank, N.A., l_ondon Branch as. original

* lenders adrid the Security Agent {as agent and security agent).

"Moveables" means any plant, machinery, equiprient; furnlture or- othér moveable property
“on the Property (whether attached or hot).

' "Property mesnis the property described inthe Schedule.

“"Secured Liabilities” means all present arid future obhgetrons and llabr!mes (whether aclua! :
- or cottingent and whether owed jeintly or severally orin any cther capacity whatsoever) of_ -
each Transaction Obligor to any Setured Party under each Finance Document,
. "Standard Conditions" means the standard conditions as spacified in Schedule 3 {o the Act.
1.2 . Construction _
(a) - Thie prowsrons of- Clause 1 2 (Cunsfructron) of the Facallty Agreement apply tor this
Standard Security -as though they were set out in full in this Standard Security . -

- eXcept that referetices to the Facility Agreement will be canstrued as references to
 this-Standard Security.

(b} In‘this Standard Security, Unless otherwrse specrﬂed

A the "Charger', the "Security -Agent”, or any other person shal! be
' ' construed so as tolinclude its successors in title, permitted asmgnees
“and permitted transferees to, or of, its rights and/or obligations. under the
Finance Documents and, in the case of the Security Adent, any person
~for-the timé being appointed as Security Agent or Secunty Agents i
accordance with the Finance Docurments: o

R L IR e headings are for convenience only and shiall not affect the mterpretatron h
- of this Standard Security; : o
i a reference to a Clause is to a Clause in thrs Standard Security: and
-(iv) ' . areference to a Schedulé is to & Schediile to this Standard Secunty

 2. . Trust . _ S
The Securlty Agent shall hold the benef t of this Standard Securrty and the benef tof ell undertakmgs o
under this: Standard ‘Security on trust for the Secured Parties Apursuant to- the trust: declared by the

Security Agent in Clause 29-(Rofe of the Agent, the Security Agent and the Reference Banks) of the
Facrlrty Agreeafment as such trust may be amended, varfed; supplemented ot transferred} on and

sémsis-'r'j«i S5BHSTIEA 1 ACE"



- -subject to the terms of this Standard Secunty and the Finance Documents and the Chargor hereby """"

acknowledges such trust. . _ ) I _

3. Undertaking to pay
34 Undertaking to pay
' The Ghargor undertakes ta the Secunty Agent duly and punctually to pay or dtscharge atl

© by the Chargor (whether as pnnmpal or surety and whether ot not jointly W|th another) at the
... firies when, and in the currericy and in the manner in whtch they are expressed fo be due,
.. owing, incurred or payable.

32 Interest on Demands .

CIf the Chargor fails to pay eny sum on the due clate for payment of that sum the Chergor shall _
pay-interest on any sugh 'sum from the dys date untl the date of payment and such amount of

" interest ghall be determined in accordanice with the provisions of Clause 8.4 (Defauit mterest)' _

o " of the Facility Agreement
3.3 Certlflcates . _ . . .

. Any certification or determlnatlon by the Securlty Agent of a rate or amount under this

- Standard Security is, in the absence of manifest error; conclusive evidence of the matiers 1o
whlch it relates. :

SR Standard Secunty
&1 _ Stanclard Security

 The Chargor as a continuing: secunty for the payment and dlscharge of the Secured L_|abzi|t|es -
hereby grants a standard security in favour of the Security Agent overthe Property

42" Incorporation and variation of Standard Conditions :
{a)y .. . The Standard Conditions and any iawful variation thereof operatwe for the t|me
: beirig shall apply to the standard security granted pursuant to Clause 4.1 (Standard
o . Security). _
(by - The Stardard Conditions shall be varied- (to the extent permltted by the Acty in

“accordance with the express provigions of this Standard Security and the provisions
of the Facility: Agréement. and the Debenture and the Chargor agrees that the:
- underfakings and the obligations oni the debtof's part and. the rights of the creditor
" containgd.in the Standard Conditions (as thus varied). shall be in- addition to the
undertakings and ~obligations on. thé part of the Chargor and the rights of the
_ - Becurity Agent respectively contained in the Facility Agreement and the Debenture.
() " n-the 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 shall (to the extent permitted by the Act) prevail. |

5, Moveables

54 Dealings with Moveables _
' (a} ~ Subject:to Clause {b) below, if an Event of Default is continuing; the Security Agent

shall be entitled {in thie name of the Chargor and in such manner and on such terms
as the Security Agent shall in its absolute diseretion consider appropriate) (but shall
not be obliged) to use, remove, store, sell, dispose of, or oth&rwise deal with any
Moveables of the Chargor orany other person which are on the Property.
by “The Security - Agerit sHall subject 1o the terms of the other Security: Documents,
account to.the Chargor: far any price received by the Seeurity Agent for any of the
-~ Moveables. net of the costs incurred by the Security Agent in selling or otherwise .
- dealing with the Moveaples. . )

._ 52 lndemmty

The. Chargor undertakes to keep the Secunty Agent mdemmﬂed agatnst al ccsts “and E
- expenses incurred by the Security Agent-and any claimis made by any person against-the
~Security Agent in respect. of any dealing by the Security Agent with any Moveables. -

'S6016.6-04 59657168 1.AGE



_6."Default_.;_- T R

Without prejudice o the generality, of Standard Ccmdmon 9(1 )(b) the Chargor shall be held to be ino

- defaultfor the purposes of this Standard Security if an Event of Default is continiing.

7. Redemption of Security -

VA On the irrevocable and unconditional payment OF, dlscharge in fulI of atl of the Secured
“Liabilities, the Security Agerit, at the request and cost of the Chargor without récourse to any

“ reprasentation or warranty by any Secured Party or ary of its nominees, shall discharge: this

- Btandard Security {and. do all such things and execute all documents as may reasonably be.
necessary to give effact to such discharge and, promptly foliowing such actions, deliver to the -

- Chargor. all title decuments,  tertificates and other documents deposated W|th the Security -
Agent in connection with the Property).

7.2 ) the Security Agent congiders that any amount: pald or. credited fo it is capable of being
"~ avdided -or reduced by virtug of any bankruptcy, insolveficy,. liquidation or similar laws, the
- fiability of the Chargor under thig Standard Secuitity shall contmue and slich amount shall not
be considered to have béan irrevocatly patd

'Contmumg securlty etc. .

8.1 This Standard Security and the covenants, under‘takangs and provisions . contained in-of
granted pursuant to this Standard Security shall remain in full force and effect as a continling
security to the Security Agent for the Secured Liabilities and shall not be satisfied, discharged

-or affected by any intermediate payment or sefttement of account of all or part of the -Secured
Liabilities (whether any Secured Liabilities remain oltstanding thereafter) or any other act,
svent;- matter; ar thing whatsoever, except the discharge by the Security Agent of thls :

- Standard Security in accordance with Clause 7 {Redemption of Security).

8.2 This Standard Security is in-addition to and independent of, and shall not be prejudiced by nor_ '
" in-any way exclude or prejudice, any other Security, guarantee, indemnily, right of recoiirse or .
_any othier right whatsosver which the Security Agent may now or héreafter hold or have {or
would apart from this Standard Seerity hold or have) from the Chargor or any other persarn in
_respect of any of the Secured Liabilities. :

8.3 This Standard Security shall remain valid and shtorcaable notwnhstandmg any change in the '

Chame, composition or constitution _of the__Securlty Agent orthe Chargor or any amalgamation
-or congolidation by the Security Agent or the Chiargor with any other pargon,

- 9. - Negative pledge; DlSposals

'The Chargor shall comply with Clauses 22.3- (Negat:ve p!edge] and 22 4 (D:spcsals) of the Faclllty
Agreement, save that any reference to an "Obligor” thereln shall be deemed to be a referende to the
Chargor.. . . .

10. - Further assurance and power of attorney
10,1 Further.assurance

The: Chargor shall promptly on request by the Secunty Agent (actmg reasonably} at the cost -
“of the- Chargor do and exgcute or procuré to be done and executéd all ‘acts, deeds,
docummients and things, in.each case in form satisfactory to. the Security Agent and .as the .
Secunty Agent rnay spemt’y _ S .
{a) with a2 view to perfecting, improving.. repairing, - preserving of- protecting this
. Standard-Security or its priority or otherwise with a view to giving full effect o the _
. provisions of this-Staridard Security (including executirig and delivering such further = .
- or other standard securities or other documents, whether to the Security Agentorits.
nominges or to any other person, in refation to all or any part of the Property as the
‘Security Agent {acting reasonably) may spetify whether ganerally or specifically); or
by with-a view to facilitating the realisation of all. or any part. of the Property or the
' exercise, of the propesed éxercise, of any of the ofher rights of the-Security Agent.

S6018 6-04 56857758 1 AGE




10:_2-_ ] F’OWE?’ of attorney e

(&) The Chargor itrevocably appomts the Securify Agent to be its attormey (with full
_ pﬂwer 10 appaint substitutes and to sub-delegate, including power to duthorise the.
. person so-appointed to rmake further appointments). on behalf of the Chargar and in-
- its .name or otherwise; and at such time and in such mannet as the atforney may
think fit, to. execute, deliver, perfect and do any deed, document, act or thing which -
the Securlty Agent may, .in its . absolute - discretion, consider appropriate in
conrection with this Standard Security, all ‘or any: part of the Property or the_
‘exercise of any of the rights of the Security Agerit, or which the Chargor is-abliged -
to execute or do whether under this Standard Security or otherwise (including the
execution and delivery of standard securities, assignations, notices or directions int
“relation to all orany part of the Property) where, in each case, the Chargor has not
~promptly dene so. “Without . prejudice to- the generality of its right fo. appoint -
substitutes .and 1o sub-delegate, any person appointed the substitute -or. sub- -
" delegate ¢f the Security Agent shall, in connection with the axercise. of. such power :
of attorney; be the agent of the Chargor. - :

by . ~ The Chargor hereby ratifies and confirms and agrees to rahfy and conﬁrm whatever
: any such attorney shall do of-purport to do in the exercise or purporfed exercise of ..
- allor any of the fights referred to in this Ctause 10 (Further assurance and power af
_ : -'attomey} :
103 Delegates : : : _
: .. References i in Clauses 10. 1 (Further assurance) and 10. 2 (Power of at‘torney) o the Secunty _
_-Agent shall include references to any Delegate. .

11. - The Security-Agent's nghts

11 The Security Agent may at any tlme delegate to any person elther generally or specmcally on -
: _ such térms and conditions (including power. to sub-delegate) and in such manner as the
" Security- Agent thinks fit,. any rights (including the -pawer of -attorney) fram time: o lime
exercisable by the Security Agent under or in connection with this. Standard Security. No such
delégation shall preclude the subsequent sxercise by the Security Agerit of such right or any
_ - subsequent delegation or revocation thereof.
112 If the Chargor for any reason tails to-observe or punctualry to- pen‘orm or to’ procure the
. abservance or performance of any of the. obligations expressed to be assumied by it to the
“Security Agent, whether under this Standard Security or otherwise, the Security Agent shiall
Have the right {out shall not be obliged), on. behalf of or in the name of the Chargor or
" otherwise, to perform the obligation and fo take arty steps which the Security Agent may in its
_ absolute discretion - consider appropriate with a view to remedying, “or mitigating the
consequences of;, the failure, but the exercise of this right, or ifie failure to exercise i, shall in . -
... no dfcumstances . prejudice the Security Agent's rights under this Standard Security “or
- othetwise or sotistitute the Security Agent as a hefitable creditor in posséssion. . -

12 ._Appllcatlon of monies. e

All monies received . or recovered by the Secur{ty Agent pursuant to thrs Standard Secunty shali
{subject to. the claims of any person having prior rlghts thereto) be-applied i aceordance with the
terms of the Facﬁlty Agreemen. .

13, Protectlon of thlrd partles

13.1  No purchaser from or -other person dealmg wrth the Secunty Agent shall be concerned to
" enquire” whether any event has happened upon which any of the- nghts which they. have
- exercised or purported fo exercise under of in connection ‘with. this Standard Security has
. "afisen 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 hiave been obtained or complied
with; -or athérwise as-to. the. propriety. regularity. or validity. of the exercise or purported '
exercise-of any such rlght or as to the application of any monies borrowed or raised or other
realisation proceeds. :

. SBI1E B-D4 B8A5775R 1 AGH




132 The receipt of the Security Agent shall be ari absolute and conclusive discharge to a
- purchaser of such person and shall relieve it of any obligation to see {6 the dpplication of any
" mohies paid to or by the direction of the Sscurity Agent.

14 Security Agent provisions’

14.1.  The Security Agent executes this Standard Secunty in the exarcise of the rghts powers and
: authority conferred and vested in it under the Facility Agresrient and any uther Firanee.

. Bocument for and-on behaff of the Secured Parfies for. whom it acts. It will exercise its

- powers, rights, duties and authority under-this Standard Security in the manner provided forin

- the. Facility Agreément arid, in so acting; it shall have the protections, immunities, limitatiohs

of liability, rights, powers, authorlsahons indemnities and bensfits conferred on it under arid

by the Facility Agreement and the other Finance Documents. :

142 The Security Agent shall. owe no fiduciary dutles to. -the Chargor or any -of |ts dlrectors.
employees, agents ar afﬁhates : :

143" Notwithstanding - any other “ptovisions crf this Standard Security, in actlng under and if
o accordance with this Standard Security the Security Agent is entitled to seek instructions from”
. the relevant Finance Parties in accordance with the provisions: of the Facility Agreement and
at any tims, and where it so.acts arrefrains from acting on the instructions .of a Finance Party
or Finance Parties entitled to give it instructions, the Security. Agént shall notincur any liability. ..
to atiy person for so acting or refraining from-acting.

_15. Consents varlatlons walvers and rlghts

.15.1  No consent or.waiver in respect of any provision of this Standard Security shall be effective
unless and. until it is agreed in writing duly executed by or an behalf of the, Security Agent of,
- in the case of any variations and amendments only, by or-on behalf of the Security Agent and
the Chargor Any consent or waiver by the Security Agent under this Standard Security may
be given subject to. any conditions the Security- Agent (agting reasonably) thinks fit and shall o
- be effective only in the mstance and for the purpose for which it is given.

152 Nofailure to exer(:lse nor ariy delay in exercising, on the pairt of the Security Agent any right
- or remedy under this Standard Security shiall aperate as a waiver of any stich right or remedy
. or constitute an-election fo affirr this Standard Security. No election. to -affirirt this. Standard
Security on the part-of the Security Ageént shall be effective uriless it i i whitirg. 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 fights and remedies provided in this Standard
" Seécurity dare-cumlative and not-exclusive of any rights or remedies provided by law.

'.16'..'. B Partlal mvalldlty

If, at-any time, any provision of this Standard Securtty is or becomes Ilegat invalid or unenforceable

i ‘ahy respect under any law of any jurisdictior, neither the legafity, validity or enforceabxllty of the

" remaining provisions ror the- legality, validity or enforceability of such’ provision’ under the law of any
other jurisdiction will in'any way. be affected or impaired.

17 Counterparts, Delivery and -Effect"ive Date . N
171 Counterparts

This Standard Secunty fiay be execufed in any number of counterparts and by each of the
. parties on separate counterparts.

1720 Delivery
- Where executed in counterparts

(a) -this Standard Securlty ‘will not take effect urntil- each of the counterparts has been -
- delivered; )
-(by - - each counterpart will be held as undelivered unt1| the pames agres a date on whrch .

- the couriterparts are to be treated as delivered; and

'_ {c) “the date of delivery may be inserted in the festing clause in the hlank provrded for the
' effective date of this Standard Security. -

© SB018.6:04 5845TISE 1 AGE




18. - Preservation of security o _ o e

181 - Immediate recourse _ S
- The Chargor waives any right it may have of first requiring any Secured Party (or any trustee
- or agent on its behalf) to proceed against or anforce any other rights or $ecurity or claim
payment from any person befote claiming from: or enforciriy against the Chargor under this
* Standard Security. This waiver applies irrespectiver of any law or any provision of a Finance
: - Document to the conirary.
" 182 - Security held by Chargor L :
_The Chargor shall not, withoit the prior consent of the Securrty Agent hold of otherwise: take
the benefit of any Security. f_r_e_m_any_ other Obligor in respect of the Chargor's liability under
- this Standard Security. Thie Chargor.will hold any Security and the proceeds thereof held by it _
in breach of this provision on trust for the Security Agent.

19, 'Assrgnatlon
18.1  The Chargor, shall not (whether by way of secunty of ethenmse howsoever) be enhtted to
assign, transfer, declare a trust over, or atherwise deal with, .all or any.of its rights, interests or

" obligations uhder this Standard Secunty save, in each case, in accordance. with the terms of
. the Finance Documents. :

©19.2 - The Security Agent may assign or transfer all or any of its nghts and ob!lgatlons under this
- Standard Securlty in.accordance with the Finahce Documants to which it is a party.

1_205 . Notices

Al notices relating to thrs Standard Secunty (other than any calllng up notices or notices of default
which shall be- -served in accordance with Sections 19-or 21, respectively; of the Act) shall be served
in accordance with Clause 36 (Notrces) of the Facility Agreement

' '_21.. . Governing Law

' This Standard Security and any non—contractual obllgattons arising out of or in connection with it shalt .
be governed by and construed in-accordance with Scots law.

22, . Consent to Registration .

_ _The Chargor consents to the registration- of this Standard Security and of any certrﬂcate referred to in -
 Clause 3.3 (Certificates) for execution. :

"S6018 Buod BBBETISE 1 AGE




23, Warrandice S : .. o - o e

“The Chargor grants warraidice.

T IN WITNESS' WHEREOF thése presents consnstmg of this and the 6. precedmg pages and’ the -
" -Schedule annexed have been executed i counterpart by the parties as undernoted with arn effective

date of 20y JU MNE 207
" Subsctibed for and on betialf of HC- .

ONE LIMITED.
atuﬂph'“\ .............................
on.. 28 TONE, ... 2017 _
_ Dﬁnaw@fé’ufmwﬁ Director - Director.
*(Print Full Name} o
) in__t.he prese.rice of:
: Wutness S|gnature
Neme: . GLIZALETH N&HWT F&ﬁ'f“
‘Address: 3a SEMPLE' STELET
o ' Ep 8y Ly H-
" Subscribed for and on’ behalf of -
. MOUNT _ ‘STREET MORTGAGE:
. SERVICING LIMITED . . AS
"SECURITY AGENT :
............. e REIROTISET e e AltRGFSE

o (Pnnt Full Name) . - Signatary R o ..~ Signatory
i the presencs of:
©Withess Siﬁnatﬂré:

- Name:
- Address: .
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23.  Warrandice
.. The Chargor grants warrandtce

IN WITNESS WHEREOF these presents consisting ‘of this and the 6 preceding pages and the

. Schedule annexed have been executed in counterpart by thie parties as undermoted; with an- effec:twe
date of S “SONE 2017:

.Subsc_rlbed for arid on’ behalf of HE: -
'ONE LIMITED

e i, DRSO LS s e Director
(Prfnt FuII Name) ' ' ' o '
Clinthe p.res'ence_:-cf'_:'_'_ -
© Witness Si'g_natufe: :
©Name: - .
"~ Addrass:

| Sl_-l.bsc'rilﬁed for and on - behalf .of
MOUNT  STREET MORTGAGE =
SERVICING LIMITED - AS -

g SECUR[T'AGENT__ - . L e T e
- Authorised _ S Authorised

(PrthuIlName) | - - . Signatory R _ . ‘Signatory

il the preserice of:
Witness Signature
Name: % ha'as Maher
-Address: ' | o
- Third Flsor, New City Court |
20 St Thomas Street
- iondon SE19RS
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~favour of Mount Stregi Mortgage 'Servicing-t.imitecl_as_ Security Agent S
| __.SCHEDULE_ o
| The P'ropeﬁ'y ' _ | .
: AL-.L: éﬁd WHOLE the fenant's -i‘nterégt in the Lease betweén'.l_'ibra cafeéa CHB P'}opco- Limited .ana'

- HC-Ore Limited dated 30 March 2017 of subjects forming The Birches, Comrie Road, Crieff, PHT 4BJ '
_ registered in the Land Register of Seotland under Title Number PTH50140

: foe_ctcr_ (Chargor)

N SRR Authorised Signatory
. : ' _ {Security Agent)
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: 'Thrs is the Schedule referred to-in the foregomg Standard Security by HC-One Limited in |
. favour of Mount Street Mortgage Samcmg Limited as Securrty Agent. :

'S.CH:EDUL;E' -
_ The Property
- ALL and WHOLE the tenant's mteres:t' in the Leagé betweén"tlbra"'ca'recb CHY: Propcd 'Limi'fed and.

HC-One Limited dated 30 March- 2017 of subjects forming The Birches, Comrie Road, Crieff, PH7 4BJ
registered iri the Land Register of Seotland. under Title Number PTH50140

 Director (Chargor S

Authorised Signatory
~ {Security Agent)
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