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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMK1G8

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0106

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

Brief description:  THE TENANT’S INTEREST IN THE LEASE BETWEEN FC SKYFALL
TA LIMITED AND HC-ONE LIMITED DATED 30 SEPTEMBER 2015 OF
SUBJECTS FORMING RIVERSIDE VIEW NURSING HOME, 60 CLOVIS
DUVEAU DRIVE, DUNDEE, DD2 5§JB REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER ANG68605.

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 0106

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

PARTIES .............. o .

(1 HC-ONE LIMITED, a company mcorporated under the Comparies Acts fri England and
- Wales (Cormpany Number 07712856}, having its registered office at Southgate House, Archer
- Btreet, Darlington, County Turham, DL3 6AH (the "Chargor™,

{2)- " MOUNT. STREET MORTGAGE SERVICING LIMITED, a company mcorperated under the
" Compariies Acts in England and Wales (Gompany Number 0341, 1688), having its registerad -
office at 26 Red Lion Square, London, WC1IR 4AG as security trustee for the Secured Parties
- under and interms of the Facility Agresment {the "Security Agent").

o AGREED TERMS

. AL Definition‘s and .interrﬁretatioin- )

11 Definitons

in. this Standard Security, unless the context otherwrse requires,- caprtahsed terms not
. otherwise defined herein shall have the meanings given to them in the Facility Agreemant, I -
- addition, the follawing terms shall have the meanings ascribed to them below:. '

- "Act” means the Conveyancing and Feudal Reform (Scotland)y Act 1970.

" "Delegate” means a delegate or subdelegate appointed pursuant” to Clause 1.1 (The' -
 Security Agent's R‘rghts)

"Facility Agreement“ means the facmty agreement dated on or about the effectlve date of
this Standard Security between, armongst others, FC Skyfall BidCo Limited as Borrower, the
Chargor, Sculptor. HC Investments -S.a r.l: and Citibarik, N.A, Lnndon Branch-as original
lenders and the Security Agent {as agent and security agent). '

- "Moveables" means any plant; machinery, sguipment, furniture or ather moveab!e property .
on the Property (whether attached or nat).

"Property” means the property described in the Schedule

"Secured Liabilities™ mieans all present and future ebllgat ons and habllrtres (whether actual'.
* . or contingent and whethet ‘owed jointly or severally or in any other capacity whatsoever) of
each Transaction Obligor to any Secured Party under each Finance Document.
- "Staridard Conditions" means the standard conditions as specifiedt in Schedule 3o the Act;
R - Construction . :
{a) . The prevrsrons of Clause 1 2 (Construciron) of the Facsiaty Agreement apply o~ thrs '

“Standard Security as tholigh they were set out in full in this Standard Security
cexcept that references-to the Facility Agreement will be congtrusd as references to

L this Standard Seciirity.
{b) In this Standatd Sacurity, utiess otherwise: epemF ed .
AN the “"Chargor”, the "Security Agent", or any other person shat be-_

.- construed so-as to inciude its: successors in tifle, permitted. assignees .
-and permitted transferees to, or of, its rights and/or obligaticns under the
Finance Documents and, in the case of the Security Agent, ary person
for the time being. appointad as Security Agent ot Security Agents in.
- actordance with the Finance Documents:

' iy - _. headings are for corivenience only and shall not affect the mterpretatron
o of this Standard Security;
iy - areferenceto s Clause is to.a Clause in this Standard Security; and’
(iv) . areference toa Schedule is to a Schedulé'to this Standard Security.

2 Trust

The Securrty Agent shall hold the beneﬂt of this Standard Securlty and the benef“t 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 Security Agent and the Reference Banks) of the
- Facility Agreerment as such trust: may be armended, varied, supplemented-or transferred) or.and
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_ 'subject to the terms. of thls Standard Securlty and the Finance Documents and the Chargor hereby
- . acknowledges such trusl

3. *_ Undertaking to pay

3.1 Undértaking to-pay

The Chargor undertakes to the: Secunty Agent-duly and punctually to pay or discharge all

- ‘Secared Liabilities which may from time to time be or beécome: due; owing, incurred or payable
by the Chargor (whether a8 principal or surety and whether or not jaintly with another) at the
tines when,. and in the curfency and in the manner in which, they are expressed o be due,
awing, incurred of pavable.

'3_.?-_ . Interest on Demands -

" Ifthe Chargor fails to pay any sUm on the due date for payment ofthat sum the Chargor shall' 3 _
_pay interest on any such sum frem the due date until the date of. payment and such amount of -
-~ interest shall be determined in accordance \mth the provisions of Clause 84 [Defau!t inferest)
~ofthe Facmty Agreement, '
a3 Certificates = :

“Any - certification or determination by the Secunty Agent of a rate of amount under this
Standard. Security is, in the absence of manifest error, conclusive evidence of the matters.to
which it relates,

4. Standard Security
41 Standard Security

. The Chargor as a contmumg secunty for the payment and duscharge of the Secured Liabilities
hereby grants a standard security in favour of the Secunty Agent over the Property

427 Incorporation and variation-of Standard Conditions : .
~ {a) . The Standard Conditions and any lawful variafion thereof opérétive‘ for the fime
a " being shall apply to the standard seclfity granted pursuant to Clause 4.1 {Standard
- Security), L
b} “The  Standard Condltnons shall be varled {to the extent perm:tted by the Act) in -

- -aceordance with the express provisions of this Standard Security.and the provisions. -
~of the Facility -Agreement and the Debenture and the Chargor agrees that the
- undeftakings and the obligations on the debtar's part and the rights of the creditor
" contained in the Stanhdard Conditions (ds thus varied) shall be in. addition to the
undertakings -and obligations on the part of the Chargor and the rights. of the
B Security Agent respectively contained in the Facility Agreement and the Debenture,
ey - inthe event. of any conflict between the terms of this. Standard’ Security and the
terms - of the Facility Agreement or the Dabenture; the Fadiiity Agreemerit. or
Debenture shall {to the extent permitted by this Act) prevail,

5. . Moveables

5. Dealings with Moveables : S
“la) Subject to Clause {b) below, if an Evert of Default is contmumg, the Security Agent

shall be& entitled (in the_ niame of tha Chargor and in such manner arid on such terms
- as the-Security Agent shall in'its absolute discretion corisider appropriate)-(but shall -
" not be obliged) to use, remove, store, sell, dispose of, or otherwise deal with any
. Moveables.of the Chargor or any other person which are ori the Property. _
(b}~ The Security Agent shall subject to the terms of the other Security Documents,
- “account to the Chargor for any price received by the Security ‘Agent for any of the
Moveables net of the costs incurred by the Security Agent in selling or otherwise
R dealing with the Moveables.
B2 Indemnlty : -
' The Chargor undertakes o keep the Secunty Agent mdemmfled agamst all costs and '
© - expenses incutred by the Seelrity 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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6. - - Default e

'Wlthout prejudice to the generality of Standard Condltmn 9(1)(b) the Chargor shall’ be he!d fo. be in
default for the purposes of this Standard Securny if an"Event of Default is continuing.

7.0 Redemption of Secuﬂty

TA On the irrevocable and unconditional payment ar dtscharge in fuli of aII of the Secured__ .
: Liabilitias, the Secunty Agent, at the request and cost of the Chargor without recourse to any
representation or. warranty by @hy Secured Party or any of its riominees, shalt: discharge this .
. Stardard Security {and do all siich things and execute alf documents as may reasonably be
" necessary to give effect to such discharge and, promptly following such actions, deliver to the '
Chargor all title documents, certificates and other dacuments deposﬂed with the’ Secunty '
Agentin connection with the Property), : '

.72 If the Security Agent. considers that -any dmount ‘paid or credrted tU it rs capab!e of being .
avoided or reduced. by virtue of any bankruptoy, insolvency, liquidation or similar laws, the
liability of the Chargor under this Standard Security shall contiriue and such amaunt shall not .
be considered to have beenirrevocably paid.. .

8 'Contmumg securfty ete. ..

8.1 This Standard Security and the covenants undertakmgs and provisions contamad in or
granted pursuant to this Standard Security shalf remain in full force and effect as a continuing
security to the Security Agent for the Secured Liabilities and shall not be satisfied, discharged
or affected by any intermediate payment or settlement of accaunt of all or part of the Secured.

. Liabilities . {whether any Secured Liabilities remain outstanding thereatter) or any other act,
event, matier,.or thing whatsoever, except- the- discharge by. the. Security Agent of this
Standard Security in accordanice with Clause 7 (Redemption of Security).

‘8.2 This Standard Security is.in addition 1o aind independent of, and shall not be. prejudlced by nor
in any. way exclude ar prejudice, any other Security, guarantee, indemnity, right of recourse or
any other right whatsogver which the Security Agent may how.or hereafter hold ot have {or
would apart from this Standard Security hold or have) from the Chargor or any othgr pergon in
_ . respect of any of the Secured Liabilities. _ _ _ _
8.3 ' This.Standard Security shall-rerfiain valid and enforcedblé notwithstanding any change in the
“name, composition- or constitution of the Security Agent or the Chargor or any amalgamation
or consolidation by the Security Agent or the Chargor with any other person,

' 9 § Negative pledge Disposals

 The Chargor shall comply with Clauses 22.3 (Negative pledge} and 22. 4 (D‘Jsposals) of the Facmty
~Agresment, save that any reference to dn "Obhgor" thierein shall be deemed to be a reference to the
Chargar.

10. - Further assufance and power of attorney -

~10.1 " Further assurance _ _

' . The Chargor shall promptly oh request by the Security Agent (acting reasonably}, at the cost
- of the Chargor. do and execute or procuré to be done and executed all acts, deeds,

~documents and things; i each case in. form satlsfactory to the' Security. Agent and as the
Security Agent may specify: '

{a) with a. view to ;perfecting, .imp_roving', repairing, preserving of protecting - this
' .- Standard Security or its priority of -otherwise with a view to- giving full effect té the .
- provisions of this Standard Security {including éxecuting and delivering such further .

or other standard securities or other documents, whether ta the Security Agent ar its
nominees of to any othar person, in relation-ta all or any part of the Property as the

_ . Security Agent {acting reasonably) may specify whether generally or'specifically); or

(b) with & view to facilitating the realisation. of all ar any part of the Property or the
exercise, of the proposed exercise, of any of the other rights of the Security Agent.
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R 10-__2' . Powe'f of attofhey- o

T e The Chargar frfevecably appoints the Security Agent to be'its attorniey (with full
""" L < power to appoint substitates and to sub<delegate, including power to authotise the |
person so appointed to make further appointmenits) o behalf of the Chargor and in
its.name or -otherwise, and at such time and in such mannar as the attornay may
- think fit, to execute, deliver, perfect and do-any deed, docurivent; act or thing whick
" the -Seeurity Agent thay, in its absolute discretion, consider appropriate in
- connection with this  Standard . Security, all 'or any part of the Property or the
- exetcise of any of the rights of the Security. Agent, or which the Chargor is obliged
- to execute of do whethier under this Standard Security or -otherwise {including the
execution and delivery of standard securities, assignations, notices or directions in
refation to all or-any part of the Propeity}where, in each case, the Chargor has not
prompily. .done 'so. Without prejudice  to “the generality . of its right to appoint
sabstitutes and ta sub-delegate. any. person -appointed the substitute or sub- .
delegate of the Security Agent shall, in connection with the exercise of such power -
of attormniy, be the-agent of the Chargor. '

'('b)'_  The Ghargor hereby ratifies and confirms and agrees to ratrfy and conftrm whatever T
: “any such atlorhey shall do or purport to do in the exercise or purported. exerc;se of .
all or-any of the rights referred to in this Clause 10 (Further assurarice and | pow&r of
R - attorney). N
103 Delegates _ . y
References in Clauses 10.1 (Further assurance) and 102 (Power of at‘torney} to the Secunty' '
- Agent shall include references to any Delegate,

1.'1:. . The Securlty Agent s nghts

' 11 The Securily Agent may at any time delegale to any person either generally or spectflcally on
* . such terms and: conditions {including power to sub-deiegate) and in such manrier as. the ~
'Secunty Agent thinks fit, any rights {including the power of attorney) from time to time
_ exercisable by the Secwrity Agent under or in connection with this Standard Sacurity. No such _
_ delegation shall preclude the subsequent exércise by the Security Agent of such rtght orany - -
subsequent delegation or revocation thereaf.

112 If the Chargor for any reasati fails to obseérve or punctually to parform of 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 Security or otherwise, the Security Agent shall
have the. right (but shall not be obliged), on behalf of of in the name of the Chargor or

"otherwise, to perform the obligation &nd to.take any steps which the Security Agent may inits -
absolute -discretion. consider appropriate - with . view fo remedying, - of mitigating the
consequences of, thé Tailure, but the exercise of this right, or the failure to axercise it, shall in
no circumstances preéjudice the Secirity Agent's. rights under this Standard Security or
dtherwise or constitute the Se'curity Agentas a heritable creditor in possession. '

12 o Appltcatlon of monies

Al monies received or recovered by the Securty Agent pursuant to this Stanclard Security shali o
- {subject to the claims of any person having prior rights. thereto) be applied-in. accordance with the -
tarms of the Facility Agreement, .

._-13'. ' 'Protectlon of third- partles

13.1  No purchaser from, or othar person deahng with, the Securlty Agent shall be concemed to A
' enduire whether any event has happaned dpon which any of the fights whiich they have
- exercised or purported 1o exercise under or in connectiori with this Standard Security has
arisen or become exercisable, whether the Secured Liabilities refnain outstanding, whetrier
“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, of dtherwise as. to the propnety, regularity or valldlty of -the. exarcise of purported
exercise of any such right or as to the application of any ronies borrowed or raised or ather
realisation proceeds
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4132 The receipt of the Security Agent shall be an absdiite and conclusivé discharge. to 8
' 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 Seeurity Agent.

14 - Security Agent provisions'

14,1 The Security Agent-executes this Standard Secunty tn the exercise. of the nghts powers and
authority conferred and vested in it ‘under the Facility Agreement and any other Finanice
Document for. and on behalf of the Secured Parties for whom it acts. It will exercise its

. pewers, rights, duties and authority under this Standard Security in the manner provided for in
- the Facility Agréement and, in so acting, it shiall have the protections, immunities, fimitations
of liability, rights, powers, authorisations, indemnities: and benefits conferred on it under and -
by the Fagility Agreement and the other Finance Documents.

14.2 The Security Agenit shall owe no fiduciary duffes. to the Chargor or any of |ts directors,
employees agents or affiliates. :

143" Notwnhstandlng any other provisions of this Standard Seounty, in: actlng under and in-.
T accordance with this Standard Security the Security Agent is entitled to seek instructions from
- the relevant Finance Parties in -accordarice with the provisions of the Facility Agreement and - -
_at any time, and where it so acts or refrains from acting on the instructions of & Finance Party . .
or Finance Parties entiflad to give it instructions, the Seounty Agent shatl not incur any liability
to any person for so acttng cr refraining from acting. .

15, Consents varlatlons wawers and rights

-15.1 No consent or waiver in respect of any provision of this Standard Secunty shall be effective -
: unless and uatit- it is agreed inwriting duly executed by oron behalf of the Security Agentor, -
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 (acting reasonably) thinks fit and shall
" be effective only in the instance and for the purpose for which it is given.

" 152 No failure {o exercisé; nor. any delayin exercising, on the: part of the Security Agent, any nght :
' - orremiedy under this Standard Security shall operate as a walver of any such right or remedy
of cotistitute an election to affirm this Standard Security. No' election to affirm this Standard
Security o the part of the Security Agent-shall be effective unless it is in writing. No single or
partial exéreise of any right or remedy shall - prevent any further ‘or other exarcise or the
exercise of any other right of remedy. The rights and reredies provided in this Standard
- Securily are cumulative and nhot exclusive of any rights or remedies provided by faw.

16 Partial mvalldlty

if, at.any time, any provision of thls Standard Secunty is or becomes ilt egal irivalid or unenforceabte :
-in-any tespect under any law of any jutisdiction, neithier the legality,. validity or enforceability of the
remaining provisions nor the legality, validity or enforceabifity of such provision under the law of any
other jurisdiction witkin ary way be affected or impaired. '

17. . Counterparts, Delivery and Effecttve Date-
171 Counterparts

This Standard Security’| may be executed in any number of counterparts and by each of the '
parties: on separate counterparts . :

172 Delivery
e Where executed in counterparts

(a this Standard Secunty will not take effect untrt each of the counterparte has been :
- defivered; : : '

. (b) each counterpart will be held as unde!wered yntil the parttes agree a date on whlt:h '
"' the counterparts are to be treated as delivered; and

{c) B the date of delivery may be insertad in the testing clause in the blank’ prowded for the '
- effective date of this Standard Secunty :
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18, Preservatibn-o'f'.securit_y' SN : R _ S S

18.1 Immediate recourse

- The Chargor waives any right it rnay have of first requrrmg any Secured Party {or any trustee’
or agent on its. behalf) to proceed against or enforce any other rights or security or claim
.payment from any person before elaiming from or enfarcing againist the Chargor sader this
Standard Security. This waiver applies ifrespective of any law. or any provision of & Finance
Docliment to the contrary. : :

18.2 'Securlty held by Chargor _ .
" The Chargor shall not, without the prior consent of the Secunty Agenl hold or otherwrse fake -
~ 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 provrsrcn on'trust for the Security Agent

_ 19. . 'As'.-‘.lgnatlon

19.1  The: Chargor shali not (whether by way of secunty or otherwrse howsoever) be entitled- to-
assign, transfer, declare s trust over, or otherwise deal with, all or any of its rights, interests or
. obligations. under this Standard Security save, in each case, in-accordance with the ferms of

the Finange Documents..

_"19'.2__' The Secunty Agent may assrgn or transfer all or any of its rights and obhgatrone under this
Standard ‘Security in accordance_wsth the Finance Do_curnent_s to'which itis & party.

. 20 ' Notrces

All nofices relatlng to this Standard Secunty (other than any callrng up notices or notices of defau{t
. which shall be served in accordance with Sections 19 or 21, respactively, of the Act) shall be served .
i accordance with Clause 36 (Netrces) of the Facility Agreement

21, Gevernmg Law

This Standard Security and any non-contractuai obllgatmne ansmg out of or in connection with it shal!
be governed by and construed in accordance with Scots Taw,

‘22, Consent to Registration

The Chargor consents to the registration of this Standard Securaty and of any cerlificate referred to in
Clause 3.3 (Certificates) for execution,
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.' ________ 23. Warrandice . ) | L _____ . ...... .. . .. .. ...... .. .. ..
. The Chargor. grants warrandice.

IN WITNESS WHEREOF these presents .consisting of this and the 6 precedmg pages and- the
~ Schedule annexed have been executed in counterpart by the parties as undernoted, with an effective
dateof Lo TUME 2017

- Subscribed for and o biskall af He- -
" ONE LIMITED

_ atLQNQQN
Con.. ¥ TONIE 2017

VMMMMmebmf

- (Print FuII Name)

inthe presence of: 3_

.'W'itn.éfs_s:Si:g.hatur'é:' o 'Eul'-'ﬁ'gél."' NMM i l :_
o Namer . 2s SEmMALE met‘f‘ |
SR ﬁnnwguaqa

Subscnbed for and on behalf of

MOUNT STREET = MORTGAGE .
SERVICING = LIMITED .= AS ..

Diractor

SECURITY AGENT

| U R PP PO E A

On.... 2017

il e et .Aufhorised' R s e Authorised
._(PnntFuII Name) S Signatory _ _ _ Signatory

i the gresence of:
Withess Signature:
Name: ]
Address!
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{Print Full Name}

_(Prm’c Fuil Name) L . Signatory-
inthe p‘reisenae of
| Witness Signature:

Name: . Nicholas Maher
-Afdrass:

23, Warrandlce -
The Chargor grants warrandzce

IN WITNESS WHEREOF these. presems cnns;stmg of this and the & praceding: pages and the

Schedule annexed have been executed in counterpart by the parfies as undernated, with an effective
date of 3 & 'S‘Z”JwE‘* 2017 :

-Subscrrbed for and on behatf of HC-« o

ONE LIMITED

oML e 2017

in the preserice of:.

- Witness Signature:

Name:
Address:.

~ Subscribed for -and on  behalf - of
. MOUNT . STREET MORTGAGE
- SERVICING LIMITED A8

: S_-EGUR AGENT o

...... Authorised

Th|rd Floc:r, New an ot
205t Thomas’ Strem
1London SETORS

BBUTE B0L SRRATEG 1AGE.

CDIBCIOr L e e s Dirgttor



_______ This is the Schedule referred to. in the foregoing Standard Security by HC-One Liriited in
favour of Mount Street Mortgage Servicing Limited as Security Agent -

. SCHEDULE
*_The Property

ALL and WHOLE the tenant's interest in the Lease betwéen FC Skyfall TA Limitéd and HC-Oné -

Limited dated 30 September 2015 of subjects-forming Riverside View Nursing Hore, 60 Clovis -
- Duveau Drive, Dundee, DD2.5JB registered in the tand Register of Scotland under Title Number
 ANGEB605 :

: '_'Dieredtor-(Chargor)

TR TR vt Authorised Signatory -
I . : (Security Agenit)
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| | o
SR ' This is - the Schadule referred to in the fdregomg Standard Set:unty by HC—«One Lsmrted in

favour of Mount Street Mcrtgaga Servicing Limited as Security Agent
SCHEDULE
! . : .
S SRR r'r:ne;_rr:‘.raperty.f
‘Limited dated 30 Septembat 2015 of subjects: formmg Riverside View Nursing Hnme 60 Clovis

. Duveau Drive, Dundee, DE}E BJB regnstered in'the Land Register of Scotland under Title Number
.:ANGGBS%

T (Sedurity Agent)

86018 504 58867156 1 ADE

CALL and WHOLE the tanants mterest in the Lease between: Fc: Skyfali TA L[mrted and HC-One -

- _ Authorised Signatery

Director (Chargory



