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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMTOYY

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 07712656 0113

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 HILLSIDE VIEW, PAISLEY GRAMPIAN NURSING
HOME, 8 NETHERCRAIGS ROAD, PAISLEY PA2 8UE REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER REN144861.

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 0113

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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_ STANIjARD SECURITY ...........................

PARTIES

m HC-ONE' LIMITED a company mcorporated under the Compames Acts in: England and-
Wales {Company Number 07712656}, having its registered office at Southgate House, Archer
.- Street, Darlington, County Durhiam, DL3 6AH {the "Chargor"). N
(2 MOUNT STREET MORTGAGE SERVICING LIMITED, a company |ncorporated under the :
" - Compariies Acts'in England and Wales {Company Number 034116689, 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 "Securlty Agent’),

©AGREED TERMS .

1. Definitions and ihterpfétatioh '

1A Definitions _ _ . o o L
- Inothis' Standard - Security, unless the cbontext “ofnerwise requires, capitaliséd. terms ' not
. otherwise defined hergin shall have the meanings given to them in the Facility Agreement. In
additian, the fallowing terms shall have the meanings ascribed to them below:
"A¢t" means the Conveyancing and Feudal Reform (Scotland) Act 1970.

. "Delegate” msans a -delegate or subdelegate appointed pursuant to Clause 111 (The. T
- Security Agent’s Rights).

"'Facﬂ:ty Agreement" reans the facmty agreement dated ori or about the effective- date of
_this Standard Secufity belween, amongst others, FC Skyfall BidCo Limited as Borrower, the
Chargor, Sculptor HC investments $.a rl. and Citibank, N.A., London Branch as original
- lenders and the Security Agent {as agent and secutity agent). _ e
"Moveahles” means any plant, machinery, equipment, furmture or cther moveable praperty T,
~on the Propeity (whether attached or not). . o - R

"Property” means the property describied in the Schedule. _
"Secured Liabilitles” miaars all present and future obligations and liabilities (Whether actual
or contingent and whiether owed jointly or severally or in any other capacity whatsoever} of
each Transaction Obligor to any Secired Party under each Finance Document,
o _ .. "Standard Conditions" means the standard conditions as spécifiad in Schedule 3 to the Act.
. . 12 Construction :
o {a)  The provisions of Clduse 1.2 (Construcnon) of the Facmty Agreement apply tcx thIS

-Standard Security as though they were set out-in f_ull in this Standard Security” )
- except that references to the Facility Agreement will be consirued as references to. |

this Standard: Security.
- (b}- - Inthis Standard Security, unless othervwse spemﬂed _
B (1 ~ the "Charger", the "Security Agent"; or any other person shall be .

_ construed so as to include its successors in tile, permitted assignees
‘and permitted transferees to, or of, its rights and/or obligations under the
Finance Documents and, in the case of the Security: Agent, any person:

_ for the time being appointed as Security Agent. or - Security Agents ln .
‘accordance. with the Finance Documents; '

i)y - -headifigs are for convenience only and shall ol affect the |nterpretat|0n._'
. of this Standard Security; : :
ii} . areferenceto a Clause is to a CiauSe in thus Standard Securlty, and
{w)y - -areferencetoa Schediile is to a Schedule to'this Standard Security -

20 Trust B : : o
" The Security Agent shall hold the beneflt of this Standard Secunty and the. benefit of all undertaklngs
under this Standard Security on trusl for the Secured Parties (pursuant to the. trust declared by the:
Security Agent in Clause 29 (Rola of the Agent, the Secunity Agent and the Reference Banks) of the
" Facility Agreement: as. such trust may be amended, varied, supplemented or transferredy & and

- SHD1E.5.04 SEBSAETE 1 ACE .




: "subject to the terms of thls Standard Secunty and the Finance Documents and the Chargor hereby ''''''''''''
- ackriowledges such trust,

3. Undertaking to p'éy .
.31 Undertaking to pay

The Chargar undertakes to the Secunty Agent duly and punctually to pay or dnscharge all
. Secured Liabilities which may from time to fime be or becorrie due, owing, incurred of payable
by the Chargor (whether as principal or surety ‘and whether or riot jointly with another) at the
_ times when, and in the currency and | in the manner i which; they are expressed to be due,’
T owing, incurred of payable. .

32 Interest on Demands: : : - .
" if the Chargor fails to pay any surh on the due date for payment of that sum the Chargor shall
pay interest on any such sum from the: due date untif the date of payment arid such ameunt of-
. interest shall be determlner:l in accordance with the provisions of Clause 8.4 (Default interest):
o ofthe Faclllty Agreement. :
3.3 Certificates

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

4 L Standard Secunty
44 Standard Security

The Chargor-as a continuing security for the payment and dlscharge of the Secured Liabifities. -
" hereby: grants a stahidard security in favour of the Security Agent-over the Pmperty '

42 Incorporatlon and variation of Standard Conditions N ]
~(a) . The Standard Conditions and  any lawfut variation thereof operattve for the' time :
- being shall apply to the standard security granted pursuant to Clause 4.1 {Standard . .
. Security}. . :
(B} - The Standard Condmons shall be varied (to the extent permltted by the: Act) |n

accordance with the express prowsmns of this Stanidard Security and the provisions
“of the Facility Agreement.and the Deberture and the Chargor. agrees that the
“undertakings and the obligations on-the debtor's part and the rights of the. creditor

" eontained in the Standard Conditions {as thus varied) shall be in addition to the

- undertakings and- obligations. anthe. part of the ‘Chargar and the rights of the

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

R () ~lnthe event of any conflict between the terms of _thls Standard Security and the _
. terms of the Facility” Agreement or the Delenture, the Facility Agreement or
- Debenture shall (to the extent permltted by the Act) prevall :

: Moveables
S '_Dealmgs wrth Moveables

' (_a_) _ -Subject to Ciause {b) below n‘ an- Event of Defadlt is cuntmumg, _the Secunty Agent -
. shall bi entitled {in: the harme of the Chargor and if such manner and on such tetms

as lh_e Security Agent shall in its absolute discretion consider appropriate) (but shall . .

not be obliged) to use, remove, store, sell, dispose of, or otherwise. deal with-any
. Maveables of the Chargor or any other person which are ofi the Property.
“(b) .. The Security Agent shall subject to the terms of: the -other Security Docurments,
: 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 Se!llng or otherwise
- dealing with the- Moveables.

52 Indemmty -
. The Chargar uridertakes to keep the Secunty Agent indemnified agamst all costs and

. expenses incurred by the Security Ageit and any claims made by any person against the -
Security Agent in respect of any dealing by the Security Agéent with any Moveables. -
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6 Default o PRy | S

: Wi‘thout prejudice. to the generallty of Standard Condlllon 9(1)(b) the Chargor shalt be held to be in
- defalilt for the purposss of this Standard Security if ah Event of Default is continuing. -

7. Redemptlon of Securlty

74 On- the |rrevocable and .unconditional payment or drscharge |n fulr of all of the Secured
Liabilities, the Security Agent, at thie request and cost of the Chargor without recourse to any
representation of warranty by any Secured Party or any of its nominees, shall discharge this
Standard -Security {and: do all such things-and execute all docuirients as may reégsonably be
necessary to give effect to such discharge and; pramptly following such actions, deliver fo the.

~Chargor all title documents, certificates and other documents deposited with the Secunty :
- Agentin connection with the Property).

T2 if the Security Agent considers that any amount paid or credited to it i 'cap_able -of being'

" aveided or.reduced by virtue of any bankruptcy, insolvency, liquidation or similar laws, the

. liahility of the Charger under this Standard Security shall continue and such amount shall not

be considered to have been irrevocably paid..

8. Contmumg security etc

- 8.1 This Standard Security and the covenants undertakmgs and pmwsmns contalned in.or .
granted pursuant to this Standard Security shall remain in full force and effect as a cont!numg
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- Liabiiities. remain outstanding thereafter} or any other act,
- event, matter, or thing whatsosver, excapt the discharge by the- Security Agent of this -
: Standard ‘Security in accordance W|th Clause 7 (Redempttcn of Sectrify).

82 This Standard ‘Becurity is in addition to and indapendent of, and shall not be prEJudlced by nor

_ in dny way exclude or prejudice, any other Security, guarantee, indemnity, right of recourse or
any other right whatsoever which the Security Agent may now or hereafier hold or have {or. .

would apart from this Standard Security hold or have). from the Chargor.or any other person'in

- respect of any of the Secured Liabilities:

8.3 . This Standard Security shall remain valid and enforceatle notwithstariding any change in the

© name, composition or constitution of the Security Agent or the Chargor or any amalgamation’
or corisolidation by the Security Agent or the Chargor with any other person.

e .'Negatwe pledge; Disposals

The Chargoer shall comply with Clauses 22.3 (Negative: p!edge) and 22.4. (Drsposais) of- {he Famhty. o '
"Agreement, save that any reference to an "Obligor” therein shall be deemed to.be a reference to the
Chargor,

0. Eurther assurance and power of éftdr‘ney B

100 _'Furtherassurance

. Thé Chargot shall promptly on fequest by the Security Agent {acting reasonably) at the cost
of the Chargor do and execute or procure to be done and executed all acts, deads,
~documents-and thmgs in.each. case in form ‘satisfactery to- the: Security Agent and as the
Security Agent may specify. ’ e . _
(@) with a view fo perfeclirig,. improving, re_pa.i'ririg.; preservin.g ;r'jr-_-protE(:ting'i this
S : Standard Security or its.priority-or otherwise with a view to giving full effect to the
~provisions of this Standard Security (including exetuting and delivering such further -
~or other standard securities.or other documents, whether to the Security Agentorits -
-nominees or to any other person, in relation to all or any part of the Property as the -
. Security Agent (acting reasonably) may specify whether generally or specifically); or
{by - with a view to facilitating the realisation of all or any part of the Property or the
.- exefcise, or the proposed exercise, of any of the other rights of the Security Agent.

" BG018.6-04 55356676 1 AGR



102 - Power Of.attOl’hEy . : .- ................................

{a) The Chargor irrevocably appoints the Security Adent to be its- attorriey (with fuil’
- power to appoint substitutes. and to sub-delegats, including power to authorise the
person $o appointed to make further appointments} on behalf of the Chargor and in

_its name. or otherwise; and at such time and in such manner a$ the atiornay may. -

“ think fit, fo execute, deliver, petfect and do any deed, docament, act or thing which
ihe: Security Agernt may, in ity absolute discretion, consider appropriate in.
-confiection 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 -
fo execute of do whether under this Standard Sscurity or otherwise (including the
execution and delivery of standard securities, assignations, notices or directions in. |
- relation to all or any part of the Property) where, i each case, the Chargor hds nat
-promptly done so.  Without prejudice to the -generality of its right to appoint
substitutes and o' sub-delegate, any person appdinted the -substitute or sub-.
delegate of the Security Agent shall, in conneclion with the exercise of such power

" of attorngy, bie the agent of the Charger.

{b) -~ The Chargor hereby- rafifies and confirms: and agrees fo ratify and canfirm whataver -
' ‘any such attomey shall do-or purport to. do-in the exércise of purported exercise of
- all or any of the rights referred to in this Clause 10 (Further assurance and power of -
attorney). '

10,3 Delegates

References in Clauses 10. 1 (Fun‘her assurance) and 10.2. (Powar of. arforney) to the Secunty '
Agent shall include references to any Delegate:

11.  The Security Agent's Rrghts

11.1° The Security Agentmay at any- time delegate to.any person either generally or spemflcally, on -
such terms and - conditions -(including powsar to sub-delegate) and in. such manner as: the
Security Agent thirks fit, any rights {including the power of -attarney) from time -to time
‘exercisable by thé Seécurity Agent under of in corection with this. Standard Seciirity: Nosuch
. delegation shall preclude the subsequent exercise by the Seturity Agent of such right or any'
- subsequent delegation ot revocation thereof

11.2 . K the Chargor for @ny reasor fails to observe of punctualfy fo perform or to procure the
observance or pefformance of dny of the. obhgatnons expressed to be-assumed by it to the
. Security Agent, whether under this Standard Security or otherwise, the Sscurity Agent shall
- have the right (but shall not be obliged), on behalf of or in the name of the Chargor or
- otherwise, to fetform the obligation ahd to take any steps which the Security Agent imay in its
-absolite discretion  congider appropriate. with & view to . remedying, or mifigating the
consequences of, the failure, but the exercise of this right, or the failure to exercise it, shall in
- no circumistances prejudice the Security Agert's rights under- this . Standard Security or
-~ otherwise or constitute the Secunty Agent as a heritable creditor in possession.

12, Appllcatlon of moriies.

All monies received ‘or recoverad by the Security Agent pursuant to this Standard Secunty shall .
‘(subject fo: the claims of any persen having prior rights thereto) be applied in accordance with the
terms of the Facmty Agreement. o

13. Protection of third pames

13.1  No purchaser from, or other person dealrng with, the Secunty Agent shail be: concerned to
: enquire: whether any event 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-of become exercisable; whether the Secured Liabilitiss remain. outstariding, whether
any. event has happened to- authorise the Security Agent o act,” whether any consents,
. regulations; restrictions of directions relating to such rights have beén obtained or complisd,
. with, or -otherwise as fo.the propriety, regularity. or valldlty of the exercise or purperied
-exercise of any such right or as to the application. of any monies barrowed or raised or other
reatisation proceeds..
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132 The receipt of the Seclirity Agent: shall be an absolute and conclusive discharge o a
_ purchaser or such person and shall refieve it of any obligation to see to the apphcatuon af any
. moies paid to or by the direction of the Security Agent.

14, Security Agent provisions.

141 The Security Agent executes this Standard Secunty in, the exercise of the r|ghts powers and
) authority conferred and vested-in it under the Facility Agreement and any other Finance -
Docurnent for and on behalf of the Secured Parties for whom it acts. i will exercise its- .
- powers, rights,. duties and authority under this Standard Security in the manner provided forin -
the Facility Agreement and; in so acling, it shall have the protectians, immunities, limitations -
- of liability, rights, powers, authorisations; indemnities and beneﬂts conferred on'it under and '
by the Facility Agreerient and the. other Finance Docurents. :

1427 The ‘Security Agent shall owe no. fiduciary dutles to the Chargor or.any’ of its- dérectors -
employees, agents or afﬂhates

14.3. Notwﬁhstandlng any -other . prowsmns of this Standard Securlty, in actlng under and in
. accordance with this Standard Security the Security Agent is entitled to seek instructions from
" the relevant Finance Parties in accardance with the provisions of the Facility Agreement.and
- at any time, and where it so acts or refrains from acting on the instructions of a Finance Parly
gr Finance Parties entitied to give it instructions, the Security Agent shall not incur any Yability
to-any person for so acting Qar refraiining'from-acting..- a

15, Consents; varlatlons, waivers’ and rlghts

15,17 No consent or waiver in respect of any provision of this Standard Sacurlty shall be effectwe
.- unless and until it is agreed in writing duly executed by or on behalf of the: Security Agent or, -
in the caseé of any vanatlo_ns and amendments only, by or 6n behalf of the Security Agent L
the Chargor. Any consent or waiver by the Security Agent under this Standard Sacurity 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 js given.

15.2° - No failure to exercise, nor any.delay in exercising, on the part of the Security Ag‘ént any rlght -
or remedy under-this. Standard Security shall opetate as a waiver of any such right or rémedy
" or constitute an election to affifm this Standard Security. No election to-affirm: this Standard
_ Security on the part of the Security Agent shall be effective unless it is in writing. No single or
_ partial exertise of any. right or remedy shall prevent any further or other exercise or the -
exercise of any other right or remedy. The rights and remedies provided in this Standard
Security are cumulative and hiot exclusive of any rights or remedies provided by law.

16. _ Partial invalidity

If, at any time, any provision of this. Standard Secuiity is or becomes |llegal |nvahd or unenforceable
~line any respect under any law of any. jurisdiction, neither the legality, validity or enforceability of the

remainmyg provisions nor the legality, validity or nforceabifity of such provision under the law of any
- other jurisdiction will in any way be affected or impaired.

--__1:7,_ __Counterparts, Dé_liver_y'anq__Effgn;_f_:i_ye Date -
~ 17.%  Counterparts.

. This Standard Security may.be exscuted in any nurmiber- of counterparts and by each of the
partigs on separate counterparts.

72  Delivery _
- Where exectited in counterparts

{a)  this Standard Security will ot take effect untul each of the counterparts has’ been '_
- delivered; _
{b) each counterpart will be held as undéliverad: unm the partles agres a “date on which
he counterparts are to be treated as delivered; and

e} the date of delivery may be inserted in the testing clause in the Blank. provnded for the
i effective date of ﬂ’HS Standard Secunty
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18. ~ Preservation of seeurity_' S USRI

18.1 Immediate recourse - T

The Chargor waives any rrght it may have of frrst requiring ary Secured Party (orany trustee
or-agent on its behalf) to proceed against or enforce any other rights or security or claim -
L C- . paymant from any person: before cfaiming front or enforcing againgt the Chargor unider this
BV <. . Standard Security. This waiver applies irrespective of any law ot any provision of a Finance
a o Document to the contrary. :
18.2 Security held by Chargor - :
" The Chargor shall not, without the pnor consent of the Secunty Agent hold or other‘wrse take_
- the benefit of any Security from any other Obhgor in respect of the. Chargor's lability under

this Standard Security. The Chargar will hold gy Security and the proceeds thereof held by it .- -~
in breach of this provision oh trust for the Security Agerit. : S

19, Asslgnatlon B . _ . :
_19.1  The Chargor shai not (whether by way aof secunty or otherwise howsoever) be enhtled to o
- assign, transfer, declare a trust over, or otherwise deal with, all or any of its rights, interests or .

abligations under this Standard Secursty save, in each case, in accordance with the terms of
the Finance Documents. :

'_ -'1'9.-2'  The. Securrty Agent may ass{gn or transfer aII of any of its nghts and obhgatrons under this -
. Standard Security in accordance with the Finance Documents to-which itis a party.

' 20. g Natrces -

:'AII notices. relatlng to this Standard Securlty (cther than any calling-up notlces or notices- of default SR
‘which shall be served in accordance with Sections 19 or 21, respectively, of tha Act) shall be served -
" inaccordance with Clause 36 (Motices) of the Facrlrty Agreement :

21, Govermng Law

This Standard Secutity and any non-contractual obhgahons arising out of or in connectron with it shall
~'be governed by and construed in accordance with Scots law,

22, Conssntto Reglstratron

-~ The Chargor consents to the registration of thls Standard Secunty and ‘of d@ny certificate referred to rn_
Clause 3.3 (Certificates) for exetution.
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23' warrandlbe ______ e . '. | | - R

The Chargor grants warrandlce : A I o B

"IN WITNESS WHEREOF these presents consustlng of this and the & preceding pages and the
Schedule annexad have besn executed in counterpart by the parties as undemoted, with an effective

date of 2 TSUNE 2017:
Subscribed for and on behalf of HC- -

ONE LIMITED _
at .. Lbﬂﬂaﬂ ....................
.on_ ..... 2B INNE. 2017
o gﬂ"f\p ﬂ‘NDWSM1m Dlrector AR Director
o (Pnnl Full Name) _ _ N S . '
 Witriess Signature: ELILACETH MALLARET  fRolT
- Name: . K '
. Address:
. Subscribed for and on behalf of
'MOUNT  STREET - MORTGAGE .
‘SERVICING LIMITED AS
SEC URlTY AGENT '
e e e b T i AUNGIISEH e ettt AuthOTISEG

(Prlnt Fu!lName) .. signatory o B Signatory =
“in the presence of
Witness Signature:

Name: _
‘Address;

. SED18 &G4 586566761 AGH



23, Warrandice
' The Chargor grants warrandice.

_[N WITNESS WHEREOF these pfesents conszstmg of this and the 6 precedlng pages and. the .
- Schedule annexed have been exacuted in counterpant by the: pames as undemoted with an effective.

date of ?’ya: SOWE 2017
: Suhscnbed for and on hehalf of HG-
ONE LIMITED

B« 3 H IO § & I 4

by

Directar - _E)ifg‘cfcr L
{Print Full Name) ' '

- inthe presence of:

Withess Signature:
Name:
| Address:

- Subscribed for. and on  behall of
MOUNT ~STREET MORTGAGE

 'SERVICING.  LIMITED  AS
* SECURYY AGENT
at' B NQ@"""

?;«?'JM 2017

'.b'y' :

' -A._Li’thori-ééd '
* Signatory

thade . authorised
L Bighstary

inthe pre&én:c‘e of

. 'Wltness Stmgﬁ.g?ea

 Name: s Mah@f“
.Acidress

[
3
-
i
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-~ This is the Schedule referred to in the foregoing Standard Security by HC-One Limited in """

B _3favourof Mount Street ‘Mortgage Servicing Limited as Security Agent . R
| ' SCHEDULE
The P:ropeﬁ.y-.. |
ALL a..n:d'-..W'HO'E_E_t'he- térﬂ_é‘ntfsj'in.téfes.t in 'thé Lease bet‘.ﬁeéh'[_.ibra.\ Careco CHC; Prb;ﬁ-t;'o:Lim-iled :énd: '
HC-Cne Limited dated 30 March 2017 of subjects forming Hillside View, Paisley Grampiafi. Nursing

Home, 8 Nethercraigs Road; Paisley PA2 BUE registered in the Land Regrster of Scotland under Titte
‘Number REN144861 _ . : '

Director (Chérgor) -

IR NN .:Authoris-ed.'Sig:natory
' (Security Agent)
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8

."Tms is the Schedule referred tb in the foregoing Standard Security by HC—One Limrted it
favour of Mount Strest Moftgage Semcmg Limited ag Securrty Agent :

_ The- P:r_t?p'erly-

: ALL and WHDE.E the teﬁants interest in the Lease between: Lrbfa Careco CH3 Propco Ltm;ted and"
 HC-One Limited dated 30 March 2017 of subjects. farming Hitlside View, Paistey Grampian Nursirng
‘Home, 8 Nethercra}gs Road, Paisfey PA2 BUE registered in the Land Register of Scoftand urider Title

D.i:r'ecf'csr' (Chérg@_r}-

A_t.:fhmlsed Stgnatory
{ Sesunty Agent}
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