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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMTM7C

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 07712656 0114

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

Brief description: THE TENANT’S INTEREST IN THE LEASE BETWEEN LIBRA CARECO
CH2 PROPCO LIMITED AND HC-ONE DATED 30 MARCH 2017 OF THE
SUBJECTS FORMING FAIRVIEW NURSING HOME, 9 COWIE ROAD,
BANNOCKBURN REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER STG76250.

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 0114

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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................ . STANﬁ ARD SECURITY

PARTIES

)

@

HG-ONE LIMITED, a company mc:orporated under the Companles Acts in. England and
Wales (Company Number 07712658), having its registered office at Southgate House, Archer

_' Street, Darlington, County Durham, DL3 6AH {the "Chargor'), . _
- MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorporatéd under the -
- Companies. Acts in England and Walés (Company Number 03411668); having its registered

office at 26 Red Lion Square; London, WC1R 4AG as sectirity trustee for the Secured Parties

~under and in terms of the Facility Agreement {the "Security Agent").

' AGREED TERMS

Defmltlons and mterpretatlon

2

2

. Deflnltuons

“in-this. Standard Security, unless the context otherwise requires, .capitalised terms. not
_ otherwise defined herein shall have the meanmgs giveri to them in the Facility Agreement. In

addition, the following terms shall have the meanings ascribed to them below:

- "Act" means the Conveyahcing and Feudal Refarm {Scotland) Act 1870, _
"Delegate” means a delegate or subdelegate appomted pursuan[ to. Clause. 111 (The' -

Secunty Agent's Rights).

_ "Facmty Agreement“ tneans the: facmty agreement dated on or- about the effectwe date of -
- this Standard Sgcurity betweesn, armongst others, F& Skyfall BidCe Limited as Borrower, the -
. Chargor,- Sculptor HC Investrrients S.4 r). and Citibank, N, A London Branch as ongmaI,

lenders and the Security Agent {as agent and Security agent).

_ "Moveables" means any plant, machmery, equment furhiture or other mcveable property'
* on the Property {whether aittactkied or not).

"Property” means the property described in the Schedule
"Secured Liabilities” means all present and:future obligations and liabilities (whether actiial

or contingent and whether owed jointly or severally or-in any other capacity whatsoever) of
each Transaction Obligor to any Secured Party under each Finance Document.

"Standard Conditions” means the standard conditions as specified in Schedule 3 fo the Act:
Construction

(af The provisions of Clause 1.'-2.(Cdnsfrdéiion)_a‘f-'thé Facility Agreement apply to this -
" Standard Security as though they were set out in fulk in this Standard Security
except that references to the Fatility Agréement wnII be construed as referances to. -

“this Standard Security.
(b} - Inthis Standard Becttity, unless ntherwme specmed

- the "Chargor”, the. "Security’ Agent", or any other -person sha!l be
. construed so0. 48 to include its successors in title, permitted assignees
and permitted transferees to, or of, its rights and/or ohligations under the
‘Fihance Docurnents and, in the case of the Secufity Agent, any person
for-the time being appointed as Security Agent or Security Agents in
atecordance with the Finance Documents
iy - ‘headings aré for convenience only and shall rot affect the. mterpretation
.- of this Standard Security,

iy -a reference ioa C!ause s tD a Clause in thls Standard Secunty, and
(i) aréference to a Schedule is toa Scheduie to this Standard Security.

Trust

The Secufity Agent shall hald the benefit of this Standard Secunty and the. beneftt of aII undertakings _
~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

Facllity Agreement as such trust may be amended, varied, supplemented or transterred) on afd -
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L subject to the terms of this Standard Security and the Finance Documents and the Chargor: hareby """"
- acknowledges such trust. g : _ L

3 Undertaking to p‘ay._ ._ '

o3 Undertaking to pay

. The Chargor uridertakes- to the Secunty Agent duly and punctually ta pay or dlscharge all
. Secured Liabilities which may from time 3 time be or become. due, _Owing, incurred or payable
by the Chargor (whether as principal or surety and whether ornot jointly with ancther) at the'
“times when, and in the currency and in the manner in which; they are expressed to'be due,
owing, incurred ot payable.

32 Interest on Demands :
' " lEthe Chargor fails to pay any SUM 0N the due’ date for payment.of that sum the Chargor shail
pay interest on any such sum from the due date until the date of payment and such amount of
inferest shall be' determined in accordanca with. the provisions of Clause 8.4 [Defauﬁ' mterest) L
S of the Facility Agreement
.33 Certificatés : : : .
© Any certification or determmatlon by the Securlty Agem mf a rate or amount: under this

Standard Secunty is, inthe absence of manifest error, conclusive evidence of the mattérs to
- which itrelstes,

4 Standard Security _
4.1 Standard Security

The Chargor as a contlnumg security for the payment and’ d:scharge of the Secured Liabilities .
hereby grants a standard security in favour of the Security Agent over the Property, -

.42 Incorporation and varlatlon of Standard Conditions -

fa} - The Standard Conditions. and any lawfu! vanatlon thersof operative for the time .
: being shall apply to the standarg security granted pursuant to Clause 4.1 {Standard” -
. Security), .

(b} - The Standard Conditions shall be varied (to the extent permatted 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'
. utidertakitigs and the obligations on the debtor's part and the rights of the creditor
. -contained in the Standard . Conditions (as thus varied) skall be it addition to: the
“uridertakings and obligations on the - part of the Charger and the rights of the -
Security Agent respectively contained in the Facility Agreerment and the Debenture. -

' -(c)‘_._' " in the event of any conflict between the terms of this Standard Security and the
terms -of the Facility. Agreerment or the Debenture, the Facility Agreement or
Dehenture shall {to the extent permittad by the Act) prevail. - :

. Moveables

51 '_ Dealings wnth Moveab|es

{a} 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-mannet and on such ferms -
-5 the Security Agent shallin its absolute discretion. consider 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 on the Property,

".('b)-_ “The Security Agent: shall subject_to the terms of the other Security Décuments, -
. -account fo the Chargor for any price received by the Security Agent for any of the
- Moveables net of the costs irncurred by the Security: Agent in selling or otherwise
o - dealing with the Moveables,

B2 _Indemnlty ' : o
“The Chargor undertakes 1o keep the Secunty Agent indemniified agamst all costs - and .
_expenses incurred -by the Security Agent and any claims made by any person against. the- '
~Security Agent in respect of any dealing by the Security Agent with any Movesbles:
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. B Default PR

DR T Without prejudice to the generality of Standard Cﬂndmon 9{1)(b), the Chargor shall be held fo be in-
- default for the purposes of this Standard Sectirity if-an Event of Default is contirtiirig. _

7. Redemption of Securlty

71 On the wremcable and unconditional payment or dlscharge in full of all. of the Secured
Liabilities, the Security Agent, at the request and cost of the Chargor without 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 execute all documents as may reasonably be -
necessary to give effect to such discharge:and, promptly following such actions, deliver to the
Chargor all title -documents; cert}flcates and other docurents depc:snted with' the Security
Agent in connection with the Property).. .

727 fthe Securlty Agent considers. that any ‘amaunt paid or credlted to |t is capab!e of bemg

- avoided or-reduced by virtire of any. bankruptcy, insolvency, fiquidation: or similar laws, the

: liability. of the Chargor under this Standard Security shall contlnue and such amount shall not
T be conSIdered to have been |rrevocably pa\d

' Contmumg securlty etc.

84 Thls Standard Security and the covenants under’(akmgs and prowsmns contamed in or
' granted pursu_ant to this Standard Security shall rermain in full foree arid 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 account of all or part of the Securéd
Liabilities {whether any Secured Liabilities remain autslanding thereafter) ar afy other act, |
“evefit, matter, or thing whatsoever, -except the discharge by .the Security  Agent of this.
" Standard Security in aceordance with Clause 7 (Redemption of Security).
8.2 ' This Standard Security is in addition to and independent of, and shall not bé prejudiced by nor
~in any-way exclude or prejudice, any other Security, guarantee, indemnity, right of recourse or
- any other right whatsoever which the: Security Agent may now or hereafter hotd or have (or
-would apart from this Standsrd Security hald or have) frant the Chargor or.any: other person in .
respect of any- of the Sesured Luabnimes

S 8.3 This Standard’ Securrty shall.remain-valid and enforceable notwnthstandmg any change in the
- name, composition or constitution of the Security Agent or the Chargor or any amaljamation
or consolidation by the S‘ecu'rity'Age:nt'_or_ the Chargor with any other person.

: 9 Negatwe pledge Dlsposals

The Chargor shall-comply with Clauses 22.3 (Negatrve pledge) and 22 4 (Disposafs) of the Faculty
-Agreement, save that any reference to d@n "Obhgar" therein shall be deemad to be a reference tothe
Chargar, . '

o _‘I__D._ ) _ -Further assurance and power of attorney
10,1 . 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 exstuted all acts, deeds,
. documients and things, in.gach case in form satasfaclory to the Security Agent and.as the

Security Agent may specify: :

fa} - . with & view to perfectirig, 'imprcving._'repairing,-_ pre-s-erving_ or .'protecli:ng -_th'is
o ~Standard Security or its priority or otherwise with a view to giving full effect to the
provisions of this Standard Security {including executing and delivering stich further
or other standard securities or other documents, whether to the Security Agent or its
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 specificallyy: or -
{6) “with @ view' to-facilitating the realisation of all or any part of the Property or the
exercise, or the proposed exércise, of any of the other rights of the Security Agent,

- SB018.6-04 SBASSICY 1 AGE




02 Powerofattorney L

. {a) - The Chargor irrevocably” appomts the Security Agent to be its attorney (with full. - -~ -~
" power.to appoint substitutes and to sub-delegate, including power to authorise the
person so-appointed to maké further appointments) on behalf of the Ghargor and'in
oits hame or otherwise, and at such time and in such mariner as the attorney may
- think fit; to execute, deliver; peifect and do any deed, document, act of thing which.
the Security - Agent may, in. its -absolute discretion, consider appropriate in
conriection with this Standard Security;: all or -any part of the Propeity or the
exercise of any of thé rights. of the Security Agent, or which the Chargor is ohliged
‘to- exscute or do whethier under this Standard Security ar otherwise (including the.
_-execution and delivery of standard securities, assignations, rotices or directions in
- relation to-all.or any part of the Property) where, in each case, the Chargor has not
promiptly ‘done se. -Without prejudice to the generality of its fight to - appoint -
‘substitutés and to sub—delegate any- person appointed the substitute or sub-
‘delegate of fhe Securtty Agent shall,-in connectior W|th the: exercise of such power
- of attarney, be'the agent of the Chargor

(b)  The Chargor hereby ratifies and confi rms and agrees o ratlfy and conflrrn whatever
.- any such attorney sha]l do-or purpoit to do in the exercise of purported exercise of
~all.or any-of the rights referred to in this Clause 10 (Further asstirance and power of -
S attomey) ' :
B [ e Delegates
... References m Clauses 101 (Further assurance) and 10.2 (Power of atromey) o the Secunty
- Agent shall include references to any-Delegate. '

' 11'.:_ The Security Agent S nghls '

1.1 The Security Agent may at any time delegate to- any person eﬁher generally or speorﬁcally, on

such térms and conditions {including power to sub-delegate) and in such. manner as the’

- Security Agent thinks: fit, any rights (including the power of attorney) from time- ta time

- exercisable by the Seeurity Agent under-or in connection with this Standard. Security. No such

. delegation shall preciude the subsequerit exercise by the Seglrity Agent of suich right or any
subsequent delegation or revoeation thereof.

C11.2 i the: Chargor fof any- reason-fails 1o obsérve oF punctually to perfarm of to- procure thg
observance or performance of any of the obligations expressed to be assumed by.it o the
" Security Agent; whetheér under this Standard Security. or otherwise; the Security Agent shall -
~have the right (but shall not be obliged}. oft behall of or in the name of the Charger or.
otherwise, fo perform the obligation and to take any steps which the Security Agent may inits'
" absolute discretion consider appropriate with a view to remedying. or mitigating the
. consequences of, thé failure, it the exercise of this: right; or the failure. to exercise it, shall in--
no circumsiances prejudice the Security Agent's rights -under this. Standard Securaty ar
otherwise or cornistitute the Security Agent a5 aheritabile creditor in possession..

12, - Appllcatlon of monles _

Al monies received of recovered by the Securlty Agent pursuant to thls Standard Securlty shall
{subject to the claims of any person having prior rights thereto) be applied in dccordance with. the
“terms of the Facility A'greement. .

" 13, Protection of third parties

13.1- - No purchaser fromi, or other person deaimg with, the Secunty Agent shali be concerned to

" enquire whether-any event has happened upon which any of thie rights which they have

. exercised or purported to exercise under or in connection. with this Standard Security has.

* arisen. or become exercisable, whether the Secursd Liabiiities remain outstanding, whether

- any event has happened .to authorise the Security Agent to act, whether any consents,

.- regulations, restrictions or dirgctions-relating to such rights have been obtained or complied
with, or otherwise as to the propriety, regularity. or validity of the exercise or purported
exeércise of any such right or @s to the application of any monies borrowed or raised or other
realisation proceeds. .
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132 . The receipt of the- Security Agent shail be an absolufe and conciusive discharge to.a

" purchaser or such person and shall relisve it of any obligation to see to the application of any oo
monies paitl to or by the direction of the Security Agenit. e

14 Security Agent provisions .

141 The Security Agent executes this Standard Securlty it the exercise of the r|ghts pawers and :
: autharity: conferred and vested in- it under the Facility Agreement and any other Finance
Document for-and on behalf of the Secured Parties for whom it acts. It will exercise its
- powers, rights, duties &nd autharity under this Standard Security i the manner provided for in
the Facility Agreement and, in-so acting, it shall have the protections, immunities, Fmitatiors
of liability, rights, powers, authorisations, indemnities and benefits -conferred on |t under-and .
by the Facility Agreement and the othef Finance Docurnerits,

142 The Security Agent shall owe. no- fiduciary dutles 1o the Chargor of any of its dlrectors._ '
employees agents or affiliates.

14,3 Notvmthstandmg any ‘other prowsmns of thls Standard Secunty, iri actmg under end in
accordance with this-Standard Security the Security Agent is entitied to seek instructions from
the relevant Finance Parties in accordance with the provisions of the Facility Agreement and

- at any time, and wherg'it 5o acts or refrains from acting on the instructionis of a Finance Party
or Finance Parties entifled to give it instructions, the Security Agent shall not incur any liability '
to any person for so acting or refraining from actlng

15, Consents variations, waivers and nghts

15.1  No eonsent or waiver in- respect of any provision of this Standard Secunty shall be effective
unless.and until it is agreed in writing duly executed by or on behalf of the Security Agenit or,
_in the case of any variatfons and-amendments only, by-or on behalf of the Security Agent and -
the Chargor. Any tonsent or waiver by the Security Agent under this Standard Security may
- be given subject to any conditions-the Security Agent (acting reasonabty)_thmks fit and: shall
be effective only in the instance and for the purpose for which it is giveri.

152 No failure to-exercise, nor dny delay in exarcising, on the part of the Security Agent any rlght
or remedy under this Standard Security shall operate as a waiver of any such right or remedy
“or constitute an election to-affirm 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 exercise of .afdy right or rarmedy 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 not exclusive of any rights or remedies provided by law.

13. Partial invalidity .

M, at'any time, any provision of this Standard Secunty is or becomas illegal, invalid or unenforceable

i any respect under any law.of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions rior the: legality; validity or enforceability of such provision under the law of any .
other jurisdiction will in any way be affected of impaired. .

17.__ Counterparts, Delivery and Effective Date
17.1  Countérparts

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

172 Delivery
" Where exectited in caunterparts

C (&) this Standard Security will not take effect. until @ach of the cuunterparts has been
" delivered; - :

{b) ‘each counterpart will be held as undelivered until the parties agree & date on which '
: the counterparts are to be treated as defivered; and- o :

{c)y . . -the date 'of delivery may be inserted in the testing clatse in the blank prowded for the '
: effsctive date of this Standard Security.
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EEEREEE 18. - Preservation of security. - S R S

00000181 Immediate recourse. o o L

o The Chargor waives any right it may have of first requiring any Secured Party (of any frustee

or agent on its behalf) to proceed against or enforce any other rights or secufity of claim

paymant from any person befate claiming from ot enforcing against the Chargor under this
. Staridard Security. This waiver apphes |rre5pect|ve of any law or-any provision of a Flnance .

) ~ - Document 1o the contrary
182 Security held by Chargor _ : -

The Chargor shall hot, wuthout the prior- conserit of the Security Ageni hold or otherwrse fake -

. the benefit of any Security from any other Obligor in respect of the Chargor's tiability under

this Standard Security. The Chargor-will hold any Security and the proceeds thereof held by it
in breach-of this prowsmn on trust for the Security Agent '

19 ' Assrgnatlon

19‘1 The Chargor shall not (whether by way of SECUI"Ity or atherwise howsoever) be enhtted to .
- assign, transfer, declare a-trust over, or otherwise deal with, all-or any of its rights, interests or .
_obligations under this Standard Securlty save, ineach case, in-accordance’ w1th the terms of

the Finance Documents.:

N 19,2 . The Security Agent may assign or transfer aii of any of its nghts and obllgatlons under this
. Standard Secunty inaccordance with the Flnance DOcuments to. whichiitis a party

20-, Notlces e

Al notlces relating to thus Standard Securlty (other than any n:a[hng up notrces or notrces of default :
which shall be served in accordance with- Sections 19 or 21; respectively, of the Act) shall be served -
~in accordance with Clauge 36 (Notices) of thie: Facmty Agreatent.

21, Governmg Law

This Standard Sacurity and any non- Uontractual obhgahons ahsmg out of o in connectlon W|th |t shal!'
be governed by and construed in accordance with Scots law.

22, Consentto Reglstratmn

.. The Chargor consents to the registration of this Standard Secunty and of any ceriificate referred to i
“Clause 3.3 (Certificates) for eéxecution. :
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. The Chargor grants warraidice. . L _
~IN° WITNESS WHEREOF these presents consisting of this and fhe 6 preceding pages and- the .
Schedule annexed have been executed in countarpart by the parties as undernoted, with an effective
-~ date of 3‘)"53&% 207 :
" Subsctibed for anid-on behalf of HC- .
ONE LIMITED. -
af L\QNESDM .....

Con &R TONE. 2017 R

(Print Fult Narrie)
i the presence of:

 Witness
. Name:
Address:

ignature;

o0

MOUNT STREET MORTGAGE
_ SERVICING  LIMITED.  AS
- SECURITY AGENT =~

e e AutHORISEE SN e Authiorised S

(Print Full Name) ' Signatory A N - Sighatory
in the presence af:
Witness Signature:

" Nairrie:
. Address:
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© 23. Warrandice
- The Chargar grants warrandice.

IN ' WITNESS WHEREOF these . aresents cenmstmg of this - and ‘the. 6 precedmg pages and the
Schedule anniexed have been executed in eounterpart by the parties as undernoted, with an sffective

dateof T FuPE 2017

- Subscribed for and ‘on behalf &f HC-
CONE LIMITED

. at DR ..,..;,..L........H;.';.-'........-...-.'...-. :

'Dir.ector_ ) ;Dfi%:eletor
'--(anf:uﬁwame) ' R : o -

in -the‘pr‘ess_noﬁa_. of -

Witness Signature: ' '
- Name: SR
Address:

. Bubscnbed for and oh behalf of
“MOUNT STREET ‘MORTGAGE _
SERVICIMG . LIMITED ~ AS
"SECUR”-YAGENT e ’

) onl?wum L2

i s il Authorised _ | Aathorised
-(F*rthuH Name} _ . Signatory ' . . .. Signatory

i the p-‘reséﬁ-ce.-mf: :
. Wifﬁésé 'Signatur' ¥

Name: -~ . Nicholas Maher
Address: :
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IR 'This is the Schedule referred to In the foregoing Standard Security by HC- One lerted in -

R “favour of Mount Streat Mortgage Servicing Limited as Security Agent

 SCHEDULE
- The Property
ALL and WHOLE the tenarit's interest in the Loase between Libra Careco GHZ. Propco Limited and -

- ‘HC-One Limited dated 30 March 2017 of the subjects forming Fairview Nursing Horme, 9 Cowie Road, -
Bannockburn reglstered in the Land Register of Scotland under Title Number STGT76250

" Director (C'har:gorj'

...... ..... --Authdri:s‘éd'Sign.atofy
: {Seturity Agent)
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'_Thts is the Scheduie refarred to i the faregomg Standard Secun’cy by HC One Lirited m
" favour of Mourit Street Mortgage Smlcmg Limited as Secirity Agent :
SCHED.BLE]

The Pmperty

o ALL and WHGLE the tenant's mteresi in the Lease between Lrbra Careco CH‘Z Pmpca Ltmlted and

- Bannockburf registered in'the Land Reglsier of Scattand under Title Number STG?SESO

e 'D:fréctzqr.{_ﬁhérgar‘) :

I i

{Seeurity Agent}

©B6UE 504 58885907 TA0B

| HC-One Limited dated 30-March 2017 of the subjects forming Fairview Nursing Home, 9 Cowie Road, .~



