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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMY 396

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0094

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 KNOWN AS LOMOND & WOODSIDE HOUSE, WOODSIDE
WAY, GLENROTHES, FIFE REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER FFE115604

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07712656 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0094

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 31st July 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 ....................

PARTIES . .' ’ . e

(1)

(2)

HC-ONE LIMITED, a company mcorporated under the Companres Acts in England and

Wales. {Company Number 07712656), having its fegistered office at Southgate House, Archer

- Street, Darlington, County Durham, DL3 6AH (the "Chargor").

MOUNT STREET MORTGAGE SERVICING LIMITED, a comipany rncorporated under. the'_' _
. Companies Acts.in England.and Wales (Company Number 03411668), having its registered
_office at 26 Red Lion Square, Lanidon, WC1R 4AG as. security trustee for the Secured Parties

under and in terms of the Facility Agreement (the "Security Agent”).

AGREED TERMS.

Definitions and interpretation

1.2

2.

Definitions

Iny t'his_ Standard | Security, unless the context otherwise reguires, capitalised.-t_erms- not- -
otherwise defined herein shall have thie meanings given to them in the Facility Agreement. It~

addition, the following 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 fo’ Ctause 111 (The_
Security Agent's Rights).

- "Facility Agreement" means the facility. agreement dated on or “about the effectwe date of
this Standard Security between, amonigst others, FC Skyfall BidCo Limited as Borrower, the - -
Chargor, Seulpter HC lnves’tments Sarl and Cttrbank N.A., London Branch.as ortgtnal

_lenders and the Security Agent (as agent and security agent). '

"Moveables" means any plant, machinery, equrpment furniture or- other moveable property '

onthe Property {whether-attached or niat).

h "Property" means the property described in the' Schedute

“Secured Liabilities" mearis all present and future obiigations and fiabilities (whether actual
or contingent and whather owed joiritly or severally or irr.any other capacilty, whatsosver) of

- each Transaction Obligor to arty Secured Party under each Finance Document.
' _"Standard Conditions" means the standard condifions as specified in Schedule 3 to the Act
" Construction -

{a) = The provisions of Clause 12 (Constructron) af the Facmty Agreement apply to this
Standard Security as though they were set ot in full in-this Standard Security

“except that refererices to the Facility Agreement will be construgd as references i '

~ this Standard Seetirity.

. ('b') o In this Standard Security, unless otherwise. Spectfled

()] the "Chargor”, the "Security Agent', or. any other person shiall be-
- construed o as to include its ‘successors in title, permitted assignees

- and permitted transferées to, or of, its rights anid/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 Secunty Agents in

-accordance with the Finance Docuiments;

'(i'i) : headings aré for convenience only and shalt not affect the interpretation’”
e ef this Standard Security; -
_'(iii__') . areference to aClauseistoa Cl'ause in this S'tandard'Semri'ty;- and-
- (iv'j . areference to-a Schedule'is to a Schedule to this Standard Security.

Trust

 The Security Agent shali hold the beneftt of. thls Standard Securtty and the beneﬂt of all undertakmgs. _
- unider this Standard Security on trust for the Secured Parfies (pursuant 1o the trust declared by the

Security Agent in Clause 29 (Role of the Agent, the Security Agent and the: Reférence Banks) of the

Facility Agreement as such trust may be amended, varied, supplemented or. transferredy o and .
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subject to the tarms of this Standard Secunty and the Finance Documents and. the Chargor hereby o
acknowledges such trust.

3. Undertaking to pay
_3.1_ Undertaking to pay

The Chargor undertakes to the. Secunly Agerit duly and punctually to pay or drscharge all'-
-~ Secured Liabilities which may from time 1o time be or become due, dwing, incurred or payable
. by the Chargor {whather as principal o surety and whether or not jointly with another) at the
times when, and in the currericy and in the fmanner in which, they are expressed o be due,.
owing, incurred of payable. .
- 32 Interest on Demands

If the Chargor fails to pay any sum on the due date for payment of that sum the Chargar shall

__pay interest on any such sum from the due date until the date of payment and such amount of
interest shall be determinied in accordance with the provrs;ons of Clause 8.4 (Defaiilt mterest)
of the Facility Agreement, :

3.3 Certificates : - .
Any - certification or. determination by’ the ‘Security Agent of & rate or amounf under this

Standard Security is, |n the ahbgence of manifest error, conclusive evidence of the: matters 1o
-whlch it re1ates . . .

4. - Standard Secunty
41 Standard Security

“ The Chargor as:a continuing security for the payment and d.rscharge of the 'S'e'c.:ured Liabilities
. hereby grants & standard security in favour of the Security Agent over the Property

420 Incorporation and variation of Standard Conditions :
(a) The Standard Conditions” ‘and -any Jawful variation thereof operatwe for the llme. o
: . being shall apply to the standard security granted pursuant to Clause 4.1 (Staridard. -
_ " Security). '
by - The Standard Ccndutmns shall be varied {to the extent permnted by the Act) ir

“accordance with the express provisions of this Standard Security and the provisions
" of tie Facility Agresment and the Debenture and the Chargor agrees that the

undertakitigs and the obligations ot the debtor's part and the rights of the creditor
-contained -in-the Standard  Conditions (as. thus varied)-shall be in addition to the .

" undertakings and obligations on the part of the Chargar and the rights of the

_ Security Agent respectively contairied in the Facility Agreement and the Debenture.

{e) - Inthe event of any conflict between the terms. of this Standard Security and_ the

- terms of the Facility Agreemaent of the Debenture, the Facility Agreemsnt or

" Deberture ghall {to the extent germitted by the Act) prevail.

Moveables

5.1 Dealmgs with Moveables

. {a) - Subject to Clause (b) below, if 4n Event of Defauilt is continuing, the Security Agent-
© - shall'be entitted {in-the name of the Chargor and in such manner and on such tenmis
as the Security Agent shall in its absolute discretion consider appropriate) {but shail
nat be obliged) to use, remove, stare; sell, dispose of; or otherwise deal with any
_ Moveables of the Chargor or any othier person 'which are onrthe Property. _
by The Security Agent shail subject to the: terms of the other Security Documents,
accotint to-the Ghargor far any price recgived by the Security Agent for any of the
- Moveables nét of the costs incurred by the Security Agent in selling or otherwise -
o : -+ dealing with the Méveables..
B2 Indemnlty : .
: The Ghargor undertakes to keep the Security Agent mdemmf‘ed against all costs ‘and o
expehses incurred. by the Secutity Agent and any claims made by any person against the
~ Becurity Agent in respect of any dealing by the Security Agent with any Moveables.
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I 6 Default .' N e N ) : S SRR

Without prejudice to the generahty nf Standard Condlhon 9(1)(b) the Chargor shall be held to be in
default for the purposes of this _Standard Security if an Event of Default is. continuing '

. 7. Redemption of Security e .
T On the rrrevocable and uncondmonal payment or dlscharge in ful! of all of the Secured.

: representatron or warranty by ahy Secured Party or any of its nominees, _shall discharge thrs
" Standard Security {ahd do. all such things and execute all documents as may reasonably be .
‘necessary to give effect to such discharge and, promptly following such actions; daliver to the
. Chargor all fitle documents, cerdificates and other documents. deposifed with the Security
_ ‘Agentinconnection with the Property). - . _ _

7.2 - If the Security Agent considers that any amaunt paid or ‘credited to it'is capable of being
aveided or.reduced by virtue of any bankruptcy, -insalvency, -liquidation or similar laws, the
liability of the Chargor under this Standard Security shall continue and such amount shall not '

" be considered to have been irrevorably paid.

. ___Contmumg securlty etc

B.1 This Standard Security and the covenants undertakings and provisions contained. in or
... granted pursuant to this Standard Security shall remain in full force and effect as a continuing .
.. security to the Security Agent for the Secured Liabilities and shall not be satisfied, dlscharged -
or affected by any intermediate payment or settiement. of account of all or part of the Secured '_
Liabilities (whether any Secured Lighilities remain outstanding thereafter) or any. other act,
" event; matter, or thing whatsoever, ‘except the discharge by the Security Agent of this .~
 Standard Security in accordance with Clause 7 (Redemption of Security). '

8.2 This Standard Security is in addition to and independant of, and shall not be pre}udu:ed by nor
- inany way exclude or_prEJudlc:e_ any other Security, guarantee, indemnity, right of recourse or
any other right whatsoever which the Security Agent may now or hereafier hold or Hiave {or
would apart from this Standard Securlty hold or have] from: the Chargor or any ‘ofher person in
o " respect of any of the Secured Liabilities. _
8.3 This Standard Seturily shall remairi valid and enforceable notwnhstandmg any change in the S

- name, composition or constitution of the Security Agent or the Chargor or any. amalgamation
oo consoli-dat‘io-n by the Security Agent or the Chargor with any other person.

9. Negatwe pledge ‘Disposals

The Chargor shall comply with. Clauses 22.3 (Negatrve pfedge} and 22.4 (Drsposals) of the Facnhty_
Agreement, save that any réfersnce to an "Obligor” therein shalf be deemed to be a reference to the
“Chargor. :

10. . Further assurance 'and"pdwe'r.df'attfo:mey S
101 Further assurance

_ The Chargor shall promptly on request by the Secunty Agent (actlng reasonably) at the cost .
of the- Chargor do and execute or procure to be done and exgcuted -all dcts, deeds,
- documenis and things, in each case in-form satisfaclory to the Security Agent and as the
" Security Agent may specify: .
{a) with & view to perfesting, improving, repairing, preserving  of protectlng this -~
.. Standard Securlty or its priority or otherwise with a view to giving full effect to the
" provisions of this Standard Security (including -execufing and delivering such fuither
or pther standard securities or other documents, whether to the Security Agent orits -
nominees or to any other person, in relation to-all or any part of tHe. Property os the
Securlty Agerit (acting reasonably} may specify whether generally of spemflcally) or

by with a_ view to -facilitating the realisation of all or any part of the Property or the
. exercise, or the' proposed exercise, of any of the dther rights of the Security Agent.
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16:2- Powerof'attorney -------------- e

C &) The Chargor irrévocably appolnts 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-make further appointments) on-behalf of the Chargor and in
its name oF otherwise; and at such time. and in such. manner as.the attarney may
think fit, to execute; deliver, perfect and do any deed, documerit, act or thing which. -
~the Security- Agent may, in - its ~absoclute “discretion, consider apprapriate . in:
~gonnaction - with: this' Staridard Security, all .or any part .of the Property or the
“exercise of any of the rights of the Security Agent, or which the Chargor is obliged’
to execute or do whether under this Standard Security or. otherwise (including the
“execution and delivery of standard securities, assignations, notices. or directions in. - -
* -relation to-all or any part ¢f the Property) where, in each case, the Chardor has riot
~“promptly dorie so. .. Without préjudice to the generality of its right to. appoint
"substitutes and- to -sub- -delegate, any person appointed the substitute..or sub«
delegate of the Security Agent shall, in connection with the exercise of such power
of attorney. be the agent of the Chargaor,

{b) - The Chargor hereby ratifies -and confirms and agrees to ratlfy and’ confrrm whatever
: any such-altorney shall do or purport to do-in-the exaercise or purported exercise of

all or any of the rights referred to in thls Clause 10 (Further assurance and power: of
atromey) '

103, Deiegates
' : References in Clauses 10.1 (Further essurance) and 10.2 (Power of en‘omey) to the Secunty -

- Agent shell include references to any Delegate.

1. The Security Agent's Rnghts

11.1 The Security Agent may at any time. deiegate to any person elther generally or specufcally. on
. such terms and conditions (including power to sub-defegate) and in such manner -as the =
Security Agent thinks . fit; - any fights (including the: power of atforney) from time fo time.
- exercisable by the Security Agett under orin connection with this Standard Security. No such
delegation shall preclude the subsequent exercise by the Security Agent 6f such right or any
- subsequent delegaltion or revocation thereof.

1.2 If the Chargor for. any reason fails to cbserve or punctualiy to perform: or to proclfe the
. dbservance or petformarice of any of the obligations expressed 1o bé assumed by if to the =
Security Agent, - whether under this Standard Security or otherwise, The Securily Agent shall -
“have the right {but shall ot be obfiged), on behalf of or in the namie of the Chargot or
_otherwise, to perform the obligation and to take any steps which the Security Agent may inits
absolute discretion consider appropnate with a view to remedying, or mitigating. the.
- conseguerces of, the failure, but the exsrcise of this right, o the fallure to exercise &, shall in
no cifcumstances prejudice. the Security Agent's. rights under this Standard Security -or
otherwise of constitute the Security Agent as a heritable creditor in possession:

12. Apphcatlon of monies

All maniés received of recovered by the Secunty Agent pursuant to this Standard Securlty shaﬁ_ .
{subject to the claims of any person having prlcor fights thereto) be spplied: in accordance withi the
‘terms of the Facrhty Agreemeni '

13. - Protection of third partles

13.1 No purchaser from, or other: person dealmg wrth the Security Agent sha!l he. concerned fo
enguire ‘whether any event has happened upon which any of the fights which they have .
exercised -or purported te exercise under or in connection. with this Standard Security has

atiser-or become exercisable, whether the Secured Liabilities remain outstanding, whether
. any.event. has happeried to authorise the Security Agent to act, whether any consents, -
regulations, restrictions or directions relating to such rights have been obtained or complied
with, or otherwise as 1o the propriety, regularity: or valrdrty of the exercise or purported = .
exercise of any such right or as to the application of any monies. borrowed or raised or other -
realisation proceeds.
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. purchaser of such person and shall relieve it of any obligation to see to the application of ary - ...

13,2 _ The reée:ipt' of :th'e_ Seﬁ:ufit_y Agent shall be an absolute and conclusive: di:sc'harge toa
monies paid to or by the direction of the Security Agent..

4. Security Agent provusnons

M1 The Security Agent executes thig Standard Secunty in the exercise of the rlghts powers. and
: atthority coriferred -and vested ifi- it. undef the Facility Agreement and any other Finance .
Documient for and on behalf of the Secured Parties for whem it acts. it will exercise its
powers, rights, duties and a'uthority urider this Standard Security in the manner provided forin -~ ~
the Facility Agresfment and, in so acting, it $hall have the protections, immunities, limitations
. of fability, rights, powers, authorisations, indemnities and benefits conferred on it under and
by the: Facility Agreement-and the other Finance Documents.

14:2° . The Security ‘Agent shall owe no fiduciary duties to the Chargor or any of its dlrectors '
employees, agents or affiliates.

143" - Notwithstanding any other proVISIons of this Standard: Secunty, in- actlng under and in
- actordance with this Standard Security the Security Agent is entifled to seek instructions from
the relevant Finance Parties in accordance with the provisions of the Facility Agreement and .
at any fime, and where it so acts o refrains from acting on tHeinstructions of a Finance Party. -
- or Finance Parties entilled 1o give itinstructions, the Security Agent shall not incur-any liability-
to any person for so acting or refraining from acfing. :

45 Consents vanatlons waivers and nghts

15.1  No consent or waiver in respect of any provision of this Standard Securlty shall be effectlve
- untess and wntil it is agreed in writing. duly executed by or on behalf of the Security Agent or;
inthe case of any vdriations and amendments only, by or on behalf of the Security Agent and
the Chargor. Any consent or waiver by the Security Agent urider this Standard Security may
. be given subject to any condifions the Security Agent (acting reasonabiy} thinks fit-and shal!

. be effective oniy in the instance and for the purpose for which itis grven

162 No failure to éxercisé, nor any delay in exercising, on the part of the Secunty Agent any nght-
_ or remedy under this Standard Security shall sperate as a walver of any such tight or.remedy.
. or constitute an-election to affirm this Standard Security. No-electiorn to- affirm this Standard~
Security on the part of the Security Agent shall be effective nless it is in writing. No single or
- partial exercise. of any right or remedy shall prevent any further or other exércise or the
exercise of any other right or rémedy. The rights and remedies provided. in this Standard -
Security are cimulative and riot exclusive of any tights or remedies: prowded by Iaw

16, Partial invalidity -

- I, at any time, any provision of this Standard Secunty is or becomes |Hegai invalid or unenforceable '
in-ariy respect under.any law of any jurisdiction; neither the legality, validity or enforcsability of the o
remaining provisions nor 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 Effective Date
17,1 Counterparts

This Standard Securlty may be exectited in any number of. counterparts and by each of the '
parties on separate counterparts.

17.2.  Delivery
. Where executed in cuunterparts

{a) . this Standard Security will not take effect - until each of the counterparts has been
delivered; . )

(b.)' - each.counterpart will be held as- undelwered until the parties agree a date on Wthh.
- -the couriterparts are to be treated as delivered; and

_ (¢} . the date of delivery may be inserted in the testing clause itv.the blank provided for the
' effective dateof this Standard Security.
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L . 13- . Presewation Df SECUrity . . . . ............................ B

A Immediate recourse o
' The Chargor waives any right it wiay have of first reguiring 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 claiming fram or.enforcing against. the Chargor under this
~ Standard Security. This waiver applies lrrespectlve of any law or any provision of a Finance
-+ Documentto the contrary. :
18.2- - Security held by Chargar . .
. The-Chargor shall not, without the prlor corsent of the Securlty Agent hold or otherWtse take
.- the benefit of ‘any Seturity 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 provision on trust for the Secunty Agent.

19, ___Assugnatlon o . o _
19.1 The Chargor shall not (whether by way of securrty or otherwise howsoever) be. entltted to-
: assign, transfer, ‘declare a trust over; or otherwise deal with, all or-any of its rights, interests or

obligatioris” under this Standard Security save, m sach case, in-accordance with the terms. of
the Finante Documents.-

192 The Security Agent may assign or transfer all or any of its rights and obllgatlons under this
- Standard Se_cunty in accordance with _the_F[nanc_e Documents to which itis a party. _

N 2'0_._. Noﬂces

“All notices: relatlng to this Standard Securlty (other than any calllng up nolices .or hotlces of default L
which shall be served in accordance with Sections 19 or 21, respectively, of fhe Act) shall be served_
in accordance wrth Clause 36 (Noz‘rces) of the Fagcility Agreement

21. Governmg Law

This Standard ‘Security and any non-coniractual obligatlons arising cut of or in connection W|th it shall .
be gaverned by and construed in accordarice with Scots ldw.

22, Consent to Reglstratlon

The Chargor congents to the registration of this Standard Securrty and of any certlflcate referred toin
Clause 3.3 (Certificales) for exeécution.
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23. -Wérfandice.'_ ...... SRR ’ o - . G

" The Chargor grants warcandice,
IN WITNESS WHEREOF these presents consisting of this and the 6 preceding pages and the
.Schedule annexed have been executed in -counterpart by the parties as undernoted, with an effective

date of T TFupiE L 201T;

Subscribed for and on behalf of HC-
ONE LIMITED

“on.. 2%%®§ ............ 2017

| %%Q&@(QQNQW &“'- 5 H Durecior

Dlrectar '

‘(Print Full Name)
“inthe preéence of:_'

‘Witness Slgnature ) R : L

Name: (LG‘)NLL&”\ m&. 17‘-" QNQLL:NN&N :

~ Address: A R

Subscribed for and on bshalf - of
 MOUNT STREET MORTGAGE .
- SERVICING LIMITED AS

"SECURITY AGENT

2017

SR TNOP AUNOHSST  .oovovroiimivvos ool roiomi e AUthOTISED
. (Pfint Fult Name). - - - Signatory - . L .. Signatory

in the presence of.

- Witness Signiature;
Name:
-Address:
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23. Warrandice
o ~The Chargor grants warrandice.

IN WITNESS WHEREOQF these presents congisting of this. and ‘the 5 precedlng pages and the -

- Schedule annexed have been executed in colnterpart by the partles as undernoteéd, with an effective -
~date of IO TJUNE 2017:.

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

PRSI ' DIfECIOr oottt i Director
(Pnnt Full Name) o '

in the pre-_s'e'nce of: .

Wifness Signature:
Name:
Address:

" Subscribed . for .and -on. behalf ‘of .
. MOUNT ~ STREET - MORTGAGE
SERVICING -~ LIMITED ~  AS -
SECU’RI YAGENT‘-

s ..... . Authorised . . Authorised .
(PnntFu!l Name) ~ . . . Signatory _ _ Signatory - -

in the presence of

- Witnéss Signature: -
 Name: Nicholas Maher
- Address:.
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. This is the Schedule referred to in the foregoing Standard’ Security by HC-One Limited in -~ :
| - favour of Mount Street Mortgage Servicing Limited as. Security Agent .

SCHEDULE
 The Property |
ALL and WHOLE the tenant's. interest ini the Lease between Libra Gareco GH3 Propeo Limited and

© “HC-One Limited dated 30 March 2017 of subjects kriown as Lomond & Woodside House, Woodside
- Way, Glenrothes; Fife registered in the Land Register of Scotland under Title Number FFE115604

S _D-i'ré_'c':tor (Chargor)

e e Adthorised Signatary
: . o ' (Security Agent)
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Thrs is the s::hedule ra’ferred to in: the foregmng Standard Security by HC-One Limited in
. favour -of Mount Strest Martgage Servicing Limited as Securlty Agent: .

SCH_EDU:LE
The 'Prﬁgiperty. |

CALL and WH@LE the tenant's mterest i the Lease betwesn L}bra Careco CH3 F’mpco Liritsd and
“HC-One Litited dated 30 March 2017 of subjects knawn as Lomond & Woodside House, Wosdside:
B Way Gienmthes Fife regrstered in'the: Land Registerof Scotland under Title Number FFE1 15604

- Direstor { Ghﬁa_ﬁgﬁjr)

nuthorised Signatory
_(_Sec.ur‘ity.Agent)_ _
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