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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6D3XI3V

Received for Electronic Filing: 18/08/2017

Details of Charge

Date of creation: 16/08/2017
Charge code: 0771 2656 0122

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 DRUMMOHR NURSING HOME, 47A, DRUMMOHR
GARDENS, WALLYFORD, MUSSELBURGH, EH21 8BH REGISTERED IN
THE LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER MID164618

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

Electronically filed document for Company Number: 07712656 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0122

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th August 2017 and created by HC-ONE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th August 2017 .

Given at Companies House, Cardiff on 22nd 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 SECURiT’Y
by

HC- Oné leited |
- as Chargor
~ infavour of

“ Mount Street Mortgage Serwcmg L|m|ted o
- as Secunty Agent o

Drummohr Nursmg Home 47A Drummohr Gardens Wallyford
Musselburgh EH21 8BH (Operatmg Lease)
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. ..................... . STANDARD SE'-C:UR{TY_ B

() HC-ONE LIMITED, a campany mcorporated under the Companies Acts in Englang and
.~ Wales (Company Number 07712656}, having its registered office at Southgate Hotise, Archer
Street, Dartrngton County Durham, DL3 6AH (the "Chargor"). :

(2. MOUNT STREET MORTGAGE SERVICING LIMITED, & cormipany lncorporated under the
s Companies Acts i England. and Wales (Company Number 03411668), having its: registered
officé at 26 Red Lior Square, London, WC1R 4AG as security frustee for the Secured Parfies

undat and in terms of the Facrlrty Agreement (the "Security Agent”).

' AGREED TERMS

1. Definitions and interpretation
R Definitions '

In this Standard Securrty unless. the context otherwise reguires, capitalizsed- terms. not
otherwise defined herain shal! have the meariings given to them in the Facility Agreement. In
addition, the followrng termis shall have the meanings. ascribed to them below:

"Act' méans the. ‘Conveyancing and Feudal Reform (Scotland) Act 1970

"Delegate” means a dolegate’ or subdelegate appointed. pursuant to Clause 11.1 (The
- Security Agent's Rights).-

"Facility Agreement” fieans the facility agreement dated on or about the effectwe date of -

- - this Standard Security between, amongst-others, FC Skyfall BidCo Limited as Borrower, the’
.- Chargor,. Sculptor- HC Investments 8.4 vl and. Citibank, N.A., London Branch as orginal
- lenders and the Security Agent (as agent and security agent) '

"Moveables” means any plant, machinery, equlpment furniture or other rioveable property s
on the Property {whether attached or not).

"Propetrty" means the property descrrbed in the Schedule

- "Secured Liakilities" means all present and fufure obllgattons and Iaabrlmes (whether actual
. or contingent arid whither owed jointly or severally or i any other capacity whatsuever) of o
~ each Transaction Obligor to-any Secured Party under each Finance Documeint.,

o "Standard Conditions" means the standard conditions as specified in Schedule 36 the Act.
1.2 " Construction A - : S y
. {a). The pravisions of Clatise 1.2 (Construction) of the Facrlrt’y Agreement apply to this- -
- Standard- Sesurity as though they were set out in full in this Standard Securlty

except that refererices to the. Fatility Agreerment will be construed as referénces to
~ this Standard Security.

(b) in this Standard Security, Unless otherwise specified:
iy . . ihe “Chargor”, the "Security Agent”, of any othér pérson shall b -
: ~construed so as-to include its sugcessors in title, permitied. assignees
" and pefmitted transferees to, or of, its Fights andior obligations urder the -
_ Findnoe Documents and, in the case of the Security Agent, any person .
for the fime being appomted as Security Agent or Securrty Agents i
* accordance with-the Finance Decurments:

iy ; headings are for convenience only and shall riot. affect the mterpretatron'
- - ofthis Standard Security; _
i) a reference to a Glause is o a Clause in this Standard Security; and -
{ivj - areferencetoa Schedule is o a Schedule to this. Standard Security.

2 Trust .
. The SecurNy Agent-shiall hold the benefrt of this Standard Securrty and the beneflt of all undertakrngs :
uhider this. Standard Security on frust for the Secured Farties (pursuant to,the trust declared by the

. Security Agent in Clause 29 {Ralg of the Agent, the _Securrty Agent and the Reference Banksj of the
Facility Agresment as such trust may be amended, varied, supplemented or transferred)y on-and -
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- subject to the. terms of this Standard Secunty and the Finance: Documents and the Chargor hereby
acknowledges such trust,

3. . Undertaking to pay
341 Undertaking to pay _
' The Chargor undertskes to the Security Agent duly and punctually to-pay or discharge aII
~Secured Liabilities which may from time to time be or become due, owing, ihcurred or payable
_ by the Chargor (whether as principal .or surety and whether of not joiritly with another) at the. .

times when, and in the currency and in the manner in which,. they are expressed to be due
owing, incurred or payable.

“3.2° - Interest on Demands :
- If the Chargor fails to pay any sum on the due date for payment of that sum tha Chargnr shali-
. pay interest on any such sum from the due daté untif the date of payment and such amount of
... interest shall be determined in accordance with the provisions of Clause 8.4 (Defaut mteresf]-
... of the Facility Agreement ' : :
3.3 Cettificates R :
Any certification or’ determmatton by the “Security Agent of a rate - or amount urider thrs

.. Btandard Security is, in the absence of manifest error, con¢lusive evidence of the matters to.
" which i't refates, . .

4 _-Standard Securlty
T4 Standard Security

‘The: Chargor as-a continging security for the payment and dischafgé of the Secured Liabilites
. hereby grants a standard security in favour of the Security' Agent over the Property '
4.2" - Incorporation and variation of Standard Conditions

L Aa) _The ‘Standard: Conditions and any lawful variation thereof operatwe for the tima
. being shall apply to the standard security granted pursuant te Clause- 4.1 (Srandard

... - Security).
by - The Standard Condltmns shall-be varied (tﬁ the extent permlﬁed by the Act] in

--accordance with the express provisions of this Standard Security and the provisions
of-the Facility Agreement and the Debenture and the Chargor agress that the
‘undertakings and the obligations on the déblot's part and the rights of the creditor. -

“contained i the Standard Conditions-(as. thus varied) shall be. in. addition to the -
undertakings and obligations cn the. -part. of the Chargor and the righis of the

- Security Agent respactively contained in the Facility Agreement and the Debenitire.

ey .- - Ini:the event of any- conflict. between the ferms of this Standard Security and fhe

terms of the Facility Agreement or the Debenture, the Facility Agreement or -
. Debenture shall (to the extent permutted by the Act) prevan

5 2 Moveables _ :
5.1 Dezlings with Moveables _
-~ {a) Subject to Clause (b) below, if an Event of Default is continuing, the Security Agent

shall be entitled {in the-nameé of the Chargor and in such manner and 611 such terms
" as the Security Agent shall in #t$ absolute discretion corisider appropriate) (but shall
" “het be obliged) to. use, remave, 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 ather Security Dobuments
-account to the Chargor for any price received by the Securily Agent for any of the
‘Moveables’ net of the costs incurred by the Security. Agent in-selling of otherwise

_ dealing with the Moveables :

B2 -Indemmty L o _ . .

".The . Chargor undertakes fo- keep the Sewnty Agent mdemnlﬁed agamst a!l casts 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 Moveables. :
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6 Defau[t ..................... - . RS

‘Without prejudice to the generahty of Standard Cnndut:on 9(1 ){b) the Chargor shall be held to be oo :
défault for the: purposes of this Staridard Security if an Event of Default is.contiriuing. :

7. Redemption of Securlty

7.1 On the irrevocable and uncond|t|ona! payment or d:scharge in full of all of the Secured

. Liabilities, the Security Agent, at the request and-cost of the Chargor without recourse to any

e representatlon or warranty by any Secured Party or any of its nominees; shall discharge this

- Standard $ecurity (and do all such things and- éxecute alf documents as may reasonably be

" necessary to give effect to such discharge and, promptly following such actiong, deliver to the

" Chargor all title documents,. certificates and other dccuments -deposited with the Security
Agent in connection ‘with the F’roperty)

72 if the- Security Agent considers -that any amount pald or cred!ted toit is capable of bemg .
*avoided or reduced by virtue of ary bankruptcy, insolvency, liquidation or similar faws, the .
- liability of the Chargor under this Standard Security shall continue and such amount shall not
 be considered to have been |rrevocably pald :

8 Continuing securlty ete.

- 81 This Standard Securlty and the covenants undertakmgs and provisions contalned in or
' granted pursuant to this Standard Security shall remain in full force and effect as a _contlnumg_
security to the Security Agent for the Secured Liabilities and shall not be satisfied, dischiargsd -
or affected by dny intermediate payment or settlemenit of account of alf or parf of the Secured
Liabilities {(Whether ‘any Secured Liabilities ‘rerhain outstanding  thereafter)- or-any other act, -
event, matter, or thing whatsoever, except the. discharge by thie -Security Agent of this
© Standard Security in accordance with Glause 7 {Redernption of Security).

8.2 This Standard Security is in addition to and independent of, and shali not be prejudlced by nof
in any way exclude or pl‘E]UdICE any other Security, guarantee, indemnity, right of recourse or-
“any other right whatsoever which the Security Agent may riow or hersafter hold or have (or-
. wolld dpart from this Standard Security hold or -have‘)’ from the Chargor or any other personin
 respectof any of the Secured Liabilities. .
‘8.3 This Standard Securﬁy shall remain valid and erforceable notwﬁhstandlng any change in the
-hame, composition or constitution of the Security Agent or the Chargor or any amalgamation.
or conisolidation by the Security Agent ot the Chargor with any ather person. '

9. . Negative pledge; Dlsposais

. The Chargor shall comply with Clauses 22.3 (Negarrve piedge} and 22.4 (D.'sposals) of the Facmty_
_Agreement, save that any referance to an *Obligor” thereirt shalf be deemed 1o be a.reference to the
. Chargor. : :

. _1-0_.' - Further assurance and power of attomey _
10.1.  Further assurance

- The Chargor shall prompily on request by the Secunty Agent (actmg reasonably) at the cost
" of the Chargor. do-and execute or procure to be done. and. executed -all -acts, deeds,
documents and things, i each case in form satisfactory to the Security Agent and as the
' Securlty Agent may specify: . . N
(@) . with-a view to _perfecting, nmprovmg, repalrlng._ preservmg or - protect[ng this -
' - .Standard Security or its priority ot otherwise with a view to giving full efféct to the .
~ provisions of this Standard Security (including eéxecuting and delivering such further -~
or other standard securities o ather documents, ‘whether to the Security Agentor its -
nominees orto any other person, in refation to all or ary part of the Property as.the
.Secunty Agent (actmg reasonably). may specify whether genetally of ‘specifically}, or

by O with & view 1o facmtatmg the realisation of all or any. part of the Property or the
' exercise, or the proposed exarcise, of any of the ather rights of the Security Agent,
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B 107 Pdwér"o'f-attdrney' P

DR T {a) The Chargor irrevocably -appoints the Security Agent to be its attorney (with full
P - “power to appoint substitutes ahd to sub-defegate, including power. to authorise the
" persen so appointed to-make further appointments) on behalf of the Chargor and in
Jits name or otherwise, and at such time and in such manner as the attorney may
-~ think fit, to execute, deliver, pen‘ect and do any deed, document, act or thing which - -
" the Security Agent may, in its absolute - dlSCI’EtrUn consider - appropriate in -
connection with this Standard Secutity, all or ahy part of the Property or the-
exercise of any of the rights of the Security Agent, or which the Chargor is obliged.
‘1o execute or do ‘whethér under this Staridard Security or otherwise (including the
execution and delivery of standard gecurities, assignations; notices or ditections in’
relatioh 16 all of-any part of the Property} where, in each case, the Chargor has not
-promptly done so. Without prejudice to the generality of its right to appoint
" substittes and to sub-delegate, any person appointed the . substitute or sub-
- delegate of the Security Agent shall, in cornection w:th the exercise of such power.
" of attorney, be the agent of the Chargor.

“{b) . The Chargor hereby ratifies and confirms and agrees to ra’ufy and confnrm Whistever
' : any such aftorney shall do or purport to do in the exercise or purpofted exercise of -
_allorany. of the nghts refefred o in this Clause 10 (Further assurance and power of
attorney). : '

103 Delegates S
* References in Clauses 10:1 (Fun‘her assurance) and 10. 2 (Power of attomey) 1o the Security
Agent shall include references to any Delegate, '

' 11 ‘The Security Agent‘s nghts

111 The Securlty Agent may at any time delegate o any person elther generaliy or specifically, on
- such terms and conditions (including. power {0 sub-delegate) and-in such manner as the
Security Agent thinks fit, any rights (iricludirig the power of attorney) from time to- time
- exercisable by the Security Agent tinder or in connection with this Standard Security: No such
- delegation shall preclude the subsequent exercise by the Security Agent of such right or any ~
_ subsedquent delegation of revocation thereof. : '
11.2 it the Charger for afny reason fails to. observe or punctually to. perform or to’ procure the
: observance or performance of any of the obligations expressed to be assumed by it to the
“Security Agent. whether undet this Standard Security or otherwise, the Security Agent shall.
have the right {but shall not be obliged);-on behalf-of or in the name of the Chargor or
otherwise, to perform the obligation and to-take any steps which the Security Agent may in its
-absolite - discretion consider appropriate with a view to remedying, or mitigating the
conseguerices of, the Tailure, but the exercise of this right, or the Tailure 16 exércise it, shall'in
na- cifcumstances - prejudice the Security Agent's rights under this Standard Security: or
otherwise or constitute the Security Agent as-a heritable creditor in possession.

- _ 12, _Appllcatlon of moniés

All monies received .or recovered by the Security Agent pursuant to thus Standard Secunty shail- '
{subject to the claims of any person-having -prior rights thereto) be . applied-in ‘accordance with the
terms of the Faclllty Agreement: . .

13, Protection of third partnes

- 13.1  No purchaser from or other person dealing Wl’(h the. Secunty Agent shall be concerned 16
o enguire 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-or betome exercisable, whether the Secured Liabilities remain outstandirg, whether
any event has happened to authorise. the Security Agent. to act, whethér any. congents,
regulations, restrictions or directions relating to such rights have been obtained or complied
with; or otherwise as to the propriety, regularity or: valld|ty of the exercise or purported
exercise of any suchright or-as to the application of any monies borrowed or raised or othar
realisation proceeds.
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14,

' --The recelpt of the- Secunty Agent shall be - an absolute and conctusuve drscherge to-a
© purchaser or such person and shall refiave it of any abligation to see to the application of any
. monies paid to or by the direction of the Sacurity Agent,

' Security Agert provisions

141

142,

“14.3

15

The Security Agent executes this Standard Security in the e).cercise of the rights, powers and

. authority conferred and.vested in it under the Facility Agreement and any other Finance -

Dotument. for and on. behalf of the Secured Parties for whom it scts. M will exercise it

. powers, rights, duties and authonty under this Standard Security in the manner provided: for in
the Facllity Agreement and, in so-acting. it shall have the protections, imniunities, limitations

of liability, rights, powers, authorisations, indemnifies and benefits coriferred on. it under and
by the Facility Agreement and the Gther Finance Documents

The Seécurity - Agent shall owe no fiduciary duties to the Chargor of any of its dtrectors_
- employees, agents or affi llatee

' Notwrthstandmg any - other prowsrcms of th:s Standard Securtty, in actlng under and in
accordance with this Standard Security the Securlty Agent.is entitled o seek instructions from

the relevant Finance Parties in’ accordance with the prov15|ons of the Faciiity Agreemerit and

“at any time, and where it so dets or refraing from actirig i the instructions of a Finance Party

or Finance Parties entitled to give it instructions, the Security Agent shall nat incur any liability

- loany person for so acting or reframmg from acting.

Consents varlatlons wawers and rights

151

152

16,

No consent or wawer in respect of any prowmon of thls Standard Secunty shail be eﬂechve . .'

in the case of any vartatlons and amendments only, by or on behalf of the Security Agent and

- . thig Chargor. Any-consent or wahser by the Security Agent under this Staridard Security may
‘be given subject to-any conditions the Security Agent facting reasonably) thinks fit and shall

be effective only in the instance and for the purpose for which it is giveri.
Mo failure to exercise, nor any delay in exercising, on the part of the Security Agent any nght

.. orremedly 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 affirr this Standard

Security on the pait of the Security Agent shall be effective unless it i in writing. Na sifgle or
parlial exercise of any right or remedy shall preverit any further or other exercise or-the
exercise of any otfier right or remedy. The rights and remedies. provided in this. Stardard

_Security are cumulative and not exclusive of any nghts or raniedies provided by law.

_Partial'invalidity . .

If, at any time, any provision of this Standard Secunty is or becomes |Iiega1 invalid ‘or unenforceable

in-any respect under ary law of any jurisdiction, neither the legality, validity or enforceability of the

17.

. remaining provisions nor ihé legality, validity or enforceability of such provision under the law of any
. other jurisdiction wall in-any Wway be affected or impaired. .

' Counterp‘a-rts 'De.liv'e'ry. and Effective Date

17.1

172

Counterparts

This Standard. Security may be executed inany number of. counterparts and. by gach of the
parties on separate counterparts. . _ .

Delivery
" Where exécuted in counterparts E : . . .
{a) . this Standard Securtty will not take effect until each of the counterparts has been

‘delivered;

{b) - ‘each counterpart will be held as undeliversd untﬂ the parties’ agree a date on which

~the counterparts are to be treated as delivered; and

{6) B the date of delivery may be inserted in the testing clause in the blank prowded for the _ :

-effective date of this Standard ‘Security.
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18. . Preservation of security ... . N R

18.1  Imimediate recourse

' The Chargor waives any right it may ‘have of frrst requiring any. Secured Party {or any trustes -
or agent .on its behalfy fo proceed against or enforce any other rights or-security or claim .

" payment fronm any person before claimirig from or enforcmg against the Chargor under this

- Standard Seturity. This waiver applies- wrespectwe af any law or any provision-of a Flnance_

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

The Chargor ‘shall not, without the prlor cansent of thie Secunty Agent hald or otherwnse take:
the henefit of any Security from any other Obligor in respect of the Chargor's liability under

this Standard Security. The Charger wilt hold any Security and the proceeds thereof held by it )
i breach of this provision on trust: for the Securlty Agent

9. Ass:gnatlon N

19.1.  The Chargor shall not {whether by Way of secunty or otherwme howsoever) be entltled to'
assign, transfer, declare a trust over, or vtherwise deal with, all or any of its rights, interests or
obllgatlons under this Standard Securlty save,-in each case, in-accordance with the terms of
‘the Finance Documents. '

19.2 . The Security- Agent may assngn ofr transfer ail oF any of its nghts and obilgattons under thls
" Standard Secunty in accordance with the Fmance Documeénts to whrch itis a party.

20 - Notlces

Al notices: relating to this Standard Secunty (other than any calling-up notlces ar notlces of defauit
which shall be served in accordance with Sections. 19 or 21, respectively, of the Act) shall be served _
“in aceordance with Clause 36 (Nnrrces) of the Facmty Agreement S

A, '_ Governmg Law

This Standard Security and any non- ct)ntractuai obllgations arising out of or in connection with |t shall
be governied by and tonstrued in accordance with Scots .. : :

22. Consent to Reglstratmn

The Chargar consents to the registration of this Standard Secunty and of any certmcate referred to in
Clause 3.3 {Cerfificates) for executiofi.
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R '2'3_ Warrantilce N . .

. The Chargor grants warrandice,

. IN WITNESS WHEREOF these presents consnstmg of this: and the. 6 precedmg pages and. the
Schedile annexed have been executed in‘counterpart by the parties as undérnoted, with an effective
L dateof Y YW 2017

. ‘Subscribed for and'on behalf of HC- -
- ONE LIMITED

‘ o o komhedd |
| o an, 18 . Tawg 2017
\

ﬁﬁfﬂ Y M & E&W &“ }%I\?"\ Director

" (PrintFuil Name)

Director

: i'n"the_ presence of:

" Witness ignatuire — — - P
Name: ORGSR L Bt Y Gt mg MM e

Addres

Su.b.'scribed for and on behalf of

"MOUNT STREET MORTGAGE
SERVICING. LIMITED AS
SECURITY AGENT

B e e e L e

2017

AUIRGHSEE oottt ocrnrn, . AlthOHisEd
(Print Full Name) - . _ Signiatory - . S . Signatory

in the presence of:
Witriess Signature:. -

Name:
Address: .
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23, . Warrandice _
..~ The Chargor grants warrandlce

_ -'lN WITNESS WHEREQF these presents c:onsustmg of thzs and the B preceﬂmg pages arid the )
. Schedule annexed have beén executed in. counterpart by the pames as unidernoted, with an éffective

date of FBCTUOE 2017
‘Subscribed for and on biehalf of HC-
CONE LIMITED _ .
AR 2O
- by

_"D-ir:_ectar .Di.rés:tor'
{Print Full Namej ' . '

Hin {h_e presence .c)_f: o

~ Witness Srgna’ture
o Name:’
' Ad_ciress

| Sub&cnbed for and cm behalf af
MQUNT STREET MORTGAGE
LIM!TED CAS

- fames Buncle R
e L Authorised Authorised -
- {Print Full Namej. . Signatory Signatory

ifi the presenice of.

Witness Signature:
o Mame :
Address:  * WNicholas Maher -~
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_Thls is the Schedule l‘eferred to in the: fcregomg Standard. Security by HC-One Limited in '
favour of Mount Street Mortgage Servicing Limited as Security Agent

. SCHEDULE
The Property B
ALL and WHOLE the fenant's interest in the Lease belween FC Skyfall TA Limited and HC-One o
" Limited dated 30:September Z015 of subjects forming .Drummohr Nursing Home, 47A, Drummohr

Gardens, Wallyford, Musselburgh, EH21 SBH reglstered in the Land RE‘giStEI‘ of Scotland under Titls
Number MID164618

Director (Chargot) -

...... - Auﬁthoriéed Sig:nétory_
: {Security Agent)
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|
| . _ : .
| B - This I$ the Schedule: referred toin the foregomg Standard Securrty by HC—Qne lelted in
{ : : favour of Mount Street Mortgage Servicing Limited as Securrty Agent : :
| . .

o SC.HED_U-LE' -

‘The F"rop&rty

' ALL and WHDLE the tenants mterest i the Legse- between FC Skyfall TA L[mrted and HG-One

timited dated 30 Septeniber 2015 of subjects forming Drummehie Nursing: Home ATA; Drummahr

" Gardens, Wallyfard, Musselburgh, EH21 8BH regisiered i the Land R&gis’ser of Scotland under Title .
Numb&r MiD1e4g18 . . .

s Director (Chargon

Authotised Signatory.
| iSecurity Agent) _
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