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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6D3Y2WP

Received for Electronic Filing: 18/08/2017

Details of Charge

Date of creation: 16/08/2017
Charge code: 07712656 0123

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 THE ORCHARD NURSING HOME, LYCHGATE
ROAD, TULLIBODY, ALLOA, FK10 2RQ REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER CLK15499.

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 0123

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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................ STANDARDSECURITY .

PARTlES ............... e . . R :

(1} HC-ONE LIMITED 8 conipany mcorporated under the - Companies Acts in England and
:  Wales (Company Number 077 12858}, having its registered office at Southgate House, Archer
o Street, Darlington. County Duirham, DL3 6AH {the "Chargor").
“(2) MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorporated under the
' Companies Acts in England and Wales (Company Number 03411668), having ils registered
office at 26 Red-Lion Square, London, WCTR 4AG as security trustee for the Secured Parties
under and in terms -of the Facility Agreement (the "Secunty Agent").

AG REED: TERMS

1 _ Det"nltlons and interpretation

1.1 Definitions

Iy -this Standard Security, unless. the context otherwise reguires, capitafised terms not
otherwise definad herein shall have the mearings given to them in the Facility Agresment. I
- “addition, the followmg terms shall have the meanings asciibed to them befow: :

“Act’ means the Conveyancing and Feudal Reform (Scotiand) Act 1970,

"Delegate” means a delegate or. subdelegate- appomted pursuant. to-. Clause 111 (The.'- '
- Security Agent's Rights), | '

"Facility Agreement” mears the facultty agreement dated on or about the eﬁectwe date of .
1his Standard Security between, amongst others, FC Skyfall BidCo Limited as Borrower. the -
Chargor, Scutptor HC Investments 8.4 1l and Gitibank, N.A., London Branch as original
tenders and the Secunty Agent (as egent and secrity agent),

"Moveablas" means any plant, machtnery, equipment, furnjture or other rncveable property' )
_on the Property (whéther attached or not).

- "Propérty” mearnis the propérty descrtbed in the Schedute .

- "Seeurad Ltablltttes" means all present and future: obligations and Itabilities (whether actual '
_or confingent and whether swed. jointly or sevetally or in-any.other capacity whatsogver) of -
-. each Transaction Obligor to any Secured Party under-éach Finance. Document. '

_ - "Standard Conditions" means the standard conditions as specified in Schedule 3 to the Act.

1.2 Construction B . o o
{a) The provisions of Clause 1.2 (Construction} of the Facility Agreement apply fo this
Standard Security as though they were set out in full in this Standard Security

" except that réferences to the Facility Agresment will be construed as referonices to
" this Standard Security. .

(b)In this Standard Securty; Unless otherwise specmed

{i}- - the "Chargor', the "Security Agent”, or any other person shalt bei_ g
o -construed so as to include its: successors in t|tle petmitted 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 Securlty Agents in
accordance with the Finance Documents; '

' (i} . headings are for convenience only and. shafl not.e-ffect-the in'terp'rétation _ '
. of this Standard- Secunty. : :
iy areference to ! Clause is to a Glause in this Standard SECUFtty, arid .
vy . a refererice to a Schedule is to a Schedule to this Standard Security. -

2 . Trust . R _ . . : L
The Securtty Agent shall hold the beneﬂt of this Standard Security and the beneftt of afl undertakmgs .
under this Standard Security on trust for the Secured Parties {pursuant to the trust declared by the

. Security Agent in Clause 29 (Role of the Agent, the Securily Agent and the Reference Banks)-of the . .
Facility Agreement as such- trust may be:amended, varied, supplemented or transferred) on and

. sﬁma;&M's‘étmﬁos‘z i AQB



_ 'subjécf to the terms of thiS'.'S'té'hdard Security and’.thé Finance: Documenfs and fne Chargor hereby
- acknowledges such trust..

“3: - Undertaking to pay
31 Undertaking to pay

The Chargor undertakes to the Securlty Agent dufy -and punctaally to pay er discharge all’
Secired Liabilities which may from tifne to tirfie be or becorme due, owitig, incurred or payable
- by the Chargor {(whether as principal or surety and whether or not jointly with another).at the
‘times when, and in the currency and in the mannet in which, tHey are éxpressed tu be due,
- owing, incurred or payable.
32 Interest on Demands

" If the Chargor falls ta.pay any sum on the due date for payment of that summ the Chargor shall :
pay interest on-any such sum from the due date until the date of payment and. such amount of
interest shall be deten'mned i ‘accordarice with the provisions of Clause 84 (Default mterest) .
of the Facility Agreernent. -

33 _ © Centificates :
- Any' certification or - determrnatron by the Secunty Agent of a. rate or amount under thrs'_

- Standard Security is, i the absence of manifest error coticlusive evidence: of the matters to
e which it relates. .

4. '__Stanclard Secunty

4.1 Standard Security

The Chargor as a continuing security for the payment and discharge of the Secured Lrabrimes -
. hereby grants a standard security in favour of the Security Agent over the Property

_ 4.2 Incorporation and variation of Standard Conditions - : o
(a) The Staridard Condltmns and any Jawful variation thereof operatrve for the tlme _
““being shall apply to the standard security granted pursuant to Clause 4.1 (Srandard
. Seturity). .
by The Standard Condmons shall be vaned {to the extent permitted by the Act) in

~aucordance with the éxpress provisions. of this Standar_d Security and the provisions
~of the Facility. Agreement and the Debenture -and. the Chargor agrees that the
uridartakings and the obligations on the debtor's part and the rights of the creditor:
“contaired . in the, Standard Conditions (as thus- varied) shall be in addition to the
uhdertakings . and obligations on the part of the Chargor and the rights of the -
o Security Agent respectively contained in the Facility Agreement and the Debenture.
{c) In the event of any conflict betwaen the terms of this Standard Security and the:
" terms of the Facility Agresment or the. Debenture, the Facility Agreement or -
" Debenture shail {to the extent permitted by the Act) prevail, '

- Moveables

.51 Dealings wrth Moveables _
' ~ {a) ‘Subject to Clause (b} below, if an’ Event of Default is continuing, the Security Agent
' shall be entitled (in the name of the Chargor and in.stich manrier and on such terms
-as the Security Agént shall in its absolute discrétion consider appropriate) (bt shall

not be obliged} to use, femove, store, sell, dispose of,. or otherwise deal with any
Moveabfes of the Chargor or “any other person which are on the Property.

{b) ' The Secunty Agent shall. subjecl {o the terrns of the. other Secunty Documents

' Moveables net of the costs mcurred by_ the Securrty Agent i seflmg or otherwuse
dealing with the Moveables.

52 . indemmty : :
: . The Chargor undertakes to keep the Secunty Agent |ndemn|ﬁed agamst afl costs dnd

“expenses incurred by the Security Agent and any- claims made by any.person against the
Security Agant in respect of any dealing by the Security Agent with any Moveables.
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........ 6 -;Default o

Without ;)I'EJudICE to the generahty of Standard. Cond|t|on 9{1)(b), the Chargor shall be held to be i
default for the purposes of this Standard Security. if an Eventof Defaultis contmumg : :

. '7_.'__ _Redemption of Security

7.1 - On the itrevocable and unconditional payment of dlscharge in fuI} of all of the Seetred
Liabilities, the Security Agent, at the request and cost of the Chargor wittiout 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 o give effect to such discharge and, promiptly foblowing such actions, deliver to the
" Chargor all tifle documents, - cerificstes and other documents deposited with the Seourity -
Agentin connéction with the Property}. -

7.2 -l the Security Agent considers that any amount. paid or crednted to it is capable of being
avoided or reduced by virtue of any-bankruptcy, insolvency, liquidation” or similar.laws, the
liability of the Chargor under this Standard Security shall continue and such-amount shall not
be considered tej have been irrevocably paid.

'Contmumg securlty etc

8.1 ._ThIS Standard Security and. the covenants, undertaklngs and provisions contamed in-or
" granted pursuant to this Standard Security shall remain in full force and effect as a continuing
.- security to the Secufity Agent far the Secured Liabilities and shall not be satisfied, discharged -
~or affected by any intermediate payment or settlément of account of all or part of the Secured
" Ligbilities . (whéther any Secured Liabilities reimain outstanding thereafter)- or-any other act,
event, matler, -or thing whatsoever, except the discharge by the Secunty Agent of - thls
Standard Security in accordance with Clause 7 (Redemption of Security).

8.2 This Standard Seécurity is in addition to and ifdependent of, and shall nat be prejudiced by nor
: - In any way exclude or prejudice, any other Security; guarantee, mdemmty right of recourse ar o
any other right whatsoever which the Security Agent-may now or hereafter hold or have {or
would apart from this Standard Seeurity hold or have) from ‘the: Chargcr or any other persan in
- respect of any of the Sécured Liabilities.

83 - This. Standard Security shall remain valid and enforceable notwuhstandmg any change in the N
' . name, composition or constitution of the Security Agent or the Chargor or any amalgamation
or consolidation by the Security Agent or the Chargor with any other persor, -

._9. - Negative pledge; Dlsposals

The Chargor shall comply with Clauses 223 (Negative p!edge) and 224 (Dfsposafs} of the Facnhty '
~-Agreement, save that any reference to an "Obhgor" therein shall be deemed to be a reference o the
Chargor.

10. _ Further assurance and power of attorney_
104 Further assurance .
" The Chargor shall pramplly on request. by the Security Agent {aicting reasonably) at the cost .
- of the Chargor do and execute or proture to be done and executed all acts, deeds,
. ‘documents. and things, in each case in farm satisfactory to the Security -Agent and as the
- Becurity Agent may specify: _ _ _ .
(&) with -a - view. to perfecting, improving, repaiting, preserving  of. protecting ™ this
' - Standard Security or its priority or otherwise with @ view to giving full effect to the
provisions of this Standard Security (including executing and delivering such further
or other standard securities or other documents, whether to the Security Agent or its
nominees or to any other person, in relation to allt or any part of the Property as the
_ " Security Agent (acting reasonably) niay specify whether generally or specifically); or
{b) - with a view to facilitating the realisation.of all ‘or any part of the Property or the
- -exercise, ot the proposed exercise, of any of the other rights of the Security Agent.
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L _. 10-2 F’OWEI’ Of a“orney S T

- {a) The Chargot irrévocably 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 Chargor and in
its name or otherwise, and at such time dnd in such: manner as the attornay may
“think fit, to execute, deliver; perfect and do any deed, document, dct or thing which
the Security Agent may, -in.its absolule - discretion, consider - appropriate i -
connection with this Standard. Security, all ar any part.-of the Property -or- the - .
exarcise of any. of the rights of the Security Agent, or which the Chargor is obliged
"o execute or do whether undér-this Standard Security or otherwise (including the
execution and delivery of standard securities, dssignations, notices or directions in
relation to all ‘or 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. .
substitutes and to sub-delegate, any - person. appointed  the substitute or sub-
delegate of the Security Agént shall, in connection with the exercise of such power
of attorney, be the agent of the Chargor.. '

{b) - The Chargor hereby ratifies and corifirms ‘and agrees to ratlfy and confarm whatever' '
o afy such attormey shall do or’ p_urport to doin the exercise-or purported exarcise of .
“all or-any of the rights referred toin this Clause 10 (Further assirance and power of
L e atformey). ' '
0.3 Delegates S . )
- References in Clauses 10.1 (Funher assurance) and 10 2 (Power af attorney) to the: Secunty .
_ Agent shall include reférénces to any Delegate. -

. The. ‘Security Agent's Rights

11.1.  The Security Agent may at any tlme de!egate to any person gither generally or spemflcally, on
- such terms and conditions (including power to sub-delegate) and ‘m such manner as the
Security Agent -thinks fit, any rights {including the power of attorney) from time. to time
exercisable by the Secunty Agent under or in connection with this Staridard Security. No such.
" delegation shall preclude the subsequent exercise by the Sectrily Agent-of such right or any
- subsequent delegation of revocation thereof.

"2 the Chargor for any reason fails to’ observe or punctirally to. perform: or & procure the

_ observance or performance of any of the obligations. expressed to be assumed by it to the
- Security Agent, whether under this Standard ‘Security or otherwise, the Sectirity Agent shall

“have the- right {but shall not be obliged), on behalf of.or in the name of the Chargor of

- otherwise, to perform the obligation and to take any steps which the Security Agent may in its
absolute discretion consider appropriate . with a. view. to remedying,.or rritigating . the

" comsequences of, the failure, but the exercise of this right, or the failure to exercise it, shall in
no circumstances prejudice the Security Agent's rights urider this Standard Security or

" otharwise or constitute the Security Agent as a heritable creditor in posséssion.

12. ' Application of monies

“AlL monies recelved or recovered by the Secunty Agent pursuant to thls Standard Securaty shall
(subject to the claims of any persan having prior rights thereto) be applied in-accordance with the
tanms of the Fac‘li‘ty Agreement.

| 13. . Protection of third partres

13.1  No purchaser from, or cther person dealing with, the Secunty Agent shall be concerned to-
enduire whethar any .event has happened upan which any of the rights which they have
- exercised or purportad to exercise under or in connection with this Standard. Security has
“arisen of become -exercisable, whether the- Seclred Liabilities remain outstanding, whether
any event has happened to authdrise 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 to the. propriety, regularity or validity of the exercise of purported
éxercise-of any such right or as to the application of any manies borréwed or raised or other -
- realisation progesds. - ' :
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132 -The recelpt of he Seciirity Agent shall be an-. absotute and conclusive: discharge to a7

purchaser or such person and shall relieve it of any obligation to see to the application of any - - -
moniés paid to or by the direction. of the Security Agent. S

14, Security Agent provisions :

141 The Security Agent executes lh|s Standard Security in the exercise of the. rlghts powers and
o “authority coriferred and vested in it under the Facility Agreement and any ather Finance
Docurnent for. and on behalf of the Secured Parties for whom it acts, It wilt exertise its
powers, rights, duties and authonty under this Standard Security in the mariner provided for in
the Facility Agresnient and, in so acting, it shall have the protections, immunities, liritations
of liability, rights, powers, authorisations, indemnitiss and benefits conferred art it under and
by the Facility Agreerment and the other Finance Documents. i

142" The Security Agent shall owe no-fi duciary du‘aes 10 the Chargor or any of its’ dlrectors
~employees, agents or affiliates.

14.3 Notwﬂhstanﬂmg any- other provisions -of this Standard Securfty, in-. actlng under and in
" accordance with this Standard Security the Security Agent is entitled to seek instructions from
" the refevant Finance Parties in accordance 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 Party
*‘of Finance Patties-entitled to- give it instructions, the Secunty Agent shall not incur any liahility
to any persoh for so-acting or reframmg from act!ng

15. ~ Consents, varlatlons walvers and rights

- 151 No consent or waiver in respect of any provision of this Standard Securlty shall be effectwe '
: unfess and until it is agreed in-writing duly executed by oron behalf of the Secuiity Agentor,
in the case of any variations and amendments only, by or on bighalf of the Security Agent and. .
the Chargor. Any consant or waiver by the Security. Agent under this Standard Sécurity may.
be given subject to any conditions the Security Agent (acting: reasonably). thinks fit and sharl
" be effective only inthe mstance and for the' purpose for which it is given.

152 Nofailure to exercise, for any delay in exercising, on the part of the Securlty Agent, any fight -
' or Fernedy under this Standard Security shall operate as a waiver of any such right or remedy
or cohstitute an election to affinm 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 exeréise of -any right or remedy shall prévent any further or-other exercise of the
exercise of any other right or remedy. The rights and remedies provided in this Standard
Security are curiiulative and not exclusive of any rights or remiedios provided by law.

16, Partial invalidity _ S L

- I, at any time, any provision of this Standard Security. is or becomes illegal, irivalid or unenforceable
inany respect under any law of any jurisdiction, neither the legality. validity or enforceability of the
refmaining provisions nar the legality, validity or enforceability of such provision under tie law of any -
other jurisdiction will in any way be affected or i r)a'ired '

17. Counterparts Delwery and Effectwe Date L
17.1  Counterparts

This Standard Security may be axacuted in ahy number-of counterparts and by sach of the_ -
: pames on separate counterparts

172, Dalivery
. Where exetutad in counterparts:. -

< {a) thig Standard Security witl not fake effect untll each of the counterparts has been
N delivered;
' (b} each counterpart will. be held g undetivered until the parties agree a date on ‘which
" the counterparts are 1o be treated as defivered; and .
(€) - the date of defivery may be inserted in the testing clause in the biank provided for the_ R

effective date of this Standard Security.
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: T 18. .. Presewationof Se‘curity .................................

181 Immediate recolirse

" The Chargor walves any right it Ay have of first requlnng any Secured Party (or any trustee
. ur-agent on its behalf) to proceed against or enforce any other rights or security or chaim -
payment from any person before claiming from or. enforcing against the Chargor under this .
Standard Secunty This waiver applies irrespective of any law or any provision of a Finance
. Docurment to the contrary. . g
182 Security held by Chargur _
' . The Chargor shall not, witholt the prior consent of the Secunty Agent hold or otherwise take
the benefit of any Security from any other ‘Obliger in respect of the Chargor's Hability under

" this Standard Security. The Chargor will hold any Security and the proceeds thereof held by it
in breach of this provision o trust for the Security Agent

19, Assignation .

181 The Chargor shall not (whether by way of secunty or otherwme howsoever) be entitled to
- assign, fransfer, declare a trust.over, or otherwise deal with, all or any of its rights, interests or

. obligations under this Standard Securlty save, in-each. case, in accordance with the terms of

' the Finance Docurnents. . : :

19.2 . The Security Agent may a93|gn ar transfer all or any of its rlghts and obllgatmns under this
Standard Security in accordance with the Finance Documents to which it is a party. '

-20. Notices o e T

- All notices relating to this Standard Security (other than any calling-up notices or notices of default

.. which shall be served in accordance with Sections 19 or 21, respeclively, of the Ac:t) shall be served - -
in accordance with CGlause 36 {(Notices) of the Facility Agreement, o

~21. - Governing Law -

This Standard Security and any non-contractual obiigatin-ns.ari’sing' out of or in connection with it shall -
be governed by and -cohs‘trtj'edi in accordance with Scots law. '
22, Consent to Regtstratlon

"+ The Chargor canisents to the régistration of this Standard Secur:ty and-of any cemf' cate referred o in
Clause 3.3 (Certificates) for éxecution.
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23, Warrandice L L

The Chargor grants warrandice, L

IN' WITNESS WHEREOF these presents congistirig of this “and the 6 preceding pages -and the
Schedule annexed have been exacuted in counterpart by the parties as undernoted, with an effective -

date of Bo SunE 2017:

Subscribed for and on behalf of HC-
© ONE LIMITED

at. Lne&.@.ﬂﬂ ..... S remaainiias
on. 2% Tonk ...2017
U &Ml@...mnm“ fﬁleﬁ' Drector - Director
o (Print Full Name) o _ _ o '
in the prasence of: . _
 Witness Slgnature: _ ZAL
Name: C
' 'Addre's's:.
_'Subscrlbed for and on behalf of
' CMOUNT STREET MORTGAGE
SERVICING B LIMITED - A%
SECURITY AGENT I
R TS
On.. v rd
by
R . an y AUthI’ISEd _' ...... _.AUthDi‘.iSE"d'
_ (PnntFuII Name) " Signatory .. : . Signatory -

- frr'r'the' pre'sénc’é of: _
- Witness Signature:

Name:
" Address:




23. - Warrandice

‘ifi the préserice of
. Witness Signéture-"

.Address N‘acholas Maher

‘The Chargor grants Wa?rré_ndit:e.' :
~IN WITNESS WHEREGF these -presents consisting of this and the 6 preceding pages and the '
- Schedule anriexed have been executed in counterpart by the parties as undernoted, with-ar effective

date of Jo TIOWE 2017:

Subscribed for and on behalf of HC-
‘ONE LIMITED

e il "Dir'ect_af. o Dire’c_tdf
'(PnntFuliName) L '

-in- th.e' presénce of

Witness Signature:
Name: '

- Address;

Subscribed for -and on behalf of -
MOUNT ~STREET ~MORTGAGE
SERVICING . - LIMITED . AS
SECUZ:Y AGENT : '

| by g B LR N TSR
smphanmhage L LT
. . Authorised DS RY 1 bt {3 e 1y [-1-1s]

) (Prmt Fu!l Name) . _ ~ Signatory . - P . Signatory

Name;.
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" This is the Schedule referred t‘o‘-'iri_' the foregoing Standard Secufit'y 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 in the Lease bétween FG Syfall TA Limited and HC-One
_Limited dated 30 September 2015 of subjects forming The Orchard Nursing Mome, Lychgate Road, -

. Tullibody, Alloa, FK10 2RQ registered in the Land Register of Scofland - under Title Number :
“CLK15499 o S S _ : S ' ' '

' _ Director (Chargo'r} _ .

e, 'A.u'thdr_ise&Signatof'y'
L . ' [(Security Agent) . .

S6018°6-04 58856052 1 AQE:




SCHEBULE

The 'P:rope ry _

ALL and WHOLE ‘the tenant's interest jn the Lease between FC. Skyfall TA Limitéd and HC-One -
Limited dated 30 September 2015 of subiacts forming The Orchard Nursing Horie, Lychgate Road,

This-is the Schedule referrad to-in the fomgomg Standard Secur[ty by HC-One Limited in
- favour of Mount Street Mor‘tgage Servicing Limited as Qenurﬂ:y Agent

. TuEEthody Alloa; FK10 2RQ regisiered in the Land Register of Scetland tnder 'Trtte Number -
---CLK15489 . o . o

S6015.6:04 5AB4E052 1 KOB

Dirgctar. {Chargor) .

) _ e Althoriged Sigmatbr'y

{Security Aganty -



