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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3011034

Charge code: 0301 1034 0257

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2018 and created by TRUST INNS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st June 2018 .

Given at Companies House, Cardiff on 25th June 2018

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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by LA P

' TRUST INNS L!M!TED Jincorporated: inEngland: and Wales (Registered Number 03011034) and .
~having its Registered Office at Blenheim House, Ackhurst Park, Foxhole Road, Cherley, Lancashire

CPR7ANY (the "Chargor”); .

in favour of | | |
MACQUARIE EURO LIMITED as security trustes for itself and the other Secured Parties Uinder the _
Facilities -Agresment (the "Security Agent’, which expression shall include any person from timeto -
time appointed as a'successor; replacementor additional trustee in relation 16 the interests created by
this Standard Security);.
.IT IS HEREBY PROVIDED AND DECLARED:

I -'Daflnmons and. Enzerpretaimn

EERE | _ E}efmst:cns

_ i thiis Standard Security and in the' foregomg recitals, Unless tie context other‘w:se requ:res,
- the following words ghall have the. fol!owang meamngs :

{970 Act” émeans the Conveyancmg and Feudal Reform (Scatiand} Act 19?0
" “Event of Detault’ has the meaning given to it in the Facliies Agreement; o

“Facilities Agreement” means the facilities agresment dated on or around the date of this
- Standard Security between, inter alia, the Chargor as borrower and Magcquarie Bank
~Limited, London Branch as agent, original lender and mandaied lead arranger and the -

Security Agent,. under which facilities -of up to £62,000,000 are made available to the
L Borrower : : '

“Finance !}ocument“ hasthe meanmg given 1o itin the. Facilities Agreement

Landiord” means the part’y entitled to the interest of the landlord in térms of any lease o
'_the Security Subjects to the Chargor :

’Schedu!e frigans the schedu!e 1o, and formmg part of, this- Standard Secunty! e

and ob!igat org at any tirhe due, owing or incurred by the Borrpwer and by each Transaction
Obligor to any Secured Party undet any Finance Document and/or the Hedging
- Agreerrents, both actual and contingent and. whether incurred solely or jointly and as.
~principal or.surety or in.any other capacity except for any money or Lability which, i itwere -
" soinchided, would cause the infringement of section 678 or 679 of the _Compames Act 2006:

"Security Sub;ects means the subjects Iusted in F’art 1 6f the: Scheduﬂe

Act, each a “Standard Condition”; | |
| ‘Standard Secunty means this siandard secumy maiud:ng the ScheduE .
1é'-.32' Construction' .
T this Stanﬁard Securaty, unless a contrary infentlon appears ‘a reference o

1.21 words and expressaons defined in the Fac:mtses Agreement have the same



S - risanings when used in this Standard Security linless otherwise defied in this -
' ' ' Standard Security;

122 the principles of construct!on contamed i clause 12 {Construction) of the =~
' Facilities: Agreement apply equally to the tonstruction-of this Standard :Security,
except that references to the Facilities Agreement will be construed as references
. o this Standard Security;

. 1.23  any _“Char’g«br"' or any other person shall beé construed so as to include its

'  successoars in titls, permitted assigness and transferges and, in the Case-of the
. Security. Agent, any person for the time being appointed as Security Agent or

- Security Agents in accordance with the Finance Dotuments; '

S 424 losses” indludes I’c"ssesi',f:.acﬁcins', damages, claims, proceedings, costs, demands, -
E ExXpenses (inc%’uding fees}-anﬂ-éiabi!’ities and “loss™ shall be construed-accordingly;

125 ':the index to and the headmgs in thss Standard Secunty are inserted for
: " convenignce only and are to be igndred in construing this Standard Secunty and .

| 126 words importing the piufal shaii include the sangu!ar and vice varsa
' 13 _"!ﬂcarp{}rated Terms

Tris Standard Secunty shall be read tagether wath the Fa::shi:es Agreement and the whaie-

. “covenants, representations; warranties and undertakings relating to heritable and leasehold
“property of the Chargor and insurances contained. in the Facility Agreement shall apply to
the Security Subjects and shall be deemed to be incorporated herein mutatis mutandis, 1o
the event of any conflict between:the. provisions of this Standard Security and the Facilities.

Agreement; the provisions of the Facilities Agréement shall prevail. ' .

1.4 - Third Party Rights -
_ A Delsgate will have.'the"r'ight ‘o enfarce the provisions of this Standard Security which'are
. given inits favour however the consent of a Delegate is not required for the rescission or
variation of this Standard Security. - _
2. CovenantTo Pay'
 The.Chargor as pnmary abligor cavenants wuth the Secumy Agent {for the benafit of itsslf
and the other Secured Parties) that it will on demiand pay the Secured Ob!;gatmns when
- they fall duefor paymem _ : :
3. Chargihg Clause

The Chargor, as:$écuéiiy forthe payment and discharge of the Secured Obligations, grants
*-a-standard security in favour of the Security Agentover the Security Subjects.

4 _Stah.diard'éandiiiohs
- The: Standard Conditions, and any lawfui vanai:an thereef operative for the fime be:ng, _shail -
apply as varied by the terms hereof : '

5 intamatwn Of Security

- The Chargor undertakes m {iy intimate this Staridard Secunty m the Landlord and (n) prov:de o
“aceriified true copy of such intimation fo the Security Agent, both of which will bedone as
soon as reasonably practicable following the creation of this Standard Security and in any. -
case within 7-days of that date. - The intimation shall be miade by way of properiy {:ompﬁeﬁed

- notices based on the draft contained.in Part 2 e:sf the Scheduie



6.1 . The Chargor shall’ prompﬂy {arid- at its own expense) do all such acts or execute all such

© - documents {including transfers, charges, notices and instructions) as’ the Securﬁy Agent

‘may reasonably specify {and in such form as the: Security Agent may reasonably requure in
favaur of the Security Agent or ifs nommes(s}) .

R to perfect the Secunty created or mtended ta be created under or ewdenced by .
~ ‘this Standard Security or for the exercise of any rights, powers and remedies of
- the Seclrity Agentor thie Secured Parties pmwded by or pursuant to this Standard
- -Security or by law; and/«ar :

842 R facilitate the realisation of 't'he-.’se'curi:y Siibjetts.

8.2 The Chargor shall-take all such action as is available to it (including. making all filings and -
- registrations) as may be nécessary for the purpase of the creation, perfection, protectionor
maintenance of any Security conferred or intended to be Conferred on the Security Agent of

the Secured Parties by or purstant to this Standard Security.

7o Négaﬁve:?l’edge.
74" Duration of Undertakings

Al o the undertakmgs gwen in this Standard Securrty are: g;ven from the date of this
: _Standard Secuﬂy and for 56 !ong as any secunty constituted by this Standard Security -
“remalhs i force . . . :

- ".'Negaiivé Pledge

The Chargor may not create or agree 1o create or permt t SUbSIST any Se::urity or Quasu S

_ ‘accordance with the Fac litins Agreement of- wath the frior consef‘at of the Secunty Agent. .
7.3 Disposal Restrictiéns

The Chargor may not enter into a Single fransaction or a series of transactions (whether

. related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise

. dispose-of all or-any part of the: Security Subjects.except as specifically permitted by-and in:
- accordance with.the Facilities Agreemerit or with the prigr consent.of the Security Agent.

8 ':Aimrney

2.1 The Chargor Eny way of securrty, wrevecably and severaily appoints- the Sacurity Agent and
: ‘any person nominated for the purpose by the Secursty Agent {in writing and: signed by an
officer of the Security Agent) as its atforney {with full power of substitution and delegation) in
_its name and on its behalf and as'its act and deed to execute, deliver and perfect any deed,
. agresment or other instrument and to-do any act ar thing: _

AR which the Chargor is 'fegusred to do by the terms of this Sta‘ndard Secumy andfor
: the other Finance Documents; andf’or _ :

R R whsch is for fthe purpose of enabling the exercise of any ngh‘ts oF powers canferred
anthe Secur;ty Agent by this Standard Security or by iaw; . :

_ . and 'ﬁhe Chargcr“-ccvenams- with the Security Agent tc.ratn‘y- and confirm: all such ;acis‘ or
. things macdle, done orexecuted by that attorney. '



*Upori the occurrence of 4n Event of Default; the Chargor shall Be held to be i default within

* the meaning of Standard Condition 9(1 )(b} of the: Standard: Conditions: whereupon, and-
without prejudice to all other rights and powers of the Security Agent or otherwise; the
“Security. Agent shall be entitled to enter into possession of the Security Subjects and the

' Security Agent shall be able to take warrant of summary ejection against the. Chargor for the
“purposes of obtaining such possessson :

10 Protection Of Third Parties .~
164 No Obiigatlon fo. Enquwe

No purchaser from; or other person deahng wsth the Security Agent of any Deiegaie shall
‘be obliged or concerned to enguire whether:

: _'.'10.'1.1 _ the nght of the Security Agent or any Delega&e to exercise any of the powers '
- conterred by this Standard Security has arisen or become exercisableor as to the
prapriety or validity of the e‘xercise or. purpm‘ed'exercise of ‘any such power; or

"50.1..'2 any of the Secured: Obi!gatsons remain ouistandmg or be concerned with notlce 0
: ~ the contrary and the title and position of such a purchaser or othér person sha!i niot
- be impeachable by reference to any 05 those matters :

02 Receipt Conclusive

The receipt of the Security Agent &r ary Delsgate shall be an absolute and & conclusive
discharge to'a purchaser, and shali rélieve him of any obligation to see to'the application of

" gy monies or other conssderamn paid to or by the direction of the Security Agent or-any
‘Delegate. . : .

11 Protection Of Security Agent
111 - Role of Security Agent

The pravisichs set out in clause 28 (Role of the F'aciié'ty_A'gent;%he' Security Agent and the
Arranger) of the Facilities Agreement shall-govern the rights, duties and obligations of the
- Security Agent under this Staridard Security.

oz .Deiega’raon

- The Securaty Agerﬁ' may deiegate by power of attamey orin any other manner aiE of any af
the: powers, authoritiés and discretions which are for the time-being exercisable by it under
this Standard Security to-any person or persons upon such terms and conditions (including
‘the power 10 sub-delegate) as it may think fit. ‘The Security Agent will not be liable or -
.. tesponsible to the Chargor or any other person for any losses arising from any act, default,
omigsion of misconduct on the part of any Dalegate or sub-delegate of such Delsgate.
113 No Liabiity |
‘Neither the Security Agent nor any Delegate shiall be liable in réspect of any. of the Security
“Subjects or for any loss or.damage which arises out of the exercise or the attempted or
purported. exercise of, or the failure to: exercise any: of, their respective powers, unless
caused by its or his gross negligence, wiltul default or-fraud.
ALK S Possession of Security Sub ects

“Without pre]udace to clause 11.3 (No L|abaiaty) n‘ the ’Secuﬁ{y Agent or any Dei:egaté-enters_ :
- into possession of. the Security Subjects, it will tiot be: liable to account-as morfgagee in- -



12 ;App!ic‘a’tﬁian Of Enforcement Proceeds U _ L

121 _.-.Ordéi"ﬁfﬁﬁﬁﬁ(}aﬁdﬂ ' ) R o e . :

) Any maneys or other proceeds (whether cash or non- cash) recetved o reaﬁssed by the
Seciity Agent from the Chargor under this Standard Security shall be applied in the order
“and manner provided in the Facilities Agreemient:

122 | Suspense Accolnt |

223 - Untiithe Secured Obligations are paid in full, each Sectred Party may place and
keap (i the extent possible and for such fime a5 it shall determing) any recoverias
-orofherproceeds of enforcément {whether cash or non-Cash) receivad pursuant to.
this Standard Security or otherwise-on-account of any Chargor's liability In respest
of the Secured Obligations in an interest. beéaring separate” suspense account,
withouit having -any-cbligation to apply all or-any part of the same in.ov towards o
- discharge of the Secured Obligations. -

1222 I the jseou'r‘ity'creatéd by this Sta'ndard-Seéuﬁi:y is-enforced at a time when no
amount is due under the Finarice Documients but at the time when amounts imay-
Corwill become due, a Secured Party may pay-any recoveries orother proceeds of
enforcementinio a suspense atcount.

13 Profection Of Security
131 Continting Secunty

“This Standard Secunty is to be a contunu:ng secunty notwsthstaﬁdsng any miermedsate
. payment or settlerment of all or -any part of the Secus‘ed Obligations or any other miafter or
: --jthmg . . _

132 Other Security

13.2.1  This Standard Security isto be in addition to.and shall neither be merged in riorin. -
' - any way exclude or prejudice or be affected by any dther Security or other right
‘which-the Security Agent.or any other-Secured Party may now or after the date of
" this Standard Security hold for any of the - Secured Obligations. :
13.2.0  THis Standard Security may be. enforced agams? the Chargor wetheut first havmg:
récourse to any other rights of the Security Agent or any other Secured Party

133 _"Cumuiaiwe Pewers

1331 The powers wh;ch ihss Standard Security confers an the Sec:unty Agent and the- e
- pther- Secured Parties. are cumulative, without prej judice to their respective powers. -~
under the general law, and may be exercised ‘as often as the relevant person
- thinks dppropriate. : . '

1353.'2 :The Secunty Agent ard ‘the: other Secured Parties may, i connaction with the )
- exercise of their powers; join or.concur wnh any person i any transaction, scheme
or arrangement whatsoever,. . :

4333 The m’s'pectwe powers of the S"eCur'aty Agent and the otheér Secured Parties will in
rio cireumsiances be suspended, waived-ar otherwise prejudiced by anyih:ng othier
-~ than-an express consent.or amendmem . B



-1t any amount paid by the Chargor in respect of the Secured Obligafions is capable of being.

avoided or set aside on the liquidation or administration of the relevant Chargor of
otherwise, then for the purposes of this Standard Security that amount shafl not be -
considered to have been paid.

135 - -Discharge Candstlonai

oK any dsscharge reledse arrangement (whether in respect of the obligations of the Chargor
- or other Transaction Obligor, or in respect of any Security for those obligations or otherwise)
is made by a Secured Party in-whole orin: ‘part on the basis of any payment, Security or’
other disposition: which is. avoided or must be restored  in insolvency, liquidation,
administration of otherwise, without. limitation, then the liability. of the Chargor under this
- Standard Security will continue or be remstated agif the dzscharge release or arrgngement.
' had not occurred. .

- 1.3.6'_ : Liab:hty of Cha;gars

13861 The Chargor shaii be deemed tobe a prmcspai debmr and the. sole erlgmai and
independent obligor farthe Secured: Obligations and the Security Subjects shall be
deemed tobe a printipal Security 1or the Securad Obhgat:ons o

1362 The liaoility of ‘the Charger nder  this Standard Secuniy and the Secunty
' - constituted by this Standard Security shall not be impaired by any forbearance,

- neglect, indulgence, extension of time, release, surrender or loss of securities,
“dealing, variation -or afrangement by the Security Agent or any: other Secured:

Party, o by any cther act, event or matter whatsoever whereby the liability of the -

- Chargor (as a surety only) or the: Secisrity. constituted by this Standard Security (as -
gsecondary aor collateral charges only) would, but for this provision, have been

. discharged. . ' .

137 Subsequent Security - Ruling-off Accounts

+ |fthe Security Agent or any other Secured Party receives notice of any subsequent Security
. -orother interest affecting any of the Security Subjects {except as permitted by the. Facilities -
© Agreemegnt) it miay open g new dogount for the Chargor in its books. It it does not do so
~then {urless it gives express notice to the contrary to the Company), as from: the time it.
‘receives thatl notice; ‘all payments made by the Ghargor to-it shall {in the absence of any
express appropriation to the contrary) be treated as having been credited to a new account
aof the:Chargor and notas having been applied inreduction of the Secured Obligations.

{38 . - Redemption of Praor Charges B

“This Sec;unty Ageni may, at any time after an Evem of Defauit hag occurred redeem any :
prior -Security on or relating to dny of the Security Subjects or procure the transfer of that_
Security to itself, and may dattle and pass the accounts of any. person entitled to that prior

- Security. . Any account so settled and passed shall {subject. to -any manifest errcr) be.

“conclusive and binding on the Chargor. The Chargor will on denand pay to the Security

-Agent all principal monies and interest and all losses :ncudenta! to any auch redemptson of’
“transter. . :

14 SetOff

141 Any Secured Parly may set off any matured obligation due:from the: Chargor under the .
. Finance Documents {{o the extent beneficially. owned by that Secured Party) against any -

- gbligation (whether matured or not)-owed by that Secured Party to the Chargor, regardiess
ot the place of ‘payment, booking branch or currency of eitherobligation. [fthe obligations. -
are.in different currencies, the Secured Party may corivernt eithiér obligation ata market rate -
of ekchangein its Usual course cf business forthe purpose of the set-off.

g



442 i the relevant obligation . or liability of the Chargor is unliquidated or ‘Unascertained, the
. -Secured Party may set-off ‘the amount. which it estimates (in good faith) will be the final
amount of that obligation or liability onice it becomes liguidated or ascertained.

15 Changes To Patties
451 Assignation by the Se'c:Urity.A'g'ent

. 3The'_Se'c_ua“ity -Agént imiay ét_any time assigri or otherwise transfer all or giny-part of its rights
urider this Standard Security in accordance with the Finance Documents,

162 Changes to Parties

The Chargor authorisés and agrées 1o changes 1o parties under clause 25 {Changes to the
Lenders) and clause 26 (Changes fo the: Transaction Obligors) of the Facilities Agreement.
- and authorises the Security Agent 1o execute on its behalf any document required to effest
- ihenecessary transfer of rights o obligations contemplated by those provisions. .

16 - Currency
o161 Cornversion.

Al monies received or held by the Security Agent under this Standard: Security may be
~converted into” any other currency which the Security Agent considers necessary to- -
~discharge any obligations and' liabilities comprised in-the Secured: Obligations in that other
‘gurrency &t the Security Agent's spot rate of exchange-then prevailing for purchasing that

other currency with the existing currency.

462 NpDischarge

No payment to the Security Agent {whether under any judgment or court order or otherwise) -
- shall discharge any obligation or liability in respec‘t of which it was made unless and until'ithe
Security Agent has received payment in full in the currency in'which the obligation or liability
is' payable or, if the currency of payment is not specified, was incurred.. To-the extent'that - -
thie amount of any such payment shall on actual conversion info that curency. fall short.of
that obligation-or liability expressed in-that currency, the Security Agent shall have.a further
separate cause of action in relation to the shortfall and shall be enfitled’ to enforce the
security constituted by this Standard Security to recover that amount. -

17 . Miscellaneous
C474 - Certificates. Conclisive
A certificate o dstermination of the Sécurity Agent &s faany amount or rate under this
" Standard Security is, in.the absence of manifest error, conclusive evidence of the matter to
~which it relates.
A2 Invaiudsty of any- Provssson o
S any provss:an of this Stanciard Secunty s or becomes snvalid iﬁlegai or unenfcrceab!e i
.. ahy respect. under .any law, the validity, Iega ity and ‘enforceability of the remaining "
o pmvusuons shall not be affected or impaired in arsy way:. _
474 Covenant to Release L
Onée all the Secured Obligations have been paid infull.and nonie of the Security Agent'nior
“ary Secured Party has any actual or contmgem liability to advance further monies to, or

" incur liability on behalf of, any Obligor, the Security Agent ard éach Secured Party shall, at .
- the request and reasonable cost of the Chargor, take any action which is necessary to



RRERRR “release the Security Subjects from the security constituted by this Standard Security. -

18 Warrandice
© The Chargor grants warrandice but exceptmg therefmm the exi stmg lsases of the Secunty'-'-'- '
- Subjects detailed in Part 3.¢f the Schedule; :

19 Registration”
“The 'Chargo(toh&eﬁtsi fo the registration of this Standard Security, and any’ certificate
- refered o -under clause 17,1 {Centificates Conclusive), Tor exeeution and preservation.
20 - Governing Law And Jurisdiction

©20:1 . This Standard Security. and any dispute, controversy, proceedings or claims of whatever
nature arising out of or in any way relating to this Standard Security or its formation’
{including ‘any non-contraciual disputes or claims} shall be gcvemed by ‘and construed in -
accordance with Scots law: . :

202 The courts of Scotiand have exC!usive jurisdiction to settle any’ di'éputé'ari'sing' out of orin
' cohnection with this. Standard Security: (including a dispute regarding the: exastence valldity -
‘or termination of this Standard Security) (a “Dispute”). : _ S

N 203 . The parties 1o thls Standard Seauniy agree that the cour‘ts of Scotland ate the most, _' S
: - appropriate and convenient courts to settie Disputas and accordingly ne party will argue o
‘the contrary. : .

: 'iN W!TNESS WHEREOF These pmsems ccnsastang of this and the p;’ecedmg 7 pages iagether w:th o
- ihe Schieduls and plan are sxecuted as follows:- :

| BUBSCRIBED fgr and on behalf of

TRUST INNS LIMITED - R
At A ROl | BRMBALT WNIE “‘*?‘“"fz""’: :
Conthe . WAL day :

of . g 2018

Director
Fill Naive
i the presience'of-this Witness: A
TR iy wwmk;}(w i e _Wiiﬁ'éSs.
S . Full Name
Address

R A



. This is the schedule referred to in the foregoing standard security by Trust Inns Limited in -
favour of Macquarie Euro Limited (as security trustee)

Schedule’
Part 1

" ALL and WHOLE the licensed premises at the niorthmost corner of Dalry Road and Downfield Place,
. ‘Edinburgh-in the County of Midlathian kiown as Bensans (formerly the. The Balmoral Bar), Numbers- -
 One Hundred and Seventy-eight, One Hundred and Eighty and One: Hundred and Eighty-two Dalry
Roac’f situated on: the. grcu’nd ﬂoor with"in %he area. outlined in red o the pian annexed and sighed as
shown coiaured orange on the said plan {and which subjects have rio share in the- area of garden :
~ground shown delineated in green on. the said plan} which subjects form part’ and portion of the
tenement erected on the arés described in, disponed {Third) by and shown on the plan annexed and
signed as relative to the Feu Conitract between James Stesl, with consent and Willlam Shaw dated -
Twenty-sixth and Twenty-seventh days of Ottober Eighteen Hundred and Severty seven and
" recorded inthe Division of the General Register of Sasines applicable to the County of Midlothian on.
“Twelfth day of February Eighteen Hundred and Seventy-eight; Together with by way of conveyance
-and not exception {Onel the goodwill so-far as heritable of the said subjects; {Two) the whole fittings ~
cand fixtures. and the parts, privileges and perfinents and all rights common, mutiial and .otherwise:
effeiring thereto; and {Three) the Chargors whole right, title .and intérest, present.and future, therem
cand thereto; S _ :



............................ Forra-of Motice
SR T
Dear Sirs,
Notice of grant of standard security over[] o o

" Take ngtice that [ ], thetenant under alease between I 1 and. i 1 dated [1and registered in the Land
~Reyister of Scotland under Title Number [ ] {the "Lease”) has granted a-standard security over the:
“tenant's interest in the Lease in favour of Macquarie Euro Limited (as seturity trustee), dated { ] and.
“ctitrently undergoing registration inthe:Land Register of Scotland under Tifle Number’ { 1. -

' Please acknowledge receipt of th:s letter and confinm that by sugnang the acknow!edgemem an the.
attachied copy of this intimation and-returhing that copy to Macquarie Bank, [insert address]

for and on behaif of

L]

W hersby acknowledge the foregoing provisions of this Tatter.

“for and on behalf of

e

oo



................... Occupagiona!LeaseDetaﬁis [, ..

Lease among (i) thie said Trust inns Limited, (i) Bensons Bar (Edinburgh) and {iii) Catherine Gourlay
Limited dated 21 April'and 2' May 2017 and registered in the Books of Council and Session.on-9 May -
2017, as subsequently variedfamended.. ;
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