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Registration of a Charge

LLP name in full: CABOT HIGHLANDS LLP
LLP Number: S0300920

Received for filing in Electronic Format on the: 02/11/2023 XCFETGXM

Details of Charge

Date of creation:  31/10/2023

Charge code: S030 0920 0007
Persons entitled: ~ VICI LENDCO UK LLC
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JONATHAN HEANEY

Electronically filed document for LLP number: S0300920 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO300920

Charge code: SO30 0920 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 31st October 2023 and created by CABOT HIGHLANDS LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by
The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 2nd November 2023 .

Given at Companies House, Edinburgh on 3rd November 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804
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For and on behalf of Burness Paull, I certify that thisis EXECUTION VERSION |
& true copy of an original document, save for the s o
- information redacted pursuant to section 859G of the

.Cﬁm;}anies Act 2006. a%’\ww /

i’f&iﬁ{)‘l‘ iiE&%ﬁM&N DS LLP
. a8 Qﬁmg{;r

in f%w-(}ﬁr of

' VICILENDCO UKLLC
as Lender

" BOND AND FLOATING CHARGE
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: -s.«,y.: SURREI _____________________

(- {i‘z&ﬁ{}’r ﬁfﬂﬁLAW{}% 2323? # lirmited liabil ity partnership, registered number SO300920, _
- having its fegistered office at {Z‘&hﬂt H;ghiam& i}awm%, %ﬁwmegﬁ Scotland,. E‘if‘l" T {Eﬁa L
“{“Ihargw”} o . . .

i _f&s;f:mr of

@) VICI LENDCO UK LLC, a Delaware limited liability company, having an addiess at 535
' ~Madison Ave, 20th Fl, New York, New York 10022, USA (the “Lender™) S

o ﬁtiﬁé}@&zggygmm T?i;‘&_’f‘: |

(AT tha Lender has ag;"efﬁ{i ar will agm& to wiake 4 imm ﬁndﬁr iha Loati &gmﬂmfmi {as defy a*aﬁ:d_'
' %}%‘;i(}w:} : .

N { By one (}f the ﬂﬁi}l”id‘i‘t i g;sreuzd&nt o ﬂw ava;iai}iht}, of tﬁe %mm referred 1o in g}aragfagh {é‘i} ;ﬂ}{)w :
is that the iﬁ‘h&rgm gmm& {o the Lﬁfﬂéﬁﬁr t‘%us bond and ﬁwtmg aﬁhargﬁw

CNOWIT S HEKE&‘% &f}&[ﬁ?‘;} AND DEﬂEARf{} AS iz"{}i i{}%"%

. [N E}E%*iﬁi’ﬁ{iﬁﬁ AND E.N?ERE’QETATEGN. -
L1 In ﬁ?i‘i:».’s-inéié’ﬂ%ﬂﬁﬁ%:_ o
L ‘:‘&dmiﬁimﬁ#&tér-’* méa;ﬁs; any administrator 'aagziﬁé_ﬂi@d prirsiant to this Instrument;.

“Event of Default” means any of the events referred to in clause 6.1 of i?ﬁa-iﬁ;:;aﬁ' Agreement L
Following expiry of any applicable cure period and only while such event iscontinuing;

“Expense” or “Expenses” mean the total of the followitig:
A&y any commission and other char pes which Lender may fmm titmé 10 time charge 10 tﬁéfﬁaﬁg@% '
in the ordinary: course of the Lender’s business in E’&%@é‘fﬁt of the Secured L iahilities or mz}»

service pmvzd;mi by ixméar tothe O hargarj L

{b} any costs, s::iaargezz and ERpUnses im;urre;i by the im’tﬁar in connection with %éw iuﬂmﬁ{”}i‘ doing.
©anything fo protect this Instrument or to obtain gossession of of sell or c:iez& {m ,:my other way
_'aﬁa:xw&d hy this imtrumaﬁi} wﬁ:ii ‘i%}% Secured. kﬂ%t&, :

N “Li}aﬁ Agm&zmmt" means i%sa £4, i}ﬁﬁ} 000 toan agmﬁmmt dated onor aiﬁﬁui the. aia‘{ﬁ: {}ﬁ’ ti‘m
o Q&afgm 3 execution of this fi“tﬁ‘tf‘iimk?ﬂt baiw%ﬁ the € hargm A the iﬁm‘%ﬁr '



“Insuramces” means the C hargm s interest i all contracts and gmimm% of insurance which dre
from time 1o time tkén out or effected b}f ot on behalf of the Chmgw it mgﬂamm with the
3 '&ﬁatzraé Assets;. - RERRTERARE : '

“‘imem@t"’ Means aﬁ}f sHm s:}f mm‘z&}f g&va&sie i ibg Lﬁﬁdﬁr iﬁy way z}f tﬁiﬂma? ng}m téw ‘éfzmmd -
- Liabilities; : '

| EReceiver” means any receiver or administrative receiver appointed in respect of the Secured
Assets (whether pursuant to thm Eﬂsﬁmmﬁ*m ;mrsa,zam fo any statute, b}f # conrt t}themgﬁe}
N ﬁm:i includes gmnt receivers; S ' T

 “Secured Assels™ mieans the whole of the '@fﬂfﬁﬁfﬁ}}(iﬁu fuding uncalled capital }'ﬂvh%é?x“ﬁéa? may
~from time to time, while this {lharga 15 i1 f{;me, b mm;;rzwé inthe pmpmy and ;mdmakmg:"
: é;}f‘ iha Chargor: and o : : .

_“ﬁ'ﬁmmti Liabiiﬁiﬁ” rﬁmﬁﬁ all or any money and Habil ities which shall from time to time
{and whether onorat. aﬁgf time after demand) be due, vwing or incurred in whatsosver ranner

. tothe Lender by the i’?z&rgm whether actoally or ﬁzmtm,g‘g:ﬁti}% selelvor 3(};;}%13 and whether as

- pringipal, guarantor, cationer or surety, including any money or §1a§;;§1£ws of the Chargor to'a _

. third party which have beer assigned or novated 1o or otherwise vested. in the Lender, and.

. including discount, comrission and other lawful charges or expenses which the Lender may in.
- the course of 115 business charge of incar in respect of any of those matters ot for keeping the
_{‘*hary:}r S a»cmum,, t@g&iiwr with imer&si ﬁ;‘mi‘i them and Fxpenses mé&ﬁﬂg to thent. -

e .{’:ﬁﬁgzmmmg _
223 Capimiigad te:mm daf‘ ne{f i the Loan f%gr%mw%: have uﬁiem é?&??ﬁmi}‘ {ieﬁ:f‘émﬁ in this
imtmmﬁm the same mmnmg ini zhzx fz‘;*«smmem - : : '
122 Uniessa zzm‘iﬁr&ry indication a!g};}fegrs;'any r&_?ﬁf&;}m in this Instruemént to:

(a)  the™C ﬁ&i"gm‘”a‘ﬂé' the “Lender” shall be %:f}mf?aﬁd' 50y &s' to-mchide their
' 'rﬁﬁpmzwa suCcessors in title, pemm@é &&ﬁ%mﬁ‘ﬂﬁ and permitted transferees;

by a “;ﬁar&m”‘ includes any individual, firm; company, corporation, government,
. state'or agency of & $tate or any association, trust, joint ventire, consorfium or
- partnership (whether or not having separate legal personality}.

123 All documents réferred to - in this lnstrument include (without prejudice to any
prohibition on amendments) all amendments however furidamental to include such’
documents, ;mﬁzzdmg any amendient gmmézr%g §<::r m&y mu@a% 1 the amount {::vi a

'. facility or aﬁy a&:iéiﬁmra&i i’ami}ty : ' '

124 The é:ém‘?‘ %‘Eﬁg_“ﬁﬁﬂﬁﬁiﬁ* m'ﬁa'&s'&ny' security created by this Instrument,

O



B e . A _g’ﬁ reference 10 dﬂ}f a%@i i;ﬁius%s iiza context. otherwise re:z:gufrﬁts includes any present :

o

41

42

4.3

o zmﬁ Future astel.

126 '%? the 'f;wé%af 's::mzﬁ'iﬁé'rs that an amount paid. to it ora Receiver is likely to be avoided
U ok otherwise sel aside on. the liguidation or administration of the paver or ofherwise,
- then that amount will 6t be considered to have been. xrrew}mi} y ;)aaé for the purposes -
Coof thm Instrument, o - SRR - L

: 2;2‘?_ Uniless the context a}ﬁwrww rﬁ*@wrﬁa ;sg i"{?ﬁﬁmﬁiﬁ m 4 %ammg% %mt it udf:& the.

' ;}ww&d& uf sale a'f“ that Seuﬁe{i Asset.

-E{}z\@i}j o

“The Chargor ?&erebv binds itself aaé 11*5 successors and, %@a&smm whﬁmmﬁwr o g,say amﬁ '

- _émh&rga the Semur%::d T.iabifities to the. Lmdm

?aragfﬁp?z ‘M {}f"‘é{:hfﬁéﬁa Bl w i%’m %z‘;:g%}%mmy Act {imﬁ-{?ﬁ‘;}{?m%ﬂ 'F:;y Schedule 16 10 iﬁfié |
Enterprisé Act Rﬁﬁ ).shall apply to this Instrument which is accordingly 2 qualifying Tloating
j charg,@ : i . . _ S

: memcﬁmm A

The €k argor as security for ﬁ%ae }my!m’:ﬁi zﬂiﬁf dt‘%ﬁ;ﬁ&?ﬂgﬁf of al iha ﬁzewrﬁd L z&fm‘imm ﬁeﬁﬁ:}y :

graﬁig n §”a~s@ our (}f the imnéw a floating: ahﬁrg& over ziw Secured ﬁﬁﬁm

o "&iﬁim“iftw;ﬁw&}{;ﬁ Mi} RANKING i)i?‘*_-%’?*fi;.émz’l”iﬁﬁ. CHARGE -_

The Q%ﬁéﬂgﬂr agrees that it shal It be prohibited ﬁmm granting or ér‘mt%ﬁgéﬁ}#séqﬁﬁ'ﬂ% to the date

- of execution of this fasteument any fried *Seﬁ%.gut‘it}} or any other floating charge over ihe Secured -
: ﬁs%m ot any part or parts of them, other than in favour of the Lméar or in favour of another

' §§§'§F5{3ﬂ ﬁmi Wii?% i,%m g%ﬁi}f‘ W{"Eiiﬂﬁ r:.,mxsmi f;ﬁf iikﬂ mn&&“

} Aay fi "x:eé s%uﬁz}f graﬁmﬁ by the i,%ngm i favour of ti“w };waiﬁr (%%ﬁﬁihﬁr before or af‘ia»:f the

- date ai &mcmrw {}f this §mtmm€ﬁt} s%m i1 rank in ;}rwmy to this %&{mﬂty

Inthe &v%m th ti’se Chargor g;"&%‘ii& of c:t*&&w& a;'iy fixed: Sﬁmmy or ﬁ@atmg g%\arge in %}rsz&ch csf _

| the prohibition fa Clause 4.1 or with the consent of the Lender under Clause 4.1 but with no

written agreement of the Lender as to ﬁ:%;ﬁ mzﬁemgﬂ s of thern, this Instrument shall rank in ;}ff:}mg

1o that fixed wm;nty ‘QI‘ ﬁﬁatmg, {Zhi:‘%i’gi‘fe _

iﬁ"iiﬁ?ﬁﬁ’f&iﬁi‘%{;s o

_' 'Thtﬁ fhargaf ifmmky t;miemakﬁs t %%w Lmsjm zhm anless mhamim mﬂmf cal Iy pﬁmzmé m_ o
- thé Loan %@r&:ﬁmﬁm it shall: o :



0 8 keep all of the Secured Assers i good and substantial repair andi m good Wﬁ;‘iﬁ% order
and condition, ﬁrﬁaﬁda‘y Wear aﬁd toar mﬁmpm& :

. -:‘?3‘-2-'_ 0, w;thﬁui the g:srmr mr;ﬁ:ﬁm consent 0‘? the Lﬁméw Emwmeﬁ cautioner, gu&f&ﬁtf}r or
' - surﬁty for :&ny p&mﬂfi ﬁr‘m o7 mmpaﬁy, _ o o

513 ok, w;ih{i)ut the mmr wrzmm consent af th& Lmzdﬁr undemkex any ab%zgmen o emy
' third party whereby the Chargor’s rights to recover or take payment of any monies due o
o which may beeome due to the C &a;‘;ra;* from any debtor of ih& ﬁha;‘gﬁr are ;maigmﬁﬁ{i .
OF su?:mr&%mawé to the s;kmms {rf siich i%zm% g:}atty, '

514 payall mﬁtﬁk vaies, taxes, levies, &%Sé;ﬁﬁfﬂﬁ'ﬁiﬁ, imp{mf%ﬁ{aﬁﬂ and oufgoings whatsoever, _
' * whether governmental, municipal or otherwise, which may be imposed upon or payable -
- in respect of the Secired Assets asand when the same shall beconme pavable, taking
it account agreed gwrm{:’za of grace (if any) and also ;:xﬂm‘iuﬁﬁv pay and é?ﬁﬁhm‘gﬁ all
- debts and obligations whick by law may have priority over this Security;,

- 5.15  insure and kéep insured such of the _.gaﬁz;raé Assets as comiprise heritable and veal,
- mioveable and personal property and effects of every deseription with underwriters,
- insurance companies or other instrers fo be approved by the Lender against loss or
 damage by fire and such other contingencies and risks @5 may be requested by the
Lender in-their full reinstatement value of for such insured valie as the Lender may
specify oragree feont time to Hime {8 wriling for the time being with the m;:cr&s% of the
ﬁmifwzr snéar&ﬁté o the }}0}%{335 or g}{}!lcm or ﬂi}{ﬁ‘d a5 the Lﬁnder may feqa%‘i

5.1.6 'ﬁzji ¥ pay a%i g}rﬁm;ﬁms and s ;}&y&b & for ﬁm pm&p&;}&% of any g%%&ﬁfﬁﬂw‘% and -
o produice the receipts therefor or gﬁm evidence of payment to the Lender within fourteen.
days of being requested by the Leader so fo do, and not do anything or omit 1o do
N aﬁyﬁimg in or upown or relating to the Secured Assets or any p&rﬁ th&m&f which may_"
renider aﬂy mwmncm void or voidable; ' '

517 vt wi&ﬁﬁati&‘& ;3'1“5{}!‘ Wﬂ%ﬁ consent of the Lender. sell, transfer, lease, hire out, lend,
- discount, factor, charge of otherwisé dispose: of, deal in of remove dll or any of the
Secured Assets, other than in the {tafémary course of bui‘sméﬁ& aﬂé '

RS ﬁi}t.ii%z the E,-ﬁﬁ'é%:f of .'&ﬁ'yj f?ﬁﬁ%&{;!é.i}r-éé&%&&eﬁﬁ g}r.c};}e::rty the iiﬁe-m which. is registered
' _ atH:M. Land Registry (England and Wales) and of any agp%%s&iié&whicﬁ may be made
to record or register at HM. Land Registry or any other Tand registry (including the -
Hegister of Sasines aﬁr;ﬁi the Land Register of Scotland) the title o any frechold or -
teasehold or other” ;:m@er%y r}wwé hy it and to ;}f&ium to-the Lender the relevant
official c.f:;g}y of the title; - SR S '

519 'nﬁtéfy ffie Lﬂ-ﬂﬁm‘_ @_f&ﬁy trade matks registered or applied to be registered in the register

© o maintained under Section 63 of té}f’:_-%ﬁ{ié_ﬁ Marks Act 1994 at any time prior toor affer
“the date of this Instrument in the United Kingdom and, within 14 days of recsipt of a

Cwritten request from the Ledder requiring it to do-go, deliver 1o the Lender along with



52

54

------ such notification’ Form T™ 74 (or mmi& m?zar f‘am as m&f hﬁ gr%%rshazﬁ by he Ragzstmr

SRR - -of Trade Marks forthe registration of the pmaurb&xﬁ particulars of the grant ﬁf asecunty

interest (whether fixed or f%z}mmg} tinder Section 75 of the Tiade Marks Aet 9*%5%},
-éts!y completed and ready fo be mgfwd and &éxg&&%hﬁﬁ by the i‘.ﬁﬂé& 10 the Complrofler
- Ceneral of ?ﬁi@f‘{%’% §i§ﬁ3§gm arid Trade "ﬂarks éﬂ’ie’ﬁ :

| 5.1.10 '-'maiﬂigi_iﬁ.itﬁ.ﬁ{imm of maiﬁ interests {ﬂﬁM% {fas ﬂf‘;&t term is used in Regulation (EUY

2015/848 of 20 May 2015 on insolvency proceedings (recast), as th&i_rﬁgwm&m{haﬁ _ |

“effect in the UK following its import into UK law by the European Union Withdrawal -
- Act 2018 and as amended by the Insolvency {ﬁmm&msm} {(EU %xzt} E&guia&mm 2019

'{Sf ’?i}i‘%?fié%ﬁ}} incthe Ussited. %mgfiﬁm

E‘%ﬁfgfhﬁfg;}r wiil Qbmmz and gﬁrﬁ}m in all ra%pec:%:s I’%ﬁﬁ‘iﬁfi\eﬁ and other covenants and

stipulations and bur dens for the time baing affecting its Heritable, ﬁ'ﬁ:ﬁhﬁi& or %eas;ﬁ%mid property

or the mode of use of the enjoyment of the same or affecting it moveableor personal property.

or ity anmiiary or connected ﬂghts and will not, without the prior consent in writing of the

Lender, enter into any onerous or restrictive obligations with regard thereto and the Chargor
will not do or suffer or omit to be done any act, mater or thing wixé;fe%}y afiy provisiciis of any

Act of Parlizrient, order or mguimmﬁ whatever from fine to ixrsm i f@mﬂ aff&:mm;w such

pmp@rty oF rxg?;m shall be mfrmga&

“The f‘h&rgcr will notify the Lender prompily in the event of any creditor exercising diligence

against it or any of the’ ‘Snmr&d Agsers W?!ﬁf’%‘%&!‘ ‘;Em&{ﬂé or i@%{ﬁag any %iﬁ;}ﬁ w%;mh might be o

A f\;ﬁx;;emeé o E@a{i ‘;%zﬁamm

The © hargf}r will mhfry the Lamdar pmmptiy of iim zzzmgmﬁitmn iay i s::;sf any %ser;taiﬁe, frechold
or leasehol é ;}f@;&&f‘t}g : -

_ The ¢ hargm wzf% if the &wé&; ‘%ﬁ} m;mmg fiﬁ;}i}ﬁzi‘ with ?}‘iﬁ L@ﬂéar all certifi cales, ﬁeeds and

other &ﬁaammﬁs {}f title of waﬁenm af’ ﬁwmmhm in relation 1o all oF ;my s&f ii‘m gﬁwreé Agseis.

e &mmw

_ W:ii"i{mi ;}msz{izw to any t}f stz; e:}th%z" r;gh:s} remedics or gmwer% the. Lez}ém shall be entitled tz}'
hold all surms which are now or which may at any time ﬁar&aﬁﬁr be at the credit of any account
Car aceounts in'the name of the Chargor with the Lender 4y security for the Secured Linbilities |
and to &pgﬁy without notice o the ﬁ&az"gm any such sums in and towards discharge of the

Secured Liabilities: The Lender shall not be obliged to-exercise its rights under this Clause 6

(8et-Off), which shall be without prejudice and in addition to any right of set-off, compensation,

combination of accounts, lien orother right to which i 45 atany time otherwise entitled (whether

by operation of law, contract or otherwise),



Sz

i)

72

ﬁﬁwﬁﬂﬂ;@eﬁ&&m& |

I addition m zm;y smmwfy pmmsmm mmemmg eafame&bfmy oF aﬁaﬁhmenz t?m; &&aﬁﬂﬂi}“ '

“shall become enforceable. upon.and the Tender’s powers of- ag;vg;}mmmmﬂ i Gk wsr zgghia and
' gm%wm shall %aez:{:smﬁ wz:msai&}ﬁ at any time after: S :

7.0 the m‘;uﬁém'&:ﬁf an Event of ilﬁesf"auﬁ; i}r'- .'

C I3 the receipt of any request from the board of directors of the C?aaﬁgﬁf; or

1A the taking (or purpoted taking) by any person of any step towards the winding up or

 dissolution of the Chargor or towards the appointment of any administrator, trustee,
administrative réceiver, receiver, ?iqméamr or ti‘se iﬂiﬁﬁ o the Chargor or the wh@}f: or
any ;:szm: @f‘ its gr@pe:’w ' o

~and the Lender may iheﬁ-{i:;{ as soon thereafter as permitted by Jaw) by iﬂﬁémmﬁmt in writing
appointany person or persons (if more that one with power (o act both jolatly and separately)

to be an administrator of the Chargor or (subject, if applicable; to Section 724 of the Insolvency
Act 19867 & receiver of the Secured Assets, In addition, and without prejudice 1o the fﬂfegﬁmg-

provisions of this Clause 7. i, in the event that any person appointed to be a Receiver shall be

removed by a court of shall otherwise cease Lo act as such; then ih& L &ﬁdé’:ﬁ‘ %&mi be eﬂiat&z{i B0

to a;&pmm another person as Receiver in his p?aca

An &&mmmmﬁw &sh:a}} %mw am% be @mtaﬂmé to exereise, in aaié;ti{}n 1o and without Himiting all

the powers of an. adminisifator under the. Insolvency Act 1986, all the powers of & receiver m“ié@i“ a

Schedule 2 of the En@ﬂiwnﬁy Act 1986 and a Receiver aim‘ii have and be entitied to exsicise, in

addition o and without linyiting all the pé}w&ﬁ; of a receiverunder Schedule 2 of the {nmivaﬁﬁw :
Act 1986, all the gmwa—:m of an admitistrative recéiver set out in Schedule | of the Insolvency -

- Agt 1986 together with {in ﬁ:z%;hﬁf mwj the g;a;:wm to exereise any powers or rights incidental to
- awmrﬁaig} of the Secured Assets, inc ﬁdmg {as regards shares and other. %&ﬁﬁ?itlﬁ&} any wzmg-

?"1gj§t% or mghm of enfammg the same together with p@w&y o

T2 Er?zpiﬁmmf _&ﬁﬁ.fmﬁﬁmE% all or any ﬁfﬁw; {fiﬁargmt%;' powers and/or rights andfor

mhﬁgmi_{ms 'ﬁm’iex‘ any a:;:mimi:t or other agmgzmam:fgﬁﬁ ing a part of the ﬁﬁmumd A.a’aets&:;. '

7.2.2 - make By mrangﬁmem or compromise which he sh:ai? thm&: exgmdmﬂf of or in i‘%ﬁp&ﬁi’_

-~ of émy claim: by ot against the {l‘hmgw

P23 p‘rmma%ﬁf ;}{“{is{:gim the. fﬁ;ﬁﬁaﬁéc}ﬁ of aﬁy-ﬂwzwmmﬁy ar mr}mmiwﬁ; '

724 subscribe for or acquire for cash or otherwise any share capital of such new company

- or corporation in the namie of the Charger and on s %ﬂhaif’ am"ifw in the ﬂame{g} ef &
m}mzmﬁa{a} or imﬁ?ﬁ*e{%} f’“ﬁ}r it : ' -

725 gféig ;an;%gﬁ} transfer, iﬁxé;:.ﬁaﬁgﬁ, hire out, grant feases of or otherwise dispose of or

- realise the Secured Assets orany part thereof to any such new company or Gorporation:



..... and accept as consideration. ér part of i%w wz’smdamﬁcm therefor in the name of the
B .. Chargor and on its behalf and/or in the z%ame{i;} of any nomines(s) or trustee(s) for ity
C any shares or. fhﬁhﬁr Shares in any such company of corporation or alfow the payment
- of the whole or afy part of meh mmi{iﬁmz@ﬁ e} mfﬁam zi@f&rr&a:i ar (ﬁﬁiﬁﬁ&ﬁ(ﬁn’?g ’E}y Wiy

of logn or {féﬁ%}i or gredit;

726 doallsuch other acts and things as he may consider iecessary or desifable for protecting
o realising the Secured Assets, orany part thereof, or incidental or conducive tw any
' of the matters, powérs or awthorities conferred on a Receiver under-or by virtue of or
'-'pumimzt to- this Instrument and exercise in relation to the Seoured Assets, or any part
-thereof, ai? stich powers and authorities and do all sich zhmgg ds he would be capable
B 4 e::wmsmg or doing if b he were the absolute beneficial owner of the same amﬁ use ﬁ'm :
name mf‘ the Chargor for all and aﬁy of the mzr;wszas ai&resmd ' '

12T c‘:i}z‘wﬁm@-aﬂ_'-e'xéimiarﬁimfy' gﬁmml m &ming of the '{iharg;m:;
728 acquire any gswgmrzy on behalf of the Chargor; -
subiect a’%wayé to the rights of the Lenderas holder of ﬁjiig Security.

73 To the extent that any of the Secured Assets i:éﬁéﬂ%i;tﬁ& “financial collateral” anid. this
jnistepment and the obligations of the Chargor hereunder constitute a “security linancial
collateral arrangement™ (in sach case as defined in, and for the purposes of, the Financial
Collateral Arrangements {N{z.'z}ﬁeguﬁaiiwsfﬁ{}ﬁ? {S1.2003 No. 3226} (the “Regulations™ the

 Lender shall have the righf to-apprepriate all orany part of such finanéial a{ﬁiiﬁﬁmf i br fowards E
discharge of the Secured Liabilities and may exercise such a{*ighﬁg to appropriate upor giving -
written notice 16 the Chargor. For this purpose, the parties agree that the valie of such financial
collateral $o appropriated shall be (a) in the ¢ase of cash, the amount standing fo the ¢redit of
eachof the relevant accoiints; together with dny accrued but unposted interest, af the time the
right of appropriation is exercised; and (b} in the case of any shares, stocks; debentures, bonds
or other securities or investrenis, the market price of such shares, stocks, debentures; bonds or
other sectirities or investments deterinined by the Lender by m‘%ﬁmme to a public index or by
guch other protess as the Lender may select, including independent valuation. In each a.m& the
partics agree that the method of valuation g;mméaé Tor i this Tnstroment shall mmiztﬁi& @

- 'a&mmﬁmaﬁv f“ﬁ&ﬁi&n&i}iﬁ method of vaézsaﬁwn faz‘ the purposes of the Rﬁgaiaﬁws

B OFFICE {}F'ﬁmﬁivm-_

81 Any Receiver appointed under Clause 7 {Enforcement) shall be the agent of the Charger forall _
purposes and {subject to'the provisions of the Insolvency Act 1986) the Chargor alone shall be.
responsible for his contiacts, engagements, acts, omissions, defaulis and losses and far
liabilities incuired by him and for his remuneration and his costs; charges and expenses and the '
Lender shall not incur any izabsizty for those (either to the. hhargﬁzf o any other person) by
reason of the Lender makmg hig z&pg}ﬁm’{mwi 45 such. Rm&w&r or fm‘ any. g:}ihﬁr regson
whitsoever, : REREERE ' o



. fm}» Reﬁmxm ﬁ;%;i}miﬁiﬁd uﬁéw {? ?az&ga ? {&nf‘mwmwi? shal i E:;a entitled to remuneration  for %m
“gervices and the services of his firm appropriate 1o ﬁ’iﬁ rﬁgg‘;{%mﬂﬁhtm favelved. %ui::s;s:m fo .
L Sfmtzaﬂ&g of the Eﬁwivmmyﬁsi 1986, the remuneration of the Receiver gy be fixed by the
“Lender (aird may be or include 4 commission calculated by reference to the gross amount ofall
motiey received or otherwise and may include remuneration in connection with claims, actions
o pm»::wdmgg made or bmugﬁi agairist the Receiver by the Chargor or any other person or the '
performance or ciﬁc;hﬁrgﬁ of any obligatioh zmgm&ﬁ ipon hitn by statiite or otherwise) but siich
- remuneration shall be payable by the Chargor alone and the amoint of such remuneration shall o
* form part of the Secured Liabilities and accordingly be secured o the ﬁ&fcwﬁ{% Maﬁzu und@r ‘i%‘zxe
' ﬁ{}a‘img a%aargﬁ donstituted E&y thiis. instmmem : o

- A CAPPL FCATION OF § wm&mm*m i’ﬁ{}{""%ﬁﬁﬁﬁ

A -Aﬁi'mfzﬁ%{é@ received by ﬁw Lender cﬁ* any Reseiver &lsm%e:‘% or by v%m;e:'mf‘ﬁsi@ Tnstriment
o fﬂ%lmwmg enforceiment of the security hereby granted or of any security 1Rtﬂf&$‘{ constituted 3
: pursuant hefeto shall be-applicd, subject fo the claims of 2 any creditors ranking it grwsm foar
- pari g;mgzg_wz_%h the claims of the L@.ﬁ.ﬁez‘ ami@r. this !ﬁsimmmf,,_ i the .fe:}éig:mmg. arz:ifas.__

R RN .ﬁrs%: it or towards payment of all costs, charges zmzi expenses of ot mmémm to i:h&-: o
appointment of the Receiver and the exercise of all or any of hig ;}g}wwa, ma:%mimg his
remurieration and all {}mg{aﬁgg paid i}gf and’ %mi&ﬁ%‘i;m mwm&zﬁ by him as'a result {}f '

' Sii@%} gxercise; ' ' ' '

Gy ﬁéﬁﬁﬁﬁzéiyz{ isi or towards satisfiction of the Secured Liabilities in such order as the
) Lender shall fnits absolute diserstion decide; and

Cga thirdly, any surplus shall be paid 16 ibé%ﬁ%mgm’ or any i%ﬁ%%ﬁ?‘?t“ﬁfﬁ;ﬁﬁ- entitied thereto.

9.2 Nothing contained in this Instrutnent shall limit the right of the Receiver or the Lender (and the -
' Chargor agknﬁwzﬁdgw that the Hecelver and the Lender are so entitled) i and for so long as
the Receiver or the Lender, in their dgsamtmm shall consider it appropriate, to place-all or any
monies arising from the ﬂnﬁbmgmeﬁt of the securily interest hereby granted o any security
created pursuant to this Instrament into-a suspense adcgunt, without any obligation o apply the
- same of any part theteof in or fowards the discharge of any of the Secured Liabilities.

10 . PROTECTION OF SECURITY

:E_.Qk-_‘%' " Th security created by and any sécurily interest constituted pursuant to this Iistrument shali
be 4 continuing security notwithstanding any settlement of account or other mafter or thing
whatsosver and in particilar (but without prejudice to the generality of the far@g@t%} shatlnot
be considered satisfied By an intermediate repayiment or satisfaction of part onfy of the Secured
Liabitities and shall continug ia full force and effect until tofal and frrevocable satisfaction of -
‘alt the Secured Liabilities. - | S

162 "i“}fzi_é.-ﬁ;misfé:‘iy'c;rafa’!lﬁ&”tﬁy and any security interest constifuted plrsuant 1o this Instrument shall -
be i addition to and shall not in any way prejudice or be prejudiced by any collateral or other



s

security, right or rémedy which the Lender rmzf oW OF 4t any fime hazwﬁ'er hold for all orany

partof th&: %ﬂaurﬁé Liabilities,

No ?a?’ﬂm on the pﬁﬂ:ﬁf the Lender to exercise and no ééiay ort its part i exercising any right,
) z*ﬁ:mmiy, pcﬁ}war or }:}rw é?ﬁfﬁ L&%‘%iﬁﬁﬁi of ;;ime;aﬁ% 10 1%@1& inairgmfwm 4 gmy mmm émum@m s‘ei.ﬁmg

»»»»»

o &ﬁ}; &mgl@ or ;‘;m‘tﬁﬁ EXercise Qf any ng%zi of mmﬁﬁy zr&uiu&ﬂ any aﬁzs&r or ﬁﬁﬂ%i&?f exervise

106

thereot or the exercise of any other vight or reriedy. The rights and remedies provided in this
_Emimmm and any such other da&mmwi ate msmuimwf: and nat exclusive of a;‘;}f right ar
. remigdies provided. §}y faw, ' AR T

If the Lender receives oF is eiwmaﬁii fo be. af?&smfé by ﬁmiw Wheﬂwr a::mai or mnﬁmzztiw of
any xabﬁﬁxqum%t %’sﬂ{:um}* of other interest affwmg any ;mrt of the Secured Assets and/or the :

prm%é@ of salels) thereof, the Lender: Yy Hpett & new aucount of accounts in the name of the

thiz Emimmem i hﬁeufiw

Neither i:’%éﬁ"«;ﬁ:caﬁzycrﬁaiﬁﬁ by, nor any security interest constituted pursuant to, this Instrament
‘nor the rights, powers, discretions and’ mm&dt% conferred upon the Lender by this Instrament
orby idw shatl ?3@ discharged, img}aimd or mth&rw&% afl %’actsd by reason of.

: ZQ,& i mi}f ??ﬁ-ﬁ{ﬁ?&t 4’::-1" fi umraéfs;e%mﬁz_;y?, gﬁar‘&ﬁ;ﬁfgﬁ.'Emifmfm%%y o {}ﬁmr ﬁg&é s,:?-r mmedy held by or

available. to the Lender being or becoming wholly or in part void, voidable or
unenforceable: on any ground ‘whatsoever or by the Lendet from time to time
exchanging, varying; realising, releasing or failing to perfect or enforee any of the same;

- 31%}.5;3 i:%n% Lender wm;}a}ﬁnﬁmg with, {iz%m?g:ﬂg or r%lea&mg or vamsag ti’w %;&bzhz}e of, or-

grammg any timg; indulgende or concession 1o, the Chargor or any other person or

- renewing, deteriining, virying or increasing any accommodation o transaction in any.

manner whatsoever or mmasrrmg in - accepting . or varying any . Compromise;
' .ﬁf&”&%’égﬁﬁwm or ﬁmﬁémﬁm o (}msitmg 5] t::laim of gniforee ;mymam fwm ifm: Chiargotor

1063 &ﬁy act o g;m;ssm wh;_aa- would not fave discharged of affected the Hability of the:

- Chargor had it been a principal debtor instead of cautioner or by anyihing done or

. .iﬁé_i:::.‘f}ﬁ.i‘}f the gmviﬁiﬁms '?i;} this Instrument é}z&iibe_ severable and distinet from one another and e
ifat any time any one or more of such provisions 15 or becomes or is-declared null and void,
invalid, illegal or unenforceable in any reﬁgﬁeci undér any . laWw or otherwise howsoever; the

- validity, legality and enforceability of the remaining gmvmg}% of this Testrument z»%'saié 0L i
' _fm‘y a&a}f iﬁ% affected or ;mpagmfi by that ocourrence, ' :

- Chargor. 1f the Lender does not ope 4 tiew aceount ar accounts, it shaﬁ nevertheless be trated
~ag if it had dong so at the time when it receives or was deemed to hmﬁ received nofice mif;‘i as

- Frow that time; diE g}&ymf:zzia made o the Lender shall be- credited or be treated as having begn
credited to the new account or acmunm and- Ehaii not &;}ﬁ&& o rednm the amaur;t f&r whmh



* omitted which bat for this g}!ﬁ%ﬂéﬁ'}ﬁ might ﬁmmw to &mn&raﬁ* the E"harga%‘ %‘mm the
%suzmﬁ L Eahzixism” or. : :

106, z‘é any legal %zmlm:a&zz disabil ;tyg zm:apamty or {ﬁh@;‘ %@ms%ar e’;u‘m;’%’;s{anw e atmg to i:i‘mj B
' {”hargﬁr o : : ' '

107 The &ﬁnéﬁf shali not be obliged, before exercising any of the rights, powers or remedies
- gonferred upon It by or pursuant 1o this Instrament or by law, o1 S '

1071 izﬁ.%&-aﬁy‘-a{:ﬁi}sz rgxf"é-bt&iﬂ_ju%:i_gmﬁmz'm“' decree in a_zé};f'-ﬁ:f}'ﬁ;‘f%’ﬁgainswﬁi: Q?%;’airg{éfg or |
872 make {)f.f‘éig‘"aﬂy ciaim to mnk.éﬁ é:wiz&diﬁ_g&zgg 'f;ar' %iqﬁ%&aﬁé%ﬁ 6f the Qh’ﬁrgm; of

'H} ’? g ﬁnﬁ}mﬁ or ﬂﬁs&:?@ to enforce any mh@r gmwlty takm or exervise any right or plea
available to the Lender, in r:?:&pect of any.of the {;%t:argar‘ $-obl igazmm uﬁdm‘ the Toan
ﬁgx%mmt o S '

R Fiﬁ’ﬁ’ﬂiﬁﬁﬁﬁﬁﬁg&ﬁ{m |

The Chargor shall exedute and do all such assurances, acts and things as the Lender may require
for: perfecting c::;' pmiﬁms% the sécurity created by or ‘purguant to this Instrument over the
. Becured. Assets or for facilitating the real isation of such assets and the exercise of all powers, :
- authorities and discretions conferred on the Lender or ofany Receiver by this Instrument and
shall in pamm;taf (but without iimﬁd%}f}ﬁ} promptly after being requesied to do so by the Lender
or any Receiver, execute all assignations and transfers (in favour of the Lender or any Receiver
or 1o such nominee as either shall direct) of the Secured Assets which come into existence sffer
- the date of ii"ii*} Instriiment and give Eﬁ.ﬁ{}if&%ﬁ orders and directions which the Lender or any
. Receiver may think expedient for the purposes specified i this Clause 11 (Further Assurance). -

Ly mﬁ%‘i)ﬁﬁ AND ATTORNEY

121 The {,hmgw 1rremaab Y and f}y way {}f wwmv ﬁp@ﬁm%& the Lender as ih{f mmme}f of them, .
 for ther and in their name and ‘on their behalf, to meaﬁta and deliver and otherwise perfect any -
- deed, assurance, agmﬁmﬁm mg&mmm&i oF Act wh ich may Be required of the Chargor under this. .
 Instrument or may be mg;mmﬁ or deemed. pmgzar i the exercise: of any rights or powers
- conferred on the Lender under this Eﬁﬁmmwt or mih@rwme for &s*zy of the pzzrpm% ai" E%‘m o
insimm&ﬂi ' o

122 The %’j.%m;—gﬂr fatifies and confiring and agrees to ratify and confirm whatever the attorney dogs.
- orpurports to do under its appointment this Clagse 12 {Mandate and Attorney).



R I FX?&N&%&A&}; mggwwiry N

- _?ﬁ%ﬁ--{??&'ﬁi&fﬁﬁf- m;;f;zzi. P

REERE tmme&{i;&i&:iy on demand g,sag all tosts aﬁd Expenses {including | ag& fees}incurred in gonnestion
“with this Tnstromen by the Lender, atforncy, manager, agent or gther person appointed by the
Lender under this Tnstrament incliding any arising from any ‘actual or alleged breach by aﬁy
person of any law or regulation, whether relating to'the environment or otherwise; and

132 keep each of them indemnified against any failure ot delay in paying those costs.or expenises.
REE R @wmmw .m} m;_gmym .

-1 hé% iﬁﬂ;‘immam shall be gﬁ:ﬁxfﬁz‘ﬁﬁé by, &nﬁ mnstmeié in all m&;}&cm E a%gfdanm with, ti’z{z faw

of Scotland and, for the benefit of the Lender, the Chargor irrevocably submits 1o the non-

exclusive 5&;:’13&1&&&:& of the Swﬁ:&sﬁ cotirts Emt without prejudice (o z%w ability {,35 the Lf:ﬂéar o
';3?{}&;:&:&%% agatmi the Chargor in any mhﬁr a;:;gm;maw ;urssgiimaeﬁ



T CONSENT 0 ngvmmw

A certificate signed by any ﬁjﬁsma maﬁagef o &quwai&m awc}um: ﬁff‘iwf f:}ﬁ’ iﬁi‘? i&sﬁd&r %hai% -
i the absence of mamf’a&i eeror, conclusively determine the Secured Liabilities atany relevant
time and ‘shall mmzzm%e a balance and charge against the {”‘hmgm and no suspension of &
- gharge or of a threatened charge for payment of the halance s constituied shall pass nor any
o sist of execution thereon be granted except on consignation. The Chargor hereby consents to
- the reégistration of this Instrument and of any such certificate for preservation and execution: IN
O WITNESS WHEREQF these prosents wmmtmg f;zf ﬁHS and the g}:ﬂ»%{img 11 pages are
-~ executed as ?i}liews - '

?‘rﬁg s::mi&;ﬁﬁ. -

: %ﬁ%t E{EEM} for and o bﬁs&a { é&f
the said. CABOT HIGHLANDS LLP
car PEATR '

Con 2 '%;“’ jee w&w{l Gl

by j«%@mw{”‘” Mlappno
CPentFultNeme . Authorised Signatory

o before iﬁiﬂ'_wéswm

?II ";; p m # i' }'{;}E i’mf P : x‘ ;vg ; f ;ﬁ' } ‘;:'3“,«_

- %{iﬁf#ﬁg
f@:iﬁj fﬁkfw'f;f'ﬁ
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