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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 XCFHANV5

Details of Charge

Date of creation:  31/10/2023
Charge code: S030 0920 0006
Persons entitled: ~ VICI LENDCO UK LLC
Brief description:
Contains fixed charge(s).

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 0006

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 this is a true copy of an original decument, save for the
information redacted pursuant to section 359G of the Companies Act 2006, comprising electronically
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© EXECUTION VERSION

 CABOT HIGHLANDS LLP
3 as Chargor .

infaveirof .

© VICI LENDCO UK LLC
o ssLender

~ ASSIGNATION IN SECURITY OF OPTION AGREEMENTS

. ACTIVE:1168iS114vi



B Y S T X = T

W R ee 83

15

i}}:}mﬁ“m&g mm iy T aﬁmﬁmﬁw -
.'Zﬁﬂwﬁ | |
o Asmmﬁﬁﬁmﬁgﬁwﬁzw |
. PERFECTION OF s&s&mw
| RANKING |

'_._mmmmmf | |

APPLICATION OF mmgcmgm m@mﬁm -

5 _?R{}TEC’} ION OF SECURITY | | |

FURTHER %SSL?RANCQ
RE’?R&QE&ESISN _

 MANDATE AND ATTORNEY
- EX?EN&ES AND INE}EMH??Y
- NOTICES

GOVE RNING LA‘%’ AI*E’{} EU%%E&%Z}I{ZT{@N
{?{}E‘Jﬁﬁm Ti} &E{EES’{‘R&ﬁ{BN

o mm i‘}F INTIMATION

CACTIVE: LIS815T14v1

SRR - TR TR TN LR ST N

IRy LB



Sy _' s

N CABOT %ii("‘ﬂiﬁfﬂ% LLP, a limited liability partership with registered mﬂm o
80300920 (formerly called Castle Stunst Golf LLP; their name having changed conformi to -
certificate of incorpotation on change of name issued by the Registrar of Companies on 19
April 2023 and registered address a!: Cabot Hzghim{ia, ﬁaﬁm@&:& iﬁ’&’iﬁm%‘:“;*& $eﬁt%an§ w2
T {t%s@ *“ﬂ%ﬁﬁtg:}r”} ' : . :

' jn Eavour {}f-

{4y o VICK LE%&(Z@ ﬁ}{ k&iﬁ E E}eﬁawam §1xm§:a¢:% Liability mmgaﬁy ﬁa%*mg an aﬁéwm at §3§:
ﬁéaé&&gn Aw, ”i?%:h FL, New York, New “fﬂr}s: i{}ﬂéz USA {ﬁw *“Lﬁﬁdﬁr”} e

CONSIDERING *rm*’?

' {-ﬁ}i the Lender has &gmﬁé of wz§§ agmf: m makﬁ a iﬁ&i} mdcr thﬂ h}aﬁ ﬁgﬁmmm@: {as éﬂﬁﬁﬁé- _
' _-'he’imw} ' o o ' '

_ {?%} '. ‘one of 1&1& mﬁﬁiﬁaﬁsﬁ:?ﬁaeémt i’a:é the avai'labéﬂify of 'tﬁe%ﬂén referred i{} in pa:agrag}zgﬁ(g}_
" above i is t%m{ the {iizargm“ gfzng to the Lﬁ’ﬂ{iﬁf thig aza:sigmﬁaﬁ i se:mm}f -

o NoWIT 1S ﬁﬁ:ﬁfmf A{;ﬁmﬁ AND i}E{EA&E{Eﬂ A$ FOLLOWS:
1 .;;;gzmmmﬁmMtﬁ:mmmmmﬁm
L1 Inthis Deed:

) "“Amgggﬁd mghtﬁ” means the %sms and ﬁghﬁﬁ amg&eﬁ or m E:f; a%szgr&gd gaur*;ﬁmi t{} this
- Security; :

“Event of Default” mieans any of the events referred 10 in clause 6.1 of the Loan Agresment
. following expiry of any applicable cure period and only while such event is continuing;

- “Expense” or “Expenses” mean the total of the following:

() o 'gxiy'ae}mz%ziqsfﬁﬂ and other charges which Lender may from tirne to time chirge to
o e Qhargar in the ordinary course of t%}ﬁ Lender’s business in respect a:af the Sewrﬁd .
L iab;imﬁs orany service gnm‘md&d by Lender to the Q%iafgm . ' :

- {&‘s} B any costs, {:hargﬁ@ and expenses me:z}rrﬁ{i %:sy the i{mf},ar in ‘connection with the _

' - Lender e:ic;mg anything foprotect this Deed or to obtain E){;Sﬁasawrz ofor 5si§ or ée&l. o

{in. anj«; ﬁtﬁfﬁz’ way allowed ‘by this ﬂe&ﬁ} with the ﬂ&sig;zms:i R;ght%, R

: together with Value &{idﬁt«i.?aﬁa apon sm‘;_%%. sams whem apfgampﬁam, :

ACTIVE: L36815THdvL



' 'Swumé Lzaizuizigas, S

: ‘?L{mn ;&gm&mmﬁ” means the £9,000,000 load apresment dated on or about the date of the
Chargor’s @msaﬁiﬁn of ihi’&' ﬁmﬁ between the Chargor and the Leoder,

- “{fﬁpﬂan &gmgmems’* piearss: T : : : :
(@) - the option agresment in relation to ?izasf:s 1,2 and 3 Castle Stuart, Ea&naglask S
. loverness between (1) Mordy Fstates Fi’i}pﬁ:’éies Limited ("MEPL®), (2) Moray
' Estates ﬁﬁ%ia;;maﬁ% Limited (“MEDL™, (3 the Chargor and (4) Castle Stuart
Resort Ownership LLP mgmifmd i the Books of Ci}txmxi anid. &aﬁs;{m on «if %ugssﬁ%‘ o

2022 - SR :

1N the 'mim‘ié of variation of agreemest for lease in relation to Phases 4 and 5 Casile
Buart, %ﬁinﬁgiaﬁk Trnverness between (1) MEPL, (2) MEDL, 4nd (3) the Qhﬁrg&r -
_ re:gistm:{i ins the Books of Couneil and. Spas&mﬁ 4 Azzgust 2{322 and. _' o

i o the ﬁﬁiieﬁ agrﬁamaﬁi in mmi{m to Phase ﬁ'f‘aﬁtiff: gmm ﬁ&lﬁﬁgiaﬂk }fﬁvﬁmaiss_ s
between (1} MEDL and (2) the Chargor mga&mred in ‘the Books of {;’Immml and
' Smsmn on 4 August 2,&23 R o

_ “Rxghiﬁ” m .reiaﬁmi %:gzs és'ny- a‘aﬁtra:ﬁ, agreemient or &rrfang#ment includes:
{d) - theright o receive all and any monies payable thereunder;

{by _'_i%ﬁfj@rmaﬁs _aﬁf any '%;s_a%ym&nt ﬁ&&imﬁﬁ&gﬁ;ﬁ -

R - all cla&ms for damageg for Y breach ﬁwrﬁ%}f {m;wg:&i fm’ & i‘ma&;h by ii’aﬁ Ci’s:srgm}
0 including the pmcﬁerds {}f all such aiaxms.} :

G - 't%m haﬁﬁﬁiﬁf aii wizmn%%&s- and iﬁiﬁiﬁf}fiﬁiﬁ% i:étsﬁ%_zﬁmﬁ 't%ﬁémiﬁ;.
€. a;ny zighi to ie?mi;;;z&m the gamegané o
W %Ew ngm ts:y pe;rf%mx and %::%mwa t%m pmvw;sns of ﬁm sare. anci to a:&mmi zha: _ N

g ;mxf‘ﬁmaaﬁﬁ and observance s:}f‘ the same;
ééﬂéhﬁﬁﬂiﬁ@ ma&&fﬁs : tite: s»zfshﬁ{iui&' ﬁ%ﬁ}iﬁ:ﬁ to this ﬁgﬁé; and:

“Secured Liabilities” means all or dny money and labilities which shall from time o time

' {(and whether orvor at any time after demand) be due, n@iﬁg of incurred in whatsoever manner

10 the Lender by the Chargor, whether actually or contingently, solely ot jointly snd whether

as principal, gusrantor, cantioner or surety, including any money or lahilities of the Chargor
- toathird party which have been assigned or novated to or otherwise vested in the Lender, and
N .mamﬁmg d;ﬁcgmm cormission. and vther iawﬁzi ahmgas or expenses which the Lendermiay
. inthe course of its business Lhﬁfgﬁ or ineur in respect of any of those matters or for keeping

the Chargor’s account, together with Tnterest upon them and Bxpenses relating to them,
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2 BOND

e &iﬁ%iiﬁlimd iﬂmb ﬁﬁﬁﬁé& i the. Lﬁm‘g ﬁgrwmfmi haw é.mi%s mgﬁmméy éeﬁned i
 this Deed, the same m%mﬁg in this I}ﬁﬁé&é '

Mﬂ!&ﬂmé mﬁ%ﬁ*}z 'iﬁﬁiﬁﬁ%i@:ﬁ ag&;&a&f& any féféréméiﬁfhig }}a{efﬁ i

{2y the “{Thargar” and th “Lamﬁﬁr’? %‘;iml% be ﬁnﬁsﬁwﬁ so a8 to mec%ﬁé&: their ]

TRSpECiVe - SUCTEssors in- tzzle;, g&rmitiad asgxgmﬁs md ?ii“‘miﬁﬁﬂ .
i:mmfemea, s, S

By . a "éﬁﬁrgna” ricludes. any individual, ﬁrm company, corporation,

 government, state or agency of 4 state or any association, trust; joint

 venture, consortium of paﬂm:*ﬂhigx {w}zﬁﬁzw or m‘}t having %paz‘ate legal
personality). : o '

Al docusneris vefecréd. to 7 this Deéed inctude (without prejudice o any prohibiton
. on amendments) all amendments Bowgver fiﬁnﬁiﬁmﬁﬁmi to include such ééﬁmmm&,
- including atiy amendment providing for. m'iy increase in mﬁ amﬁam f}f a facility or
' aﬁy zcié;zmﬂai fami;iy '

 The term %b‘iﬁ _“Sﬁmﬁty-’* meatis any smﬁr%ty“f;m&iéé 13-3?' this Deed.

;& r@femnw to any dssetl, unless tkf; context e;wthamx:w re:quzrw, msiuéa& any m‘&aﬂm_ ;

“and ﬁ;mre as;ﬁat

~ If the Lender Gaﬁs&{iﬂm ﬁzai an am&mi paid m it is 11&4;&%3: to be: avmdmi ar {}tﬁ&zwwﬁ
- set aside on the izqmﬁaimﬁ or administration of the payer or otherwise, ‘then that

amount will not be ga&sxé&mé ta have been ifrevocably paid for the pmgmsas ofthis

ifnisas& the context i:rﬂmmisa Yequines, a r@:ﬁ:m{;s@ toan “f%ﬁ&igﬁt«é Ei;ght“ m&hzﬂ&:s -
the: pr@ceﬁéﬁ of sale of that Amgne«:i nght :

Tizﬁ Chargﬁr ﬁewhy Esmds 1%se§f and ifs successors ami &mmﬁam whamsw‘vm‘ to p&y ami '
B é;sahargﬁ the Sﬁﬁumi mgblhsmfs o the Le:zzder :

3 _.Aggmmﬂﬁw.iwﬁﬁ{:ﬂmx‘y

- The ﬁhﬁ:ﬁ"gﬁ? as seﬁmiy for the ;}aymtm ané émc%m}:‘gs of aii ﬁhﬁ Sﬁsﬁﬁ;‘{:ﬁ meiatzﬁ*s %zar&by' -
- aksigns in fa%ur of the Lender its whole right, %!ﬁ& im;gmsi ami bemﬁ% i and %{3

34 h  the Option ﬁgrmmems :md

32 R;giﬁa {;f ziw: {‘Ihmgm mﬁatwa t%} t?:xxz {}ptifm !&gr@ﬁmﬁms

ACTIVE Tl6BISTIavL -~ g



& ?’!ﬁﬁﬁhﬁﬂﬁ?@ﬁ?%ﬁ@ﬁﬁfg? R L

41 T‘hﬂlﬁi&aﬁrgjaf shall forthwith upon the execution of this Deed procure that intiniation fs miade
o such parties as the Lender roay requive of the fact that an assignation of the Chargor’s’
interest in the Assigned Kighis has been made in fa*mur fsf the L. aﬁ&f such i mﬁma&mm o be

it t%m fﬁmz set out in the Schedule: : ' e o

42 'i‘és;z-{ihargar shaﬁi_{éf maimﬁ{éd!ﬁ?ﬂm'imday}.;}@bsﬁz_wiz:ﬁiiﬁa Lender, and zﬁ&.’Léﬁé&r di‘zﬁﬁg_ )
. the continuange of this Security shall be entitled o hold, any deeds and documents-of tide
which would otherwise be in the {Zharggsr $ ﬁaamﬁy or ci:smrs:si and. which relate iii} ti}ﬁ'-

L -Amgmé R%ghm _
5 mmp@{;- :
LR ﬁhi& Se?:r;:nﬁty :»;h&i mn;k in p{}mmf ﬁmmzy m;;ﬁﬁm}f tirall m&m‘ mﬁamyamamd mmbmstmg_- o

 from time to time over aﬁ or any ;:%arﬁ: of ﬁiﬁ f%wgmé Rigiﬁs .

K ﬁié ' T%%& Cimrgaf undertakes ﬁsai itshall noter ﬁaﬁ? incut, asstnie of pmmﬁ m sabs;st any gﬁamiy o
' : on all or imy gmz‘i of the ﬁgs&gnmi Rights other ﬁ‘;arz this Security. '

6 mm&%ﬂm&ﬁw
o _ 6.1 .Uw;ai an .E%n% of 'E}ﬁfau& occurs, -
601 all monies and other things réééi%%ﬁ&by'ihﬁ Lender in respect of the Assigned Rights
~ shall be for the decount of the Chargor and the: ‘Le.né@r shall account to the Chargor
' fa}r t}ms& monies and other ihmgs, ' :
- _.ﬂ.fi:',i%  save ﬁspmﬁdﬁd in ;}Mﬁgﬁgﬁi 3 i 3; &ﬁﬂha?%gﬁf may, ofi behalf of the Letder,
- gxercise all rights in respect of the &gz‘ﬁﬁmm%i& or ;:;t%%&; {é" "ﬁ%ﬁ%ﬁt&iimfi uﬁdaﬂymg

‘the Assigned Rzgéiis, and -

613 'i%w Ghm‘gé? simli'n{gi 'Wié}zmﬁ the f}i‘evitjsﬂ i’:ﬁ;ﬁﬁéﬁi in Wriﬁnfg of the i;méé;‘:z

{ay . | {:ﬁmmm any iit;gam}m arbmmmn or’ a&mmstmtmr pre:m%{imgg or.
' 'mvf:gng&tmm of,-ar before, any court, arbitral &ad}f m’ ag&my in relation
o the ﬁs&;gﬁe{i R;ghzsg '
. {iz;} Lo pive any ‘consent or exercise any {ixsamtmn uﬁdﬁ: ot agz'ﬁa 1o w&x‘m any _ i

_ g}éfﬁ}mam& of any of the obligations under oramend, vary, of supplement
any Assigned Rights in any respect whwh would have an adverse effect: _'
ani the rights of ﬂ'm Lender zmciﬁr this i}mﬁ or the mamz}? created by this.
- Deed; : ' : : '

.-'-'{?:;} - iﬁtmm&tﬁ the Aﬁéigﬁe:d:f_{ighmf N

ACTIVE 1teststiai . a
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3 5&3. |

6.2.2.

R | agwm or consent 10 any adsiprumiént and transfer by any person of any {}f‘ '

_%iﬁ rlgj;ts oF {;‘%}iﬁgamm& zm::im t%‘zf:z ﬁﬁs;gmé Rights; or _-

' {_é}  transfer-or otherwise dispose é}f any @f its x’;ght ‘iﬁﬁﬁi& mii mmmsz o, or i |

-~ the ﬁ&&igﬁﬁé ﬁigi}iﬁ

ﬁﬁar tﬁa GRBTARCE of Ay ;‘:,vmt of ﬁai&u&;

the i;?;zzémr-may ag@iy‘aii'iﬂﬁﬁiéﬁ and other things in respect of the Assigned Rights
received by the Lender or ity nominee. in dischurge of any part of the Secured

Liabilities and if the Chargor or any person on its behalf receives or obtains. the

. benefit of dny monies paid in respect of any Assigned Rights it shall account to the
Lender for those monies. If the Chargor {or any persen on ifs behalf) receives any i
_i’;%‘mqaie warrant of other mﬁmiary msimmm in respect of any mories for which it~

would on receipt be obliged {0 sccount pursyant to this {Zﬁmm it ghiall immﬁdxa%e:iy o
- pa}f those monies or procure the transfer af such mﬁtmmam tor the E,tm{ie&r

: é:%'ia Lm&d&r shall ’%3@; ez;::xi%aa} o exercise all r;gﬁmy in r&*;;mc% mf the agwmmis or ﬁﬁmr _
- dodumentation mnder%ymg the ésﬁﬁgﬁﬁd Rights; inel mimg, without prejudice to that _
 generality, to permit the sale of the Assi ghed Rights or any part thereof at such time

and o such terms as the Tender may consider expedient and without the Lender
being under any ebiigfﬁmm to have regard in that r&sgea;ﬁ: to the effect {?f my} which -

2 sale at such time oron such terms miay have on the price likely to be realised. The

- Lender shall not in any cifcwnstances, sither by resson of any. dealing with the -
_ Asszgngd Rights or any part thereof or for any othier reason whatsoever, be liable fo

_aceouttt to the Chargor for anything, except in respect of the Lender’s own actual .

receipts or be liable to the iil’%:arge:;r for any loss or damiage avising from any

*realisation by the Lender of the Assigned Rights or any part thereof or from any agt, - -

default or emission of the Lender in relation to. the Assigned Rights or any part

- thereof of from any exercise or non-exercise by the Lender of any power; authority
of di&gz‘a’imn conferred Upon it in rélation to the Assigned f{agms or any part thersof
hy ot g};zrsﬁ:mi 1o this ﬁ&&& or o“iha?wzssz %}y any ag;;xhs:ahié‘: taw; - S

| _&?I’Lﬁﬂf&’i‘!&ﬁ OF ENFQQ&EME%T ?Rﬁﬁﬁ@i}ﬁ

Al mcmies técsi vsar:% E:;j,i' the Lfmd&r fﬂiiawiﬁg the mﬁm‘%mmm{’ this ﬁmﬁﬁty shall be applied,
subjest to the glaims of any creditors ranking in priovity to or part passu w;th the eiazmé of

i}z@ Lender under this Deed, i inthe iﬁéé{}wmg m’d&r

T

743
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first, in ot mW&fﬁS saﬁiaf%mm of the gﬁﬁmﬁd i,mhiim% in sm:%z {ﬁ‘dﬂr s tiw Lﬁmigr' L
- f;hfﬁii i its dh&ﬁ?ﬁi& dimretzm decide; and. - e )

.ﬁﬁﬁ:ﬂmﬁy, any m‘;}ius ghaﬁ’i ’i:%se: g}.ﬁzd 1o tht:: i"jhaxgur or amy t}%hm* pamcm %ﬂtﬁ%ﬁé L :
- thereto. - . .



7.2 Nothing contained in this Deed shall limit the right of the Lender {and the Chargor
R _ ﬂﬁkﬂﬂwiﬂﬁgﬁ& that the Lénder is soentitled) 1f and for so iﬁmg as the Lender:in its éwﬁrﬁtwm '
“shall consider it appropriate, to place all or any tionies arising from the enforceroent of this
- Beeurity into a suspense account, without any ﬁhhgﬁmﬁ to gpply the same or axgy parz thereof
Aner iaw&mg the aixsxzhargﬁ of any of the Secired Liahilities. :

% _Pﬁﬁ’f“ﬁiﬁ'ﬁf‘li&ﬁ OF SECURITY

' L T%ﬁs Sﬁcmty sh;aii ‘§m 1 wﬁtmumg semmiy, ;’;ﬂmzths%mdmg a;f}y S&i’iiﬁi’mmt of ae;:mmt o
. other satier or thing whatsoever, and in particuter (but wi ithout prefudice to the gmewi;iy of

 the foregoing) shall not be considered satisfied by an intermediate repayment or satisfaction-

of part only of the Secured Lighilities and &imii continue in ﬁ.xii fama*: aind 3%?&:%1::1&;% mzai amd

o meve}eai}ie aaizsfaetmz% of all iizf:: Secured Liabilities. ' : :

82 This 'Séi‘mriig s’éﬁaii be 'isfa addition to and shall not in any way yﬁf&zjﬁéﬁéa or be prejudiced by
0 any collateral or other seécurity, tight of remedy whick the Lender may HOW oF 3t any ﬁm&
' hereafter ?mﬁd fm“ aEi of any gm of the Smured an&ﬂ;tga& o :

83 - No f’mime on ﬁz& patt ﬁf the Lender to exercise a,né no delay on its gart i emmmzﬁg any right;
C 0 remedy powet or pxzwiggﬁ under of pursuant to this Deed or any other document relating to
- orsecuring all or any part of the Secured Liabilities will operate as 2 waiver thereof, nor will -
- any single or partial exercise of 33??%}’ right or remedy preclude any other or further exercise
" thereof or the exercise of any other right or fomedy. The rights and remedies provided in this
Deed and any such other documient are cumulative and ncai exclusive of any right or :(mﬁéwﬁ o
: pr&w&ﬁd iﬁ}f la’w ' : e

84 Bachof ﬁie gsmwsmmiﬁ this Deed shall be severable and distitiet from one another and, if at. -
0 anytiime any one of more of such provisions is or becomes or is declared null and veid, invalid; -
- illegal or unenforceable in any respect under any law or otherwise howsoever, the validity,
egality and enforceabilify of the zﬁmaamng pmwwm of ‘Eiim }T}aﬁé shall ot in any way be
. ﬁff%ﬁiﬁd or ;mgazrﬁd by that occuttence. : '

88 T '%:%zﬁ-Laﬂdﬁf receives or is deemed 1o be affected by notice whether actual or constructive of
~any subsequent éém&ﬁty or other interest affecting any part of the Assigned Rights and/or the -
- proceeds of sa};ﬂfﬁ} thereof, the Lender may Open 4 new account of agcounts in the name of
. the Chargor. If the Lender does not open 5. n&w apctumt or accaints it shall nevertheless be
treated as if it had dosie so at the time when i receives or was deemed to have teceived niotice
and as from that time all payments made to the Lender shall be cradited or be treated as having
begn gredited fo the new account or accounts and shall not operate to feéﬁi;e thi amemﬁ for
which th%ﬂ I}&d 18 seourity. - : - o

86 . Nﬁifi’;ﬁf ‘ihzs émuumy ;ﬁﬁ;ﬁ_-%ﬁﬁi rights; pwém,;. ﬁiéﬁmti&ﬁs-aﬁé remsdies éﬁﬁiﬁﬁed &i}{}ﬁ_.iﬁﬁ
-~ Lender by this Déed or by law shall be discharged, impaired or otherwise affected by reason

ACTIVE LI6RISTvE R



87

86.1 - any present or future security, guaranice, indemnity or other right or remedy hetd

by of available to the Lender being or becoming whally or in part void, voidable o .

unénforceably o any ground whatscever,. or by the Lendér from time to time -
@mﬁgngm& varymgg reaimﬁﬁgﬁ mizaﬁmg or, fmimg fe pi:rfm% or &mﬁ:ﬁma zmy of the
same; or ' e S

862 _. ‘the Lender compounding with, discharging or teleasing or varying the liahility of,

- or grénting any time, mdﬁigmce or ac:amc%amn 13, the Chargor or any other @@rsm’z g

| OF renewing, {i&{&mmmg‘? vatying or ificreasing any accommodation or transaction
in.any manner whatsoever or coricurring in actepting or Varying any compromise,

- arrangement or settfement or z}mim f:;g i eiﬁgm or mﬁ}mﬁ pﬁ?‘zﬁﬁﬁi frx:am this Chargor

or any other person; or

863 anyact o omission which would not have discharged or affected the liability of the
- Chargor had it been a principal debtor instead of cautioner or by anything done or

 omitied which, but for this pmvsszmz tnight ﬁ;ﬁﬁ:ﬁ%ﬁ% to exonerale the Chargor ﬁ‘em_:
the Sesurﬁé Eﬁga%zizims, or. :

' i}w {Zh&fg&r

BT  take gny‘ action ﬁr’ obtain §uﬁg§;§i¢nﬁ ar ﬁﬂ‘ﬁi’ﬁfﬁ- in any'-aﬁﬁﬁ. 'againﬁi the Chargor; :‘?*r_ B
8§72 make or file any claim to rank in a windinig-up or liguidation of the Chargoi; or.

873 - enforce or seek to enforce any other séca?iiy'tﬂ&eﬁ or f:'xémiée any tight or plea
o ‘available to the Lender in res;z&:s::t of, any i‘}f the Qﬁmg&r 8 e}%}hgam}ﬁa under the -

_- Loan %gm:m&m

{ %‘*mzmm Ags;:;mmﬁz

Assigned Rights or for facifitating the realisation of such rights and the exercise of all powers,

CACTIVE VieRISIia g

BG4 any i&ga& hmﬁ&tﬁm és&abﬂﬁ;y& mmgmmiy or Qihﬁr s;mﬁar wﬁzﬁmﬁmm f&lélmg m .

The Lemier shaii not be iﬁ:@hg@é imfem exercising any of %%m mght&, gss:;wam or rammi;% : o
N mﬁf’armi sz;xm it hﬁf or purstant o this E}ﬁeé or E:sy iwf m

. The {‘ha:gﬁr shall execute and do aii sitch assurances, acts and things as ﬁaa:: Lender may. o
“require for perfecting or gsmt%tmg the seourity created by or pursuait fo this Deed ovér the

- authorities and discrstions conferred on the Lender and shall, in particular; (but without
. Timitation) promptly after being requested to do so by the Lender, execute all fixed securities,
~ floating charges, assignations, securities, transfers, dispositions and assuranees. of the -
- Assigned Rights whether to the Lender or (0 {is nominge(s) or otherwise and give all notices,
~orders and directions which the. Lender may think f&}:;ws:ézmt for the §1§I§}£}S¢$ ﬁfﬁﬂmﬁ%ﬁi in this
_ -Q%&uﬁg 9 {Fuﬁh&tr ﬁaa&raacg} ' : :



ez By
o with the ternis of the mie:vam {ngm’s Agreement the. éharg@r shall be entitled fo request that

i3 |

SRS

11

112

CRETROCESSION - .

Upon unconditional and imrevocable discharge of the Secured Liabilities in full, the Lender

~underiakes upon demand to sefrocess the &s;szggﬁcé Righis to the Chatgor free of charge,
: ?ﬁ%i{:wmg which the Chargor shall g}mm.m: that xnimaiian is m&dﬁ w such pamﬁs as %h.éfﬁ
_ Gharg{%f may reqmﬁz :

In the wza:ai: timt the {Z‘kargﬁr %1&&% io exercise smy t;}% the f’%mgmé R;ghi;a . ag:mrd&m:ﬂ :

the Lender who shall b required to act reasonably 1o r&imw:«,s the relevant Aﬁazgm{i ngg%tm B

tothe G}aaxgm {&w “R&trs}w&m Rjghtf’} grﬁv:dﬁd ﬁmt

1021 no _f,isfeni of ﬁﬁfmﬁﬁ. 1‘5;:_{32‘1%?3{1:@;_

i f_':wﬁﬁr of the Lender éat&d.{m or around the date of this 'ﬁeaf{i;

o 'E%;E;Sf - the ﬁhmgm sha%i mdizmmfy mﬁ Lender in msg&aﬁ of their wifz{sie e:x;}emag in tﬁa

1022 '%h‘ﬁ'féﬁ;iiﬁ&t does zis{}% breach im}* of the terms of the S‘iﬁﬁé&%ﬁ-ﬁ&ﬁﬁii&g by the Chargor '

' 'pm;:mmtmn and g:em;ﬁai;mn of the retrocession in E‘S‘S;}ﬁ(:i of the R@ima%dad Rights:

1024 ﬁ;@ {Zhargﬂr :,ixa}j precum t%zat m%znm‘awn is mm}e to stich ;sartm as Qiﬁ {Bﬁarg&r may I_

ree;mze

;1:!:}(2-15 | zlim Chargor sﬁaﬁ serve notice o the wmmrgmy o the miﬁvaat Option Agreement

_ of its intention to exercise the R&i&“ﬁx’;ﬁﬁﬁd E%zgém; m&zmﬁzaﬁgﬂy ﬁp{m mmyiﬂﬁan of
ke f@i}"ﬂﬁ&&gmﬁg and : . : E

10260 the {“harg{ar shalf %::mmﬁf; the E%:tmmdﬁé Rights wﬁhm 3 Eﬁﬁiﬁ&&ﬁ E}ays of gwmg :

. fhe ﬁfmm referred to m I{}* 3 % above, -

If the Charg,&r faﬁs Ef; exetcise the Kaix‘ﬁmﬁiﬁd ﬁ:gh&g in s&i«ﬁﬁﬁi&ﬁ&ﬁ W%E%; Clause 31} 2, the |

_ _{ihargﬁf undertakes to pmmpﬁy {and jn any event within 3 Business Days: faiiﬁmng the lapse
of the period referved to in 10.2,6 above) grant the Lender an assignation in security in wspmi '

ofthe R@h’meﬂaé ﬁaght& i fﬁrm and substance xéﬁzgtwai o t&m i}eeé

: MAN?EATE ANﬂ' &'T?@RNEY_ L

The Chargor irrevocably and by way of secutity appoirts %he'L&ii%ﬁxf as the uttorney of them,
N _'f@r thern and in their name and an. their behalf, to execute and deliver and otherwise petfeet _
any deéd, assurance, agréement, instrament or act which may be required of the Chargor

under this Deed or may be required or deemed propet in the exercise of any rights or powers

'_ _-aﬁﬁfﬂmtﬁ. on the 'L&ﬁd&r under this Deed or aﬂzﬁmiﬂs& for any of fheﬁa@g&gs of 'tiﬁ_s'i}éa;i‘

ACTIVE: 116815114 SRRURRE S5

o The Ci?xarg&r fai’aﬁeg ané %nﬁm*}a am:i agrees m mﬁfy ami confirm W%;aiwﬁr ih& amma:}r does
3 ot gumi}ﬁs; %::; d{} am%ef ﬁ:s wgsﬁmim&m: this {Iiame 1 {Mﬁﬁ{idﬁ& and Am}m@y}



S ¢ ﬁX?%ﬁNﬁE’ZS AND INDEMNITY L

- ?ﬁeﬂhé_rgafmﬁs;: B e U

AN -gmmﬁdlamiy on demand pay &H {:mts and expenses (including legal fees) incurred in '
o ‘connection with this Deed by thé: Lender, attorney, manager, agont or other person appomted
by the Lerider under this Deed inchuding any arising from any actual or alleged breach by any

pérson of any law of regulation, whether relating to the énvitonment or otherwise; and :

122 Iéé;ﬁ;p each of them indemnified agﬁiﬁsﬁz"aﬁ? failure or delay in paying those cosis oF experises.
13 NOTICES =~

Al notices, requests, demands 'aﬁd%ﬁsthé'f communications to be given under this Deed sﬁaﬁ L
B given and/or be deemed to be given in the samie MARNET 45 notices to be giver under the
Loan Agresment, and the terms of clause 10.5 of the Lodn ﬁgmmwﬁt s‘i’ml% appiy mutatis
“mutandis as though that clause were set out in full in this Deed. : |

o ft;ﬁvgmt; LAW AND JURISDICTION

* This Deed shall be goveriied by, and construed in al §:.-%_"'{i&§3é{(§_t$ﬁ- in aceordance with, the law of
Scotlznd and, for the benefit of the Lender, the Chargor irrevocably submits o the neri-

- exclusive jurisdiction of the Scottish courts but without pmjur}mfz to the ability i}f t%xa Lerzéer
o ;:smaeﬁai &g&m@ tfm {Zizargaf in aﬁ}! other ag:z;;mpmfﬁ gunsémzm o

RGN '{:mfsgm* 10 Rﬁ:@iﬁ?ﬁg’rmﬁ

151 A certificate signﬁd hy aﬁy official, maﬁagﬁzf or equivalent accourit officer of the Lender shall,
o inthe sbsenice of manifest error; conclusively tiai’mnm the Secured Linbilities af any relovant
E time and shall constitute a balance and charge against the Chargor,and 5o suspension- ofa
_a&mrga orof a threatened chorge for payinent of the balance go wﬁsizmwé sb&ii pass Boy any
sist of execution t%ze;re:z:m be granted except on cmze;gﬁamn

ACTIVELTI6RISUavE R



152 The {I}:Mgﬁr hﬁm&y consents to the re:g&sﬁm:mn of this. {Eaeii aﬁd of any: %ﬁc:h certificate. fmr
. preservation : ' ' :

N W’ITNES& WHERE{}F these presents consisting of this and the preseding 9 pages together with the
- schedule aﬂmééﬁd_hﬁmm are executed in counterpart as follows and delivered on . 31 October 2@23%

THE Cﬁ&ﬁf‘ f}i{

. .- %{}ES{“%%QQ far aﬁé on b@h&iﬁ' {}f !he: sazsi Q&B{}? H‘iﬂﬂLM‘I}S LLP aﬁzﬁg %:;y QTE}&R’E
MOCOLM z‘;i&mgxm‘iﬂd mﬁ:m*&er o

'_'ﬁt. &, At S L
ili; wwuwmsﬁ flm; E S

&’;@@ A i«”%ji mm

Print Full nare

belore this withess:

LS oV {k ix‘ﬁmf (0 fwg{m ’é‘U |
. Print Full };‘ém& o - Witness

TKE m%m o

" SUBSCRIBED for and on %ﬁhaﬁf af the said VICI Lﬁmﬁm UK LL{,‘
at
iy sl

by

Print Full name . Authorised Signatory.

ACTIVE: 1168151 14v1 TR {



i5.2 The Chargor hereby consents to the registration of this Deed and of any such certificate for
preservation:

IN WITNESS WHEREOQF these presents consisting of this and the preceding 9 pages together with the
schedule annexed hereto are executed in counterpart as follows and delivered on 31 October  2023:

THE CHARGOR

SUBSCRIBED for and on behalf of the said CABOT HIGHLANDS LLP acting by STUART
MCCOLM designated member

at

on

by

Print Full name Director

before this witness:

Print Full Name Witness

Address:

THE LENDER

SUBSCRIBED for and on behalf of the said VICILENDCO UK LLC

at New York, New York
on October 27, 2023

by

Samantha 5. Gallagher, Secretary

Print Full name Authorised Signatory

ACTIVE: 1168151 14v] 10



This is the Schedule referred 1 in the forepoing Amgzza&:&m@ i, Sacm&y pranited bﬁz‘ ?&bﬁt nghi&ndﬁ -
LLPi m favour of Viei Lendeo UK LLC dated2sand 27 October 2073 and é@’iwnrﬁé ot 31 October 2023 '

e

' F{)RM‘ OF i’?ﬁ“iﬁﬁ&?ﬁ}ﬁ
BY RECORDED ;}ﬁgmé:ﬁ?
T i {mg@ﬂ name of other ;}my o {L'hm“g&ii %i?awm#m}
I}ﬁaz’*gi?&
" Onibehalf of our Qf%ﬁiﬁi R it repistered nmnbﬁ:f 5
- and having itz registered address at {}iémmaﬁﬁr z‘efmeﬁ o 48 Fthe Chargor”y WE
L H&iﬂ” BY INTIMATE TO YOU, - R €r¢gmwmd nummber
L ) and baving it fegwmed address at _ _ that the Chargor’s intefest in cach of
'ii‘;e ﬁﬁﬁﬁmaiﬁ"{i e - {Hereinafter: referred to as “the L Y hay been assigned to
-’ SB _having an addressat memm(hﬁmimﬁm‘.mfmw'{i fo a8 “the

Lmém“} with effect from | 12023 in terms of an Assignation in Security granted by the '{iﬁmgm.
‘i favour of the Lender dated { - T{bereinafier reforred to as the “Assignation i Security™),

- B :%Z‘Eiﬁﬁd mgay of t!}& Aﬁslgﬁ&nﬁn in Sgourity ésemg annexed and signed as relative hereto,

I fermis {;f the ﬁssxgmmm it S&@uﬂty, prior to 40 Ewm of !}efwi@: {a& &@ﬁfiﬁ%ﬁ t&fmm} i‘;‘m i?harg{;r

remains liable to perform all its obligations and entitled to exercise all its vights, powers and
diseretions under the [Chirged Docurnent] PROVIDED THAT the ﬁhargﬁsr shall not take any action

Cdetatiedinclanse | olthe [Charged ﬁms&mﬁm} without the pmvm% writhen wns&m ofthe -

. Lender.

Please aeknﬂwigdgﬁ receipt af i?ﬂs izmmatﬂm hy szgﬁmg ﬁﬁﬁ wﬁumaﬁg ﬁhﬁ &Qkﬁ{&wiﬁ{igﬁmem on the
ﬁﬁfzi{;sa{i d;zplwatﬁ . _ : .

- ng f‘aizhfix'{iy :

. Underriote referred i

A%;kﬁawigt_igﬂme;ﬁ

o Wa ooy herehy aakﬁéwiﬂdgﬁ rebeipt of the notice: of which ihe above is
- aéﬁ@izﬁam ' AR 5 . 3

Director.

ACTIVE 11681513491 TR R
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