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LLMRO1(ef)

Registration of a Charge

LLP name in full: CASTLE STUART RESORT OWNERSHIP LLP
LLP Number: S0300975

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

Details of Charge

Date of creation:  31/10/2023
Charge code: S030 0975 0002
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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO300975

Charge code: SO30 0975 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 31st October 2023 and created by CASTLE STUART RESORT
OWNERSHIP 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, T certify that this is a true copy of an original document, save for the
. information redacted pursuagt to section 859G of the Companies Act 2006, comprising electronically delivered
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(1) . CASTLE STUART RESORT OWNERSHIP LLP, a fimited liability partnership,
registered number SO300975; haviig its ngﬂ’i‘érﬁﬁ ﬁ}fﬁcﬁ at Dialeross, inwmes& Ecatiam:i
vz ?}’L ¢the “(‘harg&r’*} e : o o

in favourof

. i @y B VICI LENDCO UK LLC, a i}ﬁtawafﬁ timited Hiability company having an address at 535
Madison Ave, E{iih Fl, New ‘f{sr}ﬁ New Yﬁfk 10022, USA {ﬁm *‘Lemiar”} :

' ﬁﬁNSEﬁER}“Eﬁ Tﬁ&"i‘

'(&}' i _'ﬁ'zﬁ L@ﬁd&r has &gmﬁé or Wll'i agmﬁ to make a. ifmn %,mdm* t‘i’xe Lﬁaﬁ ﬁgfeﬂmwt {as d&ﬁﬁﬁé' - :
_ '_%:seiaw}s . - ' o ' '

{8y one ai‘ fhﬁ e:{mdmms pmw:iﬁm ¢ t:hﬁ avazi&b;hty m?’ ﬁw iaan mfems% L m ‘g}magmg%h {A}- .
-~ above is that the Chargor gmriis to i:;%w Lz:mim this %‘img}ﬁ&ﬁﬂn n qwm*xty :

- _ .ﬁﬁ%@* j¥ i& %EEZRE%Y éﬁﬁﬁm} Aﬂ!} iﬁiﬁﬂfiiﬁﬁﬁ}} A% mmﬂ%; :
1 E}EFW}TEGNS m‘iﬁ iN‘i’EﬁFﬁE’I&HQ&
1% o In i‘hm E?ﬁ%ﬁi

: “As&zgne&é R}ghiﬁ” HCAnS the ms&ts and righm asmgn@{i arty i}ﬁ amgmﬁ pnr&uam {0 %}ﬁs_
ﬂﬁzmmtyy : S : e

o ug-‘}gmwégw'ma&ﬁs:ﬂab{}i Rigﬁi}_&;ﬁég LLP ffﬁgiéi&fﬁé_?gmﬁe? S@Eéﬁﬂg}. { i‘éfﬁiaﬂg calied.
Castle Stuart Golf LLP, their name having changed conform to certificate of incorporation o~

B changﬁ of mﬁw mme{% by the Ragiwar of Qﬁmg&nms on 19 &;mi 2&23}, o

“Event of ﬁﬁﬁﬁuif” Means any {}f the events z*aiermd to in ciaum &, i of the Ix;aan é&gmﬁmm#
f@li{;wmg eax;:ezry i’:tf anfg aga;:siimbia cure g}em&ﬁ and ﬁniy while gm:.h wmt 1*‘; ﬁﬁ}ﬁﬁmmg, :

: "‘Eﬁgﬁnm" or “E‘xpmﬁﬁs" mean the total of ﬁ‘w‘: ﬁai%awix‘tg:‘
{a) . any commission and other -f:’hargﬂs'wﬁiahi,éﬁém may from time to time charge to
the Borrower w0 the ordinary course of the Lender’s business in respect of the
“Secured Liabilities or :my service provided by Lender o the 3@%@&?&‘:{;_ -
by - _ any costs; {:hargm and’ &x;;ﬁmﬁs mam“mi "t:y %jm Lender in mnrwim{m Wi¥§1 the

Tender doing: anything to protect this Deed or to- {}h‘iam possession of or %tii or deal -
- '_-{m mly @%:her way al towed ’itsy {hss I}ﬁﬂf}} wzti% ﬂt}ﬁ ﬁﬁaagmé Rzghts, ) '
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_ “ﬁntemsﬁ” mﬁaﬂ& &ny sun of mam}, payabiﬁ w0 fh&: L%mi&x" h}g w&y of interest u;}im the
' Sﬁ%’zﬂmﬁ ani:eﬁztms,} . : : . . R

o “Loan Agjrmmm”mm the £9,000,000 loan agreement dated on or about the date of the
Chargor's execution of ﬁ“ﬁs Dieed between the Borrowet; ’ihe C hargm {a’s gsmmnﬁm} and the
L 'Lsmder - : : - R :

L “ﬁg}t}ﬁa ﬁgmemmi” mgans tha (}i}tﬁ}ﬂ &g{ﬁﬁﬂmﬁt in méaﬁ{m 1o ?haqes 1,2 aﬂd 3 Ga&ﬂe_
L Siart, ?iainagiagk ¥rwme:ss between {1y Moray Estates Properties Limited (“MEPL™, ()
. Moray Estates Developments Limited (“MEDL”), (3) the Borrower and {é} the Chargor i

| ti‘z& Emi&; of Councit and Session on4 m}gua*i z&m

) “Rigiﬁs” in relation to any Eﬁﬁ%mﬁig-&gfﬁ&mﬁﬁi or gﬁgﬁg‘@ﬁ;ﬁﬁé‘ includes:
{a) the right to receive all and any monies payable thereunder;.

By the -gmcszééés of any payment t’haféﬁm&f; -

& R g;iaim%‘: fm‘ é&mﬁg@‘i for any hrﬁaﬁh thereof (fzme:gn: ﬁ:&r & bwmh hg the- Chargmr}.
- including the ?I‘ﬁi?ﬁﬁfi& of all such claims; - [ |

oy ziw &&ﬁf:ﬁ@ {:éif 4l wmiamias; and iﬂd&mn&i’i&&_mﬁ:&{imﬁi'ﬁhﬁrﬁ:}; ;
(@ | o my'ﬁgéﬁt’ o wm?im:tﬁ' ;ﬁ:hé-_'sm%; arid
o 3] B i;h{a right to gerfam and observe the ;}mmsmﬁs of t%m same aﬁ{i o mmpai ﬁm- o

. ._'paﬁamaﬁaﬁ and observance of the samé;
“Schedule” mﬁaﬁs-ﬁm sﬁhﬁiﬁ%é msx@m iﬁiﬁ-n&ﬁ; and

“Secured Liabilities” means all or any money and liabilities which shall from time to time -
-~ {and whether on or at any time after demand) be due, owing or incurred in whatsoever manner
6 the Lender by the Borrower, whcther acma%iy or contingently, g@iﬁl}z or -jointly and whether. '
 ad priricipal, guaranter, cautioner of surety, nchuding any money or liabilities of the Borrower
o athird party which have been assigned or novated to-or otherwise vested § in the Lender, and .
' -mciafimg discount, comniission and i}fhiti‘ lavidul charges or expenses which the Lender may
- in'the course of its busingss charge or ircur in fespect of any of those matters or for keeping

the Eii;}rmwﬁf & aecount, together with E:si_emst- uporn them and Expénses wiaﬁxﬁg tothem.

12 ..{fﬂnﬁﬁfﬂtﬁ#}i& L : : : R o
Lo kad iffa;nmimﬂd termy; ée‘é‘iﬂeé in the Loan Ag;memmx have, 1 imﬁ axyfe;wiy ﬁﬁfiﬂ@ﬁ in

this Deed, the same meaning in this Deed.

122 Unless a contrary indication appears, any reference in this Deed tor
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...... o {my . the ‘*Q?xargﬁr” ami the “Lﬁﬁéﬂ” shall be construed 5o as to include their

'''''''''' L ' 'm&gwme susm%wrs i atle, ;}&x‘maiﬂaé assignﬁes and  permitted .
'''''''''''''''''''' Co 0 transferees; amd S :
'''''''''''''''' S by -a “persen” includes any individual, firm, company, -corporation,

 government, state of agency of a stafe o any association, trust, joint
| venture, consortium or gami&fsmga {w%zﬁthf:r or ot hzwmg Sﬁ:}f&&?ﬁiﬂ iagai
persong 1%:}*} o .
123 All documénts rofeired 1o n this Deed inelude (without prejudice fo any prohibition
 on'amendrents) all amendments however fundamental t include such docusments,
Cincluding any amendment pr%swémg ﬁ}r my increage 1 the amount of a facility or o
_ any additional fam?aty : : - :
124 "ma item .%his'_“ﬁemﬁty’* means 'ﬁny seﬁmii_? t:réaié{'i%y:?ﬁs ﬁéed,- i

125 A réfﬁramsa to any aﬁﬁat unless tiria Gﬂﬁiﬁ)ﬁ azhemga mguwssy mﬁ:h&ﬁﬁ% zm}' g}re'«aetni_ o
' _&m% future asset.. e

R X 'ii" the fLﬁﬁd{fr considers that an émwﬁt_ paid to i_ﬁ_i_:_a likely to be av@iﬁe{i ot g_mgm;gg L
©set aside on the liquidation or administration of the payer or otherwise, then that
amount will not be considered t{s fave been m&ws&hiy }}&id for *;Ttw pur;:ssamﬁ of tiﬁs _
Deed. - : : _ .

CLzT Unless %:E:zﬁz context Qﬁiﬁ!’%’!ﬁ& reqtires, 2 feigrem& i{: it “ﬁmszgnﬁé Ry ghf’ m*::i&é%s-
_' the pm&%&iﬁ of sale of that Assi gm’:{i %@ghi o ' '

2 gm

 The C}za{gar hereby %}ms:i& Jﬁmif {’mﬁ s ﬁuuws&ﬁr& gmzi ﬁxﬁwmm whs:zmm@%r for ;}&y ami
. émchm’ga the Sezxmﬁé L;a%;;htzes to zim iﬁnﬁcr

E Aﬁ%immw IN SECURITY

. The {" hargor as sﬁcmi}' fot tizﬁz g:zaymzmt and (;ilsahmgﬁs of aii %iw Secured Ligbilities hﬁrﬁhg”
assigns in fawur of the Lender its whole mghﬁ title, interest ﬁmi &m@ﬁi inand to:

AT _thﬁﬁgstiﬁ:z ﬁgméﬁmﬁﬁzg ami._: '
S 32 Righis of the Chargor relative to. the Optio Agreement.
4 PERFECTION OF SECURITY

41 The Chargor s?fz&%i;fm&wim upon the execution of this Dieed procure that intimation ismade
" ftosuch patties as the Lender may require of the fact that an assignation of the Chargor’s
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----- : miﬁr{m in the ﬁsszgﬁed %ilgiiw tias been maé& in favour of the Leﬁfierz suf:i’x intimations to be

---------- S the- fﬁm sétout in i’hg Sahﬁduiﬁ

4z The {Zém?gm_ shail {%fféﬁaémtéﬁ byézﬁé Lender) deposit with the Lender, and the Lender duving
. ihe continuance of this Security shall be entitled to hold, any deeds and documents of title
which would otherwise be in the Chargor’s mstﬁéy ot cmﬁml and whm% ?‘E’zlﬁtﬁ to the

Aggzgnﬁ:& %hghm SR : '

5 RANKING

51 This Security shall rank in poinit of sécurity in priority to all other 3#3{;1;;%? created ﬁf‘%b&i&ﬁﬁg '
O from "éimiz to time {W%‘:i’_ azz ot any’p‘m of 'tﬁé:‘:ﬁsfﬁigm:d %ﬁghﬁ:s; '

32 The Chﬁrger undertakes. that it 3%1&%11 not create, m{:m' assume oF p«:ﬁmi o subsist any Sﬁﬁ%ﬁﬂi}? .
~onaller smy pafz of the Assigned Righis ﬂi%}af than this Z‘i&wr;ty o '

5 ENFORCEMENT
6.1 'i.;?mii mfﬁﬁéﬁt of Kﬁéfa’ui%z-ﬁ}c&r&: o
611 _ Calt monies-and étkefr t‘?ﬁng{s r&aéi'véé by the L&zx&ef in respect of %ﬁé ?Aé’sigﬁeé R;ghts R
- shall bie for the account of the Chargor and the Lender zﬁaﬁ account jo the ﬂhﬂg{;r R
: .fm” those mﬁmas and c}tiwr ﬂamg:» . o
6132 save as ;}fﬁﬂi&étﬁ in par&gr&;;h 613, %%;#iﬁ;ﬁrgm may, 'a%s behalf of the Lender,
exercise all rights in respect of the agrecents or i:vt%xfﬁf documentation miﬁﬂﬁymg
- the Asmgnee:i Rzghis and S ' :
613 i’ﬁﬁ Giiargm* siiaiii .'m%;witham the previous consent in writing of the Lender: |
_ {a}_ ' wméhw' any litigation; arbitration or é&niﬁés&aﬁ% proceedings or -
' o 'mvesi;gaéi{ms of, or before, any wuz‘t, arh;‘imﬁ body or agency in :‘eiatscm S

o the Assigned I{ighﬁs

{b) give any consent or exercise any discretion unider ot agree fo waive any
' performance of anyof the obligations under or amend, vary; or supplement
any Aégigﬁf:‘d'i{ighis in any respect which would have an adverse effect -
.o the mg%zﬁ of the Lender under this Ef}aaﬁ ar t%aet smmt}f ;‘:maiﬁé i;y zi*ns o

(&) 'i{:mmm%_thaﬁﬁsigmé ﬁég%ztﬁ;- -

{d} - o agree Or donsent 1o any a&szgmﬁam ami tz*arzsfer by any pw&m i}f émy of _' o
' %Eﬁ f;g%ﬁx or ﬁhizg“mm&s under the Mmgﬂaé R;gﬁig o SRR '
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{e} - trasisfer or atherwise dispose of any of its r‘ig?li title ami interest 1o or in _
tim Asﬁ;gmzi Rﬁghﬁ& S : -

232 '_ - After 't%‘:&_i}wmmw of an .I;Zwm_'-t}fli}@fauﬁ': L

62,1 the Lender may apply all mionies and other things in respect of the Assigned Rights
" received by the Lender or its nominee in discharge of any part of the Secured
- Liabilities and if the Chargor or any person on its behalf teceives or obtains the
- benefit of any monies paid it respect of any Assigned Rights it shall account to the
~ Lender for those monies. If the Chargor (or any person on its behalf) receives any
 cheque, warranit or Gthér monetary instrumedt i fespect of any monies for which it
. would on reseipt be obliged to-account pursuant to this Clause, it shall immediately
- pay those mbnigs of procure the fransfer of such instriiment to the Lender; '

623 the Lender shall be entitled to exercise all rights in respect of ihsagréémemx or dther-
- documentation underlying the Assigned Rights, including, without prejudice to that
- generality, to permit the sale of the Assigned Rights or any part thereof at such time
and on sus:h_i;@fms' as the Lender may consider axpedient and without the Lender
 heingurider any 'ﬁb’iigaﬁ_ﬁﬁ. to have regard in that respect to the effect (if any) which
a sile at such time or on such terras may have on the price likely to be realised. The
 Lender shall not in any circumstances, cither by reason of any dealing with the
 Assignied Rights or any part thereof or for any other reason whatsoever, be liableto
 account to the Chargor for anything, except in respect of the Lender’s own actual.
- receipts or be liable to the Chargor, for any I6ss or damage arising from any
realisation by the Lender of the Assigned Rights or ny part thereof or From sy act,
- default or omission of t%m Lﬁndf:r inrelation 1o the Assigned. nghis of Wy nart
thereof or from any exercise or ron-exeicise by the Lender of any power, ax:xiimmy{ '
* or discretion conferved Gpon it in relation to the Assxgﬂﬁd E@;ghi& Grany paﬁ t%mwf o
byor pursﬁan% 1o this E}em’i or athemse b}v any 3p;>imab§£: faw; ' '

R '.-'-.gwm{:ﬁmﬁ OF ﬁﬁF@RﬁEMEﬁT ?mwms

A o A%i monies received iyg fheLender faiiﬁmﬁg the mfamamam of iitszfs ﬁﬁgﬁumy shall im agg&h&& o
K . subject to the claims of any creditors ranking in pm:my to-of pari ;mfm with the claims ef ' o -
ﬁw Lender tnder this Deed, i the f@iiﬁwzng order: - : ' '

BRR A 0 -_ﬁrst inor mvﬁarég gatzsfactmﬁ of fha Semg‘eé Lﬁﬁi}ii;&es n s,uah m*é%r as the i.aé{’ide? o
' Y S?iiiﬁ in :i& gbmﬂma s:hgm:iam dﬁﬁ?éﬁ gn{l - '

?12 .' .'.-S&Cﬂﬁﬁly, any ﬂurpius &haﬁ i}e pm{i 0 zi'ge ﬁhgrgs:}é; or any ﬁﬁmr person %ﬁiitiﬁd."
: thereto, - : s :

- 7;2_ '_Ni:;ihmg wmam&é in %i%zs Deed shall limit the “right {zf‘ t%w Lender {ané i%w C?iargmr

- acknowledges that the Lﬁ!&dﬁf is so entitled) if and for so Jong a8 ﬁw Lerider, in its éi&ﬁr&tim,. o
shall consider it appropriate, to place all or any monies ansing from the enforcement of this

ACTIVE TeSieostel . s



e . in o towards ﬂm dzsa:hﬁfg@ of any of the Secared Liabilities.

..... S{waﬁw intoa m&igzﬁmsz account, withiout any i}b%& gmwn o ‘apply the Same or any part zha;rm{ o '

& _?QGE*E{Z’T ii)ﬁ OF $EC§R£TY

8.1 This Sﬁgm‘zy shal‘i be a eﬂmmﬁmg gecurity, mﬁmﬁmmadmg any. &%iﬁﬁm%m of account of
. other matter or thinig whatsoever, and in particular (but without prejudice to the generality of |
o dhe fﬁrﬁgﬁmg) shall not be cm‘izﬁﬁiﬁ’{&{i satisfied by an intermediate repaymient or satisfaction
“of part only of the Secured Liabilities and ghall ce}n&mﬁ: fn full force and esff“e{:‘st m;ﬂ i&i&i and
- ifrgvocable saissfaazmn of 2l iiw Sectred Liabilities, . ' o '

B2 - This S&cmty shall i:sa in aﬁéﬁmst to and s&mﬁ not in gny way prejudice or bﬁ pr&jadmeé h‘g
- any collateral or other security, right or mm&ﬁy which the Lender may m‘:sw of at :m:; Himig
hercafter é&{;id forall or m‘"i}f’ paz’t {}f the &fﬁi’:ﬂmﬁ L zabzlﬁm

83 N{} faiiﬁm ﬁﬁ.eﬁa patt of the Léﬁé&r'i{}:@xémém and 'ﬁ{}-deiz&;y ot its part in exercising any right,
~ remedy, power or privilege under or pursuant to this Deed or mymﬁﬁrﬁwuﬁimi relating fo
o securing all or any part Qf‘ the Secured Liabilities will @;}em{e as a waiver thereof, nor wﬁi o
any single or partial ﬁxammﬁ of any right or remedy preclude any other or further exercise: |
- theréof or the exercise of any other right or -remedy. The rights and remedies ;c;mv;ei{:d it this:
- Deed and any such other e:immmmi are wmuiaﬁve and not ftméuswe of any ng&i or remeiizﬁg
 provided by Taw. : :

84 Bach of the provisions in this Deed shall be severable and distinet from one another and, ifat
L anytimeany ongor more of such provisions is or becomes or is declared null and void; invalid,
illegal or unenforceable in any respect under any law or otherwise howsoever, the validity,
 legality and enforceability of the remaining pmvmnm u;i‘ ﬁm Deed shall not in - any way be
- af?ﬁi:w{i or Eiﬁp&ﬂﬁ:ﬁ by that occurrence: :

55 i-f 'ihﬁ-iﬁr;é@r receives or i‘s {iﬁexﬁ;ﬁ:ﬁi tor be affected by notice whethér actual or constructive of -
' any subsequent security or other interest affecting any part of the Assigned Rights andior the
proceeds of sale(sy thereof, the Lender may open & new account or accownts in the riame of
' the Chargor. If the Lender doss nof open a new account or accounts it shall nevertheless be |
" treated as if it had done so at the time whn it receives or was deemed fo have received notice
_ and as from that fire all payments made to the Lender shall be eredited or be treated as having
o been gredited to the new account or accounts and %h&i’i not i}g}amtﬁ to mduﬁe ﬂm armount fm‘; _
' -wkmh this i}wé fs ssmsmty ' o : :

86 ) N’aithé:r this Security nor the rights, jnm%fs; discretiotit and remedies sonfarred upon the _'
Tender by this Deed or by law shall be discharged, impaired orotherwise affected by reason
of _ _ _ . . § iRt

861 any 'g;'msé%:&i or future seiurity, giatanies, indemnity or other right or remedy held
by or available to the Lender being or becoming wholly or in part void, voidable or
~unténforceable on any gfauﬁé_ whatsoever; or by the Lender fom thme w time
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.......... 33}}:}3? (}i” '. .

""" 862 - the Lender mmg}&mﬁmg wz@h dmhargmg of reiaasmg o va;rymg fhe hﬁi}ﬂity of,
' Cor granting any time, indulgence or mzz%ssi{m to, the {J‘mfg&r or any other person
or renewing, determining, varying or mamaﬁmg any acﬁamaﬁaimn or transaction _
i any mianmer whatsoever or concuiting in accepting or varying any compromise; o
- arrangement or set&iemanﬁ: or mmt%mg o ciaxm orenforce paymani from ﬁ;ﬁ ﬁi&argﬁ: e
or dny other gsersrm or : : N

863 any aﬁi'er'ﬂmi%’mﬁ 'w‘%;i::h would not have discharged or affected the iiabiéét}f ofthe
- Chargor had it been & principal debtor instead of cautioner or by anyi?;mg done or’
- poiitted which, but for this provision, might {:zpcmte o e:mnem%@ the Chargor from
the Saaumﬁ Liabilities; or ST : o

864 any legal %imﬂaiimz dt@ai}ﬁzty, mf:agmﬁﬁy or i}ﬁiﬁi’ smzzi&r Qamumstaﬁm rﬁiatmg to
R 'the Qhargar _ : : S '

= __S;.’? - The Lﬁ:ﬁdﬁ:r shaii not be @h?;gﬁé ﬁ&fﬁrg axemmmg Ay af thie- r;g?ﬁg, ;}awers or rﬁmﬁémg -
' conferred ﬁ;&i}n it b‘y or ;&wumﬂ: to this {}ﬁeﬂ or by iaw tor ' '

BT _' take any miig}ﬁ or obtain jﬁég@ﬁiﬁﬁf oF {iﬁfsfg& i &I}me’i against the Chargor; or - .
872 makeorfile aﬁg'ﬁiaiﬁ%*iﬁ rank in a winding-up or liquidation of the Chargor; or

873 enforce or seek to enforce any other 'sm.%zrity taken, or eiercise any tight or plea
available o the Letder in respect gf any of “ti:tﬁ ﬁ%ﬁ&%gﬂx 8 @%ﬁzgaimns uirder ‘iha-
Loan Agrﬁﬁmmi ' - : :

9 FURTHER ASSURANCE

© The Chargor shall execute and do all such assurances, acts and things as the Lender may
 require for perfocting or protecting the security created by or pursuant to this Deed over the
Assigned Rights or for facilitating the realisation of such rights and the exercise of all powers, N
- authorities and discretions conferred on the Lender and shall, in particular, (but without
 limitation) promptly after being requested to do so by the Lender, execute all fixed securities, . _
- floating charges, assignations, - securities, transfers, dispositions and assurances of the T
 Assigned Rzg?xis whether to the Lender orto its mmmw{s} or dtherwise and give all notices,-
~orders and &z‘%ﬁms which the Lender may think axpmdi&mt for ﬂm purposes s;wmfiad in this
Clauge 9 {?ﬁ?’i?‘!&!‘ Msumme} : : . :

10 RETROCESSION

101 ."E}gﬁn';m%ﬁéiﬁt}m} and irrevocable ﬁisgt’%wrgﬁ'éf the '_S&fmrﬁai Xi;ia‘jbji’iifiegéﬁ_ﬁﬁ};iﬁ&i...émiﬁ:_ '
' ~undertakes upon demand to retfocess the Assigned Rights to the Chargor free of charge,

ACTIVE: 116816951v] B ATERSTIS. SR
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.- following which the i’:hargf}r shall ;ﬁmcum zhat mtzmaimn is made to such ;mm% as the:

Chargor ma}f mqmre

. Inthe :i’;'*«’c‘ﬂt that %iw:iﬁi‘iafgw wishes to exercise any of the Assigned Rights in accordanice

- with the terms of the Option Agreement the Chargor shall be entitied to request that the Lender

: who shall be required. 1o act réasopably 1o rétfocess the rdwmi Aswgmd ngh{s t:a:,s the
o 'ﬁharga}r {*;%m: “ﬁﬁmmﬁﬁé Rjgiﬁs”}# prawéed mzﬂ

SCFAR -' fin-Event a}f ikef‘&ﬁités {:{fmmmmgg .

in favour of the Lender dated on or arvimid the date of this Deed;

1023 the Chargor shall indermnify the Lender in respect of their whole 'é}igamsﬁs i the -

1022 the rﬁ{;ﬁﬁsx; .ﬁi}f:s fiof %}maiﬁ'}' any -ﬁ‘%" %:Ef‘;a‘_tm%g%xﬁ of ihe Smﬁéﬁ;ﬁ saﬁziriig iﬁjj;‘ ihe Chargor .

- preparation and :;-ﬁm;'}ieziﬁﬁ of %}}'@ féi‘f‘ﬂﬁ;ﬁ&ﬁiﬁn in-_r%p&éz of ﬁzé-ﬁ@tmwﬂeéfﬁg%;ﬁ;' .

- e %i}zzi “the {E&m’ger z.ahail pms::me §§1&£ mﬁmatgan 18 m&é&% i{s szsz:;h gjam@a asthe ﬁ'zargcsr may’ :

require;

1625 the {ihafgm' shall serve notice to t’i’zﬁ éﬁm%ﬁfpaﬁy o the E&pﬁ'ﬁﬁﬁgréemmt of its

 intention to exercise the Retroceded &tghm ;mmaéiateiy upon mm;aiﬁmn of’ the

- retrocession: and

T thﬁ: miz{:e wf&mé to in Ei} 2.5 ai:«:we .

- : of the %ﬁfmaaﬁ@é szhis i forin and ﬁubsmﬁce ;émﬁm&% for this Deed,

Tt

BRI § 535

 MANDATE AND ﬁ’f’j{f{ﬁ{gﬁya -

_' | The {Ehargar m‘ev&caﬁaiy and. by way of sﬁsumy app(}mis tmz Lmé&r as the attoraey {zf‘ tham,
- for them and in their name and on their behalf, to execute and deliver and otherwise perfect -

any ‘deed; assurance, agresment, instrument or act which may be required of the Chargor

under this Desd or may be required or {i{femﬁé proper-in the exercise of my rightsor powers
-éﬂ%”ifﬁ:’i‘%‘ﬁ:{i on the Lender under this E}aﬁ:& or otherwise for 3:3}! ofthe pﬁrgmseg -of this Deed.

_ The C?zmgm rai ﬁes imé wzzfirmﬁ and agrees to mmy zme:i contirm whaz;avef {hﬁ atmmay {if}ﬁﬁ '
o pmpe}ﬁ& o do xmdﬁz* its a;ap{}mmmt this {ﬁaaum i {Mméﬁw angd ﬁﬁmey} '

CACTIVE: ftesieesive o &

' i{BEé the Charg&i %"im’il exercise the Emmmﬁﬁé R@ztg Wxt%mz 3 szam@s@: i)aj{s of gwmg. _ ' _ o

K the (fi:‘zérgi&? fails to- exercise the ﬁeﬁ"{;:_:f:d@ii Righits it accordance with Clanse 10.2, the
~ Chargor undertakes to promptly {and in any event within 3 Buﬂéﬁ%ﬁ;'i}ays tollowing the lapse
of the period referred 1o 1n 10.2.6 above) grant the Lender an assignation in sas;aﬁ{y in wspectj



A _ﬁxpﬁ;-ﬁg;ﬁgg AN ;N]}EMN}?Y L

| "fha C%iarﬁ;ﬁi_‘-muﬁ*{: L R

i2a '_'1mmeﬁiazgiy o dﬁmgmé pay Al costs and expenses (including legal fees) incurred in
. connection with this Deed by the Lender, attorney, manager, agent or ofher person appointed |
by thie Lender under this Deed inchuding any arising from any actual oralleged breach by any
person of any law or regulation, whither relating to the envifonunent or otherwise; and

122" keep vach of them indemnified against any failure or delay in paying those costs of expenses.
13 NOTICES .
| All notices, requests; demands and other commuanications to E::s_é given under this Deed shall
- be given and/or be deemed 10 be given in the same manner as notices to be given under the

- Loan Agreement, and the terms of clause Eiié 5 of the Loan Agm@mmi shall apply m:;tatss .
- mmddandis a8 t&ﬁ&gh {hat c%mzs& Wﬁw set outin full in ﬁmz iﬁsﬁd '

U GOVERNING LAW AND JURISDICTION

* This Deed shall be poverned i}f,f, and construed in all respects in accordarice with; the law of
Scotland and, for the benefit.of the i.,ﬂzidm; the Chargor irrevocably subtaits o the non-

~ exclusive jurisdivtion of the Scottish courts but without prejudice to the ability of the Lender
t{: proceed against the {Zhargf:}r 1 any other @?fﬂpﬂdw jﬂn&fi}ﬁﬁmﬁ ' SR

a5 "Cﬁmmr TO ﬁmwm&*rmm

- _ 151 - -éi {:ariiﬁcm: szgﬁeﬁ %y aﬁy ﬂfﬁmai m&mgﬂr or %:qmv&iﬁﬂi acmum ﬁificﬁﬁr sx;f t%sﬂ Lm&:iez: sh&ié

------

_ tirie and Sﬁaii‘ conatituie 4 bﬂl&:ﬁ&ﬁ ami charge agamsi: ih:: {ﬁha:gﬁr aﬁd ne mﬁpmszm} ofa
- charge or of & threatened charge for payment of the balance so wmﬁtﬁmd shaii ;mss foF any
: u:s;i: of execytion thereon b granted excepton (:angmtmﬁ :

ACTIVE: Uegleosivt g



152 The s‘:;kmg@r %@fﬁs%y consents to-the mg;matam; of this E}ae{i and of any sm::h eeﬁﬁ" cate for |
pra&ew&mn o - - '

TN WITNESS %VHERQ{}Y t}m&f: ;}te‘zmmﬁ mﬁmmg {)f ‘i;im an& t‘i}g pmw;ﬁmg § pﬁgﬁ:ﬁ mgﬁt&%ﬁtt w;th the
- schedule annexed hereto are exectted in counterpart as follows and ﬁeﬁwmaﬁi of 31 October 2023

| THE CHARGOR

- S‘sﬁﬁﬁiﬁlﬁﬁi} for m’ld on behaif of the %aii ﬂ&ﬁ’i’ﬁh S”f“iﬁ%ﬁ’i‘ RESORT ﬁWﬁR&ﬁi? LLI" _
B 5 ?i 4

% 26 Qmwﬁx?ﬁf@%&ﬁ
by | o
STunE Mo pn

P?ri_ﬂt._i?a.ii_'z}amg-

-~ before ihi‘swifaﬂﬁs‘

- CEKS emim Hi( H*‘ﬁw 5 ALLAV
S Primt ?uﬁ Nm& '

THE LENDER
. SUBSCRIBED for and on behalf of the ssid VICI LENDCO UK LLC
on

by

'_-_.?rint Full name _ . T Aﬁﬁﬁ&?ﬁ&ﬁéﬁigg@ﬂw "

CACTIVE:ilSRIBOSt i



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 smid CASTLE STUART RESORT OWNERSHIP LLP
at

On

by

Print Full name Authorised Signatory

before this witness;

Print Full Name Wiiness
Address:

THE LENDER

SUBSCRIBED for and on behalf of the said VICI LENDCO UK LLC
at MNew York New York
on Cxtober 27, 2023
by
Samantha 5. Gallagher, Secretary

Print Full name

ACTIVE: 1168169511 it
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BY RECORDED DELIVERY
Ea ) {imﬁﬁ ﬂﬁﬁ@'.{_’.ﬁif 3&%&%%-_;}@'&3 .ﬁfﬁa?géé-'ﬁi}éﬁx&ﬁé} _
':_F_m. DR e

DearBirs .

Onbehalfof our client, o a L with regzsiared numixgr » m
. and having it§ repistered addressat {hm:mai’wf mim‘r&:ﬁ o 4% “the {Ehﬁgi}f’} WE.

. HEREBY INTIMATETOYOU, - . . g . feesisiered numbet
o yand having its régistered addressat that the Chiargor's interest in each of
" the undernotéd L herdinatter rederred tas “ihe . M had beds assigned o

ey havinganaddressat (hemmﬁﬁf:r mfam:d toas “the
i,ané&r“) wft%z effectfrom{ 12023 interms of an Assignation in &aﬂm‘fty gf&ﬂlﬁd by the _
Chargor i favour of the Lender dated ] {%ﬁrwﬁaﬁw referred to as the “Assignation in Security"),
~ a centified copy of the ﬁsszgna&eﬂdama iii Security being annexéd and signed as m&ame hereto..
Int terrms of the Assignation in Security, prior to an Event of Defailt (as defined ihmzm} the Chargor
reniains Hable to petftrm all its obligations and entitled fo exercise all its rights; powers and _ L
' discretions under the [Charged Document] PROVIDED THAT the Chargor shall not take say action '_ -
detailedinclanse - of the [Charged ﬁﬁ'cume:nﬁ_w{ﬁ:{}m&& previons written consent of the
Lender. : : ' L

. '?lemz: dﬂ%ﬁ@wiﬁdﬁi‘z receipt {}f‘ this zmﬁmatwﬁ ky signing an{& r&:inmmg 21‘1%3 &sf:ém@wi@égammi an ?}‘iﬁ .
E f:mlé}sﬁd t;i%z;slmaie ' -

B "i':e:mxsﬁfaithmiiy'
 Acknowledgement

We, - L : Shézf&by&akﬁﬂw’iﬁégﬂ féaeipt ofthe gﬁtéiﬁe"ﬁf’ which the aboveisa
duphicate. PRI ORI R

B R e T T T

.ﬁn‘eﬁmz
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