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Registration of a Charge

Company name: HOTEL PROPERTY FUND (SYNDICATE 2) LIMITED

Company number: $C292735
X9CEQSGG

Received for Electronic Filing: 28/08/2020

Details of Charge

Date of creation:  26/08/2020
Charge code: SC29 2735 0004
Persons entitled: HERMETIC TRUST (1975) LTD. AS SECURITY TRUSTEE

Brief description:. STANDARD SECURITY OVER ALL AND WHOLE THE SUBJECTS KNOWN
AS AND FORMING LEONARDO INN HOTEL, GLASGOW WEST END, 4
SHELLEY ROAD, GLASGOW REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER GLA138319.

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: SEB GALASTRO

Electronically filed document for Company Number: SC292735 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 292735

Charge code: SC29 2735 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th August 2020 and created by HOTEL PROPERTY FUND
(SYNDICATE 2) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th August 2020 .

Given at Companies House, Edinburgh on 1st September 2020

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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STANDARD SECURITY
by
HOTEL PROPERTY FUND (SYNDICATE 2) LIMITED
in favour of

HERMETIC TRUST (1975) LTD
(as Security Trustee)

Subjects: Leonardo Inn Hotel Glasgow West End, 4 Shelley Road, Glasgow

| LA PIPER

WE HEREBY CERTIFY THIS TO BE ATRUE COFY
OF THE ORIGINAL,

nnm..@.-’.%...-___ h L\’\.".S ;

SIGNED o Do AN e
DLA PIPERSCOTLAND LLP-
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STANDARD SECURITY

BY:

('1'} HOTEL PROPERTY FUND (SYNDICATE 2) LIMITED, incorporated under the
Cempanies Acts with company number SC292735) and having its Registered Office at
Leonardo Hotel Edinburgh City Centre, 1 Moirison Street Link, Edinbuigh EH3 8DN (the:
"Chavgor" which expression shall inchide: thé successors i title -and assigness of the
Chisirgor);

INFAVOUR OF

(2) HERMETIC TRUST (1975) LTD incorporated in: Istael (vegistered number 510705197)
whose registered office is at 30 Six Days Road, Buiei Brak, Israel as agent and security trustee
for the Seicured Paities (as defined below), and its successoi(s) as such Security Trustee (the-
"Security Trustee"),

i DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Standard Seowrity unless the context requites otherwise:

"Boud" means Bonds (Series D), eacli'of which is i accordance with the Deed.of Trust and
Series D Bond cextificate, which will be issued from fiie to time by Fattal Properties
{(Euwrope) Ltd. at its sole discretion; at nomiinal value as:from time fo time in accordance with
and subject to the Deed of Trust and which have not been fully redeemed or expired or
caticelled;

"Bond Documents” means the Bond, the Shelf Offering Report and the Guarantee;

"Business Day" means a ddy (other thaiva Satuiday or Sund‘ty) ot which banks are-open for
business in London and Edinburgh;

"Deed -of Trust" means the deed of trust belween Fatial Pwpemes (Europe) Ltd. and the
Security Trustes: dated on or around the date of this Standard Sﬁcuuty,

"Delegate" means any delegate, sub- dc—fcgate, agent attomey or co-trustee appointed by the
Security Tristes;

"Event of Default’ means the occurrence of any event which under the Bond Documents
entitles the Secwrity Trustee to: require immediate 1epaymen% of the Secured Obligations
and/or to enforce the seourities granted to the Securt ity Trustée in this regard (including, infer
alia, this Standard Secuiity);

"Guarantee" means the group guaraittee entered into by cach of the Chargor, Hotel Property
Fund (Syndicate 1) Limited (compaz’xy mumber SC260844) and Lauriston Hotels Liinited
(company number SC236846) in:favour of the Security Trustee:and dated on or around the
date of this Standaid Secusity;

YLease" meniis the lgase between the Chargor and Leonardo Portland Operation Limited
dated 15 December 2017 as subsequently supplemented, amended and /or varied;
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"Property" means ALL and WHOLE the subjects known as and forming Leonardo Tan
Hotel Glasgow West End, 4 -Shelley Road, Glasgow - G12 0ZD being the subjects registored in
the Land Register of Seotland under Title: Numbet GLA138319;

"Secured Obligations" -means all present and future obligations and Habilities (whetlier
actual or ceutmgent and whether owed jointly or sevérally or alonie or i any oflisy capacjty
whatsoevet) owing to the Seeurity Trustes uidet the Bond Dogunients, and-all ot any monies,
liabilities and. ubhgatmns covenanted t6 be paid undei this Standard Security;

"Secured Parties” means the Seifes D bond holders of Fattal Pi upca hcs (E‘mope) Lidand the
Security Trustee;

H8ecurity™ medns a motigage, charge; standard security, pledge, Tien, ass;gnat:on in security
or-othier security interest securing any obligation of any person or any other agreement or
arrangement havifig a similar effect;

"Security Period” means the pmwd ‘beginning on the date-of this Standard Security and’
ending on the date on which all the Secured Qbi:gattens have beéii. unconditionally and.
irrevocably paid and discharged in full;

"Shelf Offeri ing Report™ means a shelf: affcamg wpmt(s) to be published in accmdmme with
the: Shelf prospectus, subject to the provisions of Seetion 23A(f)-of the Securities Law, in
accordance to which all the special details for tha offeri mg of the Bonds (Sm;es D) shall be
completed; and : : :

"Standard Conditions" means  the standard conditions specified -in” Schedule 3 to thie
Conveyancing and Feudal Reform {Scotland) Act 1970 as-amended and any lawfil variation
thereof operative for the time being,

12 Tuterpretation
in this Standard Secuvity unless the 'Qoﬂlexf requires othieiwise:
121 words importing the singular shall include the ploral and vice versa;
122 references to-this Standard Security or any otlier docutiient shall be constituted as

references to this Statidard Security-or such othier docunient as amended, varied,
restated, suppien‘xented ot novated from time to time;

1.2.3 referénces to any statute or statutory -provision (mc!udmg any submdmate
legislation) shall include any -statute or statutory provision for thie titne being iit.
force which amends, extends, consolidates or replaces the same and. shall include
any orders, wguiatmns insttuments or other subordinate legislation made under
the relevant statute or statutory provigion;

1.24 references to 4 "person” shall include any individual, fitm, company; corporation;
body, trust or-foundation, or any association, partnership or unineorporated body
{whether or not havmg separaie legal pei sonahty),

1.2.5 any reference 1o the Security Tiustee includes its permitted suceessors, transferces
and assigiiees;

1.2.6 Eachundertaking of the Chargor contained in this Standard Security:
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1.2.6.1 must be complied with at all times during the Security Period; and

1.2:6.2 is given by the Chargor for the Lienefit of the Security Trustee and
each other Secured Party; and

1.2.7 any reference to an Event of Default which is "continuing” shall mean an Event of
Default which has not been remedied by the Chargor.

1.3 Headings
The headings inthis Standard Security are included for convenience only and shall be ignored
fiy construing this Stanidard Security,
14 Third parvty rights
Save as expressly provided to the confrary in this Standard Security, a person who is not a
patty to this Standard Security has no rightunder the Contract (Third Party Rights) (Scotland)
At 2017 1o enforce or énjoy the benefit of any term of this Standaid Secuvity,
2 UNDERTAKING FOR PAYMENT
2.1 Undertaking topay
The Chargor undertakes with the Security Trostee that it will:
2:1:1 pay-and discharge cach and-all-of the Secured Obligations when they fall due for
payment in accordance with the Bond Doguments; and
2.1.2 indeinmify and keep each Secured Paity indemnified from and against all actions,
charges, claifis; costs, damages, proceedings and othier liabilities occasioned by
any breach of any undertaking or other obligation of the Chargor to that-Secured
Parly,
22 Survival of obligations
The payment obligafions of fhe Chargor under the Bond Documents shall survive the
enforcement of the security over the whole orany part of the Propesty.
3 SECURITY
3.0 Standard Sceurity
I security for the payment or discharge of the Secured Obligations the Chargor grants: a
standard security i favour of the Security Trustee over the Propeity.
32  Genexal
All the security created winder this ‘Standard Security is created in favour of the Secwity
Trustee as confinniiig security for the paymem and discharge of the Secured Obligations,
4 RESTRICTIONS ON DEALINGS
4.1 Prohibition of other securitles ete
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4.2

51

52

53

7.1

Except as expressly allowed under the Bond Documents or this Standard Security, and unless
the Security Trustes othierwise agrees in ‘writing, the Chargor shall not assign or create or
perniit any foinr of security, chaige or encumbrance to arise over or otherwise deal with the
Property or any part theveof until the expiry of'the Security Peitod

BPisposals

Except as-expressly aliowed under tlie Bond Dociiments or this Standard Security, and uniess
the Security Trustee otherwise agrees in writing, the Chargor must not enter into a single

trafisaction of ‘a series ‘of transactions (whether related or not and whether voluntary or
inyoluntaty) to- dispose ‘of all ‘or any pait of the Property witil the ‘expiry of the Security
Teriod. '

STANDARD CONDITIONS

The Standard Conditions shall apply and the Ci.:argér'-'agréss that- the Standard Conditions
shall be varied insofar as lawful fo the efféct that:

The -Sﬁu:adar(_ij Conditions shall be varied ltzsofaa as lasvful and applicable. by the Bond

- Docimients:

If there is any inconsistency belween the -{'e_i*hts of 'tl‘_iis Standard Secm'i'ty {including the said
Standard. Conditions) and the terms of ile Bond Dacum‘ents, ‘the texms of the Bond
Documerts shall prevail to the extent of that inconsisteiicy and wheie any of the Standard

Conditions ave-more orierous than the equivalent terms of the Bond Documents then the Bond

Documents shall prevail; and.

For the purposes of Standard Condition 9; and in siddition to the grounds specified therein, the:
Chargor shall be held in default (and the standard secutity créated by this Standard Security
shall also become immediately enforceable) upon an Bvent of Default which s continging
and at any tme after this Standard Security has become enforceable: the Security Trustee shall
be entitled (but:is not obliged) to exercise:all and / or any rights and powers in relation to the
Property conférred by this Standard Security and /or atising under statute, and for such

purposes the Security Trustee may-exercise aty of its powers iiv such: titanmier as the Security
“Trustee considers; taking into account its statutory duties, appropriate:.

ENFORCEMENT

If the Chaigor defaults in the observance and perforiiance of any obligation to the Seeurity
Trustee, the Security Trustee or its agents (without any of them becoming a heritable creditor
in possession) may at any time (but shall fiot be obliged to) do such things as it considers
necessary to remedy.the defanlt.

APPLICATION OF PROCEEDS

Applieation

All monies received by the Secwrity Trustee after this Standard Security has become
enforceable shall-(subject to the vights and claims of any person having a securlty ranking in
priority (o 1his Staidard Sceurity) be-applied in the following order;

7.1.1 Jivst, insatisfaction of, or provision for, all costs, charges and expenses incired,

and payments made by the Security Trustee, any other Secured Party or Delegate
in conngction witly this Standard Secutity or the Property;.
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7.1.2 secondly, in or towards satisfaction of the remaining Secured Obligations in
accordaice with ¢lavse 7.2; and

713 thirdly, in payment of any sweplus to the Chargor orother peison entitled to it

Appropriation and suspense account

7.2.1 Subject to clause 7.1, the Security Trustee shall apply: all payments received in
:mspeci of Ehe Semuef] Ob!igatmns m aeducﬁon of‘ any pmt of the Secured

7.2.2 Any-such appropriation shall override any appropriation by the Chargor.

7.2.3 All monies received, recovered. or realised by the Security Trustee under or.in
connection witli this Standard Security may at the discretion of the Security
Trustee be credited fo o separate fiterest-bearing suspense aceount for'so long as
the Security Trustee detérmines {with interest accruing thereon at such rate (if
any) as the Sccwity Trustee may determine (acting :eas‘oiiabiy) without  the
Secm‘lty Trustee. having any obligation fo apply such monies and interest or any
pait of it in or towards the discharge of any of the Secured Obligations unless such
monies would clear all Secured Obligations inTull.

DELEGATION

The Security Trustee may delegate, by power of attorney (or in any. other manier). to any

persoi; any right, power or discretion exercisable by it under this Standard Security upon any

terms (including power to sub-delegate) which it may think fit. Tlie Security Trustee shall not
be in-any way liable or responisible to the Chargoi for aity loss or liability arising from aiy
act, default; omission-or misconduct on:the part of any Delegate.

PERFECTION OF SECURITY

Further-assurance

The Chargor shall promptly aftér being requested to do-so by the Security Trustes, do all acts
and execute all docuiments as the Secuity Trustee may reasonably. speczfy (et fnv-such form
as the Secwrity Trustee may reasonably require) for:

9.1 creating, perfecting or protecting the Secwrity intended. to be created by this
Standard Security;

9,12 creating any fixed security or chiarge over any of the Property;

9.13 facilitating the exercise of any rights, powers and remedies exeicisable by the
Security Tiusiee, any other Secured Party or any Delegate in respect of the
Pioperty or provided by or pursuant fo the Bond or by law; or

9.14 creating and perfecting Secutity in favour of the Security Trustes o the Secured
Paities over the Piopeity equivalent or similar to- the Secutity interided to be
ereated by or pursiaint 1o this Standard Security.

This includes:

9.1.5. the re-execution of this Standard Security;

R o S

i 7

SLOJAESM IB008M/UKM/104318173.5 5



10

10.1

10,2

163

11

12

121

9.1.6 the: execution of any . standard security, pledge, charge, transfer; conveyance,

assigninent, assignation or assurance of or over fiy property, whether to the
Security Trustee or to its omiiice; ai

9.1.7 the. giving of any notice; order of divection and the making of any filing -or

registration,
which, in any such case, the Security Trustee may think expedient.
POWER OF ATTORNEY
Appointinent

The Chargor licreby -ir_rﬁvncab.f_y-apijbi'llt's:thie_ Security Trostee as its attorney ot its behalf and
in its name-or-othetwise, at such times and in such a mannet as the attorney may think fit;-

10.1.1 fo do anything which the Chargor is obliged 1o do (but has ot dotie) under this
Standard. Security including, without Hinitation; to execute farther sectirities,

“transfers or agsignations of and othiei instrunients relating to; the Properly; and

10.1.2 gonerally to-exercise all or any of the vights, powers and discretions conferied on
the Secwity Trustee in relation to the Propetty uiider this Standard Security.

Ratification

“The Chargor hereby raiifies and confirms aid agrees _€0_1r§it'ify and -confirm whatever ‘its

atforney may do of putpott o do in fhe exercise or purported exercise of the power of attorngy
given by the Chargor under this clause.

Exercise of power

The appointment: effected under clavse 10:1 shall take effect immediately, but ihe powers
conferred shall only becomie exercisable upoit the occutrence of an Bvent of Default which is
continuing,

CURRENCY CONVERSION

All monies received or leld by the Sectrity Trustee: under 'iii_isz'S'Eaijc_l_a's*d_ Security may be
converted from thei existing: currency -info. such other currency as the Security Tiustee
considers: necessary or desirable to cover the obligations and liabilities comprised in the
Secured Obligations at such rafe of exchange as the Sécurity Trustee (acting redsoniably) may-
from time to-time consider appropriate.

MISCELLANEOQUS

Non compliance by Chargor

If the Chargor fails to make any payment or falfil any obligation due by it under or pursuait.

to this Standard Security, the Seewrity Tiustee shall be entitled to do so ot its behalfand i its
name (or inits own-name as it considers expedient) and 7 or to take such action to remedy or

mitigate the consequences of such failure-as it considers expedient, and the amount of any

such payment and / or the costs incuired in fulfilling such ‘obligation or mitigating. the
consequences of such failure, shall be repayable by the Chargor on demand, together with
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122

123

13

131

132

interest at-2% per annum over the rate otherwise payable under the Bond Documents from the
date of demand until settlement and shall constitute Secured Obligations,

Trust provisions

The covenants, undertakings, tepresentations and waitanties made by the Chargor under this
Standard Secwrity are made in favour of the: Security Trustee as security trustee for the
Secured Partics,

Expeises

The Chargor shall promptly indenmify on demand the Security Trustes and ‘every Delegate
against ainy cost, Joss or liability incurred by any of them as aresult of:

12.3.1 the taking, holding; protection or enforcement of the Security constituted by this
Standard Security;

12.3.2 the exercise of any of the rights, powers, discretions and reniedies vested in the
Security Trustee and each Delegate by the Bonid, this Staiidard Security or by law;
ar

1233 atty default by the Chargor in the performance of any of the obligations expressed
to be assumed by it in the Bond,

in each case together with interast at 2% per annum over the rate othirwisé payable-tndsr the
Bond Documents from the date of dethand until setttement and shall constitute Secured
Obligations.

NOTICES

Notices and decinied receipt

Any demand or-nofice to be given under this Standard: Security shall be in writing signed by
of on behalf of the party givitg it and:shall be served by delivering it personally or sending i
by pre-paid recorded dehvezy or registered post: to the address and for the attention of the

relevant party set out in clause 13.2 (or-as otherwise notified by that parly therennder). Any
such notice shall be deemed to have been receivet:

1300 ifdelivered personally, at the time of delivery; and

13,12, inthe case of pre-paid recorded delivery or registered post, 24 howrs from the date
of posting;

provided that if deemed receipt oceurs before 10:00any on a Business Day the notice shall be
desmed 10 have been reccived at 10.00am on that day and if desmed receipt oceurs aftei
5.00pm on & Business Day, o1 on a day which is not a Business Day, {he notice shall be
deemed to have been received at 10.00am on the-next Business Day:

Addresses for nofices

The addresses of the parties for the purposes of this clause 13.are:

The Security Trustee
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is

16

17

Address: Hermetic Trust (1975) Lid.

For the attention of: CC: Mis. , Joint CEO
The Chargor _
Address: Hotel Property Fund (Syndicate 2) Limi ted

Leonardo Hotel Edinburgh City Centre.

1 Morrison Street Link; Edinburgli BH3 $DN

_ For the attention of:  The Divectois

or such other address in the United Kingdoni as-may be notified in writitig from tiie to time
by the relevant party fo the other. : RPN S

No ¢lectronic service

For the avoidance of doubt tio demand or iigtice given tnder this Standard Security shall be.
~validly given if sent by ¢-iail. - T Sl T 3 SR

. CALCULATIONS AND CERTIFICATES - -

Any certificate of or determination by« Secured Party or the Security Tiustee specifying: the
amount of any Secured Obligation due fron the Clargor (including details. of any relevant
calculation thereof) is; in the absence of manifest error, conclusive evidenice against the
Chargor of the maiférs to whicli it elates,

 PARTIAL INVALIDITY

All the provisions of this Standard Security aré severable and distinet from one another and if
at any fime any provision is or becomes illegal, invalid or unenforceable in atly respect under
any law of any jurisdiction, neithier the: legality; validity or enforeeability: of ity of {he
remaining provisions nor the legality, validity or enforceability of such. provision under the
law of any other jurisdiction will in-any way be affected orimpaired. '

 REMEDIES AND WAIVERS

~No failure to exercise; nor sy delay inexercising, on the part of the Securily Trustee (or any

other Secured Parly), any tight or remedy undei this Standard Security shall opetate s a

Wwaiver, not shall any single or partial exeicise of any tight of remedy prevent any foither or

other exercise, or the exeicise of any other right or remédy: The rights-and remedics provided

are cumulative and not exelusive of any tights of remedies provided by taw,

AMENDMENTS AND WAIVERS

Any provisions of this Standard Security may be amended only if the Security Trustés and the

Creditorso agree i writing and any breach of thig Standasd Security may be waived before or

LN
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18

18.1

182

183

18.4

19

28

after it occurs only if the Secwity Trustee so agrees. in writing. A waiver given or consent
granted by the Security Trustee under this Standard Security will be effective only if given in
wiriting and then only i the instance and for the purpose for which it is given

RELEASE
Release

Upon the expiry of the Security Period-(but not uthierwise) the Secwity Trustee:shall, af the
request and cost of the Chargor, take whatever action is necessary {o discharge, release or re-
assigi (without recoutse or warraiity) the Property froin the Security created by this Standaid
Security.. '

Reinstatement

Where any discharge {whether in respect of the ob!agqtaons of the Chargor or any seeur. ity for
those obhgatmns or otherwise) is-made in whole or in part.or any arangement'is made on the:
faith of any payiment, seourity or othei digposition. which is avoided or must be réstored on
insolvency, Hquidation or otherwise (without limitation), the Hability of the Chargor andér
thiz Standard Security shall-continue as if the discharge-or arrangement had not occuried. The
Security Trustee may concede or compromise any claim that any payment; security or other
disposition is liable to'avoidance or restoration,

Reténtion of Security

Ifany payment or realisation inrespect of the Secured Obligations is, inthe Security Trustee's
reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, including:
any enactiment or rule-of law relating to insolvency, the Security Trustee shall be entitled to
vetain this Standard Secuvity undischarged untit the expicy of the period during which it may
be challenged on any such ground.

Avoldanceof payments

The Secwrity Trustee’s right to recover the Secured Ob}i'gafions in full shall not be affected or
prejudiced by any payment or realisation which s avoided or otherwise invalidated or
adjusted by law, iicluding any enactmeiit or tule of law relating to insolveiicy; or by any
telease or discharge given by the Securily Trustee o the faith of any such payment or
realisation, ' ' B

LIABILITY OF THE SECURITY TRUSTEE

The Security Trustee shall not in any circumstances be lable to. the: Chargor or-any other
person for-any losses, daniages, Habilities or experises atising front-or in connection with the
application or enforcement -of “this ‘Standard Security ol any realisation, appropriation ot
application of the Liease, Property or rents receivable from the Property or from any act,
default or omission of the:Security Trustee, or hisflier or its officers, employees.or agents ii
selation to the Lease, Property or renls receivable fiom the Propetty or otlierwise in
connection with this Standard Sceurity, except 1o the exteit caused by the gross negligence or
wilful default of the Security Trostee of ils officers, cmployees oragents,

LAW AND JURISDICTION

This Standard Security and any non-contractual obligations avising out of orin connection
with it shall be goveinied by and constiued in-decordance with the Taw of Scotland and i so.

Pl
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far as not already subject thereto the parties irrevocably submit to. the exclusive Jurisdiction of
the Scottish Coutts.

21 CONSENT AND AUTHORISATION

The Chargor leieby consents to the registiation -of this Standard: Seewrity and of any
cettificate veferred to in Clause 14 for preservation and execution.

22, WARRANDICE
The Chargor grants warrandics, but excepting therefrom the Lease.

IN WITNESS WHEREOF: these presents consisting of this and the preceding hine pages are.
executed as follows:

Subsciibed for.and on behalf of HOTEL
PROPERTY FUND (SYNDICATE 2)
LIMITED:

. S A

- (Place of signing)

o ANEWT 2020,

eradesned AR S (A ERAN TR e

(Date of signing)

by" * @i* 5 i-qN& l(t {; % J.i'r‘:’,‘-; MR -5

(Print name — Director-~Auther

GE

LR AR LSS T I TN

in the presence of this witness:

20 v ¢ e AR
il AT R T R M -2 nn‘;) ;;;;;; FH AR R e w R e EIRAT]
Signature — Wu&ss)
r

uvqbsMo.f“u.a i;-s!_a‘i{/‘#vai's#ﬁ-iis-"-:v-ni-_-.::'as."-'_-g"i_a

(Address — Witness) '
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