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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Act 2006 on 20th December 2019 .

Given at Companies House, Edinburgh on 23rd December 2019
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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25 November 2019

FLOATING CHARGE helween

(1)

2

ATLAS HOTELS {(STIRLING] LIMITED, a company incorporated in Scofiand with registered

numbier SC158881 dnd having ifs reg:stered office at 15 Atholl Crescent, Edinburgh, United
Kingdem EHS 8HA (ihe "Chargor™;

and

MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorporated In England
aind Wales with registered number 03411668 and having #s registerad office-at 10 Quieen Street
Place, Lorition, United Kingdom EC4R 1AG, inil§ capacily as secunty trustee for each of the
Secured Parties under and i terms of the Facility Agresment aftermentioned {the “Security
Agent® which expression shall include Iy successors and Zssignees as security trustee
aforesaid), o

WHEREAS

A

(8
<

()

Pursuant to the terms. of fie Fadilly Agreement the Ofiginal Lender has agreed fo make
available ta the Borrower a certain loan facility.

The Charg@r iz partly to the Facility Agreement as an Original Guarantor.

In sacurity of the payment and discharge of the Sacured Liabilittes thie Chargor has agreed to
grant this Scoliisly Floating Charge.

Pursuant to the terms of the Facility Agreement the Securnity ﬁtgant has agreed to hold the
benefit of this Stottish Floating Charge {and the securily created pursuant hereto} on trust for
the Secured Parties.

IT 15 AGREED as follows:

1.

Definifions and interpretation

1.4

Pefinitions
In this Sonfiish Floating Charge:

"Barrower" has the meaning given to that term - in the Facility
Agreament;
“English Floating Charge” means any floating charge goverred by English Taw

-8nd granted by the Chargor in favour of the Security
Agent as security for the Secured Liabilities
{including, but not limited 1o, pursuant to the English
Security Agreement); '

*English Sacurity Agreement” means the English law security agreement enterad
intes on or around the effective date hereof betwaan,
armongst others, the Chiargor and the Séaurity Agent
as-gecurnity for the Secured Liabilities;

"Event of Default” has the meaning given to that term. in the Faciiity
Agreement;
" Facility Agreement” means the £350,000,000 facility agreement dated cn

ararcund the sffeclive-date hereof and ehisred into
behiaen, amongst oihers, Titan Acquisition Limiled
{as borrower, Morgan Stanley Bank, NA. (as
arranger and original lender), the Secufity Agent,
and Mount Street’ Morlgage Senvicing Limited (as.
Agent);

“Finance Document” Has the msaning given o that termy in the Facility
CAgresment,

(M 1321074 7370888 1 ERD




“Finance Pary”

"Invastment”

“Lender"
“"Ohltgor®
“Original Lender”

[} ipa rty!i

“Recaiver”

"Related Rights"

*Seheduls”

"Seotfish Mortgaged Proparty”

"Secured Liakilities”

“Secured Party” and "Secured
Parties”

WO 32,1074 BTATORIE 1 EBD
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nas the meening given to that term in the Faciiity
Agrésmant;

means alf Shares, securities, certificates of deposit
and other investments, all interests in collective
investment schemes and partnerships and &l
warrants, options. and rights to subscribe for any
investment whether held directiy by or £0 the order of
the Charpor of by any trustee, nominge, custodian,
fiduciary or clearance systern or s behalf {including
il rights ageingt dny sich wustee, mominee,
custodian; fiduchary or clearahos systemy:

has the meaning diven to that term if the Facility
Agreement;
has the mearning given fo thal term in the Fadility
Agrasmant;

Has the meahing. givenr fo that term In the Facilily
Agreement,

means a party 1o this Scotlish Floating Charge;

medtis & recelver, Scottish raceiver, receiver and
manager or, where permitted by law, an
administrative reciiver of the wholg or any part of the
Seeurity Assets and that term wil include any
appoiniee. made. Ghder a Joint or several
-appointmernt;

‘means, 1o fhe extent applicabls, in relation to any
assell
(&} {he proceeds of sale or rental of any part of
that assel;

ali rights-under any licenge, agresment for
sale or agreement for lease in respect of that
assel,

B)

) all rights, powers, bensfits, claims; causss of
action;, coniracis, wawantiss, remedies,
security,  gusrapiees, indemnilies  or
covehatts for tile i respect of or derived.
from that asset; and

{dy any moneys and procesds paid or payablein.
' respect of that assef;

means the schedule annexed and executed as

Telative to this Scottish Floating Chargs;

meens the heritable and leasehold property:
specified in the Schedule (Scoftish Morfgaged
Property] and any present or futuré heiitable or

tgasehold property and ahy other interést in land or

buildings and all rights relating thereto in which the

Chargor has an nferest;

Figs the maaning given 16 that term in the. Facility

Agresment;

has. the meaning given o that term in the Fadllity
Agreement;




12

1.3

14

1.5

3

"Security” has the meaning given to that tery in the Facility
Agresment
“Security Assets” maans each. of the asssld and undertaking of the

Chargor which from fime lo Hme are, or are
expressed to be, the subject of any Security created
or expressed Yo be Sreatad by it in favour of the
Security Agent by or pursuant to this Scottish
Floatitig Charge-or any other Seicurity granted by the.
Chargar In favour of the Seciriy- Adent;

“Security Perad" means the period beginning on the offective date of
this Stotlish Floating Charge and ending.on the date
Gy which the. Sécurity Agent is satisfiad that the
Securad Liabilities. have besn irevocably and
uncondﬂmnaﬂy pa’ed or discharged in full and no
Finaiice Party is under any furdher actual or
confingent obligation to make advancas or provide
other Bnancial acoomiodation o the Chargor ar any
other person under ary of the Finance Documents;

"Share” maang any sltock, share; debenture or other saeurity;
and

“Trapgaction Obligor” hias the mearing given o that term In the Facility
Agreement:

Terms defined i in other Finance Docliments

Unless defined s this Scoitish F-“Iaaztmg Charge, orthe context otherwise requires, & teri
defined in the Fadility Agresment of In-any other Financs Doturant Has the sams mgahing
iy s Soottisly Floating Charge, or any nofice given under or In connection with this Scollish
Floating Charge, as if all references in those defined terms to the Facility: Agreement or other
Finance Document wars a refarence to this Scottish Floating Charge ot thatnatice,

Security Agent

Tha Security Agent execlites this Scottish Floating Charge inthe exercise of the rights, powers
and authority conferred and vested in it under the Facllity Agreement and any other Finanes
Dacurent for ainid an behalf of the Secured Parties for whory it acts, It will exercise its powers,
rights, duties and authority under this Scottish Floating Charge in the manner providad for in

the Facility Agreement and, in so acting, it shall have the protections, immunities, Timifations

of llabllity, rights, powers, authorisations, indsmnities and benefits conferred on it under and

by the Facility Agreemant and the other Finance Documents.

The- Securify Agent shall not owe any fiduciary duties to- any party to this Scottish Floatihg

Charge or any of their directors, employees, agents or affiliates.

Construction

Clauses 1,2 {Constiuciiony, 1.2 (Curréroy symbols and definitions) and 1.5 (Scotlish farms)

of the Facility Agreement will apply as ¥ Incorporated in this Scottish Fleating Charge or inany

natice given under or in cannection with this Scottish Floating Charge, asif

141 all references in that Clause to the Fadility Agreement were a reference to this
Scoltish Floating Charge or that nofice) and

142 il references in Clause 1.2 (e = (g) of the Facility Agreement fo the "Agent” were a
reference to the Security Agent:

Application of pravisions in Facility Agreement

Clauges 1.7 { Third party rights), 8.4 (Default interesty, 10.5 (Break Costs), 12 (Tax Gross-Up

and Incsmnilies), 13 (Increased Costs), 14 (Other indemnifies), 16 { Costs and Expenses),

25,1 (Assignments end lransfers by the Lenders), 26,1 {Assignmenls and fransfers by

Obligorsy, 28 (The Sacirity Agent), 32 (Payment Mechanics), 35 (Nofices), 36 (Calcuiations:

and cerfificalas) and 39 (Amendments and waivers) of the Facility Agreement.are doemed (o

form part of this Scottish Flaatiig Charge as il expressly incorporated intol it and as i all

WA THIZ 074 673708096 EBD.




1.6

1.7

1.8

19

140

2.

4

references in those clauses to fha Facility Agreement were references {o this Scotlish Floafing

Charge,

Spottish Morfgaged Property

A reference in this Scoftish Flosting Charge to heritable or leasshold propery. includes: all

buildings, fidures and fitings from tme to tive ot or forming past of that property and all

Related Rights.

Present and fulure assets

171 A reference i this Scotlish Fipating Charge to any Scoftish Morlgaged Property,
Security Assel or other asset Includeés, unless the confrary intention appears, present
and fulure Scattish Mortgaged Property, Secwrity Assats and other assels.

1.7.2  the absence of or incomplete datails of any Security Assels in any Scbedule shall
niat affect the validity or enfarcesbiity of any Security under this Scoltish Floating
‘Charge.

Mo obligation

The Sedurity Agert shall not e under any ohiigaticn in relation to the Securily Assels asa

conseguence of this Scottish Floating Charge and the Chargor shall at ali times remaisn liable

to perform all obligations expressed to be assumed by it in respect of the: Security Assels,

Approvals, congsents and rights of the Security Agent

References in this Scotlish Floating Charge {o the coopergtion of, or 1 an approval, apinion,

cotisent, discretion or requirement of the Security Agent means. the cooperation of. or an

approval, opinion, consent, direction. of requirement. of the Security Agent acting on s

nstruchions of e Finshce Parlies or a Finance Party {as applicable) pursuant to the Facillty

Agreemert,

Conflicts

If thera is any conflict or inconsistency between the terms OF this- Standard Security and those

of the other Finanse Documents, the terms of the ather Finance Documents. shall pravail,

Undertaking to pay

The Chatgor undertakes o the Security Agent {as rustge for the Secured Parties] that & shall, on.
demand of the Securlty Agerit pay, discharge and salisfy the Secured Liabiliies i accordance with
their respective terms and fo indemnify the Secured Parlies’ against any losses, cosls, charges,

expenses and liabiies arising from any breach or failure to pay, dischargs and safisfy the Secured
Liabilifies. in accordance with: their respective terms (which indemnified sums. shall be treated ds
Secured Liabilities for the purposes of this Scotfish Floating Chargel.

3.

Common provisions

Al the Security constituted by or pursuant to this Scoltish Floating Charge is

34 created with absolute warrandice:

32 -graated in favour of the Security Agent-as frustee for the Secured Parties and the Security
Agent shall hald the benefit of this Scottish Floating Charge and the Security crested by or
purstant 1o on frust for the Secured Partios as aforesald; and

3.3 continuing security for the payment and discharge of all the Secured Liabilities.

4, Fixed security

41 Standard Security
The Chargor undertakes fo the Security Agent on the effective date of this Scottish Floating
Charge to enter into'a Standard Security cver its Scottish Mortgaged Property,

49  Assignation of Rent

The Chargor uridertakes to the Security Agent o the effeciive date of this Scoltish Floatirg
Charge, to enter into-an Assignation of Rent ih respéct of, Infer 3, the rental incante derived
from s Scoltish Mortgaged Property.

1401432, 3074 GTITR9E 1 EBD




Floating Charge

53

The Gharger hereby charges, by way of first floating charge, all present and fulure assets and
underiaking of the Chargor locatéd in Scofland of otherwise governad by Scots law.,

The floating charge created by paragraph 5.1 above shall:

5.2.1 bier deferred in. point of priofity to- all fived Security validly and-effectively creatad by

the Chargor under the Finarics Docurménts in favour of the Security Agent {as trustee
for the Sdcdred Parlieg) as security for the Secured Lisbilities; and

5.22  bepreferrad in point of priarity fo:
(i any English Floating Charge; and
() ‘any other Security granted by the Chargor (other than in favour of the

Secumy Agent {as brustee for the Secured Partles) as mcunty for the
Secured Liabilities).

Paragraph 14 of Bchedule B1 to the Ingolvency Ad. 1386 applies tothe ﬁaatmg charge created
by paragraph 5.1 above.

Nagative pledge and restriction on dealings

Except where agreed in wiiing by the Security Agent or as permitted under the Finance
Documents, the Chargor shall not-at any fime. during the - Security Period create or permit o
subsist any Security over all or any part of the Security Assets or disposa of or otherwise deal
with any part of the Security Asgets.

Further assurance.

Further assurance

The Chargor shall promptly, at its own cost, take all such action (including filings, registrations
andd rictarisations and -aplying for relief against irmitancy) ant execute all such docurrents.
{ncliding assignments, assignalions, transfers, standard  sectalties, moftgages chargas,
nolarisations, regisrations, nolices, intimations and instrickcns) as the Security Agsnt may
Feasonably spedify (and in sich forn as the Securily Agent may reasonably require) infavour
of the Security Agentor ifs nominee(s) o
7.1 creats, perfect; confer pricrly, profedd andlor malintaln the Security created or
‘intended to be crésted it respedt of the Securily Assets: i accordance with the rights
vested i it under this Scottish Floating Sharge (which may include the execution by
the Chargor of a morigage, standard security, security interest, charge, assignment
or assignation cver all or sny of the assels constituting, or intended & constititis,
SBecurity Assets) or for the exercise of any of the rights, powers and remedies of the
Securily Agent provided by or pursuant to this Scottish Floating Charge or by law;
742  enter into a Standard Security in favour of the Security Agent over any Soottish
Mortgaged Property in-Scotfand not already the Subject of a: Standard - Secusity
created pursuant to Glause 4.1 (Standard Securilyy; '
713 conler on the Security Agent Security aver any asset of undsrtaking of the Chargar
focated i any jurisdiction outside Scotlind equivalent or shmffar to the secirity
intendad to be conferred by or pursuant to this Scattishy Floating Charge ; and/or
744 whilean Eventof Default is continuing, fadilitate the realisation of the Security Aszets.

MR 3R 4004 67370096 1 EBD
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Necessary action

The Chargor shalt take all such action asis avallable to & (including making all filings and
registrations and applying for refief against iritancy) as may be necessary or as may
reasonably be requested by the Security Agent-for the purpose of the creation, perfection,
protection or maintenance of any security or priority conferred or infended to be corferred on
the Security Agent by or pursuant to this Scottish Floating Charge.

Enforcement of securily

8.2

8,

Enforcament

On and at any lime after the occurrence of.

811 an Eventof Default (as long as it is confinuing); or

812 a request rom the Chargor to the Security Agent that it exercise any of its powers
urder this Scottish Floaling Charge,

the Securily created by or pUrstiant 1o this Scoffish Floating Gharge {s rmediately enforceable

and the Security Agent may, without notice to the Chargoer or prior autharisation from any cour,
i itg-absolute discretion:

{i} enforce all or any part of that Security {al the timag, iy the mannerand an’
thie terdvs it thinks ity and take possession of and hsld or dispose of allor
-ay part of the Securily Assets {at the times, in the manner and on the,
terms it thinks fit {including whsther for cash ar ron-cash consideration));
and
{ whether or not it has sppointed-a Receiver, exercise all or any of the,
fights, powers; suthorities and distretions conferted by the Insolvency Act
1985 {as varied or extendsd by this Scottish Floating Charge) on ereditors
or security holders or Receivers and by this Scotish Floating Chargé o
afy Recsiver of othierwisé conférred by law on creditors or security
haotders or Receivers,
Effect of Moratotium
The Security Agenit shall niot be entitled to exercise its rights under Clause 8.1 {Enforcemeniy

where the right arises as g result 'of an Event of Defaull cocurring solely due to any person.

obtaining or taldng steps to obtain a moraterium pursuant to Schedule At of the Ensslvancy Act
41886,

Right of appropriation

To the extent that the pmv;s;anﬁ af the Financlal Caiiateral Arrangements {No.2) Reguistions 2003
{the "Regulations™) apaly to a Security Asset, the Security Agent shall have the right to appropriate.
all or any part of that. Security Asset in or towards the payment or distharge of the Secured Liabilities
and misy exerdias such right 1o appropriate tpot ghving written notice o the Chargor. For this purpose,
& commercially reasorable method of valulng a Secwrily Asset shall be:

&

82

iy the case of cash, the amount standing to the credit-of each Account or {o the credit of any

ofher account with any barlk, building society, financial institution ar othérwise, together with
any acorged bul ufiposted interest, at the time of appropriation; and
in the case of any Investments or Shares, their market value determined by the Security Agent
{acking on the instructions of the Majority Lenders) by rafersnice tor a public index, independent
valuation of by such other process as the Security Agent may select.

In each ease, the parlies agres that the method of valuation provided for this Scottish Floating Chargs
~shall constitute a commerdially reasonable method of waluation for the purposes of the Regulations.

14.

Appointment of recaiver or administrator

10.1

Appointment and removal
After the Security created by or pursuant o this Scoftish Floating Charge has bacome

-anforceable in accordance: with Clause 8 (Enforcement of security), the Security Agent may

hy deed or otherwise {acting through an autherised officer of the Security Agent):
1041 without prior notice to the Chargor.

WG 132, 1074 73VHES6. 1 BED
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) appoint one or more parsons te be a Receiver of the whale or any part of
the Security Assets; of

3] appoint two or more Recelvers of separate parts of the Security Assets;
or

{ify remove {so far as it is lawfully able) any Receiver so appointed, of

{ivy appoint anothér person(s) as an addiional or replacement Recelver(s); or

'{v)' appoint one of more persong 1o be an administrator of the Chargor

purstant to parsgraph 14 of Schedule B1 of the Insalvency Act 1586, and

10,12 apooint ene or more persofis to be an administrator of the Chargar pursuant

paragraph 12 of Schedule B1 of the Insolvency Act 1886
102  Capacity of Receivers

Each person appointed 1o be a Recelver pursuant to Clatise 10.1 (Appoinlment and remiovel;

shall bei '

10.21  entitled to act individuelly, jointly or togsther with any olher person appointed or
substitufed as Receiver, '

1022  for alf purposes. deemed to be the agent of the Chargor which shall be sotely
resporigible. for his acts, defaults and lisbilities and for the payment of hig
remuneration and no Receiver shall at any fime act as agent for the ‘Security Agent;
and

1023 entilled fo remuneration for their seriices at a rate which may (subject 1o Section 5§
of the Insolvenicy Act 1986 but withiout iimitationoe fixed by the Sacurity Adent from
Yirreiz tor limie,

10,3 Statutory powers of appointment

The powers of appdintment of a Receiver shall be in addition to el statutory and other powers

of appointment of the Security Agent Under the Insolvenicy At 1986 (a5 extended by this

Scottish Floating Chisrge) or otherwise and such powers shall remain exercisable from fime

to time by the Security Agent inrespect of any part of the Securily Assets.

11.  Powers of feceivers

Every Recaiver shail (subjectto any restrictions in the instrument appointing bitn Buf notwithstanding
any winding-up, liquidation of dissolution of the Chargor) have and be enlified to exercise; in relation
16 the Security Assets (and any assets which, when got in, would be Security Assets in respect of
which he-was appointed), and as varied and extended by the provisions. of this Seattish Floating
‘Charge i the pame of or on behalf of the Chargor ar in his own name and, in-each case, at the cost
of the Charger):
144 all tha powers.of an administrative receiver set out in Schedule 1 and 2 to the Insalvency Act
1886 (whether or notthe Receiver is an administrative receiver),
192 all the powers and rights of an absolite owner and power io.do ar omit fo do anything which
the Chargor itself could do or omit fo-do; and
113 the power to do all things (induding kiringing or defending proceedings in the name ar on behalf
of the Chargor) which seém 1o the Receiver to be incidéntal or condudive to.
11.3:1  anyof the funclions, powers, authorities or discretions canferred on or vested in Him;
11.32  the exercise of any rights, powers and remedies of the Security Agent provided by-or
pursuant to this Scottish Floating Charge or by law (including realisation of all or any
part of the assets in respect of which that Receiver wis appointed); or
1133 bringing to his hands any asséts of the Chargor forming part of, or which when got in
would be, Security Assets.

12,  Application of moneys

All micneys received or recovered and any non-cash recoveries mads or received by the Securily
‘Agant or any Receiver pursuant to this Scottish Floating Charge or tha powers. conferred by it shall
(subject to the claims of any person having prior rights thereto) be applied first in the payrient or other
discharge of the costs, charges and expenses incurred and payments made by the Receiver, the
payment or -biher discharge-of his remuneration and the discharge of any liabiities incurred by the

B T3 1074 GTITER9G 1 EBD
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Reesiver in, or incidental to, the exercise of any of his powers, and thereafter shall be applied by the
Security Agent (notwithstanding any purported appropriation by the Chargor) in“accordangce with the
tering of Clause 34 {Application of Proceeds) of the Facility Agreament,

13,

Protection. of purchasers

13

132

14.

Consideration

‘The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser

and, in making any sale orgisposal of any of thé Security Assets or making any acquisition,

the Security Agenl or any Recelver may do so for such consideration (whether cash or non-

cash), in such mdnner and on such farms as itthinks fit,
Protection of purchasers
No purchasger or other person-dealifg with the Set:uri&y_-ﬁ.g‘em,_ any F_Eecei’ve; or any of the

Security Agent's or Receiver's delegates. shall be bound to inguire whether the right of the

Sacurity Agent, such Receivér ar such delegates fo exercise any of its powers has arlsen or
bacome exerczable or be concerned with any propriaty of regularity on the part of the Secufity

_Agent, such Receiver or such delegates In siich dealings. No purchaser or ather person

dealing ‘with any such’ delegate shall be cohcémed as. to- whether the delegation by the
Security Agent-or the Receiver {as applicable) pursuant to the terms. of this Scottish Floaling
Charge shall hava japsed for any reason or been ravoked,

Power of attorney

4.1

14.2

18,

Appointment and powers

The Chargor by way of security irrevocably appoints. the Security Agent and any Recelver

severally and independeitly to B its attorrey and in ks name and-on its behalf {0 executs,

deliver wrid perfect o Standard S&ourity over any Scottish Mortgaged Praperty not already the

subject of & Standard Security pursuant to Clause 4.1 {Slandard Securyy, and o executs,

deliver and perfect al dosuments and do alf things which the attorney may consider to be

required or desirablefor) _

1441 carrying out any abligation imposed on the Chargor by or-pursuant to this Seoltish.
Floating Charge or.any other agreement binding on the: Chargor to which the Security
Agent is parly (including the execution and delivery of any deeds, charges,
assiinmente, standard securiies, assignations or other security and any transfers of
the Security Assets and perfecting, establishing pricrity sndfor relsasing the sacurily.
created o intended 1o be treated in respect of the Security Assets); and

1412 endbling fhe Security Agenl and any Receiver to exerdise, or delegate The exercise
of; any of the rights, powers and authorities conferred on thém by or pursuant to this
Scottish Floating Charge or by law {including, after this Scotfish Floating Charge Has
‘become enforceable in-accordance with Clause 8 (Enfoicement of securihy, avy right
of 2 heritabie propristor or legal or beneficial owner of the Security Assets),

The power of aftorney granted in this Clause 14.1 {Appointment and powers) shall only be

exercisablel
i following the occurrence of an Evertt of Default which is :‘:ﬁﬂtiming: ar
{iiy following a fallure by the Chargor to comply with its obligations under this

Scoftish Flasting Charge.

Ratification

The Chargor shall ratify and confirm ali things done and all documents executed by any

attomaey inthe exerdise or purported exercise of all or any of his powers:

16.1

Effactiveness of security

Continuing security

15.1.1  The Security created by or pursuant to this Scoffish Floating Charge shall remain in
full force and effect as & continuing security for the Secured Liahilities unless and until
discharged by the Security Agent irvwriting,

MO VIRAETA BTIVEEN 1 ERD.
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15:5

154

15.5

15.6

187

2]

16.1.2  No part-of the Security from time to time intended to be caonstituted by this Scottish
Fiaaimg Charge will be considéred satisfied or discharged by an intermediste
payment dischargs or satisfaclion of the whale or any part of the SJecured Liabiities;

Cumulative rights

Thi Security creatad by or prsuant 1o this Scollish Floating Charge shall be-cumulative, in

atidition to and independent of every other Security which the Security Agent.or any Secured

Party ray at any time hold for the Secured Liabilities or any other obligations or any rights,

powers and rématies provided by law and shall operste as an Independent security

notwithstanding any.receipt, release or discharge endorsed on of giver in respect of or under
any such other Seclrity. No prior Samr;ty Hald by the Seturity Agent (iwhiether irt its. capacity
as trustes or otherwise) or any of the otfier Seeured Parlies over the whole or any part of the

Securily Assets shali merge into the Security cmstazuted by s Secfish Floating Charge.

No prejudice:

Thie Security created by or pursuant to this Scotfish Floating Charge-shall not be prejudicad
by any unenforceability or invalidity of any cther agreement of document oF by dny fime or
indulgance granted to the Chafgor or any othier person, ty the Security Agent (whether in its
capacity a3 rugtes of atherwise) ar any of the other Secured Parties or By any variafion of
the terms of the trust upon which the Security Agent holds the security of by any oiher thing
whick might Stherwise prejudice that Security.

Remedies and Waivers

No failurs an the part of the Securnty Agentio exerdise; norany delay on its: part iy exercising,
any right, power or remedy under this Scott sh Floating Chargs, shiall operatess a wajver of
that Fight, power or remedy or, constifute an election to affim his Scotlish Floating Change.

No eléction to affirm this Scottish Floating Charge on the part of the Security Agent shall be
effective- unless it s In writing, The rights, powers and remedies provided in this Scottish
Flozting Charge are sumulative and riot exciusivi of any provided by law, No mgie or partial
exarcise of any right, power or remedy shall praclude-any furthar orother exercise of that or
zny other Aght or remédy.

Mo liability

None of the Security Agent, s nomines(s) nor any Receiver shall be liable

1551 to account a5 a Herltable craditor or morigages in possession; or

1552 for any Inss arising by resson of faking any action permitted by this Scottish Floating
Charge or any nieglect, defaull or cmissien in connection with the Security Assets ar
taking possession of of realising att-or any part of the Securily Aseets,

exeant in the case of gross negligence orwitiul default upon its part.

Partial invalidity

It at any fime, any provision of this Scottish Floating Charge is.or becomes illsgal, invalid or-
unenforceable in-any respect under the faw of any Jurisdiction, neither the legality, validity o
enforcesbility of the remaining provisions of this Scottish Floating Charge nor of such provision
under the laws of any other jurisdiction shallin any way be affected or impaired thereby and,
if any part of the security intended to be creatied by or pursuant o this Scottish Floating Charge
is invalid, unienforceable or heffective for any reason, that shall not affect or impair any other
part of the security.

Waiver of defences

The obligations. of, #nd the Security sreated by, the Charabr under this Scollish Hoating
Charge and-the rights and remedies provided by this Scottish Floating Charge will not be
affected by any act, omission, matter or thing which, but for this Clause 15.7 (Weiver of
dei’em:es}' would reduce, release oF prajudice. any of its obligations under, or the Securily

‘crasted by, this Scottish.Floating Charge and whather or not known fo the Chargor or any

Secured Parly including

1574  anyfime, walver or consent granted to, ar compasition with, any Transackion Obligor

or other person;
1872  the release of any other Transaction Obligor or any other person under the terms of
any composition or arrarigement with any ereditor of any. Transactitn Db&tgm’
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15.7.3  the taking, variation, compromise, exchange, renewsl or release of, or refusal or
neglect fo perfedt, taks up or enforce, any rights against or Securily cver assefs of,
anty Trangaction Obliger or éther person or any non-presantation or non-observance
of any formality or other requirement in respect of any instriment or any failure to
realise the full uaiue of any Securily;

i657.4 any incapacily or lack of power, authorty or legal personality of of gissolution ar
change iri the members or status of, any Transaction Obligor o any other person;

1875 any amendrment,. novation, supplsment, extension (whether of matufity o othenrwise)
G restatement (In sach case however fundamental and of whatsoever nature, and
whether ar nat more onerous)-or replacement of & Finance Document or any othar
dociment or. security or of the Secured Liahiiffes Snoiuding, without finitation, Any
-changein the plpose of, any exiension of, or any variation of increase in any faciity
or amotnt made available under any facility or the addition of any new Tadiity under
any Finance Document-or sther documents); ' '

15.7.6  ahy unenforeaabiiity, | llegality or invalidity of any obligation of any pérson under any
Finance Document or any other document or Sacurity or of the Secured Liabiities;
and

1877 anyinsolvency or dimilar proceedings in any relevant jurisdiction,

Chargorintent

Without prejudica to the: generaiity of Clause 187 (Waiver of defences), each Chargor

expressly confirms that it intends that the Securily treated under this Scottish Floating Charge

arid the rights and remedies arising thereunder, shall extend from tima to ims to any (however
furidamental and of whatsoever nature, and whisther or not inore onerpus) varation, increase,
extension or addition of ar to any of the Finance Docuinents’ andior any facility or amount:
madé avaliable Underany of Ihe Finance Documints for the putposes of o in connection with
any of the following: acduisitions of any nature; incraasmg wmkmg capital; enabling investor
distributions to be made; carrying olf restucturings; refinanding existing facilities, refinancing
any other indebtednass; making faciliies dvailable to rew borrowers; any other variation or
exiens:c}n of the purposes for which any such facility or- amount might be made avallable from

Time to time; and any Tees, costs andfor expenses associated with any of the foregaing,

immediate recourse

The Chargor waives any Tight it niay have of first requiring any Secured Party {or any trustes
or sgent on its hehaﬂ} o proceed agalnst or enforcs any other rights o Security or dlaim
payment from-any other person before clalming from the Gi'aa{gmr under ihis Scottish Floating
Charge: This waiver applies rrespeciive of any law or any provisian of this Scattish Flﬁaaﬁang.
Charge to the contrary.

Daferral of flghis

Uniil the end of the Security Perlod, the Chargar will not exercise any fights which it may have
by reason of performance by it of its obligations under this Scottish Floafing Charge:

15404 16 be indemnifisd by a Transsclon Obligor,

16.10.2 1o claim any contribution from any guarantor-of any Transaction Obligor's obiigations
under this Stiotiish Floating Charge;

15,303  totakethe benefit (in wholé or in part and whether by way of subrogation or otherwise)
of any right of the: Secired Parties under this Scottish Floating Charge or of any other
quarantes or Security. taken pursugnt to, of in mnneclzon w:th this Scottish ?E«:}a:mg
Gharge by any Setured Parly,

15104 1o bring legal or other proceedings for an-ordér requiring any Transaction Obligor to
make:any payment, or petform any obligation, In respect of which any Obligor has
given a guarantee, Undertaking ot indemnity under any Finance Doocurment,

15105 1 erercise any right of setoff against any Trangaction Obligor; or

16,10.6 1o claim or prove as a credifor of any Transaction Obligor in competition with -any
Bedured Party, '

it the Chargor recelves afy benafit, payment o distribulion in relation to such rights it shall

tiold that benefit, payient or distribition on trust for the Seeurity Agentto he extent necessary
to_enable . all armounts which may ba or become payable to any Secured Party by-the
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Transaction Obligers under or in connectich with this Scottish Floating Charge o be repaid in
fiif and shall promptly pay or transfer the same o the Security Agent oras the Security Agent
may direct for application in accordance with Clause 12 (Application of monays).

16.  Prior security interests _

464 Intheevent of any action, proceeding or step-belng taken to exercise any powers of remedies
confarrad by any prior ranking Security againstany of the Security Assets of in case of exercise
by the Security Agent 'or any Receiver of any power of sale unider this Scoltish Floating Charge,
the Security Agent may redeem such prior Secirity or procure thi transfer thereof to itself,

182  The Security Agent may settle and agree the actounts of the prior Security and any accolints
50 getfled and agresd will be conclusive and binding on thg Chargor,

163 Al principal moneys, interest, costs, charges and expenses of and incidental to any redemption
ar transter will be paid by the Chargor o the Security Agent (or as the Security Agent may
diréit in accordance with the Facility. Agreement) on. demand together with atcrued interéat
thereon as well as héfora judgmient at the rate from e to time dpplicable to unpaid sums
specified in the Facllity Agreement fratn the time or respective times of the same having been
paid or incurred Untl payment thereof (as well as after as before fudgment).

17. Subsequent security interssts

I the Security Agent acting in'its capacily 2s trusiee or otherwise of any of the alher Securad Parlies

atany tims receivas or s deemed to have received nutice of any subssquent Securily, assignment o
fransfer affecting all the Security Assets or any part of the Security Assets which is. prohibited by the
terms of any Finance Document, all payments thereafter by of on behalfof the Chargor o thi Secwrity

Agent (or as the Security Agent may direct in accordance with the Faclity Agreement) {whether in itg

capazity astrustes or otherwise) or any of the-ather Secured Parties will (inthe absence of any express’
contrary appropriation by the Chargor) be credited or treated as having been credited to 2 new account
of the Chargar and nat as having been applied in reduction of the-Secured Liabilities af the tima that

nolics was recéived,

18.  Suspenseaccounts

Al moneys received, recovered of realised by the Security Agent under this Scottish Floating Charge
{inciuding the proceeds of any conviersion of currency) may in the discration of the Security Agentbe
cradited to any inferest bearing (if available}, suspense or impersonal account(s) maintained with &
bank, building soclety, financial institltion or other person as it considers appropriate (including itselfy
for so fong as it may think fit {the interest, if any, Being credited fa the relevant account) pending thelr
‘application from Eme to time at the Security Agent's discrefion, In or towards the discharge of amy of
‘the Sacured Liabiities and save as provided herelrh o parly will bie entitted o withdraw any amount
4t sy time standing i the credit of aily suspense of Impersonal actount refarred to above.

19,  Release of security

144  Release of Security
Upon the expiry of the Security Périod; the:Securily Agent shall, al the request and cost of the
Chargor (and acting oni the Instructions of the Finance Parfies or a Finance Parly {as
applicable) pursuant to the Facility Agreement), release and eancel the security constituted
by this Seottish Floating Charge, in each case without recourse to, oF any representation or
viarianty by, the Security Agent or any of its nominees,

184 Clawhgck
If the Security Agent {acting on Ihe instructions of the Majority Lenders) considers that any
amouint paid or credited to any Secured Parly is capable of being avoided or reduced by virtue
of any bankruptey, insolvency, liquidation or similar laws, the labliity of the. Chargor
under this Scotfish Floating Charge and the Security constituted by fvat documeént will
eontinie arid such amount witl riot be considerad to have been irevocably discharged.

20.  Set-off
The Ghargor authorises the Security Agent {but the Security Agent shall not be ohliged to exemj’sg
such right), after the ooccurrence: of an Event of Default which s continulng, to set off against the
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Secured Liabilities any amount.or other obligation {ontingent or othenwise) owing by the Security
Agent to the Chargor and apply any credit balance o which the Chargor i entitied o any atcotnt
with the Security Agent n accordance with Clause 12 (Application of moneys)-(netwithstanding any
specified maturity of any degosit standing to the cradit of any such sccount],

2.

Counterparts, delivery and effective date

21.1

21.2

22,

This Scotlish Floaling Charge may be executsdém any number of counterparts and by each of

the parties on separate eolintérparts.

VWihera exaciifed in counterpark:

21.2.1  ihis Scolfish Floating Charge will not teke effect until each of the counterparts has
‘been deliverad;

21.2.2  each counterpart will be held as undelivered uniil the parties agree s date on which
the couriterparts are to be trested as defivered; and

2123  the date of deiivery may be inserted in'the testing clause in the blank provided for the
affective date of this Scottish Floating Charge.

Discretion and dalegation

221

22.2

23

Discretion

Anvy liberty or power which may be exercised-or any determination which may be made under
this Scolfish Floating Charge by the Security Agent or any Receiver may, subject ta thé terms
and condiicne of #ie Facility Agresntent, be exercised or made in its absolute and unfetiared
discration without any obligation fo. give reasons.

Delegation

Each of the Sacurity Agent and ahy Receiver shail havis full power to delegate (¢ither generally
ar specifically) the powers, authorities and discretions conferred on it by this-Scoltish Floating
Chaige {including the power of attornay) onsuch tenms &nd condiions as it shall sée fit which
delegation shall nof preciude either ihe subsequent exerdise, any subsequent delegation or
any revocation of such power, authority or discretion by the Security Agent or the Reteiver

ftsaif.

Registration

The Chargor consents: Ea-_reg’éstmﬁm of this Scoftish Fioating Charge and any certificate as to the
outstanding smounts of the Secured Liabilities for preservation and execution,

24,

Governing law

This Scottish Floating Charge and all non-contractual obligations arlsing out of tw in connection with it
-are governed by Soots faw,

25, Jurisdiction

251 Scotlish courts
Sublect fo Clause 26.3 (Bxclusive Jurisdiction), the courts. of Scotland have exclusie
jurisdiction fo sefttle’ any dispule arising out of, or in-connection wilh this Scottish Floating.
Charge (including a dispute relating to the existence, validity or termination of this Scottish
Floating Cherge or the consequences of its nullily or any nan-contractusat obifgations arising
outof arin connection with this Scottish Floating Charge) {a "Dispute”}.

252  Convenient Forum '

The-Charger agrees that the courts of Scolland are the most appropriate and convepiant
courls to settle Disputes and accordingty that the Chargor shall niot argue to the-cantrary.
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253 Exclusive Jurlediction

Notwithstanding Clause 281 {Scoflish colrfs), the Becurity Agent may lake proceedings
refating to a Disputé i any other courts with jurfsdiction. To the extent sliowed by faw the
Security Agent may lake concurrent proceedings in any rlimber of jurisdictions.

IN WITHESS WHERECQF this Scotish Flogling Charge consisling of this and the twaive preceding
pages together with the Schedule annexed and executed ag relative herelo has heen. exertied in

counterpart by the parties asundérmoted and wzth an effective date of

BUBSCRIBED for and on behalt of the said

ATLAS HOTELS (8T Ri_.i’MG;'Li&ﬁ%Eﬁ by

Sepm hows

Dlrscterifutborised Signatory
(Pl Full Namad

Heforg this-witness

i |
jjate TOWRe Full Mems)
Of crvones SR ?rsmz‘m@ Sireet

Lﬁ}ﬂﬁ{}ﬁ fadt‘f!;;ﬁ uf wifﬁsss,i .
LECEARRS ..
fse:aw:? a*.;f aafgﬂafm}.
on.. £29. /;ﬁ/giu%% .
{ziaze afmf )

SUBSCRIBED for and on hehall of the said
MOUNT STREET MORTGAGE SERVICING
LIMITED by

Auinorised Signatory
(Pt Fall Mo
Hefore this wilness:
Witness
(Pt Full Name}

Qf-;“ T L R ] S S S
ladfoirass of witnays}

at,.. N e R L e R S
(¥ of Signainre}

B 0 b mene e r e e s o s e A e L
fetate of Siinptarel
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anfuthorisad Signatony
{Signahwal

Withess
{Sigpaie;

 Authorised 3%5612;&‘»&;

{Blgrature}

7 witness
g"&?gﬁ&f#{&}_
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8.3 Exc!usiméurisdéﬂ%ian
N@twgthaiaﬁﬁmg Clause 25,1 {Scollish courts), the Security Agent may take. gmcseﬁmgs

relating to a Dispute in-any olher. courts with jurisdiction. To the extent allowed by law the
Bacurity Agent riay telke toncurrent pmseetﬂngﬁ inany number of jurisdictions.

W OWITHNESS WHEREDF thid Scottish Flogting Charge consisting of this and the twelve preceding
pages together with the Schedule annexid and exécuted as. relalive hereto. has been executed In
counterpart by the parties as undermoted and with an effective date of 1.2, f i 2:} Zoes 2019

SUBSCRIBED for and on behall of the said
ATLAS HOTELS (STIRLING) LIMITED by

DirectorAutherised Sigaatary Dirgclosuthorised Sionatory
{Frint Fi;ﬁ Nl (Sitmatiret
Before this withess.
Witness ' Witness
(Eint Fol Marne} (Signature}
OF e s s e b b e e
{adchesy of withess)
Bl eicme et e iy e s e
Hovwn Of signature}

Tlles o reraresss vrers conmamnos
felate of slgriaturst

SUBBCRIBED for and on behalf of the said
MOUNT STREEY MORTGAGE SERVICING
LIMITED by

}amm Eumi

}%utﬁmr sm:% S@%tmy e Authorised Signatory

{Prind Falf Name) i‘&gnafwe}'
Before this withess
.. Ormela ﬁmﬁmﬁ
mf@@iﬁﬂi& ﬁ}mﬁaﬂ ggwf Fuit Nmm} {Shgnatura).
of 25 Baﬁi sl F.S%m&&
~LEnHBE

L# ﬁ ) a4 ﬁ mfdms& m“ Ws‘?f?i&*ﬁé‘}
S

! S ‘
g‘mwgm af szgﬁatuw}.

?ﬁﬂf@ ’-”f gt
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This is the Schedule referred to the in the foregoing Scottish Floating Charge between Atlas
Hotels (Stirling) Limited and Mount Sfreet Martgage Servicing Limited

BCHEDULE
Scottish Mortgaged Property

Alas Hotels | Holiday Inn

Mhirton FK7 FUF The terant's interest m the

{Stirling) Express, Roundabout, lease between City Place
Limited “Stirding Springkerse Nominees 1 Limited and
' Business Park, Pountney  Nominess 1

Stirling Limited as Nominess for

MNorthern Trust (Cuarnssy)
Lirmited in #ts capacity as
Trustse of the Hole! 42 Unlt
'“f‘ruﬁt Aftas Hotels {Stifing)
Limiteed and Atlas Hotels
{Tfaﬁirzg}_ Limited dated.on.
ar around the date hergof,
of the subjects described
thorain, being ALL and
WHOLE the subjests hing
i the north of Muidon
Routlaboit at Springkerse
Business Park, Stiring FRY
7D, the landiond’s intersst
in whdch is registered In the
- Land Register of Sudtland
unrler Title Nurnbigr
§TG18886, and to be
Tegistered By the  Land
Register of Scolland

" Atlas Hotels (Stiring) Limited
Authorised Signatory / Director/

g i g
as $ﬁ¢un€g Agent
Atltforised Signatory
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This is the Schedule referred to the in the foregoing Scottish Floating Charge between HAtias
Hotele [Stirfivg) Limited and Mount Street Mortgage Servicing Limited

BCHEDULEA
Soottish Mortgaged Property

Aflas Hotels | Holiday Inn | Buidon FK7 7UF “The tenant's interest in the

(&ering) Express, ‘Roundabout, lease between City Place
Limited Stirfing Springkerse Hoffinees 1 Limited and
Business: Park, Pountney.  Nomineas 4
Stirtirg ' Limiftad ‘ag Nemlnees for

Nofthemn Trust {Guernsey)
Limited i its’ capagity as
Trustee of the Hutel-42 Unit.
Trugt, Atias Hotels TSHing)
Limited and Allas Hotels
Trading) Limited dated on
or sround the date hersof;
of the -subjects desaribed
eraln, beling ALL and
WHOLE. the subjects lving
t the rorth of Muirton
Reundabout af Springkerse
Busingss Park, Stiding FR7
U0, the landlord's interest
ir which ia ragistered In the
Land Register of Scottand
under Tille  Nuomber
STGAER9E, and W be
ragisteled . the land
Register of Suoliar

ST iteﬁ
seed Shorratory # Director!

" Mourt Street Mortgage Servicing Limited
as Secullly Agent
Authoiised Signatoly
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