Companies House
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Registration of a Charge

Company name: ATLAS HOTELS (STIRLING) LIMITED
Company number: SC156661

X8LFMAQX

Received for Electronic Filing: 30/12/2019

Details of Charge

Date of creation:  20/12/2019
Charge code: SC15 6661 0017

Persons entitled: MOUNT STREET MORTGAGE SERVICING LIMITED (AS SECURITY
AGENT)

Brief description:  THE TENANT’S INTEREST IN THE LEASE BETWEEN CITY PLACE
NOMINEES 1 LIMITED AND POUNTNEY NOMINEES 1 LIMITED AS
NOMINEES FOR NORTHERN TRUST (GUERNSEY) LIMITED IN ITS
CAPACITY AS TRUSTEE OF THE HOTEL 42 UNIT TRUST, ATLAS HOTELS
(STIRLING) LIMITED AND ATLAS HOTELS (TRADING) LIMITED DATED
ON OR AROUND 12 DECEMBER 2019, OF THE SUBJECTS DESCRIBED
THEREIN, BEING ALL AND WHOLE THE SUBJECTS LYING TO THE
NORTH OF MUIRTON ROUNDABOUT AT SPRINGKERSE BUSINESS
PARK, STIRLING FK7 7UD, THE LANDLORD’S INTEREST IN WHICH IS
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER STG18896, AND CURRENTLY UNDERGOING REGISTRATION IN
THE LAND REGISTER OF SCOTLAND.

Contains negative pledge.

Authentication of Form

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

Certified by: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 156661

Charge code: SC15 6661 0017

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th December 2019 and created by ATLAS HOTELS (STIRLING)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th December 2019 .

Given at Companies House, Edinburgh on 31st December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES
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STANDARD SECURITY betwean:

)]

(2)

ATLAS HOTELS (STIRLING) LIMITED, a company incorporated in Scolland with registered
number SCI56661 and having its régistersd office at 15 Atholl Crescent, Edinburgh, United
Kingdam EH3 8HA {the "Chargor};

and

MOUNT STREET MORTGAGE SERVICING LIMITED, = company incorporated iiv England and
Wales with registered number 03471668 and having its registered office at 10 Queen Slreat
Placs,; London, United Kingdom EC4R 1AG, in ity capicity as sicdrity frustee for 2ach of the
Secured Parties under and In terms of the Facility Agreement aftermentionad (the "Security
Agent’ which expression shall include its sudcessors and assignees 48 security trusies
aforasaid),

WHEREAS:
{A) Pursuantto the terms of the Facility Agreemant the Origingl Lender has agreed to make available to

the Borrower s certain loan faciity.

(B} The Chargor is party to the Facility Agreement as an Original Guarantor,
(C) I security of the payment and discharge of the Secured Liabilities the Chargor has agieed to grant

this Standard Security,

(D) Pursuant o the terms of the Facility Agreement the: Security Agent has agread fo hold the beriafit of

this Stanidard Security (and the security greafted plrstiant hiareta} on trist for the Secured Partiss,

NOW THEREFORE:
1. Definitions and Interpretation
1.1 inthis Standard Sgcurity:

“Borrawer” has the meaning given to that term in the Facility Agreement,
“Bvent of Default" bas the meaning given to that term in the Fadlity Agresment.

"Exneptions from Warrandice” mieans any docurhents; desds, rights and others detailed in Part
2 of the Schedule.

"Facility -Agresment” means the £350,000,000 facility agreemerit. dated on-or around the.
effertive date hereof and énlered o bebiveen, amangst others, Titan Acquisition Limited (a8
atiginal barrowary, Margan Startey Bank, N.A: (g5 aranger and original lender), the Security
Agent, and Mount Strest Mortgage Servicing Limited {as-agsnt).

“Einance Document” hizs the meaning given 1o that term In the Facility Agrasment.

“Finance Party" has the meaning given io that term in the Facility Agresment,

“Lender” has the meaning given to that teem Inthe Fadilty Agresment.

"Moveables” means any piant, mac%;in&ry,. squiprment, furniture ot other movesble property on
the Secured Subjects (whether attachad or nof).

“Orighial Lender™ has the meaning given to that term in the Fadility Agréement,

"Party” means a parly to this Sianﬁaa‘d Security.

“Schedule means the schedule annexed and executed as refative fo this Standard Security.
“Secured Liabilities” has the meaning giver fo that term in the Facility Agreeiment;
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1.2

1.3

1.4

1.5

1.5

>

“Secured Party” and "Secured Parties" has.the meaning given to thal term In the Facility
Agreerent;

"Sectired Subjects” means thesubjects descrbed il Part 1 of the Schaduls,

"Security” has the meaning given to thaltenm in the Faclily Agresment.

“Security Period™ means thée pericd beginning on the effective date of this Standard Security
and ending.or the-Gale on which the Security Agentls satisfied that the Secured Liabilifles have
been rrevocably and unconditionally paid-or discharged in JUll and ng Financa Party is under any
furlher actual or corifingent obligation 1o miake advances or provide ofher financial
accomimodation to the Chargor or any othar person under any of the Finance Documents,
“Standard Conditions® means the. standard conditons specified- in Schedule 3 to the
Conveyanding and Feudal Réform (Sdatland) Act 1970, a5 amended, ant any [swiul variation
thereal aperative for the Hime being.

"Transaction Obligor” has the meanifig given to thal term In the Fadlity Agreement,.

Terms defined in other Finance Documents.

Uniess defined in this Stendard Security, or the context otherwise requiras, 2 term defined i the
Facility Agreement or in_any other Finance Document has the same meaning Iy this Standard
Securily, -or any notice given under or i sonnection vith - this Standard Security, as i al
references in those defined terms-io the Fadility Agreement. or-other Finange Document weré-a
raference o this Standard Securiy or that nofice.

Security Agent

The. Sacurity Agent executes. this Standard Securily inthe exercise of the rights, powers and
Aithority’ conferred and vested in it-under the Facility Agréement and any other Fingnoe
Documaent for and on behall of the- Secured Parties for whom it acls. It will exercise its powers,
rights, duties and autharity under this Standard Security in' the manner provided for in the Faaility
Agreament and, In soadting, I shall have the protections, immurifies, imitations of llatility, rights,
powers, sutharisations, indemnities and benefits conferred on it under and by the Facility
Agreement dnd the other Finance Docimenits,

ThHe Secuity Agent shall not owe: any fidiciary duties 1o any party fo this Standard Sgcurity or
ary of their directors, employees, agents or affilistes, '

Construction

Clauses 1.2 (Consfruction), 1.3 {(Currency syinbels and definifions)-and 1.5 {Scollish terms) of

the Facility Agreement will apply as ifincorporated in this Standard Security or in any notice given

uider or in connection with this Standard Security, asif

1.4.1 all references in that Clause to the Facility Agresient were a refierehes to thiis Standard
Security or that notice; and

4.2 all references in Clause 1.2 {8) ~ (i of the Facility Agreement to the "Agent” were a
raference o the Security Agent.

Application 6f provisions in Fasitity Agdreement

Clauses 1.7 (Third party rights), 8.4 {Defsulf interest), 10.5 (Break Costs), 12 (Tax Gross-Up and

Indeminitiesy, 13 {Ihersased Costs), 14 (Other indeiminifies), 16 {Cosls and expenses), 251

(Assignments and fransfers by the Lenders), 26:1 (Assignments and fransfers by Obligors), 28

(The Sscurity Agent), 32 (Payment mechanics), 35 (Notices), 36 (Calculalions and certificales)

and 38 (Amendments snd waivers) of the Fecility Agreement are deemed 1o form. part of this

Standard Security as if exprassly incorporated info it and as if all refererices n those dausés o

the Facility Sgreemefit were feferances to this Standard Security.

No ohligation

The Security Agent shall not be under any-obligation in relation torthe Sstuted Sibjects d<'a
conssquenceof this- Standard Security and the Chargor shall at ali times remain lisble to perform
all obligations ekpressed to be assumad by it in regpect of the Secured Subjedts,
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1.7 Approvals, consents and rights of the Security Agent

References in this Standard Security fo the cooperation-of; or to an approval, opinion, consent,
digcretion o reguirément of the Securly Agentimeans the cooparation of, ¢r an epproval, dpinios,
‘consent, difection or requirement of the Security Agent acting on the instructions of the Finance
‘Parlies or a Finance Party. (as applicable) pursuant to the Facility Agreement.

1.8 Conflicis
If there is any conflict or nconsistency between the tervs of this Standard Sacurity and those of
the otfier Finarice Dacumments, the teims of the other Finance Dacuments shall prevail,

2. Undertaking to pay

The Charger undertakes to the Security Agent (as trustes for the Secured Parlies) that it shall.on demand
of the Becurity Agent pay, discharge and satisfy the Secured Liabilities inaccordance with their respective
terms and to indamnify the Secured Parties agadinst any losses, costs, chargss, expenses and fidbilities
-arising from any breach of failure 1o pay, discharge and satisfy the Secured Liabilities in dooordance with
ireir raspective termg (which indemnified sums shall be treafed as Secured Liabililies for the purposes.
of this Standard Security).

3. Standard security

In sontinuing security of the payment and discharge of all of the Secured babti%tuesth& Chargor HEREBRY
‘GRANTS a standard security in Favour of the Securily Agent fas trustes forthe Saecured Parties) over the:
Socured Subjasts.

4, The Standard Conditions

4.1 The Standard Conditions shall apply.and the Chargor agrees that the Standard Conditions shall
be varled, in s6'far as lewill and apbliceble, In accordance with the provisions of this Standard
Seenpily. '

4.2 The representaticzns warranties;, undertakings and covenants refaling to the Secured Subjedls
contained in the other Findnce Documents arg incorgorated harein, midalis metandis, and the
Standatd Conditions are varied in accordance therewith,

4.3 inthe event of any confiict between the terms of the Standard Conditions and the terms of the
Finance: Documents, the Finance Documents shall prevail.

5.  Negative pledge and restriciion on dealings

Exgipt whers agreed Inwriting by the Security Agent or as permifted under the Finance Documents, the
Chargor-shall not al any time during the Security Périod craate or permit o subsist any Security dver all
or any pait of the Secured Subjects or disposé of or dtherwise deal with any part of the Secured Subjects.

g, Further agsyrance

&.1 Further assurance

‘The Chargor shall promiptly, at its own cost, take all such action (including filings, registrations
and notadsationg and applying for relief against initancy) and execute all such docurments
fincluding assignmenls, assignations, transfers, standard securities, muortgages, charges,
notarisations, registrations, nofices, intimations. ané mstrucienst as thae Security Agent-may
reasonably specify {and in such form as the Securlty Agent may reasonably require) infavour
of the Security Agent or its nominee(s}

6.1.1 ereate; perfect, canfer pricrily, protect andfor maintain the Security created of intendéd
torbé created in raspact of the Secursd Subjects in accordance with the righls vested
ir it under this Standard Security fwhich may include the execution by the Chargor of
a mortgage, standard security, securily interest, charge, assigimnent or assignation
aver-all of any of the assels consfititing, or intended to constitute, the Secured
Subjects) or for the exercise of any of tha rights, powers end remadies of the Seaurity
Agent providéd by gr pursuant fo this Standard Security or by law, '

NOTTER AR HRATTER | MDD




6.2

T.

4

8.1.2 enter into & Standard Security in favour of the Security Agent over any heritable or long
lesseheld properly owned by the Charger In Scolland. not- already the subject-of a
Standard Secunly craated pursuant to Clause 3 (Standard Secorify),

8.4.3 confer on the Security Agent Sectrily over any asset of uridaraking of the Chargor
located in any jUrisdiction oulside Séotland equivalent or Eimilar to- the security
intended 16 be vonferred by or pursuant to this Standard Securily; andlor

6.1.4  whilean Eventol Defaultis continuing, facilitata the realisation of the Secured Subjects.

Necessary action

The Chargor shall take ol such action as & available to it {including making all flings ard
registratiang and applying for relief against ifritancy) as may be necessary of 45 may’ raascnably
be requested by the Secuiily Agent for the purpose of the creation, perfection, protection or

“maintenance of sny securily or priorly conferred or amended to be conferred on ths Seourity

Agant by_ﬁr pursuant to this Standard Security,

Enfarcement

On.and at any tme after the soourrence of.

7.1
7.2

3.

an Event of Default{as long as it is continuing); or

a request from the Chargor to the Security Agent that it exercise any of its powers under this.
Btandard Securlly

then
{0 thie. Chiargar shall b held 19 bein default for the purposes of this Standard
Secuiity and-Standard Condition 9{13{). of the Standard Conditions; and
i the Sec:ursty ereated by or pursuant to this Standard Security i3 immediately

enforceable and the Security. Agem may, without ratice 10 the Chargor or
prior authorisation from any éourt, in fts absolute diseretion;

4. enforce all orany part of that Security (at the times, in the manner.
and on the terms it thinks fit) and take possession of and hoid o
dispose of all or-any pért of the Secured Subjacts (af the times, in
the mannerand on the terms it thinks Bt {including whether for cash-
or non-cagh cangideration));

b, ‘take warrant of summary ejection ‘against the Chargor, for the.
plrposes of obtaining possession of the Secured Subjects; and

e {irrthe name of the Charger and in Such mannerand ofi such terms
as the Security Agent shall in its absolute discretion consider
spproprigie) use; remove, store, sell, dispase of, or dtherwise deal.
with any Movieables of the Chargor or any other person which are
on the Secured Subjects, and-deal with- any proceeds. reeefved in
secordarics with the terms of the Faciiity Agreement and the other
Finance Documernts.

App!maﬂoﬂ of moneys

All moneys réceived or recovered and any non- cash recoveries made or received by the Security Agent
pursuant ko this Standard Security or the powers conferrad by it shall {subject to the dlaims of any person
having prior rights therels) be applied first I the payment or other discharga of the costs; charges and
axpenses incurred and peyments made by the Security Agent, the paymen{ ar pther discharge any
lizbilittes. incurred by the Security-Agent in, or.incidental to, the: exefcise of any of its powers, and
theresfter shall be applied by the Seduity Agent (notwithstanding anv purported appropriation by the
Chargon) inacdordance with the terms of Clause 34 (Applicalion of Proceeds) of the Facility Agreamant,
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Power of attorney

22

10.

Appointment and powers

The: Chargor by way -of sacurity jrrevocably appoints the Securily Agent severally and
independently to bie its attarney and inits name anid on its behzIf to éxecute, daliver and perfect
alt documents and do all things which the attorney may consider to be required or desirable for:

B8 carrying out any obligation imposed on-ihe Charger by or pursuant to this Standard

Security or any other agresmeant binding on the Chargor to which the Security Agent s
parly {including the swscution and delivery of any deeds, charges, assignments,
standard- securifies, assignations or other secunty @hd any transfers of the Secured
Subjects-and perfecting, establishing priority andior releasing {he security created or
intended 1o bie created In respect of the Sedured Subjdcts); and

812 enabling the Sacurty Agent to exerciss, or delegate the exercise 8f, any of the rghts,
powsrs and-autharilies conferred on them by or pursttant to this Slandard Security of
by lan (including, afer this Standard Secunity has become enfaicesble in accordance
with Claiise 7 { Enforcemént), the sxercise of any right of 2 herilable proprieter or legal
or benaficial owner of the Secured Subjects).

Thae power of attorney granted in this Clause ‘8.1 {Appointment and powers) shall only be
axarcizable

{0 following the coeurrence of 3iv Event of Dafault which is continling; or

{iiy following a failure by the Charger to comply with ils obligations tinder this.
Stardard Sscurity .

Ratification

“This Chargor ghall ratify and confirm all things done and all documents exacuted by any attorney

irt the exarcise or purpoted exardse of all or sniy of his powers

Effectivensss of security

10.1

1.2

103

Continuing security

1011 The Security crested by or pursuant to this Standarg Security shall remain in full force
i effect g3 8 continuing security for the Secured Lighilities unléss and untll
discharged by the Security Agent in wilting

1012 No partof the Sscurily fromy fime to fime infendad o be constitulad by this Standard
Security will be considered safisfied or discharged by an intermediate payment,
discharge o salisfaction of the whole or'any part of the Secured Liabifiies,

Cumulative rights

The Securily created by or pursuant to this Standard Security shall be cumulative, In addition to
and indeperident of every other Security which the Security Agent or any -Securad Parly may al.
any fima hold for the Secured Liabiliies or any dther obligationis or any rights, powers and
remediss provided by lew and shall operaté as anindepéndent security notwithslanding any
receipt, release or discharge endorsed onor given in respect of or under any such other Securily,
Wo prior Security Feld by the Security Agent {whether i its capacity a3 trusted’ or oihierwise) or
any of the othér Secured Parlies aver the whote or any part of the Secured Subjects shall merge
intor the Security canstitiufed by tis Standard Security.

No.prejudice

The Security created by or pursuant to this Standard Security. shail not be préjudiced by any
vnanfarceabifify or invatidity of any other dgreement or dotument or by any time or indulgenca
granted to the Chargor or dny-other person, by the Security Agent (whether in its.capadity as
trustes or otherwiss) of any of the other Secured Parlies. or By any variation of the lerms of the
trust upon which the Security Agent holds the security or by any other thing which might ofherwise
prejudice that Security.

RAGT1E2. 1074 BT3FVHR4 | NXC




0.4

0.8

e

107

Remedies and Waivers

Ne failure on the part of the Security Agent Io exercise, nor any delay on ils part in exercising,
any right, power or remady under this Standard Security , shall oparale as a-waiver of that Fight,
power or remiedy br, power tonstiute an election o affirm this Standard Sécurity . No alection to
affiren this Standard Security on the part of the Security Agent shall be effective unless it is in
writing. The rights, powers and remedies: provided in this Standard Securify are cumulative and
not exclusive of apy grovided by taw, No single of partisl &xerdse of any right, poiver-or rémedy
shail preciude any furtheror other exercise of that or any other right or remedy.

Me liability

Mone of the Security Agent nor its nomines(s) shal be lable

.51 toaccountasa hertablé creditoror morlgages in possession; or

10.5.2  far any loss arising by reason of taking any action permitted by this Stendard Security
or any neglect, defsult oromissian in connection with the Secured Subjects or laking
pogsession of or realising 3l or any part of the Secured Subjects,

except inthe caze of gross peghgence o wilful default upon its part

Partial invatidity

If at any fime; any provision of this Standard Security is or becomies illegal, invalid or
unenforceable in any respect under the faw of any jurisdiction, neither the legality, validity or
eriforcaability of the remaining provisions of this Slandard Securily rior of such provision under
the Taws of 2ry ofher jurisdiction shall in any way be affected orimpaired thereby and, ifany part
of the securily intended to be created by or pursuant. to this Standard Securily is invalid,

unehforceable or ineffective for any reasan, that shall nict Affect or imipair any other part of. the
Secinity,

Waiver of defendes

The abligations of, and the Security created by, the Chargor under this Standard Security and
the rights. and remedies provided by ihis Standerd Security will riot be affected by any act.
omigsion, matiar o thing which, but for this Clause 10.7 (Waiver of defénces), would reduce;
release or prejudice any of its abligations under, or the Sectrity created by, this Standard Security
and whathier or not known to the Chargar or any Secured Parly including:

(i any Time, waivier of congent grzmted o, of coriposition with, any
Transaction Obligor orother pérson;

iy the releasa of any other Transaction Qbligor of any other person under the
terms of any composition or arrangement with any creditor of any
Transaction Obligor;

{1t} the taling, variation, comproiiss, exchange, renewsl or relzase of or
pefusal of neglect to peffect, teke tp or enforce, any rights against, or
Security over assels of, any Transaction Obligor or olfier person or any
nof-pragentation or rioh-observance of any formality or ather requirement
i respect of any nstrumant or any faflure to realise the full valie of.any

Security;

{ivl any incapaciy of ladk of gower, authorily or legal personality of or
dissolution orchange in'the mebers orstatus of, any Trarsaction Obligor
-or-any othear perscn;

{i any - amendment, novation, supplemeant, extension {whather of maturity or

otherwise) or restatement {in 2ach. case however fundamental and of
whatsoever nature, and whethar or not mare onerous) or replacement of a
Finance Document or any -other document o security or of the Secured
Liabilities (inchuding, withaut imitatlon, any change in the pUrpose of, any
extension of, or any vasiation or increase in any faclity or amount made
available under any facility or the gddition of any new faclity under any
Finance Dacuvent of offier documents); '
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G any unenforceabiity, Blegality-ar invalidity of any obligation of any. person
under any Finance Documentor sny other document or Seqwrity or of the
Securad Liabiliges; and.
(it} any insolvency or similar proceedings in any relevant jurisdiction.
Chargor intent

Whthout pre;udiccz to the generality of Clause 10.7 (Waiver of defences), he Charger espressty
eorfirms that itintends that the Securilty created under this Standard Seourity and the rghts and
remedies arising thereunder, shall extend from time to-fime to-any (however fundamental and of
whatsoever nature, and whether or not more «:mem%} variation, increase, sxtension of addition
of or to-any of the Fihants Documents andior any fac;ﬂgty or amoont made sveilable under any
of the Finence Documents for the purposes of or in connection with any of the following:

acquisilions of any nature; increasing working capital; enabling investor distributions to be made;
cartyirig dut restuctunings; refinahcing existing faciities; refinancing any ofher indebledness;

making facilifies available to new horrowers; aily other variation or extension of the purposes for
which any such facility or amaunt might be made available from time to time; and any feés, costs
andfor sxpenses associatied with any of the foregaing.

Irmmediate recourse

The Chargor walves any right it may have of first requldng any Secured Parly {or any trustes ar
agent on its behally in procead against or enforce any other rights or Securily or daint: paynet
From any ather porson before claiming from thies Chargaf unider this Standard Security. This waiver
applies irgspactive of afiy law or 8y provision of this Standard Security To the contrary.

Deferral of rights

Untit the-end of the Sscurity Period, the Chargar will not exercise any rights which it may have
by reasan of performance by it of its obfigations undér this Standard Sacurity:
iy “to be indermnifizd by a Transaction Obligor;
(i} “fo claim-any contribution from any guarantor of any Transaction Obligor's
obligations under his Standard Becurity,
{it} o taka the benafl (i whole or in part and whether by way of subrogation
of otherwiss) of any fdght of the Secured Parties under this Standard

Security of of any other gusrantee or Securily taken pursuant to, ‘or in
connection with, this Standard Security by eny Secured Party;

(iv) to bring legal of otfier procesdings for an order requiring any Transaction

' Oibtigorto make eny payment, or parform any obiigation, inrespect of which
any Obligor has given a guaranteé, undertaking or indeninity undaer any
Finance Document;

. f-exercise any fight of set-off against any Transsction Obligor; or
(Al to claim or prove &% 8 ereditor of any Transaction Obligor in competition
with any Secured Party.

If the Ghargor receives any benefit, payment or distribution irr refation to such rights it shall hold
that benefit, paymant or distrivdtion on trust for the Security Agent 10 the extant necessary to
enable all ariounts which may be or become payable to any Secured Party by the Transaction
Obligors under of in connection wsth this Standard Security to be repaid in fullland shail promplly
pay or fransfer the same t the Security Agent &t as the Security Agent may direct for application
in acoordance with Clause 8 {Application of monegys),

Prior gecurity interests

1.1

1.2

In the event of any actizn, proceeding or step being taken o exerdise any powers o remedies
conferred by any prior ranking Security against any of the Secured Subjects ar in tase of exercise
by the Seclrity Agenstof any power of sale under this Standard Beeurity; the Securily Agentmay

Tedseam stich prior Security. or procure the transfer thereof o Hsalf,

The Secrity Agent may settie and agree the accounts of the prior Security and any accounts 8o
sattlad and agreed will be conthsive and birding oy the Chargot.
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1.3 Al principat moneys, interest, costs, charges and expenses-of and incidental to any redemption
o transfer will he patd by the Chargor fo the Securily Agent {or as the Sécurity Agent may diréct
iff accardance with the Fagliity Agreament) on demanid together with accrued inferest thereon as
well'as before judgment at the rate from time fo time applicable to unpaid sums specified inthe
Eadility Agreement from the time or respactive times of the same having been paid or incurred

until payment thereof (as well s after 35 beforg judgment}

12, Bubsequent security interests

if the Security Agani: acting in its-capacity as fustee or otherwise or any of the other Secured Parties at
Any time receives of s deemed to have recelved nolice of any subseguent Security, assignment or
trarisfer affecting all the: Secured Subjects or any part of the Secured Subjects which is prohibited by the
terms of any Finance Documsent, all paymants theresfter by or o bizhalf of the Chargor to the Security
Agent (oF as the Security Agent miay direcy in accordance with the Facility Agresment} {whether in its
capacity as trustee or otherwise) ar any of the other Secured Parties will {inthe absence of any express
cantrary approprisfion by, the Chargor b credited or treated as having heen cradited to a new account
of the Charger and not as havirg been appiied inreduction of the Secured Liabdlities at the time that
natice was receved,

13.. Suspense accounis

All moneys recaived, recovered or realised by the Security Agwan{ urider this Staﬁdard 8&1’;{39‘41;? {ircluding
the procseds of any conversion of currency) may.in the discrelion of the Securty Agent be crédited to
any terast bearing (0F avallable), suspenss or impersonal sccouni{s) maintained with a bank, building
socisly, firancial insitution or othar parson as it considers appropriate (including itsell} for so long as it
may. think &t (the interest, if any, being credited fo the relevant account} periding thelr application from
e 1o time af the Seeurity Agent's discration, in o towarda the discharge of any of the Secured Liabfiities
and save as provided heraln no pary will be entitled o withdraw any amaunt atany ime standing o the
gredit of any suspensé of impersonal account feferred o abova;

14,  Release of security

141 Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the
Chargor (and acking on ke instructions of the Firance Parfles of a Finarice Party (as applicdbla)
prfsuant to the Faclity Agreement), relesse and cancel the securlty constituted by this Standard
Securily, in each case withoul recourse to, or any repregentation ar warranty by, the Securily
Agent or any of its nominges. ' '

142 Clawback

if the Securily Agent (acting on tha instructions of the Majority Lenders) considefs that any
armaunt pald or credited to any Sscured Parly is capable of bieing avoided or reduced by virue
of any bankruptoy, insolvency, liquidation or similar laws, the Habiity of the Chargor unider
{his Standard Securlty ard tha Security constifuted by that decument will continue and such
amount will not be considered to have been irevocably discharged.

18,  Sehoff

Thi Chargor authorises the Securily Agent (but the Security Agent shall not ba obliged to exarcise sich
right), after the cccurrence of an Event of Default which is.continuing, to sel off against the Secured
Liatilities any amount of other obligation (contingent or otherwise) owing by the Security Agert.to the
Chargor and dpply any Sradit balance 1o which the Chargor is entited on any account with the Securlty
Agent in-sccordance with Clause § (Appiicalion of maneys) (natwithstanding any spécified maturily of
any deposit standtng {0 e tredi of any Such acourit.

16. Counterparts, delivery and effective date

16,1 This Standard Securlty may be execuled in any number of counterparls and By each of the
paries o separate counferparts.

162 WhereexecUled incounterpart.
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16821  this Standard Securlty. will not take effect until 2ach of the counterparts has been
dediverad;
16.2;2  each counterpertwill be hald as undelivered unti the perlies agree a date on which the
cottntarparts are 1o be treated as delivered; aid

1623 e date of delivery may be inseried it the tesling clause i the blank provided for the
effactive date of this Standard Sacurity. '

17.  Distretion and delegation

17.1  Discretion
Any liberfy or power which may be exercised or any. determination witich may be made under
this Standard Securty by e Security Agent may, subject o the terms. and conditions of the.

Facility Agreement, be exercised or made in its sbsolute and unfetterad discretion without-any
obligation 1o give reasans.

17.2 - Delegation

The Seourity Agent shall have full poiwer to delégats (eithar generally or specifically} the powers,
authorddes and discretions conferred on it by this Standard Security {induding: the power of
attorney) on such térms and condifions as it shall see fit whith delegation shall not preclude
-gither the subsequent exercise, any subseqlent delegation or any revacation of such power,
-aulhority or discretion by the Security Agent.

18,  Warrandice

The Chargor grants warrandics but excepting therefrom the Exceptions i‘mm W‘arran{i:ce and the rights.
of secupation ansing directly therefrom but without prejudics to the: right of the: Security Agent to quarel.
“grimipugn the sanfe on any ground of faw niot inferring warrandice against the Chargor.

18. Registration

The Chargor cansents to registration of (his Standard Security and any certificate as to the outstanding
-amounts of the Secured Liahilities for preservation and execution.

20.  Governing law

“This Stendard Security and any non-contractual obligations arising out of or in connection with it shall be.
governed by, and construed In accordance with, the laws of Scotland,

21, Jiwisdiction

211 SBcotlish courts

Subject to Clause 21,3 {Exciusive Jurisdiction}, the courts of Scotland have exclusive jurisdiction to-setife
any dispiste arising out of; or in'corinection with this: Standard Security (including = dispute relaling to the:
existence, validity or termination of this Standard Securily or the consequences of s nullily or any non-
coniraciual obligations arising out of or in connattion with this Standard Sevurity) {a "Dispote™,

24.2  Conveniert Forumi

The Chargor agrees that the courts of Scofland are the most apprepriate and convenient courts (v settie
Digpiutes and accordingly that the Chargor shall nat argue o the contrary,
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213 Exclusive Jurlsdiction

Notwithstanding Clause 21.1 [Seoffish sourts), the Security Agent may take proceadings relating o a
Dispuite in any ather courts with jurisdiction. To the. extent allowed by iaw the Security Agent may take
concurrent protesdings in any number of jutisdictions.

N WITNESS WHEREQF these presents consisting of this-and the ;;mmdmg ning pages logether with
the Schadule armexed and execuled a8 relative Herelo #re axeﬂu tad in {;:suniemart by the Chugigor and
e Security Agent g folloivs, with an effechive dete of ? KM JEa G

SUBSCRIBED for and o behalf of e said
ATLAS Hm&s {STIRLING) LUMITED

SeA Lo wE

" Director / Authorised Signatory | Difeclor LAuinonseg Signatery
{Frind Full Nams)
f’
l«m*&} e, oM. L« / Z"/Z“W“{l\s
{mwn a{ S‘fgﬁafif?‘i’i&} ' {ohite s}F s;gn&mmj

Betors this withess Fﬁ 80 wﬂ m f’}ﬁ%}w

Read ™ it bk

{Szgﬁafur@)

Winess T Wit@asss
Trie Broadgate TOWST oy ey Name) (Signature)
20 Prifnrose ﬁtf%iﬁ
Londan T dress of witness)
EO2A 2RS

SUBSCRIBED for and on behalf of the said
MOUNT STREET MORTGAGE SERVICING

LIMITED
a8 Security Agent
T nuthorised signatery | Authorisad Signatory
APt Full Namey {Signatura)
{fown of signaturey 1dais of signafural
Buford this withess
S . W;sﬁess Wftness
{Print Firli Name) { &gaafw&}
" {address of witness)
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218 Exclusive Jurisdiction

Motwithstanding Clause 21.1 (Scoltish courfs), Ihe Security Agent may take proceedings relating to.a
Dispute in any other courts with jurisdiction. To the exient allowsd by law the Security Agent may iake
ounsren proceedings in afy number of 3uréscﬁc;§.;ﬁm5

IN WITNESS WHEREOF these presents consisting of this and the gxreced ng ring pages togethar with
the Schedile anneved dnd eXstuted a8 relative hersle are exécy ::i i cotnterpart by the ﬁi’;aygaf and
e Secuwrily Agent as fallows, with- an effective date of i t« 2

SUBSCRIBED for arid or behaif of the said
ATLAS HOTELS (STIRLING) LINITED

' Dicector /Authorised Signatory  Direclor / Authorised Signatory

EPrind Full Narme) {Signalire)
L T

{totwn of signalure) {data of signiature)

Belore thin wilness

{Print Full Nama) {Signatire}
" {address of witness)

SUBSCRIBED for ard on ebalf of the said
FOUNT STREET MORTGAGE SERVICING
LIITED

- s Secunity Agenit James Buncle
 Authorised Signatory Aulhorisad Signatory
_ {Frivd Fill Marna) {Sighatira)
at.. Z"“‘ﬂ‘ ettt st

{fowin of sigrialure) : f;@ime}

Before this witness @?ﬁfﬂgﬁ Kmﬁﬁ@@g

“ Waiﬂass- ' Wilness
| Ground Flaoy  (PYintFull Name) ' (Signature)
Woolgate Exchange
25 Basinghall ﬁtf&%@gfjfesg of w;z‘fmssj

London
EC2V BHA
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This is the schedule referred to In the foregoing Blandard Security by ATLAS HOTELS {STIRLING)
LIMITED inTavour of MOUNT STREET MORTGAGE SERVICING LIMITED I s capatily as Security
Agent

PART
SECURED SUBJESTS

Thie tenant's interast in the lease between City Place Nomineges 1 Limited and Pouniney Nominaes 1
Limied-ag Nominees for Northern Trust (Guernsey) Limited in its-capacity as Truslee of the Hote! 42 Unit
Trust, Atlas Hotels {Stirling) Limited and Atlas Hotelg (Trading) Limited dated on or arsund the date
hereof, of the subjects described therain, beiig ALL and WHOLE the subjetts lying to the north of Muirten
Rountabout st Springierse Bushisss Park, Stiffing FK7 74D, the landiord's intersgt in which is registered
Jn e Land Register of Scolland under Title Number STG18896, and to be ragistered in the Land Register
of Scotland,

PERT 2
THE EXCEPTIONS FROM WARRANDICE

‘Operational sub-lease of the Secured Subjects dated on or around {he dale hereol and entered into
petween Atlas Hotels (Stilingy Limited (as landiord) and Atias Hotels {Trading) Limited {as tenant),

 Atlas Hotels {titling) Limited
Authorised Signatory / Dirsclor?

; %ﬁnﬁm Street Mortgage Servicing Limited
‘a8 Beourity Agent
Avthorised Sionatory
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This is the schedule referrod to in the foregoing Standard Security by ATLAS HOTELS (STHRLING)
LIMITED in favour of MOUNT STREET MORTGAGE SERVICING LIMITED in its capacity as Sedurity
Bgont

PART 1
SECURED BUBJECTS

The tenant’s interest in tHe lease between City Place. Nominees 1 Limited and Pountney Nominess 1
Lirited a5 Nérminess for Northern Trist (Guemsay) Limited i its capacity as Trustes of the Hotel 42 Unif
Trirst, Allas Moty (Stdling) Lirnited and Allas Hotsls {Tradingy Limited dated on or-around the date
hereof, of the subiscts described therein, being ALL and WHOLE the subjects lying to the northof Muirion
Roundabsut al Springkerse Business Park, Stirli ing FKT 70D, the landiord's interest in which is registered
it the Land Registerof Seatland under Tite Number STG18598, andto by ragistered irt the Land Register
of Seotland,

PART 2
THE EXCEPTIONS FROM WARRANDICE.

Operational sub-laase of the Seclred Subjects dated on or around the date hereof and entered into
between Atlas Holels {Stirling} Limited (a5 landlord) and Atlas Hotels {Trading) Limited {as tenant).

Aumem&r:f Szgraas&ry 7 ﬁereﬁiarf '

" Mount Straet Mortgage Servicing Limited
as Sacurity Agert
Aihorised Sionatory
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