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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 208635

Charge code: SC20 8635 0013

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th December 2019 and created by ATLAS HOTELS (LUTON
AIRPORT) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th December 2019 .

Given at Companies House, Edinburgh on 20th 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
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FLOATING CHARGE between

{1} ATLAS HOTELS (LUTON AIREORT) LIMITED, 2 company incorporated in Scotland with
registered number SC208635 and having its registered office at 15 Atholl Grescent; Edinburgh,
United Kingdem EH3 8HA {tha "Chargor;
and

{2y MOUNT STREET MORTGAGE SERVICING LIBMTED, & company incorporated In Engtand
and Wales with registered number 03411688 and having s registered office at 10 Qusen Strest
Place, London, United Kingdom EC4R1AG, In its capaclly as security frustee for each of the
Secured Parties under and in terms of the Facliity Agreement afiermentioned (the "Security
Agent” which expression shall nolude’ its succsssars and assignees a8 seourity trusles
alaresady.

WHEREAS

A Pursuant lo the terms. of the' Facility Agreement the Original Lender has agreed to make
available to the Borrower & dertain loan facility.

{8} :The Chargor Is party o th{é. Facility Agreement as-an Qriginal Guarantor.

{Cy  Insecurity of the payment and discharge of the Secured Lisbitities the Chargor has agreed to
grant this Scoltish Fioating Charge.

(D) Pursuant fo the terms of the Fadiily Agreement the Security Agent has agreed to hold the
benefit of {his Bcoftish Floating Charge {and the secunty créated pursuant hereto} on rust for
the Sscured Parlies,

IT I5 AGREED as follows:

1. Definitions and interpretation

1.1 Definitions

Ir this Scottish Floating Charge:

“Borrower” has the meaning given 16 that term iin the Facility
Agreament;
"English Floating Charge” means any floating charge govemed by English law

and granted by the Chargor in favour of the Security
Agent -as secufity for the Sscured Lizbilifies
{includirig, but not limited to, pursuant to the English
Securify Agreement);

"English Security Agresment” means the English law zecurity agreement enfered
o o or arclnd e effachve date hareof bebween,
amongst others, the Chargor and the Security Agent
as security for the Secured Linbilities:

“Event of Default’ has the meaning given 1o fhat term i the Facilily
Agreement;
* Fagllity Agreement” means the £350,000,000 facility sgreament dated on

or-around the effective date hereof and entered into
between, amengst othars, Tian Acquisition. Limited
(&5 borrower), Morgan Stanley Bank, NA. {as
arranger and onigingl lender), the Security Agent,
and Mount Street Morigage Servicing Limited {as
agant);

“Finance Document” fhas the meaning given fo that term in the Facility
Agrecment;
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"Finance Party"

"Investment”

“Lendar”
“Chligor*
"Original Lendes”
"Party”

"Receiver”

YRelated Righits”

*Zehedule”

"Seoftish Mortgaged Proparly”

"Secured Liabifities”

“Secured. Party” and "Secured
Parties”
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has the meaning given to that lemm in the Facllity
Agresment; )

reans all Shares, securities, cartificates of deposit
and othet Irivestments, all intarests In colieclive.
investment schemes and pariierships and =l
wairanls, oplions and sights to subseribe for any
vestinent whether held direolly by or to the order oF
the Chargor or by any Fustes, nominee, custodian,
fiducizry or clearance system on its behalf {including
all rights ageinst d@ny such tustee, nominas,
custodisn, fiduciary or dearance system);

has the meaning. given to that term in the Facility

HAgreement;

has the meaning given lo that term in the Facility
Baréament;

has the meaning given to that term in the Facllity

Agresment;

means a parly 1o this Scotish Floaling Charge;

migans a receiver, Sooftish recelver, recelver and
managar. of, owhiere permited by law. an
adminisfrative recalverof the whalgor ahy part of the
‘Security Assels and that term will include any
appointee made under a joint of seversl
appointmeni;

maans, to the sdent applicable, in relation to any
assal
{a) the proceeds of sale or rental of any part.of
that asget;

{b}y alb rights. under any cenice; agresment for
sale or agreement for lease in respect of that,
asset;

-all rights, powers, beniefits, daims, cauges of
action, contracts, warranies, remadies,
secwity, guaraniess, Indemaities  or
civenants for title in respect of or derived
from that assef; and

{c}

{dy any moneys and protesds paid or payable in

respect of thal asset;
means the schedule annexed and eXeclted as
relative 1o this Sootlish Floating Charge;
means the hertable. and leasehold property
specified in the Schedule (Scoffish Mortgaged
Prapertyy aid any present o future heritable of
leasehold property and ary other interest in land or
buildings and 8l rights relating thereto in which the
Chargor hes an inferest;
has the meaning given to-that ferm in. the Facility:
Agresment,
has the frissning given to that term in the Faciity
Agreament;




1.2

1.3

1.4

1.5

"Security” has the mesning given to that ferm in the Faclity
Agragment; '
“Becurity Assels” mieans each of the assels and undertaking of the

Chargor which flom ting to time are, or are
expresssd to ba, the subject of any Security created
or expressed to be created by Tt in favour of the
Security Agent by or pursusnt foothis Scotlish
Floating Charge or any other Security granted by the
Chargor in favour of the Securlty Agent;

"Sacurity Period" means the period beginning on the effective date of
{His Stottish Fioating Chiarge and ending on the date
an which the Securily Agent is. satisfied that the
Secured Liahilities have been ifrevocably and
uncondionally paid or discharged I ull and no
Finance Parly s under any further actual or
confingent abligation o make advances of provide
othier finencial accommadation to the Chargor orany
cther person under any of the Finance Documents;

"Share” means any stock, shars, deberture or ather security;
and

“Transaction Obligor" Has the meaiting given fo that term i e Fadility
Agresment.

Terms. defined in-other Finance Documeints

Unless definad inthis Scaltish Floating Charge, or the oontext otherwise renuires, a ferm
defined in tha Facility Agreement oF inany other Finance Document has the same meaning
in this Scottish Floating Charge, or any nofice given under of in onnection with this Scottish
Floating Chatge, as i all feferances in those definad terms 1o the Facility Apreement or dther
Finance Dociment wars o reference to this Scotfish Floating Charge or that notice,

Security Agent

The Security Agent executes this Scottish Floating Charge i the exercise of the rights, powers

and aufhority conferred and vésted I it under the Facllity Agreement and aRy other Finance

Diecumnent for and on behalf of the Secured Parfiss for whom i acts. [t will sxercise its powers,

Hahts, dutles and authority under this Scollish Floating Charge in the manner provided for in

the Fadllify Agréement and, in so acling, it shall have the protections, immunities, fimitations

of liabllity; rights, powers, authorisations; indemnifies and benefits conferred on it under and

by the Facitity Agreement and the other Financa Documents.

Tae Security Agent shall not owe any fiduciary duties to any parly to this Stottish Floating

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

Canstruction

Clausss 1.2 (Consfructiony, 1.3 (Currency symbols and. definifions) and 1.5 (Scotfish: terms).

of the Ezcility Agresment will apply as if incorporatéd in this Scoftish Floating Charge or’ inany

niatice given under or in ¢oninection with this Scottish Fisating Charge. asif

141 all references in that Clause to the Fadlity Agresment were a referance to this
Seattish Figating Charge o that nofice; and

142  all references in Clause 1.2 (8) — (g) of the Facility Agresmerit to the “Agent” were a
referance to the: Security Agent.

Application of provisions in Facllity Agreervent

Clauses 1.7 {Third parly rights), 8.4 {Defaull inlerest), 10.5 {Break Costs), 12 {Tax Gross-Up

and Indeimnitios), 13 {increased- Costs), 14 (Other indemnilies), 18 (Cosls and Expenses),

35.1 {Assighiments amd fransfers by the Lenders), 26,1 (Assignments and fransfers by

Oaligorsy, 28 (The Security Ageni}, 32 (Payment Mechanics), 35 {Nolices), 38 (Calculatiohs

and certificates) and 39 (Amendmérits and waivers) of the Facility Agréement are deemed o

firmi part of this Scotish Floating Charge as i expressly incorporated nle Land as if all
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1.6

1.7

1.8

18

1,10,

2.

references in those ciauses to the Facility Agreement ware references to this Scotiish Floating
Charge.

Seottish Mortgaged Property

A réference in this Scoltish Floating Charge to hetitable or leasehold property includes ail
Bulldings, fdures and fitthgs Trom Bme to time on or Torming part of that propery and all

‘Related Rights.

Present and future assefs

1.7 A refarencs i this Scottish Floating Charge to any Stoltish Mortgaged Property,
Security Asset or other asset includes, unless the coritrary intention appears, present
and fullirs- Seattish Mortgaged Property, Security Assets and other assels:

17.2 The absence of or incomplate details of any Security-Assets in any Schedule shall
ot gffect the validity or anforceabillity of any Securiy under this Scottish Flaating
Charge.

No obligation

The: Szcurtty Agent shall not be under any obligation in relation to the S&cuniy Aszels as' 3

chnsequencs of this Scottish Floating Charge and thie Chargor shiall al all times remain fiabia

ts perform ali obligations expressad to be assumed by itin respect of the Becurity Assats,

Approvals, consents and rights of the Security Agent.

Réf&_mn{:as in this Scottish Floating Charge tothe cooparalion of, of foan approval, opinion;

corisant, discretion or requirerment of the Security Agent means the cooperation of, or an

approval, opinian, consent, direclion or requirament of the Security Agent acking on the

instrudtions. of the Financa Partias of & Finance Party (as applicable) pursuant to the Facility

Agteement.

Conflicts

[Fthere is any canflict or inconsistency between the terms of this Standard Securdy and those

of the cther Finance Documents, the terms of the Othier Fingnde Documents shall prevail,

Undertaking to pay

The Chargor underiakes to the Security Agent (as trustes for the Secured Parties) that it shall, on
demand of the Security Agent pay, discharge and salisly the Secured Liablliies in actordance with
their respeciive terms and to indemnify the Secured Parlies against any iosses, costs, charges,
Expenises and labilities arising from sty breach or failure to pay, discharge and satisfy the Securad
Liabilities in accordance with their respeclive terms. (which indemnified sufns shall be treated as
Securad Liabiifiss for the purposes of this Scoltish Floating Charge),

3.

Comman provisions

Al the Security constituted by or pursuant 1o this Scaoitish Floating Charge is!

31 created with absolute warrandice;

a2 created in favaur of the Security Agent as trustes for the Secured Parties and the Security
Agent shall hold the benefit of this Scotfish Floating Charge and thie Security created By or
pursuant to it o trust for the Secired Parties as aforesaid; and

%3 continuing security for the payment and discharge of alt the Secured Lizbilities.

4, Fixed securify

43 Standard Security
The Chargor undértakes lo the Security Agent 6n the effective date of this Scottish Floating.
Chargeto anterinto a Standard Security ovet ifs Seatlish Martgaged Property.

42  Assignation of Rent

The Chargor uniertakes to the Security Agent on the sffeclive date of this Sccpm&h Floating

Charge, 1o enter into an Assignation of Rent in respect o, infer alis, e vental income derived

o s Scotlish Mortgaged Progerty.

G152, 1074 67379842 1 EBD




Floating Charge

8,2

5.3

The Chargor hereby charges, by way of first floating charge, all present and futuré assets and

undertaking of the Chargcr.

The floating charge created by paragraph §.1 above shall:

521 Ba-deferred in point of priarity to ail fixed Security validly and effectively created by
the-Chargor under the Finahce Doctnments in favour of the Security Agent (as frustee
for the Secured Parties) as-security for the Secured Liabilities, and

522 be preferred in peint of prionty to;

n any English Floating Charge; and

(i any other Security granted by the Charger (other than in favour of the
Security Agent (as Fustes for the Secured Parties) 'as seourity for the
Secured Liabilibes)..

Paragraph 14 of Schedule B1 to the Instivency Act 1886 applies to the floating charge created

by paragraphy 5.1 above,

Nagative pledge and restriction on dealings

Excepl where dgreed in writing by the Securlty Agent or as permilted under the Finance
Documents, the Chargor shall not at sny time during the Security Period éreate or permit to
subsist any Security over afl or any part of the Secirity Assets or dusps}sa of or olherwise deal
with any part of the Seeurity Assets,

Further assurance

7.2

Further assurance

Thé Chargor shall pramptly; at its own cost, take all such action (including filings, registrations
and notarisations and applying for refief against irftancy) and execute all such documents .
{including assignnients, assignations, transfers, standard securifies, mofigages, charges,
notarisations, registrations, nalices, intimations and instructons) as the Securily Agent may
reasonably specify (and in such form as the Becurity Agent may reasonably require} in favour
of the Sacurity Agent or its nominea(s) fo:.

7.1 create, perfect; confer priority, prolect andior miaintain the Secirity cfeated or
intefided to be created i respect of the Secufity Assets in accordarics with the rights
veztad in it under this Scottish Floating Charge {which may include the execttion by
the: Chargor of a morlgage, standard secinty, sscurily interast, chargs, assignment
or assignation aver all or any of the assets constituting, or intended o constiiute,
Security Assets) or for the exercise of any of the rights, powers and remedies of the
Security Agent provided by or pursuant to this Scottish Floating Charge orhy law;

712 enter into & Standard Security in faveur of the Security Agent over any Scollish
Mortgaged Property in Scotland not already the subject of 4 Standard Serunity
created pursiiant to Clause 4.1 (Standard Security),

743 confar on the Security Agent Sedctrity over any-asset or undertaking of the Chargor
Iocated i any. jurisdiction outside Scotland equivalent or similar to the security
intended to be conferred by or pursuant to this Scottish Flosling Charge; andfor

714 whilean Bvent of Defaultis continuing, facilitate the realisstion of the Securily Assets.
Necéssary action

The Chargor shall take all such action as is available to it (including making all filings and.
registrations- and applying for reliaf against initancy) as’ may b& pecessary of 2% may
reasonably be raguestad by the Security Agenil for the purpose of the creation, perfection,

protection or maintenance of any sscurlty or priority conferred or ftended to ba mnfemed on
the Security Agent by or pursuant fo this Scoltish Flogting Charge.

Enforcemeit of security

Enforcement
On-and at any fime after the ccourrence of;
B4 anEBventof Default (asiong as itis continuing); or.
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8.2

8.

8.1.2 a request from the Chargor to the Security Agent that it exarcise any of its powers
under this Scottish Floaling Charge,

the Securlty cregted by orpursuant {o this Scoltish Flealing (’;harge is immediately enforceable
-and the Security Agent may, without noiu:e ta the Chargor or prior alitharisation fram any court,
in its absolute discration:

{h apdores aif or any part of that Security {at the times, in the manner and on
the terms I thinks fit) and take possession of and hold or dispose of all or
any part of the Securily Aseats {at the times, in the marner and o the
serms L thifks Bt (incuding whether for cash or nbri-cash consideration));
and :

i} whether o ot I-has appointed a Receiver, exercise all or any of the
rights, powers, authoriies and discretions conferred by the Insolvency Act
1086 (as varled or extended by this Seotish Floating Chiarge) an creditors
oF security holders. or Recelvers arid by this Scottish. Floaling Chargs on
any Receiver or otherwise conferred by law on creditors or secunty
‘holders or Receivers.

Effect of Moratorium

The Security Agent shall ot be entitled 1o exercise s rights under Clause 8.1 {Enforcament)
whare the right afises as a resull of an Event of Default nccurring salely diieto shy HErson
oblaining or taking steps t_a phtain a moratorium pursuant fo Schedule A1 of the Insoivency Act.
1988,

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangsments (No. 2} Regulations 2003
{tha "Reguiatmns"} apply te a Set;urtty Hsset, tha Seourity Agent shill nidve the right to appropriate
all of any part of that Securily Asset in of towards the payment of discharge of the Secured Liabilities

and may exerdise such right to appropriate upon giving wiitten notice & the Chargor. For i plrnposes,
a commerdially reasonable methot of valuing & Security Asset shall be:

a.1

9.2

in the case of cash the amaanl 3iandmg to the cs‘e{ﬁ:t Df eaah Accaunﬁ or t’u i%;e credi?t of any

any acorued biut unposted interes.i dtthe timﬂ af ap;’:mpnatmn arsd
ivfhe case of any Investmients or Shares, their market value determined by the Secunly- Agent.

{Hcting o thée instructions of the Majorily Lenders) by reference toa public index, independent:

valuation or by such other process asthe Securily Agent may sajant,

In sach case, the parties agree that the miethiod of valuation provided for Ehss Sooktish Floating Charge
Shaill constitute a commercially reasonable method of valuation for theplirposes of the Regulations.

0.

Appointment of receiver or administrator

10.4

Appointment and removal

After thiz Sewrlw created by or pursuant to this Scoltish Floating Charge hes become

enforoeable in accordance villh Clause B (Enforcement of securily), the Security Agant may
by deed or ofherwise {acting through an aithorised officer of the Securily Agent).

1011 without prior netide to the Chargor:

{1 appoini one or mare persons fo be a Receiver of the whole or any part-of
the: Secirity Assets; or

{H) appuint two or more Recdivers of séparate parts of the Security Assets;
ar

{ily remove {so far as it is lawfully ablé) any Receiver st appivinted; or

i) appoint another person(s) as an additions! or replacement Receivir(s); of

) appoint one or more persons. to be an atministrater of the Chargar

pursuant to paragraph 14 of Schedule B1 of the Insolvericy Act 1986; and

10.1.2  appoint one or more persans o be an admwinistrator of the Chargor pursuarit to
paragraph 12 of Schedule B1.of the Insclvency Act 1586,

BADT 1429074 67370842 1 EBI




10.2  Capacity of Recsivers

Each person-appointed to be & Recelver pursuant to Clause 10,1 {Appaintment and removal;

shali be:

1021 entitled to act individually, jointly -or together with ani other person appointed or
substituted as Recelver,.

10.2.2  for &l purposes desmed 1o be the agent of the Chargor which shall be solely
responsible for his acts. . defaul fts- and fabillies and for the payment of his
remurieration @nd fiy Redelver shall at any time ach s agent for the Security, Agent;
and

1023 enlitled 16 remuneration for their sarvices at a rate which may {subject to Siction 58
of the Insolventy Act 1886 but without limitation)be fixed by the Security Agent from
time o time.

103 Statutory powers of appointment

Thé powers of appdintment of 3 Recaiver shall be in addition to all statutory and other powers

of appointment of the Security Agent under the insclvency Act 1988 {as exiended by 1his

Beottish Floating Charge} or offierwise and surh phwers shall remain exercisable Trdin tine

o e by the Seciriy Agent in respect of any part of the Securily Assels.

1. Powers of receivers
Every Receiver shall (subject to any restrictions in the instrument appeinting him bul notwithstanding
any winding-up, liquidation or dissolution of the Thargor) have and be enlitled 1o exercise, In relation
10 the Securiy Assets (and any assets which, when got in; would be Securily Assels in respect of
which he was appointed), and as varied and extendad by the provisions of this. Scottish Floating
Charge {in the name of or on behalf of the Chargar or in his own name and, in edch case; at the cost.
of the Chargork
111 all the powers of an administrative receiver set out in Bohadile 1 and 2 fo- the Insalvency Act
1986 (whether or ot the Receiver s anadministrative recélver),
112 all the powers and rights of an absolute owner and power to da ar orit 1o do anything which
the Chargor Bself could dG.of amit to de; and
113 the power te do all things (including bringing or defending proceedings in the name or on behalf
of the Chargor) which seem to'the Raceiver to be incidental or conducive to!
1131 any 6f the functions, powers, authorities or discretions conferred on or vested in hiri;.
1132 the_axerﬁsa_nf any rights, powers and remedies of the Security Agent provided by ar
pirsuant 1o this Scolfish Flaating Chargs or by faw {(incliding realisation of all or any
pait of the assels in respect of which that Receiver was appeinted), or
133 bringing to his hands any assels of the Chargor forming part of, or which whan gotin
would be, Sscurity Assets,

A2, Application of moneys

Al moneys recelved or recovered and any non-cash recoveries made or received by tha Security
Agent or any. Receiver pursuant to this Scottish Floating Charge of the powers conferred by it shall
{subject o the claims-of any person havirig prior rights therets) b applied first in the payment or other
discharge of the costs, charges and expenges incurred and paymenis. made by the Recsiver, the
payment or: other discharge of his remuneration and the discharge of any liabilities incuirrad by the
Receiver in, or incidental to. the éxarcise of any of his powers, and thereafter shall be applied by'the.
Security Agent (nobwithstanding any purported approprialion by the Chargor} in @ccordance with the
terms of Clause 34 {Application of Procesds) of the Facility Agreement

13.  Protection of purchasers

134 Consideration
The receipt of the Securily Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Sacurily Assets or making-any acquisition,
the: Security Agent or any Receiver may do so for such consideration (whether cash ar non-
cashy}, in such marner and of such terms as it thinks fit.
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13.2

14,

Protection of purchasers

Mo purchaser or other person dealing with the Security Agent, any Receiver or any of the
Security Agent's or Receivers defegates shalt be bound fo inguire whether the right of the
Security Agent, such Receiver or such delegates fo exarcise any of its powers has afisen or
become exerdisable of be concarnad with any propristy of regularity on the part of the Becurily
Bgent, such Recsiver ‘or such delegatés in such dedlings. No purdhaser or other person
dealing with any such delegate shall be concemed as to whether the detegation by the
Security Agent or the Receiver {as applicable) purstant to the terrs of this Scofltish Floating
Charge shall Have fapsed for any reason of been revoked,

Power of afforpay

149

14.2

15.

Appointment and powers

Thie Chargor by way of seourity irrevocably appmnts the. Security Agent and any Receiver

saverally and independently to be its attorney and in jts name and on its behalf to execute,

deliver and perfect a Standard: Securily over any Scottish Mortgaged Property nct already the

subjaci of A Standard Security pursiant o Clatse 4.9 (Sfandsrd Securily), and o execule,

deliver and perfect all documenis and do all things which the attorney may consider o be

required or dasirable for:

1411  carrying oul any obligetion imposed on the Chargor by or pursuant to this Seattish
Ficatmg Chairgs or any dther agreement binding on the Chargor to which the Security
Agent is. party (inchuding the execution and delivery of any deeds, charges,
assignmenis, standard securities, assignations or other secirity and any lransfars of
fhia Security Assets and perfecting, establishing priority and/or releasing the securily
crasted or intended to be created in respect of the Security Assets); and

14:1.2°  enabling the Security Agent and any Receiver to éxercise, or delegate the axercise

o of. any of the rights, powers.and authorities conferred on them by or pursuant to this

“Seatiish Fleating Charge or by law (including; aftar this Scotlish Fisating Chargs has
bécarie enforceable i accordance with Clause 8 (Enforcement of security), any fight
of a heritable proprietor or Jegal or beneficial owner of the Security Assels).

The power of aftorney granted in thiz Clause 14.1 {Appoinkirent and powers) shall only be

exercisable:

)] faliowing the ocowrrence of an Event of Defauit which is coninuing; or
{ii) foltowirig a failure by the Chargor to comply with its obligations-under this
Seottish Floating Gharge,
Rafification

The Chargor shall ratrfy amtd confirm all things done and ail documents executed by any
anormiey in the exerckss or purparted exercise of all or any of fis powers:

- Effectiveness of secutity

151

15.2

Continuing security

1541  The Securily created By of pursuant to this Scottish Fleating Charge shall remain in
full force and effect as & conlinuing securily for the Secured Liabiliies untess and until
dischargad by the Security Agent inwriting.

15,42 Mo part of the Security from time to ime intended to be constituted by this Scottish
Floating Charge will be considered satisfied or discharged by an intermediate
paymant, discharge or $atisfaction of the whole or any part of the Secured Lizbilities,

Cumulative righis

The Securily crealed by or pursuant 1o fhis Scoffish Floating Charge shall be cumulative; in
addition fo and independent of every other Sscurity which the Security Agent ér any Secured
Party migy al any time hofd for the Secired Lisbilities or any other obfigations ar Ay rights,
powsrs ahd remedies provided by law and shall operate as an independeit securily
nahmthstand ing any receipt, release or distharge endorsad on of given in respact of or undar
any such other Sectrily. No prior Security held by the Security Agent (whether in its capaily
3s trustes or otherwise) orany of the other Secured Pardes cver the whole or any part af the
Seourily Assets shall merge into the Security consfituted by ihis Scottish Floating Charge.
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15.3

5.4

15.8

156

187

No prejudice
The Securily created by or pursuant fo this Scoftish Floating Charge shall not be  prejudiced
by any urienforogabifity or lvalldity of any other agreement.or dacument or by gny fime or
indulgence granted to the Chargor or any olher persan, by the Security Agent (whether in its
capacily as rustes of other\mse} &r any of the other Secured Parties or by gny variation of
the ferms of the frust upoin which the Security Agent holds the-security or by sny other thing
which might otherwise prejudice that Security.
Remedies and Walvers
No faflure on the part of the Sicurity Agent to exercise, nor any delay an its part in exerdising,
any right, power or ramedy under this Scotfish Floating Cherge, shall operate as a waiver of
that right, power or remedy or, conskitute an elaction to affirin this Scottish Fioating Charge.
Mo glection to affirm this Scottish Floating Charge an the part of the Security Agent shall be
efachive urless it is inwriling. The rights, powers and remediss provided in this Scottigh
Euatmg Charge are curmulative and not exélusive-of any provided by law. Na single or partial
pxercise of any right, powar or remedy shall preclide any further or other exercise of that or
any otherright or remedy.

Mo labiiity

- Nane of thé SecUrty Agent, s nominas(s) nor any Receiver shall be liable

1854 toaccount as a herltable creditor or morigagee in possession; of

15.5.2-  forany loss arising by reason af takmg any action permitted. by this Scottish Floating
Charge or any neglect, defaull or aiviission in connection with the Seowrity Assats or
taking possession of or realising all or any part of the Secufity Assets,

except in the-case of gross negligence of wilful default upori its part,

Partial invalidity

i, at any time, any pravision of this Scottish Floating Charge ks o becomes Hllegal, invalid or

unenforceable inany respect under the law of any jurisdiction, neither the legatity, vilidity or

enforceabifity of the remaining provisiohs of this Scoltish Floating Charge nor of such provision

wrder e Jaws of any othar jurisdiction shall in any way be affected or Impaired thereby and,
if any part of the security intended to ba created by or pursuant to this Scotlish Floating Charge

s invalld, uhenfarceable or inaffective for any reason, that shall not affect or impair any other

part of the secUity.

Walver of defences.

The obligations of, and the Securily created by, the Chargar under this-Scottish Floating
Charge and tha rights and remedies provided by this Scoltish Floaling Charge will not be

‘affected By any act, omission, matter or thing witich, but for this Clause 157 (Waiver of

defences), would reduce, release or prejudice any - of ity obiligations. wder, of the Security

creatéd by, this Scoftish Floating Charge and whethier or not kncwn to the Charger or any

Secured Party including:

1671 any time, waiver or consentgranted to, or composition with, any Transaction Obligar
or othar person;

15.7.2  the releass of any other Transaction Obliger or any other parsor under the terms of
any composition or arrangement with any creditor of any Transaction ‘Bhligor

18.7.3  the faking, variation, compromise, exchange, renewal of relelse of, or refusal or
neglect to perfect, take up or enforce; any rights against, or Security over assets of,
ary Transaction Obligor of other person or any non-presentation or non-observance.
af any Tormality ‘or other requirement in respect of any instrumant or any Taflura fo
relise the full value of any Security,

15.7.4  any incapacity or lack of power, authority or isgdl personalify of or dissolution or
change in the members or status of, any Transactian Obligor or dny other persan;

15.7.56 @ity amendment, novation. supplemant, extension (whether of maturity or otherwise)

or restaterent (1 each case howsver fundamental and of whatsoever nature, and
whisther or riot more onerous) &F repldcament of a Finence Document or any other
document or security. or of the Secured Lizbilities {including, without zm:tat;en &ty
change in {he purpose of, any exfension of, or any-variation orincrease in any facility
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15.8

15.40

16.

10

or amount made available under any facilily or the addition of any new fadility under
any Financé Document.or other documents); '

1576  anyunenforceatility, Wegality or invalidity of any obligation of any person urider any
Finance Document of any ofher docurmént or Seaurity or of the Secured Liabilities;
and

15.7.7 any insolvency ar similar proceedings in any relevant jursdiction,
Chargorintent
Without prejudice to e generality of Clause 15.7 {Waiver of defences), eacti CThatgor
expressly confirms that it intesds that the Securty crested under this Scotlish Flosting Charge
and the rights and remedies arising thereunder, shall extend from time to time to any (however
flindamental end of whalsoever riature, and whether or not more onerous] variation, ncrease,
extension or addition of or 16-any of the Finance Documents andfor any fadility or amount
made available under any of the Finance Doguments it the purposes. of or i connection with
any of the Following: -acquisitions of any nalure; intreasing working capital, enabling investor
distribtitions to be made; carrying out restructurings; refinancing existing faciiities; refinancing
any olher indebtedness; making facilities available to few borroweérs; any other variation or
aitension of the purposas forwhich any such facifity or arount might be made avallable from
fime o tine; and any fees, costs and/or expenses associated with-any of the foregoing.

Immiadiate racoursa

The Chargor waives any right it gy have of first requiring any Secured Party (or any rustee

or ageni of its behalf) to proaceed against or enforce any other rights or Securily or claim

payrment from any other person before claiming from the Chargor under this Seottish Floating

Charge. This waiver apglies inéspedlive of any law ot any provision of this- Scoltish Floating

Charge fo'tha caritrary..

Deforrat of rights

Until ther end of the Security Peried, the Chargor will not exercise any rights which it may have

by reasan of performance by it of its abligations under this Scottish Floating Chargs:

157101 tobe indemnified by a Transaction Obligor;.

15102 to claim any confribution fram any guarantor of any Transaction Dbliger's obligations
under this Scottish Floating Charge,

15.10:3  totake the benefit (in whole or in parf and whether by way of subrogation or otherwise)
of any right of the Sécured Parfies under this Scollish Floating Chargs orof any other
gharantes of Seourity taken pursuant o, or in connaction with, this Scottish Floating.
Charge by any Secured Parly;

16104 torbring legal or other procesadings for.an order requiring any Transaction Obligerfo
make any payment, of perform any obligation, in respect of which any Obligor has
given a guarantee, undartaking or indémnity under any Finante Docursent;

16.10.5 o exercise any right of set-off against any Transaction Obligor; or

15106 o dainy or prove as a crediior of any- Transaction Gbligor In- competition with any
Secured Parly,

If the Charger receivas any benefit, payment or distribution In refation to such rights it shall

hold that benefit, payment or distribition ontrust for the Sectirity Agent to the-extent necessary

i enable all amounts which may b ¢r béctime payable to any Becured Party by the

Transaction Obligors under or in cannection with this Scottish Fioating Charge to be repaid in
full and shall promptly pay of transfer the same to the Security Adent of as the Security Agent
sy direct for application in accordance with Clause 12 {Application of monays).

Prior security interests

18:1

16.2

In the event of any action, proceeding or step being taken to exercise any powers of remedies
condarred by any prior ranking Security against any of the Security Asssts or in case of sxarcise
by tha Seturity Agent or any Receiver of any power of sale under this Scotfish Flaating Chargs,

‘thie Security Agent may redeem such prior Security or procure the transfer thereof 1o itself.

The Becurity Agent may seffie and agres the accounts of the prior Security and any accounts

‘50 setfled and agreed will be conclusive and binding on the. Chargor,
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183 Al principal moneys, interest, costs, charges and expenses of and incidental to any redemption
or wansier will be paid by the Chargorto the Security Agent (or 25 the Security Agent may
diree] in accordance with the Facllify Agreement) on demand together with accrued interest
thereon as well as before jutigment at the rate from time fo time applicable to unpaid sums
specified in the Facility Agreement from the time or respective times of the same having been
paid or incurred untd payinent thereof {(as well a5 after as before judgmenl.

17.  Subsequent security interests.

If the - Securily Agent acting in its capacily as trustes or ctherwise or any of the other Secured Parties
at siny timie receives oF is deemed to have received notice of any subsequent Security, assignmerit or
{ranafer affectng all Ihe Security Assets or any part of the Sscurity Assels which is prohibited by the
terms of any Finance Document, all payments thereatier by or on behaif of the Chiargor to'the Security
Agent (or as the Securily Agent may direct in accordance with the Facility Agreement) (whether in its
capacity as trustes or otherwise) or any of the-other Secured Parties will {in the abserice of afy expresy
contrary appropriafion by the Chargor) be credited or treated as having been credited toa new account
of the Charger and not a8 having been @pplied in reduction of the Secured Liabilities at the time that
notice was received,

18. Susponse accounts

All moneys receivad, recovared or realised by the Security Agent under this Scottish Floating Charge
{including the procéeds of any conversion of currency) may in the disereticn of the Security Agent be
credited to-any interést bearing {if avaitablej, suspense or impersonal acoount(s) maintained Villki @
barik, building society. financial institifion or olher person as it considers appropriate {including itsélh
for so long as it may think fit {tha intarast; if any, being cradited to 1he relevant account) pending their
application from timé to time at the Security Agent's discretion, in or towards the discharge of any of
the Secured Liabilitles and save as provided herein no parly wilk be endifed to withdraw any amount
at any time standing to the credit of any suspense or impersenal account referred to sbove.

49, Release of security

181  Release of Security
. Upen the expiry of the Sedurity Period, the Security Agent shall, at the request and cost of the

Chargor {and acting on the Instructions of the Finance Parties or a Finance Parly (as
applicatie) bursuant to the Facifity Agreement), rélease and cancel the secusdty constituted
by this Scoitish Floating Charge, in each case without recourse to, of any representation or
warranty by, the Security Agent or any of its nominees.

192 Clawback
If the Security Agent {acting on the instrictions of the Majorily Lenders) considers thal any
-amount pald or credited to any Seclired Party is capable of being avoided or reduced by virtue
of dny bankruptcy, insolvency, liquidation or similar laws, the liability of the ‘Chargor
under this Scotlish Floating Charge and the Securily constituted by thal document will
cartinue and ‘such amount will not be considered to have been irrevocably discharged.

20, Set-off

‘The Chargor authorises the Security Agent (but the Securily Agent shall not be obliged 1o exarcize
such right), after the ccourrence of an Event of Default which is continuing, to ‘set off against the
Secured Liabilities any amount or other obligation (contingent or offierwise) owing by the Security
Agent o the Chargor and apply any cradit balance to which the Chargor is enfitled onany account
with the Security Agent in accordance with Clause 12 (Application of moneys) (notwithstanding sny
“specified maturity of any deposit standing to the credit of any stch account),

21, Counterparts, delivery and effective date
44 This Scoish Floaling Charge may be executed in any number of counterparts and by each of
the parties on separate counterparts.
21.2  Where exécited in counterpart:
2421 this Scotish Floatihg Charges will not take effect uritii-eath of the counterparts has
heen defiverad;
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21.2.2  each counterpar will be held as undelivered until the parties agree a date on which
the counterparts are {o be treated as delivered; and

2123  the date of delivery may be insarled inthe tasting clause it the blank provided for the

effective date of this Scokish Floating Charge.

Discretion and delegation

221

222

23

Discretion

Ay liberly or power which may be exercized of any delermination which may be made under
this Scottish Floating Charge by the Sectrily Agent or any Receiver may, subject to the terms.
and canditions of the Faclity Agresment, be axercised or made in its absolute and unfettered
dizcrefion without any obligation fo-give reasons.

Delegation '

Each of the Security Agentand any Receiver shall have full power fo delegate {either generally

o specifically the powers, authorities and disceelions conferred on it by this Seottish Floating

Charge {Incliding e power of attorney) onsuch terms and condifions as T shall ses it which

‘delegation shall not precluds either the subsequent exercise, any subssquent delagation or
dny revhoatinin of such power; authority or discretion by the Security Agent or the Receiver

kil

Regisfration

The Chargor consents to registration of this Scotlish Fidating Charge-and any ceriificate. s to the
outstanding amouints of thie Secured Llabilities for preservation and execution.

24.

Gaverning faw

This Scottish Fleating Charge and all non-contraciuat obligations arising out of or in connection with it
are governad by Scotslaw,

25.

Jurisdiction

254

252

Zcottish courts

Subject to Clause 25,3 (Exclusive Jursdiction), the courts of Scotland have axbiisiva
jurisdiction to settle any dispite dising out of, or in contction with this' Scotlish Floaling
Charge (including a dispute refating to the existence, validity or termination of this Scoltish
Floating Charge or the consequences of its nullity or any non-contractual cbligations arising
out of or in consection with this Stattish Floating Charge) (a "Dispute”).

Sonvenient Forum

The Chargor agrees that the courts of Scolland are the miost appropriate and convenient
courts to-settle Disputes and accordingly thaf (he Chargor shall rict argue fo the confrary.
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255  Exclusive Jurisdiction

Ratwithistandling Clause 251 [Scoflish cowls), the Security Agent.may toke procsedings
refating to-a Dispule in-any offier courts with jurisdiction. To the extent 3 owed by law the
Security Agent may take corsiirent proceadings in any fumber of jurisdictions.

IN WITHESS WHEREOF ihis Seottish Floating Charge consisting of this and the twelve preceding
pages together with the Schedules annesed and evecated as relative hefem hag been executed n
couriterpart by the parties a8 undernoled anid with an effettive date of ?»f { m = ot 2018

SUBSCRIBED for and on behalf of the said
mmglmﬁm {LUTON AIRPORT} LIMITED by

Lowe ..

{hrectoridithodusd Slgnatory

Diraclorindinonised Sighatory
{Pint Full Manw}. #Bignatere)
Befora his wilnesy
A:\xb e RRSTT
o vt B Witness Withass
F{ggzﬁﬁmi’th.iﬁij‘f _ {Brint Fulf Néma) Signaturs)
of The Broadgate 'E“z:awe
igﬁ;;?:ﬁﬁﬁ @if’% {a&dmss aﬂm{m&s}
o GO BRS  i
{towwn-of signaturef

@4 frzfrom.... ..

{ulaté of gignatuel

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

LIVITED by
Auithorissd Signston Pusthorised Signatary
Print Foll Nams} {Signature}
Before this witness
Withass Witness:
{Paint Pl Name) {Sigmatune]
[+ S
faddresy of wiless}
at, .

.Qmw: of signatural

Dl v aor senes oo
{date of signiitere)
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253 Exclusive Jurlsdiction
Notwithetanding Clause 251 {Seolfish cow's), the Securlty Agent may lake ;amce&dmgs
yelating teew Dispute in any oliver courts with ;urzsdie:tzm Toy the sxtént allowad by iaw the
Security Agent may take coficirrent. pm::eecfmgs in any nurmber of jurisdictions,

IN WITNESS WHERECF this Stottish Floating Charge consisting of this and the twelve precading
pages together with the Schedule annhexed and executed as refative herefy has been executed in
counterpart by the parties s undemoted and with an effective date of_ | ?i‘»i { E«ff AR 2019

SUBSCRIBED for and off behalf of the sald
ATLAS HOTELS (LUTON AIRPORTI LIMITED by

DirectortAuthorised Signatory ' DirectorAulhorisad Signatory.
o Bt Fal Name) {Sigraiire;
HBefore this wilness

C Wimess o - Witriess:
AN FE Namg) {Signadurs)

af B T S P Rk e N .iv".('v'.{".t*v":('iN
{athdress of withess]

at .., RO
flown of sigaiure;

et of ghorating}

SUBSCRIBED for and on behalf of the said
MOUNT STREET MORTGAGE SERVICING
LIMITED by e -
James Buncle

Authonged Slgnatory. o Muathorised Signatory
AP Fidll Mame) {Sigradure}

Before this witnass

. Ornela Kongoel
“Ground Fioor Witriess Witness
W@a!g&i& Exchangeint Full iiame) {Siphalura)
ES ﬁmmgha!i &fﬁeﬁ
Q? e i@.ﬁﬂdﬂﬁ

{N ﬁﬁgv BN {adtfres& cf w;rmms)
" -

=R, * o At 4 v e renaee s
{Eowen of Slanalura)

oelal e

{ds?e &f m&wm}
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Thiz is the Schedule referred to the in the foregoing Scottish Floating Charge between Atlas
Hotels {Lutan Alrport) Limited and Mount Street Mortgage Servicing Limited

SCHEDULE 1
Scottish Mortgaged Property

Mot applizable

" Atlas Hotels {Luton Alrport) Limited
Authorised Signatory 7 Divector?

((((( Mount Street Mortgage Servicing Limited
as Secufity Agent
Authorised Signatory
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This is the Schedule referred fo the in the foregoing Scottish Floating Charge batween Atlas
Hotels {Luton Alrport) Limited and WViount Street Mortgage Servicing Limifed

SCHEDULE 1
Scottish Mortgaged Property

Mot sgplicabile

) ﬁﬂaa Hmeia LEORN AlTD
Awthorised S;gnaimy} Brfaamff

" Maunt Strast Mortgage Serviciiig Limited
as Secwrity Agent
Authorised Signatory
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