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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 237325

Charge code: SC23 7325 0011

The Registrar of Companies for Scotland hereby certifies that a

charge dated 12th December 2019 and created by ATLAS HOTELS
(CAMBRIDGE) 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 helween

(1}  ATLAS HOTELS (CAMBRIDGE) LIMITED, & company Incorporated in Scolland with
registered number SC237325 and having its registered office at 15:Atholl Crescent; Edinbuigh
United Kingdom EH3 8HA(the "Chargor'),.
and.

{2 MOUNT STREET MORTGAGE SERVICING LIMITED, a company incorperated in England

' and Wales wilh registerad number 03411868 and having its régistered office at 10 Queen Street
Place; Londen, United Kingdom EC4R 1AG, in its capacity as security trustee for each of the
Secured Parties under and in terms of the Faciity Agresment aftermentioned {the "Seturity
Agent” which expression shall include fts successors and assignees as security fristee
gforesald),

WHEREAS _

{8 Pursuant to the terms of the Faciiity Agreement the Original Lender has agreed to make
avaiiable to the Borfower 4 certaln foan facility.

4y The Chargor is party to the Facility Agr;eemeht a5 an Original Guaranior, |

) i security of the payment and discharge of the Secured Liabilities the Chargor has agread to.
grant this Scottish Fioaling Gharge.

o Pursuant to-the terms of the Facility Agreement the Secirity Agent has agreed to hold the
benefit of this Scoliish Floating Charge {arid the seourity crasted pursuant hereto) on trust for
the Secured Parties.

IT iS5 AGREED as foliows:

1. Definitions and interpretation

141 Definifions

In this Scottish Floating Charge:

“Borrower” fas the meaning given to that term in the Facility
-Agresrent;
"English Floating Charge” maans any floating charge governed by English law

.and granted by the Chargor in favour of the Security
Agent as securily for the Secured Liabilifles
(including, but not limited 1o, pursuant to the English’
Security Agreement);

“English Security Agreement” means the English law gecuily agresment entered
into on or arounid the efféctive date hereof Debween,
aricngst others, the Chargor and the Security Agent
as security for the Secured Liabilites;

“Event of Defauit” has the meanlnig given to that term in the Facllity
Agreenient;
* Facility Agreement” wieans the £350,000,000 facility agreement dated on

or around the effective date hereof arid entered into
between, amongst others, Titart Acqulsition Limited
{as. borrowér), Margan Stanley Bank, MA (as
arranger and orginal lerder], the Securify Agdent,
and Mount Strest Morigage Senvicing Limited (as
agenty;

“Finance Document” has the meaning given to that tarm in the Facility
‘Agreemant;
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"Finance Party”

“Investment’”

"Lewder"
“Ohligor”
“Original Lender’
“Bariy"

“Receiver”

"Related Rights”

"Scheduls”

"Scoftish Mortgaged Property”

*Secyred Liabilitles™

"Secured Party” and "Secured
Parties”
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appointment;

2

nas the meaning .given fo. that lerm In the Facility
Agreement;

maans all Shares, secuities, cartificates of deposit
and oiher invéstments, &l Fterests in - collective
nvestment schemes and parinerships and all
warranis, options and rights lo subscribs for any
ivasiment whether held directly by or to the order of
te Chargor or by any trustee, nomings, custodian,
fiduciary or clegrance system on its behalf (inchuding
ol rights agsinst any such tustee, nominee,
custodian, fiduciary or clearance system);

nag the meaning glven to that term in the Faciity
Agresmient;

has the meaning diven to that term in the- Facility
Agreement,

has the meaning given 1o that term . in the Facility
Agreamant;

mesng a party to this Scolish Floating Charge,

means & receiier, Scoltish recelver, receiver and
manager of, where permited by law, an
administralive recelver of the wihole orany partof the
Security Assets and that term will iholude any
appoirfes made under a Jjoint or  savarsl

maans, to the exient applicable; i relation to any
agset

{ay ths proceads of saler or rental of any part of

that asset;

-all rights under any licence, agreement for
- sale or agreement for lease in respéct of that
assely

(o)

&) &l rights, powers; benelits, daims, causes of
action, contracts, waranties, remedies,
sectsity,  guaraniess,  indemnifies. o
covenants for ttle In respect of or derived
from that asset; and

{dy any meneys and proceads paid orpayable i

regpect of thal asset;

misdns the schedule annexed and executed as

relative to this Scoltish Floating Charge;

means ihe bertable and leasehold  property

specified in e Schedile (Scoffish Morigaged

Proparly) and any presént or future heritable. or

leasehold proparty and any other Interest in land or

bulidings and- alf rights relatiig theretd it which the

‘Chargor has aninterest;

has the meaning given fo that term in the Facility

Agreement;

hay the meaning given to that term in the. Facllity
Agreament;




1.2

13

1.4

18

3

"Security” has the meaning given to that term in the Facllity
Agreemeant;.
“Security Assets” misans each of the asgels anid: underfaking of the

Chargor wiich from time to lime are, o are
expressed o be, the subject of any Secuiity Created
or expréssed 16 he created by it in favour of the
Seerity Agent by or pursuant o this Scolfish
Fioating Charge orany other Secirity grented by the
Chargor in favour of the Security Agent,

*Security Periad” means the period beginning onthe sffective date of
this Scotlish Floating Charge and ending on the date
on which e Security Agent Ts satisfied that the
Secured Liabiiies have beer irrevocably and
uncondifionally paid. or discharged  in-full and no
Finarice Party fs under any further actusl or
‘cantingent obligation 1o make advancas or provide
other financial accommuodation to the Chargor or any
other person undet any of the Finance Documents;

"Share" mieans any stock, share, debenture or other secy rity;
and

"Trarisaction Obligor" has the mesning given lo that term in the Facility
Agraement.

Torms defined in-other Finance Documents

Uniess defined in this Scottish Floating Charge, or the context otherwise requires, a term
defined in the Facilily Agreement-or in-any other Firiance Document has the same fmeaning

it this Seottish Floating Charge, of any riotice-giveri unider or in Gonnection with this Scollish

Floating Charge, as if all references in those defined ferms to the Facilily Agreement or other

Finance Document were a referenca o this Scatiish Floating Charge or thatndtice,

Security Agernit

“The Security Agent executes this Scottish Floating Charge in the exercise of the rights, powers
and authority conferred and vested in it under the Facility Agreement and any other Finance
Document for and on behalf of the Sectred Parties for whom it acts, it will exarciss its powers,

‘Tights, duties and autharity under this Scottish Floating Charge i the manner provided for in

the Faciity Agreementand, in so acting, it shall have the protections, immunities, imitations:
of liability, rights, powers, avthorisations, indemnilies and bendfifs conferred on it Under and
by the Facility Agréement and the other Finance Documents.

“The Seowrity Agent shall not owe any Aducidry duties to ény party 10 this Soottish Floating

Charge or any of thislr directors, smployees, aganis or affilistes.
Construction '
Clauses 1.2 (Construction), 1.3 (Cumency syinbals and definifioris) and 1.5 (Scatfish-terms)

of the Facility Agresmenit will apply as if incorporated in this Scottish Floating Charge or in any

riatica giver unider or in connection with this Scottish Floating Charge, as if

141 all references in that Clause to the Facility Agreement were & reference o this
Senttish Floating Charge or that nofice; and

1.4.2 all refefences in Clause 1.2 {e) = (g} of the Facdity Agreement to the"Agent” were a
reference to the Securty Agent.

Application of provisions inFacility Agreament

Clauses 1.7 {Third party rights), 8.4 (Defauit interest); 10.5 (Break Costs), 12 (Tax Gross-Lig

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

25.1 (Assignments and fransfers by the Lenders), 26.1 {Assignments and transfers by

Obligors), 261 The Sscurity Agant), 32 (Payment Mechanics), 35 (Notices), 30 (Caicuialions

and certificates) ahd 39 (Amendments and waivers) of ihe Faciiity Agreement ara deemed to

form part of this Scottish Floating Charge as if expressly incorporated into it dnd as ifall
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17

1.8
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4

referencesin those clausss 1o the Facility Agreement were references o this Scotlish Floaling
{harge,

‘Scottish Mortgaged Property

A reference in this Scottish Floating Charge to heritable or leasehold property includes sH

buildings, ixilires ahd fitings from time to e on or forming part of that property and zlt

Related Rights.

Present and future assets

174 A reference in this Scoitish Floating Charge fo any Scottish Mortgaged Property,
Security Asset or other asset includes; unless the contrary intention appears, present
arid future Scotish Mortgaged Property, Security Assets and other assets.

172 The absenice of of incomplete details of any Securily Assets in any Schedule shall
not affact the validity or enforceability of any Security under this Scotlish Floating
Charge.

Mo obligation

The Security Agent shall not be under any obligation inf relation to the Security Assets as 4

consequencs of this Scottish Fleating Charge-and the Chargor shatl al all times remain liable

to perfarm all tblidgations expressed to be assumed by itin fespect of the Security Assels,

Approvals, consarits and rights of the Security Agent

Refsrencas in'this Scottish Floating Gharge to the coaperation af, o to an-approval, opinicn,

consent, discration or requirement of the Security Agent means the cuoperation of or-an

approval, opirion, consent, direction or requirement of the Securily Agent acting on the

instructicns of the Finance Parties or a Finance Party. (as applicable) pursuant to the Facliity

Agreameant.

Conflicts )

If there is any confiictor inconsistency between the tenms of this Standard Security and those

af the other Finance Documents, the terms of the other Finance Docurients shiall prevall,

Undertaking to pay

The Chargor undertakes to the Security Agent (as trustee for the Secured Partiesy that it shall, on
demand of the Security Agent pay, discharge and satisfy the Sacured Liabilities in accordance with
their respective terms and-to indeminify the Secured Parfies against any lnosses, costy, charges,
expenses and liabilities arising from any breach or fallure 10 pay, discharge atid satisfy the Secured.
Liatilities in sccordanca with their respective lerms. (which indemnified sums. shall be treated as
Seciired Liabilities for the purposes of this Scottish Floating Charge),

3,

Common provisions

Al the Security constifuted by or pursuant to.this Scottish Floating Charge £

34 creatad with absolite warrandice; -

32 -oeated in favour of the Security Agent as trustee for the Secured Parties and the Sacurily
Kgent shall Hold the benefit of this Scottish Floating Charge and the Security created by or
pursuant fo iton trust for the Secured Parties as aforesaid; and

33 continuing sécurity for the payment and discharge of all the Securad Liabilities,

4, Fixed security

4.4 Standard Security
The Chargor undertakes to the Securily Agent on the effective date of this Scottish Floating
Charga fo enter into a Standard Security over its Scottish Mortgaged Property.

4.2 Assignation of Rent

The Chargor underdakes to the Security Agent o the effective date of this Scottish Flaating
Charge, to-ehter into an Assignation of Rent in respect of, infer aifa, the rental income derived
from ity Scottish Mortgaged Property.

WO EERIOTH GTIFI060 1 EED




Floating Charge

8.3

The Chargor hereby charges, by way of first fAoating cﬁharge,, all present sad fulure assets and
undertaking of the Chargor.
The Hosting charge created by paragraph 5.1 abova shell
521 be deferred in point of priority to ali fived Securily validly and effectively created by
‘the Chargor under the Finance Documents in favour of the Security Agent {as trustee
for the Secured Parfies) as security for the Secured Liabilities; and
822 be preferred in point of pricrty to:
0] any English Floatirig Charge; and
{i any other Security granted by the Chargoer {other than in-favour of the
' Security Agent {as trustee for the Secured Parties} as securily for (e
“Secured Liahilites).
Paragraph 14 of Scheduls B1 1o the insolvency Act 1086 applies fothe flnating charge created
by paragraph 5.1 abovs,

Negative pledge and restriction on dealings

Except where agreed in writing by the Security Agett or as permitted under the Finance
Decuments, the Ghargor shall not et any time during ihe Security Perlod create or permit o
subsist any Security over all or any partof the Security Assets or dispose of or otherwise deal
with any part of the Sscurity Assefs. o

Further assurance

72

Further agsurance

'Th'e-Cha'rgar_shalé gromplly, at its own cost, take gl such action {including filings, registrations

and notarisations and applying for Telief against imitancy) and execule all such documents

{including assignments, assignations, transfers, standard securities, mortgages, charges,

notarisations, ragistrations, notices, intimations and instructions) as the Security Apanl may

reasonably specify (and in such form as the Security Agent may reasonably require) in tavour

of the Security Agant or ifs nomines(s) 1o

744 creste, perfest, confer priority, protect- and/or maintain the Security created or
intended o be created in respec of the Securily Assets i accordance with the rights
vested i it undar this Scotlish Floating Charge twhich may includé the execution by
{he Chargor of 2 morigage; standard security, security interest, charge, assignmert
or assignation over all or any of the assets constituting, or Intended fo constitute,
Security Adsets) br for the exercise of any of the rights, powers and remedias of the
Security Agent provided by or pursuant fo this Scoltish Floating Charge-or by faw,

740 ester Wte a Standard Securily in favour of the Security: Agent over any Scottish
Martgaged Property in Scoliand not already the subject of a Standard Security
created pursuant to Clause 4.1 (Standard Secufity);

74:3  conferon the Security Agent Security aver any asset or undertaking of the Chargor
located in any jurisdiction outside Seotland equivalent or-simifar to the aecurity
intended to be  conferred by or purstant to this Scottish Floating Charge | and/or

7.1:4  while an Event of Default is continuirig, faciitate the realisation of the Securily Assets.

Necessary action

The: Chiargor shall take alt such action as is available to it {including meking all filings and

registrations and applying for relief against ¥ritancy) as may be necessary of as may

raasonably be reqiested by the Security Agent for the purpose of the creation, perfaction,
proteciion or maintenance of any security or priority conferred or intended 1o be conferradon
the Saecurity Agent by or pursuant io this Scottish Floating Chérge. '

Enforcement of security

81

Enforcement
Orvand atany fiene affer the acourrence of.
#1.1 an Evant of Default {as long as it is continuingy; or

MO 1TRRAGTA BYITR0E0 T BB




5.2

8.

&

812 18 request from the Chargor to the Security Agent that it exercise any of ils powers

Urider thils Stoltish Floating Chargs,

the Security created by of pursuant 19 this Scottish Floating Charge is immediately enforceable
and the Security Agent may, without notice to the Chargor or prior authorisation from any court,
i its absolute discretion,

(B enforce all or any part of that Security (at the times, in'the manner and on
the terms it thinks fit) and take possession of and hold or dispose of all or
any part of the Secirity Asssts (at The times, in the manner and on the
termis it thiriks fit {inciuding whethar for-cash or non-cash consideration));
and

(i whether or not it has appointed & Receiver, exeréise all-or ahy of the
rights, powats, authorities ard distretions conferred by the Insoivency Act
1988 {as varied orsxtended by this Scolfish Floating Charge) on creditors
or-security holders or Recelvers:and by this Scottish Floating Charge of
any Receiver or otfiefwise conferred by faw on crediiers. or security
‘holders or Receivers,

Effect of Moratorium

The Becurity Agent shall not be entitled to exercise its rights under Glause 8.1 (Enforcement)
where the right arises as a result of an Event of Default occutting solely due 16 any persan
obtaining or taking steps lo obtain 2 moraterium pursuant to Schedule A1 of the Insolvency Act.
1886,

Right of appropriation

To'the extent ihat the provisions of the Financial Collateral Arrangements (Mo, 2) Reguiations 2003
{the "Regutations”) apply lo a Security Asset, the Security Agent shall have the vight to appropriats
all or any part of that Security Asset in or towards the payment or discharge of e Securad Liabilities.
and may exercise such right to appropriate Upon giving writteh natics fothe Chargor. For this purpose,
=z commiertially reasonable method of valuing a Security Asse! ghall be;

91

g9z

in the case of cash, the amount standing to the credit of each Account or to the cradit of any

othier aceount with any bank, building society, financial institution or otherwise, together with

any acorued bub unposted interest, at the time of appropriafion; and
if the case of any Investments or Shares, their market value determined by the Security Agént

{acting on the instructions of the Majority Lenders) by referéncs {0 a public index, independent

valuation or by such other process gs the Security Agent may select.

In each case, the parties agree that the method of valuation provided for this Scottish Floating Charge
shall constitute a commercially reasonable methad of valuation for the purposes of the Reguiations.

10

Appointment of receiver or administrator

101

Appointment and repioval

After the Security creafed by or pursuant lo this Scotlish Fioating Charge has. become
enforceable in'secordance with Clause 8 (Enforcement of securily), the Becusily Agent may
by teed or stherwise {acting through an-authorized officer of the Becurity Agent):

0.1 without prior nolice to the Chargon

{0 appuint ore or more persons to be a Receiver of the whole or any part of
the Security Assels, or

fii} appeint two or more Receivers of separate parts of e Securily Assets;
or

{iif} remove {so far as it 18 lawhilly able) any Redsiver sorappainted, or

{iv) appoint ancther person(sy as-an additional or replacement Receivar(s); or

{y appoint-one or more parsons {0 be an administrator of the Chargor-

pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1986, and
#0.1.2 appoint-one or more persons 1o be an administrator of the Chargor pursusnt o
‘paragraph 12 of Schedule B1 of the Insclvency Act 1956,
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10,2 Capacity of Receivers

Each person appointed o be s Receiver pursuant to Clause 10:1 {Appointment gnd removal)

shall ba:

1021 enfitled to act individuatly, jointly or together with any ofher person ‘appointsd or
subsstituted as Recalver;

1022 for aff purposes deemsd to-be the agent of tha Chargor which shall be solely
tesponsile for his acts, defaulls and liabiliies and for the payment of his
remuneration and no Recaiver shall at any fime acl as agent for the Sacurily Agent;
an '

1023 entitled to remuneration for their services at a rate which may (subject o Section 58
‘of the Insolvency At 1886 but without limitation)bie fixed by the Security Agent from
time to fime,

1.3 Statutory powers of appoiniment

The powers of appaintment of a Receiver shall be in-addition to all statutory and other powers

of appeinitment of the: Seedrity. Agent under the Insoivency Aot 1986 (as extended by thig

Scottish Floating Gharge) or otherwise and such poiwers shall remain exercisabla from tirme

to time by the Securily Agent in respéct of any part of the Security Assels.

14, Powers of receivers

Every Recaiver shall {subject to any restricions in Ihe sument appointing him but notwithstanding
any wiriding-up, fiquidiation of dissolution of the Charger] have and bie entitled to exercise, in refation
to the Security Assets (and any asssts which, when got in, would be Security Assals in respect of
whizh he was appointedy, and as varied and exiended by the provisions of this Scottish Floating.
Chargs {in the name of or on behalf of the Chargor or in his own name-and, in aach case, al the cost
of the Chargar): '
144 ali the powers of an administrative recaiver set out in. Schedule 1 and 2 fo the Insalvency Act
1956 (whether or not the Raceiver s an administrative reciiver), '
1.2 al the powers and rights 'of an absoiute owner and power to do o amit to dd anything which
tha Chargor itself cotld do or omit to doy and’
113 the powertodo all things {including bringing o defending praceedings In the name or on behaif
of the Chargor) which seem to the Receiver to be incidental or condutive tor
1131 any of the funclions, powers, suthorities or discretions conferred on or vestad in himyg
1132 the exercise of any rights, powers and remedies of the Security Agent provided by or
pursuant to fhis Scottish Floating Charge or by law {including réalisaticn of all or any
parf of the assets in raspect. of which that Receiver was appointed); or
11.3.3  bringing to his hands any assets of the Chargor forming part of, or which when got in
would be, Security Assels.

12, Application of monays

A1 moneys received or recovered and any non-cash recoveries made or received by the Security
Kgent or any Recaiver pursuant to this Scoltish Floating Charge or the powers conderred by it shall
{subject to the claims of any person having prior rights thereta) be applied firstin the payment or other
discharge of the costs, charges and expenses incurred and payments made by the Recsiier, the
payment or other discharge of his remuneration ard the discharge of any liabilities incurred by the
Recaiver n, of iigidental tn, thi exércise of any of his powers, and thereafter shall be applied by the
Security Agent {notwithstanding any purported appropriation by the Chargor) in accordance with the
terms of Clause 34 (Application of Procesds) of the Faciiity Agréement,

13.  Protection of purchiasers

1314 Consideration
The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale of disposal of any of tie Securify Asseta or making any acauisition,
the Security Agent or any Receiver may do so for such consideration (whether cash or non-
cash), i such manner and on such terms as it thinks BE
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13.2

14,

Protection of purchasers

Mo purcheser or otbier person dealing with the Security Agentt, any Receiver or any of the
Secuily Agent's o Recelver's delegates shall be bound fo inguire whether the right-of the
Securily Agent, such Receiver or such defegates to exercise any of ils powers has arisen or
becormnes exercisable of be concernad with any propriety of regularity orvthe part of the Security
Agent, such Receiver or such defegates in such dealings. Mo purchaser or other person
dealing with any such delegate shall be concerned as to whether the delegation by the
Security Agent o the Recsiver (as applicable) pursuant t61he térms of this Sootish Floating
Charge shall have lapsed for any reason or been revoked,

Power of attarney

141

142

15

Appointment and powers

The Ghargor by way of security irevocably appoints the Security Agent and any Receiver
savarally and independantly to be its attorey and in Its name and on its behaifl 1o exetiie,
dativar and periact a Standard Securily overany Scoltih Morigagad Progerty not already the
subjiact of & Standard Securily pursuant to Clause 4.1 {Sfandard Secorty), and o execits,
deliver and perfect all documents and da all things which the atforney” may consider o bie
réguired or desirable fo

1411 carrying oul-any obligation impasad &n the Chargor by of purduant o this Scottish
Floating Charge or any ather agreement bindirdg on the Chargor to which the Security
Agent is party (ncluding fhe execution and dalivery of any deeds, chaiges,
assignments, standard secirities, assighations or other security dnd any lfansfers of
the Security Assets and perfecting, establishing priority andlor releasing the security
created or intended to be created in respect of the Securziy Assets): and

14,42  efabling he Security Agent and any Racelver to axercise, or delega!ﬁa the exercise
of, any of the rights, powers and authoriies conferred on them by or pursiant 1o this
Seottish Fioating Charge orby law (including, ‘after this Seottish Floating Charge has
herome enforceable in accordancawith Clause 8 (Enforcement of securily), any right
of a herifeble proprietor or lega) or beneficial owner of the Security Assets),

The: power of attorney granted in this Clause 14.1 (Appointment and powers) shall. i -only be

exercisable:
{i foliowing the ooaurrence of an Event-of Default which is-continuing; or
{iiy following & Tailuré by the Chargor to comply with its obligations under this

Scottishi Flosting Charge.

Ratification

The Chargor shall ratify and. confirm ail things done and afi documents executed by any

altorney in the exercise or purporied exércise of all or any of his powars.

Effectiveness of security

15

15.2

Continuing security

1611 The Security created by or pursuant o this Scettish Floating Charge shall remain in
full farce and efféct as a confinuing security for the Secured Lisbiliiss unless and untl
discharged by the Seocurify Agent fvwiting.

16,42  No part of the Sscurity from fime 1o time infended to be constituted by this Scottish
Fioating Charge will be considered safisfied or discharged by an intermediate
paymant, discharge or satisfaction of the whcle or any part ol the Secured Liabilities.

Cumulative rights '

The. Secuiity created by or pursuant to this Scolfish Fioating Charge shall be cumulative, i

addition to and independert of every olhaf Security which the Security Agent or shy Secired

Party may at any tifme hold for thé Secured Liabiliftes or any other abligations or any rights,

powers and remedies: provided by law ang shall operale as an andeperacleni sECurity

notwithstanding any receipt, release of discharge eridorsed on or given it respedt of or urider
any such oiher Szeurify. - No prior Security held by the Securlty Agent (whather in fls capacily
as trustee or otherwise} or any of the other Securéd Parfies aver the whole or any part of the

Security Assats shall merge into the Security constituted by this Scoltish Floating Charge:
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15:4

165

158

15.7

HNo prejudice

The Securily created by or pursuant to this Scotiish Floating Gharge shall not e prejudiced
by any urenforceabilily or mvaiidity of any other agreement or document or by any fime or
indulgance granted io the Chargor or any other person, by the Seourity Agent (whether i ils

_capacity as frustee of otherwise) ar any of the other. Secured Parties or by any vatiation of

the terms 'of the frust upon which the Security Agent holds the:security or by any other thing

which might ctherwise prejudice that Security, '

Remadies and Walvers

Mo failure-on the partof the Ssourity Agent to exercise, nor any delay on its part in exardsing,

any right, power or remedy under this Scottish Floating Charge, shall opérate as a waiver of

that right, power or remedy or, constifute an election fo affirm this Scottish Fleating Charge.

Mo eleciion to affiiny this Scottish Floating Charge on the part-of the Security Agent shall be

efféctive unless it.is in-writing. The rights, powers and remedies provided i this Scottish

Floating Charge are cumulative and not exclusive of any provided by law. Mo Siigle or partial

exercise of any right, power or remedy shall preciude any further or other exerdise of that or

any other right or remedy. '

Mo fiability

None of the Security Agent; ils nominge(s) nor any Receiver shall be liable

18581 loaccountas a heritable creditor or mofigagee in possession, or

552 ot any loss arising by reascn of taking any action permitted by this Seottish Flosting
Charge or any negiect, default-or aimission in connection with the Securly Assetsor
taking possession of or fealising ail or any part of the Security Assets,

excepf In the case of gross negligence orwitful default upon its part;

Partial invalidity

If, at any time, any pravision of this Svottish Floating Charge is or becomes ilegal, invalid or

unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or

enforceability of the remaining provisions of this Scoltish Floating Charge rior of such provision

Dfdet the faws ol any other jurlsdiction shall in any way be affectsd or impaired thareby and,

if any part of the security intended to be created by of pursuant to this Scottish Floating Chargs

is invalid, unenforceable or ineffective for any reason, that shall not affect or impair any offier
part of the security.

Waiver of defentes.

The obligations. of, and the Securily created by, the Chargor under this Scaltish Floating
Charge and the rights dnd remedies’ provided by this: Scoltish Floating Charge will not be
affected by-ahy act, omission, matter or thing which, but for this Clause 157 (Waiver of

defances), would reduce, release or prejudice any of its obligations under, or tha Security
‘crealed by, this Scoltish Floating Charge and whether or not known to the Chargar or any

Secured Parly including:

15.7.1  any time, waiver or consent granted o, or compositiarwith, any Transaction Obligor
or.other persor;

157.2  the release of any other Transaction Cbligor or any other person under the terms of
any compasition or arrangement with any creditor of any Transaction Obligor;

15.7.3 the taking, variation, sompromise, exchange, renewal or release of, or refusal or
neglect to perfect, teke up or enforce, any rights against, o Security over assets of,
Any Transaction Obligor o other persen or-any non-presentation. o7 non-observance
of any formality or other requirement in respect of any instrument or any fallure lo
realise the full valua of any Seourity;

1574 any incapacity or Jack of power, authority or legal personality of or dissoliion or
change in the members or status of, any Transaction Obliger or any other person;

1575  any amendment, novation, supplement, extension (whelher of maturity or otherwiss)
or restatement {in éach case however fundamental and of whatsoever nature, and
whethier of not morg onerous) or replacement of 2 Finance Document or any other
‘document or security or of the Secured Liatilities (including, without imitation, any
change in the purpose of, any extension of, arany varighon or increase in any faciity
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18.
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or amicunt made available under any Baciiity or the addition of any new facility under
any Finance Documert or other ﬁacuments}:

16.7.6 anyunenforceability, llegality or invalidity of any obligation of any parson. Linder any
Finance Document or any olher document or Security or of the Secured Liabllities;
and

187.7  anyinsclvency or similar procesdings in any relevant jurisdiction.

&hargor intent

Withoudt prejudice to the generality of Clause 15.7 (Walver of defences), each Chargor

_exprassly confirms that it intends thal the Security created under this Soottish Floating Charge

and the rights and rem edies arising theretnder, shall extend from time to tima o any (however
tundamental and of whatseever nature, snd whether or nol more onerous) variation, increase,
extension or addition of or to any of the Finance Documents and/or any facility or amount
mace avaiiable under any of the Finance Documents for the purptises of or ih connection with
aniy of the following: sicquisitions of any hature; increasing working capital, enabling investor
distributions to be made; carrying out restructurings; refinancing exigting facities; refinancing
any oiher indebtednass; making facilifies available to new borrowers, any other varlation or
extension of the purpeses far which any such facility or amiount might be made available from
time to time; and any fees, costs and/or expenses associated with any of the foregoing..

Immediate recoursse

The Chargor waives any right it may have of first requiring any Secured Party (or any trustee

or agent on its behalf) o procesd against or enforce. any other rights or Séourily or daim

payment fram any cther persor before claiiing from the Chargor under this Scottish Floating

Charge. This waiver applies irrespective of any kaw or any provision of this Beottish Floaling

Chatge to {hecontrary. '

Deferral of rights

Lntil the end of the Security Period, the Chargor will notexeicise any rights which tmay have

by réason of performance by it of its obligations under this Scottish Fioating Charge:

15.10.1 to be indemnified by & Transaction Obligor,

15,102 to claim any contribution from any guarantor of any Transactioh Obligors abligations
under this Scoftisti Floating Charge,

18:10.3 totake the benefit (in whole or in part and whether by vay of subrogatian or othensise).
of any right of the Sécured Parties urider this Scotlish Floating Charge or of any other
guarantee or Securlty taken pursuant to, or in connection with, this Seottist Foating
Charge by any Secured Pardy:

15,404 o bring legal or oifier proceedings for an order requiring any Transaclion Qbligor to
make any payment, or perform any obiigation, iy respedt of which any Obligor has
given a guarantes, undertaking ar indefinity under any Finance Document;

15.10.5 1o exercise any right of saboff against any Transactioh Obligor; or

151406 1o claim ar-prove as a creditor of any Transaction Obligor-in competition with any
Secured Parly. '

I the Chargor recelves any benefit, payment or distribution in refgtion © such rights it shall

hold that benefit, paymernt or disiribution ori rust for the Secufity Agent o the- extent necessary
ts shable all amounts which may be or bacomse paysble o any Secured Party by the
Transaction Obligors under or in connection with this Scottish Fioating Charge to be repaid i
full and shall prompily pay or transfer the same to fhe Security Agent or as the Securily Agent
miay direct for application in-accordance with Clause 12 (Applicalion of moneys)..

Prior security intorests _

18.1

162

i the event of any action, proceeding or sten being taken to exercise any powers or refhadias
conferred by any prior ranking Security against any of the Seclrity Assetsor in case of exercise
by the Security Agent or any Receiver of any power of sale under this Beottish Floating Chargs,
the Security Agent may redeem such prior Security or procure the transfer thereof to itself.
Thie Secufity Agent may. settle énd agrée the accounts of the prior Security and any accounts
so.sattled and agreed will be conclusive and hinding onthe Chargar.
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16.3  Allprincipal moneys, interest, costs, charges and expenses of and incidental te any redemption
or transfer will ‘be paid by ihe Chargor o the Securily Agent {or-as the Security Agent may
direct in accordarce with the Faglity Agreement) on domand togather with acdrued inlerest
theréon ‘as well as before judgment at the rate fram fime to fime applicable to unpeid sums
specified In the Faclily Agreement from the Hre or respestive times of the same having baan
paid or incurred until payment thereof (as well as after as before judgment}.

17.  Subsequent security interests

I the Sacurity Agent acting in its capatily as rustee or otherwise or any of the other Secured Parties
at any fime receéives or is. desmed t6 have received nolite of any subssquent Security, assigrifient o
transfer affecting all the Security Assats or any part of the Secrity Assets which is prohibited by the
termis of any Finance Documerit, all payments thereaftir by or on behalf of the Chargor to the Security
Ageni {ar a5 the Security Agent may direct in accordance with the Facllily Agreement) (whether in ils
capacily as trustee or otherwise) or any of the other Secured Parties will {in the abisence of any express
contrary appropriation by e Chargor) be'trediiad or traated as having been credited (o a new account
af the Chargor and not as having baen applied in reduction of the Secured Liabilities at the time that
notica was recdived, '

18.  Suspense accounts

All moneys récelved, recovared or realisad by the Securily Agent under this Scottish Floating Charge
tincluding the proceeds of any conversion of currency) may In the discretion of the Sscurily Agsnt be
credited to any iterest bearing (if avaliable), suspense or impersonal accounts) maintained with &
bank, building soclely, Brancial institution or other person as it considers appropriate (including itself
for 80 long as it may think fit {the interest, i any, being credited to the relevant account) pending their
application from time o time at the Sedurity Adent's discretion, in or towards the discharge of any of
e Secured Liabilites and save ag provided Herein na party will be entitled fo withdraw any amount
at any time standing to the credil of any suspense or impersonal account referred o above.

48,  Release of security

191  Release of Security
Upon the expiry of the Securily Period, the Security Agent shall, at the requestand cost of the
Chargar {and acling on the instructions of the Finance Parties or a Finarce Party {as:
-applicable) pursiant to the Facility Agreement), relsase and cancel the security constittited
by this Scottishy Floating Charge, in each case without recourse o, or any representation of
warranty by, the Security Agent orany of its nofiinges.

19,2 Clawback .
I the Security Agend (acking of the instructions: of the Majority Lenders) cansi’ders-_l’hai.any
amount paeid or credited to any Secured Parly is-capable of being avoided or reduced by virtue
of any bankruptey, insolvency, Houidation or similar laws, the liability .of the Chargor
‘under ‘this Scottish Floating Charge and: the Security constituled by that document will
continue and such amount will not be cansidered o have been Ifrevocably discharged.

20,  Seb-off

The Chargor authorises the Security Agent (but the Security Agent shail not be obiiged to exerise
such right); after the occorrence of an Evant of Default which is continuing, to set off against the
Secured Lisbilities any amount:or other obligation {contingent. or otherwise) owing by the Security
Agent to the Chargor and apply any credit balance ta which the Chargor is entitied-on any accotint
with the Security Agent in accordance with Clause 12 (Applicalion of moneys) (notwithstanding any
specified maturity of any deposit standing to the credit of any such account).

24.  Counterparts, delivery and effective date
211 This Scotlish Flaating Charge may be execuled in any number of counterparts and by each of
the parties on separate counterparts,
212 Where executed in counterpart:
21.2.4 this Scotlish Floating Charge will not take effect until each of the counterparls has
bean delivered;
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2122  sach counterpast will be held as undelivered untlt the parties agree a date on which
the. counterparis are to be treated as defivered; and

71.2.3  the date of delivery may be inserted inthe testing clause in the-blank provided for the.
sffective date of this Scutflsh Floating Charge.

22.  Discretion and delegation

221 Discretion
Any lirerty of power which may ba exercised or any determination which may be made under
thiig Scottish Floating Charge by the Security Agent or ary Receiver may, subject fo the tefms
and corditichs of the Fadility Agreemment, be éxaicised or made in its absolute and unfettared
digcration without-any obligation to give reasons,

222 Delegation
Each of the Security Agent anid any Receiver shall have full power to delegate (eithergenerally
or specifically) the powers; suthorities and disereions conferred on It by this Scotlish-Floating
Charge (including the power of attomey) on such terms and condilions as it shall see fit which
ds&egatmn shall riot preclude either the subsequent exarcise, ary subsequent delegation or
any revocation of such power, authority or discrefion by the Securily Agent of the Receiver
itseif,

23. Registration

The Chargor consants to registration of this Scottish Floating Charge and any certifi :;ate as to the
sutstanding amounts of the Secured Liabilities for preservation and execution.

24.  Governing law

This Scottish Floating Charge and all nen-contractual obligations arising out of or i connection with it
‘are governed by Scols lEw,

25, Jwisdiction

251  Scottish courts
Subject to Clause 25:3 (Exclusive Jurisdiction), the courts of . Scoland have exclusive
jurisdiction 1o setie any dispute afising out-of, or In. conndclion with this Seotfish Flodling
Charge {including & dispute relating 1o the exdstence; validity or termination of this Scottish
Floating Charge or the censequences of its nullity or any non-contractual obligations arising
out of or in connection with this Scottish Floating Charge) (a "Dispute”). '

252  Convenient Foram

Thie Chargor agrees tiiat the courls of Scotland are the most appropriate and convenignt
courta to sette Disputes and accordingly that the Chargor shall not argue to the conrary,
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255  Exclusive Jurisdiction

Notwithstanding Clause 25.1 {Scoftish courts), the Security Agent may lake procesedings
refaling fo.a Dispule in-any other courts with jurisdiction. To'the exdent allowed by law the
Becurily Agent may take concurrent procesdings in any number of jurisdictions,

N WITNESS WHEREDF this. Scotlish Floating Chargé congisting of this and the twelve preceding
pages together with the Schedule armexad and sxecuted as relative herety has been sxecuted in
Pgs [ 2xaly 2018

countetpart by the parties as undernoted and with an effective date of| ;

SUBSCRIBED for and on behall of ihe said
ATLAS HOTELS (CAMBRIDGE) LIMITED by

DivatlerauBonised Slgnatary

- {Print Fulf Mama)
Before this .wiin&s.s _ .
- ANezA. MARSTTY
Heed Smith LLP Withess

The Broadgate Tower (¢ futems

of .20 Primrose Street ..
Tondon fatldress of WSS
w EC2ARRS | .
. {town of sighatura)
Cﬁﬁ/i&/weq

felate o sianalie)

SUBSCRIBED for and on behalf of the saild
MOUNT STREET MORTGAGE . SERVIGING
LIMITED by '

Authordeed Sighatory
Pring Fult Mume}

Bafore thig wilness

Wilness

{rint Eull Name)

B et e s s e e e o nen
G )

. | TP P

downtf shature)

fdate of sianaturs)

BT EARAOT YA RONL VERD

tibumonised Sionatory

{Signatira)

Winass
{Signatire}

Autisrisad Shratony
{Sipmatirsl

Withess
Bignatts)
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253  Exclusive Jurisdiction
Motwithstanding Clause 251 (Scoltish courts), the Security Agent may take proceedings
relating to- 2 Dispulé in any tther courls with jurisdiction. To the extent sllowsd by law the
‘Becwity Ageril may take concurrent procsiedings nany number of jurisdiclions,

IN WITNESS WHEREOF this Seotlish Floating Charge consisting of this and the tweive precading
pages together with the Schedule annéxed and executed a8 refative hereto has been sxacuted in
counterpart by the partiss as undérnoted and with an effecive date of __1 % f [z i’ A1) 2019

SUBSCRIBED for and on hehalf of the said
ATLAS HOTELS (CAMBRIDGE} LIMITED by

T E R LN

pliecionAuthonssd Signitorny ' ; DirastorAuthorised Sigialory

N _ {Fint Full Name) {Saynatura}
Bafore this wilness
Witiiess Witnass
(P Full Nariss} {Sigrature)
{atldrass of witness)
. S
{flrar 6 sigratire)
(L H

{date of glanatum

SUBSCRIBED for and on bebhalf of the said
MOUNT STREET MORTOAGE SERVICING
LIVITED by

éam% asz:

. Auﬁhm%d ssgna%cs:y . . ‘Authotised Signatory
{;’Jﬁm Fill Narng) tSigrature;
Before this withess _ : .
| Crnela %@ﬁgﬁ@ﬁ
et FISOE T e
Wm}igatﬁ Emﬁaﬁﬁ%ﬁaﬂa Fﬁgi{;ﬁ; gféﬁiﬁ
25 Eﬁﬁiﬁgﬁﬁﬁ Biree '
of .. London
' L ﬁ{;ﬁ? 5*’?& (ﬁdﬁfs&ﬁ of witnwss)
.. s ans verns sy
: - ffowrr of signatuse}
on.... E)é/“’(z’&fﬂ
: . titale of slonature)
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This is the Schedule referred to the in the foregoing Scottish Floating Charge botween Atlas
Hotels {Cambridge) Limited and Mount Street Mortgage Servicing Limited

SCHEDULE 1
Heottish Mortgaged Property

"Mat-applicable

" atlas Tiotels
Auvthorised

Ay

- qe) Limite
Sigrats

ry # Directorn

" Mount Street Mortgage Servicing Limited
- as Securily Agent
Autharised Signalory
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This is the Schedule referred to the in the foregoing Scottish Floating Charge beiween Atias
Hotels {Cambridge) Limited and Mount Strest Mortgage Servicing Limited

SCHEDULE ¢
Seoitish Mortyaged Property

Notapplicable

7 Atlas Hotels {Cambridge) Limited
Authtrised Signatory 7 Dirgctoi?

Mount Strest Morigage Servicing Limites
as Becurity Agent
Authorised Signatory
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