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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 241505

Charge code: SC24 1505 0013

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th December 2019 and created by ATLAS HOTELS (HEMEL
HEMPSTEAD) 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

(

(2

ATLAS HOTELS (HEMEL HEMPSTEAD) LIMITED, a.company incorporated in Scolland with
registerad number SC241505 and having ifs registered office at 15 Atholl Crescent, Edinburgh,
United Kirgdom EH3 8HA (the “Chargor);

and

MOUNT STREET MORTGAGE SERVICING LIMITED, & company Incorporated in England
and Wales with registered number 03411668 and having its registered office st 10 Quesn Strest
Place, London, Unitéd ngéom ECAR TAG, In its capacity as security trustee for agch of the
Securad Parties under and in terms. of the Fadility. Agreement aftermeniioned (the “Sacrity
Agent” which expression shall - inclide. ifs sUccossors and assignges a8 securily trustee
aforasaid).

WHEREAS.

(A)

(B}
{€

oy

Bursuant o the terms of the Facility Agreement the O:dgingl Lehder has agreed fo make
a\ialia%zle tor the Borrower 8 certain loan faciity.

The Chargor is party to the Facility Agreement as an Oniginal Guarantor,
lrv seicurity of the payment and discharge of the: Secured Liabilides the Chargor has agreed o
grart this Scottish Flaating Charge..
Pursuant 1o-the terms of the Facility Agreement the Security Agent has- agreed o haid the

benefit of this Scottish Floating Charge (and the security created pursizant hereto) on trust for
the Secured Partise.

IT 1S AGREED as follows:

.11

Definitions and interpretation

1.1

Definitions
in this Scottish Floating Charge:

"Borrower” has the meaning glven- fo that term in the Faciity
Agreement
"Englisk Floating Charge” means any floaling charge governed by English law

ahd granted by the Chargor in favour of the Security
Agent as security for the Secured Liabiliies
{indiuding, buit not lirited o, pursuant 1o the Eriglish
Seclity Agreement);

“English Secusity Adresment’ ‘means the English law securily agreement entered
irto on or around the effective date hereof between,
ambngst ofhers, the Chargor and the Securlty Agent

~ag security for the Secured Liahilities;

"Event of Default” “has Hie-meaning given to that term in the Facility
Agreement;
" Facility Agreement” wisans the £350,000,000 facility agreement dated on

or around the éffective date hareof and entered into
batween, amongst others, Titan Acquisition Limited
{as borower), Morgan Stanley Bank, NA. (as
aranger and criginal lender), the Secufity Agsnt,
and Mount Sireet Morlgags Servicing Limited {as
agent):

'Finance Document” has the maaning given to that termin the Fadllity
Agreament;

M1 1925074 67300011 1 EBD




"Finance Party"

“Invastment”

“Lender"
“Obligor
“Oriyinal Lendoer”
"Party”

“Recaiver”

"Refated Rights”

*Sehedule”

"Srottish Martgaged Property”

MBecured Liabilities”

"Secured Party” and "Secured
Parties”
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has the mesning given to that term in. the Faclity
Agragment; :

means all Shares, securities, certificates of deposit

and other vesiments, all interesis in coliachive

invesiment schemes. and parnerships and a2l

warrants, options and rights 1o subscribe for any

investment whether held directly by or fathe order of

the Chargor or by any trustes, nomines, custodian,

fiduciary or clearance system on its behalf (including

all rights agsinst any such frusiee, nominge,

custodian, fiduciary or cleararce syslem);

has the meaning given o that term in the Faciity
Agreement;

hag the meaning given to that term in the Facility
Agreement; ' ' '

has the meaning given to that term i thé Faeility
Agresment;

mesgns a parly {o this Scotlish Floating Charge;

means a receiver, Scottish receiver, recelver and

managar of, where permitted by law, an

administrative receivar of the whole or any partof the:

Securily Assets end that term will include any

appCintes made under & joint or several

appointment;

réans, 1o fhe exient spplicable, in relation to any
assel:

{8) -the proceeds of sale or rental of any part of
' that asset: '

{b) all rights undsr any licence, agresment for
sale or agreement for leasa in respect of that
assel;

aill rights, powers, beniefits, daims, catdesof
dction,  contracts,  warraniies, remedies,
securify, guarantess, indemnities  or
covenants for fitle iy réspeat of or derived
fram that asset; and

{d} any moneys and procesds paid or payable in

respect of that asset;
means the schedule annsxed and executed a3

relafive to this Scaotfish Floating Chargs;

means the hedtable and  leasehold  property
specified in the Schedule (Scofiish Morlgaged
Propeity) and any present or fulure heritable or
leasehold properly and any othér interest in fand or
buildings and all sights relating thereto in which ttie
Chargor has an interest,

has the micsning given to that term i the Facility
Agreament,

Feis the meaning given fo that ferm in the Facility.
Agreement;




1.2

13

1:4

1.5

3

“Security” has the maaning given to that term.in the. Facility
Agreament,
“Security Assers” means each of the assels and undertaking of the

Chargor which . froin fime 10 Hme are; oF are
axpressed o be, the subjact of any S&Cuf%hf created
or expressed fo be created by It in favour of the
Security Agent. by or pursuant o this Seattish’
Floating Charga orany othar Security granted by the
Charger in favour of the Security Agent,

"Security Perod” means the period beginning on the effective date of
this Scottish Figating Charge and erding on the date
on- which the Seourity Agent is satisfied that the
Becured Lisbilfiies heve been irrevocably and
urcandiionally paid or discharged n full end no
Finance Pary is under any -further sctual or
contingent obligation fo make advances or provide
other finandial accommodation 1o the Chargor or any
other person under any of the Finance Documents;

“Share” means any stock, share, debenture or other security;
and

*Transaciion Obligor” has the meaning given fo thal term in the Facility
Agreement,

Tering defined in othér Finance Documents

Unless defined in this Scottish Floaling Charge, or the context olherwise requires, 3 terf
defined i the Faclity Agreement or in any other Finance Document has the same: meaning
i this Scottish Floating Charge, or any notice given under or In connaction with this Seottish
Floating Chargs, as if all references in those defined tefms to tha Facility Agreerment or other
Finahcs Document were a referéncs to this Scottish Floating Charge or that notice,

Securlty Agent

The Security Agent executes this Scottish Floating Chatgs in the sxercise of the rights, powers
and awhority conferred anid vested iy { under the Facility: Agreatnent and any ather Finance
Document for and on behalf of e Secured Parties for whom it acts, It will exercise its powers,
rights, dutizs and authority under this Scottish Floaling Charge in the manner provided forin
the Facility- Agreement and, i 5o acting, it shall have the protections, immunities, limitations
of liahility, rights, powers, authorisations, indemnities and benefits conferred on it Under and
by the Facility Agréement and the other Finance Doouments.

The Seowity Agent shali not owe any fiduclary duties to any party to this Scottish' Floating
Charge or any of their directors, employees, agents or dffiliates.

Canstruction

Clauses 1.2 (Canstruchion), 1.3 {Curraricy symbals and definifionsy and 1.5 {Scoifisiy terms)

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

notice.given Unidér or in connection with this Scottish Floating Charge, as it

14,1 all references in that Clause to the Faciity Agreerient were a refershce fo this
Seoftish Floating Charge or that notice; ahid

142 all references in Clause 1.2 (g) —(gj of the Facility Agreement fo'the "Agent’ were a
rafarance to the Security Agent.

Application of provisions in Facility Agreemmient

Clauses 1.7 {Third parly rights}, 8.4 (Default interest), 10.5 (Break Costs), 12{Tax Gross-Up

and Indemnities), 13 (inoreased Cosfs), 14 (Other indeminities), 16 (Cosis and Expénses],.

251 (Assignments -and fransfers by the Lenders), 261 (Assignments and Ifranslers by

Obligors), 28 {The Security Agenl), 32 (Payment Mechanics), 35 {Notices), 36 {Caleulations

and cefificatest and 39 {Amernidments and waivers) of the Faclty Agreément are deemed o

farm part of this Scottish Floating Charge as I expressly. incorparated into it and as 1f &l
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1.8

17

18

1.8

110

2.

4

references in those clauses to the Faciity Agreement were references to this Scotlish Floating
Charge.

Scottish Morfaaged Property

A rafererics in this Scottish Floating Chiarge to- herltable or leasehaold propery includes al
buildings, fixtures and fittings from: fime to time on or forming part-of that properly and all

‘Related Rights:

Present and future assels

171 Areference in this Scotish Floating Charge. to -any Seolish Mortgaged Property,
‘Becurity Asset or other asset inchirles; Unlsss this contrary intention appeérs, present
arid fulure Scoltish Moitgaged Property, Security Azsels ahd other assels.

1.7.2 The absence of or ncomplete details of any Security Assets in any Schedule ghall
not affect the validity or enforceability of any Security under this Scottish Floating
Charge. '

No obligation

The Security Agent shall not be undar any obligation in relation to the Securily Assels as'a

consequehcs of this Scotlish Floating CHarge and the Chargor shall 2t all times remain lisble

to perform all obiligations expressed to be assumed by it in respect of the Security Agsats,

Approvals, consarits and rights of the Securlty Agent

Referances in this Scaltish Floating Charge to the coopération of, or to-an.approval; opinion,
cansent, discration of requiremeant of the Security Agent means the cooperation of,.or an
agzprwai opinion, consent, direction or requirement of the Securily Adent acting on tha
instructions of (he Finanee Parties or @ Fiiance Parly (as apoli cai::!e} pursuant to-the Fadility
Agreament.

Conficts

I there i5 any confich or inconsistency belween the terms of this Standard Seourity and thase
of thie othér Finance Docufants, the termis of the athir Financé Documents shall prevail

Undertaking to pay

The Chargor undertakes to the Swecurity Agent {as rustee for the Secured Parties) that it shali, on
demand of the Security Agent pay, discharge and satisfy the Secured Liabilities in acedrdance with
their respective terms and 1o indemnify the Secursd Parties against any losses, costs, charges,
expenses and Tiabilifies afising from any breach or failure to pay, discharge and satisfy the Secured
Liabilifies in accordance with thair respective terms {which indemnified sunis shail bé tiésted a5
Secured Lishilities for the purposes of this Scottish Floating Chargel.

3.

Common provisions

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

4 created with absolute warrandics;

3z treated in fvour of the Security Agent as frustee for the Secured. Parlies and the Security
Agent shall hald the benefit of this Scottish Floating Chiarge and the Security created by or
pursuzntto it on rust far the Secured Parties as-aforesald; and

33 continuing security forthe payment and dischargs of all the Secured Liabilities.

4, Fixed security

4.1 Standard Security
The Chafgof undartakes to the Security Agent on the effective date of this Scottish Floating
Charge to enter info a Standard Security over its Scotlish Mortgaged Property.

43 Assignation of Rert

The Chargor uridertakes to the Security Agent on the effaclive date of this Scolish Floating

Charge, Yo enter into an Assignation of Rentin raspect of, nter alia, the rentad incore derived

from its Scottish Morgaged Property.

RAO Y $32.1074 87380011 1 EBD




Floating Charge

82

5.3

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

underiaking of the Chargor.

The flcating charge created by paragragh 5.1 above shall:

521  be deferred in point of priory to all fixed Security validly and effeclively created by
the Chargor under the Financa Docurments in favour of the Security Agent {as trustee
for the-Securad Parfies] as seturity for the Secured Liabilifies; and

522  be preferred inpoint of priority to:

{. any English Floating Charge; and

(il ‘any other Security granfed by the Chargor (olher than in favour of the

' Security Agent (as frustee for the Secured Parties) as saurity for the
Secired Liabilities),

Paragraph 14 of Schedule B1to the Insolvency Act 1888 applies to the fivating charge created

by paragraph 5.1 above.

Megative pledge and restriction on dealings

Except where agread in writing. by the: Security Agent or as permitted under the Finance
Documents, the Chargor shall nat 2t any time during the Security Peried dteate or permit o
subsisl any Security over all or any part of the Security Assets or dispose of or ofherwise deat
witki any part of the Security Assats. :

Further assurance

Further assuraiice

‘The Chargor shall promptly, at its own cost, take alf such action {inciuding filings, registrations
aid notarisalions and applying for refief against iritancy) and execute all such documents-
{including assignments, assignations, transfers, standard securities, morigages, charges.

notarisations, registrations, notices, Infimationg: and nstructions) as tho Security Agent may

reasoriably specify (and in such form as the Security Agent may reasonably require} infavour

of the Security Agent or its nominee(s) to: '

711 create, perfect, confer priority, protect andior maintain the ‘Sectirity created or
intended to be created in respact of the Secirity Assets in accordanios with the rights
vastad i it Undér this' Scattish Floating Charge (which may include the execution by
the Chargaor of a mortgage, standard security, securily interest, charge, assignment
or assighation over ali br ahy of the assets conslituling, or infended to copstiiute,
Savurity 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 of by law;

FAZ entsr into-a Standard Securdty in favour-of the Seowrily Agent over any Scollish

Mortgaged Property In Scotland not already the subject of a Standard Security
created pursuant to Clause 4.1 (Sfandard Seecunity),

AR confer an the Security Agent Security over ary asset of undertaking of the Chargor

Jocated in any jurisdiction cutside  Scotland sgiivatent or similar fo the security
intended 16 be conferred by or pursuant to this Scottish Floating Charge | andfor
744  while an Event of Default is continuing, facilitate the realisation of the Security Assets.

WO 324074 STIBO00T 1 EBD




7.2

Necessary action

“The Chargor shall take all such action as is available to it {including making all fiings and

jegistrations and applying for rafief against ritancy) as may bg fecessary of as may
reasonzbly be requested by the Secuiity Agent for the purpose: of the erealion, perfection,
protection or mairtenance of any sacurity or priority conferred or inténded to be conférred on

“the Security Agant by or purstant to this Scottish Figating Charge.

Enforcement of security

82

8,

Enforcement

O and atany ime affer the ocotrrence of

844 snt Event of Dafault (eslong as it is continuing); or

81.2 a fequast from the Chargor-fo the Sscurlly, Agent that it exercise any of its powers
uncier this. Seottish Floating Charge,

the Security created by or pursuant to this Scotlish Floating Chargeis immediately I enforceable

and tha Sacurity Agent may, without notice to the-Charger or pl’EﬂF aothorigstian from any oot
iy itw alisollite discration;

il enforce all orany parf 6f that Security {at the fimes; int the manner and on
the-terms it thinks fit) and take possession of and Hold or dispose of all or
any part of the Security Assets (at the timas; in the manner and onthe
terms it thinks it (including whether for cask or ronscash congideraiion);
and

{ii} whether or not i has appainted a Receiver, exercise all or any of the.
rights,; powers, duthoriies and discretions conferred by the insoivency Act
1986 (as varied or extendad by this Scottish Floating Charge) ari creditors:
or security Holders or Receivers and by thig Scotfish Floating Charge on
any Redeiver or otherwise conferred by law on creditors or security
holders or Receivers,

Effact of Moratorium

The Security Agent shall nol bie entifled 1o exerclise its rights under Clause 8,1 (Enforoement)
whera the right arises as a result of an Event of Default occurring solely dus to any persor
obtaining or taking steps to obtain a roratorium pursuanit to Schedule A1 of fhe insol fwvency Act
1688,

Right of appmprlatmn

To the extent that the provisions of the F!nancla! Collateral Arrangements (No. 2) Regulatioris 2003
{the "Regulations”} apply 1o a Security Asset, the Security Agent shall have the right to applopriate
all or any part of that Security Asset in or towards the payment or discharge of the Secured Liabilities
and may exercise such right to appropriate upon giving written notice to the Chargor. For fis purpose,
a commercially reasonable method of valuing a Security Asset shall ber

9.1

&2

in the case of cash;, the amountstanding to the credit of each Account or fo the credif of any
other account with any bank, bullding sodety, fnancial insfitution or Gtherwise, togetherwith
any accruad but unpostid interest, at the time of appropristion; and

in the case of any Investments or Shares; thelr market valua determined by the Security Agent
{acting on e instrudtions of the Majarily Lenders) by reference fo a public index, independent

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

I each case, the partics agree that the method of vaksation provided for this Scoliish Floating Charge
shall constitute & commerdially reasonable method of waluation for the purposés of the Reguiations,

10,

Appointment of receiver or administrator

101

Appointmentand removal

After the Sec:uniy created hy or pursuant to this Scottish Floating Charge has become
enforceable in accordance with Clause 8 {Enforcernent of security), the Security Agent may
by deed or otherwise (acting through an authorised officér of the Security Agent):.

1041 without prior notice to the Chairgor:

AR T3 1004 8738001 VEBD
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{i appeint one or more parsons to be a Receiver of the whole or any part of
the Securlty Assets; or

(i) appoint twa or more Receivers of separate parts of the Securily Assels;
oF

{iit} remove {soTar a3 it is lewiully able) dry Redelver so appdinted,or

{ivy. appaint another persoh(s] as an additionial or replacement Receiver(s]; or

{v) appoint ong-or-more. persong to be an adminisirator of the Chaigol

pursuant to pawgrap?& 14 of Schaduie B4 of the Insolvercy Act 1088, and

1012 asppoint ong Dr moere persons 1o be an agministrator of the Chargor plrstant: to

paragraph 12.6f Scheddle B of the Insblvency Act 1986,
102 Capacity of Receivers

Eaci person appointed to he'a Recsiver pursuant 1o Clause 10:1 (Appointment and removal)

shail be:

10,21 entitied 1o act individually, - Jointly-or together with-any other person- appointed or
substituted as Recelver,

1022 for-all purposes deemed o be-the agent of the Chargor which shall bs solély
tesponsible far his acts, defaudis and iabiities and for the payment of his
remiuneration and nd Raceiver shall at any time act as agent for the Security Agant;
and

10.2.3  enfilled to remuneration for their services at a rale which may (subject to Section 58'
of the [nsolvency Act 1986 but without Ilmatatscn}he fixed by the Security Agent fmm
time to time,

103 Statutory powers of appointment

Tha powers of appoftment of a Receiver shall be in addition to-all statutory and other powers

of appaintment of the Sacurity Agent under the Insolvency Act 1986 (as extended by this

Scotiish Floating Charge) or ctherwise and such powers shall remain exercisable. from time:

to time by the Secirity Agent in respect of any part of the Security Assels.

11. Powers of receivers

Evary Receiver shall {subject to any resi{mlmns in the Instrument appointing Kirm but notwithstanding

-any winding-up, liquidation or dissolUtion of the Chargor) have and be entitled to exercise, in relation

ter ti1e Security Agsets (and any assets which, when gotin, would be Security Assets in respect of

whigh he was appointed), and as varied and extended by the provisions of this Seaitish Floating

Charge (in the name of or on behalf-of the Chargor or in his own name and, in adh case, at the cost

of the Chargor)

141 gl the powers of an adfminfsirative receiver set out in Schedule 1 and 2 fo the Insolvency Act
1986 (whether or not the Recaiver is an administrative receiver);

142 all the powers and rights of an absolufe owner and power to de-or omit to do anything which
i:he Chargor itself could do-or omit to do; and

143 the power to do all things {including bringing or defending proceedings in the namé or ori behalf
of the Chargor! which seem to the Receiver to be incidental o conducive to:

11,31 anyof the functions, powers, authorities or discretions conférred on or vested in hirm;

11.3.2  the exercise of any fAighls, powers and remediag of the- Security Agent provided by or
pursuahit o this Scottish Fleating Charge or by law (including realisation of all or any
part of the assets in respect. of which that Receiver was appointedy, or

11,93 bringing to his hands any assets of the Chargor farmmg part of, or which when gotin
wolld be, Securily Assets.

12,  Application of moneys

Al moneys recelved or recovered and any non-cash recoveries made or recelved by the Secuﬁty.
Agent or any Recelver pursuant to this Scoftish Floating Charge of the: powers conferfed by it shal
{subjedt to the claims of any person having prior rights theréto) be applied firstin the payment or other
discharge of the costs, charges and expenses: incuried and peyments made by the Recelver, the
payrient-of b discharge of his ramunerafion and 1he discharge of any liabilities incurred by the
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Receiverin, or incidental to, the exercise of any of his powers, and thereafter shall be applied by the
Securlty Agant fnotwithstanding any purporied appropriation by the Charger) in accordance with the
terms.of Clause 34 {Agplization of Proceeds) of the Faciify Agraemernt,

13,

Protection of purchasers

131

13.2

14.

Consideration

Thereceipt of the Security Agent or any Receiver shall be conclusive discharga o a purchaser
and, in making any sale of disposal of any of the Securify Assets or making any acquisition;
the Sscurity Agent-or any Retelver may do so for such consideration (whether cash or non-
cash, in such manner and on such terms as it thinks fit,

Protection of purchasars

No purchaser or other person dealing with the Security Agent, any Receiver or ay of the
Security Agent's or Recivers delegates shall be bound 1o inquire whether the right of the
Sacurity Agent, such Receiver-of such delegates to exercise any of He powers has arisen or
hecome exercisable or be concerned with-any proprigty O regularity on the part of the Security
Agent, such Receiver or such delegafes in such dealings. Mo purchaser or other person
dealing with any such delegale shall be concerned as-to-whethir the delegation by the
Secuiity Agent or the Receiver {as applicable) pursuant to the terms of this Scottish Floating
Charge shal] have Japsed for any resson or been revoked,

Power of attornsy

4.1

14.2

15,

Appointment and powers

The Chaigor by way of séourity Brevacably appoums the Security Agent and any Receiver-

severally and Independently fo be its attorney and in it name and on its' behalf to execute,

deliver @nd perfect o Standard Sectirity over any Scottish Mortgaged Property notalready the

subject of a Standard Secwsity pursuant 1o Clause 4.1 (Standard Secunly). and to execite;

défiver and perfect aif documents and do all things which the attormey may congider to be.

reqiiiréd or desirabile for:

1411 camying out any obligation inpogaed -on the Chargor by o pursuant to this Scottish
Floating Charge or any other agresment binding on the Chargor to which the Security
Agent is pary {including the execution and delivery of any deeds, chargas,
assighments, slandard securities, gssignations or oltier security and any transfers of
the Securlty Assits and parfenting, establishing priorily and/or réleasing the security
ereated or intended to be created in respect of the Security Assetsy, and

1442 enabling the Security Agent and any Receiver o exercise, or delegate’ the exercise
of, any of the rights, powers and authorities conferred on them by or pirsuant to this
Scottish Floating Charge or by taw {including, afier this Scottish Floating Charge has
become enforceable in accordance with Clause 8 (Enforcement of security), any ight
of a heritable propriator or legal or beneficial owner of the Secirily Assats).

The power of atiorney. granted in this Clause 14.1 (Appoinfment and powers) shall only be-

exercisable:

i foliowing the occurrence of an Event of Defaulf which s continuing; or
{iy following a failure by the Chargor to comply with its obligations under this
Seoftish Floating Charge.
Hatification

The Chargor shall ratify and confirm ali things done and all documents: exenuted by any
attornigy in the exercisé or purported exerdse of all or any of his powers.

Effactivencss of securlity

EEN

Continuing security

15,41 The Sscurity created by or pursuant to this Scottish Floating Charge shall remaln in
full force and effect as & continuing security for the Secured Liabilites unless and until
discharged by the Security Agent inwriting.
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5.3

154

1585

188

15.7

g

i5.1.2  No partof the Security from time o ime intended to be constikded by this. Scottish
Floating Charge will be considered safisfied or discharged by an intermediate
payment, discharge or satisfaclion of the whole o ahy part of the Sedured Liabiities.
Cumulative righi&
The Sscurity credted by or pursuant to this Scaotlish Floating Charge shall be cumulative, In
addition to and independent of every other Security which the Security Agent or any Securéd
Party may at any time hold for the Sgcured Liabilitles or any other abligations or any rights,
powsrs “and remedies provided by law amd shall operate as an indspendent seourity
notwithistanding any receipt, release or dischirge erdirsed an.or givén in respact of or ufider
any siich othier Security.- No prior Security held by the Security Agent (whather in its capacity
ag frustes ot ctherwise) or any of the. othier Secured Parfies over the whole or any part'of the
Security Assels shall marge into the Securily constituted by this Scottish Ficaling Charge,

Mo prejudice

The Security craated by or pursuent o (Ris Scolfish Floaling Charge shall notbe prejudiced
by any unenforceability or invvalidity of any other agreement or gocument oF by any fime o
indulgence granted to the Chargor orany other person, by the Security Agant (whsther in its
capacity as trustes or olherwise) oF any of the other Secured Parties or by any vartation of
the terms of the trust upon which the Securily Agent holds the security or by any ofher thing
which might atherwise prejuicice that Security.

Remedies and Waivers

No faiture o 'the part of the Security Agent {o exercise, nor ahy delay ory its partin exarcising,
any right, power ar remedy under. this Scotlish Flgating Charge, shall operate 2s-a walver of
that right, piower or rémady or, constitule an election to affiim this Scotlish Floating Charge.

Mo election to affirm this Scotiish Floating Charge on the part of the Security Agent shall be
effective unless it is in wrifing. The rights, piwers and rerpedies provided in this Scottish
Floating Charge are cumulative and not exclusive of any provided by law, No smg & or partia
sixercise of any right. power or reredy shall preclude any further or other exercise of that or
any-olher right or remedy.

No liability

None of thé Securty Agent, its nominee(s) nor any Receiver shall be liable

1654 to account as a heritable creditor or mortgages in possession; or

1552 forany loss aﬁsingby reason of taking any action permitted. by this Scotlish Floating

Charge &F any neglect, default or omission in sonnection with the Security Assétsor
taking possassion of of realising all or any part of the Security Assels,
excapt in the case of gross negligence or wiiful default upon s part.
Partial ibvalidity
If, at any time, any provision of this Scotish Floaling Charge is or becomes illegal, invalid or
unenforceable in any respect under the law-of any jurisdiction; neither the legality, vahdxty or
anforceability of the remalning provisions of this Scattish Floating Charge nor of such provision
Ursder the laws of any other jurisdiction shall in-any way be affected or impaired thereby and,.
if any part of the security intendad to bacreated by or purstiarit to this Scatlish F&natmg Ghat‘ge
i3 invalid, unenforceatle or ineffective for any reason, that shall not affect or impair any other
part of the security.
Waiver of defences
The obligations of, and the Security cleated by, the Charger under this Scotlish. Floating
Charge and. the fights and remedies provided by this Scollish Floating Charge will not ba
affected by any act, omission, matter or thing which, but for this Clauss 16T {Whiler of
defences); would reduce, release or prejudice any of its obligations under, or the Security

‘created by,-this Scottish Floating Charge and whther or not known to the Chargor or any

Secured Parly including:

AB7.4 any time, walver or consent grantad Yo, or composition with, any Transaction Cbligor

or ather person;
16.7.2  the release of any other Transaction Obligor or any cther person under the terins of
any camposition or arrangement with any creditor of sny Transaction Obligof;
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16.10

10

16.7.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforce, any rights against, or Securiy over assets of,
any Transaction Obliger or other person or any nar-presentation or non-ohservarice
of any formality or other requirement in respect of any instrument or any failure o
realise the full vaiue of any Securily;

157.4 any incapacity or lack of power, authority or fegal personality of or dissolution or
change in the members or status of, any Transaction Obligor or any ather persorn;

157.5 any amendment, novation, supplement. extension (whether of maturity or otherwise)
or restatement {in each case however fundamental and of whatsoever nature, and
whisther or niot mors orerausy or replacement of a Finance Document or any other
docigment or security or of the Secured Liabiliies (including, without limitation, any
change inthe purpose of, any exiension of, of any variation-or increase in any faciity
ar amount mads avaiable tnder any facility of the addition of any new facility under
any Finance Document or other documents),

15.7.6  any unenforceability, legality or invalidity of any ablfigation of any person under any
Finance. Document or any other document or Securily or of the Secured iiabilities;

and
16.7.7 -anyinsclvency or similar proceedings in any relevant jursdiction.
Chargor intent

Without prejudica . to the generality of Clause 15.7 (Waiver of defences), each Chargor

éxpressly confirmis that i intends that the Security oreated under this Scollish Flosting Charge

and the rights-and remedies arising thersunder, shall axtend from time 1o Bmié W any (however
fundameantal and of whatsoever nature, and whether of nof fora onerous) vartation, increase,
estenision or addiics of or fo any of the Finance Documents. andior any facility or amount
made available under any of the Finance Documerits for the purpases of or in cannection with
any-of thie following: acquisitions of any nature; incréasing working capital; ensbling investor.
distibutions 1o be made; carrying out restructurings; refinancing existing facilities; refinancing
any other indebledness; making facilifies available to new borrowers; any otfier variation or
sktension of the purpases for which any such facility or smount might be made available from
fima to time; and any fees, costs andior expenses associated with afy of the foregelng,

Imimiediate recourse

The Chargor waives any right it may have of first reduiring any Secured Party (or any tristes

or agent o ifs behalf} to proceed against or enforce ady otfier rights or Security or daim

paymert from any other person before claimifig from the Chargor under this Scottish Floatirig

Charge. This walver applies irespective of any law or any provision of this Scottish Floating

Charge to the contrany..

Dieterral of fights

Untll the end of the Security Period, the Chargor will not exercise any rights which it may have

by reason of parformance by it of its obligations under this Scottish Floating Charge: '

18.10.1  to be indemnified by & Transaction Obligor)

15102  to claim eny confribution from any guarantor of any Transaction Obligor’s obligations
under this Scottish Floaling Charge;

15.10.3 1o take the benefit (in whole or in part and whether by way of sibirogation or otherwise)
of aay Hight of the: Secufed Parties inder this Scottish Floating Charge or of any other
guarantee or Sectirity taken pursuant to, or in connection with, this Seottish Floating
Charge by any Secured Parly,

45.10.4 to bring legsl or other procesdings for an order requiring any Transaction Obligor o

make any payment, or perform any obligation, in respect of which any Obligor has
given a guarantae, undertaking or indémndy undel any Finance Documient;
15105 to exerdise any right of seloff againsl any Transaction Obligor; or
16.10.6 to ¢laim or prove as a creditor of any Transaction Obligor in competition Witk any
Secured Party,
If the: Chargor receives any benefit, payment or distribution in relation to such. rights it shall
hald that benefit, payment or distribution on trust for the Security Agentto the extent necessary
to ehablé 2l amounts which hay be or become payabls o any Secured Paily by the
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Transaction Obligors under of in connection with this Scoltish Floating Charge to be repaid in
full and shall promptly pay or transfer the same to the Security Agent or a8 the Secunty Agent
may direct for application in accordance with Clause 12 {Apification of moneps).

18,  Priorsecurity interests

164 Inthe event of sny &olion, proceeding or step baing taken to exercise any powers.or remedies
conferred by any prior ranking Security against any of the Security Assets or in case of exercise
by the Security Agent or any Receiver of any power of salé tnder this Scoltish Floating Charge,
the Security Agent may fedgen such prior Security or procufe the transfer thereof o itself.

16,2 The Secwrity Agent may settle and agree the accounts of the prior Security-and any accounts
50 seftled and agreed will be condusive and binding on the Chargor.

183 All principal moneys, interest, costs, charges and expsnsesiof and incidental to any -redemption
of transfer will be paid by the Chargor to the Security Agent {or as the Security-Agent may
direct in accordance with the Facility Agreement) on demand togsther with accrued interest
thereon as well as before judgment at the rate from tife to time applicable to unpaid sums
specified in the Facility Agreement from the time or respective times of the same having been
paid or incurred until payment thereof (as well as after as before judgment).

17.  Subsequent security inleraests

I the Security Agent acting in s capacily as trustee or otherwise or any of the other Secured Partios
at any time receivas or is desmed to have redeived notice of any subsequent Security, assignment or
transfer affecting 8ll the Security Assets or any part of the: Security Assets which is prohibited by the
terms of any Finance Document, all payments thergafter by or on behalf of tha Chargor to the Secority
Agent {or as the Security Agent may direct in accordance with the Facility Agresmant) {whether in its
rapnéity as trustee or otherwise) or any of the other Secured Parties will (in the absence of any express
contrary appropriation by the Chargor) be credited or treated as having been credited toa riew account.
aFthia Chargor and ot as having beer applied in rediction of the Secured Liabilitiss at the time thal
notice was received,

18, Suspenseaccounts

All maneys recelved, recovered or realised by the Securily Agent under this Scottish Flaating Charge
{including the proceeds of any conversion of currency} may in the discretion of the Security Agent be
eraditad to iy interest bearifg (f available), susperes or impersonal sccount{s) maintained with a
bank, building society, financial instifution or other person as it considers appropriate (ncluding itself)
for sa long as it may think fit {the interest, if any, being cradited to the relevant account) pending their
application from time to time at the Security Agsnt's discration, in or towards the discharge of any of
the Secured Liabilities and save as pravided herein no party will bie- éntitied to withdraw any amount
at any timie staniding 1o the credit of any suspense or Impersonal account referred 1o above.

19.  Release of security

18,4 Release of Secutity
Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the
Chargor {and acting on the insiructions: of the Finance Parties or a Finance Parly (as-
applicable) pursuant to the Facility Agreemment), release and cancel the security constitited
by this Scattish Floating Chiarge, inl each case withoul recourse fe, or any representation . or
warranty by, theé Security Agent dr any of its nominges.

192 Clawback
1 tha Security Agent (acting on the irgtructions of thé Majority Lenders) considers that any
armount paid or craditad to any Secured Party is capable of being avoided or reduced by virlue,
of any bankruptoy, insclvency, liguidation or similar laws, the lability of the Chargor
under this Scottish Floating Charge and -the Sescurity constituled by that dotumenrt will
eontinue and such amount will not be considered to have been irrevocably discharged.

20, Seteoff

The Chargor authorises the Security Agent (but the Security Agent shall not be cbliged {o exercise
such- right), after the occurrence. of an Event of Default which is continuing to set off against the
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Secured Liabilities any amount or other obligation {contingent or atherwise) owing by the Security
Agent to the. Chargor and apply. any-tredit balance to which the Chargor 18 enfified &n any siccount
with the Securify Agent in accordance with Clause 12 (Application of moneys) {notwithsianding any
specified maturity of any deposit standing to the credit-of any such account),

21,

Counterparts, delivery and effective date

201

21.2

22,

This Scollish Floating Charge may be executed n any number of couriterparts and by Each of

thi parties on separate counterparts.

Whera exacuted in countarpart:

7121  this Scoftish Floating Charge will not fake effect until each of the counterparis has
beean delivered;

2122 eachcounterpart will be held-és undelivered until the parties agree & date on whigh
the counterparts are to be treated s deli vered, and

21.2.3  the datg of dehyery miay be inserted inthe fasting clausain the biank provided farthe.
effective date of this Scottish Floating Charge

221

22

23,

Discretion and delegation

Discrefion

Any tberty or power which may be exercised or any determination which may bé made under
this-Scottish Floating Charge by the Securnity Agent dr any Receiver may, subject to the terms

sird coniditions of the Faollity: Agreemem be exercised or madz in its absolute and unfetiered
discretion without any obligation to-give reasons.

Delegation

Each of the Securlly Agent and any Receiver shall have full power lo detegate (sither geneﬂally
or specifically} the powers, authoriies and discretions conferred on it by this Scotlish Floating

Charge {including the power of attorney) on such terns and sondifions as | shall ses fit which
dategation shall not preclude sither the subsequent exercise, any subseguent. delegation or

any revocation of such power, authority or discretion by the Security Agent or the Receiver
ftealf,

Registration

The Chargor consents to registration of this Scottish Floating Charge and any céftificate as to the
vutstanding amousts of the Secured Liabsiiities for preservation and exesution,

24

“Governing law

This Scottish Floating Charge and all non-contraciual obligations arsing out t)f or in connection with iC
-ara-governed by Scots law.

25, Jurisdiction

254 Scottish courts
Subject o Clause 26.3 (Exsushve Jynsdme‘mn) the courts of -Scolland have: exclusive
urisdiction to setie any dispute arising oot of, .or i connectian with. this Scottish Floating
Charge (including 2 dispute relating 1o the axistence, validity or fermination of this Stottish
Floating Charge or the consequences of fis rollity of any nor-contraciual obligalions arising
st of or #1 cohriection with this Scoltish Floating Charge) (a "Hepute™).

252 Convenient Forum

“The Chargor agress that the courls of Scolland-are the most appropriate and convenient

courts to setlle Disputes and accordingly that the Chargor shiall rit argue to the contrary.
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253  Exclusive Jurisdiction

S\Sabﬁttﬁsfamimg i”;iause 251 (Scottish courts), the Security Agent may take proceedings
valating {0 & Dispute in any other colrls with 5&:’;3{1&&& fon, Todhe extert dlowed by bw the
Secirity Agent may take concurrent procesdings In any number of jurisdictions.

I WITNESS WHEREUF this Scotlish Floating Charge consisting of this and the twelve preceding
pages tgether with the Schedule annexed and exectied as relative heralo has been executed in

colinterpart by the parties as undermoted and with an effective date of

SUBSCRIBED for and on beball of the said
ATLAS HOTELS {HEMEL HENPSTEAD)
LIMITED by

m‘actar;ﬁ_.aiharmﬂ Sigs:aiosy
o {Fint Full Warne)
Bofore this withess.

Aroper. Migsrtr .

Witness
Feed Smith LLF {Print Full Narns}
o TheDBroadgate Tower
' ﬁ@ E:f? Hrose 3*1?@%? {ac#dmssafm{mea}'
s HONAON
TTECPA GRS " ftowa oF sighature)

o P4 f17 [220

et of Einatune)

SUBSCRIBED for and on behalf of the said
MOUNT  STREET MORYGAGE SERVICING
LIMITED by

Auithoriseid Signatary
(Pl Falf Wameg
Bafore this withess
Withess
Hirnt Fult Mame}

5 SR
(mddress of winess)

B s v ctns srvmsnarr vrs mwn s rs #r0 e v s 535w v ry sas
frown.of slgnslursl

L ST, R,
{gate of slgnminrg
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aaaaaa

& fﬁwi'? ey

2018

getorifthonised Signatory

Signatual

Witness
{Sigrstons

Authorisad Sianating
{Simatinay

“iiness
{Signature}
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253 Exclusive Jurisdiction
Motwithstanding Clause 28.1 (Seoifish courts), he Security Agent may take proceedings
relating to a Dispule in any other courts with-jurisdiction. To the extent gliowed by Taw the
Security Agent z"n-_a-;g take concurrent proceedings in any number of jurisdictions..
IN WITNESS WHEREOF this Scottish Floating Chargs consisting of this and the twelve preceding
pages together with the Schedile annexed and executed as relalive herejo has been execuled in
counterpart by the parties as Undernoted and with an effective date of | ﬁ; .i&f 2ty 2018

SUBSCRIBED for and on behalf of the said
ATLAS HOTELS (HEWEL HEMPSTEAD)

LIMITED by
DirectoriAuticrsed Sidnidony ' DirsctarfAighorised Signatony
{Print Full Nams} (Bigriature)
Bafore this withess

Wilness ' Wilness
{Print Fulf Mame) : {Sigraire)

L2 ORI
{atldrass of withess)
iﬂ B E G dd r asad EE a i ey By § R H S H g s s

- (fesi-of Signakeal

DY o don i s s a5 ves ons *

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

Auiborisad Signatory Fthicrised Signatory
{Prink Full Mame} {Bigmaiire;

Before this withasg

e CHEOH e "

Woolgate Exchange Witness Witness

25 Basinghall Streeq (FrintFull Neme) {Signature}
" London

(atoiees of Winess)

at ... L"**“tfg“"’ﬂ

{iewn of éfgrfatwa}

o Obfafpe

fuiate of ganafive)
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This is the Schedule referred to the in the foregoing Scottish Fleating Charge between Atlas
Hotels (Hemel Hempstead) Limited and Mount Streef Mortgage Servicing Limited

SCHEDULE 1
Scottish Mortgaged Properly

oot apphoable

“Aiias Hotels (Homel Hompstoad) Limited
Authorised Slgnatory / Dirsctor!

Teet Muorigage ﬁﬁiiﬁing Lﬁ'mi'iﬁs:!
s Hecurity Agent
Auothorized Signalory
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This is the Schedule referred to the in the foregoing Scottish Floating Charge bebween Atias
Hotels (Hemel Hempstead) Limited and Mount Streel Moitgage Servicing Limited.

SCHEDULE 1
Seottich Morfgaged Property
Mot appiicable
" Atias Hotels | Hempsteady Limited

Althorised Signatory £ Diracton

" Mount Street Mortgage Servicing Limited
as Security Agent.
Authorised Sighatory
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