Companies House
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Registration of a Charge

Company name: ATLAS HOTELS (GROUP 3 PROPERTY) LIMITED

Company number: 02567988
XBLFMCWQ

Received for Electronic Filing: 30/12/2019

Details of Charge

Date of creation:  20/12/2019
Charge code: 0256 7988 0023

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

Brief description:  ALL AND WHOLE THE TENANT’S INTEREST IN THE SUBJECTS ON THE
NORTH SIDE OF KEITH STREET, HAMILTON ML3 6AD, REGISTERED
IN THE LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER
LAN192382.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: SHEPHERD AND WEDDERBURN LLP

Electronically filed document for Company Number: 02567988 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2567988

Charge code: 0256 7988 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by ATLAS HOTELS
(GROUP 3 PROPERTY) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 30th December 2019 .

Given at Companies House, Cardiff on 31st December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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as Security Agent
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STANDARD SECURITY

i:;..
SHEPHERDCWEDDERBURN

ATLAS HOTELS (GROUP 3 PROPERTY) LIMITED

MOUNT STREET MORTGAGE SERVICING LIMITED

re: Holiday Inn Ex‘press-, Hamilton




STANDARD BECURITY between;

{1 ATLAS HOTELS (GROUP 3 PROPERTY) LIMITED, a company incorporated in England and
Wales with registered number 02567988 and having #ts registered office at Bridgeway House,
Bridgeway, Stratford-upon-Avon, Warwickshire, United Kingdom CV37 8YX(the "Chargor™);

and

{2} MOUNT STREET MORTGAGE SERVICING LIMITED, 2 coripany incorparated in Englend and
Wales with fegistered number 03411868 aiid having its fegisterad office 4t 10 Queen Sireet
Place, London, United Kingdai EC4R. 1AG, iy ta-capachy - as securlty trustés for each of the
Seowed Paries under-and in terms of the Facility Agraemient alermentioned (he "Security
Agent' which exgression shall Include i successors and ‘assigness e seclrly frustse
aforessaid),

WHEREAS:

{A} Pursuantto tha lerms of the Facility Agreament the Drigingl Leader hiag agreed o make available o
ihe Borrower a cerizin loan facility,

{B) The Chargor iz party 10 the Fadility Agreement as an Onginal Guarantor.

(C) In-security of the: payient and discharge of the Securad Lisbililies the Chargor has-agreed to grant
© this Stangard Set:unty

{0} Pursuant to the terms of the F&cx!aty Agreement the Security Agc—mt Fras agresd 6 hold the banefit of
friie Standard Sacurity tand the securily crdated pursuant hereto} an trust for the Secured Parties,

NOW THEREFORE:

1. Definitions and Interpretation

11 Incthis Standard Security:
"Horrower" has the miganing given o that term inthe Facllity Agrserient,
“Event of Default" has the meaning given to that term: in the Facility Agreement.

"Exceptions from Warrandice” means sny documents; desds, rights and others detailed in Part
2 of the Schedide,

"Facility Agreement” means the £350,000,000 facility agreement dated on or around the
effective: dale hereof and entered into betwesn, amongst others, Tikan Acquisition Limited {as
cyiginat borrowsar), Morgan Stanley Bank, MLA, (as aranger and ongingl fender), the Securdly
Agent, and Mournt Streat Mortgage Serviting Limited {as agent).

“Finance Document” has the meaning given to that term in‘the Facility Agreemant;

"Finance Party” has the meaning given to that term in the Facifity Agreement.

“Lender” kas e meaning given to that term In the Facllity Agreement:

“Moveables” means any plant, machinery, equipment, furniture or other moveable property on
the Secursd Subjects {whethsr attached oraot).

"Ohligor” has the meaning given & that tern in the Facility Agreament.

“Criginal Lender' has the meaning given to that term in the Facility Agreement.

"Party” means a parly to this Standard Security.

*Schedile” means the schiedule annexed and executed a5 relative 1o this Standard Security..

"Secured Liabilities” has the meaning given to that term in the Fadility Adreement,
KEHERZ ROER 7042635 FXC
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1.3

1.4

1.5

1.6

2

“Secured Party" and "Secured Partiee” has the meaning given to that femm in the Facility
Agresment,

*Secured Subjects’ means the subjects deswibed in Part 1 of the Schedule,

“Seeurity” has the meaning given to that ferm in the Facilify Agreemerit.

"Security Period" means the period beginning on the effective date of this Standard Secutity
and ending on the datie on which the Security Agent is salisiiad thaf the Sccured Liabilides have

-been frrevocably and. ancanditionally paid ordischarged in full and no Finance Party s under any
further actual -or contingent obfigation o make advances or provide ather financial
‘accommaodation to the Chargor of any other person under any of thie Finante Documents:

“Standard Condifforrs” means the standerd conditions spedified In Schedule -3 o the
Conveyancing and Feudal Reform {Scotiand) Act 1870, as amended, and any fawful varlation

thereof operative for the time baing.

“Transaction Obliger” has the meaning given to that term in the Facllity Agreement.

Terms defined in other Finance Documents

Unless defined in this Standard Security, or the context olherwise requires, o term defined in the
Facility Agreement or in any other Finarice Decument has the same meaning in this Standard:

‘Seourily, dr.any notice givan under or-in. connaclion wits this Standard Sacurity, a3 F all
referances In those dafined tarms to tha Facility Agreement or olfier Finands Document were &
‘referonce fo this Standard Securily or that notice.

Security Agent

The Security Agent execiutes this Standard Security in the exarcise of the rights, powers snd
autherity conferred and vesied In I under the Facitity Agreemani and -any other Finance
Document for and on behalf of tHe Sacured Parties for whom it acts. 1t will exarcise its powers,
rights, duties and authority under this Standard Security in the manner provided forin the Facility
Agresment and, in so acting, it shall have the protections; immiGnities, imitations of fiabilily, fdohts,
powers, -authorigations, indemnities and benefits conferred on it under and by the Facility
Agreement and the other Finanos Documents,

The Security Agent shall nol owe any fiduciary dufies to any party to this Standard Security ar.
any of their direciors, employees, agents o affiliates,

Construction

Clauses 1.2 {(Constructiony, 1.3 (Currency symbioly end deffnltions) and 1.5 (Scofish ferms) of

the Facillty Agreement will apply a3 if incorporated i this Standard Security of in any hotice given

dndisr or in conpection with this Standard Security, as if;

144 sl meferences in thal Clause to the Facility Agreement were 2 reference to this Standard
Security or that notics; and

14.2 4l references In Clause 1.2 (8} ~ (g) of the Fadility Agreement to'the "Agent’ were a
reférarce to the: Sectirity Agant.

Application of provisions in Facility Agreement

Clauses 1.7 { Third party rights), 8.4 (Defauitinforesty, 10.5 (Brask Costs), 12{Tax Gross-Up and

Indemnities), 13 (ncreased Costs), 14 {Other damnitias), 16 (Costs and experisssy, 251

{Assignments and fransfers by the Lenders), 26.1 tAssignmants and transfors by Obligors), 28

{The Securily Agent), 32 {Payment mechanics), 35 (Notices), 36 (Calcilations and cerfiffcates)

and 39 {Amendments and waivers) of the Faclity Agreemant are deemed fo form part of this

Standard Security 25 if expressly incorporated into it and as if all references in fhose dauses o

the Facility Agresment were references fo this Sandard Secufity.

Ho ohligation
The Security Agent shall not be under any obligation In relation fo-the Secured Subjects as &

conssduence of this Standard Security and the Chavgsr shall at afl thnas refvaln lable to perfarm
all sbligations expressad to-be assumed by itin respect of the Secured Subjects.

M0 32,5074 BYITTET§ 2 MXC




3

1.7 Approvals, consents and rights of the Security Agent

Referances In this Standard Semrfﬁy to the cooperation of, or to an approval, opinion, consent,
diséretionor renlirement af the Security Agenf mians the cooperation of, or gn agproval, opiniar,
consent, direction or requirement of the Security Agent acting on the instructions of the Finance.
“Parties ara Finance Party (as appl tcab {e) pursuant to the Facility Agreement.

1.8 Conflicts
Fthere is any confiiel of incohsistenicy bitween the terme of this Standard Security and those of.
thedther Findnce Documeénts, theterms of the other Finance Documents shall prewvail,

2. Lindertaking to pay

The Chargor undertakes to the Security Agent (as trustee for the Secured Parties) th a! it shall, ondemand
aof the Security Agent pay. distharge and satisfy the Secured Lisbilities in accordance with thelr respective
-Eerms aﬂd W mfﬁ&mn fy lhe See:;ured Partues agamst any !c:sses msts charges @xpenses and hah:%mes
their respecive ierms {which mciemm!’ed suzms 3?";31 be treated Ag Semrecf i,.tabl itias: for Ehﬁ_put“pi}ﬁes.
of this Standard Security).

3. “Standard security

In continuing security of the payment and discharge of all of the Secured Lisbilities the Chargor HEREBY
GRANTS a standard security in faviar af the Securily Agent (83 trustee for the Secured Parties) over the
Secured Subjects.

4, The Standard Condifions

4.1 The Standard Conditions shall apply and the Chargor agrees that the Standard Conditions shall
bis variad, in so far as Jawiul and applicable; in accordance with the grovisions of this Standard
Becurity,

4.7 The representations, warranties, undertakings and covenants reladling to the Secured Subizcts
containgd in the othier Finance Documents are Incomiorated harein, mifatis mutandis, and the
Standard Conditions are varied in eccordance therewith,

43 Inthe eventof any conflict between the terms of the Standard Conditions and the terms of the
Finance Documents, the Finance Documents shall prevait.

5. Megative pledge and restriction on dealings

Exceptwhere agreed in writing by the Security Agent or as permitted under the Finance Documanis, the
Chargor shall notat any time during the Security Périod créate or permit to- subsist any Security over all
orany part ofihe Sécured Subjects or dispase of or otherwise deal with any part of the Secured Subjects.

8. Further assurange

.1 Further assurance

Thier Chargor shall promptly, at ity own cost, take all such aclion (induding filings, registrations
afd notarisations and applying for rellef against irrtancy) and executs all such dibcumants
{including  assignments, assignations, transfers, standard secirifies, mortgages, charges,
notarizations, registrations, nolices, intimations and Instructions) as the Security Agent may
reasonably specify {and in such fc}rm as the Security Agent may reasonably require) in fvour
of the Security Agent or its noiminee(s) to:

811 ereats, parfect, confer prionity, protact and/or maintain the Secdrity created or intended
' o be createcﬁ in respect of the Sedured Subjects in accordance with the rights vested
it under this Sterwlard Security fwhich may include the execution by the Chargor of
a mortgage, standard security, sacifity interast, charge, assegnmant or assignation
over dll or any of the assets constiuting, or intended lo constitute, the Secured
Subjects) or for the exercise of any of the rights, powers and remedies of the Secuity

Agent provided by of pufsuant to this Standard Sacurity or by law,
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8.2
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4

8.1.2 enter into a Standard Security in favour of the Security Agent over any heritable ar long
lemsehold properly owned by The Chargor' in Scolland not alrgady the subject of &
Standard Security created pursuant to Clause 3 {Standard Securityl;

813 corfer or the Securily Agentéewrit’y over any asset or undertaking of the Chargor
located in any jurisdiction outside Scotland  equivalent or simitar to the security
intended to be conferréd by or pursuant it this Standard Sacurity, andfor

B4 whilz an Event of Default is nontinuing, facifilate the reafisation of the Secured Subjects.

Necessary action

The Chargor shall take 2l such action as is available 1o it {including making all filings and

- registrations and applying for reflef against irtancy) as may be necessary or ais may reasaniably

“be requested by the Security Agent for the purpese. of the trédlion, perfeciion, protection or

maintenance of gny security or priority conferred or intendetf to be conferred on the: Becurity

Agent by or pursuant to-this Standard Security.

Enforcement

On and gtany Hime after the oteurrencs of.

i1
T2

B.

an Event of Defaull {as long as It is continuing); or

a request fram the Chargor to the Seeurily Agent that it exercise any of its powers under fhis
Standard -Security

then
i the Chargor shall bie held 1o be I default for the plrposes of this Standard
Seciity and Standas! Condiion 2(1)(b) of the Standard Condiions; and,
{iiy the Securlly created by or pursuant o this Standard Security Is immediately

-enforceable and the Security Agent may, without notice to the Chargor or
prior suthorisation from any court, in its absolute discration:

4 enforce.all or any part of that Security (at the times, in the manrier
and an the terms it thinks i) and tzke possassion of and hold or
dispose of all ar any part of the Secured Subjects (at the Hmes, in
ihe nanner and an the terms it thinks it (including whether for cash
or nor-cash consideration}),

k. take warrant of summary -ejection against the Chargor, for the
purposes of obtaining possession of the Secured Subjects; and

e {inthehame of the Charget and 1t such ranner and on suchlerms
gy the Security Agent shall in #ts absolute discration consider
appropriate) use, remove, store, sell, dispose of, or othenvise desl
with any Moveables of the Chargor or any ofher pergon Which ars
“ari tHe Secured Subijects, and degl with any procesds recsived in
accordance with the terms of the Facility Agreémenit and e other
Finahce Documerits. '

_Application of moheys

Al moneys received or recovered and any non-cash recoveriss made of received by the Securlty Agent
prirsuant 1o Bis Standlard Seewrity or the powars cofferret by it shall (Subject to the claims of any person
having prior righis thereto) be applied first in the payment or other discharge of the costs, charges and
expenses incurred and payments made by the Security Agent, the payment or other discharge any
Jiabilitias incurred by the Security Agert-in, or incidental to, the exercise of any. of its powers, and
theréafter shall be applied by the Securily Agent {nofwithstanding any purported appropriation by the
Chargor) in accordancs with the terms of Clause 34 {Application of Proceeds) of the Facility Agréement.
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Power of attorney

9.2

Aa.

Appointment and powers

The Chargai E:iy‘ way of security irrevocably appoints the Securty Agent severally and
independenily (o bé itsalforney and inlts name and on s hehalf to executs, deliver-and perfect
alt decuments and do-ail things whilch the attarney may consider to be required or desirable for:

811  earrying oul any obligation imposed-an the Chargor by or pursdant. fo this Standard
Security ar any sther agreameant binding on the Chargor to which the Seturity Agent is
party fncluding the execulion and delivery. of any -deeds, charges, “assignments,
standard securifies, -asslgnations: or cther securify-and any transfers of the Secured
Subjects and peifecting, establishing priorily andior releasing thg security created or
intended to be created i respactof the Secured Subjects); and

910 esabling the Security Agent to exercise, or delegate the exerdise-of any of the rights,
powers and authoritias confarred on them by or pursuant to {his Standard Becurity or
by law (including, after this Standard Security has becoma enfarceible in.accardance
with Clause 7 (Enforcemeni), the exercise of any right-of a herifable proprietor of fegal
ar beneficial owner of the Secued Subjects),

The: power of atforriey granted In this Clatse: 9.1 (Appairtmient and powersy shall ohly be
exercizable;

i Tallowing the socurrance ol an Event of Defaulbwhich is continuing; or

i) following a faiilre by the Chargor to comply with its obligations under this
Standard Secwrity .

Ratificatio

The Chargor shall ratify and confirm all things done and all documeants executed by any attorney
i thie exercise or purpierted exsrciss of all- or any-of his powers

Effactiveness of security

101

102

103

Continuing security

1041 The Seeurity created by or pursuant o this Standard Security shall remain in full force
and - effect As a continuing sscurity for the Secured Lisbilties unless and unth
discharged by the Security Agent in wriling,

10012 Mo par of the Security from ime fo time Intended to be constifuted by this Standard
Security will be. considered satisfied or discharged by an intermediale payment,
discharge or satisfaction of the whole or ary part of the Secured Liabilifies,

Cumu{ative rightfs

The Seourity created by or pursuant to thiy Standard Security shall be cumulative, in addition to

and independent of every other Security which the Security Agent or any Secured Party may at

any tima hold for the Secured Liabilities or any other obligations or any rights, powers and
remiediss pmwzﬁecﬁ by law and shall operale as an independent security. niotwithstanding any
f&ﬁ&ipt ralease or discharge endorsad on or giver inrespect of or under any such othier Securlty.

Mo price Ssourky held by the Sscurity Agert (whetfier in ils capacily as frustee or otherwise) or

any of the other Secured Pardies over the whole or any pari of the Secured Subjects shall marge

into' the Security constiftted by this Standard Security.

Mo prejudice
The Security created by or pursuant to this Standard Security shiall not be prajudiced by any

{nenforceability or invaligity of any other agresmant or documint or by any time or indulgence
granted:to. the Chargor or any olher person, by the Sacurity Agant (whalher in its capacity as
et or ofhierwise) or sy of the other Securad Parties of by sny valiation of the terms-of thes.
frust upars which the Security Agent holds the secusity or by any othar thing which might stherwise

prejudica that Securily.
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0.5

108

107

Remedies and Waivers

No failire on the part-of the Securily Agent to exercise, nor any delay on its part b exercising,

any right, power or remady unider this' Standard Security shall operate gy a wabver of that right,

power orremedy or, power constifute an election to affirm this Stendard Security . No efection 1o
affiern this. Standard Security an the part of [he Security Agent shall be effective unless it Is i
wiiting. Thie rights; powars and rémedies provided in this Standard Security are cumulative and
not exclusive of any provided by law. No single or partial exercise of any right, power of remedy
shal pretiode any further or other exercise of that ofany other right 6r remady,

Mo fiabfity
None of the Security Agentnor its nominee!sy shail be liable
#0871 ioaccountdsa heritable credifor or mortgagee in possession; or

10.52  for any loss ardsing by reason of taking any aclion permitted by this Standard Security
or any neglect, default or amission in-conneclion with the Secured Subjects or taking
possession of or realising all orany part of the Secured Subjects,

exeept in the case of gross negligente. o wilful default.upon its part.
Fartiat invalidity

If &t any bme, any provision of this Standard Security is or becomes illegal, invalid or
unsnforceable i any respact urider the e of any jurisdiction, neither-the fegality, validity or
anforcashility of the remaining provigions of this Btandard Security hor of such provision undar
the lavis of oy mth%r;mrssdm&mn -ghall in any way be affected orimpairéd thereby and, Fany part
of tHe securty intended to be created by or pursuant lo this Standard Security is invalid,
unenforceable or Ineffactive for any reascn, that shall not affect ot impair any other part of the
gecuilty,

Walver of defences

‘The obligations of, and the Security created by, the Charger under this- Standard Securily and
the righls and remedies provided by this Standard Security will not be affectad by any act,
amission, matter or thing which, but for this Clause 107 Waler of ‘Hefeneas), would reduce,
release of prajudice any of its obligations urider, or the Security created by this Standard Security
and whiather or not known to the Chargor or any Secured Party including:

{0 any time, waiver. or consent granted to, or composition with, any
Transaction Obligor of other person;

{1} thia reledsa of any ather Transaction Obligor or any other parson dnder the
terms of any composition or arangement with any creditor of any
Transaction Obligor;

{i#y the-taking, varlation, compromise; exchangs, ranéwal of release of or
vefusal or reglect 1o perfedt, take up br enforce, any rights against, of
Security over assels of, any Transaction Obtigor or other person or any
_non-prasentation or non-obserancs of any formality or Gther rsquirement
iy respect of any ingtriment or any fallure fo realise the full value of any

Gacurity;

{iv) any incapacity or lack of power, autharily or legal personality of or
-dissofition or change in the members or status of, any Transaction Obligor
or sy other pergon;

{w} any amandment, novation, supplement, exiension (whether of maturily or

ottierwise) or restalament (in sach case however fundamental and of
whatsaaver natire, and whsther or nist micre erigrous) or repldcament of a
Finance Document or -any other document or -security or of the Seoured
Liabilities (including, without limitation, any change in the puipase of, any
extension of, or any. variafion or horease in any fEcility of @mount made
available _under any facility-or the addition of any new facility. under any
Finance Documsnt ar other documeants);
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10.9

14910

11.

s

{v any unanforceability, Hegallty or invalidity of any obligation of any person
under-any Finance Documant orany other document or Security or of the
Sacured Ligbiites: and
{wii} any inselvency or similar proceéedings 5 any rélevant jurisdiction.
Chargor intent
Without prejudice o the generslity of Clause 10.7 (Waiver of defences), the Chargor exprassly

_confirms that it intends that the Security created under this Standard. Security and the rights and
remedisg arising theraurider, shall extend from fime o mete any thowever fundamentat and of
-whatsaever paturs, and whether or not mare gnerous) veriation, irtrease, extension or addition

of of to any of the Finance Documents andlor any facility or amount made availeble under any
of the Financé Documents for the purposes of of ir conniction with any of the following:
ECQU%SEi ionsof any ature; increast Ifig working capital, enabling investor distributions to-be made;
carrying out restrucludngs: refinancing axisting facilies; refinancing any olber indebtedness,
making faciliies availzble to riew borfowers: any other vanatnmn or extension of tha purpoges for

which any such facility o amdunt might be made available from time to. tima; arvd any faes; costs:

andfor expenses assogated with any of the foregoing.
Immediate recourse

Tha Chargor waives any 1ight it may have of first-féquiring any Sedured Pary (or gny trostee or
agent ot #s behalf} fo procesed: ia‘fgain‘sf ar‘enforce any Other rights or Security or olbim payment
fiom any other persan before claiming from the Chargor under this Standard Security. This waiver
applies Irrespective of any law or any provision of this-Standard Security to the cotrary.

Deferral of rights

Unitt the end of the Securlty Parod, e Chargar wilt not gxéicise any tights which it may have
by remson of performance by itef its obifgations under this Standard Security:

{0} to-be indemnified by @ Transaction Obligor;

(il fo claim any-contribution froih ahy guarantor of any Transaction Obligor's
obligations under this Standard Securify;

iy to take the benefit (zn whole or in part and whether by way of subrogation
o otherwise) of any right of the Sécured Partiss. under this' Standard
Securlty or of any other guarantes. or Securlty faken pursuantfo, or in
connection with; this Standard Securily by any Secured Party;
fivy 1o bring legal or ofher praceedings for an order requiring any Transaction
Obligor to maké dny payment, or performy any obligation, in respect of which
any Obligor has given a guarantes, undertaking or indemnity under any
Finance Document;
) to exarcise any right of get-off against eny Transaction Obligor; or
() to-clalim oF prove @8 e creditor of any Transaction Obligor in compelitian
with any Sedtired Party,
If the Chargor recelves any benefit, paymant ar distribution in refation to such rights it shall hold
that benefit, payment or distribution on frust for the Security’ Agent to the extent nedessary 1o
enable all amoLnts which may. e or become payabls to any Secured Parly by the Transaction
Obligars Under or in connection with this Standard Security to ba repaid in full and shall promptly
pay or fransfer the same o the Security Agent or as the Security Agent may direct for application
in-aceordancd with Clause 8 (Application of monays).

Prior security inferests:

11,4

1.2

In the event of any actian, proceeding or step being taken to exerclse any powers.ar remedies
sonfaired by any prior ranking Security sgainst any of the Secured Subjects orin case of exerclse
by thia Secufity Agent of any power of sale under this Standard Security, the Securdty Agent may
redaen such prior Security or procure the transfer thergof Lo itself.
The Secirity Agent miay setlls arid agras ths accounts of tha prior Securilty and any accounis so
settled and agresd will b coniclusive and binding on the Chargor,
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113 All principal moneys, interest, costs, charges and expenses of and incidental to any redemption
or transfer will be paid by e Chargor to the Securify Agent (or a8 the Security Agent may direct
in sccordancs with the Fauility Agreément] on demand togather with-acorued interest thereon as
wall as befors judgmant af the rate from time o tme applicable to unpald sums. speczf i iny tha
Facility Agreement fron the fime or respective times of the same having been, pamﬁ or incurred
gt payment thereot {as well 'as after as before judgment).

12,  Bubseguent security interests

{f the Security Agent acting in its capacity as trustes or othenwise or any of the other Secured Parties at
any fime receives o is deemed 1o have recselved nofice of any subsequent Securily, assignment or
{ransfer affeciing all the Secured Subjects or any part of the Sacured Subjects which is prohibited by the
tarms of gny Finance Docurient, all paymén'zs thersaftar by or an behalf of the Chardor 1o the Security
Agar {or as the Sscurity Agent may direct In accordance with the Facliity Agresment] (whether in its
capacity as rustee.or otherwisa) or any of the other Sectired Parties Will (in the absence of any express
contrary appropriatian by the Chargor) bie cradited or reated as having been credited fo & new account
of this Chargor and not as having been appiied inreduction. of the Secured Liabilities at the time that
notice was recelved,

13. Suspanse accountis

AH moneys received, recovered orrealised by the Security Ageﬁt yndar this Standard Seaunty {ncluding
ihe proceeds of any corversion of currency) may in the discretion of the Security Agent be-¢redited lo
any interest bearing (if available), suspense of impersonal account(s} maintained with a bank, buiding
sociely, frandlal insution or olher person. as il considers appropriate (mc wding itsalfy for so fong as'it
may think fit (Ine inferest, if anyi haing credited to the rélgvant actount) pending their application from
fimie th fimie at the Security Agent's discretion, in or towards the discharge of any of the Secured Liabilities
and save as provided herein no party will be entitied to withdraw any amount at any fimié staﬁdsmg tothe,
credit of 2Ry suspensa of imparsenal aoceunt refarred 1o above,

14, Release of security

4.1 Release of Securily

Upon the-expiry-of the Security Period, the Securily Agent shall, at'the request and cost of the
Chasgor (and ackiiy on the instructions of the Finahag Parties ora Finance Party {as spplicabie)
pursuant to e Facility Agresment}, refease and cancel the securily consfituted by this Standard
Security, in cach case without recourse to, 6 any repitasantation or warranty by, the Security
Agant ar any of ils nominess

142 Clawback

If the Security Agent {acting -on {He instructans of the Majorlly Lenders) considers that any
amount paid or credited to any Secured Party Is capable of being avoided or reduced by virtue
af any Bankruptey, insolvency, iguidation or similar laws, the liability .of the Chargor unider
this Standard Security and the Security. constituted by that document will continue and such
amournit will not be considered to have been ivevocably discharged.

185, Set-off

The Chargor authorises the Securily Agent {bué thi Security Agent shall not be obliged to exercise such
right), after the ocourrenea of an Event of Default which is continuing, to set off against the Secured
Liabiliies any amaunt or ather obligation. {(Sontingent or dtherwise) owing by the Security Agent to the
Chargor and apply any credit batance to which the Chargor is enfitied on any account with the Security
Agent i socordance with Clause 8 (Application of moneys) (robwithetatding any specified maturity of
any deposit standing 1o the credit of any such aceount).

16,  Counterparts, defivery and effective date

16,1 This Standard Security may be exscuted in any numbar of counterparts. and by sach of the
parties on separate counterparts, '

16,2  Wheresieclted in countarpait
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16.2.1  this Standard Securily will not take effect unti each of the counterparis has been
deliverad;

18.2.2  eachcounterpart will be hald as undefiverad urtll the parlies egres a date on whichthe
counterparis are to be treated a5 defivered; and

1623  the date of defivery may be inserted in the testing clause in the blank provided for the
effective date of this Standard Security. o

17,  Discreticn-dnd delegation

171 Discretion
Any liberty or power which may be exercised or any determinalion which may be made under
this Btandard Securly by the Security. Agent may, subject o the teiins and conditions of the
Facility Agreement, b exsrcised or made in its absclute and unfettersd discrelion. without any
obligation to give reasons.

17.2.  Delegation

The Security Agent shall have full power to delegate (slther generally or specifically) the powers,
sitkontes and discrelions conlered on it by this Standarg Security (including the. power. of
atiornayy-on such terms and condiions. as it shall see it which delegation shall not prechude
sither the subssquent exercise, any subsequent delegation o any revocation of suh power,
-authﬁn%y ordiscration by the Secunfy Agent.

18, Warrandice

Tha Chargor grants warrangdice but axcepting thafefrc;xm the Exceptions from Warrandice and the rights
o accupation arising directly therefrom but without prejudice to the tight of the Security Agent to quasre!
oF impugn the same on'any. ground of law net inferring warrandica against the Chargor,

18,  Ragistration

The Chargor consents to registration of this Standard Secwrity and any cerificate as to the Gutstancimg
amonnts of the Sscured Liabilities for preservation and exescution,

20,  Governing law

This Standard Security and any non-contractual obligations arsing out of or In-connection with it shall be
gaverned by, and construed i accordance with, the laws of Scolland.

24, Jurisdiction

211 SBcottish courts

Subjectto Clause 21.3 (Excluswe Jurisdietion), the courts-of Scolland have exdusive jurisdiction lo seiile
any: dispute arising out of, or in connection with this Standard Security {including a dispute refating to ihe

existance, validity or termination of this Stendard Security orthe congaquences of its nuility or-any non-
cantractual obligations afising out of or in connection with this Standargd Security) (a "Disputs™}.

22 Convenlent Forum

The Chargor agrees that the courts of Scotland are the most appropriate and convenient courts to setfle-
Disputes and accordingly that the Gharger shall not argue ta the contrary.
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2.3 Exclesive Jurisdiciion

Nowdthstanding Clause 214 {3&35&3& eotsy, the Securlty Agent may lake procesdings relating o 5
__Ea:spum ffy auriy Bther courts with Lefsdiclion, To e extent allowed by i ihe Seeirity Agent may take
congrrent pracsedings n-any number of furtsdictions.

N WITNESS WHEREOF these presents conslsting of this and the preceding nirie padges togethar with
the Schedule annexed and execuled as rélafive hersto are executed in counterparnt by the f;hargor and
ihe Security Adent as follows, with an effective date of ___[ "i‘L 1 Z_ Pt R

SUBSCRIBED for and on hehislf of the said
ATLAS HOTELS (GROUP 3 PROPERTY) LIMITED

e lowe ]

Dirgctor / pAuthotised Sigristory
(Print Full W)

&, Z\Gf\ﬁwﬂﬂ‘:}

{mm: of szg;;éfz};;é}

Bafors this Wﬂﬁﬁ%g OLER m;,tﬂt}m s s 2

R@@ﬁ “Sint ﬁ&% LLe Wingds
The B?ﬁ’%{éﬁ”ﬁa Tower {Prist Foll Namey

po Primvose Sweet
tandon [acichess of witness)

EC2A 2RSS
SUBSCRBED for and on behalf of the: sakd
MOUNT STREET MORTGAGE SERVICING
LIMITED
a8 Seourily Agent

'{_ngﬁaﬁfm}

. &Uﬁ%ﬁmge 3 ngaamry S s e Aut%mﬁa&d&gnawy
{Prind Full Nam). {Signafore).
E}f{-‘ N R WE E N R i ik R AR AR T R BT e s S B B¥E L nw ko Qﬂ.., A R e e SRV T e e
Hown of signature} {dits of signalire).
Before this wilness
| Wstﬂﬁsa eos ey b w4 v Ao o A e nge%
{Pant Fall Name) {Bignatire)

{adoress of winess)
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213 Exclusive Jurlsdiction

Notwithstanding Clause 21,1 (Svotlish courts), the Security Agent may take proceedings relating to a
Dispute iy any other Sours with jurisdiction: To the sident dlibwed by Taw the Ssoirity Agent riay take
conourrent procesdings in any number of risdictions,

N WITNESS WHEREOF these presents consisting of this and the preceding nine pagss logether with
the Schedlle anmexed and exectited as refalive herelo are execuled In cotnterpart by the ﬁhargm and

thie Security Agent as Tollows, wilh-an effective date of ___ 1

SUBSCRIBED forand on behall of the said.
ATLAS HOTELS (GROUP 3 PROPERTY) LIMITED

 Director / Authorissd Signatory

{Frint Fulf Namey
B i i Ty et e e vnma A e e s A e e e
{towr of signatirey
Bafors this wilhess
“insis
{Frint Folf Name)
" (address of witness)

SUBSCRIBED forand i behall of the said
MOUNT STREET MORTGAGE SERVICING
LIBHTED.
as Security Agent _
fames Buncle
" Authorised Signatory
{Frint Full Name)
= [“3”‘5}‘”"\
{iown of sigratire)

Befors this witness gﬁmg'{g Kﬂﬁﬁ@@

Wrtnasﬁ

(Fririt Foll Nemea)

Ground Floor-

Wﬁaigm Emhagg& {address of Wwitriess)

28 Basinghal | Btreet
London
Ecay SHA

MCT SR ST T 2 D

izwfzwmaﬁ

[‘J;mftcsr f ﬁﬂti&ngm ﬁ!gnsimy
{Signasture)

f}“w R R e M e W
{date of sighatorey

“iiness
{Signature)

tithonsed | sgi’sat;;;rgf
(Signatire)

,ﬂéﬁ/iaﬂ/ T

(z?ate «33;'“ $I§f'¥a!£ﬂ'€?}

e ‘.:,é;;;
{Shyrnature)
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This is the schedule referred to in the foregoing Standard Security by ATLAS HOTELS (GROUP 3
PROPERTYY LIMITED in favour of MOUNT STREET MORTGAGE SERVICING LIMITED in its capacity
as Securlfy Agent

PART 1
SECURED SUBJECTS

ALL and WHOLE the tenant's interest iri the subjects on the narth side of Keith Street, Hamilton ML3
BAD, registerad In the Land Register of Beolland urwier Title Number LANTS2382

PART 2.
THE EXCEPTIONS FROM WARRANDICE

Operational sub-lease of the Secured Subjects dated on or around the date hereol and enlered into
‘betwesn Allas Hotels (Group 3 Property) Limited (as landioid) and Allas Hotels (Trading) Limited (85
erank '

" atlas Hotels (Group 3 Property) Limited
-Auttrorised Sigriatory 7 Dirgion

fount Street Mortgage Sewimmgijm?%éd
a5 Security Agent
Athorised Sigrstory
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This is the schedule referred to in the foregoing Standard Security by ATLAS HOTELS (GROUP 3
PROPERTY) LIMITED in favour of MOUNT STREET MORTGAGE SERVICING LIMITED in its capacity
a8 Beourlty Agent

PARTY
SECURED SUBJECTS

ALL End WHOLE the isnant’s inferest I the subjects on (e north side of Kelti Slreat, Harmiltan ML3
BAD, registered in the Land Register of Scolland under Title Number LAN1S2382

PART 2
THE EXCEPTIONS FROM WARRANDICE.

Operational sub-eass of the Sdcured Subjects dated on or arpund the date hereof amd enterad info
betwean Atlas Hotels (Groug'3 Property) Limited {as landordy and Allas Hotels (Trating) Limitad (g8
fenant}

Foup 3 Property} Limited
Authorised Signatory ! Difector/.

' Mount Strest Mortgage Servicing Litited
ay Seourity Agent
Authigrized Signatoly
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