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tn accordance with
Sections 8594 and
858 of the Companies
Act 2006

MRO1

Particulars of a charge

@ laserform

A fee 1s payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

What this form s for

You may use tis form to reqister
a charge created or evidenced by
an mstrument

What this form 1s NOT for For further information, please
You may not use this form to refer to our gurdance at
regester a charge where there i1s no www companieshouse gov uk
nstrument Use ferm MR08

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accomp E
court order extending the time for delivery =
w *554G288P"
/B/ou must enclose a certified copy of the instrument with this form Tk SCT 08/04/2016 #128
scanned and placed on the public record Do not send the original. COMPANIES HOUSE
T Company details |\/ r l_—[_ Foc el
Filling n this form
Company number ’04 I—S)_ l—l_ F— ,3_ [B— ,—8— ’—9— > Pleasge corplete 1n typescript or in
Company name In full | Hotel Collectlyotel No 2 Limited bold black capitals

| -

All fields are mandalory unless
specified or mdicated by *

Charge creation date ,?l? W [q Pg—/FO— [TFG_

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name IU.S. Bank Tr)zétees Limited
l (the "Common Security Agent”)
Name [
Name I
Name ‘

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[ 1 confirm that there are more than four persons, secunty agents or

CHFP025
0614 Version 20 Laserform Intematonal 6114




MRO1

Particulars of a charge

Brief description

Please give a short description of any fand, ship, aircraft or intellectual property
registered or required o be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included n the instrument

Brief descrption

n/a

Please submit only a short
descnption If there are a number of
plots of land, asrcraft and/or ships,
you should simply descnbe some
of them n the text field and add a
statement along the lines of, *for
more details please refer to the
mstrument”

Piease hmit the descrption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or mtangible or (in Scofland) corporeal or incorporeal
property not described above? Please tick the appropriate box

1 Yes
(] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that wilt rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] No

Trustee statement @

You may tick the box if the company named n Section 1 Is acting as trustee of
the property or undertaking which 1 the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

x For a behalf of Shepherd and Wedderburn LLP {(acting X
for the Common Security Agent)

This form must be signed by a person with an nterest in the charge

CHFP025
06/14 Version 20




MR0O1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact infarmation you give will be
vistble to searchers of the public record

Conictname 310780 1017/ACD/IAW

l Company name
Shepherd & Wedderburn

IMdﬂm 1 BExchange Crescent

} Conference Square

|

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Comparites House '

E Where to send

l Postin - Ed1nburgh

County/Region

e e faf fefofe]

County Scotland

qu

[Tﬂevm"e 0131 473 5369

Certificate

We will send your certificate to the presenter's address
1 given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

[ 1 The company name and number match the
mformation held on the public Register

[ You have included a cerified copy of the
instrument with s form

[ 1 You have entered the date on which the charge
was created

] You have shown the names of persons entitled o
the charge

[ You have ticked any appropriate boxes n
Sections 3,5,6,7&8

[J You have given a descniption n Section 4, If
appropriate

[} You have signed the form

[L] You have enclosed the correct fee

[] Please do notsend the onginal instrument, it must
be a cerfified copy

You may return this form to any Companies House
address, However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales.
The Registrar of Companies, Compartes House,
Crown Way, Card/ff, Wales, CF14 3UZ2

DX 33050 Cardiff

For companies registered in Scotland:

The Regrstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered i Northern ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9173889

Charge code: 0917 3889 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2016 and created by HOTEL COLLECTION
HOTEL NO 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th Apnl 2016.

Given at Companies House, Cardiff on 19th Apni 2016

& %
A B
CLanp a¥°

Companies House e e
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We hereby certify that, save for matenal redacted SHEPHERDF WEDDERBURN
pursuant to s 859G of the Companies Act 2006,
this 1s a true copy of the onginal

For and on behalf of Shepherd and Wedderburn LLP

SCOTTISH FLOATING CHARGE

by

HOTEL COLLECTION HOTEL NO. 2 LIMITED
in favour of

U S. BANK TRUSTEES LIMITED

as Common Security Agent

2016

Shepherd and Wedderburn {LLP
&th Flsor 1 Exchange Crescent
Conference Square

Edinburgh

EH3 8UL

DX 551870 Edinburgh 53

T +44 (0}431 228 9900

F +44 {0131 226 1222

www shepwedd o uk
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THIS SCOTTISH FLOATING CHARGE 1s made by

(n

)

Hotel Collection Hotel No 2 Lirmted, a company registered in England and Wales
{Company Number 09173883) and having its registered address at 17 Dominion Street,
London, England, EC2M 2EF (the "Chargor”)

in favour of,

U S BANK TRUSTEES LIMITED, a company Incorporated under the Companies Acts m
Engtand and Wales {registered number 02378632) whose registered office is at 125 Old
Broad Street, Fifth Floor, London EC2N 1AR, as securnity frustee in terms of the Intercreditor
Agreement for each of the Secured Parties (the "Common Security Agent")

IT IS DECLARED and AGREED as follows

Definitions and interpretation

Definltions
In this Scothish Floating Charge

"Acceleration Event' means a Senior Acceleration Event and/or a Mezzanine Acceleration
Event

"Admimistration Event" means

(a) the presentation of an application or petition to the court for the making of an
administration order in relation to the Chargor, or

{h) any person (who is entitled to do so) gives notice of its miention to appoint an
admunistrator to the Chargor or files such a notice with the court,

"Event of Default” means a Senlor Event of Defauit and/or a Mezzanine Event of Defauit

“Facility Agreement" means each of the Senior Facilily Agreement and the Mezzamne
Faciity Agreement

"Finance Document” means sach Sanior Finance Document and each Mezzanine Finance
Bocument

"Intercreditor Agreemant” means the intercreditor agreement cnginally dated 28 February
2015 as amended and rastated on 4 March 2016 between, amongst others, the Senior
Finance Parties and the Mezzamine Finance Parties as further amended, varled, novated or
supplemented from time {o tine,

"Investment” means all Shares, secunties, certificates of deposit and other investments, all
interests In collective investment schemes and partnerships and all warrants, options and
righls to subscribe for any investment whether held directly by or to the order of the Chargor
or by any trustee, nominee, custodian, fiduciary or clearance system on its behalf (including
all nghts against any such trustee, nommnee, custodian, fiduclary or clearance system)

"Mezzanine Acceleration Event' means the giving of notice pursuant to clause 27 21
(Acceleration) of the Mezzanine Facillty Agreement

"Mezzanine Event of Default" has the meaning given to the term "Event of Default" in the
Mezzanine Facility Agreement

"Mezzanine Facility Agreement" means a facility agreement onginally dated 28 February
2015 as amended and restated on 4 March 2016 between, amongst sthers LSREF Il Maln
Mezzco Limited (formerly known as LSF Insh Holdings 58 Limited) as Mezzanine Borrower,
Bank of Amenca Memll Lynch International Limited as Mezzanine Arranger and Onginal
Mezzanine Lender, Elavon Financial Services Limited as Mezzanine Agent and U S. Bank
Trustees Limited as Mezzanine Secunty Agent {each as defined therein) as further amended,
varied, novated or supplemented from {ime to ime,

"Mezzanine Finance Documents” has the meaning given to it in the Intercreditor Agreement

"Mezzanine Finance Parties" has the meaning given to the term "Finance Parties" in the
Mezzanine Facility Agreement
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"Mezzanine Obhgor" has the meaning given to the term "QObligor" in the Mezzanine Facilty
Agreement

“Obligor” means each of the Mezzanine Obligors and the Senlor Obligors,

“Recelver” means a recewver, receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Secunty Assets and that term will
include any appointee made under a joint or separate appontment

“Secured Liabilities" has the meaning given {o it in the Intercredilor Agreement
“Secured Parties” has the meaning given to it in the Intercreditor Agreement

"Security Assets" means each of the assets and undertaking of the Chargor which from time
to time are, or are expressed to be, the subject of any Security created or expressed to be
created by It in favour of the Common Secunty Agent by or pursuant to this Scottish Floating
Charge

"Security Period" means the perod beginning on the date of this Scottish Floating Charge
and ending on the date on which the Secured Liabiliies have been wrevocably and
unconditionally paid or discharged in full

"Senlor Acceleration Event' means the giving of notice pursuant to clause 27 21
{(Acceleration) of the Senior Facility Agreement

"Senlor Event of Default” has the meaning given to the term "Event of Default” in the Senlor
Facihty Agreement

“Senior Facility Agreement” means a facility agreement ongially dated 28 February 2015
as amended and restated on 4 March 2016 between, amongst others, LSREF Il Malin
Investments Limited (formerly LSF Insh Holdings XLIV Limited) as the Original Borrower, the
Guarantors (as defined therein), Bank of America Mernli Lynch International Limtted as
Armranger, Etavon Financial Services Limited as Agent, the Common Secunty Agent and the
Lenders {each as defined thereln) as further amended, vaned, novated or supplemented from
time fo time,

"Senior Finance Documents" has the meaning given to if in the Intercreditor Agreement

"Senior Finance Parties" has the meaning given to the term "Finance Parties" in the Senior
Facility Agreement

“Senior Obligor" has the meaning given to the term “Obligor” in the Senior Facility
Agreement

"Share" means any stock, share, debenture or other security
Terms defined In other Finance Documents

Unless defined in this Scottish Floating Charge, or the context otherwise requires, a term
defined m the Intercredior Agresment or the Senior Facility Agreement has the same
meaning 1n this Scothish Floating Charge or any netice given under or i connection with this
Scottlsh Floating Charge, as If all references in those defined terms to the Intercreditor
Agreement, the Senior Facility Agreement or the Finance Documents were a reference to this
Scottish Floating Charge or that notice

Construction

Clause 1 2 (Construction) of the Intercreditor Agreement and clause 1 3 (Currency symbols
and definitions) of the Senior Facility Agreement will apply as 1f ncorporated in this Scottish
Floatng Charge or in any notice given under or in connection with this Scottish Floating
Charge, as ff all references in that Clause to the Intercreditor Agreement or the Senlor Facility
Agreement (as applicable) were a reference 1o this Scottish Floating Charge or that notice

Application of provisions in Intercreditor Agreement

The Chargor hereby acknowledges that in aching under this Scottish Floating Charge the
Common Secunty Agent s entifled to the benefit of all protechons and other provisions
expressed to be n its favour as Common Security Agent as set out in the Intercreditor
Agreement and that.
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141 clauses 14 (Third parly rights), 10 3 (Default interest), 12 4 (Break cosis), 14 {Tax
gross up and indemmties), 15 (Incroased Costs), 16 (Other indemnities), 18 (Costs
and expenses), 28 1 {Assignments and transfers by Lenders), 301 (Assignment
and fransfers by Obligors}, 34 (Payment mechanics), 35 (Set-Off), 37 1 (Accounts),
37 2 (Certificates and dsterminations) and 40 (Amendments and waivers) cof the
Senior Facility Agreement are deemed to form part of this Scottish Floating Charge
as If expressly incorporated info it and as if all references in those clauses to the
Senior Facility Agreement were references to this Scoitish Fleating Charge, and

142 clauses 231 (Trust), 2323 (Power supplementall and 30 (Notices) of the
Intercreditor Agreement are deemed to form part of this Scottish Floating Charge as
if expressly mcorporated into it and as If all references in those clauses to the
Intercreditor Agreement were referencas to this Scottish Floating Charge

Present and future assets

A reference mn this Scottish Floating Charge te any Security Asset or other asset includes,
untess the contrary Intention appears, present and future Secunty Assets and other assets

No obllgation

The Common Secunty Agent shall not be under any obligation in relation to the Secunty
Assels as a consequence of this Scottish Fleating Charge and the Chargor shall at all times
remain liable to parform all obligattons expressed to be assumed by it in respect of the
Security Assets

Approvals, consents and rights of the Common Security Agent

References in this Scottish Floating Charge to the cooperation of, or to an approval, opinion,
consent, discretion or requirement of the Common Secunty Agent means the cooperation of,
or an approval, opimon, consent, direction or requirement of the Common Secunty Agent
acting on the mstructions of the Instructing Group pursuant to the Intercreditor Agreement, or
as otherwlise required by the inlercreditor Agreement

Undertaking to pay

The Chargor undertakes to and covenants with the Common Security Agent {as trustee for
the Secured Parties) that it shall, on demand of the Common Securty Agent pay, discharge
and satisfy the Secured Liabilitias n accordance with their respecfive terms and tndemnify the
Secured Parties agalnst any losses, costs, charges, expenses and liabtlities arising from any
breach or fallure to pay, discharge and satisfy the Secured Liatilities in accordance with thetr
respective terms (which Indemmified sums shall be treated as Secured Liabfhties for the
purposes of this Scotlish Floating Charge)

Comman provislons

Common provisions as to all Securlty
All the Secunty constituted by or pursuant to this Scottish Floabing Charge Is
311 created with absolute warrandice,

312 created in favour of the Common Secunty Agent as trustee for the Secured Parties
and the Common Security Agent shali hold the bensfit of this Scotiish Floating
Charge and the Security created by or pursuant to it on trust for the Secured
Parties, and

313 continung security for the payment and discharge of all the Secured Liabilities

Floating charge

Floating charge

411 As continuing secunty for the payment and discharge of all the Secured Liabilities,
the Chargor hereby grants in favour of the Common Security Agent as trustees for
the Secured Parties a floating charge over all of its present and future assets and
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undertaking to the extent that the same are situated 11 or otherwise subject to the
laws of Scotland

412 The fioating charge created by paragraph 4 1 1 above shall be ranked and preferred
on the Security Assets as follows

0] it shall be deferred 1in point of prionty to all fixed Security validly and
effectively created by the Chargor from time te time under the Finance
Documents in favour of the Common Security Agent (as secunity trustee
for the Secured Partles) as secunty for the Secured Liabilities, and

() it shall rank prior and preferably to any other fixed or floabing Secunty
created by the Chargor from time to time

413 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by paragraph 4 1 1 above

Provisions as to secunty and perfection

Negative pledge and restriction on dealings

Except where agreed in wnting by the Common Secunty Agent or as permitted under the
Finance Documents, the Chargor will not at any time dunng the Security Perlod create or
permit to subsist any Security over all or any part of the Secunty Assets or dispose of or
otherwise deal with any part of the Secunty Assets

Further assurance

62

Further assurance

The Chargor shall promptly, at its own cost, do all such acts or execute all such documents
{ncluding assignments, assignations, transfers, mortgages, standard securties, charges,
notarisations, registrations, notices and instructions) as the Common Security Agent may
reascnably specify (and in such form as the Common Secunty Agent may reasonably require)
in favour of the Common Secunty Agent or its nomines(s) to.

611 create, perfect and/or protect the Secunty created or intended {o be created In
respect of the Securlty Assets In accordance with the rights vested m it under this
Agreement (which may include the execution by the Chargor of a mortgage,
standard secunty, charge, assignment or assignation aver all or any of the assets
consttuting, or intended to constitute, Secunty Assets) or for the exercise of any of
the nghts, powers and remedies of the Common Security Agent provided by or
pursuant to this Scottish Floating Charge or by law;

512 confer on the Common Security Agent Security over any asset or undertaking of the
Chargor located In any junsdiction outside Scotland equivalent or similar to tha
security intended to be conferred by or pursuant to this Scottish Floating Charge,
and/or

613 while an Event of Default 1s continulng, faciiitate the realisation of the Secunty
Assets

Necessary action

The Chargor shall take all such action as Is available to it (including making all filings and
registrations and applying for relief against forfeiture or protection from lrritancy) as may be
necessary or as may reasonably be requested by the Common Secunty Agent for the
purpose of the creatlon, perfection, protection or mamtenance of any secunty conferred or
intended to be conferred on the Common Security Agent by or pursuant to this Scottish
Floating Charge

Enforcement of secunty

Enforcement

On and at any ime after the occurrence of
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711 an Acceleration Event, or
712 an Administralion Event, or

713 a request from the Chargor to the Common Secunity Agent that it exercise any of s
powers under this Scottish Floating Charge,

the Security created by or pursuant to this Secothsh Floating Charge 15 immedately
enforceable and the Common Secunty Agent may, without notice to the Chargor or prior
authorisaticn from any court, in its absolute discretion,

{1 enforce all or any part of that Secunty {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 Secunity Assets (at the tmes, in the manner and on
the terms it thinks fit (ncluding whether for cash or pon-cash
consideration)), and

(n) whether or not it has appomnted a Receiver, exarcise all or any of the
rights, powers, authonties and discretions conferred by this Scottish
Floating Charge on any Recewver or otherwise conferred by law on
Receslvers

Effect of Moratorium

The Common Security Agent shall not be entitled to exercise Iis nghts under Clause 7 1
{Enforcement) where the nght anses as a result of an Event of Default cccurnng solely due to
any person obtaining cr taking steps to obtain a moratorium pursuant to Schedule A1 of the
Insolvency Act 1986

Right of appropriation

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No 2) Regulations
2Q03 {the "Regulations"} apply to a Secunly Asset, the Common Security Agent shall have
the nght to appropnate all or any part of that Secunty Asset in or towards the payment or
discharge of the Secured Liabllities and may exercise such right to appropriate upon glving
written notice to the Chargor  For this purpose, a commercially reasonable method of valuing
a Secunty Asset shall be

811 In the case of cash, the amount standing to the credit of each Account or to the
credit of any other account with any bank, bullding society, financial institution or
otherwise, together with any accrued but unposted interest, at the time of
appropnation, and

812 in the case of any Investments or Shares, their market vaiue determined by the
Common Secunty Agent by reference to a public index, mdependent valuation or by
such other process as the Commaon Security Agent may select

In each case, the Chargor agrees that the method of valuation provided for this Scottish
Flpating Charge shall constitule a commercially reasonable method of valuation for the
purposes of the Regulations

Appointment of receiver or administrator

Appointment and removal

After the Securty created by or pursuant to this Scotish Floating Charge has become
enforceable In accordance with Clause 7 (Enforcement of secunty), the Common Secunty
Agent may by deed or otherwise (acting through an authonsed officer of the Common
Secunty Agent)

911 without prior notice to the Chargor

0] appoint one or more persons to be a Receiver of the whole or any part
of the Security Assets, or
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() appoint iwo or more Receivers of separate parts of the Secunty Assets,
or

() remove (so far as #1s lawfully able) any Recewver so appointed, or

() appaint another person(s) as an additonal or replacement Receiver(s),
or

) appoint one or more persons to be an administrator of the Chargor
pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1988,
and

212 following notice to the Chargor, appoint one or more persons to be an administrator
of the Chargor pursuant to paragraph 12 of Schedule B1 of the Insolvency Act
1986

92 Capacity of Receivers

Each person appointed to be a Recelver pursuant to Clause 9 1 (Appointment and removal)

shall be

921 entltled to act Individually or together with any other person appointed or subshiuted
as Receiver,

922 for all purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and [abidiies and for the payment of his
remuneration and no Recewver shall al any time act as agent for the Common
Secunty Agent, and

923 entitled to remuneration for his services at a rate to be fixed by the Common
Securnty Agent from time to time

10. Powers of receivers

10,1 Every Recelver shali (subject to any restrictions in the nstrument appointing him but
notwithstanding any winding-up, hquidation or dissolutton of the Chargor) have and be entitled
to exercise, In relation to the Security Assets (and any asseis which, when got In, would be

Secunty Assets In respact of which he was appointed), and as varned and extended hy the

provisions of this Scottish Floating Charge (in the name of or on behalf of the Chargor ar in

his own name and, In each case, af the cost of the Chargor)
1011 all the powers of an admirustrative receiver and a Scottish receiver set out In
Schedule 1 and Schedule 2 to the Insclvency Act 1986 (whether or not the Receiver
Is an admimstrative receiver or a Scottish receiver),
1012 all the powers and nghts of an absolute owner and power to do or omit to do
anything which the Chargor itself could do or amit to do, and
1013 the power to do all things (Including bringing or defending proceedings in the name
or on hehalf of the Chargor) which seem to the Recelver to be incidental or
conducive to
( any of the functions, powers, authontles or discretions conferred on or
vested in him,

(in) the exercise of any nghts, powers and remedies of the Common
Security Agent provided by or pursuant to this Scottish Fleating Charge
or by law (including realfsation of all or any part of the assets in respect
of which that Receiver was appointed), or

() bringing to his hands any assefs of the Chargor forming part of, or which
when got in would be, Secunty Assets

11.  Application of moneys

All moneys recelved or recovered and any non-cash recoveries made or recewed by the
Commen Securily Agent or any Receswver pursuant to this Scotush Floating Charge or the
powers conferred by it shall (subject to the claims of any person having prior rights thereto) be
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applied first in the payment or other discharge of the costs, charges and expenses incurred
and payments made by the Recewver, the payment or other discharge of his remuneration and
the discharge of any labiities incurred by the Receiver n, or incidental to, the exercise of any
of ms powers, and thereafter shall be appled by the Common Secunty Agent
(notwithstanding any purported appropriation by the Chargor) in accordance with the terms of
Clause 22 (Application of proceeds) the Intercreditor Agreement

Protection of purchasers

121

122

13,

Consideration

The receipt of the Common Securiy Agent or any Receiver shall be conclustve discharge to a
purchaser and, In making any sale or disposal of any of the Secunty Assets or making any
acquisition, the Common Securty Agent or any Recelver may do so for such consideration
(whether cash or non-cash), m such manner and on such terms as it thinks fit

Protection of purchasers

No purchaser or other person dealing with the Common Security Agent, any Receiver or any
of the Common Security Agent's or Recever's delegates shall be bound to inquire whether
the night of the Common Securty Agent, such Receiver or such delegates to exercise any of
iis powers has arisen or become exercisable or be concerned with any propriety or regularity
on the part of the Common Secunty Agent, such Recelver or such delegates in such dealings
No purchaser or other person dealing with any such delegate shall be concernaed as to
whether the delegation by the Common Secunty Agent or the Recelver {as applicable)
pursuant to the terms of this Scottish Floating Charge shall have lapsed for any reason or
been revoked

Power of attorney

13.1

132

14,

Appointment and powers

The Chargor by way of secunty wrevocably appoints the Common Securlty Agent and any
Receiver separately and independently to be Its mandatory and attorney and in lts name, on
its behalf and as its act and deed to execute, deliver and perfect alf documents and do all
things which the mandatory and attorney may consider to be required or destrable for

1311  carrying out any obligation imposed on the Chargor by or pursuant to this Scottish
Floating Charge or any other agreement binding on the Chargor to which the
Common Secunity Agent 1s party (Including the execution and delivery of any deeds,
charges, assignments, standard securtles, assignations or other secunty and any
transfers of the Secunty Assets and perfecting and/or releasing the securnity created
or intended to be created In respect of the Secunty Assets), and

1312 enabling the Common Secunty Agent and any Receiver to exercise or delegate the
exercise of, any of the rights, powers and authorittes conferred on them by or
pursuant to this Scottish Floating Charge or by law (including, after this Scottish
Floating Charge has become enforceable in accordance with Clause 7
{Enforcement of securily), the exercise of any right of a henitable propretor or legal
or beneficial owner of the Secunity Assets)

Ratification
The Chargor shall rabfy and confirm all things done and all documents executed by any
mandatory and attorney in the exercise or purported exercise of all or any of his powers

Effectiveness of security

141

Continuing security

1411  The Secuntly created by or pursuant to this Scottish Floating Charge shall remain in
full force and effect as a continuing secunty for the Secured Liabilihes unless and
until discharged by the Common Secunty Agent in writing

1412  No part of the Secunty from time to time intended to be constituted by this Scottish
Floating Charge will be considered satisfied or discharged by an intermediate
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144

145

1486
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payment, discharge or satisfaction of the whole or any part of the Secured
Liabiities

Cumulative rights

The Securnty creafed by or pursuant to this Scottish Floating Charge shall be cumulative, 1n
addition to and independent of every other Secunty which the Common Security Agent or any
Secured Party may at any time hold for the Secured Liabilities or any other obligations or any
nghts, powers and remedies provided by law and shall operate as an independent secunty
notwlthstanding any receipt, release or discharge endorsed on or given in respect of or under
any such other Security No prior Security held by the Common Secunty Agent (whether in its
capacity as trustee or otherwise) or any of the other Secured Parties over the whole or any
part of the Secunty Assets shall merge into the Secunty constituted by this Scottish Fioating
Charge

No prejudice

The Security created by or pursuant to this Scotiish Floating Charge shall not be prejudiced
by any unenforceability or invalidity of any other agreement or document or by any time or
indulgernce granted to the Chargor or any other person, by the Common Secunly Agent
{whether in 1its capacity as trustee or otherwise} or any of the other Secured Parttes or by any
vanation of the terms of the trust upon which the Common Security Agent holds the secunty
or by any other thing which might otherwise prejudice that Security

Remedies and Waivers

No fallure on the part of the Common Security Agent to exercise, nor any delay on its part in
exercising, any right, power or remedy under this Scottish Floating Chargs, shall operate as a
waiver of that nght, power or remedy or, power constiute an election to affirm this Scottish
Floating Charge No election to affirm this Scottish Floating Charge on the part of the
Common Secunty Agent shall be effective unless it 1s in wnting The nights, powers and
remedies provided in this Agreement are cumulative and not exclusive of any provided by
law No single or partial exercise of any right, power or remedy shall preclude any further or
cther exercise of that or any other right or remedy

No llabllity
None of tha Common Security Agent, its nominee(s) nor any Recelver shall be liable
1451 to account as a hentabls creditor in possession, or

1452 for any loss ansing by reason of taking any action permitted by this Scottish Floating
Charge or any negledt, default or omission in connection with the Secunty Assets or
taking possession of or realising all ar any part of the Secunty Assets,

axcapt in the case of gross neghgence or wilful default upon its part.
Parttal Invalidity

if, al any ttme, any provision of this Scotlish Floating Charge is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legalty, validity or
enforceablity of the remaining provisions of this Scotbsh Floatmg Charge nor of such
provision under the laws of any other junsdictton shall in any way be affected or impaired
thereby and, if any part of the secunty intended to be created by or pursuant to this Scottish
Floating Charge is invalid, unenforceable 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 Secunty created by, the Chargor under this Scettish Floating
Charge and the nghts and remadies provided by this Scotlish Floating Charge will not be
affected by any act, omission, matter or thing which, but for this Clause 14 7, would reduce,
release or prejudice any of its obligations under, or the Security created by, this Scottish
Floating Charge and whether or not known o the Chargor or any Secured Party including

1471 any time, wawer or consent granted lo, or composition wath, any Obligor or other
person,
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1472 the release of any other Obligor or any other person under the terms of any
composthon or arrangement with any creditor of any Obligor,

1473 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or Secunty over assets of,
any Obligor or olher person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any Secunty;

1474 any incapacity or lack of power, authonty or legal personality of or dissoiution or
change in the members or status of, any Obhigor or any other person,

1475 any amendment, novation, supplement, extensfon (whether of maturity or
otherwlse) or restatement (in each case however fundamental and of whatsoever
nature, and whether or not more onerous) or replacement of a Finance Document
or any other document or security or of the Secured Liabihties {including, without
Imitation, any change in the purpose of, any extension of, or any vanation or
increase In any faciity or amount made available under any facilty or the addition of
any new facihty under any Finance Document or other documents),

1476  any unenforceability, legality or invalidity of any obligation of any person under any
Finance Document or any other document or Securlty or of the Secured Liabilities,
and

1477 anyinsolvency or simllar proceedings
Chargor Intent

Without prejudice to the generality of Clause 147 (Waiver of defences), the Chargor
expressly confirms that It Intends that the Secunity created under this Scottish Floating Charge
and the nghts and remedies ansing thereunder, shall extend from tme to time to any
(however fundamental and of whatsoever nature, and wheather or not more onerous) variation,
increase, extension or addiion of or to any of the Finance Documents andfor any facility or
amouni made avatlable under any of the Finance Documents for the purposes of or In
connection with any of the followming acquisitions of any nature, increasing working capital,
enabling investor disirbutions to be made, carrying out restructunngs, refinancing existing
facllities, refinancing any other indebtedness, making facilhes available to new borrowers,
any other variation or extension of the purposes for which any such facilily or amount might
be made availlable from time to time, and any fees, costs and/or expenses assoclated with
any of the foregomng

Immediate recourse

The Chargor waives any nght it may have of first requinng any Secured Party (or any trustee
or agent on its behalf) to proceed agalnst or enforce any other nghts or Secunty or claim
payment from any other person before claiming from the Chargor under this Scottish Floating
Charge. This waiver applies irrespective of any law or any provision of this Scottish Floating
Charge to the confrary

Deferral of rights

Until the end of the Secunty Period, the Chargor will not exercise any nights which it may have
by reason of perfermance by it of its obligations under this Scottish Fioating Charge

14101 to be indemnified by an Obligor,

14102 to claim any contribution from any guarantor of any Obligor's obligations under this
Scothsh Floating Charge,

14 103 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Secured Partles under this Scothish Floating Charge or
of any other guarantee or Security taken pursuant 1o, or in connection with, this
Scothish Floating Charge by any Secured Party

14.10 4 {o brning legal or other proceedings for an order requinng any Obligar to make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under any Finance Document,
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14105 to exercise any nght of set-off agamnst any Obligor, or

14 106 to claim, rank or prove as a creditor of any Obligor in compettion with any Secured
Party

If the Chargor recelves any benefit, payment or distribution in relation to such nghts 1t shall
hold that benefit, payment or distribution on trust for the Common Secunty Agent to the extent
necessary to enable alf amounts which may be or become payable to any Secured Party by
the Obligors under or In connection with this Scotiish Floating Charge to be repaid 1n full and
shall promptly pay or transfer the same to the Common Security Agent or as the Common
Secunty Agent may direct for application in accerdance with Clause 11 (Application of
Monoys)

Prior security interests

151

152

163

16.

In the event of any action, proceeding or step being taken to exercise any powers ar remedies
conferred by any prior ranking Secunty against any of the Secunty Assets or In case of
oxercise by the Common Securlty Agent or any Recslver of any powsr of sale under this
Scottish Fleating Charge, the Common Security Agent may redeem such prior Security or
procure the transfer thereof to itself

The Common Secunty Agent may settle and agree the accounts of the prior Secunty and any
accounts so settied and agreed will be conclusive and binding on the Chargor

All principal moneys, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor lo the Common Secunty Agent (or as the
Common Security Agent may direct in accordance with the Intercreditor Agreement} on
demand together with accrued interest thereon as well as before Judgment or decree at the
rate from time to time applicable to unpaid sums specified in each Faciity Agreement from the
time or respective times of the same having been paid or incurred untl payment thereof (as
well as after as before jJudgment or decree)

Subsequent security interests

17.

If the Common Secunty Agent acting in its capacity as trustee or otherwise or any of the other
Secured Parties at any time receives or 1s deemed to have receved notice of any subsequent
Secunty, assignment or transfer affecting all the Security Assets or any part of the Secunty
Assets which I1s prohlbited by the terms of any Finance Document, all payments thersafter by
or on behalf of the Chargor to the Common Secunity Agent {or as the Common Secunty Agent
may direct in accordance with the Intercraditor Agreement) (whether in its capacity 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 to a new
account of the Chargor and not as having been applied In reduction of the Secured Liabilites
at the time that notice was received

Suspense accounts

18.

All moneys received, recovered or realised by the Common Secunty Agent under this Scottish
Floating Charge (Including the proceeds of any conversion of currency) may In the discretion
of the Common Security Agent be credited to any interest bearing suspense or imparsonal
accouni(s) maintained with a bank, building society, financlal institubon or other person as It
constders appropriate {including Itself) for so long as it may think fit (the interest being
credited to the relevant account) pending their appiication from time to time at the Common
Security Agent's discretion, in or towards the discharge of any of the Secured Liabiliies and
save as provided herein no party will be entitled to withdraw any amount at any time standing
to the credit of any suspense or impersonal account referred to above

Release of security

181

Release of Security

Upon the expiry of the Security Period, the Common Secunty Agent must, at the request and
cost of the Chargor, promptly release and discharge the security constiuted by this Scothish
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Floating Charge wathout recourse to, or any representation or warranty by, the Common
Secunty Agent or any of its nominees

Clawback

If the Common Secunty Agent reasonably considers (having taken legal advice) that any
amount paid or credited to any Secured Parly 1s capable of being avoided or reduced by
virtue of any bankruptcy, insolvency, liguidation or similar laws, the liabiity of the Chargor
under this Scottish Floating Charge and the Secunty constituted by that document will
continue and such amount will not be considered to have been irrevocably discharged

Discretion and delegation

181

192

20.

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Scottish Floating Charge by the Common Secunty Agent or any Receiver may, subject to
the terms and conditions of each Facility Agresmaent, ba exercised or made in ifs absolute and
unfettered discretion without any obligation to give reasons,

Delegation

Each of the Common Secunty Agent and any Receiver shall have full power to delegate
{either generally or specifically) the powers, authonties and discretions conferred on it by this
Scotlish Floating Charge (including the mandate and power of attorney) on such terms and
condifions as it shall see fit which delegation shall not preclude the subsequent exercise any
subsequent delegation or any revocation of such power, authority or discrelion by the
Common Secunty Agent or the Receiver iself

Governing law

21,

This Scoltish Floatng Charge and ali non-contractual obligations ansing out of or In
connection with it are governed by Scots law

Jurisdiction

211

212

Scottish courts

The courts of Scotfand have exclusive jurisdiction to settle any dispute (a "Dispute") arising
out of, or in connection with this Scottish Floating Charge (including a dispute relating to the
existence, validity or termination of this Scottish Floating Charge or the consequences of its
nuflity or any non-confractual obhgations ansing out of or in connection with this Scottish
Floating Charge)

Convenient Forum

The parties agree that the courts of Scotland are the most appropriate and convenient courts
to settle Disputes between them and, accordingly, that they will not argue to the contrary
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213  Exclusive Jurisdiction

This Clause 21 (Jurisdiction) Is for the benefit of the Common Securlty Agent only As a
result and notwithstanding Clause 21 1 (Scottish Courts), It does not prevent the Common
Secunty Agent from taking proceedings relating to a Dispute in any other courts with
junisdiclion  To lhe extent allowed by law the Common Secunty Agent may take concurrant

proceedings in any number of Jurisdictions

IN WITNESS WHEREOF this Scottish Floating Charge consisting of this and the eleven preceding

pages has been executed and delivered as follows

Subscribed for and on behalf of
HOTEL COLLECTION HOTEL NO 2 LIMITED

by thelr Atlorney under Power of Altomey
dated 21 watut 20l6

at LOMOON onthe 32"
day of man o 2016
Attorney
vr e oIS, R . Full Name

before this wilness

Nf i. A . Winess
NACK oLy

Full Name
O PormeMten 77 pjdress
LonDop)
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