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25 November 20189

FLOATING CHARGE hatween

(1

(2)

ATLAS HOTELS (GLASGOW AIRPORT) LIMITED, a company incorporated in Scotland with
reyistéred number 30177826 and having its ragistered office at 15 Atholl Crescant, Edinburgh,
Unitetf Kingdom EH3 8HA (the "Chargor™);

and

MOUNT STREET MORTGAGE SERVIGING LIMITED, a company incorporated in England
and Wales with registered number 03411688 and having its registered office at 10 Queen Strest
Place, Londan, United S{mgdcrn EC4R 1AG, i its capacdity as secuiity trustee for-each of the
Secured Pames under and in terms of the Facliily Agreement aftermentioned (the "Becurity

Agent which expression shall include its. stccessors and Sssignaes as-security trustee
p

aforesaid).

WHEREAS

Ay

&
©

o)

Fursuant 1o the terms. of the Fagility Agreement the Original Lender has agread. to- make
aivailable fo the Borfower a certait loan fatility.

Thie Chargor is party to the Facility Agreement as an Criginal Guarantor,

In sscurity of the payment and discharge of the-Secured Liabilities the Chargor has agreed to
grant tiis Scoflish Floating Charge.

Pursugnt to this terma of the Facilily Agreement the Security. Agent has-agreed 1o hold the

banafit of this Scottish Floating Charge (and the security created pursuant hereto] on frust for
the Sscurad Parties.

IT 15 AGREED as follows:

1,

Definitions and interpretation

1.1

Definitions
It this Scottish Floating Charge:

"Barrower” has the meaning given to that tarm In the Fadlily
Agreernent;
*English Floating Charge” friesns any fiosting cherge governad by English iaw

“and grantad by the Chargor in favour of the Security
Agent as securily for the Secured Lisbiliies
{including, but not Bmited 10, pursuant to the English
Seturity Agreement];

“Erglish Security Agreement” ‘means the English law securily agreement entered
into on or around the effeclive date hereof betwaen,
amorigst ofhers, the Charger and the Secuiity Agent.
as sacurity for the Secured Liabilies;

“Event of Default” has. the meaning given o that term in the Facility-
Agreament,
" Facility Agreement” mesns the £350,000,000 facility agreement dated on:

ar ground the effeciive date hersof and entered o,
betweean, amongst gthers, Titan Acquisition Ltmeted
(a5 borrower), Morgan Stanley Bank, M.A. (as
arranger and original lender), the Secuwrily Agent,
and Mount. Street Mortgage Servicing Uimited (as
agent),

"Finance Docamant” has he meaning giver to that terti in the Fadllity
Agreement;

M1 132.1674 GTIHTET 1 EBD




“Finance Party"

“Investment”

"Lender”
"Obligot”
“Original Lender”
"Party"

"Recaiver”

"Relatod Rights”

“Sehedule’

"Seottish Marfgaged Property”

*"Sacurad Liabilities”

“Saciired Party” and. "Sectired
Parties"
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has the meaning given to that lerm in the Facility
Bgresment;

means. all Shares, secinities, cerificates of deposit
gnd other investments, all nterests in collective
investinent schemes and parnerships and all
warrants, aptions and rights to subsoribe for any
investmentwhether held direclly by ortor ‘the arder of
the Chargor or by any rustes, nomines, custodian,
fidduciary or clearance system on s behalf {including
all rights -against any such bustes, nomings,
custodian, fiduciary of clearance systeim);

has e mesaning given to that ferm in the Faclity
Agreement;
fas the meaning given to that term in the Facility
Agregmant; '
tas the misaning given to that term In the. Faclity
Agreament;

Tieans a parly to this Scottish Fioating Charge;

means o recehver, Scottish racsiver, receiver - and
manager or, whete parmifted by law, an
adreinisirative recelver of the whals or any parfofthe
Setwily Assets end that term will include any
appoiniee made under a joint or Severs

-appointinent;

means, o the exient applicable, -in relation o any-
assel:

{a) the proceeds of sale or rental of any part of

that-asset;
(b} all rights under any licshce, agreement for
sale o agreemant for lease in respect of that
asset;

aif rights, powers, benefits, daiins, causes-of
gotion, -conlracts, wamanties, remedies,
geourlty, guarantees, indemniies  or
covenants for tile in réspect of or derived
fram that assel; and

{c)

(@} . any moneys and proceeds paid or payable i

respect of that asset;

means the schedule annexed and. executed as
relative to this Scoftish Floating Charge;

means the hertable and leasehold pruperty:
specified in the Schedule {(Scoflish Morgaged
Property) and any present. or future heritable-or

lesgehold property and any other interast i land or

buitdings. and all rights relating thareto in which the

Chargor has an interest

has the meaning given to that ferm in the Facility

Agiesment; '

has the meaning given to that term in the Facility
Agraemant;




1.2

1.3

14

1.5

3

"Sectrity” has the meaning given to that term in the Facility
Agraemerit;.
“Securify Assets” means sach of the assels and underlaking of the

Chargor which. fromi timé to time are, of are
expressed to be, the subject of any Security created
or expressad fc be created by it in favour of the
Security’ Agent by or plirsuant o this' Scottish

Floating Charge or any other Security granted by the
Chargor in favour of the Security Agent;

"Security Petiod” means the periad beginning on the effective date of
{his Scottish Floaling Charge and ending onthe dale
an which the Seéurity Agent is satisfied that-the
Secured. Lisbilites have bsen 1frevecabiy and
ynconditionally paid . or discharged in full and no
Findnds Pardy s under any furiher actual or
contingant obligation to make advarices or provide
other financial accolmmodation 1o tha Chargor or ariy
other parson under any of the Finance Documents;

"Share™ maans any stock, share; debenture or other security,
and

“Transaction Obligor” hag the meaning given o that term in the Facility
Agresment.

Terms defined in other Finance Documents

Unless defined in this Scotlish Floating Cha;ge oF the context oiherwise reguires, a term
definad in the Fadiily Agresment or i any other Finante Documant has the same meaning
in this Seotlish Floating Charge, or any notice given under or in connection with this Scoffish
Floating Charge, as if all references in those defined terms to the Faclity Agreément or othér
Firance Documeant wiére a reference 1o this Scottish Floating Charge or that notice,

Security Agent

“The Security Agent exscules this- Scottish Floating Charge in the exarcise of the rights, powers
and authority conferred and vested in it under the Facility Agreemant and any olher Finance
Diocurent for and on bahalf of the Secured Parlies for whom | acts. It will exarcise its powers,
rights, duties-and authority under this Scottish Floating. Charge in the manner provided for in.
the Facility Agreement and, in i acting, it shall have the protections, immunities, fimitations:
of Fiability, vights, powers, duthorisations, indemnities and benefils conferrad on i under and
by the Facility Agreement and the other Finance Documerts,

The Security: Agent-shall riot owe any fiduciary duties to any party ip this Scotlish Floating

‘Charge orany of their directors, employées, agenits or affiliates.
Construction

Clauses 1.2 {Consteuciiony, 1.3 {Currency symbois and definitions) and 1.5 {Seuttish terms)_
of the Facility Agreement will apply as W incorporated in this Scotlish Floeating Charge of in any
notice given under of i conneclion with this Scoltish Floating Chargs, as if:

144l references in that Clause to the Facilily Agresment were a refeténte. (o this
Seottish Floating Charge or that notice; and

142 ol references in Clause 1.2 (g) — {g) of the-Facility Agreement to the “Agent” were a
raference 1o the Sscurity Agent.

Application of provisions in Facility Agreement

Clauses 1.7 { Third party rights), 8.4 (Default interest), 10.5 (Broak Costs), 12 {Tax Gross-Up.

and Indemmiiies), 13 (inemased Costs), 14 (Other ndemnities), 16.(Costs and Expenses),

25t {Assrgnmanfs and transfers by the Lenders), 28.1 (Assignments and fransfers by

Obligors), 28 {The Security Agent), 32 (Payment Mechanics), 35 {Nolives), 36 {Calcalativns
and cortificates) and 38 (Amendments and waivers) of the Facility Agresment are deerned fo
form part of this Scottish Flaating Charge as iF expressly Iincorporated into i and as i all
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1.8

1.7

18

18

140

2

4

references in those clauses to the Facility Agreement were refarences to this Scotlish Floating

Charge.

Scottish Morigaged Property

A reference in this Scottish Floating Charge to heritable or feasehold property includes all

bulldings, fiidures and fittings from time to time on or forming part of that property and all
Related Rights,

Present and fulure assets

1.7.1 A referénce in this Scottish Floating Charge to any Scottish Morigaged Property,

Security Assstor other assetincludes, unless the contrary infention appears, present.
ard future Scottish Moﬁgageﬁ Property, Security Assets and other assets,
172  The zbsence of or incomplete defails of any Security Assets in any Schedule shal
not affect the validity or enforceability of any Secutity under this Scottish Floating
Chargs,
Mo ohligation
The Securify Agent shall not be under any obligation in relation 1o the Securify Assets as a
coisequence of this Scollish Floating Charge and the Chargor shall- 8t alt Himas rémain liable
to perform all obligations expressed 1o be assumed by itin respect of the Secuwrily Assets,
Approvals, consents and rights of the Security Agent
References in this Scotlish Floating Charge to the cdbperation of, or to an approval, -Gpirkon,
consent, disoretion or rectirement of the Seclrity Agant maans the cooperation of. or an
approval, opirion, consent, divection or requirement of the. Secuity Agent adling on the

instructions of the Firance Paﬁ:e& ord Findnce Party- (38 apphcabl&} pursuant to the Fadlity
Agreement.

Conflicts

If there s any confiict or inconsistency betwaen the terms of this Standard Secuiity and those
of the other Finance Documents, the terms of the other Fingnea Documents shall prevail

Uindertaking to pay

The Chargor undertakes to the Security Agent (a5 trustee for tha Sacured Partigs) that it shall, on
dermantd of the Sectrity Agent pay, discharge and satisfy the Secured Liabilities in accordance with
their respective terms-and 1o andemmfy the Seored Parties against any losses, cosls, charges,

expenses and liabiliiss arising fram any breach or fallure to pay, discharge and satisfy the Secured
Linkilites i accordance with their respective terms {which indemnified sums shall be treated as
Secyured Lizhilities for the puiposes of this Scoflish FiGElill‘tQ Charge).

3.

Lommon provisions

Al the Security constituted by or pursuant {o:this Scottish Floafing Gﬁaz‘ga is:

31 created with absolute warrandios;

3.2 created i favour of the Security Agent as trustee for the Secured Parties and the Security
Agent shall hold the bensfit of this Scottish Flosting Charge and the Sedurity created by or
purstant f& it of trust for the Secured Parties s aforesaid; and.

A5 continuing security for the payment and discharge of all the Securéd Liabiliiés,

A Fixed security

4.1 Standard Security
The Chargor undortakes to the Security Agent on the effective date of this Scollish Floating
Charge to enter into.a Standard Security over its Scottish Mortgaged Property.

42 Assignation of Rent

The Chargor undertakes to the Security Agent on the effective date of this Scotlish Fioating
Charge, to enter into an Assignation of Rent in respect of, Mnier alia, the rental income derived

from ite Seottish Mortgaged Property.

MOT1321074 B7A79787 1 EBDY




Floating Charge

53

The Chargor hereby charges, by way of first floating charge, all present anid future assets and
underiaking of the Chargor locatad in Scotfand or otherwise governed by Scots law,

The floating charge created by paragraph 5.1 above shall::

821 be defarrad in pointof priority to 4il fixed Security validly and. effectively created by

#ia Chargor Undaer thie Finance Documents in favour of the Secuilly Agent {as trusteé
for the Sacured Parties) as security for the Secured Liabilities; and

E22  bepreferred in point.of pridrity
(& any English Floating Chérge; and
10} -any other Security granted by the Chargor {other than in favour of the
‘Bacurity Agent (as trustee for the Secured Parlies) a8 security for the
‘Becured Liabilites).
Paragraph 14 of Schedule B1 to the Inscivency Act 1986 applies-to the floating charge created .
by paragraph 5.1 above.

Negative pladge and restriction on dealings

Exeept wherte agraed in wr;t ng by tha Semrﬂy Agem or as. permxttad under the Fmance

ﬁubSiSt ;any Securely_avef ai a? aﬁy part of the Sec:uraty Assets or digpose of 6 e}tha;w'sse deal
with any part of the Security Assats,

Further assurance

Furiher assurance

The Chargor shall promptly, at ks own cost, take alf such action {including filings, registrations

and notarisations and applying for refief against irritancy) and execute all such documnents

{inciuding as_mgnmfmts assigniations, transfers, standard securities, mongayes; chargss,

notarisations, regisirations, notices; intimations and instruclions) -as the: Secirity Agent may’

reasonably specify (and in-such form as the Security Agent mey reasonably requirg) in favaur

of the Security Agarit or iis nominee(s) to. ' o

ran create, perfect, confer priorty, protect andfor maintain the Securty dreated or
intendad to be created in réspect of the Security Assets inrsccordance with therights
vestad in it under this Scoltish Floating Charge (which may include the execution by
the Chargor of a mortgage, standard security, security interest, chdrge, assignment
or assignation over ali or any 'of the assets constituling, or intendet to constitute,
Security Assets) or for the exercise of any of the rights, powers and remedies of the
Securify Agerit provided by or pursuant to this Scottish Floating Charge or by law,

742 enter into-a Standard Securily in favour of the Security Agent over any Scottish
Wortgaged. Property in Scotland not alféady the subject of a Standard. Security
créatad pursiant bo Clause 4.1 {Slandard Securnly);.

A confer an the Security Agent Security over any asset of undertaking .of the Chargor
locatad in any juristiction cutside Scofiand equivalent or similar fo the security
intended to be conferred by or p&rsuant fa this Scottish Floaling Charge anidfar

714 wihile an Event of Diefaiilt is cent:numg, facilitate he realisation of the Security Assets,

BAFUIAZ. W07 EST0TET 1 EBD.



7.2

Necessary action

The Chargor shall take. 2 sizch action as is. avaitable to i (including making all Flings and
registrations and appiying for refief against indlancy) as may be necessary or as may
reasonably be requested by the- Sacurity Agent Tor the purpose of the creation, perfection;
protection o migintenance of any security or priority canferred or. intendad to be conferred on
the Security Agent by or pursuant to this Scottish Floating Charge.

Enforcement of security

82

8.

Enforcement
iy and at any fime after the cocurrence of
811 an Event of Default (a5 long ag itis continuing}; or

B2 7 request from the Chargor to the Secufity Agent that it exercise any of its powers
urider this Scollish Floating Charge,

the Security created by or pursuant to this Scotfish Fioating Charge is immediately enforceable
and the Security Agent may, without notice to the Chgrgor or pricr authorisalion fram any coist,
Iri its sbsoiute diserelion,
1w enforcs ail or any part of that Sadurity {at the times; in the mannerand on
o the terms it thinks ft) and take possession of and hold or dispose of alf of.
gy paft of the Security Assets (at the times, in the mannier and on the
termg 1t thinks fit {including whether for cash ar non-cash considerationy);
~and
i} ‘whether or not it has appointed a Recaiver, exercise all or any of the
~fights, powers. authorities and discretions comfarrad by the Insolvency Act
1986 (as varied orextended by this Scoftish Floating Charge) on creditors
ér-§acirity Holders or Recelvers and by thie Seottish Floating Charge on
any Recsiver or otherwise donferred by law on cradifors or security
helders of Receivars,
Effect of Moratoriom

The Security Agent shall not be entitled to exerdise its rights under Clause 8.1 (Enforcement)
where the right arises as a resull of an Event of Default ocourrng solely due fo any person
oistaining or faking stepsto abiaina moratoridm pursusnt to Schedule AT of the insalvency Act
1986,

Right of appropriation

To the axtent that the provisions of the Finandial Collateral Arrangements (No. 2) Regulations 2003
(the "Reguiations”)-apply to & Security Asset; the Security Agent shall ave the right to appropriate
alior any part of thatl Security Asset in or towards the payment or discharge of the Secured Liabililies
and may exercise such right to appropriate upon giving written noticeto the Chargor. Far this purpose,
a commercially reasonable method of valuing 3 Security Agset shall be!

g4

g2

i the case of cash, the amount standing to the oradit of each Account or to the credit of any
other account with any bank, building society, financial insfitution orotherwise, logether with
any aocruad but unpasted interest, at the time of appropriation; and
in the case of any Investments or Shares, their markef value determined by the Security Agent
{acting on the instructions of the Majority Lenders) by referenca to-a public index, independent
vaiuation or by such other process as the Security Agent may salect.

in edck case, the partigs agree that the mathod of valuation pravided for this Scottish Floating Charge
-ghall constitute a commercially reasonable method of valuation for the purposes of the Regulations,

10.

Appointment of receiver or administrator

101

Appoaintment and removal
After fhe Security. created by or pursuant to this Scotlish Flodting. Charge has bacome

snforceable in accordance with Clause 8 {Enforcement of seturily), the Security Agant may
by deed or otherwise {acting through an authorised officer of the Security Agent):
10401 withiout prior notice 16 the Chargor

MO 11321074 BT379TSEY 1 ERD




7

{i appoint one or more persons to be a Receiver of the whole of any part of
the Security Assels; or

{H} appaint twe or more Receivers of separate parts of the Securily Assets;
or

{ifi} remove {so fal-as [ s lawidly able) any Receiver so appointed; of

(W) appoint another person(s) as an additional or replacement Receiver(s]; o

{v} sppoint o or miore persons to bie an administrafor of the Chargor

‘prersuant to paragraph 14 of Schedule B of tha Insoliency Act 1885, and
10.1.2  appoint. one or more persons o bé ‘an administrator of the Chargor. pursuart to
paragraph 12 of Schedule B of the Insolvency Act 1886,
10.2  Capseity of Receivers

Each person appointed to be a Receiver pursuaht o Clause 10,1 (Appamfmeﬁf and removall

shall bes

10,21 entitled fo act individually, jointly or together with sny othier person appointed or
substituted as Renelver,

1022 for all purposes desmad to be the agent of the Chargor which shall be sofely
responsible for his acls, defaults and fiabiities and for the payment of s
remuheration and no Receiver shafl at any lime ol as agent for the Secutity Agents
and

40.2.3  entiied to remuneration for thelr services &l a rale which miay (subject to Section 58
of thie Insalverisy. Act 19868 but without Hruimtionibe fxed by e Securlly Agent from
time to time,

103 Statutory powers of appointment

The powais of appointment of & Receiver shall be in addition to all statutory and other powers
of appointment of the Secirity Agent under the. Insolveney Act 1686 (as extendad by this
Scottish Floating Charge). or otherwise and such gowers shall remain exercisable froif e
to time by the Securiy Agent in respect of any part of the Security Assets,

11,  Powers of receivers

Evary Receiver shall (subject to any restrictions in the instrument appointing him but notwithstanding

arny winding-up, iquidation or dissolution of the: Chargor) have and be entilled to exerdise, in fefation

to the Security Assals (and any. assels which, whsn got in, would Be Security Assets i respéit of

whith he was appointed, and 45 varied and extended hy thie provisions of this Scoltish Floating

Charge {in the name of or on behalf of the Chargor or inhis own name and, in each case, at the cast

of the Ghargor):

114 ali the powers of an administrative receiver set out in Schedule 1 and 2t the Inseivency At
1985 {whether or notthe Raceiver is an administrative receiver);

112 all the powers and rights of an absolute owner and, power {0 do or omit #5 da anything which
thie Chargor liself could-do oromit to do;and

413 the powerto do all things {including bringing or defending proceedings in the name or on behalf
of thé Chargor) which séam to the Receiver 16 be incidental or corducive to:

1134 any of the funclions; powers, authorities or discretions conferred on or vested inhiry

32 the exercise of any rights, powers and remedies of the Security Agent provided by or
pursuam to tiis Seottish Floating Charge or by law {induding realisation of alt or any
part of the assets in respect of which that Reoceiver was appointed); or

1133 bringing to his hands any assets of the Chargor forming part of, or which when gotin
wauld be, Security Assels,

12,  Apgplication of moneys

Ali moneys received oF recovered and any non-cash recoveries made or received by the Security
Agent or any Receiver_ pursuant 1o this Scottish Floating Charge or the powers conferred by it shisll
{subject to the claims of any perscn havitig prior rights thereto) bé applied § rst i the payment or other.
dischange-of the costs, charties and expenses incurred and payments made by the Receiver, the
payment of  other dscharge of hig remuneration and the discharge of ny liabiliies incured by the
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Receiver in, or incidental to, the exercise of any of his powers, and thereafter shall be applied by the
Security Agent (notwithstanding any pirparted appropriation by the Chargory in accordancs with the
terins of Clauge 34 (Application of Proceeds) of the Facility Agréement.

13,

Protection of purchasers

134

13,2

14,

Consideration

Therecaipt of the Security Agent or any Recelver shall be conclusive discharge 1o a purchaser
dnd, in msidng any sale-or disposal of any of the Security Assets or making any acquisiion,
the Security Agent or any Receiver may do so forsuch consideration (whether cash or riohe
cash), in such mannerand onsuich terms as Hthinks it

Frotection of purchasers

Mo purchaser-or olher person dealing with the Security Agent, any Receiver or any-of the
Securily Agent's of Recelver's delegates shall be bound to inquire whether the right of the
Sacurity Agent, such Receiver or such delegates to exercise any of its powers has arisen or
become exarcisable or be concerned with any propriety or regularity on the pait of the Security
Agent, stich Receiver or such delegates In such dealings: Mo purchaser or-other person
dealing with any such delegate shall be concemed as to.whether the defegation by the
Secutity Agent or the Receiver (as applicable) pursuant to the ferms of this Scoltish Floating
Charge shall have |apsed for any réason or beer revoked, '

Power of attorney

14.1

14.2

15..

Appointment and powers
The Chargor by way of security Irrevocably appoints the Security Agent and any Receiver

weverally and independentdy to be its attorney and in its name and on its behalf to erecute,

deliver and perfect a Standard Security over any Scottish Mortgaged Property ot already the
subject of a Standard Security pursuant to. Clause. 4.1 {Standary Security), and to exedute,

deliver and perfact all documents and 8o all things which the attorney may consider fo be

required or desirable for;

1441 carrying cut any obligation imposed on the: Chargor by or pursuant to this Scottish
Floating Chargaor any other agreement binding on the Chargor to which the Security
Agent. is party (including the execution and defivery of any deeds, charges,
assignments, standard securities, assignations or other security and any transfers of
the Security Assets and perfecting, establishing priority and/or releasing the security
created or intended to ba created in respect of the Sécurity Assete), and

1412  enabling the Security Agentand any Recelver to exercise, or delegate the exercise
of, any of the rights, powers and authorities conferred on them by or pursuarit to this
Scottish Floating Charge or by law {including, after this Scottish Floating Charge has
become enforcaable in accordance with Clause & (Enforcement of securifyy, any right
of a héritable propristor or legal or beneficial owner of {he Security Assets),

The power of attomey granted in this Clause 14.1 {Appointment and powers) shalt only be

exercisable
B following the oceurrence of an Evant of Default which is continuing; or
(i) foltowing a failure by the Chargor to.comply with it obligations urider this

Scoftish Floating Chargs.

Ratification

The Chargor shall ratify and confirm all things dore and all docurments executed by any

attorney in the exercise or purported sxercise of all or dny of his powers,

Effectiveness of security

15,1

Continuing security

4541 The Securily created by or pursuantto this Scottish Floating Charge shall remain in
Ratl force and effect as a contining secUrity for the Sacured Liabilifies unless and until
dischiarged by the Security Agent in writing.
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182

163

15.4

155

187

2

15,12 Mo part of the Security from-fime to Sme intended to be constituted by this Scoffish
Floating Charga will be considered safisfied or discharged by an-iftermadiate
payment, discharge or satisfaction of the whaole or any part of the Secured Liabilities.

Curmnulative rights

The:Security creatsd by or pursuant to s Scollish Floating -Charge shafl Be cumulative; in
addition to and independent of every otrer Security which the Security Agent of any Secured
Party may at any time hold for the Secured Liabilities or any other obligations or any rights,
powers and remedies provided by law and shell operate a& an mzfependem sEcurity
ristwithetanding any receipt, releass or dischisrge éndorsied o of giver i# respect of or Under

-Eny such other Ssturity. No prior Security held by the Security Agent (whether in its capacity

as frustee or ofherwise) or any of the ofher Secured Parties over the whele orany part of the
Security Assets shall mergs into the Security constituted by this Scottish Flowting Charge.

No prejudics

The Securlty created by or pursuant to this Scoltish Floating Charge shall not be prejudiced
by: any unenforceabllity of invalidity of any:other agreement or dociment or by any fime or
indulgence granted to'the Chargor or any other perscn, by the Security Adent (whether in its
capacity as trustee or otherwiss) or any of the other Secured Partles or by any variation of
the ferms of the frust upon which the Security Agent holds the securily or t}y any other ting
whith might otherwlse prejudice that Security.

Remedies and Walvers

Nc} fallore on the par{ ofthe Security Agent 1o sxercise, nor any detay on ts part in exercising,
any right, power or remedy under this. Scoitish Floating Charge, shall opératé as a waivaer of
that right, power or remady ar, constitute an election to affirm this Scottish Floating Charge.
No election to affirm this Scottish Floating Charge ori the parl of the Security Agent shali be
sffective urlese | 18 N witing. Tha rights, howers and remedies provided in this Scotlish
Floating Charge are cumulative and not exclusive of any provided by law. No single or partial
exercise of any tight, powsr or remady shalt g;zrec!uda any further or othar gxercise of that ar
any other right or remedy.

No liability

Mone of the Securily Agent. its nominea(s) norany Riaceiver shall be liable

1551  to'dccaunt as a heritable creditoror mortgages in possession; or

A5:5.2  for any loss arising by reason of faking any action permitted by this Scottish Floating

‘Charge or 2ny negler:t default or emission in connection with the Security Assets or
taking possession of or realising. ai_l grany part of the Secqfuty Assels,
except i the caze of gross negligence or wilfuf default upon its part
Partial invalidity
5, at any time, any provision of lhis Scottish Floating Charge is or becomes llegal, invalid or
tnenforcéable in any respedt under the law oF any jurisdiction, heither the Tegality, vaiﬁduﬁy or
enforceability of the remaining provisiens of this Seottish Floating Charge nor of such provision
under the laws of any othier jurisdiction shiall in ahy way be affected or impeired thereby and,
if any part of the security infended 1o be created by or purstiant to this Scottish Fleating Charge
is invalid, unenforceable or ineffective for any reason, that shall not affect or impair any other
part of ihe_se&urity;
Waiver of defences.
The obligations of, and the. Security created by, the Chargor under this Scoltish Floating
Charge and the fights and remedies provided by this Scotiish Floating Charge will not be
affected by any act, omission, matter ar thing which; but for this Clauss 15.7 {Walver of
defences), would reduce, release or prejudice any of its obligations under; or the Security
created by, this Scottish Floating Charge and whether or not knowni 1o the Charger Or &y

‘Secured Parly icdlding:

16.7.1  any time, walver or consent granted to, or compasition with, any Transaction Gbligor
or othier person;

i6.7.2  the release of any other Tranggction Obligor of any other person under the terms of
any Garpasion or arraigement With any creditor of any Transaction Obligor;
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15.7.2 the taking, variation, compromise, sxchange, renawal or release of, or refusal or
negleet to perfect, take up-or enforce, any rights against, or Security over assets of,
any Transaction Obligor of other parson 'or any non-presentation or non-observance
of any formality or cther requirement i respect of any instrument or any failure to
realise the full value of any Secufily,

15,74  any incapacity or Jack of powar, aulharity or legal personality of or dissolution or
change i the membars of stalts of, any Transat{mn Obligoror any Gther person;

15.7.5 -anyamendmant, novation. supplemsnt, extension (whether of maturity or otherwise)
or restateiient (in-each case however fundamenital and of whatsoever nature, and
whether or rict maore onerous) or replacement of a Finance Document or-any other
document. or security of of the Secured Liabilities (including, without’ liniitation, ‘any
change in'the purpose of, any-extension of, of ahy variation.or increase in any facilly
or amount made avaiiable tnder any facilty or thé addition of any new facility under
any Finance Dacument orather documents),

18.7.6 any unenforceability, Hlegality o iwalicity of ary obligation of any person under any
‘Finance Document or any other document or Security or of the Sacured Lizbilifies,
and.

187.7 any insolvency or similar proceedings in any rélevant jurisdiction.
Chargor intent

Without prejudice to the generality of Clause 157 [Waiver of defences), each Chargor
expressly confirms that it intends that the Security created under this Scotlish Floating Charge
and the fights and remediss arising thereunder, shall extend from time 1o time to any (however
fundamental and of whatsoever natiire, and whethar or not more onerous) variation, increase,
extenglon or addiion of or 1o any of the Finance Documents andfor any facility or ameurd.
made available under any of the Finarice Docuriants fr he purpicses of o in connection with
ary of the following, acquisitions of any nature; increasing working capital; enabling investor
distributions 1o be made; carrying out restructurings; refinancing. existing faciliies; refinanging
any other indebtedness; making faciliies available to new borrowers; any other variation or
sxtension of the purposés for which any such faciiity or amotnt might be made available from
time to time;-and any fees, costs andior expenses associzted with any. of the foregoing.
Immediate recourse

The Charger waives any right it miay have of first réauiring ary Secured Party {or any tustes.
or agent on its behalf} to proceed against or enforce any otfier rights or Securlly or claim
payment from any other person before clalming from Ehe Chargor under this Scottish Floating
Charge, This waiver applies irespective of any lew or any ;:nmmszan of this Scotlish Floating
Charge to the contrary.

Dafarral of rights

Until the end of the Security Perlod, the Chargor will not exercise any rights which it mey have

by reason of performanizs by it of its obligations under this Scattish Floating Charge:

18101 to be indemnified by a Transaction Obligor;

15102 ‘toclaim any contribution from any guarantor of any Trarisaction Obligor's cbligations
{nder this Scoltish Floating Chargs;

16103  tortake the benefit (in whole orin part and whethier by way of subrogation or otherwise)
of any right &f the Secured Parlies under this Scotiish Floating Charge or of any other
guarantes or Security taken pursuant to, or in connection with, this Scottish Floating
Charge by any Securad Party;

15,104 o bring legal or othigr progeedings for an order requiring any Transaction Obligur to
riake any payment, or perform sty obligation, in respect of which any Obligor has
given a quarantes, undertzking or indemnity under any Finance Document,

15405 loexercse any right of set-off against any Transaction Obligor; or

154006 to claim or prove as a creditor of any Transaction Obligor in competition with any
Secured Parly,

If the: Chargor receives. any. benefit, payment or distriitition I relation 10 stich fights it shall

fold that benefit, sayment or distribution’on frust for the Seclrity Agent tothe extent necessary

to-enable all amourts which may be or become payable tb any Secured Farty by the
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Transaction Obligors under or in connection with this Scottish Floating Charge to be repaid in
fislt and shall promptly pay or transfer the same {o the Security Agent or as the Sedutity Agent
may direct for applicatian in eccordance with Clause 12 (Application of moneys}.

16,  Prior security interests

181 Inthe event of any action, procesding oF step'being taken to exercisa any powers of ramedies
conferred by any prior ranking Security againstany of the Securily Assals or in case of exercise
b the Security Agent dr any Receiver of any power 6f saleunder this Soottish Floating Charge,
the Ssourity Agent may redesm such prior Securily or procure-the transfer thereof to itself,

182  The Secirify Agent.may sétile and agree the accounts of the prior Security and any accounts
so gettled snid agresd will b conclusive and Binding on the Chargor.

16:3 Al principal moneys, inferest, costs, charges and expenses of and incidental to any. redemplion .
or transfer will be paid by the Chargor to the Security Agent (or as the Security Agent may
direct in accordarnice with the Facility Agreernent) on demand fagetier with decrued inlerest:
thierenn as well as before judgment &t the rate fom time to time applicable to unpaid sums
spacified In the Faciity Agreement fram the lime or respective Himes of the same having been -
paid or incurred until payment thiaraol (aﬂ well as @fter as befors judgment}

17. _ Subsequent security interests

if the Security Agent acting in its capacily as trustes or otherwise or any of the other Secured Parties

at any time recelvas or is deemed Yo have recelved notice of any sitbsequent Security, assignment.or

transfer affecting all the Security Assets of any part of the Security Assets which is prohibited by the

termis of any Finarice Documant;-all paymems thereafter by or of Behalf of the Chargor fo the Security

Ayt (or as the Security Agent may direct in sccordance with the Facility Agreement) (whisther in its

sapacity as trustee or otherwise) orany of the other Secufed Parties will {inthe absence of any exprass

contrary appropristion by the Chargory be crédited or tréated as having been credited fo-a new account

of the Chargor and not as having been apphied in reduction of the Secured Liabilides at the firnes that
riofice was raceived,

18,  Suspenseaccounts

Al moneys received, recovered or realised by the Semmty Age:nt uncler this Scottish Floating Charge
{including the proceeds of any conversion of turrency) may in the discrélion of the Security Agent be
credited to any interest bearing (if avallable), suspense or impersonal dccount(s) maintained with &
bank, building sociaty, fi finaricial ingtitution or other pérson as it considers apprapriate {including itself)
for so lang &s it ray thini it {the interest, if any, béing credited to the relevant account) pending their
application from time to time: at the Security Agent's discrefion, in or towards the discharge of any of
the Secured Liabifities and save as provided herein no party will be shtified to withdraw any amotmt

at any time standing o the credit of any suspense or impearsonal account refarred to abave.

19.  Releagse of sscurily

8.4 Helease of Security

Upen the expiry of the Security Period, the Security Agent shall, at the request and cost of the.
Chargor {and acling on the instructions of the Finance Parfies or a Finance Parly (as
applicabla) pursuant fo the Facility Agregmient], retease ani cancel the securiy congtituted.
by this Scoftish Floating Charge, in each case without recourse 1o, or any repreésentation. or
warranty by, the Security Agent or any of ifs nominees.
162 Clawback

If the-Securify Aganl (acling on the inslructions of the Majorlty Lenders) considers: that any
-amount paid or credited to.any Secured Party s capable of being avoided of reduced by viriue
of any bankruptcy, insolvency, liquidstion or similar laws, the Habifily of the Chargor
pnder this Scotish Floating Charge and - tie Security constituted by that document will
continue and such amount will not be considered to have been irrevocably dlscharged

26, Set-off

“The Chargor authdrises the Security Agent (but the Security- Agent shall not be obligad to. exercise
such right), after the occurrence of an Event of Default which s continting, 1o set off against the.
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Secured Liabilities any amount or other obligation {confingent or athenuése} owing by the Security
Agerit fo the Chargor and apply any credit balance to which [he Chérgoris enfitled ofvany account
Wwith the Security Agent in accordance with Clause 12 {(Application of moneys) {notwithstanding any
specified maturity of any deposit standing to the credit of any such account),

21,  Cousterparts, delivery and effective date
21.1  This Scottish Floating Charge may be executed in any numher of counterparls ancé by-each of
the parties on separate eotnterparts,
212 Where exstuted in counterpart:.
21.21  this Sedtiish Floating Charge will not take effect until each of the counterparts has
been delivered: :
24272 eachcounterpart will be held a5 undelivered untif the partiss agree a date on which
the cc;untarpar!s are to be freated as delivered; and '

2425  the date-of delivery may be inserted inthe testing clatge in %he Hlank provided for the
sffactive-date of this Scofish Flogting Charge.

22, Discretion and delegation

224  Discration
Any fiberty or power which may be exerc ised or any determination which may be made under
ihis Sonftish Fioaling Charge by the Seourity Agent brany Recelver may, subject to the terms
and conditions of the Facility Agreement, be exercised or made in its absolute and unfaﬂered
diseration without any obligation to give reasons.

322 Delagation _
Eath of the Security Agent and any Recaiver shall have full power to delegate {either ganerally
or specifically) the powers; authotities and discretions conferred o it by this Scoltish Flosting
Charge (insluding the power of attdriey) on Such tems and conditions ag it shall see filwhich
defegation shall not pretiude aither the subsequent exercise, any subsequent delegation or
any revocation of such powar, authority or discretion by the Security Agent or the Receiver
figelf.

23 Reglstration

The Chargor consents to registration of this Scoltish Floating Charge and any ceriificate as o Ehe
outstanding amounts of the Secured Liabifitfes for preservation and execution;

24, Governing law _
This Scottish Floating Charge and all non-Contractual abligations arising out of or in connection with it
gre goverried by Scols law.

25, Jurisdiction

251 Scollish courts:
Subject to Clause 253 (Exclusive Jurfsdiction), the courts of Scofland have exclusive
juristiiction to-séftie any displite arising out of -or In connection with this Scoltish: Flasting
Charge {including a dispute relating to the existence, validity or termiriation of thiz Scottish
Floating Charge or thie conisequencas of its nulity or any non-contractual obligations arising
aut of or i connection with this Scottish Floating Charge) {& "Dispute™).

252  Converient Forum
The Chargor agrees that the courts of Stotland are the most appropriate and convenient
courts to settle Disputes and siccordingly that the Chargar shall not argue to the contrary.
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253 Exchusive Jurlsdiction

Notwithstarsling. Clauge 28,1 (Scoflish cowrfs), the Securlly Agent may take proceedings
rélating to o Dispute i any other cours with jurtsdiclion, To the extent allowad by law the
Eecurity Agent may take conourrent procesdings incany numbar of furisdichiobs,

IN VHTNESS WHEREOF this Sedtlish Flogting Charge consigiing of thig and the twelve preceding
pages waether with the Schedule annexed ond execuled as relative mmm hz% t:&sm emwted in
colnterpart by the parties as undernoted and with an effective date of __| . 2018

SUBSCRIBED for and on behdlt of thé sald
ATLAS HOTELS (GLASGOW AIRPORT)

LIMTED by L\
' OwE

-ﬁ’ifﬁt%@fiﬁ@ih@ﬁmé Hignatory
{Print Full Nams}

Before this wiﬂ%nass:

" Witness
Heed S ‘th iﬁﬁ’ g’”‘*{ ok gﬁz
The Broadgate Towear

2{3 Peirrose Srept .

& {&ds?rms a? Wﬁﬁm&}
London
ﬁ{:ﬁﬁ* EQ‘% gfmm msgnmm}
9 /;a f&ﬂf‘i
' {-:iar& ef_wfﬁj

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

Athasisid Signaton
{Print Fulf Nama}
Bafors this witness

Witnass
{Feint Fuli Namaj

Qf A AR e R e BB e S R YT B E WA e e R e e G
fadtirass of wilness}

Bt s e e s s g ke e e ey s
o of siynatura}

D11y vas ey e e wn mh m ey 4e Son e bt s e

{dhate of signature)

MBLIBRANTA BIGTHVET 1 BED

L T R T

{Sinnattet

Witness
(ke

Agthorised Signatory

fiignature)

Witness
iSkmatiral
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263 Exclusive Jurisdiction

Notwithstanding Clause 251 {Scottish courts), the Security Agent may take procsedings
relating fo-a Dispute In any other courts with ;ﬁ,msdm%x&r; To the extent allowed by law the
Hecurity Agant may take concurrent procesdings in-any nuniber of jurisdictions,

IN.WITNESS WHEREOQF this Scottish Floating Charge consisting of this and the twelve preceding
pages togsther with the Schedule annexed and axecuted a8 rélalive heteto has been executed in

counterpart by the parties as underioted and With 87 efféctive dats of

SUBSCRIBED for and on behalf of ihwe said
ATLAS HOTELS (GLASGOW AIRPORT)
LIMITED by

DirectoAulhonsed Signatory

(Prinet Eulf Nisme)
Before this witniass
Witness
Print Full Narne}
O e e .
{address of witress)
L N
(fesiirt of slemaliire)
ﬂﬁrnu;; wmtedy ke PR R Y E yuhiey e EA

idare of glonatung)

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

LIMITED by James Buncle

Alghorised Sigaﬁtary
{Frint Fulf Name)

Before this witness ' o
Ornela Eﬂﬁmgwﬁ
~Ground Flooi
Wﬂ&?gam Eﬁah&ng
25 Basinghall Street’
O o OOR
CECHVEHA s ar

Hactiress of witngss)

'W;imss
{Pﬁ‘ﬁi Flt Naw)

SR RN E A e Ve W

E | ST -
{mwn afs;gmfm}

. @5(&{2"@\

{d&;@ cf smz‘: 5]

MOT132. 1074 BTIT6787 1 £8D

i'&fmmia@fﬁ% 5018

fircctonAutionised Signatory
{Sigriature)

Withess
{Signature)

Autherised Signiory
FBigrialire

Witness
{Eignaturs)
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This is the Schedule referred to the inthe foregoing Scottish Fioating Charge between Atlas
Hotels [Glasgow Alrport Limited and Mount Sfreet Morlgage Servicing Limited

SCHEDULE 1
Scotlish Mortgaged Property

Atlas Hotels | Hefiday Inn | &t Andréws. The tenant's interestin the

{Glasgiw Exprass, Drive, - lease between City Place
Airport) Glasgow Abbotsinh, Nominges 1 Limited and
Limited Alrport Paisloy Pountrey  Nominees 1
Limited as Momineas for
Morthern TrustiGueinsey)

Uimited i its capacity a8
Trustee of the Hotel 42
Uit Trust, Aflas Holaels
{Glasgow Alrporl) Limited
and Allag Hotels {Trating} -
Uimited  dafed on or
arouni the date hereof, of
the subjects described
therein, being ALl and
WHOLE subjecls on the
‘soith side of St Aridrews
Drjva, Abbuotsinch,
Paisley, the landlond’s
infarest i owhich s
registerad in the Land
Register of Scotland
wnder Title  Mumber
RENII7115, and to be
registered In the Land
Regiéter of Scotland

" Atias Hotels {Glasgow Alrport) Limited
Authorised Sighatory/ Direcior/

Gage SArvicHy Limie
as Security Agent
Authorised Skynatory
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This is the Schedule referred to the in the foregoing Scoltish Floating Gharge between Atlas
Hotels {Glasgow Airport) Limited and Mount Stroet Mortgage Servicing Limited

QQ!-EEQHLE 1
Boottish Mortgaged Properly

Aflas Hotels | Haliday ton | St Andrews | PA32TJ Thetenant’s inferest in the

{Glasgow Express, D, lease between City Place
Airport) Glasgow Abbtsinch, Nominees 1 Limitad and
Limited: Airport Paistey Polntney  Nominees 1

- Limited ag Nominegs for
Morhirn Trust (Guemnsey)
Limited iy its capacity as
Trustee of the Holel 42
Unit Trust, Atlas Holels
{Glasgow Alrport) Limited
and Atled Hotéls (Trading)
Uimited  dated on  of
arowid the date hereof, of
e sublects  desoibed
fhergin, being ALL and
WHOLE subledts on the
goulhy side of 8L Andrews
Difive, . Abbotsinch,
Paigley, the landlord's
interest I which &
registered In the Land
Register of  Sodfland
under  Title  NignBer
HEN1ITTE, and 1o be
registerad B the Lahd
Redister of Scotland

" Attas Hotels

g R
wised ngfmf@:}f / E)frﬁ{:isrf

" Mount Street Mortgage Servicing Limited
as Security Agerit
Anthorsed Signatory
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