Companies House

MRO1 e

Registration of a Charge

Company name: ATLAS HOTELS (GLASGOW AIRPORT) LIMITED

Company number: SC177926
X8LFLZFE

Received for Electronic Filing: 30/12/2019

Details of Charge

Date of creation:  20/12/2019
Charge code: SC17 7926 0015

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

Brief description:  THE TENANT’S INTEREST IN THE LEASE BETWEEN CITY PLACE
NOMINEES 1 LIMITED AND POUNTNEY NOMINEES 1 LIMITED AS
NOMINEES FOR NORTHERN TRUST (GUERNSEY) LIMITED IN ITS
CAPACITY AS TRUSTEE OF THE HOTEL 42 UNIT TRUST, ATLAS HOTELS
(GLASGOW AIRPORT) LIMITED AND ATLAS HOTELS (TRADING) LIMITED
DATED ON OR AROUND 12 DECEMBER 2019, OF THE SUBJECTS
DESCRIBED THEREIN, BEING ALL AND WHOLE SUBJECTS ON THE
SOUTH SIDE OF ST. ANDREWS DRIVE, ABBOTSINCH, PAISLEY, THE
LANDLORD’S INTEREST IN WHICH IS REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER REN117115, AND
CURRENTLY UNDERGOING REGISTRATION IN THE LAND REGISTER OF
SCOTLAND.

Contains negative pledge.

Authentication of Form

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

Certified by: SHEPHERD AND WEDDERBURN LLP

Electronically filed document for Company Number: SC177926 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 177926

Charge code: SC17 7926 0015

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

Given at Companies House, Edinburgh 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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CERTIFIED TRUE AND COMPLETE
COPY OF THE ORIGINAL
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STANDARD SECURITY

between

ATLAS HOTELS (GLASGOW AIRPORT) LIMITED
as Chargor

and

MOUNT STREET MORTGAGE SERVICING LIMITED
as Security Agent

re: Holiday Inn Express, Glasgow Airport

FAB 8212

Shephed and Weddarbam LLP
St Floar, 1 Exehaige Oroscent
Confarence Square
Edinburih
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STANDARD SECURITY between:

1) ATLAS HOTELS {GLASGOW AIRPORT) LIMITED, a company incorporated in Scotland with
registersd number SG177926 and having is registered office al 15 Atholl Crescent, Edinburgh,
United Kingdom EH3BHA (the "Chargor™),

and

{2} MQE&T STREET MORTGAGE SERVICING LIMITED, a company incarporated iin England and
Wales with registérad niumber 03411868 and having it registered office 5t 10 Queen Stréet
Place, London, United Kingdom EC4R TAG, In ifs capscily 3 security trustes for each of the
Secured Paries under and i terms of the Facility Agrésment sftermentioned” (&he TSecurity
Agent® which expressioff shall includs ity successors and amssignees ag secunly trustee
aforesatd),

WHEREAS:

{A) Pursuant to the terms of the Faciiity Agreement the Criginal Lender has agreed to make avallable to
ihe Borrower a certain foan faciity.

(B) The Chargor is party to the Facility Agreement as an Original Guarantor.,

{C) In security af the payment and discharge of the Gecured Liabiliies the Chargor has agreed to grant
tHils. Standard Security,

{D) Pursuant to the terms of the Facility Agreement the Security Agent has agreed to hold the benefit of
this Staridard Security (ahd the security created pursuant hereto) on trust for the Setured Farties.

NGW THEREFORE:

1, Definitions and Interpretation

1.1 Iy this Standard Security.
*Borrowar” hag the maaning given to at term in the Faclly Agreement.
“Event of Default” has the meaning given ko that term In the Fadility Agreamant.

"Exgeptions from Warrandics” means any documents, destls, rights and others detailedin Part
2 of the Schedule,

*Facility Agresment’ means the £350,000,000 facility agreement dated on or around. the
sffactive- date hieresl and entered into between, amongst others, Titan Acquisition Limitad (as
priginal barrowery, Morgan Stanley Bank, BLA, {as arranger and origina! lendery, the Security
Agent, and Mount Street Mortgage Serviding Limited {as.ageni).

“Finance Document™ has the meaning given 1o that term in the Facility Agreement,
“Finange Party” Has the meaning given lo that tarm in the Facility Agreement,
“Lender” has the meaning given to that term in the Facility Agresment.

"Moveahles” means any plart, machinery, equipment, fumiture 'or other moveable praperty on
the Secured Subjeds (whether attachad or nol).

"Obligor has the meaning given fo that tarmy in the Fadility Agreement.

*Original Lender” has the meaning given to that term In the Facllity Agresment.

"Party" means a party to this Standard Security.

"Schedule” means the schedule annexed and executed as refative to this Standard Security,

"Secured Liabilities” Has the mearing given to that term in the Facility Agresment.
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1.2

1.3

1.4

1.5

1.8

2

“Secured Party" and "Secursd Partles™ has the meaning given fo that term in the Facility
Agresment.

“Secured Subjects” means the subjects deseribed in Part 1 of the Schedule.

"Securify™ has the meaning given fo that term i the Facility Agreement.

"Security Period” means the perjod beginning on the effsctive date of this Standard Security
and-ending on the date on which the Security Agent is satisfied that the Secured Liabilities have
been irreviocably and unconditionally paid or discharged in full and no Finance Party is under any

further actual of contingent obligation to make advantes of provide other financal

accommadation to e Chiargr or any other parson ander any of the Finance Docuiments.

“Standard Conditions” means the standerd conditions specified in Schedule 3 o the
Conveyancing and Feudsl Reform (Scotland) Act 1970, as amended, and any Bawful variation

thereol oparative for the time being.

“Transaction Obligor” has the meaning given fo that term in the Faaifity Agreement.
Terms defined in other Finance Documents

Uiless dafined in this Sterdard Security:or the contaxt olhersise requires, s fenm defined inthe

‘Facility Agréathent or in ahy other Financs Document hias thé same meaning in this Slandard

Becyrity, or any notice given under or in connection with this Standard . Sscurity, as if ali
referencas in those dafined teims to the Facility Agresment or other Finance Document ware 8
refarence to this Standard Security or that nofice,

Security Agent.

The Security Agent executes. this Standard Security in the exarcise of the rights, powers and
authorily conferred and vested In it under the Facllity Agreement and any other Firange
Documant for and on behall of the Secured Partizs for whom it acts, IUWIll exercise Tts mowers,
rights, duties and authority under this Standard Secutity in the manner provided for in the Facility
Agrsament and, in so acting, it shall have the protections, immunittes, limitations of Hahility, fAghts,
powers, authorisations, indemhities ard benefifs confarred -on it uhdar and by the Facilty
Agreemerit and the other Finance Dacuments,

The Securily Agent shall not owe any fiduciary duties o any parly to this Standard Securly or
any of thelr directors, employess adents or affiliaes:

Caonstruction

Clauses 1.2 (Consiruction, 1.3 (Currency symbols and dafinfions) and 1.5 (Scoliish ferms) of
the Facility Agresment wilf apply as if incorporated in this Standard Security or in any. notice given
undar of in connaection with this Standard Security, as i

141 all elerencesinthat Clause to the Facilily Agreement were a reférence to this Standard
Security or that riotice; and

44,2 all references in Clause 1.2 [8) — (g} of e Fadility Agreemart to the “Bgent’ were 2

reference fo the Security Agent,
Application of provisions in Facility Agreement

Clauses 1,7 (Third party rights), B4 (Default interesty, 10.5{Break Cosls), 12 (Tax Gross-Up and
Indemnities), 13 {noreased Costs), 14 {Other ndemnities), 16 (Coifs and expenses), 25.%

{Assigriments and fronsfers by the Lenders), 26,1 (Assignments ard wransfers by Obligors), 28
{The Securify Agenty, 32 {Payment mechianics), 35 (Notives), 38 (Caloviztons and cerfificates)

and 30 (Amendments and waivers) of the Facility Agreement are désmed To- form part of this'
Standard Security as if expressly incorporated nto it and as.if-all references inthose dauses to
the Facitity Agresment were references to this Standard Security.

No obligation.
The Becurty Agent shail not be under any. obligation in felation to the Secured Subjects as a

congequence of this Slendard Secwity shd the Chargor shatf at all times remain liable to pefforn

alf obligations expressed fo be assumed by itinrespect of the. Secured Subjects,
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1.7 Approvals, consents and rights of the Security Agent

Helerences in this Standard Security to-the cooperation of, or to an approval, apirion, consent,
discretion or requirement of the Security Agent means the cooperation of, or an approval, opinion,
consent, direction or requirement of the Security Agent acting on the fnstructions of the Finance
Parfiss or A Finance Party {as spplicable} piirsbant to the Facility Agreement

1.8 Gonflicts

if there is any conflict or inconsistency betwsen the terms of this Standard Security and those of
she other Finanse Documents, the ferms of the other Finance Documents shall pravall,

2. Undertaking to pay

The Chargor underiakes o the Security Agent (as trustee for the Secured Parties) that it shall, on demand
of the Becurity Agentpay, discharge and satisly he Securad Ulahilties in accordance with their respective
terms and to indeninify the Secured Partiss against any logees, costs, charges, axpensss and fabiities
arising from ‘anhy breach of failure to pay, discharge and satisfy the Secured Liabilities in accordance with
their respemwe tarme (which indemnified sums-shall be treatid as Secured E.saba!mas for thie porposes
of this. Stahdard Securtityl.

3. Standard security

n continuing security of the g}aymem ard discharge of 8l of the Secured Liabilites the Chargor HEREBY
GRANTS & standard secisity in Favaur of the Sscurity Agent {as frustea for tha Secured Parties) over the
Sacured Subjects.

4, The Standard Condifions

4.1 The Standard Conditiens shall apply and the Chargor agrees that the Standard Condiions shall
be varied, in s far as lawfol and applicable, in acoordance with theprovisions of this Standard
Becunty.

4.2 The fapresentations, watranties, undertakings and covenants relating to the Secired Subjeds.
contalngd in the other Finance: Documents are incorporated herein, mufatis mutandis; and the.
Standard Conditions are varied in accordance therewith,

4.3 In the event of any conflict between the te;r'm's; af the Standard Conditions and the terins of the
Firante Dacoinents, the Fingnce Documents shall prevail

5, Megative pledge and restriction on dealings

Except where agreed In writing by the Security Agent or as permitted under the Finance Documents, the-
Chargor shall not at any time during the Security Period create or permit lo subsist any Security over all.
or any part of the Secured Subjecis or dispose of ar otherwise deal with any part of te Secured Subjects..

8. Further assurance

6.1 Further assurance

The Chargor shall promptly, at its own cost, tale all such action (including flings, registrations
and notarisations and. applying for relief againgt imitancy} and execite all such decuments
{including - assignments, assignationsd, wrarisfers, Standard securlies, mortgages, charges,
notarisations, fegistrations, notices, infimations and instructions} as the Security Agent may
teasonably specify (and in such form as the. Security Agent may feasonably reaquire) in favour
of the Security Agentorits fiominess) b

8.1.1 creats: perfect, confer priority, profsct and/for maintain the Securily created or intendad
to be ereated in respect of the Secured Subjects In accordance with the rights vested
i 1t under this Standard Security (which may include the sxecution by the Chargor of
a murtgage standard. securty, security inferest, charge, assignment or assignation.
aver all or any of the assets constituling, or interided fo constitute, the Sscured
Subjecisy or for the exgroise of any of the fights; powers and remedies of the Security.
Agant privided by or pursuant 1o this Standard Soourily or by law,;
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7.

4
842 enterinto 2 Standard Security in fatour of the Security Agent aver any heritable or long
leasehaold proparty owned by the Chsrgor in Scoliand not already the subject of a
Standard Secirity created pursuant t6 Clause 3 (Standard Securily);.
681.3 confer on the Security Agent Securily over any assel or undertaking of the Chargor

located in any jurisdiction cutside Scotland equivalent ar simiar o the security
mtaaded to be conferred by or pursuarit to this Standard Sectrity,. ardicr

6514 wihile an Eventof Defaultis continuing, facliitate the realisation of the Securéd Subjects.

‘Necéssary action:

The Chargor shzll take all Such sckion as is-available to it (including making a¥ filings and
registratiors dnd applyihg for relief sgainst Initancy) as Mmay be rrecessary of a5 nay reasonably

‘be requested by the Security Agent for the purpese of the creation, perfection, protection or

maintenance of any security of priority corferred or intended to be conferfed o the Seclrity
Agsit by of pursuant to this Standard Security.

Enforcament

On and at any ime sfter the ocourrence of.

7.1
7.2

8.

an Evert of Defauit (as long as itis cantinuing]'z ar

-3 request from the Chargor 1o the Security Agent that it exercise any of its-powers under this

Standard Security
‘then
i the Chargor shall be held lo be in default for the purposes of this Stendard
Security and Stendard Condition 8{1)(b) of the Standard Conditions; and
{ii thie Security crested by or pursuant t0 this Standard Securily is immediately

efforceable and the Security Agent inay, without notice to the Chargor-or
prior autharisation from any court, inits absolute discretion:

= enforce ait or any part of that Security (af the times, it the manner
and on the terms it thiaks ) and fake possession of and hold 'or
dispose of all or any part of the Secured Subjects (at the times, In
the manner and on the terms it thinks fit (including whether for cagh’
or non-cash considaration)y,

b:  toke warrant of summary gjection against the Chargor, for the
purposes of obtalning possession of the Secured Subjects; and

c. (i the name of the Chargor and in'such manner.and on such ferms.
as the Security Agent shall in.ifs absolute diseretion congider
approprizte) use, remove, store, sell, dispose of, or otherwise deal
with any Moveables of the Chargor ar any ather person which-ars
off the Sacurad Subjects, and deal with any pracesds recsived in
accardance with the terms of the Facility Agreement and the other
Finance Documents,

Application of moneys

Al mﬁneys rec:ewed m remvered and any non—cash reccaverses made or receweci by the Seﬁurﬁiy Agent_

izahﬁmﬂs incurted by the Semmiy Agent in, of mcadentai fo, the exercise of any of s powesrs, arid
theraafter shall Be applied by the Security. Agen_t (notwithstanding any purported appropriation by the
Chargor) in accordance with the terms of Clause 34 (Application of Proceeds) of the Faciilty Agreemeant,
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Fower of attorney

822

14,

Appointrnent and powers

The Chargor by way of security irrevocably appoints. the Securily Agerit severally and
mciependenﬂy forbe e attorney and in its name and on s behalf fo execute, deliverand perfect
alf decuments and do all things which the atturmey may consider ta be réquired or dasirable for:

8141 carrying out any obiigation imposed on the Chargor by or pursuant to this Standard
Hecurity or any other agreement binding on the-Chargor to which the Security Agent is
party (indiuding the execution and delivery of any deeds, cherges, assignments,
stardard seturifiss, sssignations. or oifier securily and any transfers of the Secufed
Subjects and perfecting. establishing priority andfor releasing the securily created or
intended lo be created In respect of the Secired Subjecis).and

w12 enabling the Security Agent to exercise, or delegate the exercise of, any of the rights,

povvers and autharifies. canfarrad on tham by or pursuant to this Standard Segurity or
by law {incloding, after this Standard Security has. become enforceable in accordance
with Clause 7 (Eriforcement), the exercise of any right of a heritable propristor-or legal
or berigficial owher of the Secured Subjects).

“The-power of atiorney.granted in thig Clause 91 {Appoinfment and powsrsy shiall only be

axercigableo:
{i} folfowing the ocowrrence of an Event of Default which s continuing: or

{ify foliowing a fallure by the Chargor o comply with its obligations under this
Standard Security .

Ratification
Thie Chargor shall ratify and confirm alf things done and all dacuments axécuted by any altomey

I the exercise o ptsrported exorciss of all or any of bis pawsrs

Effectiveness of security

10

10.2

133

Continuing security

it The Sscurity crested by or pursuant to this Standard Seourity shafl remaln i full force
and effect as a cunlinuing securty for the Secured Lisbiliies. unless and unfl
discharged by the Seturity Agentin wriling.

10.1.2 Mo par of the Securlty fram Emé to time intended to be constituted by this Standard
S‘ecuriiy il be‘ 'c'onsidéred 'satisféezi ar. déschargeﬂ by an §ntermed"a€e ;:iaym-eﬂ't..

Cumulative rights

The Security created by or pursuant to this Standard Security shall be cumulative, in addition to
and indepsndent of every other Security which the Security Agent or any Beclred Party may at

“ary Hrie hold for the Secired Lisbilities or any other obligations or any rights, powers and

remedies provided by iaw and shsll operate as an independent secwrity notwithstanding any
receipt, rélease o discharge endorssd oror given inrespect of or underanysich other Ssicurity.

“Mo pricr Ssecurlly held by the Securily Agent (whether i1 Its capacily as rustee o otherwise) or

any of the other Secured Parfies over the wholé ar any part of the Secured Subjécts shiall merge
into-the Sacurity constituted by this Standard Securily.

Mo prejudice

“The Ssourity created by or pursuant to this Standard Security shall not be prejudiced by-any

urenforceability or invalidity of any other agraement-or document or by any time or indulgenca
gianted to the Chargor of afy other pardon, by the Security Agent (whisther in'ifs capacity as.
frustee or Stherwisey orany of the other Secured Parties or by any variation of the terfis of the
trust upon which the Security Agent holds the security or by any other thing which might otherwise
prejudice that Security,
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10.4

10.5

10.8

10.7

Remedies and Waivers

Mo frilure-on the part of the Security Agent to exercise, nor any delay on 118 part in exercising,
any right, power or remedy under this Standard Security , shall operate as & waiver of that right,

_poweror remedy or; power constitute an-elaction to affimn this Standard Security' . Mo election to

&ffirm this Staridard Sacurily on the part of the . Seeurity Agent shall be sffective unless it is In

writing. The rights, powers and remedies providad i 1his Standard Secumy are curisive and
_not exclusive of any provided by law. No single or partial exercise of any right, power of remeidy
“ghall praciude any further or other exercise of that or any other right or remedy,

Mo liability

None of the Security Agent nor its nominee(s] shall be liable
1051  taccount 25 g heritable creditor or miorigages in possession; or

10:52  forany loss arising by reason of taking any aclien permilted by this Standard Security
or any neglec‘t clefault or omission in donnection with the Sscurad Subjects or taking
possession of or realising all 6 any part of the Secured Subjects,

exceptinthe case of gross negligence or wilful defaull upor its part.

Partial invalidity

I, at any time, any provision of this. Standsrd Security is or becomes fegal, nvalid or
unenforcoabla in any regpex::t under the law of any jurisdiction, neither the- legahly, viahdity af
enforceabiity of the remaining provisions of this Standard Security nor of such provision under

Uie Jawes of any other jurisdiction shall in anyway be affected or impaired thareby and, ifany part
of the security intended o be created by or pursuant to this Standard S&cur;ly is. invahd,

unenforceatle or inelfective for ary reason, that shall riot affect of imipair any other part of the.

security,
Waiver of defences

The uiligations of, and the Security crasted by, the Chargor under this Standard Security and
the rights. and remedies provided by this Standard Security will niot be- Affected by any act,
gridssion, malter of fing which, but forthis Clausie 107 (Waiver of defenices), would reduce,
release or prejudice any of its obligations under, or the Securlty craated by, this Standard Security
and whether or not known 16 the Charger or any Sevured Party inchidinig:

{iv any time, waiver or consent granted to, or compositian with,. any
Transaction Obligor or ather person; '

{ity the release of any sther Transaction Obligor or-any other person under the
ferms of any composition or arrangement with any creditor. of any
Transaction Obligor; ' C

£iny the taking, variafion, campramise, exchangs, réhewal or rélease of or

' refusal or neglect to perfact, fake up or anfores; any Tighis agamsx or
Seourity aver assels of, any Transaction Gbligor of ather persorn or any
Ror-presentation or non-obsarvanice of sny formiality or other requiremant
in respect of any instrumant or any faiiure to reslise the full valus of any
Security;

{ivl any incapacity or fack of power, ‘authorily or legal personality of or
dissciution ar charigs in the members of slatus of, any Transaction Qltigor
or any other persor;

(vl any amendment, novation, supplement, sxtension (whether of maturily or
oihierwise] or restatement (in each case hawever fundamiental and of
whatsoever nature, and whethier or not mere onerous) or replacement of &
Finance Document or any olher document or séeurity of of the Secured
Liabilities (including, withiout fimitation, -any chande i the purpose: of, any
extension of, or any variation or increase in any facllity or amount mads
available under any facility or the addiion of any new fBcility Undse any
Finance Docurment of dther documents); '
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10.9

10:10

1.

7

{uiy any unenforceability, Megality or invalidity of any obligation of any persen
under any Findnce Docurment of any other document of Security or of the
Becured Liabilijes; and

(i) any insalvency or similar proceadings in any relevant Jurisdiction,
Chargor infent

Without prejudice to the generatity of Clause 1007 (Wakver of defences), the Chargor expressly
confirms that itintends that the Sectrity created under this Standdrd Security and the rights and
refmedies arléing thereundsr, shalf extend fram time {a ime o any (hawaver fundamental and of
whatsoever nature, and whether or not more onerous| varation, increase, extension o addition
of of o any of the Finance Documents samﬂor any f‘am!ity of amount madé available under ary
of the Finance Documents for the purposes of of In cormaciion with any of the following:
acquasgmns of any nalure; increasing working capital; enai:slmg investor distributions to be made;
sareying oul restruchisings, refinancing sxdsting facilifes: relinancing any oher indeblednass:
making faciitios avallable 16 new borrtiwers; any other vadédtion of extension of the pufposses for

-which any such facility or amount might be made available ffom fime lo time: and any fess, costs

anitdfor-eipiahisas associated withany of the forégoing.
lmmediate recourse

The Chargor wabves any right it may have 'of first requiing any Secured Parly for any Wustee or
agent on its Bahalf} to provesd against or anforce any other rights or Security orclaim payment
from any other person before claiming from the Chargor under this Standard Security. This vial wear
applies respective of any law &r any provisionof this' Standard Security 16 the cantrary.

Deferral of rights

Until the and of the Securily Period, the Chargor will not axercise any rights which it may hava
by reasaon of performance by it of its obligstions under this Standard Security:
y to be indemnified by a Transaction Obliger;
{ily o claim any contribution fram any guarantor of any Transaction Ohligor's
abligations under this Standard Security;
{iii} fo take the benefit (in whole or inpart and whether by way of subrogation
or olherwise) of any right of the Sscured Pariss under this' Standard
Security or of any other guarantee or- Security taken pursuant to, or in
connection with, this Standard Security By any Saoursd Party;
{iv} o bring legal or other procesdings for an order requiring any Transachion
jOhIegar fomakesny payment, or performeany obligation, in respectaf whith

any Obligor has given a guarantee; undertaking or indemnity under any
Finance Dodumeant:

v to exerdse-any right of seb-off against any Transaction Qbligor, or

{vi} i claim or prove as a creditor of any Transaction Obligor in compatition
with any Secured Party,

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall-hoid

that benefit, paymient or-disiribution on trust for the Secutity Agent to thie extent necessary to
enable all amaotints which may be or becoms payable to any Sedured Parly by the Transaction
Obligors.under or i connection with this. Standard Securily to be repaid in full and shall promplly
pay of transher the sane fo the Security Agent or o the Security Agent riay direct for Zpplication

“In acoordance with Clause 8 {Applicalion of morsys).

Prior security inferests

111

1.2

in the event of any action, proceeding or step being taken to exercise any nowers or remedies
confarrad by any priorranking Security against any of the Sacured Subjects orin case of exersise.
by the Security Aderdof any phiwer of sale tnder this Standard Security, the Security Agent: may

redaedm such prior Security o procure the transfer theraof to liself

The: Security Agent may settie and agree the accounts of the prior Security and any accounts o.
settled and agreed will be conclusive and binding on the Chargor.
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1.3 Al principal moneys, interest, costs, charges and expenses of and incidental fo any redemption
or franisfer will be paid by the Chargor 1o tHe Saeurity Agent {or 83 the Security Agant may dirsct
i tcordancs with the Facility Agreement) on demand together wi with acorued inferest thereon as
weli as bafore judgment at the rate from time to time applicable to unpaid sums specifisd in the:
Factity Agrgenient from thé irie or fespettive times of the same having beet paid of incurréd

"t payrment thereof {as well as after as before judgment).

12, Subssquent security interests

If the:Seourity Agent acting in ils capadity as frustee or otherwise or any of the other Secured Parties at
any time receives or 15 desmed to -have received nofice of any subssquent Sacunty, assignmant or
franster aﬁectlng all the Becured Subjeds or any part of the Securad Subjects which is pirohibitad by the
terms of any Finance Document, all payme:ms thetegfer by or on behalf of the Chargor to the Secumy
Agent {or as'the Security Agent may direct i accardance with the Fa«:aliﬁy Agresmerd) (whether in iis
capacity a3 frusfes or otherwise] or any of the other Secured Parties will {in the abserice of any express
-contrary appropriation by the Chargor) be eredited or treated as having been credited to.a new account
-of the Charger and not as having baen. sppliad in reduction of the: Becured Lisbilities 8t the time tha!:
notice was recaived,

13, Suspenseaccounts

All moneys received, recovered or realised by the Security Agent under this Standsrd Security {including

“the proceeds of any conversion of currancy) may in the disrretion of the Security Agent be credited 1o
any interest bearing (f available), suspense of impersonal acoount(s) maintainsd with a bank; building.
sociely, financial institition or other person 8s i considers appropriate {including’ ftealf} forso long. as i
may think fit (the interest, i any, being credited to e relavant account) panding their application from
time to time at the Security Agent's discretion, in or towards the discharge of any of the Securad Liabilifies
and save as provided herein no parly will be érititted to withdraw any amaount at’ arly time standing to the
credit of ary suspénse or impersenal account réferred 10 above,

14, Release of security

141 Release of Security

Upicn the expiry of the Security Period, the Secirity Agent shall, at the request and cost of the
Chsrgor (anid acting ofy the instruclions of the Finance Parfies or a Finance Party {as applicable)
pursuart to the Facility Agreement), release and cancel the security constituted by this Standérd
Secuiity, in each case without retourse fo, of any representation or warranty by, the Sacurity
Agent or any of s nominges,

142 Clawback

if the Sscurnity Agent {acting on the instruchions of the Majorily Lenders) eonsiders that any
amount paid or credited to any Secured Party is capable of being avoided of raduced by virtue
of any bankruptcy, insolvency, fiquidation. 6r similar- Jaws, the labiity of the Chargor urider
this Standard Security and-the Seourity constituted by that document wilt continue and such
amourt will not be considered to have been imevocably discharged.

15, Set-off

The Chargor authorises the Secority Agent {but the Security Agent shall not be obliged to exerdise such
fight), -after the ocourrence of an Event of Defadlt which is-continiing, tooset off agdinst the Securéd
Liabilitiés aiy amount or ofher obligation (contingent or othenwdse} owing by the Security Agent to the
Chargor and apply any credit balance to which the Chargor isenlitled on any acsount with the Seeurity
Agent In gccordance with Clause 8 {Applicastion of moneysy (notwithstanding any specified maturity of
any deposit standing to the credit of any such account).

16.  Counterparts, delivery and effective date

164 This Standard Securty may be executed in.any number of counterparts and by each of the
parbies on-separate counterparts,

182 Where sxecuted in counterpart:
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18.2.1  this Standard Secuwity will not take effect uniit each of the counterparts has been
deliverad;
1622  eachcounterpart witbe held as undeliversd unitl the parties agree a date on which the
counterparts are' to be tréated as delivered; shd
16,23 the date of delivery may be inserled in the testing dauss in the blank provided for the
-effactive date of this Standard Securily.

17.  Discretion and.delegation

1.1 Discretion

Any libarly or pawear which may be exercised or-any determination which may be made under
this. Standard Security by the Security Agent may, subject to the terms and conditions.of the
Facility Agreement, be exercised or made iri its absolute and unfetterst discretion without any
obligation 1o give reasons.

7.2 Delegation

The Bacurity Agent shall have full fiower to deledgate (sither generally or specilicallyy the powsis,
authorities ‘and diseretions conferred on it by this Standard Security (including the power of
altornay) on such ferms and conditichs ‘@s it shall sée fit which delegation shall nol preclude:
‘Biher the subsequent exerdise, any subsequent delegation or any revocation of such power,
autharity or discretion by the Security Agent,

14. Warrandlca

The Chargar grants warrandice but excapting therefrom the Exceplions from Warrandice anc:i E%'ae rights.
of accupation arising directty thergfiom but without prejudice to the right of the: Security Agent to quarrsl
or impugn the same onany grodnd of faw tot inferring warrandice against the Chargot,

14, Registration

The Chargor consents to registration of this Standard Security and any certificate as to the wistaﬂdmg .
amaounts of the Secured Liabiiities for-presenvation and execution.

2. Governing law

This Standard Security and any non-contractuat obli gatsans ansing oul of or in connection with it shaff be
gaverrisd by, and construed in accordance with, the laws of Scotfand,

21, Jurisdiction
211 Scottish courts

SBubject to Clatse 21.3 (Exclusive Jurisdistion), the courts of Scotland have exclusive jurisdiction to seitfe
any dispute arsing gut of, orin comiéction with this Standird Setuity {including a dispute relating fo the
existence, validity or termination of this Standard Security or the consequences of its nullity or any nor-
contractual obligations ardsing out-of of irconnection with this Standard Secufity) (5 "Dispuite™),

212 Convenient Forum

The Chargoragrees that thie courte-of Sootland are the mostappropriate and convenlent courts to settle:
-Digputas and accordingly that the Chargor shall not argue to the contrary.
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213 Exclusive Jurisdiction

MNotwithstanding Clause 21,1 [Seoffish courls), ihe Securily Agent may take proceedings relating to a
Dispute in-any pther pourls with jurisdiction. To the extent allowed by taw the Security Agent may take
concurand procesdings Inany number of jurisdictiong,

IN WITNESS WHEREOCF these prasents consisting of this and the preceding nine pages tigsther with
thia Schedule arnexad and sxecuted s relative hersto are executsd in courtarpart by the {‘;hargcar and
the Security Agent as follows, wi it an effecfve dats of ___{ 2o f ;‘ EAD L

SUBSCRIBED %o and on behalf of the said
ATLAS HOTELS (GLASGOW AIRPORTY LIMITED

LSeE bhowe

Divactorf msmcaﬂsaaf S;gnatmy

(Frind Fulf Name) -
8. Lf} ?"‘ﬁ SO ans":}bi/g

ﬁimsm ot sag;;?afum}
Bafore this wilhess | m
fead. Smib U&!‘C’ Iﬁ(l}fﬁ‘ F}ﬁ am
Tower W!tf"sms Witness
The Broadgate (Print Fulf Nare) {Sigriatira)

o0 Primrose Street

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

LIMITED
as Securily Agent
“hdthorised Signatory  Authorised Signatory
{Prinet Fiif Namig). {Sigrigture)
B cetnes cvrarnenrnn ve o v e v ne nn e rmanr snnses L e s s s s
{fower of signatare) (date of signaltire)

Bators this withess
. Wainess et \ﬁ};tﬁesg
{Print FLil Namey {Signaturs)

" (acitresa of witass)
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213 Exclusive Jurisdiction

Notwithstanding Clause 21,1 (Scolfish cowrls), the-Security Agent may take procesdings relating to a
Dispute in-any other courts with jurisdiction. To the extent sllowed bge ldw the. Secunty Agent may take
conctrrent procesdings inany sumber of jurisdicions,

IN WITNESS WHEREOQF these presents consisting of this and the preceding nine pages togathiar with
the Schedule annexed and executed as relative hereto are execyted i? coutitsrpart by the Gha;’gar and
the Secwrity Agent as follows, with an sffaclive date of i “‘Z, i ?_ﬂi FaALE :

SUBSCRIBED for and on behalf of the zaid
ATLAS HUTELS (GLASGLW 'MRF‘{}RT? LIMITED

Ditector L Authorised Signatory ~ Director / Authorised Signatory

{Print Full Mame) {Signatine)
B L S U VPP | RSO RE
{tower of sigrature) {elate of signaturs)

Hefors this wingss
%ﬁn@&s Wztnaaa
{Print Fidi Namé) { Signalyre)

 (address of witness)

SUBSCRIBED for and on behall of the said
MOUNT STREET MORTGAGE SERVICING
LIMITED
as Sacurily Agent

james Buncle,

R %azthmrmeﬁ%xgﬁamw o Authorised Signatory
{Print Full Namey {Signature}

aié""“’j’w\ o OO(IL | e

{fown of '35@:?3&1?8} date of signature)

Before this w%mass. {Bmggg K{}g}gmg

. Wi ss WAlNEEs
Ground Floor '{Pf;fni Fulf Naiire) {Signature}
.. Woglgate Exchange.. .
25 Basinghall Streat (ﬁﬁifme&% of wzfma,ssj
London
ECZV 5HA
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This Is the schedule referred to In the foregoing Standand Securily by ATLAS HOTELS (GLASGOW
AIRPORT) LIMITED In favour of MOUNT STREET MORTGAGE BERVICING LIMITED in its capachy
a5 Securily Agent

PART 1
SECURED SUBIECTS

Thir fetant's Imsrest in the lease hetwesn City Place Nominess 1 Limited and Pountney MNamitises 1
Limited s Nomfinees for Norihern Trust (Guernsey) Limited in s capacity as Trustee of the Hotel 42 Unit
“Frust, Atlas Hotals (Glasgow Krport) Linsited and Atlas Hotels (Trading) Limited dated on or around the.
cate h&re{zf of the sublects desgribed thereln, belng ALL and WHOLE subjects on the south sideof 81,
Hrwdreries Dirives, Abbictsineh, Palsley, the lendiord’s intérest i which s registered ¥ the Land Register of

Scotfand under Title Numiber RENT17115, and 1o be registered In the Land Register of Scotfand.

PART 2
THE EXCEPTIONS FROM WARRANDICE

Operational sub-lease of the Secured Subjects dated on of sround the date hereof and entered it
between Allas Hotels (Glasgow: Arpurt) Limited (as landlord) and. Atlag Hotels. (Trading)- Umited (as
$enanty.

3 e:;f Srgnaimyf Esfmsfmf

' Mount Street Mortgage Servicing Limited
as Securly Agent
Authorised Signatory
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This is the schedule referred to In the foregoing Standard Security by ATLAS HOTELS (GLASGOW
AIRPORTY LIMITED in favour of MOUNT STREET MORTGAGE SERVICING LIMITED In Hs capacity
as Seourity Agent

PART 1
SECURED SUBJECTS

The tenant’s inferest in the lease belween City Place Nominges 1 Linited and Pouniney Nominees 1
Limited as Nominess for Nodhermn Trust (Guarnsey) Linited In 18 capacily as Trustee of the Molel 42 Unit
Trust, Atlas Hotels (Glasgow Alrpori) Limited and Atfas Hotels {Trading) Limited dalted on or around the
date hereo!, of the: subjects described therein, bei ng ALL and WHOLE subjects-on the south side of 8t
Ardrews Drive, Abbolsinch, Paisley, the fandlord' § Interest in which is registerad In the Land Register of
Seottand under Title Number RENTI7115, snd o be registerad in the Land Reuister of Scotland,

PART 2
THE EXCEPTIONS FROM WARRANDICE

Operalional sub-fease of the Secured Subjects dated on or around the date hereof and entered into
batween Aflas Hotels (Glasgow Airport) Limiled {as fandiord) and Atlas. Hotels (Trading) Limited (as
tenant).

" Atlas Hotels (Glasgow Airport) Limited
Arthorised Signatory £ Dirgdtors

h Mount Street Mortgage Bervicing Limited
a5 Setuily Agent
Autharised Sigrafory
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