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Registration of a Charge

Company name: ARORA MANAGEMENT SERVICES LIMITED

Company number: 05636920
XB3PX021

Received for Electronic Filing: 05/04/2017

Details of Charge

Date of creation:  30/03/2017
Charge code: 0563 6920 0003

Persons entitted: SANTANDER UK PLC AS SECURITY TRUSTEE
SANTANDER UK PLC AS AGENT

Brief description:. THE CHARGOR AS SECURITY FOR THE PAYMENT, PERFORMANCE
AND DISCHARGE OF ALL SECURED LIABILITIES, CHARGES TO THE
SECURITY TRUSTEE BY WAY OF A FIRST LEGAL MORTGAGE THE
LEASEHOLD PROPERTY: PENTHOUSE OFFICE AND ENTRANCE LOBBY,
PREMIER INN, NORTHWAY, LONDON GATWICK AIRPORT, GATWICK,
RH6 0GQ, WITH TITLE NUMBER WSX354294.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05636920 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 05636920 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5636920

Charge code: 0563 6920 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th March 2017 and created by ARORA MANAGEMENT

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th April 2017 .

Given at Companies House, Cardiff on 6th April 2017

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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Dated A0 Mareh 2017

(1) ARORA MANAGEMENT SERVICES LIMITED
{as Chargor)

(2) APH LIMITED (as Parent Borrower)
(3) SANTANDER UK PLC (as Agent)

() SANTANDER UK PLC (as Security Trusice)

SUPPLEMENTAL MORTGAGE
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THIS BEED is made on the day of ?) (0 March 2017

BETWEEN:

(1)

(2)

(3

{4

ARORA MANAGEMENT SERVICES LIMITED, incorporated in England and Wales (regisiration
nuinber 03636920}, whose registered coffice is situated at World Business Centre 2, 3rd Floor Newall
Road, London Ieathrow Airport, Hounslow, TW6 28F (the “Chargor”);

AP Limited a company incorporated in Jersey {registered number 113603}, whose registered off ice
issituated at 12 Castle Street St Helier Jersey JE2 3RT as parent horrower {the “Parent
Borrower™).

SANTANDER UK PLC as trustee for the Secured Finamce Parties (as defined below) on the terms
and conditions set out in this Deed and the other Finance Documents (as defined below) (in such
capacity, the “Security Trustee”); and

SANTANDER UK PLC as agent for the Secured Finance Parties (as detfined below) on the terins and
conditions set out in this Deed and the other Finance Documents (as defined below) (in such capacity,
the “Agent™); and

WIHEREAS:

(A)

(B)

(&

(D)

The Chargor enters into this Supplemental Deed in connection with a facility agreement (the “Facility
Agreement™) originally dated 13 August 2008 and made between the Parent Borrower (1); the persons
listed in Part IT of Schedule 1 as Original Borrowers (2) the persons listed in Part IT of Schedule 1 as
Original Guarantors (3); The Governor and Company of the Bank of Ireland and Abbey MNational
Treasury Services Plc as Arrangers (4); The Governar and Company of the Bank of Ireland and Abbey
National Treasury Services Plc as the Original Lenders (5); Santander UK Plc as Agent {(6); and
Santander UK Plc as Security Trustee {7); (as amended and amended and restated from fime {o time
including, but not limited to, on or around the date of this Deed) and any [etter, agreement, charge, deed
or other instrument entered into under or supplemental to it.

This Supplemental Deed is supplemental io a new debenture (the “New Dehenture®) dated ?i:\ March
2017 and made between, among others, (1) the persons listed in Schedule 1 of the New Dehenture as
chargors and (2) the Security Trustec as trusiee for the Secured Finance Parties (as defined in the Facility
Agreement) granted in connection with the Iacility Agreement and the other Finance Documents (as
defined in the Facility Agreement).

The Board of Directors of the Chargor is satisfied that the giving of the security contained or provided
for in this Deed is in the interests of the Chargor and has passed a vesolution to that effect.

The Board of Directors of the Chargor has reviewed the terms of the New Debenture and this Deed and
is satisfied with the terms contained therein.

NOW IT IS AGREED as follows:

1.

1.1

12

Definitions and Interpretation

Unless the context otherwise requires, terms defined in the New Debenture shall bear the same meaning
when used in this Deed including, for the avoidance of any doubt, when used in any provisions of the
New Debenture incorporated by reference into this Deed.

All the provistons of Clauses 1.2 to 115 (Unterpretation) of the New Debenture shall (insofar as the
context shall permit} apply to this Deed as if set out herein in full and as if references therein to the
“Deed™ were references to this Deed.

BD-#28018817-v5



—
fad

1.4

4.1

42

5.1

3.2

53

The expression “Chargoer” where the context adimits includes its respective transterees, successors and
assigns whether immediate or derivative and any delegates or sub-delegates.

Each of the partics to this document inlends it to be a deed and the Chargor agrees to execute and
deliver it as a deed.

ELimited Recourse

Mo liability under this Deed shall attach fo the Chargor in excess of the proceeds of realization of the
Property (as defined below) and the Security Trustee shall not have recourse to any of the Chargor’s
assets olher than the Property. The Chargor’s assets (other than the Property) shall not be subject to any
form of execution or attachment or other recourse whatsoever in respect of any liability to the Chargor
under the Finance Documents.

Charge

The Chargor as security for the payment, performance and discharge of all Secured [.iabilities, chaiges
to the Security Trustee by way of a first legal mortgage the freehold and/or leasehold property short
particnlars of which are set out in Schedule 1 hereto (the “Property™).

Incorporation

Subject lo clause 2 (Limited Recourse) of this Deed, clauses 4 (Set-Off), 5.1 — 5.3 (inclusive)
{Restrictions), 6.1 {other than sub-clause (b)) {Perfection), 6.2 (Perfection), 6.5 (Land), 6.10 (Subsequent
Security), 7 (Enforcement), 8 {dpplication of Proceeds), 15 (Duration of Security), 16 (Fxpenses,
Liabilities and Indemnity), 17 (Payvments) and 18 (Remedies) of the New Debenture shall apply to this
Deed and the security hereby constitted as if incorporated herein in full (muiatis mutandis) and the same
shall be constrned accordingly with the intent and effect that all the rights, obligations, covenants,
assurances and provisions express or implied contained in or subsisting in relation to the New Debenture
shall apply hersto and to the security hereby constituted as if expressly set out hersin and references to the
“Deed” and abbreviated references to the same by words such as “hereof”, “hereunder”, “hereto” or
“herein”, shall be read and construed accordingly.

The definition of “Charged Assets”, “Fixed Charge Assets” and “Finance Party Security” and each
part thereof contained in the New Debenture, shall for the avoidance of doubt, be limited to all, or the
relevant part, of the rights, property, assets and undertaking mortgaged or charged as the case may be
pursvant to Clause 3 of this Deed.

Land Registry

If the title to the Property is not registered at the Land Registry, the Chargor shall ensure that no person
{other than itself) shall be registered under the Land Registration Act 2002 as the proprietor of all or any
part of the Property without the prior consent in writing of the Security Trustee.

Whether or not the title to the Property is registered at the Land Registry, in the event that any caution
against {irst registration or any notice (whether agreed or unilateral) is registered against the Chargor’s
title to the Property, the Chargor shall as soon as reasonably practicable and in any event within five
Business Days provide the Security Trustee with full particulars of the circumstances relating fo such
registration or notice and, if such caution or notice shall have been registered in order to protect a
purported intercst the creation of which is not permitted under this Deed, the Chargor shall immediately
and at its own expense take such steps as the Security Trustee may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

The Security Trustes covenants with the Chargor that it shall procure that the Agent shall perform its
obligations to make advances under the Finance Documents (including any obligation to make avaitable
further advances).

BD-#28018817-v5



6.1

6.2

6.4

6.5

6.6

6.7

6.8

General Undertakings
Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related or not) and
whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any asset over which
Security has been provided under a Security Document, other than if it is a Permitted Disposal or a
Permitted Transaction,

Managers

The Chargor shall not appoint any Managing Agent in respect of the Property without the prior written
consent of, and on terms approved by, the Agent (acting reasonably).

Headlease

The Charger may not consent to the release, whether pursuant to the Landlord and Tenant (Covenunts)
Acl 1995 or otherwize, of any landlord from its covenants or obligalions under a headiease without the
Majority Lenders' prior written consent (such consent not to be unreasonably withheld).

Occupational Leases
The Chargor must:

a) cxercise its rights and comply with its obligations under each Occupational Lease
{excluding any Short Term Leases) to which it is a party; and

b) use its reasonable endeavors to ensurc that others comply with their obligations under each
Occupational Lease (excluding any Short Term Leascs) to which it is a party,

in a proper and timely manner.

The Chargor must not agree to any amendment, supplement, extension, waiver of a breach of a term or
agree to any waiver of a term, of an Occupational Lease (excluding any Short Term Leases) to which it is
a party ot to the termination, surrender or release of any Occupational Lease (excluding any Short Term
Leases) to which it is a party other than in accordance with the terms of the Facility Agreement without
the prior written consent of the Agent (such consent not to be unreasonably withheld or delayed} save for
Permitted Transactions or Permitted Disposals,

The Chargor must promptly:

a) nolify the Agent of any proposed amendment to, or waiver or release of, any
Occupational Lease (excluding any Short Term Leases) requiring the consent of the
Agent under Clause 6.5 above; and

by supply to the Agent copies of any such amendment, waiver or release made or given.

Unless the form of an Occupational Lease is otherwise approved by the Agent, the Chargor must use its
reasonable endeavors to ensure that each Occupational Lease to which it is a party provides, to the
reasonable satisfaction of the Agent, that the Chargor’s rights under that Occupational Lease may be
assigned by way of sceurity or charged to the Security Trustee without any requirement for consent from
any other person.

The Chargor shall notify the Agent of any material default by a lessee under the terms of any
Occupational Lease (excluding any Short Term Leases) within 10 Business Days of the Chargor receiving
notice of such default.
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6.9

7.1

7.2

8.

In the event that the Chargor breaches any of the undertakings set out iz this clause 6 and fails to remedy
them within the same grace period for such breach given to any of the Obligors under the Facility
Agreement, such breach shall constitute an Event of Default (as defined in the Facility Agrecment) and
the Agent and/or the Security Trustee shall be entitled to take all actions under clanses 24.26 and 24.27
(deceleration) of the Facility Agreement in respect of such breach.

Chargor's Agent

The Chargor by its execution of this Deed irrevocably appoints the Parenl Borrower to act on its behalf
(and the Parent Borrower hereby agrees to act on its behalf) as its agent in refation fo the Finance
Bocuments and irrevoeably authorises,
a} the Parent Borrower on its behalf to supply all information concerning itself contemplated
by this Deed to the Finance Parties and fo give all notices and instructions, to execute on
its behalf any Accession Letter, to make such agreemcnts and to effect the relevant
amendments, supplements and variations capable of being given, made or effecied by the
Chargor potwithstanding that they may affect the Chargor, without further reference to or
the consent of the Chargor; and

b) the Parent Borrower to pay any amount due to the Finance Parties by the Chargor under
this Deed including, without limitation, any amount of principal, interest, fees, costs or
cxpenscs; and

¢) each Finance Party to give any notice, demand or other communication to the Chargor
pursuant to the Finance Documents to the Parent Borrower,

and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or executed or made the agreements or effected the amendments, supplements
or variafions, ar received the relevant notice, demand or other communication.

Every act, omission, agreement, undertaking, settlement, waiver, amendment, supplement, variation, notice
ot other communication given or made by the Chargor’s Agent or given to the Chargor’s Agent under any
Finance Document on behalf of the Chargor or in connection with any Finance Document (whether or not
known to the Chargor) shall be binding for all purposes on the Chargor as if the Chargor had expressly
made, given or concurred with it. In the event of any conflict between any notices or other communications
of the Chargar’s Agent and the Chargor, those of the Chargor’s Agent shall prevail.

Motices

Giving Notices

Save as otherwise provided in this Deed, afl notices or other communications under or in connection with
this Deed shall be given in writing by facsimile or by letter delivered in person or by first class registered
mail. Any such notice or communication will be deemed to have been given as follows:

8.1.1 if by tacsimile, when delivered; or

8.1.2 if by letter, when delivered (in the case of personal delivery) and two Business Days after
having been posted by first class registered mail (in the case of postal delivery).

Any notice or communication given in accordance with the above but received on a non-Business Day or
after business hours in the place of receipt will only be deemed to be given on the next Business Day in
that place. Any notice or communication given to the Sccurity Trustee by any person shall only be
effective when received by the Security Trustee and each notice or communication to the Security Trustee
by facsimile shall, without prejudice to the validity or effectiveness of the same, be confirmed by letter.

Addresses for Notices

BD-#28018817-v5



8.2

16.

11.

The address, facsimile number and FAO details of the Charger for alf notices and oiher
communications under ot in connection with this Deed are:

Address: World Business Centre 2
3rd Floor
Newall Road
T.ondon Heathrow Airport
Hounslow
TW6 25F

Facsimile: +44 (0) 208 897 36006
FAO: Carlton Brown,
or such other as the Chargor may notify to the other parties by not tess than five Business Days® notice.

The address, facsimile number and FAQ details of the Security ‘Urustes for ail notices and other
communications under ar in connection with this Deed are:

Address: Santander Corporate & Commercial Banking
Santander House

100 Ludgate Hill

London

ECAM 7RE
Attention: Richard Priaulx & Robert Adams | Loan Agency
Fax: 0845 603 8380
Email: Richard.priaulx@santander.co.uk

Robert.adams@santander.co.uk

or such other as the Security Trustee may notify fo the other parties by not less than five
Business Days® notice.

Counterparts

This Deed may be executed in any number of counterparts each of which shall be an original and all
of such counterpaits taken together shall be deemed to constitute one and the same strument.

Applicable Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Enforcement

Jurisdiction

BD-#28018817-v5



11.1 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute regarding the existence, validity or termination of this Deed or any
non-confractual obligation arising out of or in connection with this Deed) (a “Dispute™).

.z The Chargor agrees that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly it will not argue to the contrary or take proceedings relating to a Dispuie in any
other courts.

11.3 Clauses 11.1 and 11.2 above are for the benefit of the Security Trustee only. As a result, the Security
Trustes shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent proceedings in
any number of jurisdictions.

11.4 The Chargor irrevocably waives any right it may have to the trial by jury in any proceedings relating
to a Dispute.

IN WITHESS whercof this Decd hus been entered into as a deed and is intended to be and is delivered on the day
and vear first before written.
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Schedule 1

Freehold and Leasehold properties in England and Wales

Property Description Nature of Title Number Yegal Owner/
title Owner
Penthouse Office and Entrance Lobby, Leasehold W5X354294 Arora Management Services

Premier Inn, Northway, London Gatwick
Alrport, Gatwick RH6 0G(

Limited
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EXFCUTION PAGE

THL CHARGOR

EXECUTED and DELIVERED }

AS A DEED by }
ARORA MANAGEMENT {Director)

SERVICES LIMITED aciing by }

one Director }

in the presence off

Witness signature:

Withess name:

Witness address:

Witness occupation:

THE PARENT BORROWER

EXECUTED and DELIVERED
AS A DEED by APH LIMITED
acting by (Director)

cne Director

E i N

in the presence oft

Wiiness signature:

Witness name:

Witness address:

(} Tt o
Witness occupation:

BO-#28018817-vb



THE SECURITY TRUSTEE

EXECUTED and DELIVERED
AS A DEED on behalf of
SANTANDER UK PLC

by an authorised signatory

(Authorised Signatory)

S e e S e

in the presence of;

Witness signajure:

Wiiness name:

Wimess address:

Witness occupation;

THE AGENT

EXECUTED and DELIVERED
AS A DEED on behalfof
SANTANDER UK PLC
by an authorised signatory

{Authorised Signatory)

e v et e

in the presence of:

Witness signature:

Withess name:

Witness address: et rErha b b iR oAt E RS b S eRddn et a1 reeme ot b eene e bebn

Witness occupation:
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Dated March 2017

(1) ARORA MANAGEMENT SERVICES LIMITED
{as Charger)

(2) APH LIMITED (as Pavent Borrower)

(3) SANTANDER UK PLC (as Ageni)

(4) SANTANDER UK PLC (as Security Trustec)

SUPPLEMENTAL MORTGAGE

Execution Version



THIS DEED is made on the 5 { day af March 2017

) ARURA MANAGEMENT SERVICES LiMITED, incorporated in England and Weales (registration

)

number 05636920%, whose registered office iz situated at World Business Centre 2, 3rd Floor Newall
Road, London Heathrow Adrport, Hounslow, TW6 28F (the “Chargor™);

APH Limited a company incorporated in Jersey {registered number 113603), whose registered off ice
is situated at 12 Castle Street St Helier Jersey JE2 3RT as narent borrower (the “Parent
Borrowes™).

SANTANDER UK PLC as truslee for ithe Secured Finance Partics (as deflned below) on the terms
and conditions set out in this Deed and the other Finance Documenis (as defined below) (in such
capacity, the “Secnrity Trostee™); and

SANTANDER UK PLC as agent for the Secured Finance Parties {as defined below) on the terms and
= My T

conditions set oul in this Deed and the other Finance Documents (as defined below) {(in such capacity,
the “Agent”); and

WHEREAS:

@)

(B)

The Chargor enters into this Supplemental Deed in connection with a facility agreement (the “Facility
Agreement™) originally dated 13 August 2008 and made between the Parent Borrower (1); the persons
listed in Part TT of Schedule 1 as Original Borrowers (2) the persons listed in Part IT of Schedule 1 as
Origina! Guarantors (3); The Governor and Company of the Bank of Treland and Abbey National
Treasury Services Plc as Arrangers (4);, The Governor and Company of the Bank of Ireland and Abbey
Naticgal Lreasury Services Plc as the Original Lenders (5); Santander UK Plc as Agent {6); and
Santander UK Ple as Security Trusice (7); (as amended and amended and restated from time to time
including, but not limited to, on or around the date of this Deed) and any letter, agresment, charge, deed
or other instrument entered into under or supplemental to it

This Supplemental Deed is supplemental to a new debenture (the “New Dehenture™) dated MLL,March
2617 and made between, among others, (1) the persons listed in Schedule 1 of the New Debenture as
chargors and (2) the Security Trustee as trustee for the Secured Finance Parties (as defined in the Facility
Agreement) granfed in conncction with the Facility Agreemenl and the other Finance Documents (as
defined in the Vacility Agreement).

The Beard of Directors of the Chargor is satisfied that the giving of the security contalned or provided
for in this Deed is in the interests of the Chargor and has passed a resolution to that effect.

The Board of Directors of the Chargor has reviewed the terms of the New Debenture and this Deed and
is satisfied with the terms contained therein.

NOW IT 1S5 AGREETD as follows:

1.

Definitions and Interpretation

Unless iie context otherwise requires, ierms defined in the New Debenture shall bear the same meaning
wiien used in this Deed including, for the avoidance of any doubt, when vsed in any provisions of the
New Debenture incorporaled by reference into this Deed.

All the provisions of Clauses 1.2 to L3 {(Inferpretation) of the New Debenture shall (insofar as the
context shall permit) apply to this Deed as if set out herein in full and as if references therein to the
“MNeed” were refarences fo this Deed.
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1.4

4.1

4.2

5.1

52

Ln
[F5)

The expression “Chargor” where the context admits includes it respective transferses, successors and
assigns whether immediale or derivalive and any delegates or sub-delegates.

Each of the partics to this document intends it to be a deed and the Chargor agrees to execuie and
deliver it as a deed.

Limited Recourse

No liability under this Deed shall attach to the Chargor in excess of the proceeds of realization of the
Property {(as defined below) and the Security Trustee shall not have recourse to any of the Chargor’s
assets other than the Property. The Chargor’s assets (other than the Property) shall nol be subject to any
form of execution or atiachment or other recourse whatsoever in respect of any liability to the Chargor
under the Finance Documents.

Charge

The Chargor as security for the payment, performance and discharge of all Sceured Liabilities, charges
to the Security Trustee by way of a first legal morigage the freeheld and/or keasehold property short
particalars of which are set out in Schedule 1 hereto {the “Property™).

locorporation

Subject to clause 2 (Limited Recouwrse) of this Deed, clauses 4 (Set-Off), 5.1 — 5.3 (inclusive)
(Restrictions), 6.1 {other than sub-ctause (b)) (Perfection), 6.2 (Perfection), 6.5 (Land), 6.10 (Subsequent
Security), 7 (Enforcement), 8 {(Application of Proceeds), |5 (Duration of Securify), 16 (Expenses,
Liabilities and Indemnity), 17 (Payments) and 18 (Remedies) of the New Debenture shall apply to this
Deed and the security hereby constituted as if incorporated bherein in fall (mutatis mutandis) and the same
shall be construed accordingly with the intent and effect thai all the rights, obligations, covenants,
assurances and provisions express or implied contained in or subsisting in relation to the New Debenture
shall apply hereto and to the security hereby constituted as if expressly set out herein and references to the
“Deed” and abbreviated references to the same by words such as “hereof”, “herennder”, “hereto” or
“herein™, shall be read and construed accordingly.

The definition of “Charged Assets”, “Fixed Charge Assets” and “Finance Party Security” and each
part thereof contained in the New Dichenture, shall for the avoidance of doubt, be limited to all, or the
relevant part, of the rights, property, assets and undertaking mottgaged or charged as the case may be
pursuant to Clause 3 of this Deed.

Land Registry

If the title to the Property is not registered at the Land Registry, the Chargor shall ensure that no person
{other than itself) shali be registered under the Land Reglstration Act 2002 as the proprietor of all or any
part of the Property without the prior consent in writing of the Security Trustee,

Whether or not the title to the Property is registered at the Land Registry, in the event that any caution
against first registration or any natice (whether agreed or unilateral) is registered against the Chargor’s
title to the Property, the Chargor shall as soon as reasonably practicable and in any event within five
Business Days provide the Security Trustee with full particulars of the circumstances relating to such
registration or notice and, if such caution or notice shall have been registered in order to protect a
purported interest the creation of which is not permitied under this Deed, the Chargor shall immediately
and at its own expense take such steps as the Security Trusiee may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

The Security Trustee covenants with the Chargor that it shall procure that the Agent shall perform its
obligations to make advances under the Finance Documents (including any obligation to make availahle
further advances).
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6.3

6.4

6.5

6.6

67

6.3

General Undertakings
Disposals

The Chargos shall not enier info a single transaction or a series of iransactions {whether relaied or not) and
whether voluntary or involuntary to sell, lease, wansfer or otherwise dispose of any asset over which
Security has been provided under a Security Document, other than if it is a Permitted Disposal or a
Permitted Transaction.

Managers

The Chargor shali not appeint any Managing Agent in respect of the Property without the prior written
consent of, and on terms approved by, the Agent (acting reasonabiy).

Hzadlease

The Chargor may not consent io the release, whether pursuant to the Landlord and Tenant (Covenants)
Act 1995 or otherwise, of any landlord from its covenants or obligaiions under a headlease without the
Majority Lenders' prior written consent (such consent not to be unreasonably withheld).

Ocecupational Leases

The Chargor must:

P

a) exercise its rights and comply with its obligations under eacti Occupational Lease
(excluding any Short Term Leases) to which il is a pariy; and

b) use its rgasonable endeavoers to ensure that others comply with their obligations under each
Occupational Lease (excluding any Short Term Leases) to which it is a party,

in a proper and timely manner.

The Chargor must not agree to any amendment, supplement, extension, waiver of a breach of a term or
agree to any waiver of a term, of an Occupational Lease (excluding any Short Term Leases) to which it is
a party or lo the erminalion, surrender or release of any Occuputional Lease (excluding any Shorl Term
Leases) to which it is a party other than in accordance with the terms of the Facility Agreement without
the prior wiittcn consent of the Agent {such conseil uot to be vinvasonably wiihheld ur delayed) save {or

Permitted Transactions or Permitted Disposals.
‘The Chargor must promptly:

a) notify the Agent of any proposed amendment to, or waiver or release of, any
Occupational Lease (excluding any Short Term Leases) requiring the consent of the
Agent under Clause 6.5 above; and

b} supply to the Agent copies of any such amendment, waiver or release made or given.

Unless the form of an Ocoupational Lease is otherwise approved by the Agent, the Chargor must use its
reasonable endeavors 10 ensure that each Occupalional Lease to which if is a party provides, to the
reasopable satisfaction of the Agent, that the Chargor’s rights under that Gecupational Lease may be
assigned by way of securily or charged (o the Security Trusiee without any reguirement for consent from
any other perzon.

The Chargor shall notify ithe Agent of any material default by a lessce under the terms of any
Occupational Lease {excluding any Short Term Leases) within 10 Business Days of the Chargor receiving
notice of such default.
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6.9

7.1

72

3.1

In the event that the Chargor breaches any of the undertakings set out in this clause 6 and fails to remedy
them within the same grace period for such breach given to any of the Obligors under the Facility
Agreement, such breach shall constifute an Event of Defanlt (as defined in the Facility Agreement) and
the Agent and/or the Security Trustee shall be entitled to take all actions under clauses 24.26 and 24.27
(Acceleration) of the Facility Agreement in respect of such breach.

Chargor's Agent

The Chargor by its execution of this Deed irrevocably appoints the Parent Borrower to act on its behalf
{and the Parent Borrowcer hereby agrees to act on its behalf) as its agent in relation to the Finance
Documents and irrevocably asthorises,
a) the Parent Borrower on its behalf to supply all information conceming itself contemplated
by this Deed to the Finance Parties and to give all notices and instructions, to execute on
its behalf any Accession Letter, to make such agreements and o effect the relevant
amendments, supplements and variations capable of being given, made or effected by the
Chargor notwithstanding that they may affect the Chargor, without further reference to or
the consent of the Chargor; and

by the Parent Borrower to pay any amount due to the Finance Parties by the Chargor under
this Deed including, without limitation, any amount of principal, interest, fees, cosis or
expenses; and

c) each Finance Party to give any notice, demand or other communication to the Chargor
pursuant to the Finance Documents to the Parent Borrower,

and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or executed or made the agreements or effected the amendments, supplements
or variations, or received the relevant notice, demand or other communication.

Every act, omission, agreement, undertaking, settlement, waiver, amendment, supplement, variation, notice
or other communication given or made by the Chargor’s Agent or given to the Chargor’s Agent under any
Finance Document on behalf of the Chargor or in connection with any Finance Document (whether or not
known to the Chargor) shall be binding for all purposes on the Chargor as it the Chargor had expressly
made, given or concurred with it. In the event of any conflict between any notices or other communications
of the Chargor’s Agent and the Chargor, those of the Chargor’s Agent shall prevail.

Notices
Giving Notices

Save as otherwise provided in this Deed, all notices or other communications under or in connection with
ihis Deed shall be given in writing by facsimile or by letter delivered in person or by first class registerad
mail. Any such notice or communication will be decmed to have becn given as follows:

5.1.1 if by facsimile, when delivered; or

8.1.2 if by letter, when delivered (in the case of personal delivery) and two Business Days after
having been posted by first class registered mail (in the case of postal delivery).

Any notice or communication given in accordance with the above but received on a non-Business Day or
after business hours in the place of receipt will only be deemed to be given on the next Busincss Day in
that place. Any notice or communication given to the Security Trustee by any person shall only be
effective when received by the Security Trustee and each notice or communication to the Security Trustee
by facsimile shall, withoui prejudice to the validity or effectiveness of the same, be confirmed by letter.

Addresses for Notices
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5.2

10.

11.

The address, facsimile number and FAQ details of the Chargor for all notices and other
communications under or in connection with this Deed are:
Address: World Business Centre 2

3rd Fioor

Newall Road

London Heathrow Airport

Hounslow
W6 25F

Facsimile: +44 {0} 208 897 3606

FAQ: Carlton Brown,

or such other as the Chargor may notify to the other parties by not less than five Business Days” notice.
The address, facsimile number and FAQ details of the Security Trustee for afl notices and other

communications under or in connection with this Deed are:

Address: Santander Corporate & Commercial Banking
Santander 1 fouse
100 Ludgate Hill
London
ECAM 7TRE

Attention: Richard Priaulx & Robert Adams | Loan Agency
Fax: 0845 605 8380

Ermnail: Richard.priaulx@saniander.co.uk

Robert.adams@sanlander.co.uk

or such other as the Security Trustee may notify to the other parties by not less than five
Business Days’ notice.

Counterparts

This Deed may be executed in any number of counterparts each of which shall be an original and all
ol such counterparts taken together shall be deemed to constitute one and the same instrument.

Applicable Law

This Deed and anv non-contractual obligations ariging out of or in conpection with It are
governed by English faw.

Enforcement

Jurisdiction
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11.1 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute regarding the existence, validity or termination of this Deed or any
non-contractual obligation arising out of or in connection with this Deed} (a “Dispute™).

liz2 The Chargor agrees that the courts of England are the most appropriate and convenlent courts to seftle
Disputes and accordingly it will not argue to the contrary or take proceedings relating to a Dispute in any
other courts.

113 Clauses 11.1 and 11.2 above are [or the benefit of the Security Trustec only. As & result, the Security

Trustee shall not be prevented from taking proceedings relating io a Dispute in any other courts with
Jarisdiction. To the extent allowed by law, the Security Trustee may take concurrent proceedings in
any number of jurisdicticns.

11.4 The Chargor irrevocably waives any right it may have to the trial by jury in any proceedings relaiing
fo a Dispute.

IN WEIMESS whereof this Deed has been enlered into as a deed and is intended t0 be and is defivered on the day
and year first before writien.
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Schedule 1

Freehold and Leaschold properties in England and Wales

Property Deseription Nature of Title Number Legal Owner/
title Owner
Penthouse Office and Enirance Lobby, T.easchold WEX354294 Arcra Managemeant Scrvices

Premier Inn, Northway, London Gatwick
Airport, Gatwick RH6 0G0Q

Limited
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EXECUTION PAGE

THE CHARGOR

EXECUTED and DELIVERED }

AS A DEED by )
ARORA MANAGEMENT (Director)

SERVICES LIMITED acting by )

one Dircetor )

in the presence of: )

Witness signature:

Witness name:

Witness address:

Witness occupation:

THE PARENT BORROWER

EXECUTED and DELIVERED
AS A DEED by APTI LIMITED
aciing by

one Directar

—

{Director)

in the presence of:

Wimess signature:

Witniess name:

Witness address:

Witness occupation:
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THL SECURTTY TRUSTRE

Y¥XECUTED and DELIVERED
AS A DEED on behalf of
SANTANDER UK PLC

by an authorised signatory

in the presence of:

Witness signature:

Witness nams:

Witness address:

Witness cecupation:

THE AGENT

FAGCUTED and DELIVERED
AS A DEED on behalfof
SANTANDER Ul PL.C

by an authorised signatory

in the presence of:

Wiiness signafure:

Witness name:

Witness address:

Witness cecupation:

BO#28018817-v5
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R N )

(Authorised Signatory)

{Authorised Signatory})



Dated 3 G March 2017

(1) ARCRA MANAGEMENT SERVICES LIMITED
(as Chargor)

(2} APH LIMITED (as Parent Borrower)

(3) SANTANDER UK PLC (as Agent)

(4) SANTANDER UK PLC {as Security Trustee)

SUPPLEMENTAL MORTGAGH.
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SN
THIS DEED is made on the 33 day of March 2017
BETWEEN:

(1)

(2)

3

(4)

ARORA MANAGEMENT SERVICES LIMITED, incorporated in England and Wales (registration
number 05636920), whose registered oflice is situated at World Business Centre 2, 3rd Floor Newall
Road, London Heathrow Airport, Hounslow, TW6 25F (the “Chargor™),

APH Limited a company incorporated in Jersey (registered number [13663), whose registered off icc
issituatedat 12 Castle Streel St Helier Jerscy JE2 3RT as parent borrower (thc “Parent
Borrower™).

SANTAMDER UK PLC as trustee for the Secured Finance Parties (as defined below) on the terms
and conditions set out in this Deed and the other ¥Finance Documents (as defined below) {in such
capacity, the “Security Trusiee™); and

SANTANDER UK PLC as agent lor the Secured Finance Partics (as defined below) on the ferms and

conditions set oul in this Deed and the other Finance Documents (as defined below) {in such capacity,
the *Agent”); and

WHEREAS:

(A)

(B)

©

)

The Chargor enters into this Supplemental Deed in connection with a facility agreement (the “Facility
Agreement™) originally dated 13 Awvgust 2008 and made between the Parent Borrower (1); the persons
listed in Part II of Schedule 1 as Original Borrowers {2) the persons listed in Part 1T of Scheduie 1 as
Original Guarantors (3); the Governor and Company of the Bank of Ireland and Abbey National
Treasury Services Ple as Arrangers (4); The Governor and Company of the Bank of Ircland and Abbey
National Treasury Services Ple as the Original Lenders (3); Santander UK Ple as Agent (6). and
Santander UK Plc as Security Trustee (7); (as amended and amended and restated from time to time
including, but not limited to, on or around the date of this Deed) and aay letter, agreement, charge, deed
or other instrument entered into under or supplemental to it.

This Supplemental Deed is supplemental to a new debenture (the “New Debenture™) dated fQMarch
2017 and made between, among others, (1) the persons lisied in Schedule 1 of the New Debenture as
chargors and (2) the Security Trustee as trustee for the Secured Finance Parties (as defined in the Facility
Agreement) granted in comnnection with the Facility Agreement and the other Finance Documents (as
defined in the Facility Agreement).

The Board of Directors of the Chargor is satisfied that the giving of the security contained or provided
for in this Deed {s in the interests of the Chargor and has passed a resolntion to that effect.

The Board of Directors of the Chargor has reviewed the terms of the New Debenture and this Deed and
is satisfied with the terms contained therein.

NOW IT IS AGREED as follows:

1.

1.1

1.2

Definitions and Interpretation

Unless the context otherwise requires, terms defined in the New ebenture shall hbear the same meaning
when used in this Deed including, for the avoidance of any doubt, when wsed in any provisions of the
Wew Debenture incorporated by reference into this Deed.

All the provisions of Clauses 1.2 to 1.15 (Interpretation} of the New Debenture shall (insofar as the
conlext shall permil) apply to this Deed as if set out herein in full and as if references therein to the
“Treed” were references to this Deed.
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1.3

I4

4.1

42

5.1

52

53

The expression “Chargor” where the context admits includes its respeetive transferees, successors and
assigns whether immediate or derivative and any deiegates or sub-delegates.

Fach of the parties to this document intends it to be a deed and the Chargor agrees to execute and
deliver it as a deed.

Limited Recourse

WNo liability under (his Deed shall altach to the Chargor in excess of the proceeds of realization of the
Property (as defined below) and the Security Trustee shall not have recourse to any of the Chargor’s
assets other than the Property. The Chargor’s assels (other than ithe Property} shall nol be subjeci {o any
form of cxccution or attachment or other recourse whatsoever in respect of any liability to the Chargor
under the Finance Documents.

Charge

The Chargor as securily for the payment. performance and discharge of all Secured Liabilities, charges
to the Seeurity Trustec by wuy of & first legul mortgage the freehold and/or leasehold property short
particulars of which are sel out in Schedule 1 hereto (the “Property™).

Incorporation

Subject to clause 2 (Limited Recourse) of this Deed, clauses 4 (Ser-(f), 5.1 — 5.3 (inclusive}
(Restrictions), 6.1 (other than sub-clause (b)) (Perfection), 6.2 (Perjection), 6.5 (Land), 6.10 (Subsequent
Security), T (Enforcement), 8 (Application of Proceeds), 15 {Duwration of Security), 106 (Expenses,
Liabilities and Indemnity), 17 (Payments) and 18 (Remedies) of the New Debenture shall apply to this
Deed and the security hereby constituted as if incorporated herein in full (mutatis mutandis) and the same
shall be construed accordingly with the intent and effect that all the rights, obligations, covenants,
assurances and provisions express or implied contained in or subsisting in relation to the New Debenture
shall apply hereto and to the security hereby constituted as if expressly set out hercin and references to the
“Peed” and abbreviated references o the same by words such as *hereof”, “hereunder”, “hereto” or
“herein”, shall be read und construed accordingly.

The definition ol “Charged Assets”, “Fixed Charge Assets” and “Finance Party Security” and each
part thereof contained in the New Debenture, shall for the avoidance of doubt, be limited to all, or the
relevant part, of the rights, property, assets and undertaking mortgaged or charged as the case may be
pursuant to Clause 3 of this Deed.

Land Registry

If the titlc to the Property is not registered at the Land Registry, the Chargor shall ensure that no person
{other than itself) shall be registered under the Tand Regisiration Act 2002 as the proprictor of all or any
part of the Property without the prior consent in writing of the Security Trustee.

Whether or not the title to the Property is registered at the Land Registry, in the cvent thal any caution
against first registration or any notice (whether agreed or unilateral} is registercd against the Chargor’s
title to the Property, the Chargor shall as soon as rcasonably practicable and in any event within five
Business Days provide the Securily Trustee with {ull particulars of the circumstances relating to such
registration or notice and, if such caution or notice shall have been registered in order to protect a
purported interest the creation of which is not permitted under this Deed, the Chargor shall immediately
and at its own expense take such steps as the Security ‘Trustee may require to ensure that the caution or
notice, as applicable, is withdrawn or canceiled.

The Security Trustee covenants with the Chargor that it shall procure that the Agent shall perform its

obligations to make advances under the Finance Documents (including any obligation to make available
further advances).
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6.1

6.2

6.3

6.4

6.6

6.7

6.8

General Undertakings
Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related or not) and
whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any asset over which
Security has been provided under a Security Documenl, other than if it is a Permilted Disposal or a
Permitted Transaction.

Managers

The Chargor shali not appoint any Managing Agent in respect of the Property without the prior written
consent of, and on ferms approved by, the Agent (acting reasonably).

Headlease

The Chargor may not consent to the release, whether pursuant to the Landlord and Lenant (Covenants)
Act 1995 or otherwise, of any landlord from its covenants or obligations under a headieasc without the
Majority Lenders' prior wrillen consent (such conscnt not to be unreasonably withheld).

Oecupational Leases

'The Chargor must;

a) exercise its rights and comply with its obligations under each Occupational Lease
{excluding any Shoet T'erm Leases) to which it 1s a purty; and

b) use its reasonable endeavors to ensure that others comply with their obligations under each
Occupational Ieasc {cxcluding any Short Term Leases) to which it is a party,

in a proper and timely manner.

The Chargor must not agree to any amendment, supplement, extension, waiver of a breach ol a term or
agree to any waiver of & term, of an Occupational Lease {excluding any Short Term Leases) to which it is
& party or 1o the termination, surrender or release of any Occupational Lease (excluding any Shori Term
Leases) to which it is a party other than In accordance with the terms of the Facility Agreement without
the prior writien conscil of the Agent (such conscnt not to bo unreasonably withheld or delayed) save for
Permitted Transactions or Permitted Disposals,

The Chargor must promptly:

a) notify the Agent of any proposed amendment to, or waiver or relesse of, any
Occupational Lease (excluding any Short Term Leases) requiring the consent of the
Agent under Clause 6.5 above; and

b} supply te the Agent copics of any such amendment, waiver or release made or given.

Unless the form of an Occupational Lease is otherwise approved by the Agent, the Chargor must use ifs
reasonable endeavors to ensure that each Occupational Lease to which it is a party provides, to the
reasonable satisfaction of the Agent, that the Chargor’s rights under that Occupational Leasc may be
assigned by way of security or charged to the Security Trustee without any requircment for consent from
any other person.

The Chargor shall notify the Agent of any material default by a lessee under the terms of any
Occupational Lease (excluding any Short Term Leases) within 1€ Business Days of the Chargor receiving
notice of such default.
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0.9

7.1

12

8.1

In the event that the Chargor breaches any of the undertakings set out in this clause 6 and [ails to remedy
them within the same grace period for such breach given to any of the Obligors under the [acility
Agreement, such breach shall constitute an Event of Default {as defined in the Facility Agreement) and
the Agent and/or the Sccurity Trustec shalt be entitled to take all actions under clauses 24.26 and 24.27
(Acceleration) of the Facility Agreement in respect of such breach.

Chargor's Agent

The Chargor by its execution of this Deed irrevocably appeints the Parent Borrowet to act on its behalf
(and the Parcnt Borrower hereby agrees to act on its behaif) as its agent in relation to the Finance
Documents and trrevocably authariscs,
a} the Parent Borrower on its behalf to supply all information concerning itself contemplated
by this Deed to the Finance Parties and fo give all nolices and instructions, to execute on
its behall any Accession Letter, to make such agreements and to effect the relevant
amendments, supplements snd varialions capable of being given, made or effected by the
Chargor notwithistanding thal they may affect the Chargor, without further relerence to or
the conscat of the Chargor; and

by the Parcat Bogrower to pay any amount due o the Finance Parties by the Chargor under
this Desd including, without limitation, any amount of principal, inferest, fees, costs or
cxpenses; and

¢} cach Finance Party to give any notice, demand or olher communication to the Chargor
pursuait to the Finance Documents to the Parent Borrower,

and in each case the Chargor shall be bound as though the Chargor itself had given the notices
and instructions or ¢xccuted or made the agreements or cffected the amendments, supplements
or variations, or reccived the relevant notice, demand or other communication.

Every act, omission, agreement, undettaking, seltlement, waiver, amendment, supplement, varlation, notice
or other communication given or made by the Chargor’s Agent or given to the Chargor’s Agent under any
Finance Document on behalf of the Chargor or in connection with any Finance Document {(whether or not
known to the Chargor) shall be binding for ali purposes on the Chargor as if the Chargor had expressly
made, given or concurred with it In the evenl of any conllict between any notices or other communications
of the Chargor’s Agent and the Chargor, those of the Chargor’s Agent shall prevail,

Notices

Giving Notices

Save as otherwise provided in this Deed, all notices or other communications under ot in connection with
this Deed shall be given in writing by facsimile or by letter delivered in person or by first class registered
mail. Any such notice or communication will be deemed to have been given as [ollows:

811 if by facsimile, when delivered; or

8.1.2 if by letter, when delivered (in the case of personal delivery) and two Busincss Days after
having been posted by first class registered mail (in the case of postal delivery).

Any notice or communication given in accordance with the above but received on 2 non-Business Day or
afler business hours in the place of receipt will only be deemed to be given on the next Busincss Day in
that place. Any nolice or communication given to the Security T'rustce by any person shalt only be
effective when received by the Security 'I'tustee and each notice or communication to the Sceurity Trustee
by facsimile shall, withaut prejudice to the validity or effectiveness of the samec, be confirmed by leller.

Addresses for Notices
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8.2 The address, {acsimile number and FAQO details ol the Chargor for all notices and other
cominunicaiions under or in connection wiin this Deed are:

Address: World Business Cenlre 2
3rd Floor
Newall Road
London Heathrow Airport
Hounstow
TWa6 25F

Facsimile: +d44 (0} 208 897 3606
I’AQ: Carlton Brows,
ot such other as the Chargor may notify to the other parties by not less than five Business Days’ notice.

83 The address, facsimile number and FAQ details of the Security Trustee for all nolices and other
communications under or in connection with this Deed are:

Address: Santander Corporate & Commercial Banking
Santandcr Housc
100 Ludgate L il
London
EC4M 7TRE
Attention: Richard Priaulx & Robert Adams ! Loan Agency
Fax: 0845 6035 8380
Email: Richard. priaulx@santander.co.uk

Roberl.adams@@santander.co.uk

or such other as the Security Trustce may notify to the other partics by not lcss than five
Business Days’ notice.

9, Counterparts

‘T'his Dreed may be executed in any number of counterparts each of which shall be an original and ali
of such counterparts taken together shall be deemed to constitute onc and the same instrument.

10. Applicable Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law,

1l. Enforcement

Jurisdicfion
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[1.3

11.4

The courts of England have exclusive jurisdiction to settle any dispute arising out ol or in connection
with this Deed (including a dispute regarding the existence, validity or termination of this Deed or any
non-contractual obligation arising out of or in connection with this Deed) {a “Dispute™).

The Chargor agrees that the cowts of England are the most appropriate and conventient courts to setile

Disputes and accordingly it will not arguc to the contrary or fake proceedings relating to a Dispute in any
other courts.

Clauses 11.1 and 11.2 above are for the benelit of the Security Trustee only. As a result, the Security
Trustee shall not be prevented from taking proceedings relating to a Dispute in any other courts with
Jjurisdiction. To the cxtent allowed by law, the Sccurity Trustee may take concurrent proccedings in
any number of jurisdictions.

The Chargor irrevocably waives any right it may have to the trial by jury in any proceedings relating
to a Dispute.

IN WITNESS whoercof this Deed has heen entered into as a deed and is intended to be and is defivered on the day
and year first beforc written.
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Schedule 1

Frechold and Leasehold properties in England and Wales

Property Description Nature of Title Number Legal Owner/
title Owner
Penthouse Office and Entrance Lobby, Leasehold WS8X354294 | Arora Management Services

Premier Inn, Northway, London Gatwick
Airport, Gatwick RH6 DGQ

Limited
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THE CHARGOR
EXECUTED and DELIVERED
AS A DEED by

ARORA MANAGEMEMT
SERYICES LIMITED acting by
one Director

iz the presence of

Witness signature:

Witness name:

Wilness address:

Witness occupation:

THE PARENT BORROWER

EXECUTED and DELIVERED
AS A DEED by APH LIMITED
acting by

one Director

inn the presence of:

Witness signature:;

Witness name:

Wiiness address;

Witncss accupation:

EXECUTION PAGE

)
(Director}
)
)
)
)
) {Director)
)
)
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THE SECURITY TRUSTEE

EXECUTED and DELEVERED
AS A DEED on behaif of
SANTANDER UK PLC
by an authorised signatory

(Authorised Signatory)

L M

in the prescnce of:

Wilness signaiure;

Witness name:

Witness address:

Witness occupation:

THE AGENT

EXECUTED and DELIVERED
AS A DEED on behaltf of
SANTANDER UK PLC
by an authorised signatory

{Authorised Signatory)

N

i the presence of;

Witness signalure;

Wiiness name:

Witness address:

Witness occupation:
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