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Company name: ARORA HEATHROW HOLDINGS LIMITED
Company number: 06828479
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Received for Electronic Filing: 05/04/2017

Details of Charge

Date of creation:  30/03/2017
Charge code: 0682 8479 0022
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE

Brief description:  ALL ASSETS DEBENTURE. FOR MORE DETAILS PLEASE REFER TO THE
INSTRUMENT.

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6828479

Charge code: 0682 8479 0022

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

HOLDINGS 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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Chargors

Security Trusiee

Chargors

Charace
-hargee

Charged Asseis

Secured
Obiligations

Type of sscurity

Law

. 1 5
Deed dated & 50 MOICH LU

PARTIES

The companies described in Schedule 1 {The Criginal Chargors)

Santander UK PLC

SUMMARY

the companies described in Schedule 1 (The Orginal Chargors), as varied
from time to time

Santander UK PLLE as gacurity trustae for the Sacured Finance Parties from
time o fime

all assets of the Chargers from time to time

all Obligations (as such term is defined in this Deed) under the Finance
Documents (as such term is defined in this Deed), which includes the Facility
Agreament (a3 such term is defined in this Deed) (as amended or replaced
from time to time)

fixed and floating charges

Engiish law

IT IS AGREED as follows:

BUO-#27894748-v11



1.1

Interpretation

Definitions and interpretation
Definitions
In this Deed:

Additional Chargor means a company which becomes a parly to this Deed by executing a
Supplemental Deed

Administrative Receiver means one or more administrative receivers appointed, or 1o be

appeinted, under this Deed

Administrator means cne or more administrators appointed, or o be appointed, under this
Deed

Agent has the meaning given to it in the Facility Agreement
Charged Assets means the Fixed Charge Assets and the Floating Charge Assets
Chargor means an Original Chargor or an Additional Chargor

Bebt means a monetary claim of any kind (whether present, future or contingent and whether
originally owing to the person entitled to it or acquired by that person from someone else) and all
Rights (including Security} connected with it

Default Rate means the rate specified in clauses 10.3 to 10.6 (Defawlt Interest) of the Facility

Agreement

Disposal means any transfer or other disposal of an asset or of an interest in an asset, or the

creation of any Right over an asset in favour of another person, but not the creation of Security

Equipment means all plant, machinery, vehicles and other equipment used in a business,
except equipment of a type which is disposed of in the ordinary course of trading, and all
warranties and other Rights rejating to them

Event of Default has the meaning given to it in the Facility Agreement

Facility Agreement means the facilities agreement dated 13 August 2008 (as amended and/or
restated from time to time and most recently amended and restated pursuant to an amendment
agreement dated on or around the date of this Deed between, amongst others, the Parent
Borrower and the Secured Finance Parties) originally made between (1) AlBderseytrust Limited
(now known as Capita Trustee Services Limited) as trustee of The Arora Family Trust No. 4 as
Parent Borrower (2) the persons listed in Part | of schedulz 1Error! Reference source not
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found. thereto as borrowers (3) the persons listed in Part 11 of schedule 1 thereto as guarantors
(4} The Governor and Campany of the Bank of Ireland, AIB Group (UK} plc. and Abbey
Mational Treasury Servicas plc as mandatad fesd arangers (5) The Governar and Company of
the Bank of Ireland, AIB Group (UK) p.i.c. and Abbey National Treasury Services plc as lenders
{(8) The Governer and Company of the Bank of Ireland as agent (7) and The Governcr and
Company of the Bank of ireland as security trustee (8) the Hedge Counterparties named
therein, as it may from time to time be ameanded, restated, novated or repiaced (howsaver
fundamentaily, including by an increase of any size in the amount of the faciiities made availabie
under i, the alteration of the nature, purpose or period of those facilities or the change of its

parties}

Finance Documents has the meaning given to i in the Facility Agreement
Finance Party Security means the Security created by this Deed from time to time
Financial indebtedness has the meaning given to it in the Faciiity Agreement

Fixed Charge Assets means those assets which are from time to time the subject of
clauses 3.2, 3.3 and 3.5

Floating Charge Assets means those assets which are from time to time the subject of

clause 3.4

Insolvancy Event, in relation fo @ person, means the occurrence of any of the events ar
circumstances set out in clauses 24.10 to 24.12 (Insolvency), 24.13 to 23.14 {Insolvency
Proceedings) and 24.15 (Credifors’ Process) of the Facility Agreement

insoivency Legisiation means:
(8) the Insolvency Act 1986 and secondary legislation made under it} and

{b) any other primary or secondary legisiation in England from fime io time relating to

insolvency or reorganisation

Intellectual Property means all copyright (including rights in computer software), patents, trade
marks, trade names, service marks, business names (including internet domain names), design
rights, database rights, semi-conductor topography rights and all other intellectual property or
simiiar proprietary righis (whether registered or not and including applications to register or
rights to apply for registration) which, in each case, are of a type which are not disposed of in

the ordinary course of trading
Investment means:

{ay aninvesiment dascribed In Schadule 3 (Investments),



{b) any shares or loan capital held in a Subsidiary;

{c)  any investment acquired after the date of this Deed which is designated as an Investment
by the Parent Borrawer and the Security Trustee at or about the time of its acquisition;
and

(dy  any cther debt or equity security or any warrant or option to acquire or subscribe for any
such security {(whether it is held directly or through a custodian, clearing house or other
person) unless it is of a type which is not held as an investment and is accordingly

disposed aof in the erdinary course of trading,
and any accretions to them and other Righis arising in connection with them
Key Account means:
(8  an account described in Schedule 5 (Key Accounts);
(by  any account that replaces an account described in Schedule 5 (Key Accounts);

(c) any account established after the date of this Deed which is designated as a Key Account
by the Parent Borrower and the Security Trustee at or about the time of its establishment;
and

(d}  any other account with a bank or financial institution which cannot be drawn on by the
account holder in the ordinary course of its frading without the consent of the Security

Trustee
Key Coniract means:
(a)  acontract described in Schedule 4 (Key Confracts);

{p)  any contract that amends or replaces a contract described in Schedule 4 (Key Coniracits);

and

{c) any contract entered into after the date of this Deed which is designaied as a Key
Contract by the Parent Borrower and the Security Trustee at or about the time it was

enteraed into
Land means:
{a) freehald, leasehold or commaenhold fand;

(b}  any estate arinierest in, and any Rights attaching or relating to, that tand; and
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{cy any buildings, fixtures and fittings (including trade fixtures and filtings) and other
equipment attached to, situated on or forming part of that land

Lenders has the meaning given to it in the Facility Agreement

Obligations, in relation to a person, means all obligations or liahilities of any kind of that person

from time to time, whether they are:
{a) to pay money or to perform (or not to perform) any other act;

{b) express orimplied;

(d} joint or several;
(e} incurred as a principal or sursty or in any other manner; or

{f) afiginally owing to the person claiming performance or acquired by that persan from

someone else
Officer, in relation to a person, means any officer, employee or agent of that person
QOriginal Chargor means a person described in Schedule 1 {The Original Chargors)
Parmitied Disposal has the meaning given ia it in the Facility Agreement

Parmitted Security has the meaning given 1o it in the Facility Agreement

Right means any right, privilege, power or immunity, or any interest or remedy, of any kind,

whether it is personal or proprietary
Secured Finance Parties has the meaning given to it in the Facility Agreement

Secured Obligations means the Obligations undertaken to be paid or discharged in clause 2

{Payrnent of Secured Obligations)
Security means;

{a8) any mortgage, charge, pledge, lien, hypothecation, assignment by way of security, trust
arrangement for the purpose of providing security or other security interest of any kind in

any jurisdiction;

BD-#27884746-vi1 3



1.2

() any proprietary interest aver an asset, or any contractual arrangement in relation to an
asset, in each case created in relation to Financial Indebtedness and which has the same
commercial effect as if security had been created over it; and

{c}y  any right of set-off created by agreement
Becurity Period has the meaning given to it in clause 15.1 {Duration of Security)

Security Trustee means Santander UK PLC, or any other person appointed as security trustee

for the Secured Finance Parties under and in accordance with the Finance Documents

Specific Receiver means one or more receivers or managers appointad, or to be appointed,

under this Deed who is not an Adminisirative Receiver
Subsidiary has the meaning given to it in the Facility Agreement

Supplemental Deed means a deed by which a company becomes party to this Deed in a form
agreed by the Parent Borrower and the Security Trustee or substantially in the form set out in
Schedule 7 {Supplemental Deed)

Third Parties Act means the Coniracts (Rights of Third Parties) Act 1999
VAT means value added tax.

Interpretation

in this Deed:

(a) unless otherwise defined, the terms defined herein shall have the same meanings as the

deiinitions contained in the Facility Agreement;

(b) the table of contents, the summary and the headings are inserted for convenience only

and do nat affect the interpretation of this Deed;
{c} references to clauses and schedules are to ¢lauses of, and schedules to, this Deed,

{d) references to the Facility Agreement, any Finance Document or any other document are
to that document as from time to time amended, restated, novated or replaced, however

fundamentally;

(e) references to a person include an individual, firm, company, corperation, unincorporated

body of persons and any government entity;

(f references to a person include its successors in title, permitted assignees and permitted

transferees;

BD-#27824746-v11 &



1.3

1.4

1.6

1.8

1.9

142

;

{g) words importing the plural include the singular and vice versa; and

(h) references to any enactment include that enactment as amended or re-enaciad; and, if an
enactment is amended, any provision of this Dead which refers to that enactment will be
amended in such manner as the Security Trustee, after consultation with the Parent
Borrower, determines {o be necessary in order lo preserve the intended effect of this
Deed.

The Obligations of the Chargors under this Deed are joint and several.

The Finance Party Security becoming “enforceable” shall mean that the Finance Party Security

has become enforceable in accordance with clause 7 {(Enforcemesnt).

Where this Deed imposes an obligation on any Chargor to do something if required or
requested by the Security Trustee, it will do so as soon as reasonably praclicable after i

pecomes aware of the requirement or request or as otherwisa required pursuant to this Deed.

it is intended that this document takes effect as a deed even though the Security Trustee may

The provisions of any other Finance Documaent relating to:

(8) any disposition of an interest in land; or

(b)  any obligation of the Lenders to make further advances,
are deemed to be incorporated in this Dead.

Where a definition of a type of asset in clause 1.1 contains a number of categories, each

category will be construed as separate from each other category.

Where there is an obligation on a Chargor to underiake the same action or do the same thing
under the Debenture and the New Debenture, to the extent that such Chargor fulfils such action
then it shall be considered to have satisfied such requirement under both the Debenture and the
New Debenture (save that this shall not apply in respect of any decument or evidence required

as a condition precedent 1o the Fifth Effective Date).
The Dehenture ranks in priority to this Deed.

Any change in the constifution of any of the parties to this Deed or their absorption of or
amalgamation with any other person or the acquisition of all or pait of their undertaking by any

otner shali not in any way prejudice or affact their rights under this Deed.

>
—
=
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Parties and third parties

The rights expressly conferred on each of the Secured Finance Parties, each Receiver and
each Officer of the Security Trustee or a Receiver under this Deed are enforceable by each of
them under the Third Parties Act.

Mo other term of this Deed is enforceable under the Third Parties Act by anyone who is not a

party to this Dead.

The parties to this Deed may terminate this Deed or vary any of its terms without the consent of
any third party. Howaver, they may not terminate this Deed or vary any of its terms if this would

have the effect of terminating or adversely affecting:
{a) the Rights of the Secured Finance Parties under this Deed without its consent; or

{b} the Rights of a Receiver cor of an Officer of the Security Trustee or a Receiver under this
Deed without its consent, hut only to the extenti that it has notified the Security Trustee
that it intends to enfarce that clause at the time of the termination or variation.

BD-#27894746-v11 8



B3

3.2

Security
Payment of Sscurad Chiigations

Each Chargor will pay or othenwise discharge all Obligations from time to time incurred by it
under or in connection with the Finance Documents when they beccms due for payment or

discharge in accerdance with the terms of the Finance Documents,

The charges contained in this clause 3:

(a) are given to the Security Trustee as trustee for the Secured Finance Parties;
(b}  secure the paymeant and discharge of the Secured Obligations; and

{c}  are given with full fitla guarantes.

Each Chargor charges, by way of first legal martgage:

{a) alithe Land of which a brief description is contained in Schadule 2 (Land); and
{b)  all other Land now owned by it,

and in any Rights accruing to, derived from or otherwise connected with it {including insurances

and proceeds of Disposal and of insurances).

Each Charger charges, by way of first fixed charge, all of the Rights which it now has and all of

the Rights which it ahtaing at any fime in the futurs in;
(a8} Land, other than that charged under clause 3.2;
() Equipment;

(¢) investments;

(dY Key Contracts;

{8) Key Accounts;

{fy Intellactual Property;

{@) Debts; and

BL-#27854746-v1] g



3.4

3.5

41

42

43

5.1

52

5.3

54

and in any Rights accruing to, derived from or otherwise cannected with them (including

insurances and proceeds of Disposal and of insurances).

Each Chargor charges, by way of first floating charge, its underiaking and all its present and

future assets other than those effectively charged under clauses 3.2 or 3.3.

The Security Trustee may convert all or part of the floating charge created by each Chargor
under clause 3.4 into & fixed charge by giving written notice to that effect to the Chargor
concerned and specifying the identity of the assets concerned. This may be done on ong or
more occasion, but only (&) after the Finance Party Security has become enforcesble or {b) if
the Security Trustes reasonably considers that its security over the assets concerned is in

jeopardy and that it is necessary to do s0 o protect or preserve its security.

Set-off

A Secured Finance Party may set ofi any matured Secured Obligation due from any Chargor (fo
the extent beneficially owned by that Secured Finance Party) against any matured obligation
owed by that Secured Finance Party to the Chargor, regardless of the place of payment,

booking branch or currency of either obligation.

If the obligations are in different currencies, the Secured Finance Party may convert either
obligation at a market rate of exchange in its usual course of trading for the purpose of the set-
off.

These Rights are in addition to the security conferred on the Security Trustee under this Deed.
Restrictions

Each Chargor will ensure that the restrictions contained in this clause 5 are complied with

unless the Security Trustee agrees to the contrary.

No Security will exist over, or in relation to, any Charged Asset other than Permitted Security or

as otherwise permitted under the Finance Documents.

There will be no Dizposal of any Fixed Charge Asset ather than any Permitted Disposals or as
otherwise permitted under the Finance Documents.

There will be no Disposal of any Floating Charge Asset otherwise than for market value in the
ordinary course of trading of the Chargor concemned, by way of Permitted Disposals or as

otherwise permitted under the Finance Documents.

BL#27594746-v11 10



6.1

6.2

8.3

6.4

6.5

Perfection

Gensaral action

Each Chargor will, at its own expense, create all such Security, execute all such documents,
give all such notices, effect all such registrations (whether af the Companies Registry, an asset
registry ar otherwise), deposit all such documents and do ail such other things as the Security
Trustee may reaschably require from time to time in order to:

{a) ensure that it has an effective first-ranking fixed charge (or, in the case of Land then
awned by that Chargor, a charge by way of legal martgage) over the Fixed Charge
Assetz, subiect only to such Permitiad Security as the Security Trusies has agroad

should rank in priority;

(v) ensure that it has an effective firstranking floating charge over the Floating Chargs

Assets, subject only to such Pemmitied Security as the Securily Trustee has agreed

(c) provided that the Finance Party Security has become enforceable, facilitate the
enforcement of the Finance Party Security, the realisation of the Charged Assets or the
exercise of any Rights held by the Security Trustee or any Receiver or Administrator

under or in connection with the Finance Party Security.

The scope of clause 8.1 is not limited by the specific provisions of the rest of this clause 8 or by

any cther provision of the Finance Documents.
Motification

i, afier the date of this Deed, a Chargor acquires (2) Rights in Land, (b) a new Subsidiary or (c)
Rights in any other material asset, it will notify thae Security Trustee as soon as reasonably
praciicable and will provide it with such information about the acquisition as the Security Trustee

may reasonably require.
Land

If required to do so by the Security Trustee, each Chargor will execute a first charge by way of
legal morigage over any Land in England and Wales owned by it at that time which is not
already the subject of such a charge in favour of the Security Trustee, in any form which the

Security Trustee may reascnably require.

Each Chargor agrees to the entry of the following restriction in the proprietorship register of the
titte to any Land in England and Wales which now or in the future is the subject of a charge by
way of legal mortgage in favour of the Security Trustee and which is, or is reguired to be,
registered at the Land Registry:

BD-=#27804748-v1 1 11



6.6

6.7

6.8

6.9

‘Ne disposition of the regisiered esfate by the proprietor of the registered estafe is fo be
registered without a wriften consent signed by the proprietor for the time being of the Charge
dated in favour of Santander UK PLC of [address for service] referred fo in the
Charges Register.”

Each Chargor will procure the entry of a note of the abligation to make further advances under
the terms of the Facility Agreement on the Charges Register of any registered land forming part
of the Land over which it has created a charge by way of legal mortgage in favour of the

Security Trustee.

Each Chargor will promptly at the Security Trusiee's request deposit with the Security Trustee
{or as the Security Trusiee directs) all deeds and documnents of title and all leases, licences and

other ancillary documents received by it or on its behalf in relation to its Land.
Shares
if, at any time, a Chargor owns shares in a Subsidiary, it will:

{a) on the date of this Deed (or, if it acquires the shares later, as soon as reasonably
practicable after it does so and in any case within ten (10) Business Days), deposit with
the Security Trustee all certificates or other documents of title to those shares and stock

transfer forms for them, executed in blank by the Chargor;

(b} if required to do so by the Security Trustee (and to the extent that the Chargor is able to
do s0) amend the articles of association of the Subsidiary concerned in the manner
reasonably required by the Security Trusiee (and procure that the Subsidiary takes, or
omits to take, all such other steps as the Securily Trustee may reasonably require) in

arder fo enable it to enforce its security without resiriction; and

{c) if reasonably required io do so by the Security Trustee at any time after the Finance Party
Security has become enforceable, procure that the Security Trustee or its nominee
becomes registered as the legal owner of the shares concernad.

Key Accounts and Key Contracts

If, at any time, a Chargor has a Right in respect of a Key Account or a Key Contract, it will, on
the date of this Deed (o, if it acquires the Right later, as soon as reasonably practicable after it

does so and in any case within five Business Days):

(a) deliver a notice of this Deed to the other parties fo the relevant Key Account or Key
Contract substantially in the form set out in the applicable part of Schedule 6 {Notices of
charge); and

BD-#27894746-v11 12



6.10

7.1

7.2

7.3

BO-#27394746-v11 i3

{n) use iis reasonable endeavours to procure that those parties deliver an acknowledgement
of the notice to the Security Trustee substantially in the form set out in Schedule 6

{Mofices of charge) as soon as reascnably practicable,
Subseauent security

if a Secured Finance Party receives notice that any Security has been created over Charged
Assets which the Finance Documents do not permit to rank in priority to the Finance Pary
Security, that Secured Finance Party will be treated as if it had immediately cpened a new
account for gach Chargor, and all payments received by that Secured Finance Party from that
Chargor will be treated as if they had been credited to the naw account and will not raduce the

amount than dus from that Chargor to that Sscured Finance Paity.
Enforcement
Time for enfercement

The Finance Party Security created by a Chargor at any time shall become immediately
exercigable by the Security Trustee upon demand having been made for payment, discharge or
performance of any of the Secured Obligations pursuant to clause 24 (Eveiits of Defauff) of the
Facility Agreement or relevant provision of any other Finance Document following the

accurrence of an event of default {howsoever defined) thereunder.

After the Finance Party Security bacomas enforceable, the Security Trustee may in its absolute
discretion enforce all or any part of that Finance Party Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of all or any pait of the

Charged Assets.

Methods of enforcement

The Security Trustee may enforce the Finance Party Security by
(a) appointing an Administrator of that Chargor;

(b) if permitted to do so by the Insolvency Legislation, appointing an Administrative Receiver

of that Chargor;
{c}  appointing a Specific Receiver of assats of that Chargor,;

(d)y gaing into possession of, receiving the benefit of, or selling assets of the Chargor, giving
notice to the Chargor or any other person in refation {o any assefs of the Chargor,

exercising a right of set-off or in any other way it may decide; or



74

7.5

7.6

77

7.8

7.8

7.10

7.11

(e) taking any other action as it may decide in any jurisdiction cther than England in

accardance with the laws of that Jurisdiction.

To the extent that the Finance Party Security arises under a security financial collateral
arrangement, the Security Trustee may also enforce it by giving written nofice to the Chargor
concerned that it is appropriating those Charged Assets which consist of financial collateral. On
receipt of ihat notice by the Chargor, the Security Trustee will automatically become the
absolute owner of that financial collateral, and the Chargor will have no further interest in it. The
value of the financial collateral will, as scon as practicable after it has been established, he
applied in discharge of the equivalent amount of the Secured Obligations in accordance with
clause 8 (Application of proceeds). For this purpose, the Security Trustee will value the financial
collateral as follows:

{a) inthe case of cash, by reference to its face value received by the Security Trustee;

(b} inthe case of credit claims, by reference to the amount actually recovered by the Security
Trustee; and

{c) in the case of financial instruments, by reference to such public indices, valuations or

other matters as the Security Trustee may reasonably decide.

Expressions defined in the Financial Caollateral Arrangemenis {No. 2) Regulations 2003 will

have the same meanings in this clause.
An Administrator must be appointed in accordance with the Insolvency Legislation.

A Receiver must be appointed by an instrument in writing, and otherwise in accordance with the

Insclvency Legislation.

The appointment of & Receiver may be made subject to such limitations as are specified by the

Securily Trustee in the appoiniment.

If more than ane person is appointed as a Receiver, each person will have power to act
independently of any other, except {o the extent that the Security Trustee may specify to the
contrary in the appainiment,

Subject to the Insolvency Legislation, the Security Trustee may remove or replace any Receiver.

If required by the Insolvency Legistation, an Administrator or Receiver must he a person

qualified 1o act as such under it.
Powers on enforcement

An Administrator will have the powers given to him by the Insolvency Legislation.

BD-#27594746-v11 14



7.12

713

7.14

715

7.16

717

7.16

An Administrative Receiver of a Chargor will have;
(&) the powers given to him by the Insokrency Legislation;

(b) the powers given fo a morigagee or a receiver by the Law of Property Act 1925, but

withouf the restrictions coniained in section 103 of that Act; and

(¢}  the power{c do, or omit to do, on behalf of the Chargor, anything which that Chargor itself
could have done, or omitted to do, if its assets were not the subject of Security and the
Chargor were not in insolvency proceedings.

A Specific Raceiver will have the same powers as an Adminisirative Recefver in respect of the

assets over which he is appointed,

The Security Trustee will, if it enforces the Finance Party Security itself, have the same powers

as an Administrative Receiver in respact of the asseis which are the subject of the enforcement.

Except to the extent provided by law, none of the powers described in this clause 7 will be

affected by an Insclvency Event in relation to a Chargor.
Status and remuneration of Receiver

A Receiver of a Chargor will be the agent of that Chargor until the Chargor goes into liguidation.
He will have no authority to act as agent for the Security Trustee, even in the liquidation of the

Chargor.

The Security Trustee may from time to time determine the remuneration of any Receiver

vrovided that such remuneration is properly incurred by such Receiver.
Third parties

A person dealing with the Security Trustee or with a Receiver is entitled to assume, unless it has

actual knowledge to the contrary, that:

(a) those persons have the power to do those things which they are purporting to do; and
(b} they are exercising their powers praperly.

Apnlication of proceeds

All money received by the Security Trustee or a Receiver under or in connection with the
Finance Daocuments following an enforcement of the Finance Party Security will, subject to the

rights of any persons having priority, be applied in the following order of priority:
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(@)  first, in or towards payment of all amounts due and payable to the Security Trustee, any
Receiver or their Officers under clause 16 (Expenses, liabilily and indemnify) and all
remuneration due and payable to any Receiver under or in connection with the Finance

Party Security;

{b)  secondly, in or towards payment of the Secured Obligations in such arder as is required
by the Finance Documents {and, if any of the Secured QObligations are not then due and

payable, by payment into a suspense account until they become payable); and

{c) thirdly, in payment of any surplus to any Chargor or ather person entitled to it.

BD-#27894746-v11 16



8.1

w
]

4]
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10.1

10.2

Undertakings

Land and Equipment
Each Chargor will:

{a) comply with all material statutory, regulatory, environmental and contractual obiigations

relating to its Land or its use; and

(b) comply with all obligations imposed on it, and enforce the observance and performance of

all obligations of all other persons, under any lease of its Land.

Each Chargor will keep its Land and Equipment in good repair, working order and condition and
permit the Security Trustes and its representatives to enter and view their state and condition at

reasonable times and upon giving reasonable notice to the Chargor in writing.

No Chargor will, without the written consent of the Sacurity Trustze (such consent niot 1o ha
unreasonably withheld or deiayed) or as otherwise permitied under the Finance Documents
{including, but not limitad to, any Permitted Disposal):

{a) grant or exdend any iease, agreement for lease or licence, or part with or share
possession or occupation, of its Land;

(b)  grant any licence or permission to any occupier to assign, underlet, part with possession

or occupation or change the use of its Land;

{c) determing, accept or agree to accept the surrender of any leasehold interest in any of iis
Land,

(d)y apply to the Land Registry to register the whole or any part of its Land as commanhold

land or establish a commonhold association in respect of any of its Land; or

(8) make amaterial change to the use of any of its Land.
investments

Foliowing the Finance Party Security becoming enforceable, the Security Trustee wili be entitled
to receive ali distributions in respect of the Chargors’ Investments for application in accordance
with clause 8 {Application of proceeds). Otherwise, the Chargors will be entitied to receive

those distributions.

Following the Finance Party Security becoming enforceable, but only upon written natice fo the

relevant Chargor. the Security Trustee will he entitled to exercise all voting and other Rights in
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10.3

10.4

11

11.2

114

12

12.1

12.2

respect of the Chargors’ Investmenis. Otherwise, the Chargors will be entitled to exercise those
Rights.

To the extent that the holder of thase Investments is not the person entitled to receive thase
distributions and exercise thoze Rights, the holder will pay the distributions to the person entitled
to them and will exercise those Rights in accordance with the reasonable requirements of the

person entitled fo exercise tham.

Each Chargor will promptly pay all calls, instalments or other payments which from time to time
become due and payable in respect of any of ifs Invesiments, and ihe Security Trustee will not

in any circumstances incur any liability in respact of them.

Key Contracis, Key Accounts and Debis

Each Chargor will comply with all of its obligations under each Key Contract.

No Chargor will:

(a) agree to alter a material term of, or terminate, any Key Gontract or Key Account; or
(b)  materially waive its rights under a Key Contract or Key Account,

without the consent of the Security Trustee or as otherwise permitted under the Finance
Documents.

No Chargor will make any withdrawal from any Key Account without the cansent of the Security

Trustee or as otherwise permitted under the Finance Documents.

Each Chargor will promptly collect all Debts as agent for the Secunty Trustee and pay all their

proceeds into such accounts as the Security Trustee may from time to time specify.

The Security Trustee shall only be permitted to give notfice to the counterparty of each Key
Contract to request for all payments due to the relevant Chargor under the Key Cantract to be

paid to the Security Trustee following the Finance Party Secuwrity becoming enforceable.
Intellectual Property

Each Chargor will promptly notify the Security Trustee of its acquisition of, aor agreement to

acquire, material Inteflectual Property and any action taken to register the intellectual Praperty.
Each Chargor will:

(a} take all necessary action to safeguard and maintain its Rights in connection with any
material intellactual Property, including obtaining all necessary registrations and paying
all applicable renewal fees and licence fees;
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13

131

14.1

14.2

14.3

14.4

14.5

(o)  not allow any material Intellectual Property to be abandoned or cancelled or to lapse; and

(¢} protect its material Intellectual Property against theft, loss, destrustion, unauthorised
access, copying or use by third parties and, immediately on becoming aware of any
material infringement of, or challenge to, any of its material Intellectual Property, infarm
the Secuwrity Trustee and take any sieps at the cost of the Chargor as the Security Trustee

may from time to time reasonably specify in refation to the infringement or challenge.
insurance

Following the Finance Party Security becoming enforceable, all payments in respect of any
contract of insurance will be paid to the Security Trusies for application in ascordance with
clause 8 (Application of progseds).  Otherwise, all such pavments will be applied in

reinstatement of the assets concerned or otherwise in accordance with the Finance Documents,

Each Chargor will iake all reasonable sieps as are necessary to preserve the walue and
marketability of its Charged Assets.

Each Chargor will notify the Security Trustee as soon as it becomes aware of any matter which
might reasonably be expected to have an adverse effect on the Rights of the Security Trustee
under the Finance Parly Security, Those matiers include a breach or purported breach of a Key

Contract by any party to it and a claim by any person to an interest in 2 Charged Asset.

Each Chargor will provide to the Sacurity Trustee:

s
i)
L)

such infnrmation about its Chargedd Assets;

'y

(b}  such information about the extent to which it has complied with its obligations under this

Deed; and
(cy  capies of such documents which create, evidence or relate to its Charged Assets,
as the Security Trustee may from time to time reasonably request.

The Secured Finance Parties may exchange between themselves any information relating io the

Charqgors,

If a Chargor does not comply with its obligations under this Deed, the Security Trustee may do
so on that Chargor's behalf on such basis as the Security Trustee may reasonably decide are

necessary. That Chargor wilt indemnify the Security Trustee on demand against the amount
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result of doing so (save to the extent such cost, loss or liability is incurred as a result of the

fraud, wilful default or gross negligence of the Security Trustee),
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Miscellaneous
15 Duration of the security

15.1 The Obligations of each Chargor under the Finance Documents and the security created by the
Finance Party Security will continua until the Secured Obligations have been irravocably and
unconditionally paid or discharged In full, regardless of any intermediate payment or discharge

in whole or in part {(such period being the “Security Pariod”).

15.2 If any discharge, release or arrangement (whether in respect of the Secured Obligations or any
secuyity for them or otherwise) is made by a Secured Finance Party in whole or in part on the
faith of any payment, security or cther disposition which is avoiGed or must be restored in

insclvency, liquidation, administration or ctherwise, without limitation, then the liabiiity of each

Chargor under this Deed will continue or be reinstated as if the discharge, release or

arrangement had not occurred.
15.3 Section 93 of the Law of Property Act 1925 will not apply to the Finance Party Security.

15.4 Subject to clauses 15.1 and 15.2, following the end of the Securily Period, the Security Trustee
shaii at the request and cost of the Chargors, take whatever action is necessary {o release the
Charged Assets from the Finance Party Security and relurn all deeds, certificates and
documents of title delivered by the Chargors to the Security Trustee in accordance with this
Deed and execute and deliver such further deeds or documents as the Chargors may

reasonably require in order to give effect to this clause 10.4.
16 Expenses, liability and indemnity

16.1 Each Chargor will, within three Business Days of demand, pay all legal and other costs and
expenses (including any stamp duty, registration or other similar taxes) incurred by the Security
Trustes or by any Receiver in connection with the enforcement or preservation of the Finance
Pariy Security or the Charged Asssts.

16.2 Neither the Security Trustee nor a Receiver nar any of their Officers will be in any way liable or
responsible to any Chargor for any loss or liability of any kind arising from any act or omission
by it of any kind (whether as mortgagee in possession or otherwise) in relation to the Charged
Assets or the Finance Party Security, except to the extent caused by its fraud, own negligence

or wilful misconduct.
17 Payments

17.1 All paymenis by a Chargor under this Deed will be made in full, without any set-off or ather

deduction.
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17.2

17.3

174

18

18.1

18.2

18.3

19

If 2 Chargor fails to make a payment to a person under the Finance Documenis, it will pay
interest to that person an the amount concered at the Default Rate from the date it should have
made the payment until the date of payment (after, as well as before, judgment).

No payment by a Chargor (whether under a court order or otherwise) will discharge the
Obligation of that Chargor uniess and uniil the Secured Finance Parties have received payment
in full in the currency in which the Obligation is denominated. If, on conversion intc that
currency, the amount of the payment falls short of the amount of the Obligation concerned, the
Secured Finance Parties will have a separate cause of action against the Chargor for the
shortfall.

Any certification or determination by the Security Trustee of an amount payable by a Chargor

under this Deed is, in the absence of manifest error, conclusive evidence of that amount.
Remedies

The Rights created by this Deed are in addition to any other Rights of the Secured Finance
Parties against the Chargors or any other security provider under any other documentation, the
general law or otherwise, They will not merge with or limit those other Rights, and are not
limited by them.

No failure by a Secured Finance Party to exercise any Right under this Deed will operate as a
waiver of that Right. Nor will a single or partial exercise of a Right by a Secured Finance Party

preclude its furither exercise.

If, at any time, any provision of this Deed is or becames illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision in any other

respect or under the law of any other jurisdiction will be affected or impaired in any way.
Power of attorney

Each Chargor, by way of security, irrevocably appoints each of the Security Trustee and any
Receiver severally o be its attorney to do anything following the Finance Party Security
becoming enforceable:

{a)  which that Chargor is obliged fo do under this Deed; and

(b)  which the attorney may require to exercise any of the Rights conferred on it by this Deed

or by law.
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20.3

20.4

205

21

211

212

213

214

Parties

Each Chargor which axecutes this Deed will be bound by it even if other intended Chargors do
nat do s¢ or are not effectively bound by it.

Additicnal Chargors

The Parsnt Borrower will nrocure that any new Subsidiary of a Chargor will, promptly upon
becoming a Subsidiary, become a party to this Deed by executing a Supplemental Deed. If it
would othernwise constitute unlawful financial assistance io do so, the Parent Borrower will use

its best endeavours to ensure that the security is granted in a lawful manner.
Resignation of the Security Trusiee

The Security Trustee may be renlaced by a successor in accordance with the Facility
Agreement.

On the date of s appsintment, the successor Security Trustee will assume all the Rights and
he retiring Security Trustee. However, this does not appiy to any Obligations of
the retiring Security Trustes which arigse out of its acts or omissions as Security Trustee before
the appointment of the successor, in respect of which the retiring Security Trustee will continue
te have the Obligations imposed by, and the Rights contained in, the Finance Documents.

The retiring Security Trustee will, at the Security Trustee’s own expense, provide its successor
with copies of those of its records as Security Trustee as its successor praperly requires 1o

perform its functions as Security Trustee.
Noticas

Any notice or other communication o a party to this Deed must be in writing. It must be
addressed for the atiention of such person, and sent to such address or fax number as that
party may from time to time notify to the ather parties.

It will be deemed to have been received by the relevant party on receipt at that address or fax

number.

The initial administrative details of the parties are coniained in Schedule T (The Original

Chargors) but a party may amend its own details at any time by notice to the other paities.

Any notice to a Chargor may alternatively be seni o is registered office or {0 any of its places of
business or to any of ifs directors or its company secretary; and it will be deemed to have been

received when delivered to any such places or persons.



22

221

222

223

22.4

22.5

22.6

227

L.aw and jurisdiction
This Deed and any non-contractual obligations connected with it are governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it {including a

dispute regarding the existence, validity or termination of this Deead) (a Disputa).

The parties agree that the courts of England are the most appropriate and convenient couris to

settle Disputes and, accardingly, that they will not argue fo the contrary.

Clause 22.2 s for the benefit of the Security Trustee oniy. As a result, the Security Trustee will
not be pravented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. Te the extent aliowed by law, the Security Trustee may take concurrent

proceedings in any number of jurisdictions.

Each Chargar {cther than a Chargor incorparated in England and Wales) irrevocably appoints
Arora Management Services Limited at its registered office from time to fime to receive on iis

behalf process issued out of the English courts in connection with this Deed.

Failure by the process agent to notify the relevant Chargor of the nrocess will not invalidate the

proceedings concerned.

If this appointment is terminated for any reason, each Chargor will appoint a replacement agent
and will ensure that the new agent nofifies the Security Trustee of its acceptance of

appointment.

This Deed has been executed as a deed, and it has been delivered on the date stated at the

beginning of this Deed.
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Schedule 1
The Original Chargors

i APH Limited 113603 12 Castle Street | 31534 847001 | Chris Fry
St Helier Jersey
JEZ 3RT
2 AP One Limited 0027396V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTCRIA
ROAD,
DOUGLAS, M2
400F, [sle of Man
3 AP2 Limitad 002797V FIRST MAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isie of Man
4 AP4 Limited 002799V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, 12
40F, isle of Man
5 AR5 Limited 002800V FIRST NAMES | 01534 847001 Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, IM2
4DF, 1sle of Man
8 AP20 Limited 002815V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, imM2
4DF, Isle of Man
7 AP24 | imited 002819V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
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VICTCRIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man

8 AP33 Limited 002828V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
ADF, ksle of Man
9 Arora Heathrow Holdings | 08828479 World Business | +44  {0) 208 | Carlion
Limited Cenire 2 Newall | 897 3608 Brown
Road, London
Heathrow
Alrport,
Hounslow, TWEG
25F
England and
Wales
10 | Arora Heathrow | 05738643 World Business | +44 (0) 208 | Carlton
[nvestments Limited Cenire 2 Newall | 897 3606 Brown

Reoad, London
Heathrow
Airport,
Hounslow, TW8S
25F
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Schedule 2
Land

The Compass Centre (formerly combined Leasehold AGL139838 : AP2 Limitad
operations centre), Nelson Road, London
Heathrow Airport TWS 2Q0Q
Schlumberger House, Buckingham Gate, Freehold WSX178802 | AP20 Limied
Gatwick Airport, RHE 0QU and
Buckingham Gate, Gatwick Airport, West .
Sussex &nd

WSX288200
1 World Businaess Cantre, Newall Road, Leasshold AGL139835 | AP4 Limited
London Heathiow Alrport, Hounslow TW6
2RD
2 World Business Centre, Newall Road, Leasehold AGL139853 | AP5 Limited
London Heathrow Airgort, Hounsiow TW8
2RD
Building 869, Northside House, Freehold AGLBGE44 AP One Limited
Northolt Road/Bath Road,
Heathrow Airport, London
Tinsley House, Perimeter Road South, Leasehold WEX288204 | AP24 Limited
London Gatwick Airport, Gatwick RHE
opPn
Site D Crawley Business Quarter, Manor Royal, Freehold WSX211358 | AP5 Limited
Crawley
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Schedule 3

Investments

1. 1 ordinary share with a nominat value of £1 in Arora Heathrow Investments Limited owned by Arora

Heathrow Holdings Limitad.
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Schedule 4
Key Contracts

1. Agreement for the sale and purchase of Site D, Crawley Business Quarter, Manor Royal,
Crawley datsd 13 February 2017 made between Coal Pension Properties Limited {1), AP5
Limited (2) and Manor Management Company Limited (3).

>

A duty of care agreement dated on or about the date of this Dead batween, amengst others,
the persons listed as the Owners in Schedule 1 thereto, Arora Management Services Limited
as managing agent and Santander UK Plc PLC as the Security Trustee in relation to a
property management agresment dated on or about the date of this Deed between AP One

Limited, AP2 Limited and others and Arcra Management Services Limited

3. Property Owners Commercial All Risks (including Terrorism) insurance policy with RSA
surance and each Chargor as insured thersunder (policy number WA34114B00) in relation

to:
a. the Compass Centre, London Heathrow Airoort, Hounslow TW8 2SF

b. to Schiumberger House, Buckingham Gate, London Gatwick Airport, Gatwick RHE
ONZ

c. World Business Centre 1&2 & Café Chi, Newall Road, London Hesathrow Airport,
Houslow TWE 25F

d. to Surface Car Park including sub station building situated at Former Northside House

site, Northolt Road, Heathrow Airport, Hounslow Middlesex TWa
e. the Office, Manor Royal, Crawley, RH10 9NU expiring 31 March 201

f. the Office, Manor Royal, Crawley, RH10 9NU expiring 12 months from 1 April 2017
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Schedule &

Key Accounts

1i Arora Heathrow Holdings Limited

Bank Sort Code Account Holder Account Name Account Number
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Schedule 8
Notice and acknowiedgment of charge

Part A - Key Contracis

To: [Counterpartyl

Date: &

Dear Sirs

Motice of Gharge

1 We give you notice that, under a debentiire (the Debenture) dated » entered inlo by us (and
others} in favour of e (the Security Trustee), we have charged to the Security Trustee by way
of first fixed charge all of our rights in {insert details of agreement concerned] (the Agreement).

2 We will remain fiable for our obligations under the Agreement. The Security Trusiee has no
ohligations under it.

3 We have agreed with the Security Trustee naot fa terminate or amend the Agreement or to walve
any of ifs terms without tha consent of the Security Trustes or as ctherwise permitted under the
Finance Documents (as defined in the Debenture).

4 We instruct you to disclose to the Security Trustee, without further approval from us, such
information regarding the Agreement as the Security Trustee may from time to time request and
to send it copies of all notices issued by vou under the Agreement.

5 We instruct you, upon receipt of notice from the Security Trustee to do s0, make all payments
due to us under the Agreement to the Security Trustee to an account as specified by the
Security Trustee (whose receipt will be a good discharge to you for such payment).

B This instruction cannot be varied or terminated without the consent of the Security Trustee.

|

lease sign the enclosed acknowledgement and return it to the Security Trustee at {address]

marked far the attention of e.

for and on behalf of

[Chargor]
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Acknowledgement of Charge

To: [Security Trusteeg]

1 We acknowledge receipt of the notice from [Chargor] dated [ef:

2 We have not received notice that any other person has an interest in the Agreement.

3 We will comply with the instructions in the notice.

4 We agree that no amendment or terminaiicn of the Agreement, nor any waiver of its terms, will

be effective unless it is approved by the Security Trustee or otherwise permitied under the

Finance Documants.

5 We will not exercise any right of set-off against paymenis owing by us under the Agreement
unless they arise out of the Agreement itself.

Executed as a )

deed by ) I PO
[Counterparty] ) Director

acting by: ) T PR

Director/Secretary

Date: »
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Part B - Key Accounis

To: [Account Bank]
Date: ]
Dear Sirs
Motice of Charge
1 We give you notice that, under a debenture dated e entered into by us (and others) in favour of
e (the Security Trustee), we have charged to the Security Trustee by way of first fixed charge
all of our rights in our s account with yau {no. ») {{he Account).
2 We have agreed with the Security Trusiee not to close the Account or to amend or waive any of
its terms without the consent of the Security Trustee.
3 Ve instruct you:
(a)  to honour withdrawals from the Account if requested by the Security Trustes,
() not to honour any withdrawals from the Account if requested by us, uniess our
instructions are countersigned by the Security Trustee; and
(c) disclose to the Security Trustee, without further approval from us, such information
regarding the Account as the Security Trustee may from time fo time request and o send
it copies of all statements and other notices issued by you in connection with the Account.
4 These instructions cannot be varled or terminated without the consent of the Sacurily Trustee.
5 Please sign the enclosed acknowledgement and return it to the Security Trustee at [address]

marked for the attention of e.

for and on behalf of

[Chargor]
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Acknowledgement of Charge

To: [Security Trustee]
1 We acknowledge receipt of the notice from [Chargor] dated [e].
2 We have not received notice that any other person has an interest in the Account.

3 We will comply with the instructions in the notice.

4 We will not, without the Security Trustee's consent, permit any amount to be withdrawn from the
Account.
5 We will not, without the Security Trusiee's consent, exercise any right of combination,

consolidation or set-off which we may have in respect of the Account.

Executad as a )

deed by Y e e e
[Account Bank] ) Authorised signatory

acting by: ) R

Authorised signatory

Date: ]
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Schedule 7
Supplemental Deed

Confidential

Dated 2016

Q]

as Chargor
ISANTANDER UK PLG]
as Security Trustee

SUPPLEMENTAL DEED TO THE NEW DEBENTURE
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THIS DEED is dated and made BETWEEN:

{1 [ 1{No.[ ) whose registered officeisat|[ ][and| ]] as the Additional Chargor]s];

(2) [SANTANDER BANK PLC] as the Security Trustee.

IT 13 AGREED as follows:

21

2.2

5.1

5.2

5.3

Definitions and interpretation
Definitions
In this Deed, Mew Debenture means the debenture dated granted by

as chargors in favour of the Security Trustes, a copy of which iz appended o
this Deed, as it may from time to time be amended, restated, novaied or replaced.

Interpretation

{(a) Uniess the coniext otherwise requires or unless otherwise defined, words and
expressions defined in the New Debenture shall have the same meaning when used in
this Deed.

{a) Clauses 1.2 to 1.14 (inclusive) of the New Debenture apply ta this Deed as though they

were set out in full in this Deed except that references to the New Debenture are o be
construed as references to this Deed.

Accession to the New Debenture

From the date of this Deed, the Additional Chargor]s] agree[s] to become [an] Additional
Chargoris] and be bound by the terms of the New Debenture in such capacity.

The Additional Chargor]s] shall, for all the purposes of the New Debenture, be treated as one of
the Chargors and hereby grantfs] the Security on the terms set out in the New Debenturs.

Continuation of the Debhenture

The New Debenture and the Security created under it shall continue in full force and effect as
supplemented and amended by this Deed. The New Debenture and this Deed shall be read
and construed as one instrument as if references in the Debenture to “this Deed” were to the
New Debenture and this Deed taken together.

Counterparts

This Deed may be executed in any number of countarparis, and this has the same effect as #
the signatures on the counterparts were on a single copy of this Deed.

Governing law and jurisdiction

This Deed and any non-contractual obligations connected with it are governed by English law.
The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it (including a

dispute regarding the existence, validity or termination of this Deed) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenieni courts io
settle Disputes and, accordingly, that they will not argue to the contrary.
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5.4 Clause 5.2 is for the benefit of the Security Trustee only. As a resuli, the Security Trustee will
not be prevented from taking proceadings relating to a Dispute in any other couris with
jurisdiction.  To the extent allowed by law, the Security Trusiee may take concurrent
proceedings in any number of jurisdictions,

This Deed has been executed as a deed, and it has baen deliverad on the date stated at the
baginning of this Deed.

The Security Trustee
SANTAMDER UK PLC Authorised signatory

by

Additional Chargor
EXECUTED AS A DEED by
tl

acting by a director

(Directar)

Inthe presence of

Witness Signature:

Witness Name:

Wilness Address:

Witness Occupation:
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Signature Page to the New Debenture
The Chargors ;

EXECUTED AS A DEED by
APH LIMITED
acting by a director

/f_‘.uewa“}iFQ\CtOI‘)_
In the presence of:
Witness Signature:
Witness Name:

Witness Addrass:

Witness Occupation:

EXECUTED AS A DEED by
AP ONE LIMITED
acting by a director

In the presence of:

Witnass Signature:

Witness Name:

Withess Address:

Withess Occupation:

BD-#27394746-v11



EXECUTED AS A DEED by
AP2 LIMITED
acting by a director

“(Director) \
In the presence of
Witness Sighature;
Mithess Name:

Witness Address:

Witness Gecupation:

EXECUTED AS A DEED by
AP4 LIMITED
acting by a director

I the presence of:

Witness Signature:

Witness Nams:

Withess Address:

Witness Qccupation:
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EXECUTED AS A DEED by
APS LIMITED
acting by a director

In the presence of

Wiiness Signature:

Witness Name:

Withess Address:

Withess Qccupation:

EXECUTED AS A DEED by
AP20 LIMITED
acting by a director

in the presence of:

Withess Signature:

Witness Name:

Witnass Address:

Withess Occupation:
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EXECUTED AS A DEED by
AP24 LIMITED
acting by a director

In the presence of:

Wiiness Signafiire:

Witness Name:

Witness Address:

Witness Qccupation:

EXECUTED AS A DEED by
AP33 LIMITED
acting by a diractor

in the presence of.

Witness Signature:

Witness Name:

Withess Address:

Witness Occupation:
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EXECUTED AS A DEED by
ARORA HEATHROW
HOLDINGS LIMITED acting

by a director
(Director)

In the presence of:

Witness Signature:

Witness Name:

Withess Address:

Witness Occupation:

EXECUTED AS A DEED by
ARORA HEATHROW
INVESTMENTS LIMITED

acting by a director
(Directar)

In the presence of;

Witness Signature:

Witness Name:

Witness Address:

Witness Occupation:
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The Security Trustee

SANTANDER UK PLC Authorised signatery

hy:
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Exscution Version

Confidential

The Chargors set out in Schedule 1
as Chargors

SANTANDER UK PLC

as Security Trustee

NEW DEBENTURE

A
NORTON ROSE FULBRIGHT
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Deed dated e 50 MU UA 70T

PARTIES
Chargors The companies described in Schedule 1 (The Original Chargors)
Security Trustee Santander UK PLC
SUMMARY
Chargors the companies dascribed in Schedule 1 (The Qriginal Chargors), as varied
fromtime to time
Chargee Santander UK PLC as security trustee for the Securad Finance Parties from
time to time
Charged Assets all assets of the Chargors from time to time
Secured all Obligations (as such term is defined in this Deed) under the Finance
Obligations Documents {as such term is defined in this Deed), which includes the Facility

Agreement (as such term is defined in this Deed) {as amended or replaced
from time to time)

Type of security fixed and floating charges

Law English law

IT IS AGREED as follows:

BD-#27884746-v11 1



1.1

interpretation

Definitions and interpretation

Definitions
In this Deed:

Additional Chargor means a company which becomeas a party to this Deed by executing a
Supplemental Deead

Administrative Recelver means ong or more adminisirative recaivers appointed, or to bhe

appainted, under this Deed

Administrator means one or more administrators appointed, or to be appointed, under this
Deed

Agent has the meaning given to it in the Facility Agreement
Charged Assets means the Fixed Charge Assets and the Floating Charge Assets
Chargor means an Original Chargor or an Additional Chargor

Debt means a monetary claim of any kind (whether present, future or contingent and whether
originally owing to the person entitled to it or acquired by that perscn from someone else) and all
Rights (inciuding Security) connected with it

Default Rate means the rate specified in clauses 10.2 to 10.6 (Default Inferest) of the Facility
Agreement

Disposal means any transfer or other disposal of an asset or of an interest in an asset, ar the
creation of any Right over an asset in favour of another person, but not the creation of Security

Equipment means all plant, machinery, vehicles and other equipment used in a2 business,
except equipment of a type which is disposed of in the ordinary course of trading, and all
warranties and other Rights relating to them

Event of Default has the meaning given to it in the Facility Agreement

Facility Agreement means the facilities agreement dated 13 August 2008 (as amended and/or
restated from time to time and most recently amended and restated pursuant to an amendment
agreement dated on or around the date of this Deed between, amongst others, the Parent
Borrower and the Secured Finance Parties) ariginally made between (1) AlBJerseytrust Limited
(now known as Capita Trustee Services Limited) as trustee of The Arora Family Trust No. 4 as

Parent Borrower {2) the persons listed in Part Il of schedule 1Error! Reference source not
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found. thereto as horrowers (3) the persaons listed in Part Il of schedule 1 thersto as guarantors
(4) The Governor and Company of the Bank of Ireland, AIB Group (UK) p.lc. and Abbey
Natighal Treasury Services ple as mandated lead arrangers (5) The Governor and Company of
the Bank of [reland, AIB Group {UK) p.l.c. and Abbey Naticnal Treasury Services plc as lenders
(6) The Governor and Company of the Bank of Ireland as agent (7) and The Governor and
Company of the Bank of lreland as security trustee (8) the Hedge Counterparties named
therein, as it may from time to time be amended, restated, novated or replaced (however
fundamentally, including by an increase of any size in the amourk of the facilities made available
under it, the alteration of the nature, purpose or period of those facilities or the change of its

parties)

Finance Documenis has the meaning given to it in the Facility Agreement
Finance Party Security means the Security created by this Deed from time fo time
Financial Indebtedness has the meaning given to it in the Facility Agreement

Fixed Charge Assets means those assets which are from time o time the subject of
clauses 3.2, 3.3 and 3.5

Floating Charge Assets means those assets which are from time to time the subject of
clause 3.4

Insolvency Event, in relation to & person, means the occurrence of any of the events or
circumstances set out in clauses 24,10 to 24,12 (insolvency), 24,13 to 23.14 {Insolvency
Proceedings) and 24,15 {Creditors’ Process) of the Facility Agreement

Insolvency Legislation means:
(a) the Insclvency Act 1986 and secandary legislation made under it; and

(1) any other primary or secondary legisiation in England from time to time relating to

insolvency or reorganisation

Intellectual Property means all copyright {including rights in computer software), patents, trade
marks, trade names, service marks, business names (including internet domain names), design
rights, database rights, semi-conductor topography rights and all other intellectual property or
similar proprietary rights (whether registered or not and including applications to register or
rights to apply for registration) which, in each case, are of a type which are not disposed of in
the ardinary course of frading

Investment means:

{a) aninvestment described in Schedule 3 {/nvestments),
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(b)  any shares or loan capitai held in a Subsidiary;

{c} any inhvestment acquired after the date of this Deed which is designated as an Investment
by the Parent Borrower and the Security Trustee at or about the time of its acquisition;
and

{d) any other debt ar equity security or any warrani or option to acquire or subscribe for any
such securily {whether it is held directly or through a custodian, clearing house ar other
person) unless it is of a type which is not held as an investment and is accordingly
disposed of in the ordinary course of trading,

and any accretions to them and other Rights arising in conneacticn with them

Key Account means:

{a) an account described in Schedule 5 {Key Accounts);

{b)  any account that replaces an account described in Schedule 5 (Key Accounis);

{¢) any account established after the date of this Deed which is designated as a Key Account
by the Parent Borrower and the Security Trustee at or about the time of its establishrment;
and

{d) any other account with a bank or financial institution which cannot be drawn on by the
account holder in the ordinary course of its trading without the consent of the Security
Trustee

Key Contract means:
() acontract described in Schedule 4 (Key Contracis);

(h)  any contract that amends or replaces a cantract describad in Schedule 4 {Key Cantracts);

and

(c) any contract entered into after the date of this Deed which is designated as a Key
Coniract by the Parent Borrower and the Security Trustee ai or about the time it was
entered inta

Land means:
{a) freehold, leasehold or commanhold land;

{b) any estate or interest in, and any Rights attaching or relating to, that land; and

BO-#27894746-v11 4



(¢} any buildings, fixtures and fittings (including trade fixtures and fittings) and other
equipment attached to, situated or or forming part of that land

Lenders has the meaning given to it in the Facility Agreement

Qbligations, in relation to a person, means all obligations or liabilities of any kind of that persan

from timea to time, whether they are:

{2y to pay money or to perform (or not to perform) any cther act;
{by express or implied,

{c) present, future or condingent;

(d)  joint or several;

{e) incurred as a principal or surety or in any other manner; or

) ariginally owing to the person claiming performance or acquired by that person from

someaone else
Officer, in relation to 2 person, means any officer, employse or agent of that person
Original Chargor means a person described in Schedule 1 (The Original Chargors)
Permitted Disposal has the meaning given to it in the Facility Agreement
Permitted Security has the meaning given to it in the Facility Agreement
Receiver maans an Adminisirative Receiver or a Specific Receiver

Right means any right, privilege, powsr or immunity, or any interest or remedy, of any kind,
whether it is personal or proprietary

Secured Finance Parties has the meaning given to it in the Facility Agreement

Secured Obligations means the Obligations undertaken fo be paid or discharged in clauss 2
{Payment of Secured Obligalions)

Security means:

(2) any mortgage, charge, pledae, lien, hypothecation, assignment by way of security, trust
arrangement for the purpose of providing security ar other security interest of any kind in
any jurisdiclion,
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1.2

{(hy any proprietary interest over an asset, or any contractual arrangament in relation to an
assel, in each case created in relation to Financial indebtedness and which has the same

commercial effect as if security had been created over it; and
{c) any right of set-oif created by agreement
Security Period has the meaning given to it in clause 15.1 (Duration of Security)

Security Trusiee means Santander UK PLC, or any other person appointed as security trustee

for the Secured Finance Parties under and in accordance with the Finance Documents

Specific Recsiver means che or mora receivers ar managers appointad, or io be appointed,

under this Deed who is not an Administrative Receiver
Subsidiary has the meaning given to it in the Facility Agreement

Supplemental Deed means a deed by which a company becomes party to this Deed in a form
agreed by the Parent Borrower and the Security Trustee or substantially in the form set out in
Schedule 7 {(Supplemental Dead)

Third Parties Act means the Contracis (Rights of Third Parties) Act 1898
VAT means value added tax.

Interpretation

In this Deed:

{8) unless otherwise defined, the terms defined herein shall have the same meanings as the
definitions contained in the Facility Agreement;

() the table of contents, the summary and the headings are inserted for convenience only
and do not affect the interpretation of this Deed;

{¢) references to clauses and schedules are to clauses of, and schedules to, this Deed;

() references to the Facility Agreement, any Finance Document or any other document are
o that document as from time to time amended, restated, novated or replaced, however

fundamentally;

{e} references to a person include an individual, firm, company, corporation, unincorporated

body of persens and any government entity;

(f) references to 2 person include its successors in title, permitted assignees and permitted
transferees;
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

{g) words importing the plural include the singular and vice versa; and

(h} references to any enactment include that enactment as amended or re-enacted; and, if an
enactment is amended, any provision of this Deed which refers to that enactment will be
amended in such manner as the Security Trustee, after consultation with the Parent
Borrower, determines to be necessary in order to preserve the intended effect of this
Deed.

The Obligations of the Chargors under this Deed are joint and saveral.

The Finance Party Security becoming "enforceable” shall mean that the Finance Party Security
has become anforcaable in accordance with clause 7 {(Enforcement),

Where this Deed imposes an obligation on any Chargor to do something if reguired or
requested by the Security Trustee, it will do so as soon as reasonably practicable afier it

becames aware of the requirement or request or as otherwise required pursuant to this Deed.

It is intended that this document takes effect as a deed even though the Security Trustee may

only execute it under hand.

This Deed may be executed in counterparts.

The provisions of any other Finance Dacument relating to:

(a)  any disposition of an interest in land; or

(b) any obligation of the Lenders to make further advances,
are deemed fo be incorporated in this Deed.

Where a definition of a type of asset in clause 1.1 contains a number of categories, each
category will be construed as separate from each other category.

Where there is an obligation on a Chargor to undertake the same action or do the same thing
under the Debenture and the New Debenture, to the extent that such Chargor fulfils such action
then it shall be considered to have satisfied such requirement under both the Debenture and the
New Debenture (save that this shall not apply in respect of any document or evidence required
as a condition precedent to the Fifth Effective Date).

The Debenture ranks in priority to this Deed.

Any change in the constitution of any of the pariies to this Deed or their absorption of or
amalgamation with any other person or the acquisition of all or part of their undertaking by any
other shall not in any way prejudice or affect their rights under this Deed.
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1.14

Parties and third parties

The rights expressly conferred on each of the Secured Finance Parties, each Receiver and
each Officer of the Security Trustee or a Receiver under this Deed are enforceable by each of
them under the Third Parties Act.

No other term of this Deed is enforceable under the Third Parties Act by anyone who is not a
party to this Deed.

The parties to this Deed may terminate this Deed or vary any of its terms without the consent of
any third party. However, they may not terminate this Deed or vary any of its terms if this would
have the effect of terminating or adversely affecting;

(a) the Righis of the Secured Finance Parties under this Deed without its consent; or

(b) the Rights of a Receiver or of an Officer of the Security Trustee or & Receiver under this
Deed without its consent, but only to the extent that it has notified the Security Trustee
that it intends to enforce that clause at the time of the termination or variation.

BO-#27834746-v11 8



31

3.2

3.3

Security
Payment of Secured Obligations

Each Chargor will pay or ctherwise discharge all Obligations from time to time incurred by it
under or in connaction with the Finance Documents when they become due for payment or

discharge in accordance with the terms of the Finance Documents.

Charges

The charges contained in this clause 3:

{a) are given to the Security Trusiee as trustee for the Securaed Finance Pariies;
(b secure the payment and discharge of the Secured Obligations; and

(c)  are given with full title guarantee.

Each Chargor charges, by way of first legal morigage:

(&) all the Land of which a brief description is contained in Schedule 2 (Land); and
{b) all other Land now awned by it,

and in any Rights accruing io, derived from or otherwisa connected with it (including insurances
and proceeds of Disposal and of insurances).

Each Chargor charges, by way of first fixed charge, all of the Rights which it how has and all of
the Rights which it obtains at any time in the future in:

{a} Land, other than that charged under clause 3.2;
(b} Equipment;

(¢) Investments;

{d) Key Contracts;

() Key Accounts;

(i Intellectual Property;

(g) Debts; and

(h} goodwill and uncalled capital,
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3.4

3.5

4.1

4.2

4.3

5.1

52

5.3

54

and in any Rights accruing to, derived from or otherwise connected with them {including
insurances and proceeds of Disposal and of insurances).

Each Chargor chargsas, by way of first floating charge, its undertaking and all its present and
future assets other than those effectively charged under clauses 3.2 or 3.3.

The Security Trustee may convert all or part of the floating charge created by each Chargor
under clause 3.4 into =z fixed charge by giving written naotice to that effect to the Chargor
concerned and specifying the identity of the assets concemed. This may be done on one or
more accasion, but only (a) after the Finance Party Security has become enforceable or (b) if
the Security Trustee reasonably considers that its security over the assets concemed is in
jeopardy and that it is necessary to do 50 to protect or preserve its security.

Set-off

A Secured Finance Pariy may set off any matured Secured Obligation due from any Chargor (to
the extent beneficially owned by that Secured Finance Party) against any matured obligation
owed by that Secured Finance Party to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation.

if the obligations are in different currencies, the Secured Finance Party may convert either
obligation at a market rate of exchange in its usual course of trading for the purpose of the set-
off.

These Rights are in addition to the security conferred on the Security Trustee under this Deed.
Restrictions

Each Chargor will ensure that the restrictions coniained in this clause 5 are complied with

unless the Security Trustee agrees to the contrary.

No Security will exist over, or in relation o, any Charged Asset other than Permitted Security or
as otherwise permitied under the Finance Documenis.

There will be no Disposal of any Fixed Charge Asset other than any Permitted Disposals or as
otherwise permitted under the Finance Documents.

There will be no Disposal of any Floating Charge Asset otherwise than for market value in the
ordinary course of trading of the Chargor concerned, by way of Permitied Disposals or as

otherwise permitied under the Finance Documents,
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6.1

6.2

8.3

6.4

8.5

Perfection
General action

Each Chargor will, at its own expense, create all such Security, execute all such documents,
give all such natices, effect all such registrations (whether at the Companies Registry, an asset
registry or otherwise), deposit all such documents and da all such other things as the Security
Trustee may reasonably reguire from time to time in order to;

{ay ensure that it has an effective first-ranking fixed charge {or, in the case of Land then
owned by that Chargor, a charge by way of legal mortgage) over the Fixed Charge
Assets, subject only to such Permitted Security as the Security Trustee has agreed
should rank in priority;

(b} ensure that it has an effeciive first-ranking floating charge over the Floating Charge
Assets, subject only fo such Permitted Security as the Secunty Trustee has agreed
should rank in priority; and

{c) provided that the Finance Party Security has become enforceable, facilitate the
enforcement of the Finance Party Security, the realisation of the Charged Assets ar the
exercise of any Righis held by the Security Trustee or any Receiver or Administrator
under or in connection with the Finance Party Security.

The scope of clause 6.1 is not limitad by the specific provisions of the rest of this clause 6 or by
any other provision of the Finance Documents.

Motification

If, after the date of this Deed, a Chargor acquires {a) Rights in Land, (b) a new Subsidiary or (¢)
Rights in any other material asset, it will notify the Security Trustee as soon as reasonably
practicable and will provide it with such information about the acquisition as the Security Trustee
may reasonably require.

Land

If required to do so by the Security Trustee, each Chargor will execute a first charge by way of
legal martgage over any Land in England and Wales owned by it at that time which is not
already the subject of such @ charge in favour of the Security Trustee, in any form which the
Security Trustee may reasonably require.

Each Chargor agrees to the entry of the following restriction in the proprietorship register of the
title to any Land in England and Wales which now or in the future is the subject of a charge by
way of legal morigage in favour of the Security Trustee and which is, or i1s required {o he,

registered at the Land Registry:
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6.6

8.7

6.8

6.8

‘Mo disposition of the registered estata by the proprietor of the regisfered estafe is fo be
registered without a written consent signed by the proprietor for the time being of the Charge
dated in favour of Santander UK PL.C of faddress for service] referred to in the
Charges Register.”

Each Chargor will procure the entry of a note of the obligation to make furiher advances under
the terms of the Facility Agreement on the Charges Register of any registered land forming part
of the Land over which it has created a charge by way of legal morigage in favour of the
Security Trustee.

Each Chargor will prompily at the Security Trusiee's request deposit with the Security Trustee
{or as the Security Trustee diracts) all deeds and documents of title and all leases, licences and

other ancillary documents received by it or on its behalf in relation to its Land.
Shares
If, at any time, a Chargor owns shares in a Subsidiary, it wilk:

(a) on the date of this Deed (or, if it acquires the shares later, as soon as reasonably
practicable after it does so and in any case within ten {10} Business Days), deposit with
the Security Trustee all certificates or other documents of title to those shares and stock
transfer forms for them, exscuted in blank by the Chargor;

{b) if required to do so by the Security Trustee (and to the extent that the Chargor is able to
do so) amend the articles of association of the Subsidiary concemed in the manner
reasonably required by the Security Trustee (and procure that the Subsidiary takes, or
omits to take, all such other steps as the Security Trustes may reasonably require) in
order to enable it io enforce its security without restriction; and

{cy if reasonably required to do so by the Security Trustee at any time after the Finance Party
Securify has become enforceable, procure that the Security Trustee or its nominee
becomes registered as the legal owner of the shares congernad.

Key Accounts and Key Contracts

I, at any time, a Chargor has a Right in respect of a Key Account or a Key Contract, it will, on
the date of this Deed (or, if it acquires the Right later, as soon as reasonably practicable after it
does s0 and in any case within five Business Days):

{a) deliver a notice of this Deed to the other parties to the relevant Key Account or Key
Contract substantially in the form set out in the applicable part of Schedule 6 (Notices of
charge); and
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6.10

7.1

7.2

7.3

{b) use its reasonable endeavours to procure that those parties deliver an acknowledgement
of the notice ta the Security Trustee substantially in the form set out in Schedule 6
{Notices of charge) as soon as reasonably practicable.

Subsequent security

If a Secured Finance Party receives notice that any Security has been created over Charged
Assets which the Finance Documenis do not permit to rank in pricrity to the Finance Party
Security, that Secursd Finance Party will be freated as i it had immediately opened a new
account for each Chargor, and all paymenis received by that Secured Finance Party from that
Chargar will be treated as if they had been credited to the new account and will net reduce the

amount then due from that Chargor to that Secured Finance Party.
Enforcement
Time for enforcement

The Finance Party Security created by a Chargor at any time shall become immediately
exercisable by the Security Trustee upen demand having been made for payment, discharge or
performance of any of the Secured Obligations pursuant to clause 24 (Evenis of Defaulf) of the
Facility Agreement or relevant provision of any other Finance Document following the
occurrence of an event of default (howsoever defined) thereunder.

After the Finance Party Security becomes enforceable, the Security Trustee may in its absolute
discretion enforce all or any part of that Finance Party Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Assets.

Methods of enforcement
The Security Trustee may enforce the Finance Party Security by:
{a) appointing an Administrator of that Chargor,;

(b) if permitted to do so hy the Insolvency Legislation, appointing an Administrative Receiver
of that Chargor;

(¢}  appointing a Specific Receiver of assets of that Chargor;

{d) going into possession of, receiving the benefit of, or selling assets of the Chargor, giving
notice to the Chargor or any other person in relation to any assets of the Chargor,

exercising a right of set-off or in any other way it may decide; or
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7.4

7.5

76

7.7

7.3

7.9

7.0

7.1

{e) taking any other action as it may decide in any jurisdiction other than England in
accordance with the laws of that Jurisdiction.

To the extent that the Finance Party Security arises under a security financial collateral
arrangement, the Security Trustee may also enforce it by giving written notice to the Chargor
concerned that it is appropriating those Charged Assets which consist of financial collateral. On
receipt of that notice by the Chargor, the Securily Trustee will automatically become the
absolute owner of that financial collateral, and the Chargor will have no further interest in it. The
value of the financial coliateral will, as soon as practicable after it has been established, be
applied in discharge of the equivalent amount of the Secured Obligations in accordance with
clause 8 (Application of proceeds). For this purpose, the Security Trustee will value the financial
collateral as follows:

{a) inthe case of cash, by reference to its face value received by the Security Trustes;

{b) inthe case of credit claims, by reference to the amount actually recovered by the Security
Trustee; and

{c} in the case of financial instruments, by reference to such public indices, valuations or
ather matters as the Security Trustee may reasonably decide.

Expressions defined in the Financial Collateral Arrangements (No. 2) Regulations 2003 will
have the same meanings in this clause.

An Administrator must be appointed in accordance with the Insolvency Legislation.

A Receiver must be appointed by an instrument in writing, and otherwise in accordance with the
Insolvency Legislation.

The appointment of a Receiver may be made subject to such limitations as are spacified by the

Security Trustee in the appointment.

If more than one person is appointed as a Receiver, each person will have power to act
independently of any other, except to the extent that the Security Trustee may specify to the
contrary in the appointment.

Subject to the Insolvency Legislation, the Security Trustee may remove or replace any Receiver.

i required by the Insolvency Legislation, an Administrator or Receiver must be a person

qualified to act as such under it.
Powers on enforcement

An Administrator will have the powers given to him by the Insolvency Legislation.
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7.12

713

7.14

715

7.16

7147

7.18

An Administrative Receiver of a Chargor will have:
{8) the powers given to him by the Insclvency Legislation;

(b)y the powers given to a morigagee or a receiver by the Law of Property Act 1825, but
without the restrictions contained in section 103 of that Act; and

{c) the powerto do, or omit to do, on behalf of the Chargor, anything which that Chargor itself
could have done, or omitted to do, if its assets were not the subject of Security and the
Chargor were niot in insolvency proceedings.

A Specific Receiver will have the same powers as an Administrative Receiver in respect of the
assets over which he is appointed.

The Security Trustes will, if it enforces the Finance Party Security itself, have the same powers
as an Administrative Receiver in respect of the assets which are the subject of the enforcement.

Except to the extent provided by law, none of the powers described in this clause 7 will be
affected by an Insolvency Event in relation to a Chargor.

Status and remuneration of Receiver

A Receiver of a Chargor will be the agent of that Chargor until the Chargor goes into liquidation.
He will have no authority to act as agent for the Security Trustee, even in the liquidation of the
Chargor.

The Security Trustee may from time to time determine the remuneration of any Receiver

provided that such remuneration is properly incurred by such Receiver.
Third parties

A person dealing with the Security Trustee or with a Receiver is entitled to assume, unless it has
actual knowledge to the contrary, that:

(a) those persons have the power fo do those things which they are purporting to do; and
{b} they are exercising their powers properly.
Application of proceeds

All money received by the Security Trustee or a Receiver under or in connection with the
Finance Documents following an enforcement of the Finance Party Security will, subject to the

rights of any persons having priority, be applied in the following order of priority:

BD-#27834746-vi1 15



{a) first, in or towards payment of all amounts due and payable {o the Security Trustee, any
Receiver or their Officers under clause 16 {Expenses, liability and indemnity) and all

remuneration due and payable to any Receiver under or in connection with the Finance
Party Security,

(b}  secondly, in or towards payment of the Secured Obligations in such arder as is required
by the Finance Documenis (and, if any of the Secured Obligations are not then due and
payable, by payment into a suspense account until they become payable); and

{c}  thirdly, in payment of any surplus t¢ any Chargor or other person entitled to it.
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9.1

9.2

9.3

10

10.1

10.2

Undertakings
Land and Equipment

Each Chargor will:

(@) comply with all material statutory, regulatory, environmental and contractual obligations
relating o its Land or its use; and

{h)  comply with all obligations imposed on it, and enforce the observance and performance of

all okbligations of all other persons, under any lease of its Land.

Each Chargor wili keep its Land and Equipment in geod repair, working order and condition and
perrit the Ssecurity Trustee and its represeniatives to enter and view their state and condition at
reasonable times and upon giving reasonable notice ta the Chargor in writing.

No Chargor will, without the written consent of the Security Trustee (such consent nof to be
unreasonably withheld or delayed) or as otherwise permitted under the Finance Documents
{including, but not limited to, any Permitted Disposal):

{8 grant or extend any lease, agreement for lease or licence, or part with or share
possession or occupation, of its Land;

(b} grant any licence or permission {o any occupier to assign, underlet, part with possession
or occupation or change the use of its Land;

{c) determine, accept or agree to accept the surrender of any leasehold interest in any of its
Land;

(dy apply to the Land Registry to register the whole or any part of its Land as commonhold

land or establish a commonhold association in respect of any of its Land; or

(&) make a material change 1o the use of any of its Land.
Investments

Following the Finance Party Security becoming enforceable, the Security Trustee will be entitled
to receive all distributions in respect of the Chargors' Investments for application in accordance
with clause 8 (Application of proceeds). Otherwise, the Chargors will be entitled {0 receive
those distributions.

Following the Finance Party Security becoming enforceable, but only upon written notice to the

relevant Chargor, the Security Trustee will be entitled to exercise all voting and other Righis in
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10.3

10.4

11

1.2

12

12.1

12.2

respect of the Chargors’ Investments. Otherwise, the Chargors will be entitled to exercise those
Rights.

To the extent that the holder of those Invesiments is not the person entitled to receive those
distributions and exercise those Rights, the holder will pay the distributions to the person entitled
to them and will exercise those Rights in accordance with the reasonable requirements of the

parson entitled to exercise them.

Each Chargor will promptly pay all calls, instalments or other payments which from time to time
become due and payable in respect of any of iis investments, and the Security Trustee will not

in any circumstances incur any liability in respect of them.

Key Contracts, Key Accounts and Debls

Each Chargor will comply with all of its obligations under each Key Coniract.

Na Chargor will:

{a) agree to alter a material term of, or terminate, any Key Conftract ar Key Account; or
(b} materially waive its rights under a Key Contract or Key Account,

without the consent of the Security Trustee or as cotherwise permitied under the Finance

Documents.

No Chargor will make any withdrawal from any Key Account without the consent of the Security
Trustee or as otherwise permitted under the Finance Documents.

Each Chargor will promptly collect all Debts as agent for the Security Trustee and pay all their
proceeads into such accounts as the Security Trustee may from time to time specify.

The Security Trustee shall only be permitted to give natice to the counterparty of each Key
Contract to reguest for all payments due to the relevant Chargor under the Key Coniract to be
paid to the Security Trustee following the Finance Party Security baecoming enforceable.

Intellectual Property

Each Chargor will promptly notify the Security Trustee of its acquisition of or agreement to
acquire, material Intellectual Property and any action taken to register the Intellectual Property.

Each Chargor will:

(a) take all necessary action to safeguard and maintain its Rights in connection with any
material Intellectual Property, including obtaining all necessary registrations and paying

all applicable renewal fees and licence fees;
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13

13.1

14

141

14.2

14.3

14.4

14.5

{p}  not allow any material Intellectual Properiy to be abandoned or cancelled or to lapse, and

{c} protect its material Intellectual Property against theft, loss, destruction, unautharised
access, copying or use by third parties and, immediately on becoming aware of any
material infringement of, or challenge to, any of its material Intellectual Property, infarm
the Security Trustee and take any steps at the cost of the Chargor as the Security Trustee

may from time to time reasonably specify in relation to the infringement or challenge.
insurance

Following the Finance Party Security becoming enforceable, all payments in respect of any
contract of insurance will be paid to the Security Trustee for application in accordance with
clause 8 (Application of proceeds). (Otherwise, all such paymenis will be applied in

reinstatement of the asseis concerned or otherwise in accordance with the Finance Documents.
General undertakings

Each Chargor will take all reasonable sieps as are necessary to preserve the value and
marketability of its Charged Assets.

Each Chargor will notify the Security Trusiee as soon as it becomes aware of any matter which
might reasonably be expected to have an adverse effect on the Rights of the Security Trustee
under the Finance Party Security. Those matters include a breach or purported breach of a Key

Ceniract by any party to it and a claim by any person to an interest in a Charged Asset.
Each Chargor will provide to the Security Trustee:
() such information about its Charged Assets;

{b) such information about the extent to which it has complied with its obligations under this
Deed: and

(cy  copies of such documents which create, evidence or relate to its Charged Assets,
as the Security Trustee may from time to time reasonably request.

The Secured Finance Parties may exchange between themselves any information relating to the
Chargors.

If a Chargor does not comply with its obligations under this Deed, the Security Trustee may do
so on that Chargor's behalf on such basis as the Security Trustee may reasonably decide are
necessary. That Chargor will indemnify the Securily Trusiee on demand against the amount

certified by the Security Trustee to be the cost, loss or lizbility reasonably incurred by it as a
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result of doing so (save to the extent such cost, loss or liability is incurred as a result of the
fraud, witful default or gross negligence of the Security Trustee).
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15

15.1

152

15.3

154

16

16.1

16.2

17

17.1

Miscellaneous
Duration of the security

The Obligations of each Chargor under the Finance Documents and the security created by the
Finance Party Security will continue until the Secured Obligations have been irrevocably and
unconditionally paid or discharged in full, regardless of any intermediate payment or discharge
in whole or in part {such period being the "Security Period”).

If any discharge, release or arrangement (whether in respect of the Secured Obligations or any
security for them or otherwise) is made by a Secured Finance Party in whole or in part on the
faith of any paymenti, security or other disposition which is avoided or must be restarad in
insolvency, liguidation, administration or otherwise, without limitation, then the liability of each
Chargor under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurrad,

Section 23 of the Law of Property Act 1625 will not apply to the Finance Party Security.

Subject to clauses 15.1 and 15.2, following the end of the Security Period, the Security Trustee
shall at the request and cost of the Chargors, take whatever action is necassary to release the
Charged Assets from the Finance Party Security and return all deeds, certificates and
documents of title delivered by the Chargors to the Security Trustee in accordance with this
Deed and execute and deliver such further deeds or documents as the Chargors may
reasonably require in order to give effect to this clause 10.4.

Expenses, liability and indemnity

Each Chargor will, within three Business Days of demand, pay all legal and other costs and
aexpenses {including any stamp duty, registration or other similar taxes) incurred by the Security
Trustee or by any Receiver in connaction with the enforcement ar preservation of the Finance
Party Security or the Charged Assets,

Neither the Security Trustee nor a Receiver nor any of their Officers will be in any way liable or
responsikle to any Chargor for any loss or liability of any kind arising from any act or omission
by it of any kind (whether as mortgagee in possession or otherwise) in relation to the Charged
Assets or the Finance Party Securily, except to the extent caused by its fraud, own negligence
or wilful miscanduct.

Payments

All payments by a Chargor under this Deed will be made in full, without any set-off or other

deduction.

BD#27894746-v11 21



17.2

17.3

17.4

18

18.1

18.2

18.3

19

If a Chargor fails to make a payment to a person under the Finance Documents, it will pay
interest to that person on the amount concerned at the Default Rate from the date it should have

made the payment until the date of payment (after, as well as before, judgment).

No payment by a Chargor (whether under a court order or otherwise) will discharge the
Obligation of that Chargor unless and until the Secured Finance Pariies have received payment
in full in the cwrency in which the Obligation is dencminated. If, on conversion into that
currency, the amount of the payment falls short of the amount of the Obligation concerned, the
Secured Finance Parties will have a separate cause of action against the Chargor for the
shortiall,

Any certification or determination by the Security Trustee of an amount payable by a Chargor

under this Deed is, in the absence of manifest error, conclusive evidence of that amount.

" Remedies

The Rights created by this Deed are in addition to any other Rights of the Secured Finance
Parties against the Chargors or any other security provider under any other documentation, the
general law or otherwise. They will not merge with or limit those other Rights, and are not
limited by them.

No failure by a Secured Finance Party 1o exercise any Right under this Deed will operate as a
waiver of that Right. Nor will a single or partial exercise of a Right by a Secured Finance Party

preclude its further exercise.

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceahility of the
remaining provisions nor the legality, validity or enforceahility of that provision in any other

respect or under the law of any other jurisdiction will be affected or impaired in any way.
Power of attorney

Each Chargor, by way of security, trrevocably appoints each of the Security Trustee and any
Receiver severally to be iis atiomney to do anything following the Finance Party Security
becoming enforceabie:

(2  which that Chargor is obliged to do under this Deed; and

(b}  which the attorney may require to exercise any of the Rights conferred on it by this Deed
or by law.
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20

20.1

202

203

20.4

205

21

21.2

213

214

Parties

Each Chargor which executes this Deed will be bound by it even if other intended Chargors do
not do so ar are not effectively bound by it.

Additional Chargors

The Parent Borrower will procure that any new Subsidiary of a Chargor will, promptly upaon
becoming a Subsidiary, become a pariy to this Deed by executing 2 Supplemental Deed. If it
would otherwise constitute unlawiul financial assistance to do se, the Parent Borrower will use

its best endeavours to ensure that the sacurity is granted in a lawful manner.
Resignation of the Securily Trustes

The Security Trustee may be replaced by a successor in accordance with the Facility

Agreement.

On the date of its appointment, the successar Security Trustee will assume ali the Rights and
Obligations of the retiring Security Trustee. However, this does not apply to any Obligations of
the retiring Security Trustee which arise out of its acts or omissions as Security Trustee before
the appointment of the successar, in respect of which the retiring Security Trustee will continue
to have the Obligations imposed by, and the Rights contained in, the Finance Documents.

The retiring Security Trustee will, at the Security Trustee’s own expense, provide ifs successor
with copies of those of its records as Security Trustee as its successor properly requires to
perform its functions as Security Trustee.

Notices

Any notice or other communication to a party to this Deed must be in writing. 1t must be
addressed for the attention of such perscn, and sent to such address or fax number as that
party may from time to time notify to the other parties.

it will be deemed to have been received by the relevant party on receipt at that address or fax
number.

The initial administrative details of the parties are contained in Schedule 1 (The Original

Chargors) but a party may amend its own details at any time by notice to the other parties,

Any notice to a Chargor may alternatively be sent to its registered office or to any of its places of
business ar to any of its directors or its company secretary; and it will be deemed to have been

received when delivered to any such places or persons.
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22

221

222

22.3

224

225

226

227

Law and jurisdiction

This Deed and any non-contractual obligations connected with it are governed by English law.

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

The parties agree that the courts of England are the most appropriate and convenient courts to
settie Dispuies and, accordingly, that they will not argue to the contrary.

Clause 22.2 is for the benefit of the Security Trustee only. As a result, the Security Trustee will
not ba prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction.  To the exient allowed by law, the Security Trusiee may take concurrent
proceedings in any number of jurisdictions.

Each Chargor (other than a Chargor incorporated in England and Wales) irrevocably appoints
Arora Management Services Limited at its registered office from time to time to receive on its
behalf process issued out of the English courts in connection with this Deed.

Failure by the process agent to notify the relevant Chargor of the process will not invalidate the
proceedings concerned,

if this appointment is terminated for any reason, each Chargor will appoint a replacement agent
and will ensure that the new agent notifies the Security Trustee of its acceptance of
appointment.

This Deed has beenh executed as a deed, and it has been delivered on the date stated at the

beginning of this Deed.
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Schedule 1
The Original Chargors

APH Limited

113603

12 Castle Strest

01534 847001

Chris Fry

St Helier Jersey

JE2 3RT
2 AP One Limited 002796vV FIRST MNAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, 1M2
4DF, Isle of Man
3 AP2 Limited 002797V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man
4 AP4 Limited 002799V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man
5 AP5 Limited 002800V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man
& AP20 Limited 002815V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man
7 AP24 Limited 002818V FIRST NAMES | 01534 847001 | Chris Fry

HOUSE,
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VICTORIA
ROAD,
DOUGLAS, 1M2
4DF, Isle of Man

8 AP33 Limited

002828V

FIRST NAMES
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man

01534 847001

Chris Fry

9 Arora Heathrow Holdings

Limited

06828479

World Business
Cenire 2 Newall
Road,
Heathrow
Airport,
Hounslow, TWG
28F
England
Wales

London

and

w44 (0) 208
897 3606

Carlion

Brown

10 | Arcra

Heathrow

Investmants Limited

05738643

World Business
Centre 2 Newali
Road,
Heathrow
Airport,
Hounslow, TW6
25F

London

+44  (0) 208

897 3608

Carlton
Brown

BD-#27884746-v11

26




Scheduls 2

Land

The Gompass Centre (formerly comhined
operations centre), Nelson Road, Londaon
FHeathrow Airport TW8 20Q

Leasehold

AGL139838

APZ Limited

Schlumberger House, Buckingham Gate,
Gatwick Airport, RH8 0QU and
Buckingham Gate, Gatwick Airport, West
Sussex

Freshold

WSX178602

and

WSX288200

AP20 Limited

1 World Business Centre, Newall Road,
London Heathrow Airport, Hounslow TW6
2RD

Leasehold

AGL138835

AP4 Limited

2 World Business Cenire, Newall Road,
London Heathrow Airport, Hounslow TW6
2RD

Leasshold

AGL139853

APA Limitad

Building 888, Northside House,
Northolt Road/Bath Road,
Heathrow Airport, London

Freehold

AGLBEB44

AP One Limited

Tinsley House, Perimeter Road South,
London Gatwick Airpori, Gatwick RHE
oPQ

Leasehold

WSX288204

AP24 Limited

Site D Crawley Business Quarter, Manor Royal,
Crawley

Freehold

WSEX211358

AP5 Limited
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Schedule 3
Ihvestments

1. 1 ardinary share with a nominal value of £1 in Arora Heathrow Invesiments Limited owned by Arora
Heathrow Holdings Limited.
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Schedule 4
Key Contracts

1. Agresment for the sale and purchase of Site D, Crawley Business Quarter, Manor Royal,
Crawley dated 13 February 2017 made between Coal Pension Properties Limited (1), AP5
Limited (2) and Manor Management Company Limited (3).

2. A duty of care agreement dated on or about the date of this Deed between, amongst others,
ihe persons listed as the Owners in Schedule 1 thereto, Arora Management Services Limited
as managing agent and Santander UK Plc PLC as the Security Trustee in relation to a
property managasment agreement dated on or about the daie of this Dead between AR One
Limited, APZ Limited and others and Arora Management Services Limited

3. Property Owners Commercial All Risks (including Terrorism) insurance policy with RSA
Insurance and each Chargor as insured thereunder {policy number WA34114B00) in relation
to:

a. the Compass Centre, London Heathrow Alrport, Hounslow TW6 25F

h. to Schlumberger Mouse, Buckingham Gate, London Gatwick Airport, Gatwick RHE
ONZ

¢. World Business Centre 1&2 & Café Chi, Newall Road, London Heathrow Airport,
Houslow TW8 25F

d. to Surface Car Park including sub station building situated at Former Northside House
site, Northolt Road, Heathrow Airport, Hounslow Middlesex TW8

e, the Office, Manor Royal, Crawley, RH10 9NU expiring 31 March 201

f. the Office, Manor Rayal, Crawley, RH10 8NU expiring 12 months from 1 April 2017
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Schedule 5

Key Accounts

1 Arora Heathrow Holdings Limited

Bank Sort Code Account Holder Account Name Account Nuimber
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Scheadule 8

MNotice and acknowledgment of charge

Part A - Key Contracts

Ta: [Counterparty]
Date: @
Dear Sirs
Motice of Charge
1 Wa give you notice that, under a debenture (the Debenture) dated  entered into by us {and

others) in favour of @ (the Security Trustee), we have chargad to the Security Trustee by way
of first fixed charge all of our rights in [insert details of agreement concerned] (the Agreement).

2 We will remain liable for our obligations under the Agresment, The Security Trustee has no
obligations under it.

3 We have agreed with the Security Trustee not to terminate or amend the Agraement or to wzaive
any of its terms without the consent of the Security Trustee or as otherwise permitted under the
Finance Documents {as defined in the Debenture).

4 We instruct you to disclose to the Security Trustee, without further approval from us, such
information regarding the Agreement as the Security Trustee may from time to time request and
to send it copies of all notices issued by you under the Agreement.

5 We instruct you, upoh receipt of notice from the Security Trustee to do so, make all payments
due to us under the Agreement to the Security Trustee to an account as speciiied by the

Security Trustee {whose receipt will be a good discharge to you for such payment).
8 This instruction cannot be varied or terminated without the consent of the Security Trustee.

7 Please sign the enclosed acknowledgement and return it to the Security Trustee at [address]

marked for the aitention of ».

for and on behalf of

[Chargor]
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Aclinowledgement of Charge
To: [Security Trustee]
1 We acknowledge receipt of the notice from [Chargor] dated [#]:
2 We have not received notice that any other person has an interest in the Agreement,
3 We will comply with the instructions in the notice.

4 We agree that no amendment or termination of the Agreement, nor any waiver of its terms, will
be effective unless it is approved by the Security Trusiee or otherwise permitted under the

Firance Documents.

5 We will not exercise any right of set-off against payments owing by us under the Agreement
unless they arise out of the Agreement itself.

Executed as a }

deed by ) I T PP
[Counterparty] ) Director

acting by: }

Director/Secratary

Date: o

BD-#27894746-v11



Part B - Key Accounts

To: [Account Bank]
Date: ®
Dear Sirs
MNotice of Charge
1 We give yau notice that, under a debenture dated » entered into by us (and others) in favour of

o (the Becurity Trustee), we have charged to the Security Trusies by way of first fixed charge

all of our rights in our » account with you (no. ) {the Account).

2 We have agreed with the Security Trustee not to close the Account or to amend or waive any of
its terms without the consent of the Security Trustes.

3 We instruct you:
(a8) 1o honour withdrawals from the Account if requested by the Security Trustee;

() not to honour any withdrawals from the Account if requested by us, unless our
instructions are countersigned by the Security Trustee; and

(¢) disclose to the Security Trustee, without further approval from us, such information
regarding the Account as the Securily Trustee may from time to time request and to send

it copies of all statements and other notices issued by you in connection with the Account.
4 These instructions cannot be varied or terminated without the consent of the Security Trustee.

5 Please sign the enclosed acknowledgement and retumn it to the Security Trustee at [address]

marked for the attention of .

faor and on behalf of

[Chargor]
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Aciktnowledgement of Charge

Ta: [{Security Trustee]
1 We acknowledge receipt of the notice from [Chargor] dated [s].
2 We have not received notice that any other person has an interest in the Account.

3 We will comply with the instructions in the notice.

4 Wa will not, without the Security Trustee’s consent, permit any amount to be withdrawn from the
Account.

5 We will not, without the Security Trusiee’s consent, exercise any right of combination,

consolidation or sat-off which we may have in respect of the Account.

Executed as a )

deed by | U PP SNRRP
[Account Bank] ) Authorised signatory

acting by: e e e e

Authaorised signatory

Date: ®
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Scheduie 7
Supplemental Deed

Confidential

Dated 2018

[1]

as Chargor
[SANTANDER UK PLC]
as Security Trustee

SUPPLEMENTAL DEED TO THE NEW DEBENTURE
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THIS DEED is dated and made BETWEEN:

(1) [ T1(No.[ ]) whose registered office isat[ ][and [ ]] as the Additional Chargor[s};

{2) [SANTANDER BANK PLC] as the Security Trustee.

IT IS AGREED as follows:

21

22

5.1

5.2

5.3

Definitions and interpretation
Definitions
In this Deed, Mew Debenture means the debenture dated granted by

as chargors in favour of the Security Trustee, a copy of which is appended to
this Deed, as it may fram time to tima be amended, restated, novated or replaced.

Interpretation

(a) Unless the context otherwise requires or unless otherwise defined, words and
expressians defined in the New Debenture shall have the same meaning when used in
this Deed.

(@) Clauses 1.2 to 1.14 (inclusive) of the New Debenture apply to this Deed as though they

were set ouf in full in this Deed except that references to the New Debenture are to be
construed as references to this Deed.

Accession to the New Dehenture

From the date of this Deed, the Additional Chargor[s] agree[s] to become [an] Additional
Chargor[s] and be bound by the terms of the New Debenture in such capacity.

The Additional Chargor[s] shall, for all the purposes of the New Debenture, be treated as one of
the Chargors and hereby grant[s] the Security on the terms set out in the New Debenture.

Continuation of the Debenture

The New Debenture and the Security created under it shall continue in full force and effect as
supplemented and amended by this Deed. The New Debenture and this Deed shall he read
and construed as one instrument as If references in the Debenture to "this Deed” were fo the
New Debenture and this Deed taken together.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

Governing law and jurisdiction

This Deed and any non-contractual obligations connected with it are gaverned by English law.
The couris of England have exclusive jurisdiciion to seftle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it (including a

dispute regarding the existence, validity or termination of this Deed) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and, accordingly, that they will not argue to the contrary.
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54 Clause 5.2 is for the benefit of the Security Trustee only. As a result, the Security Trustee will
hot 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 concurrant
proceedings in any number of jurisdictions.

This Deed has been executed as a deed, and it has baen delivered on the date stated at the
beginning of this Deed.

The Security Trustee
SANTANDER UK PLC Authorised signatory

by:

Additional Chargor

EXECUTED AS A DEED by

[l
acting by a director

{Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness Occupation:
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Signature Page {c the Mew Debentfure
The Chargors

EXECUTED AS A DEED hy
APH LIMITED
acting by a director

(Director)

In the presence of:

Witness Signature:

Witness Name;

Witness Address:

Witness Occupation:

EXECUTED AS A DEED by
AP ONE LIMITED
acting by a director

{Director)

In the presence of:

Witnhess Sighature:

Withess Namea:

Witness Address:

Witness Occupation:

BD-#27894746-v11



EXECUTED AS A DEED by
AP2 1IMITED
acting by a director

(Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Addrass:

Witness Occupation:

EXECUTED AS A DEED by
AP4 LIMITED
acting by a directar

{Diractor)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness Occupation:
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EXECUTED AS A DEED by
APS LIMITED
acting by a director

(Director)

In the presence of:

Witness Signature:

Withaess Name:

Witness Address:

Witness Occupation:

EXECUTED AS A DEED by
AP20 LIMITED
acting by a director

{Director)

In the presence of:

Witness Signature:

Withess Name:

Witness Addrass:

Witness Occupation:
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EXECUTED AS A DEED by
AP24 LIMITED
acting by a director

(Director)

in the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness Occupation:

EXECUTED AS A DEED by
AP33 LIMITED
acting by a director

(Director)

In the presence of:

Witness Signature:

Withess Name:

Witness Address:

Witness Occupation:
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EXECUTED AS A DEED by
ARORA HEATHROW
HOLDINGS LIMITED acting
by a director

(Director)

In the presence of:

Withess Signature:

Withess Name:

Witness Address:

Witness Occupation:

EXECUTED AS A DEED by
ARORA HEATHROW
INVESTMENTS LIMITED

acting by a director

(Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Withess Occupation:
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The Security Trusiee
SANTANDER UK PLC Authorised signatory

by
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Execution Version

Confidential

pated 20 Nardhh 200

The Chargors set out in Schedule 4
as Chargors

SANTANDER UK PLC

as Security Trustee

NEW DEBENTURE

A
MORTON ROSE FULBRIGHT
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Chargors

Security Trustee

Chargoes

Chargee

Charged Assets

Secured
Obligations

Type of security

Law

Deed dated o %0 Mouthy ZOvT

PARTIES

The companies described in Schedule 1 (The Original Chargors)

Santander UK PLC

SUMMARY

the companies described in Schedule 1 (The Original Chargors), as varied
from time to tima

Santander UK PLC as security trustee for the Secured Finance Parties from
time to time

all assets of the Chargors from time to time

all Obligations (as such term is defined in this Deed) under the Finance
Documents (as such term is defined in this Deed), which includes the Facility

Agreement (as such term is defined in this Deed) (as amended or replaced
from time to time}

fixed and floating charges

English law

" IT IS AGREED as follows:
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1.1

Interprefation

Definitions and interpretation
Definifions
In this Deed:

Additional Chargor means a company which becomes s parly to this Deed by executing a
Supplemental Deed

Administrative Recsiver means cne or more administrative receivers appointed, or to be
appointad, under this Deed

Administrator means one or more adminisirators appointed, or to be appointed, under this
Deed

Agent has the meaning given ta it in the Facility Agreement
Charged Assets means the Fixed Charge Assets and the Floating Charge Assets
Chargor means an Qriginal Chargor or an Additional Chargor

Debt means a monetary claim of any kind (whether present, future or contingent and whether

originally owing to the person entitled to it or acquired by that person from someone else) and all
Rights (including Security) connected with it

Default Rate means the rate specified in clauses 10.3 to 10.6 (Default Interesi) of the Facility
Agreement

Disposal means any transfer or ather disposal of an asset or of an interest in an asset, or the

creation of any Right over an asset in favour of another persen, but not the creation of Security

Equipment means all plant, machinery, vehicles and other equipment used in a business,
except equipment of a type which is dispesed of in the ordinary course of frading, and all
warranties and other Righis relating to them

Event of Defauli has the meaning given to it in the Facility Agreement

Facility Agreement means the facilities agreement dated 13 August 2008 (as amended and/or
restated from time 10 time and most recently amended and restated pursuant to an amendment
agreement dated on or arcund the date of this Deed between, amongst others, the Parent
Borrower and the Secured Finance Parties) originally made beiween (1) AiBJarseyirust Limited
(now known as Capita Trustee Services Limited) as trustee of The Arora Family Trust No. 4 as
Parent Barrower (2) the persons listed in Part Il of schedule 1Error! Reference source not
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found. thereto as borrowers (3) the persons listed in Part i of scheduls 1 thereto as guarantors
(4) The Governor and Company of the Bank of Ireland, AIB Group (UK} p.l.c. and Abbey
National Treasury Services plc as mandated lead arrangers (5) The Govemnor and Company of
the Bank of Ireland, AIB Group (UK} p..c. and Abbey National Treasury Services plc as lenders
(8) The Governor and Company of the Bank of Ireland as agent (7) and The Governor and
Company of the Bank of Ireland as security trustee (8) the Hedge Counterparties named
therein, as it may from time to time be amended, restated, novated or replaced (however
fundamentally, including by an increase of any size in the amount of the facilities made available

under it, the alteration of the nature, purpose or period of those facitit!es or the change of its
parties)

Finance Documents has the meaning given to it in the Facility Agreement
Finance Party Security means the Security created by this Beed from time to fime
Financial indebtedness has the meaning given to it in the Facility Agreement

Fixed Charge Assets means those asseis which are from time to time the subject of
clauses 3.2, 3.3 and 3.5

Floating Charge Assets means those assets which are from time to time the subject of
clause 3.4

Insolvency Event, in relation to a person, means the occurrence of any of the events or
circumstances set out in clauses 24.10 to 24.12 ({Insolivency), 24.13 to 23,14 (Insolvency
FProceedings) and 24.15 (Credifors’ Process) of the Facility Agreement

Inselvency Legislation means:
(2) the Insolvency Act 1886 and secondary legislation made under it; and

(by any other primary or secondary legislation in England from time lo time relating to
insolvency or reorganisation

Intellectual Property means ali copyright (including rights in computer software), patents, trade
marks, trade names, service marks, business namss (including internet domain names), design
rights, database rights, semi-conductor topography rights and all other intellectual property or
similar proprietary rights {whather registered or not and inciuding applications to register or
rights to apply for registration) which, in each case, are of a type which are not disposed of in
the ordinary course of trading

Investment means:

(@)  aninvestment described in Schedule 3 (fnvestments),
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(b}  any shares or loan capital held in a Subsidiary;

(¢} any investment acquired after the date of this Deed which is designated as an Investment
by the Parent Borrower and the Security Trustee at or about the time of its acquisition;
and

(dy any other debt or equity security or any warrant or option to acquire ar subscribe for any
such security (whether i is held directly or through z custodian, clearing house ar other
person} unless it is of a fype which is not held as an investment and is accardingly
disposed of in the ordinary course of trading,

and any accretions to them and other Rights arising in connection with them

Key Account means:

(8)  an account described in Schedule & (Key Accounts);

(by  any account that replaces an account described in Schedule 5 (Key Accounts);

(¢} any account established after the date of this Deed which is designated as a Key Account
by the Parent Borrower and the Security Trustee at or about the time of its establishment;
and

(dy  any other account with a bank or financial institution which cannot be drawn on by the

account holder in the ordinary course of its trading without the consent of the Security
Trustee

Key Contract means:
(@)  acontract described in Schedule 4 {Key Conliracts);

(b}  any contract that amends ar replaces a contract described in Schedute 4 (Key Contracts);
and

(¢} any contract emtered into after the date of this Deed which is designated as a Kay
Contract by the Parent Borrower and the Security Trustee at or about the time it was
entered info

Land means:
(a) freehold, leasehold or commanhold land;

{by any estate orinterest in, and any Rights attaching or relating to, that land; and
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{c) any buildings, fixtures and fittings (including trade fixtures and fitings) and other
equipment attached to, situated on or forming part of that land

Lenders has the meaning given to it in the Facility Agreement

Obligations, in relation to a person, means all obligations or liabilities of any kind of that person
from time to time, whether they are:

() to pay money or to perform {or not to perform) any other act;
{0}  express arimplied;

{cy present, future or contingent;

(d)y joint or severat;

()  incurred as a principal or surety or in any other manner; or

4); criginally owing to the person claiming performance or acquired by that person from
someone else

Officer, in relation to a persen, means any officer, employee or agent of that person
Criginal Chargor means a person described in Schedule 1 (The Origiral Chargors)
Permitted Disposal has the meaning given to it in the Facility Agreement
Permitted Security has the meaning given to it in the Facility Agreement

Receiver means an Administrative Receiver or a Specific Receaiver

Right means any right, privilege, power or immunity, or any interest or remedy, of any kind,
whether it is personal or proprietary

Secured Finance Parties has the meaning given to it in the Facility Agreement

Secured Obligations means the Obligations underiaken to be paid or discharged in clause 2
(Payment of Secured QObligations)

Security means:

(a) any mortgage, charge, pledge, lien, hypothecation, assignment by way of security, trust
arrangement far the purpose of providing security or other security interest of any kind in
any jurisdiction,
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1.2

(b)  any proprietary interest cver an asset, or any contractual arrangement in relation to an
asset, in each ¢ase created in relation to Financial Indebtedness and which has the same
comimercial effect as if security had heen created over it; and

{c}  any right of set-off created by agreement
Security Period has the meaning given to it in clause 15.1 (Duration of Security)

Security Trustee means Santander UK PLC, or any other person appointed as security trustee

for the Secured Finance Parties under and in accordance with the Finance Documents

Specific Recelver means one of more receivers or managers appointed, or io be appointed,
under this Dead who is noi an Administrative Receiver

Subsidiary has the meaning given to it in the Facility Agreement

Supplemental Deed means & deed by which a company becomes party to this Deed in a form
agreed by the Parent Borrower and the Security Trustee or substantially in the form set out in
Schedule 7 (Supplemental Dsed)

Third Parties Act means the Contracis (Rights of Third Parties} Act 1992
VAT means value added tax.

Interpretation

In this Deed:

(@  unless otherwise defined, the terms defined herein shall have the same meanings as the
definitions contained in the Facility Agreement;

{b) the table of contents, the summary and the headings are inserted for convenience only
and do not affect the interpretation of this Deed;

(cy  references to clauses and schedules are to clauses of, and schedules to, this Deed;

(dy references to the Facility Agreement, any Finance Document or any other document are
to that document as from time to time amended, restated, novated or replaced, however
fundamentally;

(e) references to a person inciude an individual, firm, company, corporation, unincorporated
body of persons and any government entity;

H references to a person include its successoars in title, permitted assignees and permitted
transferees;
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1.3

1.4

1.6

1.7

1.8

1.9

(gy words importing the plural include the singular and vice versa; and

(h)  references to any enactment include that enactment as amended or re-enacted; and, if an
enactment is amended, any pravision of this Deed which refers to that enactment will be
amended in such manner as the Security Trustee, after consultation with the Parent
Borrower, determines to be necessary in order to preserve the intended effect of this
Dead.

The Obiigations of the Chargors under this Deed are joint and several.

The Finance Parly Security becoming "enforceable” shall mean that the Finance Parly Security
has become enfarceable in accordance with clause 7 (Enforcement).

Where this Deed imposes an obligation on any Chargor {0 do something i required of
requested by the Security Trustee, it will do so as soon as reasonably practicable afier it
becomes aware of the requirement or request or as otherwise required pursuant to this Deed.

It is intended that this document takes effect as a deed sven though the Security Trusiea may
only execute it under hand.

This Deed may be executed in counterparts.

The provisions of any other Finance Document relating to:

(a) any disposition of an interest in land; or

{by  any obligation of the Lenders to make further advances,
are deemed to be incorporated in this Deed.

Where a definition of a type of asset in clause 1.1 contains a number of categories, gach
category will he construed as separate from each other category.

Where there is an obligation on a Chargor fo undertake the same action or do the same thing
under the Debenture and the New Debenture, to the extent that such Chargor fulfils such action
then it shall be considered to have satisfied such requirement under both the Debenture and the
New Debenture (save that this shall not apply in respect of any document or evidence reqguired
as a condition precedent to the Fifth Effective Date).

The Debenture ranks in priority to this Deed.

Any change in the constitution of any of the parlies to this Deed or their absarption of or
amalgamation with any other person or the acquisition of all or part of their undertaking by any
other shall not in any way prejudice or affect their rights under this Deed,
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1.13

Parties and third parties

The rights expressly conferred on each of the Secured Finance Parties, each Receiver and
each Officer of the Security Trustee or a Receiver under this Deed are enforceable by each of
them under the Third Parties Act.

Na other term of this Deed is enforceable under the Third Parties Act by anyone who is not a
party 1o this Deed.

The parties to this Deed may terminate this Deed or vary any of its terms without the consent of
any third pariy. However, they may not terminate this Deed ar vary any of its terms if this would
have the effect of terminating or adversely affecting:

{a) the Rights of the Secured Finance Parties under this Desd without its consent; or

() the Rights of a Receiver or of an Officer of the Security Trustee or a Receiver under this
Deed without its consent, but only to the extent that it has notified the Security Trustee
that it intends to enforce that clause at the time of the termination or variation.
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3.1

3.2

3.3

Security
Payment of Secured Obligations

Each Chargor will pay or otherwise discharge all Obligations from time to time incurred by it
under or in connection with the Finance Documents when they become due for payment or
discharge in accaordance with the terms of the Finance Documents.

“harges

The charges contained in this clause 3;

(&) are given o the Security Trusies as trustes for the Secured Finance Parties;
(b}  secure the payment and discharge of the Secured Obligations; and

(¢) are given with full title guarantee.

Each Chargor charges, by way of first legal mortgage:

(a) all the Land of which a brief description is contained in Schedule 2 (Land); and
(py  all other Land now owned by it,

and in any Rights accruing to, derived from or otherwise connected with it (including insurances
and proceeds of Disposal and of insurances).

Each Chargor charges, by way of first fixed charge, all of the Rights which it now has and all of
the Rights which it abtains at any time in the future in:

(a) Land, other than that charged under clause 3.2;
(b)) Equipment;

(c) Investments;

(dy Key Contracis;

(g) Key Accounts;

{f Intellectuai Property;

(g} Debts; and

()  goodwill and uncalled capital,
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3.4

3.5

4.1

‘42

43

5.1

5.2

53

54

and in any Rights accruing to, derived from or otherwise connected with them {including
insurances and proceeds of Disposal and of insurances).

Each Chargor charges, by way of first floating charge, its undertaking and all its present and
future assets other than those effectively charged under clauses 3.2 or 3.3,

The Security Trustee may convert all or part of the floating charge created by each Chargor
under clause 3.4 into a fixed charge by giving written notice to that effect to the Chargor
concerned and specifying the identity of the assels concerned. This may be done on one or
more occasion, but only (a) after the Finance Party Security has become enforceable or (b) if
the Security Trustee reasonably considers that s security over the assets concerned is in

jeopardy and that it is necessary to do s0 10 protect or preserve iis sacurity.

Set-off

A Secured Finance Party may set oif any matured Secured Obligation due from any Chargor (io
the extent beneficially owned by that Secured Finance Party) against any matured obligation
owad by that Secured Finance Party fo the Chargor, regardless of the place of payment,
booking branch or currency of either obligation.

If the obligations are in different currencies, the Securad Finance Party may convert either
ohligation at a market rate of exchange in its usual course of trading for the purpose of the set-
off.

These Rights are in addition to the security conferred on the Security Trustee under this Deed.

Restrictions

Each Chargor will ensure that the restrictions contained in this clause 5 are complied with
unless the Security Trustee agraes to the contrary.

No Security will exist over, or in relation to, any Charged Asset other than Permitted Security or
as otherwise permitted under the Finance Documents.

There wili be no Disposal of any Fixed Charge Asset ather than any Permitted Disposals or as
otherwise permitted under the Finance Documents,

There will be no Disposal of any Floating Charge Asset otherwise than for market value in the
ordinary course of trading of the Chargor concerned, by way of Permitted Disposals or as
atherwise permitted under the Finance Documents.
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6.1

8.2

6.3

6.4

6.5

Perfection
General action

Each Chargor will, at its own expense, create all such Security, execute all such documents,
give all such notices, effect ali such registrations (whether at the Companies Regisiry, an asset
registry or otherwise), depasit all such documents and do all such other things as the Security
Trustee may reasonably require from time to time in order to:

(a) ensure that it has an effective first-ranking fixed charge (or, in the case of Land then
owned by that Chargor, a charge by way of legal mortgage) over the Fixed Charge

Assets, subject only to such Permitted Security as the Security Trustee has agreed
should rank in priority;

{(by ensure that it has an effective first-ranking floating charge over the Fleating Charge
Assets, subject only to such Permitted Security as the Security Trusiee has agreed
should rank in priority; and

(cy provided that the Finance Party Security has become enforceable, facilitate the
enforcement of the Finance Party Security, the realisation of the Charged Assets or the
exercise of any Rights held by the Security Trustee or any Receiver or Administrator
under or in connection with the Finance Party Security.

The scope of clause 6.1 is not limited by the specific provisions of the rest of this clause 6 or by
any other provision of the Finance Documents.

Notification

If, after the date of this Deed, a Chargor acquires (a) Rights in Land, (b) a new Subsidiary or (c)
Rights in any other material asset, it will notify the Security Trustee as scon as reasonably

practicable and wilt provide it with such information about the acquisition as the Security Trustee
may reascnably require.

Land

if required to do so by the Security Trustee, each Chargor will execute a first charge by way of
legal mortgage over any Land in England and Wales owned by it at that time which is not
already the subject of such a charge in favour of the Security Trustee, in any form which the
Security Trustee may reasanably require.

Each Chargor agrees to the eniry of the following restriction in the proprietorship register of the
title to any Land in England and Wales which now or in the future is the subject of a charge by
way of legal maortgage in favour of the Security Trustee and which is, or is required to be,
registered at the Land Registry:
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6.6

8.7

6.8

6.9

*No dispasition of the registered estafe by the proprietor of the registered estafe is fo be
registered without a written consent signed by the proprietor for the time being of the Charge

dated in favour of Santander UK PLC of [address for service] referred to in the
Charges Register.”

Each Chargor will procure the entry of a note of the ohligation to make further advances under
the terms of the Facility Agreement on the Charges Register of any registered land forming part
of the Land over which it has created a charge by way of legal mongage in favour of the
Security Trustee.

Each Chargor will promptly at the Security Trustee’s request deposit with the Security Trustee
(or as the Securily Trusiee directs) all deeds and documents of title and all leases, licences and
other ancillary docurnents received by #t or on its behalf in relation o its Land.

Shares
If, at any time, a Chargor cwns shares in a Subsidiary, it will;

(a) on the date of this Deed (or, if it acquires the shares later, as soon as reasonably
practicable after it does so and in any case within ten (10) Business Days), deposit with
the Security Trusiee all certificates or other documents of title to those shares and siock
transfer forms for themn, executed in blank by the Chargor;

(b)  if required to do so by the Security Trustee {and to the extent that the Chargor is able to
do so) amend the articles of association of the Subsidiary concerned in the manner
reasanably required by the Security Trustes (and procure that the Subsidiary takes, or
omits to take, all such other steps as the Security Trustee may reasonably require) in
order to enable it to enforce its security without restriction; and

{c) if reasonably required to do so by the Security Trustee at any time after the Finance Party
Security has become enforceable, procure that the Security Trustee or its nominee
becames registerad as the fegal owner of the shares concerned.

Key Accounts and Key Contracts

If, at any time, a Chargor has a Right in respect of a Key Account or a Key Contract, it will, on
the date of this Deed (or, if it acquires the Right later, as soon as reasanably practicable after it
does so and in any case within five Business Days).

(@ deliver a notice of this Deed fo the other parties to the relevant Key Account or Key
Contract substantially in the form set out in the applicable part of Schedule 8 (Natices of
charge); and
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6.10

71

7.2

7.3

(b)Y  use its reasonable endeavours to procure that those partias deliver an acknowledgement
of the notice to the Security Trustee substantially in the form set out in Schedule 6
(Notices of charge) as soan as reasonably practicabie.

Subsequent security

If a Secured Finance Parly receives notice that any Security has been created over Charged
Assets which the Finance Documents do not permit to rank in priority to the Finance Party
Security, that Secured Finance Parfy will be treated as i if had immediately opened a new
accourt for each Chargor, and all payments received by that Securad Finance Party from that
Chargor will be treated as if they had been credited to the new account and will not reduce the
amaunt then due from that Chargor 0 that Secured Finance Party.

Enforcement
Time for enforcement

The Finance Party Security created by a Chargor at any time shall become immediately
exercisable by the Security Trustee upon demand having heen made far payment, discharge or
performance of any of the Secured Obligations pursuant to clause 24 (Events of Defaulf} of the
Facility Agreement or relevant provision of any other Finance Document following the
oceurrence of an event of default (howseever defined) thereunder.

After the Finance Party Security becomes enforceable, the Security Trustee may in its absolute
discretion enforce all or any part of that Finance Party Security at the times, in the manner and

on the terms it thinks fit and take possassion of and hold or dispose of all or any part of the
Charged Assets.

Methods of enforcement
The Security Trustee may enforce the Finance Party Security by:
(a) appointing an Administrator of that Chargor;

{py if permitted to do so by the Insclvency Legislation, appointing an Administrative Receiver
of that Chargor;

(c)  appointing a Specific Receiver of assets of that Chargor,;

(d)  going into possession of, receiving the benefit of, or selling assets of the Chargor, giving
notice to the Chargor or any cther person in relation to any asseis of the Chargor,
exercising a right of set-off or in any other way it may decide; or
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7.4

7.5

7.8

7.7

7.8

7.2

710

7.1

(8) taking any other action as it may decide in any jurisdiction other than England in
accordance with the laws of that Jurisdiction.

To the extent that the Finance Party Security arises under a security financial collateral
arrangement, the Security Trustee may also enforce it by giving written notice to the Chargor
concerned that it is appropriating those Charged Assats which consist of financial collateral. On
receipt of that notice by the Charger, the Security Trustee will automatically become the
absclute owner of that financial collaiaral, and the Chargor will have no further interest in it. The
value of the financial collateral will, as soon as practicable after it has been established, be
applied in discharge of the equivaleni amount of the Secured Obligations in accordance with

clause 8 (Application of proceeds). For this purposa, the Security Trustee will value the financial
collateral as follows:;

() inthe case of cash, by reference to its face value received by the Sscurity Trustee;

(d)  in the case of credit claims, by reference to the amount actually recovered by the Security
Trustee; and

(¢y in the case of financial instrumants, by reference to such public indices, valuations or
other matters as the Security Trustee may reasonably decide.

Expressions defined in the Financial Collateral Arrangements (No. 2) Regulations 2003 will

have the same meanings in this clause.
An Administrator must be appointed in accordance with the Insclvency Legislation.

A Receiver must be appointed by an instrument in writing, and otherwise in accordance with the
Insolvency Legislation.

The appointment of a Receiver may be made subject to such limitations as are specified by the
Security Trustee in the appointment.

f more than one person is appointed as a Receiver, each person will have power to act
independently of any other, except to the extent that the Security Trustee may specify to the
contrary in the appointment.

Subject to the Insolvency legislation, the Security Trustee may remaove or replace any Receiver.

If required by the Insolvency Legislation, an Administrator or Receiver must be a person
qualified to act as such under it.

Powers on enforcemenit

An Administrator will have the powers given to him by the Insolvency Legislation.

BD#27894746-v11 14



712

7.13

714

7.15

7.18

7.7

7.18

An Administrative Receiver of a Chargor will have:
{a) the powers given ta him by the Insolvency Legislation;

(b) the powers given to a mortgagee or a receiver by the Law of Property Act 1825, hut
withaut the restrictions contained in section 103 of that Act; and

(cy  the power to do, or omit to do, on behalf of the Chargor, anything which that Chargor itself
could have done, or omitted to do, if its assets were not the subject of Security and the
Chargor were not in insclvency proceedings.

A SBpecific Receiver will have the same powers as an Administrative Receiver in respect of the
asseis over which he is appointed.

The Security Trustes will, if it enforces the Finance Party Security iiself, have the same powers
as an Adminisirative Receiver in respect of the assets which are the subject of the enforcement.

Except to the extent provided by faw, none of the powers described in this clause 7 will be
affected by an Insolvency Event in relation to 2 Chargor.

Siatus and remuneration of Receiver

A Receiver of a Chargor will be the agent of that Chargor until the Chargor goes into hquidation.
He will have no authority to act as agent for the Securily Trustee, even in the liquidation of the
Chargor.

The Security Trustee may from time fo time determine the remuneration of any Receiver

provided that such remuneration is properly incurred by such Receiver.

Third parties

A person dealing with the Security Trustee or with a Receiver is entitled to assume, unless it has
actual knowledge to the contrary, that:

(a) those persons have the power to do those things which they are purperting to do; and
{b)  they are exercising their powers properiy.
Application of proceeds

All money received by the Security Trustee or a Receiver under or in connection with the
Finance Documenis following an enforcement of the Finance Party Security will, subject to the
rights of any persons having priority, be applied in the following order of priority:

BD-#27894746-v11 18



{ay first, in or towards payment of all amounts due and payable to the Security Trustee, any
Receiver or their Officers under clause 16 (Expenses, fiability and indemnity) and all

remuneration due and payable to any Receiver under or in connection with the Finance
Party Security,

(b) secondly, in or towards payment of the Secured Obligations in such order as is required
by the Finance Documeants (and, if any of the Secured Obligations are not then due and

payable, by payment into a suspense account uniil they become payable); and

{cy  thirdly, in payment of any surplus to any Chargor or ather person antiled to it.
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9.1

0.2

9.3

10

101

10.2

Undertakings
Land and Equipment
Each Chargor will:

(a) comply with all material statutory, regulatory, environmental and centractual obligations
relating to its Land or its use; and

(b) comply with all obligations imposed on it, and enforce the observance and performance of
afl obligations of all other persons, under any lease of its Land.

Each Chargor will keep its Land and Equipment in good repair, working order and condition and
permii the Security Trustee and its representatives to enter and view their state and condition at
reasonable times and upon giving reasonable nofice to the Chargor in writing.

No Chargor will, without the writien consent of the Security Trustee (such consent not to be
unreasonably withheld or delayed) or as otherwise permitied under the Finance Documents
(inciuding, but not limited to, any FPermitted Disposal):

(8) oarant or extend any lease, agreemeant for lease or licence, or part with or share
possession or cccupation, of its Land,

(h)  grant any licence or permission to any occupier to assign, undaret, part with possession
or occupation or change the use of its Land;

(c) determine, accept or agree to accept the surrender of any ieasehold interest in any of its
Land;

() apply to the Land Registry to register the whole or any part of its Land as commonhold
land or establish a commonhold association in respect of any of its Land; or

(e} make a material change to the use of any of its Land.

Investmentis

Following the Finance Party Security beceming enforceabls, the Security Trustee will be entitled
to receive all distributions in respect of the Chargors’ Investments for application in accordance
with clause 8 (Application of proceeds). Otherwise, the Chargors will be entitled to receive
those disitibutions.

Following the Finance Party Security becoming enforceable, but only upon written notice to the

relevant Chargor, the Security Trustee will be entitled to exercise all voting and other Rights in
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10.3

10.4

1.3

12

12.1

12.2

respect of the Chargors’ Investments. Otherwiss, the Chargers will be entitled to exercise those
Rights.

To the extent that the holder of thase Investments is not the person entitled to receive those
distributions and exercise those Rights, the holder will pay the distributions to the person entitled
to them and will exercise those Rights in accordance with the reasonable requirements of the
person entitled to exercise them.

Each Charger will promptly pay all calls, instaiments or other payments which from time to time
pacome due and payable in respect of any of its Investments, and the Security Trustes will not
in any circumstances incur any liability in respect of them.

Kay Gontracts, Key Accounts and Debis

Each Charger will comply with all of iis cbligations under each Key Contract.

No Chargor will:

(a) agree to alter a material term of, or terminate, any Key Centract or Key Account; or
(b) materially waive ifs rights under a key Contract or Key Account,

without the consent of the Security Trustee or as otherwise permitted under the Finance
Documents.

Na Chargor will make any withdrawal from any Key Account without the consent of the Security
Trustee or as otherwise permitted under the Finance Daocuments.

Each Chargor will promptly collect zli Debts as agent for the Security Trustee and pay all their
proceeds inta such accounts as the Security Trustee may from time to time specify.

The Security Trustee shall only be permitted to give notice to the counterparly of each Key
Caontract to request for all payments due to the relevant Chargor under the Key Contract to he
paid to the Security Trustee following the Finance Party Security becoming enforceable.

intellectual Property

Each Chargor will prompily nofify the Security Trustee of its acquisition of, or agreement to
acquire, material Intellectual Property and any action taken to register the Intellectual Froperty.

Each Chargor will:

(a) take all necessary action to safeguard and maintain its Rights in connaction with any
material Intellectual Property, including obtaining all necessary registrations and paying

all applicable renewal fees and licence fees;
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13

3.1

14

14.1

14.2

14.3

14.4

14.5

{p)  not allow any material Inteliectual Property to be abandaned or cancelled or to lapse; and

(o) protect its material Intellectual Property against theft, loss, destruction, unauthorised
access, copying or use by third parties and, immediately on becoming aware of any
material infringement of, or challenge to, any of its material Intellectual Property, inform
the Security Trustee and take any steps at the cost of the Chargor as the Security Trustee

may from time to time reasonably specify in retation to the infringement or challenge.

Insurance

Following the Finance Party Security becoming enforceable, all payments in respect of any
contract of insurance will be paid to the Security Trustee for application in accordance with
clause & (Application of procesds). Otherwise, all such payments will he appfied in
reinstatement of the assets concerned or otherwise in accordance with the Finance Documents.

General undertakings

Each Chargor will take all reasonsble steps as are necessary to preserve the value and
marketability of its Charged Assats,

Each Chargor will notify the Security Trustee as soon as it becomes aware of any matter which
might reasonably be expecied fo have an adverse effect on the Rights of the Security Trustee
unicder the Finance Party Security. Those matters include a breach or purporied breach of a Key

Contract by any party o it and a claim by any persan to an interestin a Charged Asset.
Each Chargor will provide to the Security Trustee:
(ay  such information about its Charged Assets;

{by  such information about the extent to which it has complied with its obligations under this
Deed; and

(c) copies of such documeants which create, evidence or relate to its Charged Assets,
as the Security Trustee may from time to time reasonably request.

The Secured Finance Parties may exchange between themselves any information relating to the
Chargors.

If a Chargor does not comply with its obligations under this Deed, the Security Trustee may do
so on that Chargor's behalf on such basis as the Security Trustee may reasonably decide are
necessary. That Chargor will indemnify the Security Trustee on demand against the amount
certified by the Security Trustee to be the cost, loss ar liability reasonably incurred by it as a
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result of doing so (save to the extent such cosi, loss or liability is incurred as a result of the

fraud, wilful default or gross negligence of the Security Trustee).
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18

15.1

15.2

15.3

15.4

16

16.1

16.2

17

17.1

Miscellaneocus
Duration of the security

The Obligations of each Chargor under the Finance Dacuments and the security created by the
Finance Party Security will continue untii the Secured Obligations have heen irrevocably and
unconditionally paid or discharged in full, regardiess of any intermediate payment or discharge
in whole or in part (such period being tha "Security Period”).

If any discharge, release or arrangement (whether in respect of the Secured Obligations or any
security for them or otherwise) is made by a Secured Finance Party in whole or in part on the
faith of any payment, security or other dispositicn which is avoided or must be restored in
insclvency, liquidation, administration or oiherwise, without limitation, then the liability of each
Chargor under this Deed will continue or be reinsiated as if the discharge, release or
arrangement had not occurrad.

Section 93 of the Law of Property Act 1925 will not apply to the Finance Parly Security.

Subject to clauses 15.1 and 15.2, following the end of the Security Peried, the Security Trustee
shali at the request and cost of the Chargors, take whatever action is necessary to release the
Charged Assets from the Finance Party Secuwrity and return all deeds, certificates and
documents of title delivered by the Chargors to the Security Trustee in accordance with this
Deed and execute and deliver such further deeds or documents as the Chargers may
reasonably require in order to give effect fo this clause 10.4,

Expenses, liability and indemnity

Each Chargor will, within three Business Days of demand, pay all legal and other costs and
expenses (including any stamp duty, registration or other similar taxes) incurred by the Security
Trustee or by any Receiver in connection with the enforcement or preservation of the Finance
Party Security or the Charged Assets.

Meither the Security Trustee nor a Receiver nor any of their Officers will be in any way liable or
responsible to any Chargor for any ioss or liability of any kind arising from any act or omission
by it of any kind {whether as mortgagee in possession or otherwise) in relation to the Charged
Assets or the Finance Party Security, excapt to the extent caused by its fraud, own negligence
or wilful misconduct.

Payments

All payments by a Chargor under this Deed will be made in full, without any set-off or cther
deduction.
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17.2

17.3

17.4

18

181

18.2

18.3

19

If a Chargor fails to make a payment to a person under the Finance Documents, it will pay
interest to that person on the amount concerned at the Default Rate from the date it should have
made the payment until the date of payment (after, as well as hefore, judgment}.

No payment by a Chargor (whether under a court order or otherwise) will discharge the
Obligation of that Chargor unless and until the Secured Finance Parties have received payment
in full in the currency in which the Obligation is denominated. If, on conversion into that
currency, the amount of the payment falis short of the amount of the Cbligation concerned, the
Secured Finance Parties wili have a separate cause of action against the Chargor for the
shortfall.

Any certification or determination by the Security Trustee of an amount payable by a Chargor
under this Deed is, in the absence of manifest error, conclusive evidence of that amount,

Reamedies

The Rights created by this Deed are in addition to any other Rights of the Secured Financs
Parties against the Chargors or any other security provider under any other documentation, the
general law or otherwise. They will not merge with or limit those other Rights, and are not
limited by them.

Na failure by a Secured Finance Party to exercise any Right under this Deed will operate as a
waiver of that Right. Nor will a single or partial exercise of a2 Right by a Secured Finance Party
preclude its further exercise.

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceahility of that provision in any other
respect or under the law of any ather jurisdiction will be affected ar impaired in any way.

Power of attorney

Each Chargor, by way of security, irrevocably appoints each of the Security Trustee and any
Receiver severally to be its attorney to do anything following the Finance Party Securily
becoming enforceable:

(ay  which that Chargor is obliged to do under this Deed; and

(t)  which the attorney may requira to exercise any of the Rights conferred an it by this Deed

or by law.
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20

201

20.2

20.3

204

205

21
21.1
21.2
21.3

214

Parties

Each Chargor which executes this Deed will be bound by it even if other intended Chargors do
neot do 5o ar are not effectively bound by i,

Additional Chargors

The Parent Borrower will procure that any new Subsidiary of a Chargor will, promptly upon
becoming a Subsidiary, become a party to this Deed by executing a Supplemental Deed, If it
would otherwise constitute unlawful finangial assistance to do so, the Parent Borrower will use
its hest endeavours to ensure that the security is granted in a lawful manner.

Resignation of the Securlty Trusies

The Security Trustee may be replaced by a successor in accordance with the Facility
Agreement.

On the daie of its appointment, the successor Security Trustee will assume all the Rights and
Obligations of the retiring Security Trustee. However, this does not apply to any Obligations of
the retiring Security Trustee which arise out of its acts or omissions as Security Trustee before
the appointment of the successor, in respect of which the retiring Security Trustee wilt continue
o have the Obligaticns imposed by, and the Rights contained in, the Finance Documents.

The retiring Security Trustee will, at the Security Trustee's own expense, provide its successor
with caopies of those of its records as Security Trustee as its successor properly requires to
perform its functions as Security Trustee.

Notices

Any natice or other communication to a parly to this Deed must be in writing. it must be
addressed for the attention of such person, and sent to such address or fax number as that
party may from time to time notify to the other parties.

It will be deemed to have been received by the relevant party on receipt at that address or fax
number.

The initial administrative details of the parties are contained in Scheduie 1 (The Qriginal
Chargors) but a party may amend its own details at any time by notice to the other parties.

Any notice to a Chargor may alternatively be sent to its registered office or to any of its places of
business ar to any of its directors or its company secretary; and it will be deemed to have been
received when delivered to any such places or persons.
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22
221

222

22.4

22.5

226

227

Law and jurisdiction

This Deed and any non-contractual obligations connected with it are governed by English law.

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

The parties agree that the courts of England are the most appropriate and convenient courts to
seitle Disputes and, accordingly, that thay will not argue to the contrary.

Clause 22.2 is for the benefit of the Security Trustee only. As a result, the Security Trustes will
not he preventad from taking procesdings 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 jurisdiciions.

Each Chargor (other than a Chargor incorporated in England and Wales) irrevocably appoints
Arora Management Services Limited at its registered office from time to time to receive on its
behalf procass issued out of the English courts in connection with this Deed,

Failure by the process agent to notify the relevant Chargor of the process will not invalidate the
proceedings concernad.

if this appointment is terminated for any reason, each Chargor will appoint a replacemeant agent
and will ensure that the new agent notifies the Security Trustee of its acceptance of
appaintment.

This Deed has been executed as a deed, and it has been delivered on the date stated at the
beginning of this Deed.
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Schedule 1
The Original Chargors

HOUSE,

1 APH Limited 113603 12 Castle Street | 01534 847001 | Chris Fry
3t Helier Jersey
JEZ 3RT
2 AP Cne Limited 002796V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man
3 AP2 Limited 002797V FIRST NAMES | G1534 8470G01 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man
4 AP4 Limited 002799V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, IM2
4DF, Isle of Man
5 APS Limited 002800V FIRST NAMES | 01534 8470011 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, IM2
4DF, Isle of Man
8 AP20 Limited 002815V FIRST NAMES | 01534 847001 | Chris Fry
HOUSE,
VICTORIA
ROAD,
DOUGLAS, M2
4DF, isle of Man
7 AP24 Limited 002819V FIRST NAMES | 01534 847001 | Chris Fry
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VICTORIA
ROAD,
DOUGLAS, M2
4DF, Isle of Man

8 AP33 Limited

002828V

FIRST NAMES
HOUSE,
VICTORIA
ROAD,
DOUGLAS, IM2
40F, Isle of Man

01534 847001

Chris Fry

5] Arora Heathrow Holdings

Limited

06828479

Woaorld  Business
Centre 2 MNewsall
Road,

Heathrow

iondon

Airport,
Hounslow, TW6
28F
England
Wales

and

<44 (0) 208

887 3606

Carlton

Brown

1¢ | Arora

Heathrow

Investments Limited

05738843

World Business
Centre 2 Newall
Road,

Heathrow

London

Airport,
Hounslow, TWS
23F

+44 (0}
897 3606

208

Carlton
Brown
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Scheduls 2

Land

The Compass Centre {formerly combined
operations cenire), Melson Road, London
Heathrow Airport TWSG 2Q0Q

Leasehold

AGL139838

AP2 Limited

Schiumberger House, Buckingham Gaie,
Gaiwick Airpart, RH6 0QU and
Buckingham Gate, Gatwick Airport, West
Sussex

Freehold

WIX178602

and

WSX288200

AP20 Limited

1 World Business Centre, Newall Road,
London Heathrow Airport, Hounslow TW8
2RD

Leasehold

AGL130835

AP4 Limited

2 World Business Centre, Newall Road,
Landon Heathrow Airport, Haunslow T\W86
2RD

i_easehold

AGL139853

APS Limited

| Building 869, Northside House,
Northolt Road/Bath Road,
Heathrow Airport, London

Freshold

AGLBGE44

AP One Limited

Tinsley House, Perimeter Road South,
‘| London Gatwick Airport, Gatwick RHE
0PQ

Leasehold

WSX288204

AP24 Limited

Site D Crawley Business Quarter, Manor Royal,
Crawley

Freehold

W3X211358

APS Limited

BOD-#27894746-v11 27




Schedule 3

Investments

1.1 ordinary shara with a nominal value of £1 in Arora Heathrow Investments Limited owned by Arara
Heathrow Holdings Limited.
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Schedule 4
Key Contracts

1. Agreement for the sale and purchase of Site D, Crawley Business Quarter, Manor Royal,
Crawley dated 13 February 2017 made between Coal Pension Properties Limited (1), AP5
Limitad (2) and Manor Management Company Limited (3}.

2, A duty of care agreement dated on or about the datg of this Deed hetween, amongst others,
the persons listed as the Owners in Schedule 1 therete, Arora Management Services Limited
as managing agent and Santander UK Plc PLC as the Security Trustee in relation {o 2
property management agreament dated on or about the date of this Deed hetween AP One
Limnited, AP2 Limited and others and Arora Managemait Services Limited

3. Properly Owners Commercial All Risks (including Terrorism) insurance policy with RSA

Insurance and each Chargor as insured thereunder (policy number WA34114B00) in relation
fo:

a. the Compass Cenire, London Heathrow Airport, Hounslow TW8 25F

b. to Schlumberger House, Buckingham Gate, London Gatwick Airport, Gatwick RHE
DNZ

c. World Business Centre 182 & Café Chi, Newall Road, London Heathrow Airport,
Houslow TW8 25F

d. to Surface Car Park including sup station building situated at Former Northside House
site, Northolt Road, Heathrow Airport, Hounslow Middlesex TW6

e. the QOffice, Manor Royal, Crawley, RH10 9NU expiring 31 March 201

f.  the Office, Manor Royal, Crawley, RH10 9NU expiring 12 months from 1 April 2017
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Schedule &

Key Accounts

1 Arora Heathrow Holdings Limiied

Bank Sort Code Account Holder Account Name  Account Number
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Schedule 6
Notice and acknowledgment of charge

Part A - Key Contracts

To: [Counterparty]

Date: &

Dear Sirs

Notice of Charge

1 We give vou notice that, under a debeniure {the Debanture) dated » entered into by us {and
others) in favour of @ (the Security Trustes), we have charged to the Securily Trustee by way
of first fixed charge all of our rights in [insert dstails of agreement concemed] (the Agresment).

2 We will remain iable for our obligations under the Agreement. The Security Trustee has no
obligations under it.

3 We have agreed with the Security Trustee not to terminate or amend the Agreement or to waive
any of its terms without the consent of the Security Trustee or as otherwise parmitted under the
Finance Documents (as defined in the Debenture).

4 We insfruct you to disclose to the Security Trustee, without further approval from us, such

information regarding the Agreement as the Security Trustee may from time to time request and
to send it copies of all notices issued by you under the Agreement.
We instruct you, upan receipt of notice from the Security Trustee to do 8o, make all payments
due to us under the Agreement to the Security Trustee to an account as specified by the
Security Trustee (whose receipt will be a good discharge fo you for such payment).

6 This instruction cannot be varied or terminated without the consent of the Security Trustee.

7

Please sign the enclosed acknowledgement and return it o the Security Trustee at [address]
marked for the attention of s,

for and on behalf of

[Chargor}
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Acknowledgement of Charge
To: [Security Trusteg]
i We acknowledge receipt of the notice from {Chargor] dated [e]:
2 We have not received natice that any other person has an interest in the Agreement.
3 We will comply with the instructions in the notice.

4 We agree that no amendment or fermination of the Agreement, nor any waiver of its terms, will
be effective unless it is approved by the Security Trusiee or otherwise permitted under the
Finance Documents.

5 We wilt not exarcise any right of set-off against payments owing by us under the Agreement
unless they arise out of the Agreement itself.

Execuied as a 3

deed by PP
[Caunterparty] ) Diractor

acting by: ) U

Director/Secretary

Date: o
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Part B - Key Accounts

To: [Account Bank]}
Date: @
Dear Sirs
Notice of Charge
1 We give you notice that, under a debenture dated e entered into by us (and others} in favour of

s (the Security Trustee), we have charged io the Security Trustee by way of first fixed charge

all of our rights in our = account with you {na. ) (the Account).

2 We have agreed with the Security Trustee not to close the Account or o amend or waive any of
its terms without the consent of the Security Trustee.

3 We instruct you:
(=2) to honour withdrawals from the Account if requesied by the Security Trusiee;

()  nat to honour any withdrawals from the Account if requested by us, unless our
instructions are couniersigned by the Security Trustee; and

{c) disclose to the Security Trustee, without further approval from us, such information
regarding the Account as the Security Trustee may from time to time request and to send
it copies of all statements and other notices issued by you in connection with the Account.

4 These instructions cannat bea varied or terminated without the consent of the Security Trustes.

5 Please sign the enclosed acknowledgement and return it to the Security Trustee at [address]
marked for the attention of e.

for and on behaif of

[Chargor]
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Acknowledgement of Charge
To: [Security Trustee]
1 We acknowledge receipt of the notice from {Chargoar] dated [e].
2 We have not received notice that any other person has an interest in the Account.
3 We will comply with the instructions in the notige.

4 We will not, without the Securily Trustee's consent, permit any amount to be withdrawn from the
Account,

5 We will not, without the Sscurity Trustae's consent, exercise any right of combination,
consalidation or set-off which we may have in respect of the Account.

Executed as a )

deed by ) 2 P
[Account Bank) 3 Authorised signatory

acting by: ) I U POV PI PSPPI

Authorised signatory

Date: ®
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Schedule 7
Supplemental Deed

Confidential

Daied 2046

L]

as Chargor
[SANTANDER UK PLC]
as Security Trustee

SUPPLEMENTAL DEED TO THE NEW DEBENTURE
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THIS DEED is dated and made BETWEEN:
(1) [ 1{No.[ ) whose registered office isat[ J[and[ ]} as the Additional Chargor[s];

(2} [SANTANDER BANK PLC] as the Security Trustee.

1T IS AGREED as follows;

1

21

2.2

5.1

5.2

53

Definitions and interpretation
Definitions

In this Deed, Mew Dehenture means the debenture dated granted by
as chargors in favour of the Security Trusiee, a copy of which is appended to

this Deed, as it may from time to time be amended, restated, navaied or replaced.

Intarpretation

(@) Unless the context otherwise requires or unless otherwise defined, words and
expressions defined in the New Debenture shall have the same meaning when used in
this Deed.

(ay Clauses 1.2 t0 1.14 (inciusive) of the New Debenture apply to this Deed as though they
were set out in full in this Deed except that references to the New Debenture are to be
construed as references fo this Deed,

Accession to the New Debenture

From the date of this Deed, the Additional Chargor]s] agreefs] to become [an] Additional
Chargorfs] and be bound by the terms of the New Debenture in such capacity.

The Additional Chargor[s] shall, for all the purposes of the New Debenture, be treated as one of
the Chargors and hereby grani[s] the Security on the terms set out in the New Debenture.

Continuation of the Debenture

The New Debenture and the Security created under it shall continue in full force and effect as
supplemented and amended hy this Deed. The New Debenture and this Deed shall be read
and construed as one instrument as if references in the Debenture o “this Deed” were to the
New Debenture and this Deed taken together.

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparis were on a single copy of this Deed.

Governing law and jurisdiction

This Deed and any non-coniractual obligations connected with it are governad by English law.
The courts of England have exclusive jurisdiction to seitle any dispuie arising out of or in
connection with this Deed or any non-contractual obligaticns connected with it {including a

dispute regarding the existence, validity or termination of this Deed) (a Dispute}.

The parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and, accordingly, that they will not argue to the contrary.
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'5.4 Clause 5.2 is for the benefit of the Security Trustee only. As a resuli, the Security Trustee will
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.

This Deed has been executed as a deed, and it has been delivered on the date stated at the
beginning of this Deed.

The Security Trustee

SANTANDER UK PLC Authorised signatory

by

Additional Chargor

EXECUTED AS A DEED by
[

" acting by a director

(Director}

In the presence of:

Witness Signature;

Withess Name:

Witness Address:

Witness Occupation:
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Signature Page to the New Debeniura

"EXECUTED AS A DEED by
APH LIMITED
acting by a directar

The Chargors

(Director)

In the presence of;

Witness Signature:

Withess Name:

Witness Address:

Witness Occupation:

EXECUTED AS A DEED by
AP ONE LIMITED
. acting by a director

(Director}

In the presence of

Witness Signatura:

Witness Name:

Witness Address:

Witness QOccupation;
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EXECUTED AS A DEED by
- APZ LIMITED
acting by a diracior

{Director)

In the presence of:

Witness Signature:

Witness Name:

Withess Address:

Witness Qccupatiom;

EXECUTED AS A DEED by
AP4 LIMITED
acting by a director

(Director)

In the presence of:

Witness Signature:

Withess Name:

Withess Address:

Witness Occupation;
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EXECUTED AS A DEED by
AR5 LIMITED
acting by a director

(Drector)

In the presence of:

Withess Signature:

Whiness Name:

Witness Address;

- Witness Occupation:

EXECUTED AS A DEED by
AP20 LIMITED
acting by a director

({Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness QOccupation:
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EXECUTED AS A DEED by
AP24 LIMITED
acting by a director

{Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness Qccupation:

EXECUTED AS A DEED by
~AP33 LIMITED
acting by a director

(Director)

In the presence of:

Witness Sighature:

Witness Name:

Witness Address:

Witness Occupation:
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EXECUTED AS A DEED by
ARORA HEATHROW
HOLDINGS LIMITED acting

by a director
{Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness Occupation:

EXECUTED AS A DEED by
ARCRA HEATHROW
INVESTMENTS LIMITED

acting by a director
(Director)

In the presence of:

Witness Signature:

Witness Name:

Witness Address:

Witness Qccupation:
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The Security Trustee

SANTANDER UK PLGC Authorisad signatory

by:
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