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Registration of a Charge

Company name: RB LEASE COMPANY LTD
Company number: 00041254

X68QT310

Received for Electronic Filing: 16/06/2017

Details of Charge

Date of creation:  02/06/2017
Charge code: 0004 1254 0026
Persons entitled: EASTLEIGH BOROUGH COUNCIL

Brief description: GOLF COURSE, BOTLEY ROAD, WEST END (UNDERLEASE DATED
6 SEPTEMBER 2012 AND MADE BETWEEN EASTLEIGH BOROUGH
COUNCIL (1) RB LEASE COMPANY LIMITED (FORMERLY HAMPSHIRE
COUNTY CRICKET GROUND COMPANY LIMITED (THE)) (2) AND RB
SPORT & LEISURE HOLDINGS PLC (FORMERLY ROSE BOWL PLC) (3)
WITH TITLE NUMBER HP754207; LAND ON THE WEST SIDE OF THE M27,
HEDGE END (UNDERLEASE DATED 6 SEPTEMBER 2012 AND MADE
BETWEEN EASTLEIGH BOROUGH COUNCIL (1) RB LEASE COMPANY
LIMITED (FORMERLY HAMPSHIRE COUNTY CRICKET GROUND
COMPANY LIMITED (THE)) (2) AND RB SPORT & LEISURE HOLDINGS
PLC (FORMERLY ROSE BOWL PLC) (3) WITH TITLE NUMBER HP725875;
GOLF CLUB HOUSE, WEST END (UNDERLEASE DATED 6 SEPTEMBER
2012 AND MADE BETWEEN EASTLEIGH BOROUGH COUNCIL (1) RB
LEASE COMPANY LIMITED (FORMERLY THE HAMPSHIRE COUNTY
CRICKET GROUND COMPANY LIMITED (THE)) (2) AND RB SPORT &
LEISURE HOLDINGS PLC (FORMERLY ROSE BOWL PLC (3) WITH TITLE
NUMBER HP754212 FOR FURTHER DETAILS OF THE LAND CHARGED,
REFER TO THE SECOND GUARANTEE AND DEBENTURE.

Authentication of Form

Electronically filed document for Company Number: 00041254 Page 1




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.

Certified by: MARK DENNISON

Electronically filed document for Company Number: 00041254 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 41254

Charge code: 0004 1254 0026

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd June 2017 and created by RB LEASE COMPANY LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th June 2017 .

Given at Companies House, Cardiff on 19th June 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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EASTLEIGH BOROUGH COUNCIL
as Chargee

" SECOND GUARANTEE AND DEBENTURE
-relating to the Stadium, Golf Course and
- Oid Club House at The Ageas Bowl

- This Second Guarantee and Debentuté is
- subject to the terms of certain _
intercreditor Deeds dated the date hergof
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Deed dated £ '3'&2%%—- _'_.29*‘3"’}’”'_‘ '_
PARTIES

(1) Chargers ¢ RE S;:mri &. Laisure Hakdmgs ple {fermer?y Rose Bowl piﬂ} {combany
o S - number UA368413) and the other cormpanles destribad in Schedule 1_

(2) '(.‘L‘t_éa.rgiee- _ R Easi?eigﬁ i?:wéxﬁgh Qﬁﬁmﬁ |
| | SUMMARY

_ Chargorsand iha e&mpames dﬁsmbe{i i Ssheriui&’? as %faned i‘mmtme o t;rﬁe S
- gusrantors S _ e
' Chargeearid  Esstleigh Borough Council .
. beneficiaryof . D .
- Guarantees .

' ﬁh‘é’rgéﬂ Assets thase asseifs of the Gharga;’s wﬁmh arg fmm %me fo fime tizg s&ia;eat Qf '_ o
: clauses 3.2 and 3.3 _ .

 Secured - ali iabiliies owed by thé Chafﬁars to the Chargea f;’am tima to time under the
Obligations . Wider Site Landlord Documents o : :

Type ofsecurity - fixed charges

taw - Englishlaw

. ITis ZQGRE’EI}'% follows: .

- g;n'ue_ﬁ«ma,f,zﬁiﬁ-sﬁ‘&»z;u{m&w.zﬁ&ﬁ'555%52#’1"i.. : N - S




i&?ﬁﬁ?ﬁﬁ?ﬁ?iiﬁﬂ

1 _E}a’ftmtmﬁa ﬁmi m":&rpmi&i&&i‘%
' Sefmitwﬁs

R Words. and exprgss;ans used in this Deed 3haﬁ have the misaning gwea to ihem in Eha Flmi
- Wider Site Guarantes :&m;i Debenture (defined below) am:f . o :

: ﬁmhtimﬁa% Charger means. a mmpany which bawmﬁs & ;mriy 3] i?"ﬁﬁ; Dead t}y exaautmg a
- Bupplemental Deed; : :

Administrative fiet;&hmr means one or more adinini ﬁiﬁi‘ﬁtﬁfﬁ% ra&ezvam éﬁp;}i}m%ﬁd or to be
dppointed, Lineler this E}eeé : S o .

~ Administrator medns oné of more aﬁmsﬁss%ratafa apgamieﬁ or it:: e ap;:‘:{}mfeﬁ una:iar tms
Deed; : : .

_ 'Bﬂaiﬁgss ﬁag means a ﬁay {E}ﬁ*i@!‘ tharz Sammiay ar. ﬁunﬁag} on which baﬂks are opaﬁ f::::‘_ .
general business in London;

Charged Assets méans those assais Whmh am from: %‘:zme tc fimé the szsts;aez of aiauses 3.2 and
3.3 . : . _

. i“:hargae ﬁemriﬁr mears the Sam rsiy created I}y %h;s E}aed aneh any other ax;gtmg o fuziire 3
Security Interest granted by 'a Chargor to the ﬁlhafgﬁa {0 secure the g:;aymeﬁt and z:%aaaﬂarga f}%’
the Secured Qbhgamss L . .

Chargee ﬁecwﬁy ﬁezzumem Means g dmument c:reatma;; or evi danamg i}haz‘gee Sacuﬂfy‘

- {th'arga'r mE-anﬁ'fin'{}figénai Giﬂérgm oran Addiional -Gﬁa@’g&?r | |

Enfemameﬂt "i"ime in r&iafa:m 16 a Chafgﬁz means. any time at whifsh

{a} an G;:aficm Eii&ﬂt or

. B arzy other everit orci mums;tanc:a enttﬂmg ti‘m thargee t{} tarmrnaia or far‘f&it any W;der S;tﬁ
" Underlease (howsoever described), o S .

has oceurred and is t:urz%iﬁu'ing;. ; _

" Excluded Assete moans:

e {a}' rights {:ﬂ? Ay iﬁh:argw un;:ﬁer the 8E Eieﬁumanta

: gb) E afzy- other aﬁsais appmv&«:i by tﬁe Lam:% jord ;n-wnﬂﬁgi '

_ F:rst ’é%ffder Site Guarantee and ﬁaﬁentnr& meaﬂs ﬁwg guaramee at‘st:i debaﬁtﬁre dated 8

September 2012 and made betwsen the Chargors: {other than Southern Vipers Limited and
Elite International Sports Academy Limited) and the Charge relating to the Wider Site as
‘amended, supplemented dnd restated from time to ime Including (without limitation) pursuant to
gjeed of ameﬁ{ime;ﬁt betwesn eamh of the Chargors and the Chalges dated the date hereof

Qﬁamrztﬁ& f?"ié‘%&?‘i& i mi&tli}ﬁ o & i’;?ngw the E}bhgaﬂm% of that s’:timrg{}r {,zndeer clatise 2, }3-'- '
{Paymaﬁf of Sectrred Géa‘ig;afzc;m} _ . A

insxﬁwnay E&fﬁﬁt in s%tataar% iz:f a p&?‘ﬁﬁﬁ meﬁm

B4TsssosEavir ._ R R T




(&) ‘the dissolution, liouidation, provisional Tiquiidation, administration, - administrative
- receivership or receivership of that person or the entefing into by that ﬁemaﬁ af g
voluntary arrangement of schiems of arrangementwith creditors; _
: ':'{t;} any analogous or similar ;}fécaxiﬂre‘iﬁ sny jurisdiction theﬁs’ than 'Ea‘gien& 5

: (-a}' any eiher form i:;? pm{:m:{ure ;a%atmg te) msclvesmy; mmgamﬁaﬁaﬁ or d}SSG’me{}ﬁ in ar;y‘ j
'  jurisdiction; . _ _ .

'iééﬁlvemy-Ziﬁgisia‘iii}n 'm&'&ﬁs:. '
{a) the Insolvency Act 1986 and sacondary legislation made under it; and

(b} any mi:her pnmaiy of semmiary tegis ﬁfi!ﬁ)l"} in Engianr:i fr&rrs %tme ia t;me reiaimg ta- '_
ir}sﬁlvaracy of remgamatmzs : S :

' :ké’iﬁﬁ Hedng:
{fay = freehﬂiﬁ i&ase?saki or mmmﬁnheﬂd zan{i
{3 --an‘;{ esiata or mtar{»zﬁt in, and any Rights attat:iamg ar rezziézi frig tr;u i:?tat Iam:f and

o {e)  any bulldings, fixtures and f;itmgs” {including fi‘?&dﬁ fixtures and ffttiﬁgs} aﬁ{i ' af:hézr‘
- cequipment attached to, s;tuated of of forming part of that land; _

'. N Laad%aré mearm the Ehargee

"Gi}isgaisam in re[ahim oa perscn meaﬂs & E abhgaimns or liabllities of any. k rid of i:hat perscsn
from fime to t{me whethier they are: : .

{a) fopay trioney-or o paﬂarm-(ﬂr not tm_péff@rm} a_ﬁ}é other aéﬁ_; :
b .expreéé orimplied; o '
(c)  present, future or contingent;
| {d) .jm'iﬁt of several;
{’e} 'EnCUi’i‘EfS asa prmc;pa or surety or inany aiher maﬁner or

i 'artgma Esf mwmg ic: tha ;:::ermn r_:iasmmg ;aarfmrmarsce &r aa;qmred i:ay ihat persm ffcam
someone: eige o .

folcer means, in reiatmr% toa ;:xersan meahs any affzcer employes t or agent of tha‘t ;Bersam _
~ Original Chargor imeans a person described in Schiedule 1, '
. Parent means RB Sport & Léisure Holdings plc (formerly Rose Bowl pic), & company

incorporated In England (ccmpariy number D43884713) whise regist@mﬁ office isat The Ageas
: B&wl Botley Road, West .Er;ci Southifmpion, Hampsh;w 84:}3{} 3AH; _

?an‘:y heans a party to tius i}eed
Prescribed Rate meéms; a vale of interest which is from tirmie to ime 4% per annum higher than -
- the base rate of Bardlays Bank ple atthose times; _ _
RBL means KB Lease ﬁampaay Lid -(forrmerly Hampsh re Cﬁaniy Cr clet. Gfound Gcmpany '

.- Lirrited {The)y {(No; 00041254) with its registered office at The Agem‘s Bowt, Bc}ﬁey Road, West -
End, Smutham;}tcn %«iam;:;shzre 5030 3XH; _ _
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. Receiver means an Administrative Recelverora Spetific Recelver;
_ Relevant P&mnsz mﬁan*;
o {a} the ﬂ?iargee and ea{:h Subﬁad ary of ihe Ghargee, aid

- {i:}} ‘each of the members {'Jfffﬁﬁﬁ%’& 3?‘2’%{31&3{8&5 mc:tsnée&s agenis am’ﬁ a{iwmm of th@ E

ﬁharg%

- Rzght rReans. any {1@?’;1 privilege, paiﬁei‘ ar zmmunz&y or any saterest or remﬁztiy, of any Kind, o

whether it is personal or proprietary;

Sarmmsi Obligations means the a‘:}birgaﬁons undeﬁakezz 6. be paad or éssshargeﬁ in clause 2
{F}aymeﬁf of Ssoured: Giﬁ:gaz‘mm} . .

$£%Cﬁﬁﬁ}; means

'{ﬁé}' - oany marfgaga aharge pladge fign, hygm%hee:at;mn a%;gnmem by way m" a&aurﬁy bpsd
arrangement for the purpose of pmw:?zfzg gmuraty orother s&cmz?y ;n‘eamat of any Kind in
- any jurisdiction; . _ .

by any proprietary interest over-an ass;eh orany contrastaal a'rfangemenf in relation 'ta an

#dssel; in each case created in relation to Financial indebledness and which has %hra '
. samne commencial sffectas i eseammty had been created over ity and a

() anyright of seboff crﬁaﬁaﬁ- by agr&eméni;

Specific Receiver means one of more recelvers oF managers appointed, or 1o be appointad,

vnder this- Deed who s notan ﬁ;ﬁrﬁ%a%ﬁtfaﬁsfef Raceiver;
' marimg anci £ magns the iawfu? currerzcy forthe time being of Ehe United: K ngdemi

-Suppfemeﬁi‘ai Deed means a deed by which & f:@mpany becomes party fothis Deed ina ?mfm |

o agreed by the Parent and the Chargee;

R S A

- Thif{i Partzas Act means ’Ehe %eai{aais {R;ghts &f Third Partiesy Act 'Eggﬁ

Vﬁ{? means valieadded tax aa provi ided for | In t‘hﬁ Ks’aiuz:rs ﬁ\ﬁﬁad ‘%‘z&x Aai "}Bgft or any samﬁar b
m;;zaiemem;ﬁg or mgﬁamng the same; and : e A . :

Wider Site meaﬁs imgether ‘the S%afimm; the Ge}lf Gaurse Lanﬁ the Gaif Course Adélflﬁﬂﬁi.
o Land and the Oid f:igsiﬁ ste& . _ _ '

o .mterpmtmmn

I ihts Eee::i

{faﬁ} thie table uf cz}memts the summa;y z—md the heazjxngs dre meried for conveniance ﬁ%"ﬂy

- and do notaffect the miﬁr;}re%atam of this Deed;

{by- ref&retzms m clauses amﬁ seize{:ia es are to clauses of, ami schedutea to ﬁ'zzs Demzf

e ) - references. fo any Wider Site Underlease, By Widﬁ{ Site Land&am Dosument or ;my.“ '
L ether documeitare Io that document as from Hme'lo e gmended, restated, novated or

- replaced, however fundamentally, including, ‘without limitation pur@aant t ﬁi%ﬁa of -
‘amendment dated the date herpof; . _

Ced)y 'raferenmes toa person nsiude B mdmdua firrsi, isampar&y‘ r:arparatmr} uhi m;w;m;‘ated

 ‘bodyof ;}e;“smas and any gave;nment aﬁtsiy

CBbkiseseEszl . o e gsa;&.e,;wm2?45.&5&:{:;9&3@2&?& o
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" the terms of the Intercreditor Deeds, In the avent of any conflict between the terms of this

(&) references t::s & person mmiude zts sticéessors in %Itie ;:nermtite& asssgnees and perm:iied o
- transferees; : . S _—

o ) words imﬁpﬁf_i’iﬁg t§_‘§€§ ;‘jlur_:a'i include the singular 'aﬁé: vice versa; and

{g) references to any énactment include that enactment as amended of ré-enacted: and, i
an enactment is amended, any provision -of this Deed which refers fo that emactment

shall be grmended in such manner a5 the Charges, after cohsultation with the Parent,
determines to be acessary In orderto ;«msewe the mtéandmi effect of ﬁ‘ttﬁ Deed..

The iﬁbl gaimr&s of thg ahafgora azadar this Deed are joint and severai

g Where this Deed lmgmses an ﬁbllgamﬂ ena Chargor to do mmesthmg zf regired or recguested
by the Charges, it shatf do so as spon as practicable after it becomes aware of the requirﬁment- :
- orreqguest. R

Et is nten{iaé that this dscum&ni takes affe{:: asa deeﬁ BYEN ihmugh the ﬁhi&@&& may nﬂly‘ _
extécute it under hand. . _ .

 This Dead tiay be sxeutad ncountorpas,
The gmﬁzisi':ms of any other Wider Site i’.‘ahﬁiiatﬁ. Document relating to:
) any dispc}siitan of an mterest in fand; or |

R any &hi?ga%naﬁ of the Chafgeae fo make furthe;’ gxaymer:is prirsuant fo the ierms of any’ _

Wlder Site Underleasea,
arg daemed to be zncmrperaieé i this Deee:l

Whete 5. d&fsmi!m; of & typa af asset m t:!az.sae 1. 1 carﬂams a r%umber of c:aieganes eaﬂh

-catagary shai be cnnstmed as separate. fmm each other Gﬁ%&g@f“}f

Third party righis

The Hights cmﬁferfed on E»zach Recelver and on esat:?s C}ffss&r of the- Qharg;ee m* a Receiver under -
clauses 12 (Expenses,; Hability and indemnity), 14. {Deductions or Withholdings), 16 (Value -

- Added Tax) and 17 {Interest on Lé‘z‘?f‘ Fsymenfs} are erforceable by edch Df them under the
. Third Parfles Act. _ L L N S

) Na other term of this Deed is aﬁfa{ceahle unﬁer the Th;rd Parﬂe& Act by an‘y{ma whe g m::f a

party to this Deefi

Tt‘te partles to this E}sed rﬂay Eermmate this B&Ed sr vagy any cf its iﬁrms wrthcut the consent of
any third party. . However, they must obtain consent if the terminatibn or variation: adversely
-affects the Rightsof a Receiver or of an Officer of the Chargee or a Recsiver Under this Deed,

o butonly to the extent that it has notified the Chargee that it intends o anfama that clause ai the
- time of the termmatscm or variation, :

lnmmmﬂlmr i}eeds:.
The rsghts and ob tgaige;ns of the Chargee and/or any Rec&sv&r zmder this Deeﬁ are subgec:t to

Deed and the terms of the Intercreditor Deeds; the ferms-of the Intercreditor Deeds shall prevail
only-and fo.the extent that such terms of the Infercreditor Deeds affect the rights of any secured

craditor that the Chairges hagagreed shall rank in pﬂcmiy to the rights.of ihe Ghargee under the
terms of the Intercraditor Deeds. . _ _ o

BD#IBSSOBERNAT U i s aioisin
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| Paymgm s:}f ﬁazzumfg Gi}izgmmm o

Each Chargor shall § pay or otherwise ézssharge all Qbisgatsoﬂs fmm tzme o i:xme incurred i}y itto
the Chargee under or in connection with the Wider Site Landlord Documents: (whether such -

- Chargor is.an original party to a Wider Site Landlord Documant ot subseguently acguired rights
~gnd obligations under a Wider Site Landiord Document) when fhey iiﬁeaame fHus for p&ymer&i or

digeharge.

E-aéh é?z-"afgm‘ irvevocabl y'gi‘afj u'ﬁms&fﬁiﬁénéi'y“ -

_ (,; } ge.;a;“az‘;meg ta the Ghafgee the pﬁﬂ&i&iﬁl g:tayr;éem and d;mharga af all Qbisgatlﬁm frf;m- e

time to time owing or incurred:

| {1 by RBL to the i‘;hargee uadsr or in. cﬂﬂﬂ&CﬁGQ w:i?z the Wider Site Landisfd_
- Documehts; and’ N : '

ﬁ{ii}. by sath cther Gha;’gar to Hie Chz«ztg% under ot ri mﬁnar:t;on with the Wider Site .
- Landlord Documents; . _ _ Lo .

{b}  undertakes w%.th: the 'G%;argée' that, wheaever .RE&L ‘or, as the case may he, that other
- Chargor does not pay or discharge any of the Obligations referred o in clause 2.2(a)
when they bedome dus for payment or discharge, it shall immediately-on demand do so

itsalf, as H Wwere the principal ohligor and, : :

{6 agrees with t?‘ia th&?éee thai if, ﬁﬁar'ang réa’scm :-my’ amount claimed !33? the f:'%:ar.geﬁ' ﬂhtier

. detitor and p_r;mary ahi;gar fo fﬁd&mniﬁf the Qhargeg agal ;fzs;t ar;y f:;c;s;t loss o ffﬁ_i)éfli}f ;t =

- incurs as a result of RBL or, as the case may be, an other Chargor not paying any amount
axprassed fo be payable by it under any Wider Site Landlord Document on the-dale when
" it is expressed o be due; the amount pavable by a Chargor under this indemnily shall hot =~
- exeeed the amount it would have had fo pay under (s clause 2 If the amount claimed.
had beem recoverdble on the basis of a guarant&e : S

. Each- &Lza:"aniee i gwe:w mm Ehe beneﬁi :.;ef aiaase i {Ga&mntee pmze&z‘fafm} and the mher _ '
- provisions of this Deed, S . _ .

-~ Each Chargor shall pay interest on each amount éérﬁaﬁde& of it under its Guarantee from the

date of demand tintil payment {after a5 well 4s befors ;aﬁgmeﬁt} al the Prescribed Rate.

| l‘:hargas
'Thé-'_fsha?ges i:énfa?'ﬂesﬁ in '%hfs'éréuse 3
(@) aregiventothe Charges;
(b} secure the payment a’ncé'ciiscﬁa?ge ofthe éeaﬁzred ﬁt’éﬁgaﬁons;ﬁ-éﬁd :
T i) are given with Tall title: gua;aate& ' | .
| - &xa:ept inre atscm i:e the Excluded Assets, sach Ghargar c?;arge& i::y way of first. (&gai maﬁgag& .
(&) Al the i,afzz’;i of wmt:h a birief da@c:.ng:tmﬁ it ﬁ:{:}rﬁamed in Sehedule 4 {imd} and
' . : {i}} aﬂ gihar Lani;i riow owned by st | |

Cand any ng?ats acer utf‘ég m fias’weéi fmrﬁ oy athemmm z:mnnea:isd with it {me:lw:fmg prx:zceads of
: {“}zspcssat antl of msuraﬂces} . .

E 'Bﬁ-#’[?’}ﬁﬁé}ﬁﬁ?;é’ﬁ'_ R C _x.'sizer_.eﬁsw&:mmss.mazs@;ﬁ B
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- Except in relaticn 10 the Excluded Assets, sach Chargot chaiges, by way of first fived charge,

ali-of the Rights which it now has and all of the Rights which it obtains at any time in {he future
iLand, other than that charged under clause 3.2, and In any Rights aceruing to, derived fromy
“of ptherwise cr}nneateﬁi with. them {mc ﬁdmg insurahces and pmaeeds of Disposal and of
- insurances). S : o

“The Charges acamv%exiges ihat, i accordznce with the teims of the RBH Holel and Spa
_ Underlease, it is obliged to release the {megc}m from the Seaurity constituted by this Deed in
certain sirzmmstansea . R _ .

%é}‘{»ﬁff

Tm--cmrgm“may set off any matured Seciired Obligation dile fror & Chargor (o the exfent
‘beneficially owned by the Chargee) against any matired obligation owed by the Chargee to the
Chardgor, regardiess of the placs of payment, booking branch or currency of gither obligation.

if the obligations are in different currencies, the Charget may convert eifher obligation at a

- market rate of exchange in its usual course of trading for the purgose of the set-off..

These Rights are in addition to t’?\é"semtiriijy conferred onthe Chargee under this Deed. _

. Perfection

: -G‘@:nel?ai action

_ ézaa?;‘ ﬁhﬁa‘%{:ﬁ}r shall, at its own axpe;@sa; create all such Security, execute all such docurments;
give sl such notices, effect afl such registrations (whether at-the Companies Ragistry, an asset -

- registry or otherwise}, deposit all such documenits and do all such other things as the:.Chargee
may reguirs from tim’a-m-ﬁm& {subject fo the terms of the Intercreditor Deeds) in order tc* '

- owned by that Chargor, a charge by way of legal marégage} over the Ghargaci Assets
subject only to: ?ﬁm"flﬁﬁd Saf:urtfy, and - _ .

' {&} ensure that it ha& an aﬁeﬁiwe i fsf~ranklng ficed charge {(of, in. the case of Land theﬁ e

' ' §b} _ faciis%afe the Eﬁ?ﬁmamﬁﬂt of the ﬁhargee Securatyn tha r&ahsat:e:m ofthe Shafgaﬁ Asseizs or . |

- 52
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. the exercise of any Rights held by the Chargee or any Receiver or Adiministrator under or
- in connection with. the Chargee Security.

The scope of clause 5.1'1s not limited by the specific provisions of the rest of this clause § of by | )

any other provigion of the Charges Seculily Dotuments:

Notification

if, aftér the daté of this Deed, a Chargor actuires Rights in Land, Tt shall nmitﬂ} the Chargee as

soo as reasonably practicable and shall provide it wst?z such information about the acquisition
asihe Qhargee may reasonably require. :

Land

I required to do 50 by fhe Chargee, each Chargor shiall exectits a first charge by way of fégal
mortgage over any Land in Eﬂg and and Wales owned %}y it at that time which is not already the

subject of such & charge in fas;ﬂtjr of the {:“has‘gea fn any fcrm whz{:h tha Chargea may -

_regsonably raqmra

orin the futurs i€ the subject of & chards by way of legal morgage i favour of the G?mrg;% and

- which is, oris required to 2‘39, {egrste;“eci at the Laid Regl stry

BDHMBEEORE2NIT o : Fin B T

3ave as pramde{i i the iﬁtemredﬁsr izeeds aais?; Shargar agrees iﬁ the entgy of the following
- restriction in‘the proprietorship register of the tifle to any Land in England and ‘Wales which now
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“No disposition of the reglstered estate by the proprietor of the registered estate is to be
registered. without a Written: consent signed by the propritor for the time being of the
Charge dated {date of this Deed] in favour of Eastleigh Bam:}gﬁ Council of [Eastisigh
House, Upper Market Streat, Eastleigh SO50 9YN] referred to in the Charges. Rﬁg;&f&? '

faﬁgz Land in which a Sha{ga rhas Rtghﬁﬁ now or in the mmm is reqmrex:i tobe regzsiemﬁ atthe.
-Land Registry, the C?’%argm shall, within the relevant priorily period under Hire Land Charges Act
Crerd: : _ o

S|y app&y fo the Land 'ﬁégxéé;ry f{'}f'féési registration of the '2&%@ to that aam and Eég‘is’tréziic’zﬁ of

that ﬁhargar as proprietdr of that Land amj notfy Ehe Chargee of ils title pumber, asd

o by ;f 56 ;‘etgu%:ed by the Charges, cr&aie a first chiarge by way of leaal mortgage over that

‘Land infavour of the Chargee of, If fiot so ré%cgmmd ;‘}mcwﬁ that this Deed s risted i the
Gharges register of that Land. _ o o

~ ftany Land inwhich a Charger E’é‘aéé’%igésés s aiz&aﬂy registerad -w?iert-mmse Rights are .ﬁﬁﬂﬁﬁfrﬁﬁ, )

. that E:’haf*gm. shall within the pricrity p&ﬁﬂ'{i of the refevant-Land Registry Officlal Search:

&) apply fo the Land Ragistry for ats fitle to that Land t& be reg;siereé and gmfe notice ‘of ths

_title number to the Charges; aﬁd

_' {b} . i so required by the Charges, areaie‘ & ?H‘Si‘ charge hy way of legal | mortgage over that B

%

Land infavour of the Chargee or, if na? s0 requited; procure that this Dead s n«:}tet:i in'the
charges register r:af that Land. :

If any Land in which & Chargor has Rights now of irs the future is not requirad to be registersd at
e Land Registry, the Chargor shall, within the relevant priority petiod under the Land Charges

- Act 1972, apply toregister a Class C Land Chargé in respect of this Deed gt the Land Charges
Registry it i?xe {itle. deeds and dotuments to that Land are not deposited wi %h the Chargee wicier

clause B %&

- Each C%%argof ﬁhaﬁ practire the-entry of .ain.efé"fa?-%hé obligation to make fﬂr’sh'er: gjéymen.té under
-~ the terrms of the Widei Bite Underleases on the Charges Registér of any mgést&mé’ land forming

- part of the Land over which it has cmai&d & c?sarge by way of legal martgage in-favour of the
- Ghargse, : . .

BADT

541

Subject to Ehe'ta;‘rﬁs of the iﬁiemmmtef Deeds, aab?z Chargor sha{i depééitm’th the (’;ﬁas‘ge@ al
deeds and documents of title and all leases, licences and other anciflary documents received by -

it or on its behalf in relation toits Land.

Financial Collateral
‘Eﬁa?éﬁiés o this Deed desigrate those Charged Assets Which constitite Financial Collateral =
{o-be-under the control of the Chargee, whiather they ars the. aisi‘:;jer;t of & fived chmgé orof a
faaitr%z; shargg unc%w this. E}eed _ _ _ _

PragsssoRs s ) o . g.j%m.m_%éz‘saﬁ&ae,émemmﬁ_
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6.3

B4

85

B8

87

B8
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. Enfﬁmﬁfm’eﬁt- |

'ENFORCEMENT

T;me for enfomement

The Ghargm may @nf{;m& theé ﬁhargae Sécurity. Grﬁza{eej by & ﬂixargf;r at any fime Wh[ﬁh is an R

- Enforcement Tiiie orifthe ﬂhargw concerred reques?a itto s:ics 80,

' Metﬁa{is of en?s:smement

T&‘ze E:hargee may enfmre:e ﬁ'ze E}ésargee Securs&y by

C{ay appmm‘img an Admi msinatt}r of that C?;argg}f

By p@rm;ﬁsd o doso hy fi‘iﬁ Iﬁsaivenﬂy Legtstattsn ap;mzming an &cimimstraﬁv& Recsiver
" of that Chargor; . :

'_ _ {'ﬂ}- appeinting a s;;:e::: ific Rmmwr c;f asseﬁs of that’ Charg;&rg

{dy 'gczéf;g into ;3033&331{};@ of, réceiving the beriefit of, or saﬂmg assels {3? the Chargor, giving

fictice: 1o the Chargdr or any other person in refation to any assets of ihe Chargor
exercising & right of set-off or in any other way it may decide; or L

ey ] iaking_ any other action it may decide iﬁ'any- jurisdiction other than England.

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

A Ret:;e;ver must be a;};mmted by an instument in writi ng, and atherw&e in ac:ﬁerdanee w;th the '

Ansolvency Legistation,

The apgamﬁmesﬁt ofa Reaewer may i:sa made Sﬂhj&ﬂt [ sasﬁ imlfﬁtir}ﬂs asare spsmfsed tsy the' _

_ Charges'in i'ha a;}pamirﬂﬁm

L m:}re than one person is. appt}mteﬁ as & Hece:ver each ;}amtm shai have poweg to act _
independently of any other, except to the extent that i‘h& Chargee may specify to-the confrary in

 the apgzam&maﬁi‘

I requ;wd by the fnsol vency. Leglslati a‘:m an Admtmairatm of Eeaewer mszst ba a per&on
quediffed to actas stch uider i, y - . o

E ?6%&:’50& enforcement.
- An Admsmstrafor shall have the powers ng&n to %um iay the Eﬁsmvﬁmy Lagzs aﬁm@
_ An Administrative Rgeewer ofa C%’iargs:}r shall have: | |

o qay _ the powers given to Him iay ﬁ:e Enssivezzc:y Legzséaimrz, :

{b}"_' the puwem given o a mwﬁgagaa or & feceiver by the Law wi’ Property Rsct ’§825 but’ _
" withoutthe festﬂciior;s canitained in sectmn 108 of that Act: anﬁ _

{cy ihe pt}wes' o {:i{:a o 6mit o {;fa::s @i i:sehaif z:f thié C‘ﬁarg&r anything wiﬁxch that C:hzarg::ar ﬁs;e%f |

- pould have donie, or omitted to do, if its assets were not the suiﬁ;ﬁsi of: Si&ﬂur;zy anﬁ the "
Chargor were not fn insolvency f,}r{}ceedmgs : :

__Eiﬁrﬁ?ﬁﬁé?ﬁiﬁ@@ﬁ RN _ (.mﬁzéwg_zw&jﬁiﬁ%s&':eés%a.;rg&
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aﬁs Sped ific Recelver shall have ihe same. powers asan Administrative Ree&wer in ras;:aeci ofthe -
Hhsets over Which he is afpointed. _ : .

The Chargee shall, if it enforces the Cha-rgga”senusity taelf, havé thia :fsa'x'ﬁe powars as an

. Adnilnistiative Receiver §r§ re*spea’t of the aesety which arethe Sﬁf&}ﬁi}t ﬁf’ihe ein'farcem?ént.

Eme;pt iﬁ‘i %hﬁ extﬁﬁir pmwzﬁeti by law, mm “of the pcswers d&scrtb@d in this ﬁiausaﬁ 3?}&}% %m _

affected by an Insolveney Event inrelatlon to s Chargor -

| Status and remunération of Receiver

A Re«:&%wr of a Chargor shall be the agent of that Charga{ mﬁzl zhe Ghargar gﬁas into
Hgtidation, . He shail ?}ave o ﬁuihmﬂiy to act as agent for the Chargee, even in the liquidation
{31‘ the f:imrg;:ar . _ . .

“’f‘ha chazgeg may fromy ilma ie tsme ciaterm ine the femaﬂemison af any Receiver. .

_ 'i‘i;;rﬁf parties

- A'person dealing with the Chargee or with & Recaiver is entitied fo assume, uniess it has actual -
- knowledge o the contrary, that. _

{:&} those persons have i%%e power to do ihase thmgs whzsh they are purp@z‘tmg to %:’Ee and .

{by t%}ey arg’ ex&mtsmg thair ;:awerﬁ ;:srt}p&ﬂy

- ﬁ’ﬁ??}iiﬁaﬁm of ;:s-mm&ds. o

Al money received by the Charges or & Receiver under or in connection with the Wider Site

-~ Landiord Docsuments (whether during, or before, enforcemant of the Charges Security} shall,

subject to the rights of any persons having prior ty and the tenis af the ntercr&d;tar Deeds, be

o a;&piieﬁ in ’E:he following order of priority:

@) mi in or towards pazymanﬁ of all amotints payabie t{s the {Ehargaa aﬁy REECE‘:E'@S‘G}F m’ ihaxr

ar‘;y i%ﬁcewes“ anﬁer or in aamxestmn wﬁ?& the Ci’zarg% Secimi;y,

by -mccmﬁiy; i oF towards payment of the Secured Obligations in such order as the C’harg'ée
" shall determine (and, if any of the Secured Obfigations are ot then payahie} by paymeni
: nm g guspense account untlt they become payable); and L _

- -Z{é_:} . z’tﬂy i gaymaﬂt of afy sar;s us fo the Gﬁargﬂsr or ﬁsﬂmr p@f&ﬁﬁ ent;iim o 1t

_S-ﬁ#iﬁﬁﬁﬁ&&?—'ﬁ’f ' : AR _ ;{mfei,ams:w&;wémm_@.gﬁ{} S
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UﬁBERTAKIMGS !&Miﬁ) REPRESEHTAT!G?@& ANI} WARFEANT!E&
Las’td

" Each Chargar shai B

. '{3)- mmply with all ma‘iﬁnai statatcsryf mgulaﬁsry, envsmnmental amf amntrat:tua abi:gatsans

miatmg to its Land or its use; and

{b) - c;amply watﬁ all s%sizgatzms 1mpased o |t am:f aﬁfame ihe mbsezwane:e and pmfwmama of

il x’.}i}ﬁgaitans of all other persons, under any lease of its Land.

Sub}ect to the Sevezopmem and the Landlord &uaumems each {Z%zargc:a" shail keegn its Lam:i in-
goad repair, workipg order and. condition and permit the Sﬁargeé dand s mpresentatwes Bie}
aiter and. view thelr state and condition ciurmg ritrmal warkmg howrs and u;mn giving
reagonable nofice ta stich Ghargor. .

Na Gha;‘g:}r fshait without the: written fmnseni :}f Ehe Ghargaa (Sﬁﬁh sonseﬁt iwt to be
‘unreasohably wﬁhheid} .

{8} grantorextend any lease, agreement fm* !e&se or I;menee or pa;t wnth or share pwssesswn

- orodeupation, of its Land;

{t3) grant any Imeme or pez‘m;sssmn tc any eccup fer to assngn! Lmderiet part with pGSSESSiGFi o

or accupatmn or chaige the use of its Land;.

' {cy 'determ;ne accept or agrae to: aa.:capt tha surraﬁdar of any ieasehakf mt@rast n any of ts

Land:

(d)  apply to the Land Registry t‘é: register the whmlze' .r:sz' any géari: of it§ Land as gvﬁﬁﬁaﬁnhﬁfd

fand or establish a commuenhold-association in respect of any of its Land; or

(e} make & material changs to the Use of ny of its Land.

General Undertakings

Each Chargor shall iake all steps as are necessary to ps’esenfe the xfafue and mafketab ility Gf itS -

" Charged Assetis,

Each Chargor shall notity the Chargee as soon as it becomes aware of any matter which might
reasonably be expecled to have an adverse effect on the Rights of the Charges under the -
Chargee Seaurzty Those matiers include a claim by any person to.an interest n a Charg@d o

- Asset,
_ Each f:ﬁargof sha provi ide- ta the f;”:hargea
. '{a)': siich Information aimuz its Charged Asseis

(b)Y such information about the extent to w?z’i’-’ci’& it has complied with its ﬁbi‘igaﬁbﬁs-ﬁhdér this

Deed; and

(¢} copies of such documents Which create, evidence or reiam' foits Charged Assets,
a8 the i;‘haz‘gae may from tzme to tima resisonably request..

[fa Qhargr_sr does niot coniply with its obligations uﬁdes this Deed, the Qhargega gy tio S0 6N o
-~ that Chargor's. bebalf on such: basis as the Chargee may reascﬁabiy dacide. That Chargor

 shall indemnify the Charges on demand against the amount certified by the Chargee to be the.
. cost, loss or Hability suffered by it-as aresult of doing so. o

i e sBDHBEE9882 VY . .




65 Prmf ision by tha ?;:a?{%m o t%iss Ghargza& ﬁf any msimzaz semmumz:atim or ::t?asr mf&rma%mr;
required to.be given by a Chargor fo the Chargee pursuant o clauses 8 (Land) to 9 (Generai
Underfakings) (inclusive) shall sefisfy the obligation of such Gharger o pmw{ie that notice,

- 'Gﬁmmumcatmn or information.

'8&#11:55*5%52‘\??1' S - - g s sy T
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©MISCELLANEOUS

~ Guarantee protections -

Waiverof defences

”‘ﬁ'se nh}igai ons of each Chargor under its Gaaraniee shall ot be affected E;y an act, om@gmn .

) matter .or thing which, but for this clause, would reduce, release or prejudice any. of | za_

obligations under its Guarantes {without limitation and w?;eihgr or ﬁOi‘ known to it or o the

N G?‘%ﬁ!’gi&ﬁ) nchuding:

(&) any trme walver of z:anaeni gmnﬁe:;i i‘i} ar t::@mpomtzen w;ﬁ"z RBE_ z‘:my gther Chargcsr ar -

otherpersor;

b} e relesseof E{E'H,ﬂ_any other Chargor or any other person;

(o) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect (o

perfect, take up or enforce, :any rights against, or security over assets of, RBL, any other
- Chargor or other person or any non-presentation or non-observance of any formality or

Dther reduirement h res;peat of any instrument as any fallire to redlise the fullvalie of any -

Sécurity, _ . N

- {ﬁ) _ any mcapamiy or ack of power, autmrsty or §eg3§ g::ersanaizty ofor dxssm!utxan oF c:hange i

the members orstafus of RBL, any other Chargm‘ ar any other person;

- '(e’-;j' any - amandment (hswever ﬂmdaments} or. rep%arzeman‘é of a Wider Sﬁe Lanti%md- .

Document.or any other docurment or security,

' 6 any unanfarcaabmt% eganfy or-invalidity of any oiai;gat jort of an‘g person uader any Wzder- -

Siter Landlord Document or aﬂy other document of security; or

i -any msalvermy ar szm ilar pmceedings '

' immeﬁhate raﬂﬁursa

Eaeh Chargor waives any right it may have of first requiring the Chiarges {or any trﬂsﬁaé oF”

- agent on its behalf) to prcseed against or enforce any other rights or security or claim payment . -
..~ from any person before claiming from that Chargor under its Guaraniee. This waiver applies

" irrespective of any law o any provision of a Wider Site Landlord Dotument to the conlrary. '
. Appropriations | '

_ Untsi this Secureci fi}bi inations have been trrpvccabiy and- uncanditmnai y dtscharges:i in qui the
. Chargee for any frustee or-agent on its behalf) ora Raﬂewer may. .

s "{a}.'  refrain from app ying or enforcing arsy other maneyk secunty or R ights i;eéti or fec:ezved by' :

104
: - seboff) which it may have by reason of performiance by Itof its obligations under the Wider Site:
~ Lapdlord Documents or by reason of any amourit being - payabfe of-liability arising, under this

it {or any trustee or agent on its behalfy in respect of the Secured Obligations, or applyand -
. enforce the same in the manner and order it thinks fit (whether against those amounts or
'-atﬁemse‘}' and no Chargor shall be entitled to the benefit of the same; an‘a:i

_{b}- hold in- an interest- bearmg SUSPEnse ; accaant any morey received fmm atiy {lihargc:zr orohn

-accotnt of any ﬁharger & liability undez‘ [i5:3 auarantaa

: i:}s;ferfal of {:hargms rlghts -

Umess the i:hargee atharwxse dﬁ‘ec;is 116 Qhargar ahali sxercise any Rights {sm':fazdmg rfghfs of

Deed

'3{3-#1'55'5985?#"}:’5 . B ' :Li'!#r.i,-m}.{zia'ﬁ.ﬁ'{ﬁ"ﬁséﬁs’mzj’!-ﬁ";_ .




105
- promptly pay an-égual amount to the Chargee for application in dctordanite with this Deed,
10.8

Mt

41

112

R s

14

.3”12.-’1 :

“{a) | tobe indeminified or reimbursed by RBL oF a Chargor; .

'(Sﬁ . to cfatm any eontribution from any mﬁer g;us—:smnmr of aﬂy C}?mrggrs z;i}ﬁgat ofis k}ﬂ{iﬁ%t’ iha '

Witler Site Landlord Docliments,

N i take the benefit {in wholé or in gar& and whether by way of subwgatmn or otherwise) of -

- any rights of the Charges under the Wider Site Landlord Documents: or of any other

‘guarantes or security taken under, or in connection with, the Wider Sie Landlord

' Documents by the Charges;

' ':{'d}. to bring legal or -othier gsmc@&dmgs f{:sr an Srdér magumng; &my Gharger to mak&:a aﬂy

- opayment, o perform any obligation, In respect of which any si:hargar é"aas given a
. Quaraz'ztee unidertaking or meziemmiy under this Deed: _

' (o} - to exercise any y;ght of s@t»sﬁ agamst RBL or any ﬁ%}argnr andlor

{5 te c%aim of prove as a craditor of F%BL ar erz? Chargﬁr in compet;tion wzth ihe Ci‘aarg:;e'e

ffa G%‘::&rgmr receives aﬁy henefit, ;)aymﬁrﬁ or distri i}azinm in relation to such Rights it shall

- Clauses 10.4 and 105 onl y apply nnﬁf all the Séﬂm‘eﬁ Obl :g;atfcmﬁ have baen E?i’éﬁ?ﬁﬁabi}’ and
unconditionally di schargeﬁ in full. _ : : : '

Buration of the sﬁ{i‘:uﬂty‘ :

“The Obligafions of each. Chargor under the Wider Site Landlord Documents and the security

created Ly the Charges Sectrily. shall continue until the Secured. Obligafions ‘have beent

- lrrevocably and unmndzﬁeﬁaﬁy g&aﬁ ar mscharged i full, regardiess of za_ﬁ_y" intermeadiate o

;:}ayment of dischafg& i whole of i part

If any payment i:%y 4 Q%&argsr or any miher sect z’zty provi da}’ or an}; re lease g e by i;?se Chafgea- L
{whether in respact of the Sectired Obligations or any security for them or eihem&sﬁ} fsavokdied

- orreduced as a resulf of insolvency or any similar event:

| (& the isahﬁ;ty of siich: Chargor ;.mdﬁr ths Deed shall continue as tf ih& ;:s:;aymant r&Eeas&

- avoldance orredustion had fof scoumead; aﬁd R

| (b} the Charges sf‘sa% ba entitled to recover the va!ue ar amauné of that secur ity or f:aayment

frory that Chargor; as if the paymient, r&f&a&a avoidarice or reduction had not. ﬂz:{:urrad

Whern: if*ge Sec&red Qbf;gat;am have bear frmumabfy aﬁd uncondit ﬂaaﬂy paeci aor dts&harg&ai m N

" full: the Chargee shall, at'the request and cost of e Parent, execute such documents andfor

take such action as requested by Parent and a5 18 necessary to release and re-assign {where

" applicable) g the relevant E:hargar the Charges Sacurnily and ifs rights atising under this Degd

and return to the Parent all original docurments or other deeds of title cieﬁvez‘ed o the Charges
Lmdes‘ this Dasd, : » : . . S

' S%i;cm 93 m" tﬁe Law of F’mgmﬁy A{:t 1'52%2& @haii ot :apg;iy to the C:?aafgee Eec:urfty

_ Expemasf Isamiuty and mdemmty

. Each Gharge:ss" s%‘ta promplly of dernand ;}ag the Chargee on an mciame's ity basis all GﬁSfﬁ .

?a;ms demands and expenses reasaﬁabig Incuired by the Chargee

) i mnnemtmn Wit the nag&izati{m ;}repam%mn ;mzﬁ fg, ﬁmcuﬁm of the w;{;iw $aie -

* Landlord Documents aiid any dotuments referred therein and any Wider Szta Landlord
o Bccaments entered inte after the date of this Deed; :

fﬁﬁ—#ffﬁﬁ'ﬁ.ﬁgﬁﬁ-ﬁi . I I _.'{351?.&,\:1&14.2545,553;9}i's?.l‘é,’&lﬂ}';4




T
. stamp duty; registration or other similar taxes) Incurred by the Chargee or by any Receivar i

2.3

by in camﬂecﬁan with any requesi from RBL or any ﬂﬁarger ?nr an armendment, waiver or

consent under any of the Wider Site Landlord Documenis aru:i the . Chargaes o
- consideration and/or evaluation thereof; _ o

: 'é:) i ae:miampiaﬁaza caf in rela tzml ts:s oraga ;ésuit g:zf any breach of ahy ol 1§§§l{m a? RSL ar o

any Chargor under any Wider Site Landlord Document (including: without lirsitation,

. investigations by the {I:%zargar of ‘any event which it reasonably believes Is a Potenfial

Ez’%famemeﬁt Event}
Emh -Ghafgo{ shall, on :x:ieaménd-,' pay 3%’% lsgal and other costs 'anéi' expenses {im:iudingi any

connaction with the Chargee Sectrily. . This includes any costs and expenses refating to the

- anforcement or ‘preservation -of the Charges Security or the Charged Assets and to any

'ameﬂdmeat Walver, wnsﬁni or release reguired in connection with the Chargee Security.

Bubject o clause 12 4 ach itiiargar shall méamm?y irze {ﬁharg% ané each Relevant ?arsc;ii"
- and keep each of them indeminified from and against all Losses whatsoever or howsosver

arising which ‘are incurred as a resull of the Chargee entering Into the Wider Site Landlord
Documents or any of them (and whether before or after the date of this agreement) or as a
tesult (whather slone or i confection with any.other matter of circumstance} of anything done:

- pursuant to the Wider Site Landlord Documents or a5 restlt of the occupation or use of ar any’

works carried out on the Wider Sife by RBL or stl-tenants or their respective licénsees or K

agents or by reason of the Chargee having an interest in the Wider Site including (without

~prejudice fo the genemi;ty of and without limiting the fmeg{}mg in any way) Losses resulting

o

(@) | thé state of fepair of condition of th Wider Site including te presence i on or under the

Wider Site-of any Hazardotis: Matler or other contamination or poftution;

) :»my aet orrission of defauii of BB, ihe Parent of any ather G?’;argzzr o any ef their

- respective undertenants or their r’espec%we agents servanis invitees licensees or visitors;

fey wm‘k_g Gf ?a;}aw z:anstwctma improvemsnt or alteration carri e&i ai.ft by RBL or st-s. sube

~tenarils or their respective licensees or agents on lo or at the Wider Sile frorh tmis o ime.
- including {in particular but without limitation) the Dev&impment {whei&&r carriad out before
or after the date of this Daed); . . . . .

{d) _the Uz f}f t?@e W}der Site ar a:%y ci@anga n ﬂ'}é ﬂse of ihe Wiéer 81&& '

'{_&}_ "th;z'd gmsty eta;ms and claims ar rezcguiremenﬁs ef any Gﬂmgaieat Autharziy save %0 ihe'-"

- axtent that the same are covered by the proceeds of insurance effected pursuant to any
 Wider Site Underiease and of which the Relevant Person'takes the benefit; :

"{f}_ : .&ﬁyéhmg now or hereafter attactied to-or brnghi: onte the Wider Site;

(g} the use of Gperaiu}a &F any‘ vehicle on- the Wider Site or {he carﬁage to from or across ihe o

Widér Stiﬁ of any person goods or substance

- any oiission of RBL to give ’wr tten nttice 1o the Ghargae nf any dafefzt or e f@qmr 4 '

fepalr;

W any breach iay RBL or 3;‘;3; Chargor of any obfigation on the part of ?ﬁﬁi_ or that {Zhargar :

~arising from Legislation or :aﬁy copdition é’*c:s"ztameii in this Deed or any Wider Site
Undetlease; :

{;} all tavi r::}rsmgﬁtai ixa%:aﬁtse& m’mmg in refation fo t?‘u% Wiﬁei‘ Site or any Use: i}f it {::r ﬂny L

o -acﬂvztfes parrisd s:mt SV

Ky any failure to camply--thhra M-atjéf?a’i-béatise; | SRR
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o (ﬁ)._

Eany sﬁ;ury %ﬁ or aemdeat invol vmg any ﬁersen oFr pmpe{iy of fize Wde;’ S or a%’sy'
- _ﬁd;amfﬁg ornearby prﬁperty, _ _ B _ N
-{m}_ :any claim against {3’}&% Chargee i‘;y g %&z;rd ;iafty m*su%tmg directly or mdimatiy é‘mm ti@a )
- gwnarship or dermise of the Wider Site.or the carrying out of the Golf Cowrse E)eve&:pmani; :
or because of any design arficle or material therein or refating thereto or arising from
infringement or alleged infringement of cipyrgnt Er‘ﬁe lectiial property or dther rights; -
any claim agamst a Reiéamnt Pergan by inétrers exermsmg 'r”g’ﬁi's uf subfﬁgaﬁen i
o f’elai ori to dny claimn of the kmd réaferred fod m Siii‘}~ fanises 12, 3{3} or 2.3y,

- PR{)VIQE B THAT

o4

o .{?3  whers the Retevaﬂt Persan Is fiot the Cﬁargee the C?sargea shall Hold the ni rght {)f .'
- _such Relevant Person to be indemnified by each Chargor under this Deed on trust..

for such Relevant Person and the Chargors shall be-entitled fo assums, unfess and

-~ unfll notified in. wilting 0 the: oonirary, that the C;%‘:arge% is the agent of 5{1&%1_

-Ra%@vané Parsmn for the purposes of th;s Deed,

“Person 1o be indemnified pursuantto the provi igions of thig: agmement the Charges
andfor any Relevant Person shall, upon recelving a claim in respact-of which such

' {%’i)'. Wifhﬁui‘ ?F&judt{:e o, or aaastttuimg a pfeﬂﬁﬂdiiiﬁﬁ ta the right of any Reievant"

* Relevant Person is or may become entitled to an mﬁ&mmty under this clause 12.3.

_ {A}'_' nc%ify RBL and any refevant Chargnr |

' {'&}' make siseif available for mnsu!%ai":nn wsih Rl%%, am:i aach reaievant Chargmf '

' wﬂh ragard thereto, and-

- "{éj-' :{prew:fed Suﬂh Refe\faz’;% Parsma is mdemmiseﬂé anci sacured 1o rts reascmabl
. satisfaction agalnst all Losses which may thereby be Incurred) take such

- actions as RBL or such Chargor may reasenably request to mitigate, defend

o avoid any such claim or-fo recover the same from:any third pariy.

No Chargot shall have any fiability ur;ﬁer eiaﬁsa 12.3 in reéspect ef

. @

()

@

428 .

Losses whte;h are settled or resmhursed by the rece;g:t by the Re¥evani Person’ of & 3

- paymentmade unconditionally under any insurances.or from another sourte exceptif and

for so-long as such payment may be set aslde or recovered by any person . or generates
an entilernent to claim against the Relevant Person pursuant to rights of subrogation-or

{}thefwzﬁe

-Li;}sses iamﬁ into actount i {:aiauiatmg the ‘sf&!‘lablﬁ Rent, Tez‘minaﬁmn Rani: oF %he Capituzs
_ iﬁaymerit _ _ . _ _

paymmts mada hy the {‘:hargae in the per’fﬁrmaﬁca by the ﬂhargee of its express

: ebirgaﬁfms under the Development Agresment.

N’eiﬁh@r the E:}harge'e nor & R&c&w&r nor any of their @fﬂa&m shall be irt' any way 'Ii'ab'ié or -

By it of any kind (whether as mortgagee in possession or otherwise) in relation to the Charged
Assels orthe Chargee S&curﬁyf axcapt fo the exdent cabised by its wiltful miscondiict.

Esch Chargar shall, on demaiad mder;szy eazzh si’ iha Charges, a Re&e;%r and their Offi {:ers
in raspect of all cests sxpanses, losses or liabilities of any kind which it mc.:ura or suffers iy
connecton Wtfi'i _ . _ o _ .

| {a)-

- responsible o any Chargor for any loss or lability of any kind arising from any act or omission

aa'wgthmg done or '::)mi‘éi@d in '%he exercise of the powers conferred on it under the Charges. -

Security, unless it was caused by its.wilful misconduct;

'3&#@55&3352&1? o R ;’m&mm145.*;54;3'{%25.923;1ﬁ' o
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by 3 claim of any kind {Wheiﬁer relating to the shvirentisnt or otherwise) made against it

.. wihich would riot have arisen if the Chargee Security had rict b%rx g;‘arxi@d and wh;ch Was
- riot caused by #ts wilful misconduct; or :

: '{é} any breach by that Chargor of the Wider Site _Laﬁziks;’é 'Q'ecumenfs.ﬂ_ o

RBL &hall, and the Parent shall ;;smcwé that REL shall, pay and discharge- of calise 1o be paid
and discharged, as soon s the same become payable or are suffered or incurred by the

- Chargee {and shall, if requested by thé Chargee, produce fo ihe Chargee evidencs of the -

payment and discharge thereof) and shall indemnify and keep fhe Chargee fully indemnified .
against any costs, Loss or liability ineluding Broken Funding Costs which the Chargm 5972300
suffer or incur at any time in respect of the Wider Site or the Wider Site Transactions or the
Wider Site Landiord Documents as a resuit (whether alone or in connection with any -other
miatter or circamstance) of anything done pursuant o or contemplated by the Wider Site

- Lanidiord Documents or I fesponse fo any request by RBL or the Faient unless directly

aftr;h&%able i:a ihe t’:hargees wa lftz mzscmmdugi RQL and the ?’arem ackmw%&dge that ihe&

' mv&simem m the Wider Szia ”Fransaﬂzscms z—:mci that, acc&z*dmgiy, Shargees Eimken Fundi r;g

Costs. {in respect of which RBL and the Parent shall be obliged to indemnify the Chargee
pursuant to this clause 25.7) may arise even If RBL and the Parent make payments on the

~datés and In fhe amounts which it is obliged to make payments pursuant fo ihé Wider Site |
' 'i’raﬂsacimn Deocuments.. : _ _ _ S

' lsmrea&g‘s;i- Costs

- RBL -éﬁ-altg' and the Parent shall procure that RBL shall, within three B_usin'ess-iﬁays of & wiitten

demand from the Chargee, indemnify the Chargee against the amount of any Increased Costs

- ingurred by the -Chargee as -a. result of (i) the introduction: of or any change Ity (of in the

interpratation, administration or-application of) any Jaw or regulation or (if} compliance with any -
faw or regulation, made after the date of this Desd.  Law or :’egu?atzan for these purpases shall
include any law; convention or treaty; regulation, -practice, permission or concession, order,
diractive, direction, ruling, request, notice, standard, guideline or guidance note, statement of

~ palicy, statemenit or code of practice, requirement, recommentdation or request having the force

of law or if not having the fs}r{:e of law customarily complied with by the ﬁbargee ant fzhanga' o
shai areur wherne - _ -

R . {é}- any law or t’egufaﬁan it ena{:ted mimﬁuc&é ;mg&lemeﬂted rezpaa!m:i aha %Sh@d Wifhd%‘a\&'m- '

132

: amfaﬁdad or varf&ci or

{b) | ihere is any- c?na;zge m the mtarpreiahan af any. iaw er reguiaheﬂ by oras a resazi%: of at’ay o

decision or ruling of, any Competent Aut?mriiy, or

(o) any law, sunveniwm of t:‘eaty? regulation, pracézce y&rmzssmn or goncesgion, arﬁen.

directive, direction, mig‘xg Jadquest, nolice, standard guideline or guidance note, stateriant

of pmimy, statement or code of practice, requirement, recommendation or request

" becomes a law or regulation for these purpeses ar havmg been a law or: reguiaﬂan for
' these purposes ceases o be so, .

Iy this Diged, Increased i‘:mis means:

(@) aredustion in-any benefit of rate of refuin of the é’hﬁai‘géef -
() e adcii'tiaﬂa'i'éé"iésréased.-icési'i’r:éf the Chaigee; or

: {ﬁi} B mducﬁaﬂ of any armourit dae anid payai’) & 1o the Ohargaa at an incréase in any ameuni' _

* payable by the Chargae

which s incurred or suffered by ihé Charges to ihﬁ% fﬁxten% 'ﬁzafit'[s attributabl é%cz. fhe Chargee

_ having entered into the Wider Site Landlord Documents or fundi ng ar p&‘?fﬁff?&'iﬁfg fie ﬁﬁzitgamm S
 under any Wider Site Landlord Dﬁeameni: . _ . '
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133 :Ef the: Chaigee interds 1o maim a2 claim pursuaﬂt to aiaase zi} 1 it shall not;fy %‘%Ei caf the eveat
: tilving tse to the claim, fﬁitewmg which e ‘Chargee shall, as soon a3 pra{:imai}ie provida &
certificate to RBL confirming the amount-of its Increased Costs. _ .

13.4 Clause 20.1 dmes not apply to the exiant any Increased Cost is:
- {a} attributable fo a8 Tax Deduction recgaéared by tawi ts:: be madsa ‘s}y i RE Obiigmr whsfzh Is
“gormpensated for by clauses 14 (Deductions or W;fﬁ!?i;fi?ﬁfg}s} m' 15 (Stamp i‘)aiy Land
T&X} or ' o _ . B

(b) _ | aitr%iautabie s} t?ie w;imi k:smat:;%‘& by the fsharge@ of as‘;y law or ragviatmﬁ

14 ﬂaduﬁtmns of Withhaiﬂmgs

Sy 41 - AH suims payﬁiﬁe fo the ﬁf&ar@;% ;;umuan% foorin wnnﬂctim with' %he Wiﬁ!er Site Tmnsaﬁ%mﬁs '
shall be paid in full without any setoff of counterciaim whatsoever and fres and clear of all
deductions or withholdings whatsoever save only as fay be reqisred by law.

: 142 i any deducti oo w&fhfzaiﬁmg [ reqﬁ I’ﬁﬁ.’i oy law in r@sper;i aof any paym&ni due tﬁ) ih@ Charg% a
pursuarnit fo or in connection with the Wider Site Transactions, RBL sha?

-. {8}  ensire of pmcur'a that the dedustion arwiﬁﬂwfﬁiﬂg is made and that it does not exceed
© the minimum legal requirement; :

by pay, or procure the éagémani of, the full amount deducted oF withheld to the relevant

“autharity in accordance with the applicable faw aﬁd prﬁm;&tly pmv&da o the Charges
reasanable evsdet&e:e of that payment; ar&d _ S

{ey increase i:ha paymeﬁt in fesmﬂt of whi s?@ the deéaatmn or mihﬁaidmg is reqmmcf 7] tha‘z '
the net amount received by the Charges, after the deducfionor W!thheicimg shall be equal
o the-amount- which the Chiarges would have been enfilled to recelve In the abserice of
any rea:zm%ram&nt to-make g deduction o withholding, .

14.3 f RBL- makes & Ta% Payment and tﬁe Chargee {%etafmmes that:

L {a}' a Tax Craditis ;aﬁr;bzatab% %rther ta an increased paymani: of wha:;h ihai Tax Paymemt" o
~forms partor ty that Tax Paymeni and _ :

: _ {b} the {Zhargee has abtasrseci utilised and ra%ameti that Tax (Sredxt

he Chargee shall pay an dmount to RBL which the {lhar'"gg%'datermméf; will Teave it (after that.
payment) in the same after-Tax position as it would have been in %;afi the “E“ax Paymentnot been
- required to-be made by RBL. .

15 St&m'p Duty Land Tax
_' 451 RBL undertakes:
(a) - that if any of the land tansactions (a5 defined Tor the purposes of seclion 42 of the
... Finance ACt 2003 or redulations made thereunder) as contemplated by the Wider Site
- Transaction Documents fs subject fo Stamp Duty Land. Tax (as charged in accordance
- with the Finance Act 2003} which is payable by RBL, RBL shall forthwith pay the

. applicsble Stamp Duty Land Tax and deliver any land fransaction returs in: ressg:xact of the
reiesfant land transaction direct to the relevant Tax authority; . :

by ifthe Chargee is requsrecé to deliver any fand imr&s:a{;ii{}n reiaurrs c&zw{:tiy to HMR"S for ih& |
fiurposes of the Firance AGE 2003, RBL shall promptly: '
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iy at its own expense provide to the Chatges stich valuations as riay be required for
: subinission with: the T8 avant fand %ransactmn retiin in a form smtabfa& for that .
Qurpﬂse ) ] ) -

(i gi):ay an ‘amount eéqual to- any ﬁgxpﬁaable Stamp: '{)ijiy Land Tax directly to the
Chargee nio latel than seven Business Days aftel the date of completion of the
refevant land transaction, of such sailisy date as is realed as the effective dale of

- the land lransgcelion for the pmpﬁsea of sectzons 76 ami g af th& Finance Act
O 2003; and : : : : :

@ 'pf&ti‘1_p§1y to indemnify the Chargee against éﬂy p@n'aities-, irterest on unpraidiféx ot inferest
. on penalfies arising under Part 4 of the Finance Act 2003 and costs and expenses which
arise as a result of the default of RBL z,ém%er thizclause 28.1. '

. The unﬁeﬁak;ng i ¢Eause 15.1 shall riof appiy o the extent that RBL has paid an ammﬂm
respect of the applicable Siamp Du%y Land Tax fothe Chargee . .

- Value A{!d@d Tax -

Witer Site Landlord Documents there shall be due In addition to-any payment for such supply

{subdect to delivery of a'valid VAT invoice addregsed (o the person fequired fo imake paymentin '
) resgseci: thereofy an amount in respect of VAT su chargeable. .

i any p&ymant hereursder {n{}t being: a payment to wh;ch aiause 301 applles} sha e in

refmbursement of any expenditure made by or vn behalf of the Ghargee and inrespect of which -
the Chargee has paid an amount in respect of VAT thereon RBL shall in addition fo r&xmburssﬁg; -
“such expenditure reimburse’ such amount in respect of VAT iﬁ the extent that the same is

- Irrecoverable VAT.

A certificate of Ehe Chatgee as %0 the: amm,snt of | rfenmrefab e VAT incurred of to be mcurred by3 |
it shiall in the-absence of manifest errar be final: and camiuswa :

. -i'n%erem‘ on Late Pa.ymeni:s‘

.. f the whote or any part of any payment due frory either party to the other under the Wider Site
‘Landlord Docurnents is not paid on the due date the person obliged to make such payment shall

- pay to the person entitled to receive such payment interest on the-amount unpaid in respect of -

- 'the peﬁad fmm the due dafe to the actual date Qf paymeni af ihe Preacrzbeé Raie from time'to

' _Frﬁvismn ef lnfﬁrmatian

. RBL shall furnish to. the Charges such information books records of other documents as the.
- Chargee may reasonably require in order to enable the Chargee to reply to any enquiry. imade

by HMRC or other Competent Autbsrﬁy n relation fo the. Wider Site or any of the YWider Site

" Trangacton Docmments.

 Payment of fees

RBL shall on demand pay to-and rélriblrse the C‘hér'gée in respect any Advisers’ Fees Incurfed

- by the Chargee in réspect of the Wider Site Transactions, tngether with any VAT mr:urr&d Ezy the

Chargee in reapast of such Advisérs' Fees Whmh it trraf;werab & VAT,

BD#ESsI8E2 VT T s ssin a1l

if VAT shall be-chiargeaizie in respect of any supply of ig'o.o'tis or servives provided under the' o -
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‘Caleulations and Certificates
-ﬁtmo;mts | |

In-any fitigation or arbitration ;;réte’eéingga arising out of or in connection with a Wider Site

CLandiord Document, the entries. made in the accounts. mainiained i}y the Chargee are prima

- fadie evidence of the matiers fo which they miat&

f:w%zf:cams and ﬁaﬁ;&rmmaﬁsm

: ﬂmy ﬂ%i‘ilﬁ(’:ﬁiii}t’% 9; deﬁarmmatfz}ﬂ ?;zy the ﬂ*hargeﬁa f;}f # rate o amaunt under ﬁmy Widsr ?;i?é_
Landlord Docurnent s, in the absence of marnifest error, conclusive evidence of the matters to

which it relates,

- ‘Day count convention

ATy interest, commission oF fee accriing nder o Wider Site Landiord Doctiment will acorue

from: day to day and is calowlated on the basis of the actual number of days elapsed and a year

of 365 daya Q}[“ in ﬁf‘iy case Wheré the pradtica in the relevant interbank market differs, in

Remedms '

" The Rights creatsd by this Déed are i addition fo any biher Rights of the Chargee against the
O CHargorg oF any other security provider under any other documentation, the general law or

otherwise. . They shall not merge with of fimit those other Rights, and are not imited by them.

No failure by the Chargee to sxercise any Right under this Deied shall operate as a waiver of
that Right. Norshall 5 single or partial exercise of a Right by the Chargee preciude its further

Cexercise. .

If, stany time, any 'wﬁvfsiﬁn of this Dead is or becomes illegal, nvalid or unenforceable In any
respect under any law of any Jurisdiction, neither the legality, validity or enforceability of the
femaining provisions nor the legality, validity or enforceability of that prﬁwsmn e any other
respact or under the law ofany ﬂihar ;urgsdmi oty shaif be affected or impaired inany way.

Povier of am}mey

' Efaz:%‘; G?}ﬁ?ﬁﬁi‘ iay way cf &et:ur;ty z‘rawca%:ﬁy appnz;&ts each of the Charg&e &ﬁ{i any Ree‘;ewezf- '
- saverally to be is attoney: _ . : :

- '{&}-_ fes do anyth z‘sg whm&‘; thai Chafgcr ss ab%zge&f 25 efa nder the f_‘;hargee 3&&&:{&3{ i}esumems, '

o

' {i}}' tﬁ exerczse any of - tha Rzghig cf:vnfe;red on the attmmay h‘g the. Ghargee Sac:ursi:y' :

‘Documents or by law

ﬁha?garﬁ

Each Sha@t}r which @mwt&s thiis ﬁaaé sﬁa{ be botind Eﬁy it t-aven if s}ﬁ’gazﬂ mé:&miﬁd {:?sargmm e:im

" niobdoso orare fiot effectively bound by it

- The Parent shall ;}mﬁ:we that any new Suhsxéxary s:;f =3 Gh&f‘gm‘ shaii pmmpﬁy upm bafzﬂmmg g |

Subsidiaty, become a parly o this Dead by execuling a Su;apiem@nt&i Deed In form and -

~ substance satisfactory to the Chargee.
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24 Chargee’s éaéis"

' 2%"% - The ﬂharg@rs shall prﬁmmly an demanci pay ﬁ‘ze S%‘sargee oHan mdammiy basis aii expenses o
- tegsonably incurred by the Landiord: .

fay in canne;::imn with the negat aﬂsn prevaration, pristing, execition of the W:der’ S;i’e:-
Landlord Documerits {save 1o the extent that the Landlord has taken these into account in
calcilating {he Variable' Rent under the RBH Hotel and Spa Underlease) and any -
documents referred therein and any Landlord ﬂmum;ﬁms entered into after the date

- - heraof; . _

(by  inconnestion with any request frorm & Chargor for an atvenAFISTY, Walver oF Gonsent der o
any of the Wider Site Landlord Documents and the: Cha;‘gﬁ&ﬁ consideration andfor .
evaliation théreok, o

ey in ccntemp}atiaﬁ afin reiahan toorasa mszsli of any hr&aﬁh of any {}t}iigafi{;}ﬁ of a B?}afgﬁr'. :
. under any Wider Site Landlord Document (including without limitation, investigations by
- the Landlord of any event which it reasonably believes is a Potential Option - Event

85 - Indemnities

251 - Subject to paragraph 262, the Chargors: shall indemnify the Chargee and each Relevant
. Parson and ie:e‘aep asch mf them indemnified fiom and against: all Losses whatsoever or
hewsoever arfsing which' are incurred as a result of the Chargee entering into- the Wider Site
Landlord Documents or any of them (and whether before or after the date of this agreement) or
as a result fwhether alone orin conrection with any other mattar or cirgumstance) of anyihing
- done pursuant to the Wider Site Landlord Documents or asa result of the occupation or use.of
- or any works carried out on the Wider Site by g Chargor or any other member of the RB Group
- or sub-teriants or thell regpective llvensees or agents o by reason of the Chargee having an
- interest in the Wider Site including (without prejutice to the- gﬁneraiziy of and without limiting the
. foregoing in any way) Losses resulting from: . . '

- {a} any act omission or defau tof & Charger or any a’f their respect;ve nndertenams or %hesf' _
respective agents aewanta invitees Hcehsees or visttors) o

(B) works of repair ::f}rrstruct fon impm\;&mant or aitamtlan sarﬁed out by E} t‘:hargef oiits sub~
tenants or their respective licensees or agents on 1o or at the Site from fime: fo time
- including (in particular But without limitation) the Devel npment (wﬁether narme:f aut before

- or after the date of this Lease) and the Wider Site; .

e the use of the Wider Site-or any change in the se 6f the Wider Site;

(@) thitd party claimis and claims of requirements of any Campetént Authority save to the
: - extent that the same are coverad by the proceeds of Insurance effected pursuant to the
Wider Site Landiord Di}ﬂum‘ents' arl of 'Wh‘ic:‘.h the Relevant Pefson takes the bengfit;

: (é}' : anythmg HEWw orF haif@'aftar attached toor iamughi antathe Wlﬁier Site

Sy thc«;m use or operation of any vaht{:ia on ihe Wrcier Site or the carriage to fmm or dcross the S
- Wider Site of any person goods or substance;

' gy any &mas&:;an of a Chargor o give wiriften natsce ts t!m {ﬁiarg&e of z«.my cief&::t or ;t&‘zm'.
- feuiring repair; :

: '(?z} - rany i:reaz::h by any Gha‘;g&'; 9f any abhgation ar the g:ari of that Qhairgar arising frt;m -
: Lsagzs}atlaﬁ or afty condition herein amntamed _ :

() any failure to comply with a Material Notice;

:.3513-#%5%%85?—\&(1% R o Co ..f_JMM:Jﬁ?ﬁ:Z}ES,I-Sislﬂ.iésass:}f?'}éf .




25,2,

o {é}_

96

96.1

2E2

oy

0

- afy mjmy ta & dccident. tﬁvﬁtvsﬁg any p-:—:rsaa m‘ prﬁ;aeﬂ:y an %he W;ﬁef Sita or any '

- adjoining of hearby property;
& _any claim agamst the C:hargae by g third gzariy fEsil Emg dsrec:ty or mé;recty fmm ihe- '

- ownership or demise of the Wider Site or the carrying out of the business therson or
because of any design arlicle or material therein or relating thereto or arising from
infringement or alleged infringement of copyright inteliectual property or other rights; -
any olaim 'aigai;m & Relevant Parson by insurers éxercising: rights of subrogation in
tetaiion o any clatm of the RKind referred {0 In pacagraph 25 ’1(d) o 25.1{k},

FRGVIG&EI THAT:

- -{i} ' %i?h&?ﬂ ﬂ'%ﬁ.’i Relevant: Pemm*s i not: tizg Chargea the Qharg{aa shiall hold: t?;e right of

-such Relevant Person fo be indemnified by the Chargors underthis agreement on
~trust for such Relevant Person and the Chargors shall be entitled fo -assume,

- unfess and until nofified In wiiting o the contrary, that the Chargee is the agent of |
© stch Relevant Person for the purposes of this agreement; _ o

- {'i'E:} : mﬁmu% §;m;u£§ma %:a:s of consi&tutmg a ;‘}i‘&iﬁ{}nﬁiif%{}ﬁ W the ;ghi af any R&i@ﬁaﬁi-_

Parson {o be indemnified pursuantio the gafcw sions of this: agresment, the Landiord
andfor any Relevant Person will, upon raceiving a claim in-respect of which such
Refevant Person is armay become entitied fo an - indemnity undsr this ;}:aragrasah
254 . : _ R

{A} ' ﬁatsfy the {:hargcrs

| {8} . make itself aval %af:ﬁa for f;msuitat;m with ihe {zbargars w;t?a Yﬁgaﬁ'ﬁi ihﬁ?&%ﬁ)
i anid o
(o) ﬁ'—“*?aviﬁac% stich Refevant Person is indemnified and secured fo its reasonable: -
' satisfaction against afl Losses whidh may thereby be incurred) fake such

- actions as the Chargors may reasonably request to mitigate, defend oravold -

. any such claim or to recover the same from any third party,

Tﬁe G%:argers shaﬁ hm@ fio Tability under }::saragraph 25 1 faaapm;t of:

' -..{a;.

by

Logses whta?z have baen seit ed or reimbursed by §he receipt ng the Relevant Pfarsm a:}f &
payrment made unconditionally under any Insurances or from another source except fand -

for so long as such payment may be:set aside or recovéred by any person.or genarates an -+

entiflement o claim aga;nsi the: Relevant Porson pursuant o rights of stbrogation of

- Gtherwise;

Losgas which are caused by ihs gmss neghgancﬁs ar wilful masmmfs.zci: oft hg Charg@ea or
its employees; o L

“Losses whidh are s&tﬁeé_byr:&e pf_ﬁﬁgeeéfs-ef’_fﬁsummé:-aﬁaaféﬁ pursuant é{;}'iﬁa&. 'Wigiar"giéa" |
Leases and of which the Relevant Person either directly or directly takes the benefit.

| Rotmas

Any notice or other mmmwuc&ﬁm b @ parly ics thzs Deed ms.zst be in watmg i must be

addrassed for the attention of such pefson, and sent to such’ addmsa m‘ faw nuiiber as Eh&i
party may from time to time nolify to the other paﬁ:tes

it shall be dﬁﬁmﬁﬂ fo ha&ze %:J%ﬂ received by the re avani pariy o recelpt at ti’za% aﬂﬁr&&s o fm(

 nurnber.

'_Bﬁﬁﬁ#'i'ﬁ.ﬁﬁ'%ﬁﬁ;@ﬂ_ o AEERRI s {é;ﬁ'&éuéﬂﬁiﬁiéi-ss‘émgméz}a&é




C28.3 . Theinitial administrative detalls of the parfies are contained i Schedule 2 {Initial administrative
. details of the ﬁas'i‘;es} but & party may amend is-own detglls at any time by notice to the other
parties. _ _ -
264 ﬁn\g hotice fo & 'C‘;harga‘i‘ m'agf a&té’ré*sa'twéfﬁs ba s‘ent't&' i3 régistered 'éﬁm& o o any of its a{:ﬁs
of business or 1 any of lts directors or its company secretary; and it shall be deeme{i o have
ben mm;wd when delivefed ia m‘ty sush piaaes or Q@?’SGF&S : N

27 law
This ﬁemﬁ and aﬁy ponscofitractual ﬁbhga%z@ns connacted \Mih ﬁ: are gﬁve;m{i by ani ish law.

: ‘{kis ﬁ&ez& has been ‘exenutad as - ﬁeed aid it has i:sa&ﬂ r:%e ﬁzemd o ﬁm date s%atad at the
Emgmnmg of this Dest): . : _ ST

BO#sEsERER o o _ R T et B




. ‘Schedulet o
. The Original Chargors .-

1 - Ageas Bowl Expérience Limited | 06541937 3

2 | Hampskiré CricketLimited . | 04343365

'3 | RBlLeaseCompanyLlimited - | - . 00041254

4| Elite International Sports Academy Limited | . 08690703

s | RmEventsand Promotions Limited | . 04691668 .

& | SouthemVipersttd - | 09981981

iz e RO REE0BE ST ) o -




BN :_Sﬁhaﬁuiéﬂ. S
Initial admiinistrative details of the parties

EachCharger | ot oo v | 02380472922 - Directors -
S L End, Southampton, | T TR o
| Hampshire SO 30°3XH |

. Eastleigh House -
Hopper Market Streal
Egstleigh

SO50.9YN

 Chargse - 0238064 3952 |  Corporate Direstor |

-m‘a!.q,arém.ziémﬁ'é,ﬁiéazaﬂ'z.z'gfiﬁ*#ﬁ.555?8'52*?1'?% R s




" Schedule3
" Property
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‘Schedule 4
"_haﬂd~

PartA
Registered Lantt

 RB L&aﬁe Campany Limited {Gamg;any No 00041254)

" ﬁ“ﬂﬁﬂf}y i:
{ilstritzt

L &ddressf
-Ba&arigiam

i‘mnumem

 THenumber

: Smutham;}tgﬁ

Golf Cotrss, Bx}ﬂ&y

" Road, West End

_ ijndert@asa-fﬁaied &
September 2012 and made
- belwesn Eastieigh Borough
Council (1Y RB Lease
- Company Limited {formerly
" Hampshire County Sricket
- Ground Cormpany Limited -

- {The)) {2y and RB Sport & - |
-1 Leisure Holdings ple formetly

Ruose Bowlploy {3}

. HP754207

{ Southampton

" landoon the westside

of thie M27, ﬁedge
End

Notapplicable

HP72B875

S{mthéﬁﬁpmn ey e :
: 1 of the M27, Hedge:

fand on the west siﬁa_ '

. End

- lnderleass dated 8

September 2012 and made

batween Eastisigh Borough
Coungdl {1) RB Lease

Hampshire Colinty Cricket -
Ground Company Limited
{The)i {2yand RB Sport &
Leisure Holdings plc {formerly
Rosé Bowl plo) (3)

" HPT25875

Company Limited {formerly |

Southampton

Golf Club House,
Wast End

Undetleass dated 6
September 2012 and-made

" Coungif (1) RB Lease

Ground Company Limited.
{They) (2yend RB Sport &
- Leisure Holdings ple (formerly
. Rose Bowl plel (3)

between Eastieigh Borough | - '

. Company Limited (formerly |
”f‘hes Harmpshire County Cricket |

HP784212

| Southampton |
- - tarmerly Ross Bowty,

The Ageas Bowl

‘County Crickst

Grourd, West Frd

. Underlease dated &

September 2012 and made:

between Eastleigh Borough
‘Counclt (1) RE Lesge

Ground Company Limited
_{The) (2) and RB Sport &
- Leisure Holdings ple (formatly

Rose Bowl plc) (3} -

- Company Limited {formerly 8
O Hamipshire County Cricket - |

HP754201

BOsiEEGeR5R 1T

R s s s R




Haimpshire Cricket Limited (Company No 04343358)

| County!
| District -~

o ;&ddresS;

~-Description.=

©: “Dogument = .~

. Tiflenumber |

| Soithampton

Golf _{?éésrse‘.smiey :
Road, WestEnd:

Sub-thdertpase dé‘i@d &

1 September 2012 and made -
|- between RB Lease Company.
Limited {formerly Hampshire |

County Cricket Ground

Company Limited (The)y (1) e

and Hampshire Gricket Limited :

§E)

HP754210

-Southampton

fand ort the westside
of the M27, Hedge
- End '

Sub:underlease dated 6
September 2012 and fads-

1 petween RB'Lease Company

‘Lirmited (formarly Hampshire
- County Cricket Ground
 Company Limited {Thel) (13~
and Hamipshire Cricket Limited

@)

HETEAZTT

Southampton

Golf Club Houge,

WastEnd

Sub-underfedze daled 8

- Septemiber 2012 and made -
“between RB Lease Company
" Limited {formerly Hampshire

County Crickef Ground

1 Company Limited (The)) (1)

| ‘and Hampshire Cricket Limited

@

HP754214

Southampton |

The Ageas Bowl
{formarly Rose Bowl);
County Cricket
Ground, West End

Sub-inderlesse dated 8
Seplamber 2017 and made
between RB Lease Company
- Limited (formerly Hampshire
County Cricket Ground

- Compeany Limited {The)) (13
and Hampshire Cricket Limited

@

 HP754202

C None

| BOHBES085Z T

PartB L
Unregistered Land. .
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. THE CHARGORS

EXECUTED as aDEED
by RB SPORT & LEISURE
- HOLDINGS PLC -
- acting bya director in the prasanc& of.

o Wit;ie‘ss’s%gﬁaime: _
Witness 'naﬁ*zé“ -f S yalong : L
/’ffrs Evre ,{Zﬁm Fsraea fé’ﬁ

: -"-wﬂxw g a} 78 mw '

 Withess aﬂéress
- Mﬁ”ﬁ Eng, LOU7H

EXECUTED as a i}EEE :
by AGEAS BOWL .
- EXPERIENCE LIMITED o
L ac;ting'by.a'ﬁimamﬂﬁ the presence of

Direstor

: Wsmaﬁs stgnature Vol
' _Wétnesg.name: < ??me”}m |

VAftress addiess: Aaenz & ‘%‘& A M{?’F 7. ;2? e ' .
| CERT Mﬁ‘; 5’“ a}awﬁfﬁ?ﬁﬂ ﬁﬁﬁ’ﬂ T

) EXECUTED as a DEED . .3 '
by HAMPSHIRE CRICKET LIMITED - ) R I
acting by a direclor in the presence ol ) - - Lirector -

' .Witﬁeés éiglna'ture: .
. Witness name: . { wyond e
. Witness addrass A4 577? & v, §’H2t??? AW -
| W”T“ {:'v’l'sﬁ 5 ﬁaf??‘: zﬂ#f’i"?\ffv’ &‘ O%0 ‘“’””W/

EKE{}HTEE} asaE}EED RO } L
by RB LEASE COMPANY LIMITED -~} - (.
o a:::ﬂng bya drre&’wr inthe presenceof: ) . Director

_ @itness sigﬂatu?a 2 . |
st e ﬂfﬁxj&f\f‘ |
Wﬁness address: ;% &1 %’ﬁm sz’@”fsz ﬁaﬁ*ﬁ
| ﬁ@m C wd £ ;}J“wwﬁ’}@fg SoF ?ff

BE'»#!SﬁSQS&ZNH o ) - ) ._ R TR S e .




EXECUTED 4s a DEED -
ACADEMY LIMITED:

" EXECUTED asa DEED

-LIMITED: _
acting by a director in’ the pre%ﬁm uf:

L Witness signature
Witness name: -~ (0 7W 500/ | . :
. Witness address: A AENT 5 iiﬂ*’k‘fé ﬁ* ??W /5&?”?53‘?‘%’3

EXECUTED as a DEED

. EXECUTED s 4 DEED i

- by EASTLEIGH BOROUGH cau&cm Y
by the affixing of its Comenon Seal i

“in the preseﬁce of 0

by ELITE INTERNATIONAL S?i}ﬁTﬁ

acting by a director In the p.?esama of

Witiiass signature; .

Witness namme: - ( 7W ary

Withess address: -f GENT (Fawiy Y A %ﬁ{?

Mft"‘f?“ B, gﬁﬁ“’"}“ﬁf’%ﬁw&?}ﬁw ﬁimm m

By RB EVENTS 8 PROMOTIONS

Dirsctor

W%?f?“ G, SO Wﬂyﬁwg %:f;i’;::s ge-cf,/

by SOUTHERN VIPERSLTD )

- acting by a directorin the presence of. ) . _%‘m%@-

. ZW@%S'.E%H&.{'E}?@‘. - :
*fiﬁmeag name;  ( THY Lo '
'thess atidr@ss f?r:f»z ey B (_‘"}éf;zi{ fs?{;““g El fﬁm

éfwz"?“ ﬁ?w &“&Wﬁv@ﬂ’wg 3’“‘&5& Mfﬁf

TRE CHARGEE

BUO#E550EE20TY : _ 'I{e.%_}\.ﬁ)l;m&iﬁﬁ,[5{%}'%’51525%.}.21?353(3. :




