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Registration of a Charge

Company name: RB LEASE COMPANY LTD
Company number: 00041254

X687 UKIH

Received for Electronic Filing: 20/06/2017

Details of Charge

Date of creation:  02/06/2017
Charge code: 0004 1254 0027
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 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: VICTORIA QUEK

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 0027

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 20th June 2017 .

Given at Companies House, Cardiff on 21st 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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'RB SPi}R’{ & LEISURE HOLDINGS PLC and z}thars B
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SECOND GUARANTEE AND DEBENTURE -
rélatmg to the Hotel and: Spa at The
ﬁge&s Bowl: R

“This Second Guarantee -and Debenture is .
' - subject to the terms of certain _
intercreditor Deeds dated the date héreof
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PARTIES

(1) Chargors S RB S;;ort & Leisure Hol dmgs pls {fearmery Hose Baw c} {ﬂamgaany
' -  humber 04368413).and the. cather c:ampamss described In Schedule 1 -

A ..-{”-:ﬁérgi_m' ;- Easﬁe;gh meﬂgh Coungil
| 'SUMMARY

- Chargorsand . the coiripaniss deseribed in Scheduls 1, as varled from time to time
- gusrantors _ . . _ _ :
-.'ii‘-imrgéa armdd * Eastleigh Borough {-icﬁﬁt:il .

beneficiary of : : o :
' Guaz‘amaes o

L Shar‘geé kssat:-; : ihose zas&ets of t?ze Chargmrs which are from ﬁme fé.": tlme the stfbjeai of |
- -ciausas:i?anﬁ?::% _ : o o

ﬁ'ecu'md;'. o i;;ab_:mtee's; owed iay the C?ﬁérgefs to the Gharges from time to tifne undér the
- “Obligations . Hotef Landiord Decuments. : . .

Type.af security - fived chargas R

o taw . Edgishlew

TS AGREED as follows:

g _;;iﬁm‘m‘ém,m51.4:’1%537&6.&3&5#@8??3’5 243 _ | . i




CINTERPRETATION

Definitions and znterpm‘;atmn

: '!}&finiticms .
i this Ei’aesd

* Additional {Zharger mearzs a aompang whmh b&ﬁ&mes - pariy ta tiﬂia Qeec% i:ay exacuimg a4

Qappiemen‘ia Dead;

_ Administrative Rﬁwivﬁr means one of more adm;mstratzve recaivers a;&px}fntﬁd or m t}a.
appointed, under this Qeed .

_ -ﬁﬂmmzsﬁmtm Fheans one of more admmiaifatom agpami&ﬁ oF to be ag&mmi&:«d untifar this |
. Deed; : y o

' '-Eusiness E)ay means 2 day {nthﬁr than Qataréay or Sunday} f:m w%nch bar:ka dre apers ft:sr_ _ -
“general business in La:’xdﬁzn _ AT

_ éhargaé Ass&fs eans Ehmse assets whsr:;h are fr{':.m ﬁm& tc fime !:he su&;&ct Q‘f clauseﬁ 3 2
Candd.d; . :

cﬁargee'ﬁeca?ﬁy megng the Security created by this Deed and ariy other existing or future

“Segurity Interest granted by .a Chargor to-the Chargee fo-setire the payment and dlscharge of :

the Sdctred @bhgaﬁans

' Chargae Seeufaty B{}wmant mieans a dommenf %:rﬁzatmg or axﬁda&amng Ci‘;argﬁﬁ $&C§.!§“Ef}ﬂ .
Chargor means an Gﬁgmai C?;argm or an AcidatmﬁaE Gha;ﬂgar |

" Enforcement Time, in relation o a fllhargs:;ra means any tzme at which an C’Jpﬁan %Zf.veni has
- otcuted and s G(ﬁﬁﬂﬁt}f{ig, . .

:-Fzmt }iatel Gn&mnt@& ang’ ﬁeh&nﬁure means iiﬁa guarani:&e and dabeniurﬁ a:iat@cf 6

September 2012 and made between the Chargors {other than Southern Vipers Lid and Elite
International Sports Academy Limited) and the Charge relating to the Propery as amernded,

_supplemented and restated from time o time including {without fimitation) pursuant fo a deed of
amendment between each-of the Chargors and the Charges dated the date hersof :

| '.'Guafantee mesams in fﬁiaimﬁ toa Ghargmr the bl Qa’a{ms of that Chargor undar {;Esusa 22
' (Paym&nf of Secured Obligationsy, '

iﬂaaiveﬂcy E%mi‘it in re!ataan toa pers@n means

@) the cizsmiut;an ;c;mdatmn pmvss;cnai liquidation, administration, _ administrative
. recelvership or receivership of that person or the entering info by that ;::amaﬁ of &

- voluntary arrangerment or smhema of arrangement with afeciaiars

by sany-anaiz:&gzws- o similar pwc&zﬁw& inany ;urasﬁ:ﬁﬁmn other than Eng!and“'@r' :

' [y any other form of procedire miaimg o msetv&my; reargamsaﬁ onor d;&miuﬂmx irt arsy o

jurisdiction;

tnéﬁivenéy.ia_giﬁiaﬁén P -

(&) the Insolvericy Act 1986 and secondary legislation mads tnder it and o

- OBDWSETTIZVIE - (hbesdicimesl




(b’} 4y othier primiary oF secohdary Ieg33§atsem (i Engiand g o fime. refatmg o
sasaivency or {ﬂofgamﬁa%mﬂ . - .

tgnd mesna

{ay fm‘ehﬁicif isasehold or aormonhold Jand: '

- {by : any estale or interest in, and any Rights attaching or re fating o, thatlard; and

{é}' ary ?:u%icimgs fixtuires ahd fatimgs {mcsdmg ‘trade fixtures and fittings) and ﬂﬁi&l‘
éqm;}rﬁﬁﬁt atmaﬁeﬂ tey, situsted onorforming part of that land; _ .

e ﬁh?ugaﬁam i relation to & mrs{m thearis all abl tgatt%ﬁﬂ ar abilities f:}f Ay fivid of mat perss:}n
fram time fo Hime, whether they are: : o .

-'{a') g ;}ay mmnesf ofto p&ﬁmm (0? m;t m pwf::sfm} any mhw sm% - B

ﬁ{b} axpr&sas or irrip uad

{e) . present, future or contingent;

{d)  joint or saveral;

(e} - inewrfed as a principal or surely or in-any other manher: or

i 'mlgmaiy cxwmg el i:he persa:m c%aimmg parfmmaﬁce or aaﬁ;ﬁ:ra{i by that pefsm fmm

somsong glse;

. %Bfﬂtmr zmaﬁs in ?fﬁﬁamn %{} E: pamgrs m&aﬁs any mfﬁmr amp oyes or age;zi csf that pemen
' {}ngmat Chargor means a pemen ﬁeﬁt‘nb&d v Schedule 1 . B

Parent means RB Sport & Laisure Holdings ple- {fc:{meﬂy Rose. Bowl pic), & corpany -
- iricorporatad in England (Sompany nuriiber 04368413) whose registered offi cs is at The Ageas .
- Bowl, Botley Road, West Erid, Soufhamg;taﬂ, Hampshire, SO30 3XH; SRR e

Pmpmﬁy mesng t?*xe pmperﬁy ées&:ﬁ;b&ed i Part *’i f;sf S{:ﬁ&dua 1 o i?m RSH Hﬁf&f ar;%i Sgn& e

: Uﬁdez* sase {and all additions and Jmprmfasnerzts made fo ity

RB?«% means RB Heteis Limited, a n&mpar@y mx::ﬁrpc}rateﬁ in Engl aam:ﬁ {mmmﬁy numhar

- 07824381) whose registerad office is at The Ageas Bowl, Botiey Road, West End, Sczu’champiaﬂ,_ '

Harmpshire 8030 3XH,

. REH_'Ratel ai‘;ci_ Sp_a Underisase fé_"zmr%i&jthﬁ lease dated ?3. S_aptémbef 2012 and made betwaen

. the Parent, REH and the Chargee by which the Property was demised by the Chargee to RBH,
-as it ray fromy e to time be amended, restated, novated or reéplaced (however fundamentally).

- ineluding (without himitation) pursuant to a deed of amendment between RBH, the Parent am:% o

the Charges dated the date hereof;

- Receiver inéans an Administrative Recelver or a Specific Reseiver,
. Re ievani Fersfm meai}s

: '{ a) . ihe Chas'gae ahd each Subsxdiary ﬁf thg iﬁhargee aﬂd

':{b} eat:h -of ﬁm membaﬁ; m’flt:ers ampiﬁyees sec:emieas agersi;a and adws&rs of the .
{i:hargﬁe, _ _ _ .

Eb«#?f%??ﬁ'ﬂz&?ﬁ ) . B _' i.eﬁM‘Jzém,zs«éazm.maz?:wggé- .




Right means any right, privilege, ;mwaa“ [+ ;mmumty. ar amf anfereat or remssaiy, af any kznd -
whether it is gersonal or ;::mpr;etafy! : _

S&ﬂﬁmé ﬂfi}ﬁfgaﬁz}nﬁ means the {Z}b ;gamﬁs underiaiﬁen to' be ;:zai:% or c?;schafgeii in clause 2
- {Payment of Secured Obliistions); :

" Seéurity means;

{ay '.émy rortgage, charge; pledgs, tien, h{gpmhéﬂa'?w 'éssignmaﬂi oy wégé of SEUTY, frust
artangement forths pume% uf pr{}wdmg gezaurrty czr ofher Becirity. m%&r&s&t oFafly kind oy
. ar}y ;aﬂsﬁzaﬂﬁn .

by :any pr&pm&%ary ss‘zteresi cwear i zxsaef% Bt any t‘:{:an%raﬁzit,za arr&ﬁg&zmem i re at;f;m im =1 R

- asset, in each case created In relation to Finandlal indebledness and which has the same

commercial effect as if securily had been created over it and . -

(¢}  ahyfight of ﬁiétéﬁff{:mamd%}é agreement,

$;§ﬂi€:ifii§ Receiver means Biié of mcra f‘@GEI\!@FS ar manag@rs appomte::i or to be :appamied
under this Deed who Is not an Administrative ?éez:&wer . . '

Supplemental ﬁeaé means a deed hy whsch a campany Becomes parly to thrs B&ﬁiﬁ ina forme
agreed by the Parentand the {:hargee _ .

 Tenant. means RBH; _
Thi i‘i‘i Partigs Siﬂ‘t igans the Canirat:ts (Fitghts 4:3% ”E"hn*d ?arhe&} Act 1%&7}9

_ | %m’r or Value Added Tax means value addéd mx as pmvzs:%az:? for in !:he Valie ﬁie:itéﬁaaf Ta:ai ﬁg{;ﬁt
_ ?ngé or any similar tax supplamen%mg of regiamng the same: . o

- %nfergretaimﬁ
42 n this Deed; unless the context ofiierwise requires or unless otherwise defined in this Deed,
~waords and expressions defined in the First Hotel Guarantee and Debenture or, if not so defined .-
- therein, the RBH Hotel and Spa Underlease shall have the Same meaning and tonstruction -
. when usedin iﬁ%& Do, : : S :
13 irs this Deed:

(’Q}' : he fabte of vontents, the summary arzd t?ﬁe hesadmgs ars inserted for convenience 0&!}?'
- and do not affect the mte;‘;)mta%;on of this E}aed . . :

' by 'mfarem% {o clauses am} schedules are tm Gi&us&s of, and seheduies tm this Seed
| E(_'G} Teferences to fhe RBH Hotel and Spa Underlsase, any Hotel Landlord Docutnent or any
' gthér document are o that docuiventas from time o lime amended, restated, novaled or
reptaced, however fundamentally, inc m;%zﬁgs withaut Itm;iatam aumtzsm% o desds of |
amendmaent dated the date hereof, : _

dy .refer@nc:as o pars@r; n{;FLida an ;n{i:visjual firm, mm;}aﬁy; cmpmsai fan, mmms’pamiﬁd
.. body af persans and any gnvemmer;i entity; _- : e

' ley. references toa pﬁzmgn i%‘%ﬁ:iuﬁi{‘. its sﬁcﬁeﬁsmm in iitta permziim a%;gné% z«smﬁ permitted '
t;’&nsferees '

iy | Giords ;m;mrimg the ;}Iumi maizss:fe ihe singular ﬁi“i(ﬁi vics versa; and |

gy referarices to any eﬂaf:tmﬁfzt include that ehactinient as ariendad or ;snanas:%ed afid, i§ arn -
snactment is amended, any provision of this Deed which refers to that enactment shall be

COBDHSETEAIZAT L (s iiesigd




a‘:‘z‘ienﬁeﬁ i suah manner as the f}hargee aﬁér ct}nsﬂftaiiﬁﬂ wsih tha Parént, datermmes :
o be neo&ssarg norder o grmssw& the intended aﬁ’eaé of ihig Deed.

14 Th& o fgaﬁms of the Chargors under this Eeed.am _;Giﬂ'i-aﬁd several,
45 _ Where this Deed iniposes an obligatior on a 'i‘;hai’gﬂr to do semething if required or requested
- bythe Chargee, | t’sha{i do 80 ay soon 8% mafst icable after it t}eﬁﬂmﬁs aware of the requirement
o reguest e . . o

16 it is Intended that t?‘ﬂs; document lakes: ez%‘f&ﬂt ag | i:ié%ﬁ:‘éﬁ aven thf:mgz’: thz—:& {:ﬁarg&e may f;m*y '
gxacite it und&r hand, . . S

1.7 This Deed may be executed in ﬂan‘ii&t‘;ﬁaﬁs
S T.ha 'ﬁf{}vzﬂﬁﬁﬁ of any othier Hotel Landmm Docurmnent f-eleﬁif}g_m:'
(&) any disposition of an intersst in fand; or |

_ -{_?J}' : any mé}ftgan{m of %he Ghaa’geza tt:z rrigke furi%‘;eaf ;}:e&ymer;tss pumﬁant o the éﬁarms of ﬁ"iﬁ% RBH |
HQt@% ‘and Spa Underlease, _ . AT

are é’a@m@ﬂ io be in&z}f;}ﬁ{aieﬁ-%ﬁ'tﬁis Deed.

1§ _ W?%are g deﬁmtf@n of & type of asset | in clauss 1. ? sontains a namher of Gategﬂ?fes edoh
. categoty shall bis construed as separate from ea{:h mthar catagory. .

1,40 An {}m;aﬁ Event & z;cﬁ%tr;ﬁmg if it has not b&az’; remad eeﬁ oy the sansfﬁct;on ofthe C?zargee oF
‘waived.. _ . L :

. ?h'i‘fd‘.‘;:éﬁf?fg?;is' o

1.11  The Rights confetred on-each Recsiver and on each Officer of the Chargee ora Receiver under
clatses 12 (Expanses, Nability: arid fﬁdemmty} and 13 {Pafmeﬂfs} arg enfmr&e@bﬁe by sdch of
therr undss the Third Partigs. mi o L .
| HE Na aiher term of ih;s Deeé is eﬂfcrceah§e und;?rmtﬁ;a‘ Third Paﬁt&a At i}y anyaﬂe who is nat al._
pearty fothis Deed, . o o

13 The partzes to this fﬁe&d may fa;mmaie th s ‘i}eeéi orvary any of its ferms without ﬁ'xe consent a‘f
- any third party. However, they must obtain consant i the termination or varation adversely
affacts the Righis of & Rﬁ(’;&f‘s;ﬁr or of an Officer of the Charges-or a Recelver undéy this Deed,
but-only to the exdent that it has notified the Cﬁaggae that it intends to-enforce that clause at the
- tirie of the tefmination or variation. _ : _

_iniercmdﬁar E?&ﬁ{iﬁ

R P T Tﬁﬁ Hohts | amﬁ aizﬂigatmﬁg of th& E:hafgee antﬁf@r any &ez:ewar ﬁnﬁay this E;%eefﬁ Bre s;ab}est to _
. the terms of the Intercreditor Deeds, I the event of any conflict between the terms of this -
" Peed and the terms of the Intercreditor Deeds, the tarms of the Intercraditer Deeds shall prevail
only and to the exlent that such terms of the Infersreditor Deeds affect the rights of any secured
creditor that the Chargee-has agreed shall rank in priority to the rights of the S?}az‘g&e yndér the -
tarms af this riterdreditet i:}ﬁaziﬁ _ _ .

: ‘BoageTraf2vIE o U s nd
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| SECURITY
" Payment of 8&6{1!‘&{# Qi}ligﬁ’tmm o

Each Sharge}r shall pazy ar o’t?ﬁamﬂsa é:ssharge ai {T}b zgaﬁsﬁs from ﬁme tfz fsmna incurr@d byt ‘Eﬁ -

. ihe Cha;gee under or in connection with the Hote! Landiord Docurnents {whether such Chargor -
is an originagl party to-a Hotel Landlord Document or subiseduently acquired rights and
‘pbligations undera Hotal Landlord Documenty when fhey hiecome due for payment or é:sv:ha;g;@.- e

Eazrzh Ghﬁr‘gcr zrrevz:mzabiy and unt:r:m{i;imﬁaﬂy

{a} ' _'guaran%&eg o the Charges the. paﬂ{:iaal ;‘mym&ni am:f ds&chasga vaf all Qb gzat;c;ms fmm-
: '%fme to tirhe! mwmg sr ihiskirred: L o _ _

' -_(?'} ) "b}* RSH 6 thea Qhafg;% ;mc%&r arin fzmnﬁnimn wzﬁ*& thie Hcatei Lanfiiﬂrd Boaumaﬂi& o
- and _ : _ .

- {ﬁ)' by each ﬂfh&i“ Ghafgar fo: ma Chsrgee ander o in aunneci;an svzii"z ihe Hotel '
- Landlord Documients; . T

by .-a'm:ieriakeﬁ: with the Chargee th*&‘i,, whjaﬁave'_r RBH or, ag the: _'s:ase'_ may be, that otfier

L Chargor doss ot pay or discharge soy of the Obligations referred to In clause 2.24)

-whien they become due for payment or discharge; It shall Immedzately o demané iﬁ{? S0
iteelf, as If it were the principal obligor; aﬁd -

(¢} agrees with the i‘ihargee that if, for angf regson, any - amauﬂi claimed f:s}f the Shargee- :

“under this clause 2 is not recoverable on the basis of a guarantee, it shall be liable as a
prircipal debtor and primary obligor to indefrinlfy the Chargee sgainst any cost, loss oF
liability: it incurs as a result of RBH or, as the case rmay be, a Chargor not paying any

- amount expressed to be payable by it under any Hotsl Landlord Decurnent on the dats -
when it is expressed to be due; the amount payable by & Chargor under this ihdemnity

shall not exeeed the amount it would have had {o pay under this clause 2 If the amount

- olaimed had been recoverable on thé basis of a guafaniss. S

Eac:h Guaraniee is given with the imr;e?;t of clause 10 {@aw&;ﬂea pmz‘efs;‘fae?s} and t?%a ather
- provisions of this Deed, . .

' Sizach ﬁhargcr shall pﬁy ﬂtarest an aac:%; amaun! de}martéeﬁ of it uidsr its Guarantss. f‘f{:sm the
S ciate csf {iemand unti pagmmt {afteras well as befors mdgm@nt} at the Prescribed Rate

_  Ghargaa
The charge_é mgw iy Hhis olause 3: _' B
@ are given to the 'Chérgeé. |
k) secure the payment and dischargs of i?aa-gé'cﬁfé.aé Qh‘éi§_at§t§n$;_aﬁ_d . "

| () are given with full tile guarantes, o | R {3 S ma
-Esich Chargor charges, by way of frst fegal morlgage: B 4 L STV

" {a) allithe Land of which a brisf description is contained in Schedule £ (Land): and -~
{by alf other Land now Gwned b*,f it, ' |

and any Riglits a{;ammg to; ﬁe&rw&d frem oF aiﬁ&ma& connedted wzﬁ's it {mcIudzzsg insurances
and pmmads of Disposal and of insurarices). . .

BD#SRTTRIBVIE _ T TR A—— .




Co 33 Except in relation to the Exciuded Assets, ezch Chargor charges, by way of first fixed charge,
. alt of the Rights which it now has and all of the: Rights which it obtains at any time-in the future
- intand, other thanthat charged under clause 3.2 and fivany Righits sodriing o, derived from or
. otherwise conngcted with them (incl ﬁdiﬁg.iasmaﬂaes and pioceeds of ‘Dis‘;;ﬁm&i}' ;

34 3 The {:hargasz askn@w{edges that, in accardame with the %&rms of the RSH H{}tei and Sp&_ _
Underleass, it s obliged to release the Chargms from the Sacurziy mnsﬁtmi@d by this L}@ad o
c&riﬁn chdumstances. : o o :

4 Séiwi}'ﬁ

49 The Ghargee may set off any mﬁmz’er} Seaured i}bhgaﬁﬁn diie fmm a Chaz‘gar {to. the extent
- beneficially dwned by the Chargeey against any matured obiigation owed by the Charges to the
- -Chargor, regardisss of the place of payrent, booking t:«ransﬁ ot surrency of either obligation.

42 . 'Ef the abitgai;f;sm; am in- d;?&%r&nﬁ aas:mmaes %he Chzargee may comver elt?‘lﬁi’ Gb@igaﬁm ata
market rate of exczfsaﬁge irrits usual courserof trading for the purpose of the set-off.

43 These Rxghts arein a{idmaﬁ tothe seauniy conferred orthe Ci’z‘argee-ﬁnder this Deed.
5 ?arfeiﬁﬁén' |
y Genera% a%’:tiﬁfi

BT Eaf;h Sha{gor shall, at ts own expernise, creaia a% such Securzty, m@ct,sta all-such dmaamenis_
a give all sucky notices, effect all such registrations {whether at the Companies Registry, an asset
- registry or othenwisa), deposit all such documents and do all such other th;ﬂgs as the Charges
. gy require from time to time {subject to the tefms of the Intercreditor E}eaﬁia} ify grder for

' fa) 'ﬁnaut‘a th:at it has an. eﬂeﬁir\fe fzrstwmﬁkmg fixed charge {cr i t%ze pase of Land Ehen -
C L owned by that Chargor, & gharge by way of legal mortgage) over the {}harge{ﬁ Assets,
- sUbject only ta Permitted Security; and _ _ L

{8} faciitate the enforcement of the Chargee Sé{:unty the néal‘%séé on s? the i’.ﬁhé#g&é Assets
el thecexerclse of any Rights held by the Chargee or any Rﬂﬁ@l\fﬁf er fk{%ﬂﬂmﬁmm under:
or in connection with the Chargee Security. : .

82 . Thescope c}f clause 5 1§ noti £m§§ﬁc§ by fhe spemf & provisions of the rest t}? ti‘us slause Sor by -
ey othet g:zmv;szsn of the ﬁhargee Security’ ﬂs}aumaﬁés _ '

I_ ' Notifi catmn '

S if after the date of %his E:seed a Chargor acquires Rgg;h*:s iy L;:,md it shall nﬁtﬁy the f:;hargae as
: soon as reasonably practicable and shall provide it with such information about the acquisition
~asthe Chargse may reasonsbly require. _

" Land

B4 Ef requiired to d@ S0 by the Chargse gach Chargm ﬁ?iaﬂ exmui& & first ai‘xarg& t:sy way of. agai
- mortgage over any Land in England and Wales owned by it at that firrie which is not already the
subject of such & charge in fewc:ﬁur of the Charges, i any fmm whéeh the C?sargee &y
feasﬁﬂabty require _ o _ _

58 . . S&% as pmvsﬁg«é{,% in thsaa ifzmml‘eﬁaim [}&eds each {.‘:hargar dgroes to ihs erm'y of the following.
' restriction in standard form P in:the proprietorship register-of the title fo-any Land in England
- -and Walss which now or'in the future is the subject of a chargé by way of legal mortgage in -
favour of the Chargee and which is, or'is required to be, registered at the Land Registry;
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- &6

ey 'appiy fdiﬁa Land Registry for first registration s:if ihe fitle to that iaﬂéf ami regis%raii@'n of

57

- 5.8

| 5£§.

B0

B4

“No disposition of the regl 32&;‘3& estm& by the propristor of t?u& ragsstﬁmd estate s to };}e o
~ registered without-a written ‘consent signed by the proprietor for the time being of the
. Charge dated [date of this Deed] in favour of Eastieigh Borough Council of [Eastleigh

. House, Uppe: Market Street, Eastlsigh SO50 9YN] referrad io'in the Charges R&gsa%sr *

Wany Land in wmch & C:ha;gér has R:g;hts now of in the futire fs required to'be reg:aiared atthe
Land Régistry, the f;hargar shall, witliin the relevant pﬂsarity ;mmd under the Land f}harges Agt

1972:

that Chargor ag propristor of thiat Land’ amj notify the Chargee of its tifle number and-

B ) iso fﬁﬁgij ired by the t‘f}'ﬁafgee Qt’ﬁﬁi& a first char‘ge by way of %&gai maﬁgage over that _
* Land in favour of the Chargee or, if not so required, procure that this Deed is noted in the

charges register of that Land.

_ if aﬁy Land in wh;ch a i::hargm has i-’i;ghés isa rgady mgisﬁered wher thse Rzghsﬁ are acqumt%, -
_ that Chargor shall within thie priority period of the relevant Lamﬁ Regéstf}; Official %amh

(a)  apply to i‘he Lard Féegrsiry forits title to tha% Land tw t)% regmtemci and gv& fiotice of the .

title murnber fo fhe Charges; and

by ifso fequtféd by the Charges, create é'fz:a% chaé;@ by way. of .fﬁgal mor"tgagé over that
© Land in favour of the Chargee or, if not so required, procure that this Deed is noted inthe .

charges r&g;m%ﬁs“ of that Land,

_ If any Lanci inwhich s Ghargar has’ Rzghts howor in t%‘xe future zs fiot reqmred to %ae registered at
the Land Registry, the Chargor shall, within the relevant priority period under the Land Charges

Act 1972, apply to register a Class C Land Charge in respect of this Deed at the Land Charges

Registry if the title deeds and documents to that Land are not depaszied with. the Charges un::ier .

iause 510 (Documents).

- Each Ghargor shall procure the e;‘stry_”a?'a_hbie of the 'Qﬁ%igaﬁmﬁﬁ male further payments undsr
- the terms of the RBH Hotel and 8pa Undérlease on the Charges Register of any registered fand - .
... forming part of the Land over whm{’é i ha& ﬁ?aaiegi %Gha;'g,a by way-of i_egaf mortgaae in favgt.ir; L

of the Chargee.

_ 'Sub;ect fo the %ermg of %ha lntemreditar Deeds, each Qhargar shall éepostt with the Qhargee ail
‘deeds and documents of tille and all leases, licences and ofher ancillary documients remwad by
it.oron s behalf in relation to s Land.

Fl'nans-iai c{zﬂaté rai’

N The g&aﬁrﬁzs io this aea{i dastgnate ihase Cha:’ge#:i ﬁssaﬁ& Wmch Gﬂﬂﬁfimfﬁ% Fma;;mal Ga?is&te;% '
S s be under the contiol of the Charge@ . . '
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ENF&R%EMEN?
6 .;Enfi}m‘émeént"
' _' Time far enfamameﬂt

6.1 - '_ '{?“;z;% i:hz«argae rhiay ‘enforce éhe Char@ae Saﬂﬁnty creates:i by & Chasg»:}r ai aﬂy téme whwh wdHn
. Enforcement Time or if the Chargor mnzsezmed requests it-to do-so. S

- Methods of enfmcemeﬂt '
62~ The Charges may enforce the Chargee Sectirlty by:
| {é}' : .a;:w;:zomtzng an Administrator Gf that Chargor;

{b}.' i gaermltms:% to-do so by i&‘;e Engeiveazy Legss%&imn a;}pam%mg &t Aﬁimm st{at;ve i%eaetvar o
" of that Chargor; . o : '

{e). _ 'apgmmtmg a Bpecific Rec;ﬁ;ver of gssels c:ef :é‘;at Ghargar
" {d} . going- irito possession of, msmmg thre; benefit of, or selling aswt& of fre Qhargsr gi mrzg' o
. hotice to the Chargor or any other person in refation to any assets of the Chargor,
- exercising a right of sel-off or In.any oiher way it may decide; or . o
(8 taking any othier action it may decide in any Jurisdiction other than England.
83  An Administiator riust béé;fsj{i@iﬁia‘ﬁ ;.ﬁ.a'cmrciaféé:e-witﬁ the i‘ﬁa@i&éﬁa}f.imégié 'ai'i'{isﬁ

64 A Reﬁ&wer mzss*: i:ze appoirited by an instrament in wn?mg, ar&d otherwise in acaﬁrdanca with the
o o) xfency Legislation. o :

65 The appﬁmtment @f a Receiver may be made subgeet o sui;h ffmltﬁﬁiﬁﬁ& as are spesm%‘ iad b}f %%3&
- Ghargee in the appointment; _ _

6.6 If wore than ohe person i a’g:peiﬁté‘d as'a Rec‘eﬁmr each person sﬁst Rave. 'pawsar fo dct
' - iwdependently of any dther, exaapi o the extent that the {:harge& Triay s;;:sec:tfy to the contrary in
the agz;;zmmtmen% _ . e
'_S,? : Sub;esi to the §nsa¥venay Legfsiatzz:ﬂai the Chargee may remove or repfaf:e any Reaesv&r

B8 _if requlreﬁ by the -iﬂsahmmzy Lﬁgfslatim, an ﬁdmzm&ﬁ‘a‘wr or Rmeﬁf&r must: be & .pﬁrstiﬁ
' - gualified to st as such under it .

: -?owers ‘on enforcement:
S An Administrator shall have the mwem given 1o hnm h*g the %nse vancy Laﬁ;s tation.
&.‘JG An Administrative Recesver ofa Sbargaf shaii hav’e |
. -'-{é} _ the pewars given o ﬁim by the %nseivaﬁcy ‘hegss atmng

by 'ihe powers gwera tc: a maﬂgag% ot g recfstvar by the Law of F}mgas’ty Act 1925, tmt
without the restrictions contained Tnsection 103 ofthat Act and L :

{c) - the power to do, or omit o do, on behalf of the Charéan anything which that .G'ﬁa'rgsr'iés&?? '

could have done, or omitted fo do, if its assels were not the subject of Security and the. ) L

Chargor were not In insoivency proceedings.
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BT ASpecific R&G&Wﬁf shall have the sarre p&we{g as an Admlmsiratfve Risgeiverin respect of fhe
' assets over which he is appointed. : S _ o

642 The Chargee shall, if it enforces the Chargee Sectrity itself, have the same powers as an
Adriinistrative 'Re‘ceiifer.-ih r:—ss;ﬁect of the msﬁéﬁ&'wﬁm& are the subject of the enfortement.

843 Exr;@pi o the extant prmzséed by law, rioris m‘ ih& pawa;s f:!ﬁsfmbad i ‘thf& aauﬁfzﬁ sfiall bs
a?fecied by ati Insolvency Eventin r&f&t&m toa {Jhargar . . .

Statua ami mmuﬂ&mﬁﬁm z:f Rersa;ssar

B4 A Reﬁgtver af & ﬁhargar shall be tﬁe ageﬁt of that Chargor antﬁ tiﬁe Ghargor g&es mf.s
- lquidation.  He shalt have no autherity to act as agent for the Ghargee, even ih the liguidation
phthe Chargor. . _ . '

815 - The Charges miay from time to time determine the remineration of ary Receiver, -
_ }“iurrzi parttes | '

L 6.6 A parsan deaimg with thie f;harge& oFwith 2 ?&emumr is enfitied fo assume, tiless ;t has af:m:a!' :
: knowladgs t{} the contrary, that: : e » :

' _ {a) ' i’h@se ;:zers:}ns have ﬁse pnwer foy cie those i%};ﬂg;s which they are purper{mg to c:%a and
b) theyare amr&ﬁé‘si’ng iheir powers préperiy., ' -
7 ﬁ;;&plma‘txaﬁ of grﬂﬁﬁeﬁ% R
o All- fmney recelved by the: {;harge@ Gra Racefsf&r drider or in a@nneaﬁr@ﬂ wﬁh the HG?@E tandk}r{i
Documents {whether during, or before, enfercement of the Charges Security) shall, subject to

the rights of any persons having prieraiy ard Ihe terms of the Intercriditor Deeds, ba ap;::lta{i i
- thefoliow! f%g order of priority; .

(a}. ?H‘%i‘ ity or towards ;:xaymem uf all :ameurzi:a pﬁyahla to the {zmrg&a any’ Racsezver of their - _
- Cifficers drider clause 12 (Expenses; labifity and-indeminityy-and all mmumr&f;m} dig o oo
oy Reace fver under or in connection with the Ghargee Secz.irtiy, . R
b)Y semmﬁiyg. irs of 'fcvs'faa'ﬂ:i_s_ paymentof t’he-@azsumd Ob?ig‘atﬁa_r;s: in such order as the Chargee
' shall determine (and, if any of the Secured Obligations are not then payabie, by payment
itz suspense account until they bedome payabile); and _ -

{c) thirdly, in payment of any surplus o the Chargor of other person entitied to it.
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_ UﬁDERTAKiNGﬁ AND ﬁﬁi"ﬁEﬁEN?ﬁﬂﬁ!\iS i&i\i[} Ws&RRJ&NYiE&
3 : Land
84  Each ﬁharger ai}aii |

- Esa_}- _ compy w:th aﬁ mdterisl ﬁi"aiuimy, regtsiatmy; &mimnmenfal and mn’cr&wtaﬁi mbf(gaimm '
: refating fo lis Land orits use; and _ . _ o
. _'{b} : f:{:am;‘:}tgx with aﬂ abhga‘tmﬁs :m;msed T ﬁt am:i enforce the f}hsewam:e aﬁd peﬁ’afmame ef '
alt obligations of all other persons, under any lease of 5 Land, '

B2 . Subject to the i:ieveigipmen! and the Hotél Landlord: Docliments, each Chargor shall keep its
. band Wogood repal, worki ing grder dnd vondiion and permit. the Chargee and s

represertatives to enter and view their state and condition éarmg normat w&f‘?mg Hours and

T upion giving feasenataie nofice {c;% sch Chargor. . o o

83 - No Chargor shall, ‘without the Mti‘t@n mnsent of tha C:hargaa {suc:h ‘consent not to be.
: ' umezas&aahiy withheld): - :

= (é} _ granz oF exfenﬁ any lease, agreement for Igase or Efser;ce or ;:rar{ with or sham
pﬁssesaian or aocupation, of its Land;. .

() : gram any licerice of permission toany amug; fer to-assign, anﬁeﬂa& ;;xar% with pessassmn_ _
o aaaupataen or change tha use of its Land; - _ .

ft;}' determine; accept or agr@g to aas&pi the swrﬁmiéw of any leasehold interest in zmy f:zé its
Land; _ . :

{d} . apply 6 the Land. Registry to register the whols or any part of its Land as commonhold
- land or eséahhsh & commonhold association inTespect. cf anyofits Land; or

-{é-}_ _ make a n’satar fal ¢harige to the use of any of its Landv_ _
9 "Gah-arat- ur:d&rt&kﬁ‘tgﬁ |

X Each 'ﬂﬁsrgor shall take all *s'téps as are n&aessérg i{::-.pfas;ema the value and mark@%abiiiéy of fts
' - Chafged Assets,
92 Each Chargor shall notify the Chargee as soon as it becornes aware of any matter which might
reasonably be expecited to have an advérse effect on the Rights of the {':hargee uhder tha

© Charges Secirity. Th{ss& athers include g clalin by any ;@sﬁz‘mﬁ oan :r‘ztes’eat ina Charged: - '
- Asset . _ . :

N 8.3 Each Sharger sﬁan ;:}mvikﬁ'e to the Charges: -
B {_'3}". “such informatien about its Charged Ass‘eta"

{bj " siich Information about the: extent to whn:h - has campiwd with ftg (}i}i §a§|ans undsar *;his;
'Deeﬁand : . T

' ;{c) mpaes {}f suah simumﬁnfs whm:ﬁ preats; ev rieme of relate fo it Chargafé Assits,

s the C:ﬁargee may fram isme to isme reasenghiy r&que&‘;
g4 _If & Charger does not compty with s obligations’ nndar t?ﬁs Deed, %he {:hafgﬁez mag'dr:z ] ers
that Chargor's behalf on such basis as the Chargee may reasonably decide. That Gﬁarg»:ar_
~shall indemnify the Charges on demand against the amount certified by the Chargee to be the
- gost, loss or liability suffered by it as a result of doing €0 _ : '
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- retjuired o be given by a Chargor to the Chargee pursuant fo clauses 8 to 9 (inclusive) shall )
- sutisfy the obligation of such Chargoet to provide that notice, communication or information..
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- MISCELLANEOUS
10 Guarantee protections
| . ‘Waiver of defences _
| A The ﬂ?}iigﬁil{}l’%ﬁ of easi& Chargar undér its Guaranies: shali ot be aﬁeﬁteé by an act, omissian,
- atlter or thing which, but for this clause, would reduce, felease of prejudice any of fis

abl tgai’zms under its Guaranide {wﬁ?&&ui limitation and Whether o r&&f knowr 46 it or to the
" Chargee), inc uci;ng . _ .

gy any time, walver or s:mnsent granteﬁ i, or c:ampssxt;mn with, REH any’ C:hargar or ather-
. person; _ . _ .

'{:b%}. _ | “the release of RE&H, éﬁ.},f ai'hézr Chargor or any other persom;

(&) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
o perfect, take up or enforce; any rights against, .o security over assets of, RBH, any
" Chargor or other p@rsan o any fion-presentation or non-ohservanie of any formality or

othar requirement i fespeci of any insfrument or any faliure to realise the full afafue ofarly
_ '-sammy, _ _ . _ _ . _

L {dy | am; mcapamty or fack of ;}z:}wer a&smmtﬁy or egai par&ma!ii}f z}f or dtsscm%mra or ehaﬂge o
i the membiers or status of RBH, a Chargor or any other person; '

&) any amendment {hmwev:er fam{iamemaé} or ragfacem&nt czf a Hotel Landlord Documant of
.. Eny i}t?lﬁ%“ document or security; : .

B any mesnfameah;itty* egai tyor inva lidity of arz}; obligation of any person um:les any Hotel
- Landlord Document or any vther éc}cumant of seourlty; or .

{g-} 'any mss}b@emy or s:m#a? pmmza{ishgs
' immeﬁtaﬁ@ recotirse. '

102 Each Chargor waives aﬁg s’;gh& it may have of first fs;{garirmg the {:&argﬁa {mr any tmﬁiee ar-
' - agent orvits behalf) to proceed against or enforce any ofher rights or security or claim gaym&nt '
from any person before claiming from that Chargor under its Guarantee. This waiver applies
1;%5;:;6(:%&53 of any §aw of z»zmy provision of & Hotel Lﬁns:% lard Ilﬁsmfmani to the cotdrary.

) ﬁppraprsatmﬁs

40.3 :  Unfil the Sesureﬁ {}hisgai;c&ns ﬁa&fa bﬁﬁﬁ{i ze’rewca!:}}y anti tmcmw‘;fﬁaﬁa}ty e%%scharge{i i fufl the
< Ghargee (or any frustes or agent ot its iaeha{f} or a Recelver may; _

{a] fefrain fmm a@piy;ng ar erzfercmg any other monay, security or Rtgh?:s heid oF ;‘ecewed by -
R {orany tustse of aga‘»‘mt on Its hehalf) in respect of the Secured Obligations, or apply
and enforce the same in. the manrer and order it thinks fit (whether against those

amounts or tzthaf\mm} aad rity Ghargor shall be ﬁntziied to the benefit of the same; and

o "{'?3} . heiﬁ i an ;ni&resi-beamg suspeﬁse actount any money: mcewed fr{}m any {’}harger ar x}n' .
- account of any Chargor's liability under its Guarantes. - . S
Deterral of Chargors’ rights.
104 Unless the Chargée otherwise: directs; no Qhé;“ggm shall éxermé any R’;gﬁés '{m:; 'ﬁd’mg'ﬁg%‘ﬁis of
- setoffy which it may have by reason of performance by it of its obligations under the Hotel

Landlord Documernds or by reason of any amount being ;}ayabté or §m%:sﬁity arisi ngg ‘wrider this
C Desds . _ . _
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Hotel Land}aré Dwmmaﬁtﬁ

{é} to take theé bensfi t it {in- whe & or in ;}art amﬁ wheihar by way of submgatms; ur {ﬁihﬁﬁyfiﬁe} c}f' '

- any rights of the Chargee under the Hotal Landlord Docurnents or of any other guarantes.

or securlty taken under, or in tmm‘aea:;ticm with, the Hotel Landioid Documents by the B

Charges,;

1y to bring Iega% or e;xiher pm{:feeﬁmgs for -an order racgwa‘mg any {Dhag‘g@f for :‘ﬁake arxy' )

- payment, or pi&!‘f{}fﬁ% any obligation, I respect of which aﬂy Chargm has given &
- guarantes, umieréakmg or ﬂdemméy urider this Deed; _ _

{8y to exercise any righit of set»ﬁﬁ agamst F&EH arany. {”;?'iarggr, ami!m
- f tocalmor pmve aga i::red;mr of REH of any Ch&rgger in ﬁ:e}m;:zehtm wﬁh th& Ghaz‘ga@

.'f A Chargor recelves any ﬁenefﬁ payment o d%strsi;utiaﬁ in relation to such Rights it ai';a'éi '
- promptly pay an equal amount to the i’;hargeez for application in agcordance W&th this D&ﬁd '

'Giauaes 1 fi anc& 1.5 oniy appiy until-all the S&cﬁred Gbiigat oris have ﬁeen trfavacab y and
uneanditionally d;sgha;gﬁﬁ i full . . . _ .

kN

 Duration of the security

The Obiigations of each Chargor under the Hotel Landiord Douments and the seéurity créated

by the Charges Security shall continue until the Secured Obligations have been irrevocably and
umonditzoﬂaiiy paid or discharged in full, regardless of any intermeadiate. payment or dsschargs

i whaie orin garﬁ

i any paymer;i i:xy a ﬁfﬁargﬁr or any ctﬁer sem}niy provider orany m}aasa gzven by Ehe Ghargee- SRR

- {whether in respect of the Secured Obligations or any security for them or otherwise] is avoided -
" orredyced a8 o resultof insolvency or any-similai event :

-gg)- . -'%he hab i;iy of such Qharger und&r this Deed sha%% contiriye as if the paym&nt l‘@%ﬁﬂ&’&:

Cavoidance or fediuction had riot scoyrred: and

(b)) the Chargee shuil be entilied fo recover the value of amounit of that security or payment

from that Chargor, as if the payment, release, avoidanice or reduction had not ogeurred. |

‘When the Secured Obligations have been irrevocably and 'urzs:anﬁ'éi:%amaﬁy;'g:aa'id-ér discharged In
full, the Chargee shall, at-the request-and cost of the Parent, sxecute such documents andior

take such aclion as requested by Parent and 4s is necessary to reléase and re-assign {where

- applicable) o the relevant Chargor the Chargee Security and its rights arising under this Deed -
and return to the Parent all mrrgiﬁat docurments o ather d:asads of title-del ;vemd %s the Ghargae.
- -wndler this Eﬁaaﬁi : - : '

“Sectza}n 93 m" t?;e Lawof Prag:;ez'iy Act 1625 shaﬁ Iiif}i“ aﬁpiy fo the Shafgee Semrzi};

| Exp@r&aes, i;ah;hty and’ m{iﬂmmiy

._Eaﬂ?; {‘Shargsr shall pmm;}ﬂy on demand pay the Chaé‘gee of -ai mrfemfzty basts all mais-

chairhis, demands gl ﬁxpanses reasonably incurfed by the Charges: .

&y cz}nnectzaﬁ with iha negoi;aison preparaimn, ;::rmimgg exeauﬁm of 2&& Hciet Landlotd -
. Documents (save to the extent that the Chargee has taken these into acocount in

caloulating the Variable Hent) and any documents referred therein a;&d any Hotel
- Landlord Documents entered into affer the date of this Dead; :
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By i aanmcﬂaa with ‘any reduast from RB% oF any Qhargor o 5 amendiment Walver of o
- eonsent under any of the Hotel Landiord Documients and the Chargee's consideration :

: andfc;r ayaluation theraaf

(&} i f:caﬁiemp ai@n ofin reiam}n tooras a resmt of any breach cf aﬁy ehizgaim of REH or

- any Chargor under any Hotel Landiord Document (including without fimitation,
investigations by the C%}argar of asay avent whtc?i it: reasunabty believes Is & Polential
- Option Event), _ . o :

Each c:_ﬁar.ggr shall, on 'ﬁi’aménﬂ,-. gay 4l Tegal 'aﬁé c_eﬁer‘::ésts and sx-peﬁjse's fincluding. s‘s"ny

stamp ditty, Tegistration or other similar taxes) incurred by the Chargee or by any Receiverin
corinection with the Chargee Securdty.  This includes any costs and expenses relating to the -

—enforcement or preservation of the Chargee Security or the Charged Assets and to any

amendmend, walver, consent or release required In connection with the Charges Secunty

Subject to clatise 12.4, sach Chargor shall indemnify the Chargee and-sach R&I&'sffant.'%?ﬁém
and keep- each of them indeémnified: from and against gl Losses whalsoever of howsosver
arfsing which gre ihclimed as & result of the Charges enfering Inlo the Holel Landlord

Documents o any of then (and whether befors or affer the date: of this agreement). or as a
. result {(whether alona or in connection with any other matter or circumstance) of anything done
pursuani to the Hotel Landlord Documents or as a result of the ocoupation or use. of or any

works carried aut on the Property by RBH or sub-lshants ortheir respective licensess oragents |
af by reasan of the Ghargee having an interest i the Propeily ipbluding (without pm;ads::&a =}
the gaﬁerﬁhﬁy of and w;thaat ﬁm; ting the foregoing in any way} Losses resui tirig from: - :

“ay . the ﬁtatss ti}f ra;aalr ot z‘:{sﬁdttimf; of e Pre:sparﬁy ;z‘sc:iudmg the g:zm%nce iri-on or umﬁaf the . B B

. Property of any Hazardous Matter or-other contaminationor potltition;

(b any act omission or default of RBH, the Parent or any other Chargor of any of their
respective undertenants or thelr respective agents servants invitees licensees or visitors;

{6y works of repair constrution. improvement or alteration carried out by RBH or its sub-
' tenants of thelr respective licensees or agents on to of at the Property from time o time.

- including (in particular but without ifmtéatiim) the Eﬁe%Eapmeﬂt {wh&tﬁar r;amﬁfj out’ bﬁ?{}re
or after the date of this Deed); _

. {d) - theuseof the Property of any change in the use of the Property;, ©

(8)  third party claims and claims or requirsments of any Competent Autherity save to the
- extent that the same are coverad by the proceeds of Insurance effected pursuant to the

REH Hutel anid Spe Underlédss and of whith the Relévant Pérson takes thébefiefil;

{fy o anyth g RowW O he;’eafier attaah&d foor braught onta t*xe F’mpariy

: {4 ém use {;r :::}gmmtwn of any uaﬁxc&& on. %hﬁ ff*‘w;}ariy or the aarfsage o fmm a':cr across thef

Property of any person goods or stsizsiame N

) {0y any omission of RBH o give wriiﬁem-{mﬁw-m the C’hérgee of any defect or Itemraqﬁéiréng '

repalr,

BN any breach by RBH or any Chargor of any obligation on the part of RBH or that Chargor

. atising from Legislation or any ondition c:eﬁiamed in this Dead or the RBH Hotet and’ Spa' '
' Underiﬁaﬁe : .

Gy all ’Eznwmﬂmeﬂ%ai imbzizts&s ansmg in m%aéran ts:x %ha Pmperiy of any tise ‘of f ar any

activities carried out on it

{ky | any Tailure ‘k} cempiy %mth a Material Eﬁatiz:@

CBDHSTIARVAZ T wsbssomineg1s




i3

128

126

Ay &ty Injury oorancident invely mg aﬁy ;ﬁkﬁm{}?‘t o8 ;;xm;}e;fy o fh{% iﬂmpaﬁy o any ;aﬁ;mmmg;
o rz@ar%zy property, - _ _
{m} - any claim agamsi th& Cthargee by & third paﬁy resu!tzrig citreci!y QI' mdar\eaﬁy §rmm ti‘aa o
©ownershipy or demise of the Property. or the carrying oul of the ﬁewmpm%t or becauss of
: ar;y design article or material therefn or refating thereto or arising from infiingement or
_ - alleged infringement of copyright intellectual property or other rights; o
(ny any claimi ﬁga&r&si’ a- Relevant Person- by mst’;r{afé é}zércismg é"ights of éubrdgaﬁ&n in
*ralation to-any claim of the ?::me:i‘ raferred to iy subsclatses 1256 or 12 Sim} _
PROVIDED THAT: | o

o ._{'I'} _ whe;’a t?’ifﬁ Relevant- Person is not the {Zhafgae the Sh&rge& 3?}&! ?‘n:ﬁd té‘m r;gé-zi of

- siwh Relevant Person to be indemnified by each Chargor under this Deed on trust

for such Relevant Person and the Chargors shall be entitied to assume, unless and.’
until notified in writing. to- the-contrary, that the Chargee is the agent of such
- Relgvant Pemaﬁ for thé purposes of thz& Deed; : .

B _ (i) _ without prejudice 1o, or a{smitmﬁmg “ ;}m‘awejgiigﬁf‘z 1o, m 'ﬂgﬁ’t {2? any Relevant -

by

- Pergon to be indemnified pursuant o the provisions of his agresmient, the Charges

andior any Relevant Person shall, upon receiving a claim tn respect of which such .

Relevant Personis or may bacome entitled to an indemnity under this clause 12.3:
(A} notify RBH dnd any relevant Chargor;

{fﬁ)” fnake iteslf available for consultation with RBH arzd each reiewant Shargﬁr
_ with regard thereto; and. - :

wy {gzmvadaﬁ fsuc;h Relevant Pammﬁ is indernified and secured to its reasonable

satisfaction against-all Losses which may thereby be incurred) take such

actions as RBH or such Chargor may reasonably request to mitigate, defend
oravoid any such claim or to recover the same from-any third party.

N Chargor shall have any liability under clause 12.3 in respect of:

(ay

Losses which are sefiléd or reimbursed by the receipt by the Relevant Persom of &

payment made unconditionally under-any insurances or from anothar source except if and

- for so long as such payment may be set aside of recoversd by any person or generates -
an entiternent to-claim against the Relevant Fer&san pursuant to v rgghts of wixmgaﬁoﬁ or
otherwise : R

Lesses taken tﬂi{} accmurzt in ta cuiatizzg the V&ﬂabia f%amt “Yermmaixez& Rem or zhe.

- Option Payment; .

gaaymef‘tts ‘made hy ihe Gh&rgee e} i%‘!e g}eﬁcﬁnanm by the fi‘iha;gee af its express
obligations under the Beveﬁﬁpmam Agresment; N

Nef%her ihe C:hafgee nsr a ?{ecewer nor any af their C}ﬁtsers sha%l be in a;;y way hab. & .or
responsibie 1o any Chargor for any loss or llability of any kind arising from any act or omission -

by itof siny kind (whether as morigagee In possession or otherwise) in relation to the Charged
- Asgetg or the Chargee- ﬁeaﬁrity, exdept to the extént f;au%d Dy its witful miscoridict. .

Each Chargér shall, o deimand, indemaify aas:?s of tha Chargee a Reseiver arid %ﬁeff Officers

in respect of all costs, expenses, losses or §%ai}ﬂltié‘$ of aﬁy kind- which it mf:;wg of suffer& i
coninection with: _ .

(. a} .

aayfhzﬁg dotie or em;&eﬁ i the exercise: e‘f ti'xa powers mnfersed o it unider the C:hargee-
Secuwrity, unless it was caused by its wilful masmnfiuﬂi : .

BOADETTIINIE L e v e 15
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132
s
134

135

438

1“4

14.2

14.3 |

a5

'wh ch would: ﬂ{st izaife arisen i t ze Ghargﬁe Semsmy had not been §farz§eci aﬁd wim:h was '
not caused by its wilful misconduct; o o :

Aoy any z;»rﬁaizh by that i‘::%sargar of the Hﬁtﬁ%i Landlord f}em;meniﬁ

: 'Payrﬁseﬁts

Al paym&ata t:sy g ii;é"aafgm Llf‘iiiﬂi‘ the {;%argea Semrziy {}mume»nis shall be made i o
Wiihi}m any sat-off or othet deductan. . . : '

If atiy. % ar mthar sim. must b f:i&dm;tegf %’mm ang :—.zmmmt @ayahi@ by e Charga}r %mtmr t?’:e

Charges Secutity Docurnents, the Chargor concarned shall pay such additional amounts as are
. hecessary toensure that the recipient receives a net amount s&{;ﬂa to.the full amount it would
 have received before az.mh daductions, : . :

'. Al amaunt& payabte bya Shaz‘ger iﬁ‘u}ef‘ t%w {fﬁargea Secuﬂt}f Bmmments are axr:mswe c;f Vﬁ?, . L
- Eash Chargor shall, in d{iﬁ itan, pay any 313;3Ii¢§3bi£§ VAT on ihc}m ammr&fzs o

ifa {‘3 vargor falls to make 3 paymami %s:: & person under the Ghargee Semnty ﬁmeumanis ﬁ.

~ shall pay Interest to that person on the amount concerned at the Prescribed 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 Chargot {(whether under a court ordet or otherwise) shall discharge the
Obligation of that Chargor unless and until the Chargee has received payment in full in the

girrency in which the Obligation is denominated. If, on conversion into that currency, the
amount of the payrmient falls short of the amount of the Obligation concermed, the %ﬁargfa@ shall
have & separale caaise of action against: the Chargor for the shortfail, .

'- Any ﬁafiﬁfmataan or determination by ihe Shargee of an amwm payﬁble t}y a ﬂé‘saz’gﬁf under this

Desd s, i the dbsence of manifest-eror, conclusive evidencs of that amaunt,

Remedies |

The Rights created %y fhis Dead ars in addition to any other F{;ghfé of the Chaiges ag&nrﬁsi the
Chargors or any other securily provider under any other documeritation; the genaral law or
otherwise. . They shall not merge with or fimit those other Rights, and are not limited by them.

- No failure iay the Chargee to exgroise any Fight under this Deed shall operate as a‘waiver of
- ihat Right. Nor shail a single or partial &x{-*:rclse of g Right by Ehe f:hargae preciuﬂe its further
| emerclya, _ S L S L o

if' at any time; a;zy Qmmsmﬂ ef this ‘iﬁaed Is or bewmes ;I&ga sswaird ar un&nfarc&abie& inany

respect under any Jaw of any jurisdiction, neither the legality, validity or enforceabilily of the

remaining provisions nor the legality, validity or enforceability of that provision in any- other

~respect or under the law of any oftier jurisdiction shalt be affected or impaired in any way.

Power ﬁi” attorney

L Each {}haz@mr hy waay af sRCty, ;rmvm{:szb by a;:;:mmts ea{::h e;;sf t&e C»ha{g% and s:my Rece;ver '
severally fo be its atioriey: _ o

{a}' to do anyzhtrsg ‘which that. ﬁ%iargar $ %‘;&biégmﬁ o %ﬂ(ﬁ xmﬁer t%ze {;i';argae Sﬁcmsiy
- Dosuments; or : _ T

' by - to exeroise 85‘%‘3’ &f %he Rights canfar;’ezj E}ﬁ the aﬁ&m&y by the Qﬁarge& Semrﬁy

Ddeurnernts or by la

_Bﬁ%#ﬁﬂ???[ﬁ«%‘i?. ._ ] _ _' {Jr&»f\s&iﬁ,zmmSﬂ.ﬁﬁé?mm.ﬁ3’ :




TR

162 -

474 Any notice or cther comirilinication to a party to this Deed must be I writng. It ritst be -

g4

Erd-S

17.2°

18

© This ‘E’}ﬁedaﬁd'any nm‘-—mfﬁmwst abligations c’annaatad with itare fgm’m ﬁﬁf-i&ﬁgfﬁﬁ [éw o

Each Chargor which executes this Deed shail be bound iﬁy it ever if other intended Chargmﬁ do.

notdo soof are not effectively bound by it.
The Parent shall procuré that any riew ff’fﬁt&&é?ﬁabﬁtﬁ}&@ of & Chargor shall, pfémpﬁy upoh
becorning a Subsidiary, becdine a party to this Deed by &xmmtmg; a Siﬁp{:}[iﬂmf;}ﬁfai Dees:i in fz::rm- :
and substante 33?15?&&9;’}; o ﬁ“ie Charges, _ .

l‘ét:st;{:aa _

addressed for the attentior of such person, and sent fo sich sddress oremall address as hat
party may from time to Hime notify to the other parﬁm .

' ;Xﬂg such notice aem by f’ Fat e:;ass ref:aﬂ:%ed ieﬁar shaii be ﬁeamesﬁ to have b&ﬂﬁ mc&v&ﬁ two

Business Days after ;msimg inthe United Kingdom. Any such matter sent by hand or email
shall, provided that it is received in readable form; be desmed to have beon received one hour
after the commencement of normal business: %murs on the next Sus’mess Day following the date
of despatoh; . . '

The _Gh_argars shall 'iﬂ'ﬁeéf{iﬁifgf'thaLandiérﬁ% against a;jy cost; claim, §<§'$$;'exp‘ensa{ ar l*rani'l-iiy"'
togethier with-any VAT thereon which the Landiord may susialn or iheur @s & conseguencs of

any email communication purporiing to originate from a Chargor or any other parly being made:
" or delivered fraudulently or without proper authorisation (unless such cost, claim, loss, expense

or fiability is the direct fesuit of the gross regligence or wilful misconduct of the: Cﬁar_gaﬂ}

- The initial administrative details of the parliss are coritained in Schedule 2 {initial administrative
- detalls of the parties) but & party may amend it own details at any fime by notice to the ofher
parties. U o o

Any maﬁce tos f}hargrar may aii&mai@v& y be sent torits regxstersé ﬁffic& orta ar;y z}f its ptaces" '

of business or to any of its directors ot its company secretary; and it shall be deemed to have

- been received when delivered to any such places or persons.

Law

_ “t“h;s i:ieed has heeﬁ exer:utez:i 3$ a dee:i and it ha& &aen ée!ivereé on the daié stated at the
| beginnin g of this Deed. . _

L BDEETTHENS L ' .'.t'éam,dmiiasvisé,mgérﬁ;z}ﬁ3




''''''''''''''''''''''''''''' . schedulet

S The Original Chargors

4 | . Ageas BowlExperience Limited - . oesdtesr

IR Hampshire Cricket Liniited T p4343ass

' i " RE Lease Company Lisited Lid o 00041284

4 | Elite International Sporfs Academy Limited | 08690703 -

5 . RB Events.and Promiotions Limited -~ . 0de91868 - |

SB p o SouthemVipersitd . F - 09981681 BN

R e e R R




''''''''''''''''''''''''''''''''''''''''''''''' . ‘Schedule2 o
Initial administrative details of the parties

e o The Ageas Bowl,
- EachChargor - | " potlay Road, West
SR | . End, Southampton,
Hampshire 80 30 3%H

© 0z3so472i22 | TheDirestors

- Esstleigh House

~ Upper Market Street
- Eastleigh
~8OB0YYN

. Chargee 023 8064 3952 - | - Corporate Diractor

L pvameats e aBDBORTTI2NAE -
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‘Scheduled
Land

Part A
Registered Land’

- RB Leasa Gam;sany i;mxi&ﬁ {Cmm;:sany i‘ét} (3%41%43

Qetzmy f
ﬁiatrm‘i

ﬁﬁsnrip’twﬁ S

ﬁ%atmmam

Scuﬁh&mmﬁﬂ

Gaff Course, Bciiey
" Road, West End

iéﬁcieﬂasam dafe{i -ﬁ-

_ September 2012 and made
| . between Eastieigh Borough

Councll {1} RB Lease

‘Company Limited (forrerly’

Hampshite County Cricket
‘Ground Company Limited

~ (The}){2)and RB Sport & -
é;.ais;ure Holdings pic (formerly

Roge Bowl ple} (31

HP754207

Southampton

tard o the west side

of the MZ7, Hedge
CEnd o

Not applicable

HP725875

Sauthampton

E&ns::f ari %h%i’:‘ west side
of the M27, Harﬁge
End

Underiegse dated 6

September 2012 and made
betwsen Eastleigh Borough -

Coungll {1) RB Lease
. Company Limited (formerly

" Harmpshire County Crickst |
- Ground Company Limited

- {The)) €2}3~ﬂﬁt§--f~“§g--$pa§t& -

Lefsure Holdings ple (formerly | -

Rose Bowl

pic) (3)

HP725878

| Southampton |

Golf Club Houss,
- WestEnd

‘Company Lim

Underlease dated §

- September 2012 and made
bslween Eastleigh Borough -

Cotncil {‘I} RB Lease

Harppshire County Cricket
. Ground Company Limited

C {The)} {2) and RB Sport &
- Leisure Holdings ple (formerly

Rase Bowl plej (3]

ited (formerly

HP754212

| Southampton |

T%’ie ﬁga&a Bewi
{?ﬁ{meﬂy Rose E{:swt};
Coutity Cricket

" Ground, West End - .

Underlease ciate{:i 6

September 2012 and made
bstwesn Eastieigh Borough'

‘Couneil (1) RB Lease

Company Limited (formerly | -
Hampshire Gounty Cricket

Ground Company Limited

- {Thel) (2):and RB Sport &
Laisure Holdings ple (formetly

Rose Bowl pic) (3)

" HPT54201

BOHSETIAE .
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' ﬂisﬁ*mi

'Besarzpﬂaﬂ Pt

'_ : SQﬁthamptcm

Gaif Course, Botley
‘Road, West End

Su&-mémimm ﬁatsst;% ﬁ
Septembar 2012 and:made
- between RB Lease C{}m;;a‘r_"&y
- Limited formerly Hampshire
. County Cricket Ground
- Company Limited {They (1)

Eﬁd ﬁampshzre Crickat Lirnited.

- HP7E4210

Southarmplon

Iar"seﬁi on Eh? wagt ﬁﬁda
- of the M27, Hedge
End.

Subwurzﬁeﬁease dated &

- S&;stembm 2012 and made
- bafiwee_n KB Lease Cam;}az}y
f Lim fted Hormerly Hampshire

“‘Cotmty Cricket Ground

‘Campany Limited {The)) (1) |
| and Hampshire Cricket Limited

{2

HP754217 -

Southampton

Golf Club Houss,
West End

Subuuﬂdeﬁease datﬁﬁ 6
Septernber 2012 and macde

between RB Lease Company |

Limited {formerly Hampshire -
County Cricket Ground:

I Company Limited (Thepy (1Y |
_ ;-am:i Ham;}smm Cricket Limited |-

2)

- HP754214

Southampton |

{formetly Rose Bowl),
County Cricket
| Grourid, West End

The .Agﬁas Bowl

Sﬁb*ﬂ-n{ieriease ﬁated 5
September 2012 dnd made

‘between RB Lease Conmipany |

- HP754202.

Limited {formerly Hampshire |

County Cricket Grotind

| Company Limited (The}) (1} |
and Hampshire Cricket Limited - .

2

Mone

BOSSTTH212

Part B

 Unregistered Land
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~ THE GHARGORS e )

- EXECUTED as'a DEED
by RB SPORT & LEISURE
HOLDINGS PLC

- agting i::y & director nthe pmseme ca?

Wliaess mgrzatu;’e i -
Witness name: { WVI {“’:f ’gﬁ?ﬂf

| Withess: adcifess ;%f?‘?é £ ?L}Wﬁ .(?0’”2 t‘:" ff /c?C}’“vﬁ .
| éféfﬁ;"’ﬁ érw :sfﬁ J‘?“;f"tférfﬁ”ww Sp36 g,»w :

EXEGUTED as DE‘EZ’% p

- by AGEAS BOWIL. -
EXPERIENGE LlBﬂiTEi}

a{:ﬁiﬂg by a dif‘é&t‘:‘{ﬁr in the gér&sﬁrzfze z;f

iractor

Wiméﬁs‘ségﬁa’mré: e

Withess name: . ooV onS

Witness address: ZLiENS g(,?ifsfé Koney f@r‘}gﬂ? R
mff“ é‘:Wej’) < z;u%wm wgaju *F”,&;L{

. EXEGUTED asa GEE{) Y
by HAMPSHIRE CRICKET LIMITED )Y i
+ -acting by & direstor in the presenceof: ) - Director

W}%ness s@namm e i
| Wi’éness name: “?WW 5’ O _
 Witness address: ;}gg 5 /? Q&Vez fj/m’%ﬁ ki @f‘lﬁ
weer €Y, wa%ﬂ/bfﬁwv So7o ﬁ}czg

?m (gnd EXECUTED 4s4DEED  L7D )
_ " by RB LEASE COMPANY-LIWIEED- )
A
W

atting by a director it the presence.of ) . Liee

 Witness signature:

Witness name: :
Witness addisss’ /ﬁ;’{é‘ﬁz Q" ‘me,{ fﬁ 63"" Lf:“‘-’? f@r‘/ﬂ%@
o Mé”‘ =y gaWﬂ%@ﬁ S“aﬁ 3»{;{{

CBDHSSTTHZAN o (st st 24




' E}(E{’ZS’TEQ anA QEES _ . )
by ELITE INTERNATIONAL ﬁ?ﬁﬁ”fﬁ .

 ACADEMY LIMITED B

- aci:mg by a director i the presence of.  §

‘Withess s;gnaiure e
R Witﬂﬁsﬁ'nﬁmez ' { ”“}af”‘??W

L Withess address:

" EXECUTED as aDEED

Wﬁ%ﬁem s;tgnatu res

EXECUTED as a DEED -

| -Wé%néss 's'ignatur'a:-
- | Witness name: o n Yo o o _
- Witness address: ﬂé e ,{{{}g,xfﬂ, .}?J"ﬁ i a /’2% f‘\fj

THE {:Hmrses

- EKE@SUTEB as.a DEED. : 3
by EASTLEIGH BOROUGH COUNCIL }

- bythe affiing of its Common Seal )
in the presence of; _ Sy

//E!C?? ‘3 g’?ﬁW i @37355‘? igﬁnﬁﬁ%ﬁ _ _
WEST TVL, SOUTHAMIFIN SOTOIK g

. BYRBEVENTS & ?EE}MGTSGNSS R
LIVITED ) R R
)

At E'EQ Ty a ﬂlreater in ihe pesenve nf

. Wilness mme éf W@fmﬁgf -
- Withess asﬂﬁress f’iﬁ;(fg";r; {,?,QW@ BT {i’“’&f !‘f%w"]ff)

ST O, aaﬁmﬁmﬁﬂw S A7 ;;4 7

g
by SOUTHERN VIPERS LTI} oy
acting by a director in: mfe presence of, ) IS

‘Director

&ﬁzi‘;,{”?‘ i AR mfl/t!ﬁ““ﬁ!\f g”f}ﬁu 4 ,:m%{

3%3%#23??‘312—\11'3' P ._ - ;azmM;Jém.mémmi:.'!352?95:'212'5




