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23 Mard, 2019

DATED

DARLINGTON ARENA LIMITED
and

DARLINGTON BOROUGH COUNCIL

LEGAL MORTGAGE OVER PROPERTY FROM A
COMPANY SECURING SPECIFIC MONIES (OWN
LIABILITIES)

Certified a true and com
a act
of the original documant colpy
Signed,, =
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Printed, '
Muckfe LLP
Newcastle upon Tyne

Date.... 28,84 205
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THIS DEED is dated 2% Mand, 2019

BETWEEN:-

1) DARLINGTON ARENA LIMITED incorporated and registered in England and Wales with

company number 07683383 whose registered office is at Northern Echo Arena, Neasham
Road, Darlington, DL2 1DL {"Borrower")

2) DARLINGTON BOROUGH COUNCIL of Town Hall, Darlington, DL1 5QT ("Lender”).

BACKGROUND

A

The Lender has agreed, under the Guarantee Agreement, to guaranies cerain liabilities of the
Borrower pursuant o the Facility Agreement and the Borrower has agreed to indemnify the
Lender or otherwise reimburse the Lender in respect of sums paid by the Lender and costs
incurred or ta be incurred by the Lender pursuant to the Guarantee Agreement and to give the
Lender security in respeci of that obligation.

The Borrower owns the Property,

Under this deed, the Borrower provides securlly to the Lender for the liabilities incurred or fo be
incurred by the Lender for the benefit of the Borrower under the Guarantee Agreement.

Agreed terms

.

1.1

DEFINITIONS AND INTERPRETATION
Deflnltions
The following definitions apply in this deed:

Business Day means a day other than a Saturday, Sunday or public holiday in England when
banis in London are open for business.

Charged Property means ail the assets, property and undertaking for the time being subject
to any Security created by this deed (and references fo the Charged Property shail include
references to any par of it).

Delegate means any person appointed by the Lander or any Receiver under clause 15 and
any person appoeinted as attorney of the Lender, Receiver or Delegate,

Environment means the natural and man-made environment including all or any of the
following media, namely air, water and fand (including air within buildings and other natural or
man-made structures above or balow the ground) and any living organisms (including man} or
sysiems supporied by those media.

Environmental Law means all applicable laws, statutes, regulations, secondary legistation,
bye-laws, commeon law, directives, treaties and other measures, judgments and decisions of
any court or fribunal, codes of praciice and guidance notes in so far as they relafe to or apply
to the Environment.

Envirenmental Licence means any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property.

Event of Default has the meaning givan to that exprassion in the Facility Agreement.]
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Facllity Agreement means the £2,020,000 (two million, one hundred and fifty thousand
pounds sterling) facility agreement dated ... &.37-.. . Dareds . 2019 and made between the
Borrower (1) and Hargreaves Darlington Limited {2} in the form annexed at Schedule 3.

Guarantee Agreement means the guarantee and indemnily dated ZTMmm‘\
2018 and made betwesn Hargreaves Darlington Limited (1) and the Lender (2) for the
provision of the Lender's guarantee of the Borrower's liabilities contained in the Facility
Agreement in the form annexed at Schedule 2.

insurance Policy means each contract or policy of insurance effected or maintained by the
Borrower from time to time in respect of the Property.

LPA 1926 means the Law of Property Act 1926,

Opinion means the form of legal opinlon provided by the Lender {o the Borrower and to
Hargreaves Darlington Limited in the form annexed at Schedule 3

Permitted Letting means any lease granted to a bona fide third party for a term of no more
than & years, that is excluded from the provisions of sections 24 to 28 of the Landlord and
Tenant Act 1954 and that reserves a rent which is not less than the full open market rental
value at the date of the letling.

Permitted Security means s legal charge dated AF MarchM 2019 and made
between tha Borrower (1) and Hargreaves Darlington Limited (2) creating security over the
Property.

Property means the freehold regisiered property owned by the Borrower described in
Schedule 1.

Receiver means a receiver or a receiver and manager of any or all of the Charged Property.

Rental Income means all amounts paid or payable to or for the account of the Borrower in
connection with the letling, #icence or grant of other rights of use or occupation of all or any
part of the Property.

Secured Lliabilities means all present and future monies, cbligations and liabilities incurred
or to be incurred by the Lender whether actual or contingent and whether owed jeintly or
severally, as principal or surety or in any other capacily, under or in connection with the
Guarantee Agreement, or the Opinioner this deed (including, without limitation, those arising
under clause 2 and 27.3.2 of this deed) together with all interest {inciuding, without limitation,
default interest) accruing in respect of those monies, obligations or liabilities).

Security means any mortgage, charge (whether fixed or floating, iegal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation of any
person, or any other agreement or arrangement having a similar effact.

Security Parlod means the period starting on the date of this deed and ending on the date on
which:

(a) the Lender (acting reasonably) is satisfied that ali the Secured Liabilities have
heen unconditionally and irrevocably paid and discharged in fuil and no
further Secured Liabilities are capable of being cutstanding.

Valuation means any valuation relating to the Property supplied o the Lender by the
Borrower (or on its behalf).
2102830.0001.8575727 .1
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VAT means value added tax or any equivalent tax chargeable in the UK or elsewhere.

1.2 Interpretation

1.2.1 In this deed:

(=

(b)

{c)

{d)

{e}

)

(k)

N

(m)

{m)

3102830.0001.8975727 1

clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

a reference to a person shall include a reference to an individuai, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a stale or any association, trust, joint venture
or consortium (whether or not having separate legal personality);

unless the context otherwise requires, words in the singular shali include the
plural and in the plural shall include the singular;

uniess the context otherwisa requires, a reference to one gender shall include
a reference to the other genders;

a reference to a party shall include that parly’s successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of the parties to this deed and their respective personal
repraseniatives, successors, permitied assigns and psrmitted transferees;

a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

a reference to a statute or statutory provision shali include all subordinate
iegisiation made from time io time under that statute or statutory provision;

a reference to writing or written includes neither fax nor emai;

an obligation on a party not to do something includes an obligation not to
ailow that thing to be done;

a reference to this deed {or any provision of it) or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended {in each case, other than in
breach of the provisions of this deed) from time to time,;

unless the coniext otherwise requires, a reference to a clause or Scheduie is
to a clause of, or Scheduie o, this deed and a reference to a paragraph is fo
a paragraph of the relevant Schedule;

any words foliowing the terms including, include, in particular, for exampie
or any similar expression shail be construed as illustrative and shali not limit
the sense of the words, description, definition, phrase or term preceding those
terms;

a reference to an amendment includes a novation, re-enactment, supplement
or variation {and amend and amended shall be construad accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;
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1.3

1.4

1.5

16

1.7

{0) a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

{p) a reference to continulng in relation to an Event of Default means an Event
of Defauit that has not been remedied or waived;

(@) a reference o determines or determined means, unless the contrary is
indicated, a determination made al the absolute discretion of the person
making it; and

(1 a reference to a regulation includes any regulation, rule, official directive,
request or guideiine (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, depariment
or regilatory, self-regulatory or other authority or arganisation.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Barrower or ctherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this deed,

Nature of security over real property

A reference in this deed to a charge or mortgage of or over the Property includes:

1.4.1 all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of tha

Property at any time;

14.2 the proceeds of the sale of any part of the Property and any other monles paid or
payable in respect of or in connection with the Property;

143  the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of the Property and any monies paid or payable in
respect of those covenants; and

1.4.4 ail rights under any licence, agreement for sale or agreement for lease in respect of
the Proparty.

Law of Property (Miscellanecus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanaous Provisions) Act 1889, the
terms of the Guarantee Agreement and of any side lefters between any parties in relation to
the Guarantee Agreement are incorparated into this deed.

Perpetuity period

i the rule against perpetuities applies to any trust created by this deed, the perpatuily period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2009).

Schedules

4102830.0001.8975727.1
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2.1

2.2

3.1

3.2

The Schedules form part of this deed and shall have effect as if set out in full in the body of
this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

In congideration of the Lender entering into the Guarantee Agreement the Barrower agrees to
reimpurse the Lender on demand in respect of sums paid by the Lender pursuant to the
Guarantee Agreement (other than interest payable pursuant to clause 4 of the Guarantee
Agresment) with further interest accruing in respect of thase maonies, obligations or liabilities
at a rate of 4.84% per annum or if greater in accordance with the "Communication from the
Commigsion on the revision of the method for setting the reference and discount rates”
(19.01.2008, OJ C 14} and to indemnify and keep indemnified the Lender against liabilities it
may incur to any party as a result of reliance on the Opinion subject to a maximum of £2.1m.

The Borrowsr shall, on demand, pay to the Lender and discharge the Secured Liabilities
whenever they become due either under this agreement or the Facility Agreement

GRANT OF SECURITY
Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Bomrower with full tithe guarantee charges to the Lender:

3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

(8) ail its rights in each Insurance Policy, including all claims, the proceeds of ali
claims and all returns of premiums in connection with each insurance Policy,

{b) the Rental Income and the benefit of any guarantee or security in respect of
the Rentai Income to the extent not effectively assigned under ¢lauss 3.2; TB

{c) the benefit of all other contracts, guarantees, appointments and warranties
relating to the Charged Properly and other documents to which the Borrower
is a party or which are in its favour or of which it has the benefit relating to any
lefting, development, sale, purchase, use or the operation of the Charged
Property or otherwise relating to the Charged Property (including, in each
case, but without fimitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at iaw or In equily in refation
to any of them, the right to compel performance of any of them and all other
rights, interests and benefits whatever accruing to or for its benefit arising
from any of them), and

(dy ali authorisations (statutory or otharwise) held or required in connection with
the Borrower's business carried on at the Property or the use of any Charged
Properly, and all rights in connection with them

Assignment
As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantes assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocabie discharga in full of the Secured Liabilities:

5102830.0001.8976727 .1
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4.1

4.2

5.1

52

3.21 all its rights in each Insurance Poiicy, including all claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy; and

322 the Rental income and the bensfit of any guarantee or securily in respect of the
Rental Income

provided that nothing in this cfause 3.2 shall constitute the Lender as morigagee in
possession.

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Barrower consents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its fitle to the Property:

"No disposition of the registered estate by the proprietor of the regisiered estate, or by the
proprieter of any registered charge, not being & charge registered before the entry of this
restriction, is to be registered witholi a written consent signed by the proprietor for the time
being of the charge dated 2% Maak 2004 in favour of Darlington Borough Council referred to
in the charges register or their conveyancer."

Cautions against first registration and notices

Whether or not titls to the Property is registered at the Land Registry, if any caution against
first registration or any notice (whether agreed or unilateral) is registered against the
Borrower's fitle to the Property, the Borrower shall immediately provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such caution or notice
was registerad to protect a purported intgrest the creation of which is not permitted under this
deed, the Borrower shail immediately, and at its own expense, take such steps as the Lender
may require to ensure that the caution or notice, as applicable, is withdrawn or cancelled.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

511 any security, guarantee, indemnity, remady or other right held by, or available to, the
Lender that is, or becomes, wholly or pariially ilegal, void or unenforceabie cn any
ground;

51.2 the Lender renewing, delermining. varying of increasing any facility or other
transaction in any manner or concurring in, accepling or varying any compromise,
arrangement or settiement, or emitting to claim or enforce payment from any other
person; or

513 any otner act or omission that, but for this clause 5.1.3, might have discharged, ar
otherwise prejudiced or affected, the fiability of the Borrower.

Iimmediate recourse

6102830.0001 8975727 .1
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

The Borrower waives any right it may have to require the Lender te enforce any security or
cther right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this deed against the Boower,

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties set aut in this clause 6 to the Lender
on the date of this deed insofar as they are aware at the date of this deed.

Ownership of Charged Properly
The Borrower is the sole legal and beneficlal owner of the Charged Property.
No Security

The Chargad Property is free from any Security other than the Permilted Security and the
Security created by this deed and any security set out or referred to in HM Land Registry title
number DU241170 or set out or referred to in registry maintained at Companies House or
other registry open for public inspection or otherwise disclosed to the Lender before the date
of this deed,

No adverse clalms

The Borrower has not received, or acknowledged notice of, any adverse claim by any person
in respact of the Charged Property or any interest in it.

No adverse covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or cther
matters whatever that materially and adversely affect the Charged Property. Save as set out
in the HM Land Registry title number DU241170 or other registers open to public inspection or
atherwise disciosed to the Lender prior to the date of this deed.

No overriding interests

Nothing has arisen, has been created or is subsisting that would be an overriding interest in
the Property.

No prohlibitions or breachas

There is no prohibition on the Borrowsr assigning its rights in any of the Charged Property
referred to In cfause 3.2 and the entry into of this deed by the Borrower does not and will not
constitute a breach of any policy, agreement, document, instrument or obligation binding on
the Borrower or its assets.

Environmental compliance

The Borrower has not been notified of any breach of Environmenial Law and Environmental
Licences.

Avcidance of security

7102830.0001.8975727.1
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6.10

71

7.2

7.3

7.4

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or atherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable ohligations
of the Borrower and is and will continue to be effective security over all and every part of the
Charged Property in accordance with its terms.

GENERAL COVENANTS
Negative pledge and disposal restrictions

7.4.1 The Borrower shall not at any time, except with the prior written consent of the
Lender:

{a) create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Property ather than any Security ¢reated by this deed and other
than the Permitted Security;

(b) seli, assign, {ransfer, part with possession of or atherwise dispose of in any
manner {or purport to do so) all or any part of, or any interest in, the Charged
Propery, or

(c) create or grant (or purport to create or grant) any interest in the Charged
Property in favour of & third party (other than by means of the Permitted
Security).

Preservation of Charged Property

The Borrower shall not do, or permit to be dong, any act or thing that would ar might
depreciate, jeopardise or ctherwise prejudice the security held by the Lender or materiaily
diminish the value of any of the Charged Property or the affectiveness of the security created
by this deed,

Compliance with laws and regulations

7.31 The Borrower shall not, without the Lender's prior written consent, use or permit the
Charged Property o be used in any way contrary to law.

7.32 The Borrower shall use its reasonable endeavours to

{a) comply with the requirements of any law or regulation reiating to or affecting
the Charged Property or the use of it or any part of if;

{b)  obtain, and promptly renew from time to time, and comply with tha terms of all
authorisations that are required in connection with the Charged Property or its
use or that are necessary to preserve, maintain or renew any Charged
Property, and

{c) promptly effect any maintenance, modifications, alterations or repairs to be
effected on or in connection with the Charged Property that are required to be
made by it under any law or regulation.

Enforcement of rights

8102830.0001.8975727.1
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7.8

76

8.1

82

8.3

The Barrower shall use its reasonable endeavours to:

7.4.1 procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Borrower and forming part of the Charged
Property of the covenants and other obfigations impased on such counterparty; and

742 enforce any rights and institute, continue or defend any proceedings relating to any
of the Charged Properly that the Leader may require from time to time.

Notice of misrepresentations and breaches

The Berrower shall, promptly en becoming aware of any of the same, give the Lender notice
in writing of:

7.5.1 any representation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to be repeated; and

752  any breach of any covenant set out in this deed.

Notices to be given by the Borrower

The Borrower shali within five days give notice to the reievant insurers of the assignment of
the Borrower's rights and interest in and under each Insurance Policy (including the proceeds
of any claims under that Insurance Policy} under clause 3.2.1.

PROPERTY COVENANTS

Repair and mainfenance

The Borrower shall keep all premises, and fixtures and fittings on the Property in no worse
state of repair and condition as at the date hereol

No alterations

8.2.1 The Borrower shail not, without the prior written consent of the Lender (such
consent not to be unreasonably withheld or delayed):

(3} pull down or remove the whole or any part of any building forming part of the
Property nor permit the same to ocecur; or

(b} make or permit to be made any material alterations to the Property or sever or
remove or permit to be seversd or removed any of ils fixtures or fittings
{except to make any necessary repairs or renew or replace the same in
accordance with clause 8.1},

B22 The Borrower shall promplly give notice to the Lender if the premises or fixtures or
fittings forming part of the Property are destroyed or damaged s¢ as to render them
unfit for use.

Development restrictions
The Borrower shail not, without the prior written consent of the Lender (such consent not to be

unreasonably withheld or delayed) cairy out or permit or suffer to be carried out on the
Property any development (as defined in each of the Town and Country Planning Act 1980

9102830.0001.8975727.1
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and the Planning Act 2008) or change or permit or suffer to be changed the use of the
Property.

8.4 Insurance
8.4.1 The Borrower shall insure and keep insured

{a) loss or damage by fire or terrorist acts, including any third party liability arising
from such acts;

(b) other risks, perils and contingencles that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Borrower; and

{c)  any otherrigk, perils and contingencias as the Lender may reasonably require
and notify them to the Borrower.

8.4.2 Any such insurance must be with an insurance company or underwriters and on
such terms as are reasonably acceptable fo the Lender and must include property
owners' public fiability and third party fiability insurance and be for not less than the
an amount which the Borrower reascnably determines to be the replacement value
of the relevant Charged Property (meaning in the case of any premises on the
Property, the otal cost of entirely rebuilding, reinstating or replacing the premises in
the event of their being destroyed, together with architects’, suiveyors', engineers'
and other professional fees and charges for shoiing or prapping up, demelition, site
clearance and reinstatement with adequate allowance for inflation) and loss of rents
payable by the tenanis or other occupiers of the Property for a period of at least
three years, including provision for increases in rent during the period of insurance.

84.3 The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating to any insurance required by clause 8.4.1.

8.4.4 The Borrower shall, if requesied by the Lender use reasonable endeavours to,
procure that a note of the Lender's interest is endorsed on each insurance Policy
{other than public liability and third party (iahility insurances) maintained by it or any
person on its behall in accordance with clause 8.4 but without the Lender having
any liability for any premium in relation to those insurance Policies unless it has
expressly and specifically requested to be made ilable In respect of any increase in
premium or unpaid premium in respect of any Insurance Policy.

845 The Borrower shall use reasonable endeavours to ensure that each insurance
Policy:

(a) contains terms ensuring that it cannot be avoided or vitiated as against the
Lender by reason of the act or default of any other insured party or any
misreprasentation, non-disclosure or fallure to make & fair presentation of risk
by any other insured party;

(o) contains a waiver of each insurer's rights of subrogation against the Borrower,
the Lender and the tenants of the Property other than any such rights arising
in connection with any fraud or criminal offence committed by any of those
persons in respect of the Property or any Insurance Policy, and

(¢} contains terms ensuring that no insurer can repudiate, rescind or cancel it,
treat it as avoided in whole or in part nor treat it as expired dug to non-
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8.5

8.6

8.7

88

89

payment of premium without giving at least 30 days' prior written notice fo the
Lender.

Insurance premiums
8.5.1 The Borrower shall;

{a) promptly pay all premiums in respect of each Insurance Policy and do all
other things necessary {o keep that poficy in full force and effect, and

(b} (if tha Lender so requires) give o the Lender copigs of the receipts for all
premiums and other payments necessary for effecting and keeping up each
Insurance Policy.

No invalidation of insurance

The Borrower shall not da or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any Insurance Policy.

Proceeds from insurance Policies

Al monies payable under any insurance Policy at any time (whether or not the security
constituted by this deed has become enforceable) shall be applied in making good or
recouping expenditure in respect of the loss or damage for which those monies are received
or, after the security constituted by this deed has become enforceable and, if the Lender so
directs, in, or towards, discharge or reduction of the Secured Liabilities.

Leases and licences affecting the Property

The Borrower shall not, without the prior wiliten consent of the Lender {which consent is not
to be unreasonably withheld or delayed).

881 grant any licence or tenancy {other than a Permitled Lelling} affecting the whole or
any part of the Properly, or exercise the sialutory powers of leasing or of accepling
surrenders under section 99 or section 100 of the LPA 1925 (or agree to grant any
such licence or tenancy, or agree to exercise the statulory powers of leasing or of
accepting surrenders under section 99 or section 100 of the LPA 1925),

882 in any other way dispose of, accept the surrender of, surrender or create any legal
or equitable estate or interest in the whole or any part of the Property (or agree to
dispose of, accept the surrender of, surrender or create any legal or equitable estate
or interest in the whole or any part of the Property);

8.8.3 lat any person into occupation of or share occupation of the whole or any part of the
Property; ar

§.84 grant any consent or llcence under any lease or licence affecting the Property

PROVIDED for the avoidance of doubt nothing in this clause 8.5 or any other provisions of
this deed shall require the Borrower to obtain the consent of the Lender to the granting of
licences and consent to ihird parlies entering onto the Property in accordance with the
Borrower's normal business as a rugby club including, but not limited to, licences to enter the
Property in order to spectate at rugby matches and otherwiss use facilities at the Property .

No restrictive chligations
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8.10

8.11

8.12

8.13

g.14

12102830.0001.8575727.1

The Borrower shall nat, without the priar written consent of the Lender, {such consent not to
be unreascnably withheld or delayed) enter inte any onerous or restrictive obligations
affecting the whole or any part of the Property or create or permit to arise any overriding
interest, easemant or right whatever in or over the whole or any part of the Property.

Proprietary rights

The Borrower shall use reasonable endeavours to procure that no person shall become
entitled 10 assert any proprietary or other like right or interest over the whole or any part of the
Property, without the prior written consent of the Lender such consent not to be unreasonably
withheld or delayed.

Compliance with and enforcement of covenants
The Barrower shall;

8.11.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so reascnably
requires) produce to the Lender avidence sufficlent to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and

8.11.2 use reasonable endeavours to diligently enforce all covenants, stipulations and
conditions benefiting the Property and shall not {and shall not agree to) waive,
release or vary any of the same.

Notices or claims relating to the Property
8.12.1  The Borrower shall:

{8) give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public
or local body aor authority (a Notice) that specificaliy applies to the Property,
or to the locality in which it is situated, within seven days after becoming
aware of the relevant Notice; and

(b} (if the Lender so requires) immediately, and at the cost of the Borrower, take

y ail reasonable and necessary steps to comply with any Nolice, and make, or

¢ join with the Lender in making, any objections or representations In respect of
- 4hat Netice that the Lender thinks fit.

8.12.2 The Borrower shall give fult pariculars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation
of any Environmental Licence or any alleged breach of any Environmental Law, in
each case relating to the Property,

Payment of butgoings

The Borrower shall pay {or procure payment of the same) when due all charges, rates, taxes,
duties, gssessments and other outgoings relating to ar imposed on the Property or on its
occupier. :

Rent reviews

The Borrowé_r shall, if the Property is subject to occupaticnal leases or licences, implemnent
any upwardﬁ_rent review provisions and shall not, without the prior written consent of the
gy
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8.1%

8.16

8.17

8.18

8.1

10

101

Lender, agree lo any change in rent to less than the open market rental value of the refevant
part of the Property, save {0 the extent the Borrower is required to do so by such licences or
leases.

Environment

The Borrowar shall in respect of the Property:

8.16.1 comply in all material respects with all the requirements of Environmental Law; and
8.15.2 obtain and comply in all material respects with all Environmental Licences.

Conduct of business on Property

The Borrower shall carry on its trade and business on those parts (if any) of the Property as
are used for the purposes of trade or business in accordance with the standards of good

management from fime to time current in such trade or business.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either of
them tc enter on and inspect the Property on reasonable prior notice.

VAT option to tax

The Borrower shall not, without the priar written consent of the Lender such consent not tc be
unreasonably withheld or delayed:

8.18.1 exercise any VAT option to tax in relation to the Property; or

8.18.2 revoke any VAT oplion to tax exercised, and disclosed to the Lender in writing,
before the dats of this deed.

RENTAL INCOME COVENANTS
Notice of assignment of Rental income

The Borrower shall, promptly foliowing the occurrence of an Event of Default, give nofice to
ths relevant tenant, guarantor or surety of the assignment under clause 3.2 of the Borrower's
rights and interest to the Rental income and each guarantee or securily in respect of the
Rental income.

POWERS OF THE LENDER
Power to remedy

10.1.1  The Lender shall be entitled {but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this dead.

10.1.2 The Borrower irrevocably authorises the Lender and its agents to do ali things that
are necessary or desirable for that purpose.

10.1.3 Any monies reasonably expended by the Lender in remedying a breach by the
Bomrower of its obligations contained in this deed shall be reimbursed by the
Borrawer to the Lender on a full indemnity basis.
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10.2

10.3

104

10.5

10.6

10.14 In remedying any breach in accordance with this clause 70 the Lender, its agents
and thelr respective officers, agents and employees shall be entitled to enter onto
the Property and to take any action as the Lender may reasonably consider
necessary or desirable including, without limitation, carmrying out any repairs, other
works or development.

Exercise of rights

The rights of the Lender under ¢lause 10 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account 8s a mortgagee in possession.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the security constituted by this deed has become enforceable, be
exercised by the Lender in releticn to any of the Charged Property whether or not it has taken
possession of any Charged Property and without first appointing a Receiver or
notwithstanding the appointment of a Receiver.

Canversion of currency

10.4.1  For the purpose of, or pending, the discharge of any of the Secured Liabillties, the
Lender may convert any monies received, recovered or reaiised by it under this
deed (including the proceeds of any previous conversion under this clfause 710.4.1
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit.

10.4.2 realised by it under this deed (including the proceeds of any previous conversion
her currency against the existing currency of such regulated financial institution as
the Lender shall reasonably determine.

10.4.3  Each reference in this clause 10.4.3 (o a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be convered into
different funds of the same currency.

New accounts

10.5.1 K the Lender receives, or is deemed to have received, notice of any subsequent
Security or other Interest, affecting all or pan of the Charged Properiy, the Lender
may open a new account for the Borrower in the Lender's books, Without prejudice
to the Lender's right o combine accounis, no money paid io the credit of the
Borrower In any such new account shall be appropiiated towards, or have the effect
of discharging, any part of the Secured Liabilities.

10.5.2 i the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, referred to in glause 10.5.1, then, unless the Lender gives express
written notice to the contrary to the Borrower, all payments made by the Borrower to
the Lender shall be treated as having been credited to a new account of the
Bormrower and not as having beeh applied in reduction of the Secured Liabilities, as
from the time of raceipt or deemed receipt of the relevant notice by the Lender.

induigence
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12

12.1

12.2

12.3

12.4

The Lender may, at its discretion, grant time or cther indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or
not any persan is jointly liable with the Borrower) in respect of any of the Securad Liabilities or
of any other security for them without prejudice either to this deed or fo the liability of the
Borrower for the Secured Liabillties.

WHEN SECURITY BECOMES ENFORCEABLE
Security bacomes enforceable on Event of Defauit

The security constituted by this deed shall become enforceable upon the occurrence of an
Evant of Defauit,

Discretion

After the security constituted by this deed has become enforceable, the Lender may, in its
absolule discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Propsriy.

ENFORCEMENT OF SECURITY
Enforcement powers

The power of saie and other powers conferred by section 101 of the LPA 1825 (as varied or
extended by this deed) shall, as between the Lender and a purchaser from the Lender, arise
on and be exercisable at any lime after the execution of this deed, but the Lender shall not
exercise such power of sale or other powers until the security constituted by this deed has
beceme enforceable under clause 71,

Section 103 of the LPA 1825 does not apply to the security constituted by this deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lender and any
Receiver, at any time after the security constituted by this deed has become enforceable,
whether in ite own name or in thai of the Borrower, to:

12.3.1 grant a lease or agreement for lease;

12.3.2 accept surrenders of leases; or

12.3.3 grant any option in respect of the whole or any part of the Properly with whatever
rights relating to other parts of it,

whether or not at a premium and contalning such covenants on the part of the Borrower and
on such terms and conditions (including the payment of meney t¢ a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit, without the need to comply with any of the
rastrictions imposed by sections 89 and 100 of the LPA 1825,

Prior Security
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12.6

126

12.7

12.8

12.8

12.4.1 At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become exarcisable, the Lender may:

{a) redeam that or any other prior Security;
{b}  procure the fransier of that Security to itself; and
{c} setile and pass any account of the holder of any prior Security,

12.4.2 The setflement and passing of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Borrower. Al monies paid by the
Lender to an sncumbrancer in setliement of any of those accounts shall be, as from
its payment by the Lender, due from the Borrower to the Lender on current account

and shall bear Interest at a rate equal to the highest interest rate payable in respect
of the Secured Liabilities and be secured as part of the Secured Liabilities,

Protection of third parties

Ne purchaser, morigagee or other person deaiing with the Lender, any Receiver or Delegate
shall be concerned to enquire:

12.51 whether any of the Secured Liabilities have become due ar payable, or remain
unpaid or undischarged;

12,52 whether any power the Lender, a Receiver or Delegate is purporting to exercise has
become exercisable or is properly exercisable; or

12.8.3  how any money paid to the Lender, any Receiver or any Delegate is to be applied,
Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering inio
possession of the Charged Property or for any other reason, to account as mortgagee in
possession in respect of ali or any of the Charged Property, nar shall any of them be liable for
any loss on realisation of, or for any act, neglect or default of any nature In connection with, all
or any of the Charged Property far which a mortgagee in possession might be liable as such.

Relinquishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the Charged
Praperty, it or he may at any time relinquish possession,

Conclusive discharge fo purchasers
The receipt of the Lender or any Recelver or Delegate shali be a conclusive discharge to a

purchaser and, in making any sale or other disposal of any of the Charged Property or in
making any acquisition In the exercise of their respective powars, the Lender, every Receiver
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13

13.1

13.2

13.3

13.4

135

136

14

14.1

and Delegate may do so for any consideration, in any manner and on any terms that it or he
thinks fit.

RECEIVERS

Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more person or persons to be a Receiver of all or any part of
the Charged Property.

Remaval

The Lander may, without further notice (subject to section 45 of the Insolvency Act 1886),
from time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by
it and may, whenever it thinks fit, appoint a8 new Receiver in the piace of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appaointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a
debt secured by this deed, 1o the extent not ctherwise discharged.

Powaer of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all stalutory
and other powers of the Lender under the Insuivency Act 1888, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 102 of the LPA
1925 or otherwise.

Power of appointment exarcisable despite prior appeintments

The powsar to appoint a Receiver {whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of ali or any part
of the Charged Propenrty.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Borrower goes into liquidation and after
that the Receiver shall act as principal and shail not become the agent of the Lender.

POWERS OF RECEIVER
Powers additional to statutory powers

14.1.1  Any Receiver appointed by the Lender under this deed shall, n addition to the
powers conferred on him by sfatute, have the powers set out in clause 74.2 ta
clause 14.20.
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14.2

14.3

14.4

14.5

14.6

14.7

4.8

14.9

14.1.2  If there is more than one Receiver holding office at the same time, each Receiver
may (uniess the document appointing him stales otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion of
any other Receiver.

14.1.3  Any exercise by a Receiver of any of the powers given by clause 14 may be on
behaif of the Borrower, the directors of the Borrower or himsell.

Repair and develop the Property

A Receiver may underiake or complele any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent or
licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, ar accept, surrenders of any leases or tenancies affecting the Property
on any terms and subject to any conditions that he thinks fit,

Employ personnel and advisers

A Receiver may provide services and employ, or engage, any ménagers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms and
subject to any conditions that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrower.

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option to tax that he thinks fit.
Charge for remuneration

A Receiver may charge and receive any sum by way of remuneralion (in addition to ail costs,
charges and expenses incurred by him) that the Lender may prescribe or agree with him.

Realise Charged Property

A Receiver may collect and get in tha Charged Property or any part of it in respect of which he
is appointed and make any demands and take any proceedings as may seem expedient for
that purpose, and take possessian of the Charged Property with like rights,

Manage or reconstrict the Borrower's business

A Receiver may camry on, manage, develop, reconstruct, amaigamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower carried out at the Property.

Dispose of Charged Property

A Receiver may grant options and licences over ali or any part of the Charged Property, grant
any other interest or right over, sell, assign or lease (or concur in granting options and
licences over all or any part of the Charged Property, granting any other interest or right over,
selling, assigning or leasing) ail or any of the Charged Properly in respect of which he is
appointad for such consideration and in such manner (including, without limitation, by public
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14.10

14.11

14.92

14,13

1414

14.18

14.16

14.47

14.18

auction or private sale) and generally on any terms and conditions that he thinks fit. A
Receiver may promete, or concur in promoting, 2 company to purchase the Charged Property
fo ba disposad of by him.

Saver fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without the
consent of the Borrower,

Give valid receipts

A Receiver may givs valid receipts for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Charged Property.

Make setticments

A Recelver may make any arrangement, settlement or compromise between the Borrower
and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.

Insura

A Recalver may, if he thinks fit, but without prejudice to the indemnity in clause 717.2, effect
with any Insurer any policy of insurance either in lleu or satisfaction of, or in addition te, the
insurance required to be maintained by the Borrower under this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he
had been duly appointed under the LPA 1825 and exercise all powers provided for an
administrative recelver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes authorised by this clause 14, raise money by
borrowing from the Lender (or from any cther person) either unsecured or on the security of
all or any of the Charged Property in respect of which he Is appointed on any terms that he
thinks fit {including, if the Lender consents, terms under which that Security ranks in priority to
this deed).

Redeem prior Security

A Receiver may redeem any prior Security and seltle and pass the accounts to which the
Security relates. Any accounts 5o settled and passed shali be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies s6 paid shall be deemed to be
an expense properly incurred by the Recelver.

Delegation

A Receiver may delegate his powers In accordance with this deed.
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14.19

14.20

16

16.1

15.2

15.3

16

161

Absolute beneficlal owner

A Receiver may, in relation to any of the Charged Properly, exercise all powers,
authorisations and rights ha would he capable of exercising, and do all those acts and things,
as an absolute beneficlal owner could exercise or do in the ownership and management of all
or any part of the Charged Property.

incidentai powers
A Receiver may do any other acts and things that he:
14.20.1 may consider desirable or necessary for realising any of the Charged Property;

14.20.2 may consider incidental or conducive to any of the rights or powers conferred on a
Recelver under or by virtue of this deed or law,; or

14.20.3 lawfully may or can do as agent for the Borrower.

DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner tc any person any right, power, authority or discretion
conferred on it by this deed {including the power of attorney granted under clause 72.1).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions (inciuding
the power to sub-delegate} that it thinks fit.

Lianility

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower
for any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

16.1.1  All monies received by the Lender, a Receiver or a Delegate under this deed after
the security constituted by this deed has become enforceable (other than sums
received under any Insurance Policy), shall (subject to the claims of any person
having prior rights and by way of varigtion of the LPA 1925) be applied in the
foliowing order of priority:

(a) in or towards payment of or provision for ail costs, charges and expenses
incurred by or on behaif of the Lender (and any Receiver, Delegate, attorney
or agent appointed by it) under or in connaction with this deed and of all
remuneration due {o any Receiver under or in connection with this deed;

(b} in or towards payment of or provision for the Secured Liabilities in any order
and mannear that the Lender determines; and
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16.2

16.3

17.1

17.2

{¢) In payment of the surplus (if any) to the Borrower or other person entitled to it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shafl be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order batween any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed (other than
sums received under any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liabilitias):

16.3.1  may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised account;

16.3.2  shall bear interest, If any, at the rate agreed in writing between the Lender and the
Borrower; and

18.3.3 may be held in that account for sp long as the Lender, Receiver or Delegate thinks
fit.

COSTS AND INDEMNITY
Cosis

The Borrower shall, within five Business Days of demand, pay to, or reimburss, the Lender
and any Receiver, on a full indemnily basis, ail costs, charges, expenses, taxes and liabilitiss
of any kind (including, without timitation, lagal, printing and out-of-pocket expenses) incurred
by the Lender, any Recelver or any Delegate in connection with:

17.4.1  taking, holding, protecting, perfecling, preserving or enforcing (or attermpting to do
so) any of the Lender's, a Receivers or a Delegate's rights under this deed; or

17.1.2  taking proceedings for, or recovering, any of the Secured Liabilities.
Indemnity

17.2.1  The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their respective empioyses and agents against all liabilities, cosis, expenses,
damages and losses (inciuding but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penaities and
legal costs {calcuiated on a full indemnity basis) and ali other professional costs and
expenses} suffered or incurred by any of them arising out of or in connaction with:

{a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested In them under this deed or by law in respect of the
Charged Property;

{b) taking, hoiding, protecting, perfecting, preserving or enforcing {or attempting
to do so) the security constituted by this deed; or
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18.1

18.2

19

19.1

19.2

20

20.1

{¢) any default or delay by the Barrower in performing any of its obligations under
this deed.

17.2.2  Any past or present empioyes ¢r agent may enforce the terms of this clause 17.2
subject to and in accardance with the provisions of the Contracts (Rights of Third
Parties) Act 1988,

FURTHER ASSURANCE
Further assurance

18.1.1  The Borrower shall, at its own expense, take whatever action the Lender or any
Receiver may reasonably require for:

fa) creating, perfecting or protecting the security intended fo be created by this
deed;

{b) facilitating the realisation of any of the Charged Property; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable
by the Lender or any Receiver in respect of any of the Charged Property,

Including, without mitation (if the Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of {or
intended to form part of) the Charged Proparty {whether to the Lender or to its nominee) and
the giving of any notice, order or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

19.1.1 By way of security, the Borrgwer irrevocably appoints the Lender, every Receiver
and every Delegate separately io be the altorney of the Borrower and, in ils name,
on its behalf and as its act and deed, to execute any documents and do any acls
and things that;

{a) the Borrower is required to execute and do under this deed, or

(b} any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate.

Ratificatlon of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in tha proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in ofause 19.1.

RELEASE

Release

22102830.0001.8975727 .1
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211

21.2

221

222

223

23

231

23.2

On the expiry of the Security Period (but not otherwise), the Lender shall, at the request and
reasonable cost of the Borrower, take whatever action is necessary to:

20.1.1  release the Charged Property from the security constituted by this deed;, and
20.1.2 re-assign the Charged Property to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

2111 At any time, without the consent of the Borrower, the Lender may assign or transfer
any or all of its righis and obligations under this deed,

21.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Property and
this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under
this deed.

SET-OFF
Lender's right of sat.off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liabiiity of the Lender to the Borrower, whether either liability is present or future, liquidated or
unliguidated, and whether or not either lighility arises under this deed. If the liabilities to be set
off are expressed in different currencies, the Lender may convert either liability at a market
rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this
clause 22.1 shall not limit or affect any other rights or remedies available to it under this deed
or oiherwise.

No obligation to set off

The Lender is not abliged to exercise its rights under clause 22.1. If, however, it does
exercise those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shalt be made in fuil
without any set-off, counterclaim, deduciion or withholding (other than any deduction or
withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each party (or its authorised representative).

Walvers and consents
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24

25

251

25

28.1

27

274

23.2.1 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the walving or consenting
party and shall not be deemed a waiver of any other breach or default. it only
applies in the circumstances for which it is given and shall not prevent the party
giving it from subsequentiy relying on the relevant provision,

23.2.2 A failure or delay by a party to exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or resfrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Lender shall be effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exciusive of, any rights and remedies provided by law.

SEVERANCE

If any provision {or part of a provision) of this deed is or becomes invalid, ilegal or
unenforceable, it shall ke deemed modified to the minimum extent necessary to make it valid,
legal and enforceabie, If such modification is not possible, the relevant provision {or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision (or part of a
provision} under this clause shall not affect the legality, validity and enforceability of the rest of
this deed.

COUNTERPARTS

Counterparts

28.1.1  This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts

shall together constitute one deed.

2512 No counterpar shali be effective until each party has executed and delivered at
least one counterpart.

THIRD PARTY RIGHTS
Third party rights

26.1.1  Except as expressly provided elsewhere in this deed, a person who is not a party to
this deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1999 {0 enforce, or enjoy the benefit of, any term of this deed. This does not affect
any right or remedy of a third party which exists, or is available, apart from that Act.

26,1.2 The rights of the parties to rescind or agree any amendment or waiver under this
dead are not subject to the consent of any other person.

FURTHER PROVISIONS

independent securlty
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273

274

27.5

28

28.1

28.2

The security constituted by this deed shall be in addition o, and independen! of, any other
security or guaraniee that the Lender may hold for any of the Secured Liabilities at any time,
No prior security held by the Lender over the whole or any part of the Charged Property shali
marge in the security created by this deed.

Continuing security

The securify constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any seftlement of account, or intermediate
payment, or other matter or thing, uniess and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settiement between the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered o be refunded under any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or ctherwise. Despite any
such release, discharge or seftlement:

27.3.1  the Lender orits nominee may retain this deed and the secuwrity created by or under
it, including all certificates and documents relating to the whole or any part of the
Charged Property, for any period that the Lender deems necessary to provide the
Lender with security against any such aveidance, reduction or order for refund; and

27.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or settiement had not ocourred.

Certificates

A certificate or determination by the Lender as to any amount for the time being due to it from
the Borrower under this deed and the Facility Agreement shall be, in the absence of any
manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

MOTICES
Delivery

Any notice or other communication given to a parly under or in connection with this deed shall
he:

2821 Inwriting,

2822 delivered by hand, by pre-pald firsl-class post or other next working day delivery
service; and

2823 sentto

{a) the Lenderal
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284

285

2886

29

281

29.2

Darlingten Borough Council whose registered office is at Town Hail,
Darfington, DL1 5QT

(b} the Borrower at

Dariington Arena Limited at Northermn Echo Darlington Arena, Neasham
Road, Darlington, DL2 1DL

or to any other address as is notified in writing by one party to the others from time
io time.

Recelpt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deemed to
have been received:

28.3.1  if deliverad by hand, at the time it is left at the relevant address;

28.3.2 if posted by pre-paid first-class post or other next working day delivery servics, on
the second Business Day after posting; and

28.3.3  if sent by fax, when received in legible form.

A notice or other communlcation given as described In cfause 28.3.1 or cfause 2833 on a
day that is not @ Business Day, or after normal business hours, in the place it is received,
shall be deemed to have been received on the next Business Day.

Receipt by Lendar

Any notice or other communication given to the Lender shail be deemed to have been
received onty on actual receipt.

Service of proceedings

This clause 26.5 does not apply to the service of any proceedings or other dacuments in any
iegal action or, where applicable, any arbitration or other method of dispute resolution.

No notice by email

A notice or other communication given under or in connection with this deed is not valid if sent
by email.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Waies.

Jurisdiction

26102830.0001.8975727.1
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Each party irrevocably agrees that, sublect as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-contractual
disputes or claims) arising out of or in connection with this deed or its subject matter or
formation. Nothing in this ¢lause shall limit the right of the Lender to {ake procesdings against
the Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings
in any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whather concurrently or not, to the extent parmitted by the law of such other jurisdiction.

28.3  Other service
The Borrower irrevocably consents to any process in any legal action or proceedings under
clause 2%.2 being served on it in accardance with the provisions of this deed relating to

service of notices. Mothing conlained in this deed shall affect the right to serve process in any
ather manner permitted by law.

THIS DEED has been entered info on the date stated at the beginning of it.
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SCHEDULE 1
PROPERTY

Land and buildings known as ‘The New Stadium’, Neasham Road, Hurworth Moor, Darlington, DL2
10L registered at HM Land Registry under title number OU241170
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SCHEDULE 2

THE GUARANTEE AGREEMENT
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DATED 2019

DARLINGTON BOROUGH COUNCIL

and

HARGREAVES DARLINGTON LIMITED

GUARANTEE AND INDEMNITY



@ o = O s W@ RN -

J e N O o e S
W oM o~ B b WO e O

20

Scheduia 1 Representations antd WRITANEES ... coiriimmrcrrmesens s ceverosesas issomtsassssasasessassmssserasnss severaseane

CONTENTS

DEFINITIONS AND INTERPRETATION ... anas
GUARANTEE AND INDEMNITY oo i nsnsnanrarese

LENDER PROTECTIONS ... s ssssssas s sassanas
INTEREST ..ot iirvensmisrs s sttt sssssensssasssssssststosssssssasssnassssssssanssssess

REPRESENTATIONS AND WARRANTIES ... B

ACCOUNTS ... vnerrirsssssssennsinsnses

DISCHARGE CONDITIONAL ...t ssssssssinsssrssosissnsnnass

PAYMENTS ...occoovrccisinrereiens

TRANSFER. ... mccisnimensimsnisesnisisssisssasissssssimresrssmsesssarsisssamsebismiasasnsens
LENDER'S RIGHT GF SET-0FF ...t cnscresanmsis s sscsasmss e resceacssraeasassin s snaibsmsas sinssasess
EVIDENCE OF AMOUNTS AND CERTIFICATES ...,
REMEDIES, WAIVERS, AMENDMENTE AND CONSENTS
SEVERAMNCE......ccocmrveni s rassrm s stss s sms rnssessss s sesssmassis b suses snen

THIRD PARTY RIGHTS ...ocrecn e

COUNTERPARTS ...t bsrss e cnes et et

o

o oo W

10



THIS DEED is dated 2019

BETWEEN:-

1} DARLINGTON BOROUGH COUNCIL of Town Hall, Darlington, DL1 5QT ("Guarantor”)

2) HARGREAVES DARLINGTON LIMITED incomporated and registered in England and Wales

with company number 11811272 whose registered office is at West Terrace, Esh Winning,
Durhiam DH7 9PT ("Lender").

BACKGROUND

A. TheLender has agreed to provide the Borrower with fagilities on the terms set out in the Fagility

Agreement.

. As a condition precedent to the availability of facilities under the Facility Agreement and for the

benefit of the Borrower, the Guarantor has agreed to enter inta this guarantee for the purpose
of providing credit support to the Lender for the Borrower's obligations under the Facility
Agreement.

Agreed terms

1

DEFINITIONS AND INTERPRETATION
Tha definitions and rutes of interpretation in this clause apply in this guarantee.

Borrower means Darlington Arena Limited Incorporated and registered in England and Wales
with company number 07663383 whose registered office is at Northern Echs, Darlington Arena,
MNeasham Road, Darlington, Durham, DL2 1DL

Business Day means a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Delegate means any person appeinted by the Lender or any Receiver pursuant to the Legal
Charge and any person appointed as attorney of the Lender, Receiver or Delegate.

Facllity Agreament means the facility agreement made between the Borrower and the Lender,
dated and annexed to this agreement at Schedule 2.

Guaranteed Obligations means the Principal Advance together with any interest due, owing
or incurred under the Faciiity Agreement (inciuding, without limitation, under any amendment,
supplement or restatement of the Facility Agreement as approved by the Guarantor in writing)
by the Borrower to the Lander limited to the sum of £2,100,000.

Guarantee Perlod means the period starting on the date of this guarantee and ending on the
data on which the Principal Advance together with any accrued interest dus by the Borrower to
the Lender pursuant to the Facility Agreement have been paid in full.

Hargreaves Group means Hargreaves Services PLC (04952888) and each of its subsidiaries.
Legal Charge means tha legal charge dated on of around the date hereof granted by the

Borrower in favour of the Lender aver the property registered at Land Registry under titie
numbers DU241170.



Principal Advance means the principal sum of £2,020,000 to be advanced by the Lender to
the Borrower pursuant to the Facility Agreement.

Rights means any Security or other right or benefit whether arising by set-off, counterclaim,
subrogation, indemnity, proof in liquidation or ctherwise and whether from contribution ar
otherwise.

Receiver means a receiver or a receiver and manager of any or all of the property charged
under the Legal Charge.

Security means a morigage, charge, pledge, fien or other secwrity interest securing any
obligation of any person, or any other agreement having a similar effect.

Warranties means the representations and warranties set out in the Schaedule 7.
Interpretation
1.1 Clause and Schedule headings shall not affect the interpretation of this guarantee;

1.1.2 a reference (o a person shail include a reference to an individual, firm, company,
corparation, partnership, unincorporated body of persons, government, state or
agency of a state or any assaociation, trust, joint venture or consortium {whether or not
having separate legal personality) and that person's paersonal representatives,
successors, permitted assigns and permitted transferees;

1.1.3 unless the context otherwise requires, words in the singular shall include the plural
and in the plurat shall include the singular,

114 unless the context otherwise reguires, a reference to one gender shall include a
referance to the other genders;

1.1.5 a reference to Lender shall include the Lender's successors, pemitied essigns and
parmitted transferces;

1.1.6 a reference 1 a statule or stalutory provision is a reference to it as amended,
extended or re-enacted from time to time;

1.1.7 a reference io a statute or statutory provision shall include all subordinate legisiation
made from fime o time under that siatute or statutory provision;

1.1.8 a reference to writing or written includes fax and e-mail;

1.1.9 a reference to this guarantea {or any provigion of it} or to any other agreement or
documant referred to in this guarantee is a reference to this guarantee, that provision
or such other agreement or document as amended (in each case, other than in breach
of the provigions of this guarantee) from time to time;

1.1.10  uniess the context otherwise requires, a reference to a clause or Schedule is to a
clause of, or Schedule to, this guarantee and a reference to a paragraph is fo a
paragraph of the relevant Schadule,

1.1.11  any words following the terms including, includs, in particular, for exampls or any
similar expression shall be construad as illustrative and shall not limit the sense of the
wards, description, definition, phrase or term preceding those terms;
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22
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31

3.2

1.1.12  a referance to an amendment includes a novation, re-enactment, supplement or
variation {(and amended shall ba construed accordingly);

1113  areference to assets includes present and fulure propsarties, undertakings, revenues,
rights and benefits of every description;

1.1.14  a reference to an authorisatlon Includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.1.18  areference to determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

1.1.18  areference {0 a regulation includes any regulation, rule, official directive, request or
guideline (whether or not baving the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulaiory, seff-
regulatory or other authority or organisation.

GUARANTEE AND INDEMNITY

{n consideration of the Lender entering into the Facility Agreement, the Guarantor guarantees
to the Lender, whenever the Borrower does not pay the Guaranteed Obligations when due, to
pay on demand the Guaranteed Obligations where such demand s issued within the Guarantee
Period.

Such demand shall be sent by recorded delivery post ie the Guarantor at the address stated In
this agreement marked for the attention of Luke Swinhoe and by emall o both
Luke Swinhoe@darlington gov uk and jan Willams@darlington gov. uk.

The Guarantor as principal obligor and as a separate and independent obligation and liability
from its obligations and liabilities under ciause 2.1 agrees to indemnify and keap indemnified
the Lender in full and on demand from and against all and any lossas, costs, claims, liabllities,
damages, demands and expenses suffered or incurred by the Lender arising out of, or in
connection with, the Guaranteed Obligations not being recoverable for any reason or any
failure of the Borrower to perform or discharge any of its obligations or lizbilities in respect of
the Guaranteed Obligations provided the Guarantor's total liability to the Lender shali not
exceed in aggregate £2,100,000 and shall not continue beyond the Guarantee Period.

LENDER PROTECTIONS

This guarantee is and shall at all times during the Guarantee Pericd be a continuing security
and shall cover the uitimate balance from time to time owing to the Lender by the Borrower in
respect of the Guaranteed Obligations {subject aiways to the maximum aggregate liabifity of
£2,100,000 referred to &t clause 2.2 above and subject to 8 demand on the guaranteg being
issued during the Guarantes Pericd).

The liability of the Guarantor under this guarantes shall not be reduced, discharged or otherwise
adversely affected by

3.2.1 any intermediate payment, settlement of account or discharge in whole or in part of
the Guaranteed Qbiigations;

322  any variation, extension, discharge, compremise, dealing with, exchange or renewal
of any right or remedy which the Lengder may now or after the date of this guarantee
have from or against any of the Borrower and any other person in connaction with the
Guaranteed Obligations;
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3.23

3.24

325

3286

327

328

329

3.2.10

any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any Security, indemnity, or guaraniee from or against the Borrower or any
other person,;

any termination, amendmant, variation, novation, replacemesnt or supplemant of or to
any of the Guaranteed Obligations including without limitation any change in the
purpose of, any increase in or extension of the Guaranteed Cbligations and any
addition of new Guaranteed Obligations;

any grant of time, indulgence, waiver or concession to the Borrower or any other
person;

any inseivency, bankruptcy, liquidation, administration, winding up, incapagity,
fimitation, disability, the discharge by operation of law, or any change in the
constifution, name or sivia of the Borrower, Lender, or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security heid from, the Borrower or any other person in
connaction with the Guaranteed Obligations;

any claim or enforcement of payment from the Borrower or any other person; or

any act or ornission which would not have discharged or affected the liability of the
Guarantor had it been a principal debtor instead of a guarantor, or

any other act or omission except an express written release of the Guarantor by the
Lender.

The Lender shail not be obliged, before taking sieps to enforce any of its rights and remedies
under this Guarantee, to:

32N

32142

3213

take any action or obtain Judgment in any court against the Borrower or any cther
persaon,

make or file any claim in a bankrupicy, liquidation, administration or insolvency of the
Borrower or any other person; or

make, demand, enforce or seek 10 enforce any claim, right or remedy against the
Borrower or any other person.

Save as to the first legal charge granted by the Borrower o the Guarantor over the property
registered al Land Registry under title number DU241170 in respeci of the Guarantor's
obligations to the Lender of the Guaranteed Obligations (and as the case may be interest
theraon), the validity of which the Lender acknowledges, the Guarantor warrants to the Lender
that it has not taken or received, and shall not take, exercise or receive the benefit of any Rights
from or against the Borrower, its liguidator, an administrator, co-guaraniar or any other person
in connection with any iiability of, or payment by, the Guarantor under this guaraniee bul:

331

if any of the Rights is iaken, exercised or received by the Guarantor, those Rights and
all moniss at any time receivad or held in respect of those Rights shali be held by the
Guarantor on trust for the Lender for application in or towards the discharge of the
Guaranteed Obligations under this guaranies; and



4.1

42

5.1

52

3.3.2 on demand by the Lender, the Guarantor shall promptly transfer, assign of pay to the
Lender ali other Rights and all monies from time to time held on trust by the Guarantor
under this clause 3.3

This guarantae is in addition to and shall not affect nor be affected by or merge with any other
judgment, Security, right or remedy obtained or heid by tha Lender from time to time for the
discharge and performance of the Borrower of the obligations under the Facility Agreement.

INTEREST

The Guarantor shall pay interest to the Lender after as well as before judgment at the annual
rate which is 2% above the base rate of the Bank of England on all sums demanded under this
guarantee from the date 7 {seven) days after the date of demand by the Lender or, if earlier,
the date on which the relevant damages, losses, cosis or expenses arose in respect of which
the demand has been made, until, but exchiding, the date of actual payment.

Interest under cfause 4.1 shali accrue on a day-to-day basis calculated by the Lender on such
terms as the Lender may from time to time reasonably determine and shall he compounded on
the last Business Day of each month.

COSTS

The Guarantor shall, within seven Business Days of demand (provided that such demand is
made after the Lender hag issued a demand in respect of the Guaranteed Obligations) pay to,
or reimburse, the Lender and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxas and liabilities of any kind {including, without limitation, legal, printing and out-
of-pocket expenses) incuired by the Lender, any Receiver or any Delegate in connection with:

5.1.1 any dispute arising between the Guarantor and the Lender in respect of a demand
under this guarantee issued by the Lender;

5.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so)
any of the Lender's, a Receiver's or a Delegate’s righis under this guarantae;

51.3 iaking proceedings for, or recovering, any of the Guaranteed Obligations; or

514 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Lender's, a Receiver's or a Delegate's rights under the Legal Charge;

For the avoidance of doubt:

5.2.1 the Guarantor shali not be liable for any costs incurred by the Lender in connection
with any nolice served on the Bomower by the Lender pursuant {o the Facility
Agreement and served prior to the Lender issuing a demand in respect of the
Guarantead Cbligations; and

52.2 the Guarantor's obligation in clause 5.1 forms a separate and independent obligation
and the Guarantor's total liability referred to at clause 2.2 does not apply to the
abligation in clausa 5.1.

REPRESENTATIONS AND WARRANTIES

The Guaranter represents and warrants that the Warranties are true and correct on the date of
this guarantes,



7.1

7.2

7.3
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7.5

8.1

8.2

81

ACCOUNTS

The Lender may place to the credit of a suspense account any monies received under or in
connection with this guarantee in arder to preserve the rights of the Lender to prove for the full
amount of ali its claims against the Borrower or any other person in respect of the Guaranteed
Obligations.

The Lender may at any time and from time to time apply all or any monies held in any suspense
account in or towards satisfaction of any of the monies, obligations and liabilities that are the
subject of this guaraniee as the Lender, in ifs absolute discretion, may conciusively determine.

if this guarantee ceases for any reason whatsoever to be continuing, the Lender may cpen a
new account or accounts in the name of the Borrower,

if the Lender does not open a new account or accounts in accordance with clause 7.3, it shall
nevertheless be treated as if it had done 5o at the time that this guaraniee ceased to be
continuing whether by termination, calling in or otherwise, in ralation to the Borrowsr.

As from the time of opening or deemed opening of a new account or accounts, all payments
made to the Lender by or on behalf of the Borrower shali be credited or be treated as having
besan cradiled to the new account or accounts and shall not aperate to redugs the amount for
which this guarantee is available at that time, nor shall the fiability of the Guarantor under this
guarantee in any manner he reduced or affected by any subsequent transactions, receipts or
payments.

DISCHARGE CONDITIONAL

Any release, discharge or settiement between the Guarantor and the Lender in relation to this
guarantee shall be conditional on no right, Sesurity, disposition or payment to the Lender by
the Guarantor, the Borrower ar any other person in respect of the Guaranteed Ohligations being
avoided, set aside gr ordered to be refunded under any enactment or law relating to breach of
duty by any person, bankrupicy, lquidation, administration, protection from creditors generaily
or insolvency or for any other reason.

If any right, Security, disposition or payment referred to in clause 8.1 is avoided, set aside or
orderad to be refunded, the Lender shall be entitled subsequently to enforce this guaranieg
against the Guarantor as if such release, discharge or settlement had not eccurred and any
such right, Security, disposition or payment had not been given or made.

PAYMENTS

All sums payable by the Guarantor under this guarantes shall be paid in full to the Lender in
the currency in which the Guaranteed Qbligations are payable:

9.1.1 without any set-off, condition or counterclaim whatsoever; and

8.1.2 free and clear of any deductions or withholdings whatscever except as may be
required by law or reguiation which is binding on the Guarantor.

If any deduction or withholding is required by any law or reguiation to be made by the Guarantor,
the amount of the payment dus from the Guarantor shall ba increased to an amount which (afier
making any deduction or withholding) leaves an amount equal to the payment which would
have been due if no deduction or withholding had been required.
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11.2
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13.1
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The Guarantor shall promptly deliver or procure delivery to the Lender of all receipts issued to
it evidencing each daduction or withholding which it has mads.

The Guarantor shali not and may not direct the application by the Lender of any sums received
by the Lender from the Guarantor under any of the terms of this guarantee.

TRANSFER

The Guarantor may not assign any of its rights and may not transfer any of its obligations under
this guarantee or enter inlo any transaction which would result in any of those rights or
obligations passing to another persen.

The Lender may assign any of its rights and may transfer any of its obligations under this
guarantee or enter into any transaction which would result in any of those rights or obligations
passing to ancther person provided that the assignee or transferee is a member of the
Hargreaves Group,

LENDER'S RIGHT OF SET-OFF

The Lender may at any time set off any llabliity of the Guarantor to the Lender against any
liability of the Lender to the Guarantor, whether either liability is present or future, liquidated or
unfiquidated, and whether or not either liability arises under this guarantee. If the liabillties to
be set off are expressed in different currencies, the Lender may convert either liabllity at a
market rate of exchange for the purpose of set-off. Any exercise by the Lander of its rights
under this clause 11.1 shall not limit or affect any other rights or remedies availabls to it under
this guarantee or otherwise.

The Lender is not cbliged to exercise its rights under ¢lause 11.1 If, however, it does exercise
thosa rights it must promptly notify the Guaranior of the set-off that has been made.

EVIDENCE OF AMQUNTS AND CERTIFICATES

Any certificate, determination or notification by the Lender as to a rate or any amount payable
under this guarantee is (in the absence of marifest error} conclusive evidence of the matter to
which it refates and shall contain reascnable details of the basis of determination.

REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

No amendment of this guarantee shall be effective unless it is in writing and signed by, or on
behalf of, each party (cr its authorised representative).

A waiver of any right or remedy under this guarantee or by law, or any consent given under this
guarantee, is only effective if given in writing and signed by the waiving or consenting party and
shall not be deemed a waiver of any other breach or default. It only appiies in the circurnstances
for which it is given and shall not prevent the party giving it from subsequently relying on the
relevant provision.

A failure or delay by a party to exercise any right or remedy provided under this guarantee or
by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constilute an slection to affirm this
guarantee. No single or partial exercise of any right or remedy provided under this guarantee
or by law shall prevent or restrict the further exercise of that or any other right or remedy. No
election to effirm this guarantee by the Lender shall be effective unless it is in writing and signed.
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17.1

i7.2

The rights and remediss provided under this guarantee are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision {or part of a provision) of this guarantee is or becomes invalid, legal or
unenforceabie, it shail be deemed madified to the minimum extent necessary lo make it valid,
legal and enforceable. If such medification is not possible, the relevant provision {or part of 8
provision) shall be deemed delsted. Any modification to or deletion of a provision {or partof 2
provision) under this clausa shall not affect the legality, validily and enforceability of the rest of
this guarantee.

THIRD PARTY RIGHYS

A person who is not a party to this guarantee shall not hava any rights under the Contracts
{Rights of Third Parties) Act 1989 to enforce, or enjoy the benefit of, any term of this guaraniee.
This does not affect any right or remedy of a third parly which exists, or is available, apart from
that Act.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when exscuted and
delivered shall constitute a duplicate original, but all the counterparts shall together constifute
one deed.

No counterpart shall be effective until each party has execuled and delivered at least one
counterpart,

NOTICES

A notice given to a party under or in connection with this agreement shall be in writing and sant
to the party at the address or DX number or email address given in this agreement,

The following table sets out methods by which a notice may be sent and, if sent by that method,
the corresponding deemed delivery date and time:

Delivery methog Dgamed delivery date and time

Delivery by hand, {On signature of a delivery receipt or at the time

the notice is left at the address.

Cocument exchange (DX). 9.00 am on the second Business Day afler

being put into the DX,

Email 24 haurs after fransmission

7.3

i7.4

For the purpose of clause 17.2 and calculating deemed receipt:
17.3.1  all references to time are to local time in the place of deemed receipt; and

17.3.2  if deemad receipt would ocour in the place of desemed receipt on a Saturday or Sunday
or & public holiday when banks are not open for business, deemed receipt is deemed
to take piace at 9.00 am on the day when business next starls in the places of receipt.

This clause doss not apply to the service of any proceedings or other documents in any tegal
aciion or, where applicabie, any arbitration or other method of dispute regolution.

8
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19.2
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TERMINATION

Without prejudice to prior abligations this agreement shali be terminable at the instance of the
Guaranter on the expity of one year and three months from the date it is entered into by service
of not less than three months' notice In writing by the Guarantor to the Lender, such notice fo
be sen! by post to the Lender's registered address marked for the attention of David Anderson
and by email to both david.anderson@hsgpie.co.uk and andrew.roberiscn@hsgolc.co.uk.

Upen termination of this agreement the Guarantor shall be entitied to discharge its obligations
under this agreement at any time upon payment to the Lender of the Guaranteed Obligations
and the Lender shall provide such details as reguired to enable the Guarantor to pay to it the
Guaranteed Obligations due upon which the Lender will surrender and release this Guarantee.

GOVERNING LAW

This guarantee and any dispute or ¢claim (inciuding non-contractual disputes or claims) arising
out of or in connection with it or its subjaect matter or formation shall be governed by, and
construed in accordance with, the law of Engiand and Wales,

The Guarantor irrevacably consents to any process in any proceedings under clause 20 being
served on il in accordance with the provisions of this guarantee relating to service of notices.
Nothing contained in this guarantee shall affect the right to serve process in any other manner
permitted by law.

JURISDICTION

Each pariy irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {inciuding non-contractual disputes
or claims) arising out of or in connection with this guarantes or its subject matter or formation.
Nothing in this clause shall limit the right of the Lender to take procesdings against the
Guaranior in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.

THIS DEED has been entered into on the date stated at the beginning of it.



SCHEDULE 1
REPRESENTATIONS AND WARRANTIES

Powers

The Guarantor has the power {0 execute, deliver and perform its cobligations under this
guarantee and the transactions contemplated by them,

MNon-contravention

The execution, delivery and performance of the obligations in, and transactions contemplated
by, this guarantee does not ang will not contravene any of the Guarantor's constitutional
documents, any agreement or instrument binding on the Guarantor or its assets, or any
applicable law or regulation.

Autheorisations
The Guarantor has laken all necessary action and obtainad all required or desirable consents
io enable it to execute, deliver and perform its obligations under this guarantees and to make

this guarantee admissible in evidence in its jurisdiction of incorporation.  Any such
authorisations are in fuli force and effect.

Binding obligations

The Guarantor's obligations under this guarantee arg, subject ta any general principles of law
limiting obligations, legal, valid, binding and enforceabie.

Assets not immune o action

None of the Guarantar's assets is entitled to immunity on any grounds from any lggal action or
proceeding (including, without limitation, suit, attachmant prior to judgment, exacution or other
enforcemant).

Governing Law

The choice of English Law as the governing law of this guarantee will be recognised and
enforced in the Guarantor's jurisdiction of incorporation and any judgemaent obtained in England
in relation to this guarantee will be recognized and enforced in that jurisdiction.
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EXECUTED {(but not delivered until the date
hereof) AS A DEED by affixing its COMMON
SEAL of DARLINGTON BOROUGH COUNCIL
hereunto in the presence of:-

Name:

Signature:

Job Title:

EXECUTED as a2 DEED (but )
net uniil the date hereof) by
HARGREAVES )
DARLINGTON LIMITED acting

by a director in the presence )
of.-

Dirsctor:

Witness Signature:
Witness Name:

Witness Address:

Witness Occupation:

S e ot St
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DATED 2013

DARLINGTON ARENA LIMITED

and

HARGREAVES DARLINGTON LIMITED

FACILITY AGREEMENT
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THIS AGREEMENT is dated 2019

BETWEEN:-

M

PARLINGTON ARENA LIMITED incorporated and registered in England and Wales with
company number 07883383 whose registered office is at Northern Echo Arena, Neasham
Road, Darlington, DL2 1DL ("Borrower™); and

{2) HARGREAVES DARLINGTON LIMITED incorporated and registered in England and Wales
with company number 11811272 whose registered office is at West Terrace, Esh Winning,
Durham, DH7 8PT ("Lender").

BACKGROUND

The Lender has agreed to provide the Borrower with a securad term loan facility of up to £2,020,000,
which Is to be guarantsed by Darlingten Borough Council.

Agreed terms

1

1.4

DEFIMITIONS AND INTERPRETATION

Definitions

- The following definitions apply in this agreemsant.

Business Day means a day other than a Saturday, Sunday or public holiday In England when
banks in London are open for business,

Daed of Priority means the agreement between the (1) Borrower, {2) Lender and {3} Darlington
Borcugh Council.

Event of Default means any gvent or circumstance listed in clause 12.7 to clause 12.12
Facllity means the term laan facility made available under this agreement,

Finance Document means this agreement, the Guarantee, the Legal Charge and any other
document designated as such by tha Lender and the Borrower.

Guarantes means the guarantee betwesn (1) Darlington Borough Coungil and (2) the Lender
and annexed to this agreement at Schedule 3.

Indebtedness means any obligation {0 pay or repay money, present or future, whether actual
or contingent, sole or joint and any guarantee or indemnity of any of those obligations.

Legal Charge means the legal montigage over the Froperly made between (1) the Borrower
and (2) the Lender and annexed io this agreement at Schedule 4.

Lender Repayment Notice means notice in writing served by the Lender to the Borrower at
any time after 31 July 2018 requesting repayment on the date falling 3 calendar months after
the date ¢f the notice of all or any part of a Loan then cuistanding.

Loan means the principal amount of a loan made or to be mada by the Lender to the Borrower
under this agreement or (as the context requires) the principal amount outstanding for the time
being of that loan.

Potentlal Event of Default means any event or circumstance specified in ¢lause 72.1to clause
12.412 that would, on the giving of notice, expiry of any grace period or making of any



1.2

determination under the Finance Documents, or satisfaction of any other condition (or any
combination thereof), become an Event of Default.

Property means the freehold property known as The New Stadium, Neasham Road, Hurworth
Moor, Darlington, DLZ 1DL registered at the Land Registry with title number DU241170,

Repayment Date means 31 December 2012 or such date as specified in a Lender Repayment
Naotice.

Security means any mortgage, charge (whether fixed or fioating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation of any
person or any other agreement or arrangemant having a similar effect.

Security Document means the Legal Chargae, executed or to be executed by the Borrower.
Sterling and £ means the lawful gurrency of the UK,

Utilisation Request means a notice substantiaily in the form set out in Schedule 2,
Interpretation

In this agrasment:

1.2.19 clause, Schedule and paragraph headings shall not affect the interpretation of this
agreement;

122 a reference {o a person shall include a reference to an individual, firm, company,
corperation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium {whether or not
having separaie legai personality),

1.2.3 unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall inciude the singular,

124 unless tha context otherwise requires, a refsrence to one gender shall include a
reference to the other genders;

1.2.5 a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this agreement shall be binding on, and enure to the benefit

of, the parties to this agreement and their respective personal representatives,
successors, permiited assigns and permitted transferees;

1286 a reference fo a statute or statutory provision is a referance to it as amanded,
axtended or re-enacted from timea to time;

1.2.7 a reference 1o a stetute or statutory provision shall include all subordinate legisiation
rmada from time o time under that statute or statutory provision;

128 a reference to a time of day is to London time;
1.2.9 a reference to writing or written includes fax and emaii.

1.2.40  an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

1.2.11  areference toa Finance Document {or any provision of it) or to any other agreement
or document referred te in any Finance Dodument is a reference to 2 Finance
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21

3.1

1.2.12

1213

1.2.14

1.2.15

1.2.16

1.217

1.2.18

1.2.19

1.2.20

1.2.21

1.2.22

Documeant, that provision or such cther agreement or document as amended (in each
case, other than in breach of the provisions of this agreement) from time to time;

uniess the context otherwise requires, a reference {0 a clause or Schedule is to a
clause of, or Schedule 1o, this agreement and a reference to a paragraph is to a
paragraph of the relevani Schedule;

any words following the terms including, include, in particular, for example or any
similar expression shall be construed as illusiralive and shall not limit the sense of the
words, description, definition, phrase or term praceding those terms;

a referenca to a document in agresd form Is to that document in the form agreed by
the Lender and the Borrower and initislied by or on their behalf for identification;

a reference {0 an amendment includes a novation, re-enactment, supplement or
variation (and amended shall be construed accordingly);

a reference to assets includes present and fuiure properties, undertakings, revenues,
rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
gxemption, filing, licence, notarisation, registration and resolution;

a reference o a certified copy of a document means a copy certifind to be a true,
complets and up-to-date copy of the original document, in writing and signed by a
director or the secratary of the party delivering the document;

a reference to continuing in relation to an Event of Default means an Event of Default
that has not been remedied or waived,

a reference to determines or datermined means, unless the contrary is indicated, a
determination made at the discretion of the person making it;

areferences to a disposal of any asset, undertaking or business includes a sale, lease,
licence, transfer, loan or other disposal by a person of that asset, undertaking or
business (whether by a voluntary or involuntary single transaction or series of
transactions); and

a reference 1o a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law} of any governmental, inter-
governmental or supranational body, agency, department or regulatory, seif-
regulatory or other authority or organisation.

Schedules

The Schedules form part of this agreement and shall have effect as if set out in full in the body
of this agreament. Any reference to this agresment inciudes the Schedules.

THE FACILITY

The Lender granis to the Borrower a secured Steriing term loan facility of a total principal
amount not exceeding £2,020.000 on the terms, and subject to the conditions, of this
agreament.

PURPOSE

The Borrower shall use all money borrowed under this agreement as follows:



3.2

4.1

4.2

5.1

8.1

62

6.3

7.1

72

7.3

311 first, for repaying and discharging in full its existing lending from Hargreaves Land
Limited and Paul Mackings Consulting Limited;

312 second, for repaying and discharging in fuli its existing secured lending from SW
Centre Property Limited; and

313 third, towards its general working capital requirements.

The Lender is not obliged to monitor or verify how any amount advanced under this agreement
is used.

CONDBITIONS PRECEDENT

The Borrower may not give notice to draw a Loan unless the Lender has received all the
documents and evidence specified in 0 in form and subsiance satisfactory to the Lender. The
Lender shall notify the Barrower pramptly upon being so satisfied.

The conditions specified in this clause 4 are inserted solely for the Lender’s benefit. The Lender
may waiva them, in whole or in part and with or without conditions, without prejudicing the
Lender's right 1o require subsequent fulfiment of such conditions.

DRAWING

The Borrower may draw down a Loan by delivery to the Lender of a duly completed Utiiisation
Reguest not fater thanm:

5.1.1 7 days prior to the proposed draw down date in respect of the first draw down to be
made under this agreement; and

512 30 days prior to the proposed draw down date in respeact of each subsequent draw
down (following the first draw down) to be made under this agreement.

INTEREST

The Borrower shall pay interest an a Loan at the rate of 4% per annum above the prevailing
base rate of the Bank of England at any time.

interest shall accrue daily, Ali accrued interest shall be payable on the Repayment Date.

If the Borrpwer fails to make any payment due under this agreemant on the due dats for
payment, interest on the unpaid amount shall acerue daily, from the date of non-payment to the
date of actual payment {poth before and after judgment), at 4% per annum above the interest
rate detailed in clause §.1.

REPAYMENT
Subject to clause 7.2, the Borrower shall repay the Loans in full on the Repaymeant Date.

if the Lender delivers to the Borrower a Lender Repayment Notice, the Borrower shall repay
such outstanding Loan as specified in the Lender Repayment Notice and al' athsr sums due in
respect of it on the date specified in the Lander Repayment Notice,

The Borrowsr may elect, in its sole discretion, to repay a Loan early. In the event that the
Borrower wishes o repay a Loan early, it shali send a notice ("Borrower Repayment Notice™
{o the Lender speciiying the date of the repayment and the amount that shail be repaid, to
inchide the principal amount of thai Loan and interest due and payable.
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8.1

82

2.1

92

9.3

10

Upon receipt of 2 Borrower Repayment Notice under clause 7.3 of this agreement the Lender
will have 5 Business Days to confirm the amount due and payable by the Borrower in the
Borrower Repayment Notice. In the event that the amount is not agreed, the Lender shall issue
a notice pursuant to clause 13.2 of this agresment.

COSTS

The Borrower shall pay, within five Business Days of demand, all reasonable costs and
expenses (togethar with any vaiue added tax on them) that the Lender incurs in connection with
the amendment, extension, aiteration, preservation and enforcement of the Loans and/or the
Finance Documants. Each party shall pay their own costs and expenses incurred in cennection
with the preparation and nagotiation of the Finance Documents.

The Borrowar shall pay any stamp duty, documentary and other similar duties and taxes to
which the Finance Documents may be subject, or give rise and shall indemnify the Lender
against any losses or liabilities that it may incur as a resulf of any delay or omission by the
Borrower in paying any such duties or taxes.

PAYMENTS

All payments mads by the Borrower under the Finance Documents shall be in Steriing and in
immediately available cleared funds to the Lender af such accouni of the Lender as the Lender
may notify the Borrower from time to time.

If any payment becomes due on a day that is not a Business Day, the due date of such payment
will be extended to the next succeeding Business Day, or, if that Business Day falls in the
following calendar month, such due date shall be the immadiately preceding Businass Day.

All payments made by the Borrower under the Finance Documents shall be rmade in full, without
set-off, counterclaim or condition, and free and clear of, and without any deduction or
withholding, provided that, If the Borrower ig required by law or regulation to make such
deduction or withholding, it shall:

9.3.1 ensure that the deduction or withholding does not exceed the minimum amount legally
requirad;

832 pay to the relevant taxation or other autharitiss, as appropriate, the full amount of the
deduction or withholding;

8.33 furnish {0 the Lender, within the period for payment permitted by the relevant law,
either:

(@) an official receipt of the relavant taxation authorities concerned on payment to
them of amounts so deductad or withhald; or

by If such receipts are not issued by the taxation authorities concerned on
payment {o them of amounts go deducted or withheld, a certificate of deduction
or equivalent evidence of tha relevant deduction or withholding; and

934 pay to the Lender such additional amount as is necessary to ensure that the net full
amount received by the Lender after the required deduction or withholding is equal to
the amount that the Lender would have received had no such deduction or withholding
been made.

REPRESENTATIONS AND WARRANTIES

The Bormower represents and warranis to the Lender on the date of this agreement:



10.1

10.2

10.3

10.4

10.5

106

10.7

10.8

10.1.1  is a duly Incorporated limited liability company validly existing under the laws of its
jurisdiction of incorporation;

10.1.2  has the power to own its assets and carry on its business as it is being conducted,

10.1.3  has the power fo enter info, deliver and perform, and has taken all necessary aclion
to authorise its entry into, delivary and performance of, the Finance Documents and
the transactions contemplated by them; and

10.1.4  nolimit on its powers will be axceeded as a result of the borrowing or grant of security
contemplated by the Finance Dosuments.

The entry into and performance by it of, and the transactions centemplatad by, the Finance
Documents, do not and will not contravena or conflict with:

10.2.1  its constitutional documents;

10.2.2 any agreement or instrument binding on it or its assels or constitute a defauit or
termination event (however described) under any such agreement or instrument; or

10.2.3  any law or reguiation or judicial or official order, applicabls to it.

It has obtained ali required authorisations to enable it to enter into, exercise its rights and comply
with its pbligations in the Finance Documents and o make them admissible in evidence in its
jurisdiction of incorporation. All such authorisations are in full force and effect,

s obligations under the Finance Documents are legal, valid, binding and enforceable in
accordance with their terms.

It is not necessary to file, record or enrol any Finance Document {other than the registration of
the Security Document under the Companies Act 2006 and, in the case of real property
registration at HM Land Registry} with any court or other authority or pay any stamp duty,
registration or similar taxes relating to any Finance Document or the transactions contemplated
any Finance Document.

No other event or circumsiance is outstanding which constitutes {or, with the expiry of a grace
period, the giving of notice, the making of any determination or any combination thereof, would
constitute) & default or termination event (howsoever described) under any other agreement or
instrument which is binding on the Barrower or to which any of its assets is subject which has
of is reasonably likely to have a malerial adverse effect on its business, assets or condition or
ability to parform its obligations under the Finance Documents.

Na litigaticn, arbitration or administrative proceedings are taking place, pending or, to the
Borrower's knowladgs, threatened against i, any of its directors or any of its asseis, which
might reascnably be expected to have a material adverse &ffect on its business, assets or
¢ondition, or its ability to perform its obligations under the Finance Documents.

The information, in written or electronic format, supplied by, or on its behalf, to the Lender in
connection with the Facility and the Finance Documents was, at the time it was supplied or at
the date it was stated to be given (as the case may be):

10.8.1  if it was factual information, complete, true and accurate in all material respecls;



10.9

11.2

113

11.4

12

12.1

10.8.2 i it was a financial projection or forecast, prepared on the basis of recent historical
information and on the basis of reasonable assumptions and was fair and made on
reasonable grounds; and

10.8.3  nct misleading in any material respsct, nor rendered misleading by a failure to
disclose other information,

except fo the extent that it was amended, superseded or updated by more recent information
supplied by, or on behall of, the Borrower to the Lender.

The Security Document creates (or once entered info, will create):

10.8.1  valid, legally binding and enforceable Security for the obligations expressed to be
secured by it; and

10.9.2  subject {o registration under section 858A of the Companies Act 2008 and, in ths case
of real property registration at HM Land Registry, perfected Security over the assets
expressed {0 be subject to security in it,

in favour of tha Lender, having the priority and ranking expressed to be created in the Security
Document and ranking ahead of all (if any) Security and righis of third peries except those
preferred by law or as set out in the Deed of Priority.

COVENANTS

The Borrower covenants with the Lender that, as from the date of this agreement until all its
liabilities under the Finance Documents have been discharged:

It will deliver to the Lender promptly such financial or other infarmation as the Lender may, from
time to time, reasonably request relating to the Boerrower or its business.

It wiil promptly, after becoming aware of them, notify the Lender of any iitigation, arbitration or
administrative proceedings or ¢laim of the kind described in clause 10.7.

It will promiptly obtain all consents or authorisations under any law or regulation (and do all that
is needed to maintain them in full force and effect) to enable it to perform its obligstions under
the Finance Documents and to ensure the legality, validity, enforceability and admissibility in
evidence of the Finance Decumenis in its Jurisdiction of incorporation.

it will comply, in all respect, with all laws, if failure to do so has or is reasonably likely to have a
material adverse effect onits business, assets or condition, or its ability to perform its obligations
under the Finance Documents,

it will notify the Lender of any Potential Event of Default or Event of Default (and the steps, If
any, baing taken to remedy it) promptiy on becoming aware of its oceurrence.

EVENTS GF DEFAULT

Each of the events or circumstances sat out in this clsuse 12 {other than cfause 12.13) is an
Event of Default,

The Borrower fails to pay any sum payable by it under any Finance Document, uniess its failure
to pay is caused solely by an administrative emor or technical problem and payment is made
within three Business Days of its due dats.

B -
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12.9

12.10

1211

1242

1213

The Borrower fails (other than by failing to pay), to comply with any material provision of any
Finance Document and (if the Lender considers, acting reasonably, that the default is capable
of remedy), such default is not remedied within 10 Business Days of the earlier of.

12.2.1  the Lender notifying the Borrower of the default and the remedy raquired;

12.2.2  the Borrower becoming aware of the default.

Any representation, warranty or statemeant made, repeated or deamed made by the Borrower
in, or pursuant 1o, any Finance Document is {or proves 0 have heen) incomplets, untrue,

incorrect or misleading when made, repeated or deemed made.

The Borrower stops or suspends payment of any of its debis, or is unable to, or admits its
inability 10, pay iis debis as they fall dus.

The value of ihe Borfowsr's assets is less than its liabilities (taking into account contingent and
prospective liabilities).

A moratorium is deglared in respect of any indebtedness of the Borrower.
Any action, proceedings, procedure or step is taken for;

12.7.1  the suspension of payments, 2 moratorium of any Indebtedness, winding up,
dissolution, administration or recrganisation {using a voluntary arrangement, scheme
of arrangement or otherwise) of the Borrower; or

12.7.2  the cempositicn, compromisa, assignment or arrangement with any craditor; or

12.7.3 the appointment of a hquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Borrower ¢r any of its
assets; or

12.7.4 the enforcement of any Security over any assets of the Borrower; or
12.7.9  the termination of the Guarantee by Darlington Borough Council.

The Borrower commences negotiations, or enters into any composition, compromise,
assignment or arrangement, with one or moreg of its creditors with a view to rescheduling any of
its Indebtedness (because of actual or anticipated financial difficulties).

A distress, attachment, execution, expropriation, sequestration or another analogous legal
process is levied, enforced or sued aut on, or against, the Borrower's assets.

Any provision of any Finance Document is or becomes, for any reason, invalid, unfawful,
vnenforceable, terminated, disputed or ceases o be effective or to have full force and effect.

The Borrower repudiates or evidences an intention to repudiate any Finance Document.

The Borrower suspends or ceases o carry on (or threatens {o suspend or cease to carry on)
all or a substantial part of its business,

At any time after an Event of Default has occurred which is continuing, the Lender may, by
notice o the Borrower.

12.13.1 cancel ali outstanding obligations of the Lender under this agreement whereupon thay
shall immedialely be cancelled; andfor
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13.2

14

14.1

14.2%

14.3

14.4

15

16

16.1

16.2

12.13.2 declare that the Loans (and all accrued inferest and all other amounts outstanding
under the Finance Documents) are immediately due and payable, whereupon they
shall became immediately due and payable; and/or

12.13.3 declare that the Loans be paysble on demand, whereupon it shall become
immediately payable on demand by the Lender, and/or

12.13.4 enforce the Security Document or the Guarantes.
CALCULATIONS, ACCOUNTS AND CERTIFICATES

Any interest, commission or fee under any Finance Document shall accrue on a day-to-day
basis, calculated according to the number of actual days elapsed and a year of 365 days.

ifthe Lender issues any certificate, determination or notification of a rate or any amount payabie
under a Finance Dogcument, it shall be (in the absence of manifest error) conclusive evidence
of the matter to which it relates.

AMENDMENTS, WAIVERS AND CONSENTS AND REMEDIES

No amendment of any Finance Document shall be effective unless it is in writing and signed
by, or on behalf of, each party 1o it (or ils authorised representative),

A waiver of any right or remedy under any Finance Document or by law, or any consent given
under any Finance Document, is cnly effective if given in writing by the waiving or consanting
party and shall not be deemed a waiver of any other breach or defauit. it only applies in the
cireumstances for which it is given and shall not pravent the party giving it from subseguently
relying on the relevant provision,

A failure or delay by a party to exercise any right or remedy provided under any Finance
Document or by law shall not constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an slection to
affirm any Finance Document. No single or partial exercise of any right or remady provided
under any Finance Document or by law shall prevent or restrict the further exercise of that or
any other right or remedy. No elsction io affirm any Finance Document by the Lender shall be
effective unless it is in writing.

The rights and remedies provided under the Finance Documents gre cumulative and are in
addition to, and nct exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision (or pant of a pravision) of any Finance Document is or becomas invalid, illegal
or unenforceable, it shall be deemed madified o the minimim extent necessary o make it valid,
legal and enforceable, If such modification is not possible, the relevant provision (or part of a
provigion) shail be deamed deleted. Any modification to or deletion of a provision (orpariof a
provision) under this clause shall not affact the legality, validity and enforceability of the rest of
the relevant Finance Documents.

ASSIGNMENT AND TRANSFER

The Lender may assign any of its righis under the Finance Documents or transfer all its rights
or obligations by novation with the consent of the Borrower,

The Borrower may assign any of its rights under the Finance Documents or iransfer all its rights
or obligations by novation with the consent of the Lendar.
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COUNTERPARTS

Each Finance Dacument may be executed in any number of counterparts, sach of which when
executed shall constitute a duplicate original, but all the counterparts shall together constitute
one agreement.

THIRD PARTY RIGHTS

Subject to clause 16, a person who is not a party to this agreement has no right under the
Contracts {Rights of Third Parties) Act 1893 ta enforce or enjoy the benefit of any term of this
agreernem. This does not affect any right or remedy of a third parly which exigls, or is available,
apart from that Act.

The rights of the parties to rescind or agres any amendment or waiver under this agreement
are not subject to the consent of any other person.

NOTICES

Any notice or other communication given 10 a party under or in connection with, any Finance
Document shall be:

19.1.1  in writing;

18.1.2 delivered by hand, by pre-paid firsl-class post or othar next working day delivary
service or sent by email; and

16.1.3  sentio

{a} the Borrower at:
Northern Echo Arena, Neasham Road, Darlington, DL2 10L
Email. lee.rust@mowdenpark.com
Altention: Lee Rust

(b} the Lender at:
Wast Tarrace, Esh Winning, Durham DH7 8PT
Email: david.anderson@hsgplc.co.uk
Attention; David Andarson

of to any other address or fax number as Is notified in writing by one party to the other from
time to fime.

Any notice or other communication that the Lender gives to the Borrower under or in gonnection
with, any Finance Document shall be deemed to have been recsived:

19.2.1  if delivered by hand, at the time it is left at the relevant address;

18.22  if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting; and

19.2.3  if sent by email, 24 hours after transmission
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20.2

20.3

A notice or other communication given as described in ¢lause 19.2.1 or clause 19.2.3on a day
that is not & Business Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have been received
only on aclual receipt.

GOVERNING LAW AND JURISDICTION

This agreement and any dispute or ¢laim {including non-contractual dispuies or claims) arising
cut of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Each party irrevocabiy agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {inciuding non-contracival disputes
or claims) that arises out of, or in connection with this agreemant or its subject matier or
formation

The Borrower irrevocably consents to any process in any iegel action or proceedings under
clause 20.2 being served on it in accordance with the provisions of this agreement relating to
service of nofices. Nothing contfained in this agreement shall affect the right to serve process in
any other manner parmitted by law,

THIS AGREEMENT has been entered into on the date stated at the beginning of it.
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SCHEDRULE 1
CONDITIONS PRECEDENT
Constitutional Documents
A copy of the constitutional documents of the Borrower.
A copy of the resolutions duly passed by the Borrower's board of directors:

121 approving the entry into, and terms of, and transactions contemplated by, the Finance
Daocuments and resoiving that it execute, deliver 2nd perform the Finance Documents;

1.2.2 autherising a specified person or persons to execute the Finance Doguments on its
behaif, to give notices and take all other action in connection with the Finance
Documents;

123 confirming no limit on the powers of the Borrower or its directors to borrow money,
would be exceedad by its entry into or performance of its obligations under the
Finance Documents, and

1.2.4 confirming that entry into the Finance Dacuments is in the commercial interests of the
Borrower {staling the reasons for such conclusion).

Finance Documents

This agreement, duly executed by the Borrower.

The Security Document duly executed by the Borrower.

The Guarantee, duly executed by the Lender and Darlington Borough Council.

The Deed of Pricrity, duly executed by the Lender, Berrower and Darlington Berough Cauncil.

Each notice required to be sent under the Security Document substantiaily in the form set out
in the Security Document.

Other documents and evidence

Evidence that all outstanding Security granted by the Borrowsr and its group companies in
favour of SW Centre Froperiy Limited has been, or will be, discharged by the date of this
agreement.

A copy of any other authorisation, decurnent, opinion or assurance which the Lender considers
necessary for the entry into, and performance of, the transactions contemplated by the Finance
Docurments, or for the Finance Documents t6 be valid and enforceable.

A copy of the approval and/or resolutian of Darlington Borough Council appraving the entry into
of the Guarantee.



SCHEUDLE 2
UTILISATION REQUEST

TO: Hargreaves Darlington Limited
West Terrace
Esh Winning
Durham
DOH7 aPT

Data; {...]

Dear Sirs
Drawdown pursuant to Loan Facility Agreement dated {...] 2019 (“Agreement”)
Defined terms in the Agreement bear the same meaning in this Utilisation Request.
We wish to draw a Loan under the Agreement as follows:
1. Amount fo be advanced by the Lender; £[ee]
2. The bank account into which proceeds are to be paid is:
Bank : {es]
Account Name: [ss]
SORT CODE: [ee]
ACCOUNT NUMBER: [#e]
We confirm that {his Utilisation Request is irrevocable.

Yours faithfully

Darlington Arena Limited



SCHEUDLE 3
GUARANTEE



SCHEDULE 4
LEGAL CHARGE



Signed by LEE TREVOR RUST a director forand on behalf ...
of DARLINGTON ARENA LIMITED Director

in the presence of.
Witness Signature:
Witness Name:  ccccsscnnsssnien pirsnareannsines

Witness Address: rosmasssnrnee rasvaseshebeassistnt tanamsanEanEans
Witness Occupalion:

Signed by a director for and on behaif of
HARGREAVES DARLINGTON LIMITED Dirsclor

in the presence of:
Witness Signature:
Witness Namae:

Witness Address:

Witness Occupation; ... irecinain e
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EXECUTED (but not delivered until the date )
hereof) AS A DEED by affixing its COMMON )
SEAL of DARLINGTON BOROUGH )
COUNCIL hereunto in the presence of.- }

Name:
Signature;

Job Title:

EXECUTED as a DEED and deliversd {(but not )
until the date hereof) by DARLINGTON )
AREMA LIMITED aclmg by twa_dmm ]

one director sad-ihe |
i~ e ?nw of !

Plrostor.

BirectoriGesrstary:

Wacss 0 Nicora Natiey

e

Addrsss : Clo Mackic LLP
32 Galloagate
Mugcastle e Tgre
NELLGF .



