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Registration of a Charge

Company name: ARENA RACING (SOUTHWELL) LIMITED
Company number: 08978569

XEOMYHYX

Received for Electronic Filing: 29/06/2017

Details of Charge

Date of creation:  20/06/2017
Charge code: 0897 8569 0001
Persons entitled: TFB (MORTGAGES) DESIGNATED ACTIVITY COMPANY

Brief description:. THE CHARGOR CHARGES WITH FULL TITLE GUARANTEE IN FAVOUR
OF THE CHARGEE (TO THE EXTENT NOT VALIDLY AND EFFECTIVELY
CHARGED BY WAY OF FIRST LEGAL MORTGAGE PURSUANT TO
CLAUSE 3.2 (MORTGAGE) OR ASSIGNED PURSUANT TO CLAUSE
3.3. (ASSIGNMENT BY WAY OF SECURITY) AS SECURITY FOR THE
PAYMENT AND DISCHARGE OF THE SECURED OBLIGATIONS, BY WAY
OF FIXED CHARGE, ALL OF ITS RIGHTS, TITLE, INTEREST AND BENEFIT
FROM TIME TO TIME IN THE REAL PROPERTY. REAL PROPERTY
MEANS ANY FREEHOLD, LEASEHOLD OR IMMOVABLE PROPERTY
(INCLUDING BUT NOT LIMITED TO THE FREEHOLD AND LEASEHOLD
PROPERTY IN ENGLAND AND WALES SPECIFIED IN SCHEDULE 2 (REAL
PROPERTY) AND ANY BUILDINGS, FIXTURES, FITTINGS, FIXED PLANT
OR MACHINERY FROM TIME TO TIME SITUATED ON OR FORMING
PART OF SUCH FREEHOLD OR LEASEHOLD PROPERTY IN WHICH
THE CHARGOR MAY FROM TIME TO TIME HAVE AN INTEREST AND
INCLUDES ALL RELATED RIGHTS. REAL PROPERTY SPECIFIED IN
SCHEDULE 2 INCLUDES:THE FREEHOLD LAND AND BUILDINGS
KNOWN AS THE LAND ON THE NORTH EAST SIDE OF CREW LANE,
SOUTHWELL NT306793, THE FREEHOLD LAND AND BUILDINGS KNOWN
AS THE SITE OF PART OF A DISUSED RAILWAY LYING TO THE EAST
OF UPTON ROAD, SOUTHWELL NT306792, THE FREEHOLD LAND AND
BUILDINGS KNOWN AS LAND LYING TO THE NORTH OF OCCUPATION
LANE, FISKERTON, SOUTHWELL NT27859, THE FREEHOLD LAND AND
BUILDINGS KNOWN AS SOUTHWELL RACECOURSE, ROLLESTON, NG25
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0TS NT249534, THE FREEHOLD LAND AND BUILDINGS KNOWN MILL
FARM, OXTON BY PASS, OXTON, SOUTHWELL, NG25 0SG NT346645.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: REED SMITH LLP

Electronically filed document for Company Number: 08978569 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8978569

Charge code: 0897 8569 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th June 2017 and created by ARENA RACING

(SOUTHWELL) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 25th June 2017 .

Given at Companies House, Cardiff on 30th June 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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o designated-activity company (limited by shares), mcarporated in the Republic of Ireland with- .~
© . registered number 2496 13 whose regxstered address i8 at 56 Fitzwilliam Sqﬂdre Dubim 2 (the IR
L “Chargee”) . TR . R '

g IT IS AGREEI} as fouows

A :DEFINITI(}NS AND INTERPRETATION

o 11 Terms defined

3 -In thls Debenture

S “Acceierauon Event“ gang 1f at Event Of Default has occurred and 13 centmumg, unwawed '_ e
g and the Chargee gzves nonce to- the Company ot the Chargor thai tlns secunty is snferceable

L “Accaunt" means any credlt ba[ancf: from Elme to tx,me ot any accotint mciudmg E:he acCounits SR
- specified in Schedule 7 (decounts) opened ot maintained by the Chargor with any financial .
o institation (and any replacement account OF subdmswn or subaccount of thaﬁ: account) and- e
L mcludes all Related Raghts ' S SR : L -

o “_A-flmmlstratmn Event” me‘aﬁ&’

S _'_{é_) the presemahoﬂ of an apphuatmn io the covict for the makmg, of an aém;mstration.f' e
BROTRIEE 'arder in relanon to the Chargor B = Sl :

by any persan (who is entﬁled to do. so) pives notice ot its’ mtention tc; appomt an-
e admmzstrator to: the Chargor or ﬂles sucha notwe wﬂ:h the court or B R

' __.j(_c).‘ . k : '_ any person lewes or attampts to ievy any dzsi:ress attachment executmn or other lega[_.f _ .. S o
S "-'.process agamsta Charged Asset o - IR : : o

': "‘Apprnved Bank” means & hank ac{:eptabie t@ the Chargee fmm t1me to time

_ :‘Aath&rlsatmn ‘means an authunsatlon, consent, dppmval resolutmn E}cence exemptmn L
ﬁhng, n{)tari*aa‘tmn or registratton ' . o : : '

“Charged Assets” means ail of the ass&ts and undertainng 0f ihe Chargor bath present and.' S

futuré which from time to time ate the subject’ of any Security created or- expressed Io be-j'_ S
- createci by 1€ in favour of the: Cha!:gee by afF pursuani to this E)ebenture I :
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“Company” means Arena Racing Corporation Limited, a company incorporated in England
with company number 07997040 and having its registered office at Millbank Tower, 21 — 24
Milbank, London SWI1P 4QP.

“Event of Default” has the meaning given to such term in the Loan Agreement,
“Facility” has the meaning given o such term in the Loan Agreement.

“Finance Documents” has the meaning given to such term in the Loan Agreement.
“Group” has the meaning given to such term in the Loan Agreement.

“Insurance Policy’ means any policy of insurance (including life insurance or assuranes) in
which the Chargor may from time to time have an interest together with alt amounts payable
to the Chatgor under or in connection with each of those policies and includes all Related
Rights.

“Intellectual Property” means in relation to the Chargor:

{a) any patents, trade marks, service marks, designs, business names, copyrights, design
rights, moral rights, inventions, confidential information, know-how and other
intellectual property rights and interests, whether registered or unregistered; and

{(b) the benefit of all applications and rights to use such assets of the Chargor or each
member of the Group, :

including the intetlectual property specified in Schedule 4 (Jatellectual Property) and includes
all Related Rights.

“Investments” means:

(&) the Shares; and

(b) stocks, shares, debentures, securities and certificates of deposit, all interesis in
collective investiment schemes and partnerships and atl warrants, options and rights to
subscribe for any investment whether held by or on behalf of the Chargor and all
Related Rights whether certificated or uncertificated, physical or dematerialised,
registered or unregistered, held by the Chargor or by a trustee or clearance system or
nominee,

in which the Chargor may from tire to time have an interest and includes all Related Rights.

“Lease” means any lease, agreement for lease, tenancy or licence in respect of any Real
Property which are leasehold, and any instrument supplemental to or which is expressed to be
collateral to or entered into pursuant to or in accordance with the terms of any such lease,
tenancy or license.

“Loan Agreement” means the loan agreement dated 21 February 2014 and entered into
between the Company as Borrower and the Chargee as Lender.
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“Plant and Machinery” means in relation to the Charpor all present and future plant,
machinery, office equipment, computers, vehicles and other chattsls (excluding any for the
time being forming part of the Chargor's stock in trade or work in progress and includes all
Related Rights).

“Real Property” means:

{a) any freehold, leasehold or immovable property (including, but not limited to, the
freehold and leasehold property in England and Wales specified in Schedule 2 (Real
Property)); and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time sitaated on
or forming part of such freehold or leasehold property,

in which the Chargor may from time to time have an interest and includes all Related Rights.

“Reeeiver” means a receiver, receiver and manager or, where permitted by law, an
adminisirative receiver (as the Chargee may specify at any time in any relevant appointment)
and that term will include any appointee made under a joint or several appointment.

“Related Rights™ means, o the exlent applicable in relation to any asset:

(a) the proceeds of sale of all or any part of that asset;

(b) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{c) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemniiies or covenants for title in vespect of that asset;

{d) any dividend, interest or other distribution paid or payable; and
(e) any moneys and proceeds paid or payable in respect of that asset.

“Secured Obligations” means all present and fulure obligations and liabilities {whether actual
or contingent and whether owed jointly or geverally or in any other capacity whatsoever) of
the Chargor to the Chargee together with all losses, cosis, charges, expenses and liabilities
including interest thereon incurred by the Chargee in connection with the protection,
preservation or enforcement of its rights under any document evidencing or securing any such
liabilities.

“Securify” means any security created, evidenced, conferred or intended to be conferred by or
pursuant to this Debenture.

“Security Interest” means any charge, pledge, mortgage, assignment, lien or other security
interest securing any oblipations of any person or any other arrangement of any type
whatsoever having the effect of conferring security,

PAGE 5




1.2

13

1.4

“Security Period” means the period beginning on the date of this Debenture and ending on
the date on which the Chargee is satisfied that the Secured Obligations have irrevocably and
unconditionally been discharged in full and all the Facility has been cancelled in full.

“Shares” means all of the shares heltd by the Chargor in any member of the Group and any
other shares owned by or held by any nominee on behalf of the Chargor, including those
shares specified in Schedule 3 (Shares).

“Specific Countracts” means those confracts specified in Schedule 7 (Specific Coniracts)
entered into by the Chargor in comnection with the Finance Documents and includes atl
Related Rights.

“Subsidiary” means a subsidiary as defined in Section 1159 of the Companies Act 2006.
Terms defined in other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in the Loan
Apreement or in any other Finance Document has the same meaning in this Debenture, or any
notice given under or in connection with this Debenture,

Interpretation
(a) Unless a contrary indication appears, a reference in this Debenture to:
() any party shall be construed as including, where relevant, successors in title to

that party, and that party’s permitted assigns and transferees (if any);
(i) Clauses are references to Clauses of this Debenture;

(iif)  aFinance Document or any other agreement is a reference to that document as
amended, novated, suppiemented or testated from time to time in accordance
with its terms;

(iv) a provision of law ig a reference to a that provision of law as in force on the
date of this Debenture, as amended, applied or re-enacted ot replaced after the
date of this Debenture; and

{v) a time of day is a reference to London time.
b Clause and schedule headings are for ease of reference only.

{c) Words importing the plural shail include the singular and vice versa and words
importing individuals shall inclizde corporates and vice versa,

Clawback

If the Chargee considers that any amount paid or credited fo the Chargee is capable of being
avoided or reduced by virtue of any bankruptey, insolvency, liguidation or similar laws, the
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1.5

1.6

31

3.2

33

liability of the Chatgor undear this Debenture and the Security constituted by those docurments
will continue and such amount will not be considered to have been irrevocably paid.

Third Party Rights

A person who is not a party to this Debenture has no right under the Contracts {Rights of Third
Parties) Act 1999 to enforce any term of this Debenture.

Deed

(a) This Debenture is intended to take effect as a deed notwithstanding the fact that any
party may only execute this Debenture under hand.

(b) This Deed is a Finance Document,
COVENANT TO PAY

The Chargor covenants with the Chargee to pay, discharge and satisfy the Secured Obligations
in accordance with the terms of the Finance Documents and to indemnify the Chargee against
any losses, costs, charges, expenses and liabilities including interest thereon arising from any
breach of or failure to pay, discharge and satisfy the Secured Obligations in accordance with
the terms of the Finance Documents.

FIXED SECURITY

General

All Security created by the Chargor under Clauses 3 and 4 inclusive is:

{a) created in favour of the Chargee;

{b) continuing securily for the payment and discharge of the Secured Obligations,
() granted with full title guarantee; and

{d) granted in respect of all the right, title, interest and benefit, present and future, of the
Chargor from time to time in and to the relevant Charged Assets.

Morigage

The Chargor charges with fulf title guarantee in Favour of the Chargee, as security for the
payment and discharge of the Secured Obligations, by way of first legal mortgage, ali of its
right, title interest and benefit from time to time in the Real Property.

Assignment by way of Security

{a) The Chargor assigns and agrees to assign absolutely with full title puarantee to the
Chargee (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause 3.2 (Morrgage)) and to the fullest extent assignable or
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34

capable of assignment without infringing any contractual provision testricting the
same, as security for the payment and discharge of the Secured Obligations, all of its
right, title, interest and benefit from time to time in and to each of the following

assets:

(D any agreements, contracts, deeds, Leases, licences, undertakings, guarantecs,
covenants, warrantjes, representations and other documents entered info by,
given to or otherwise benefiting the Chargor in respect of the Real Property
together with the benefit of any claims, awards, judgements or liquidated
damages awarded in connection with the Real Property,

(ii) any Insurance Policies; and

(i)  each of the Specific Contracts.

) The Chargor shall remain liable to perfonn all ifs obligations under the assets
described in paragraphs (a)(i)-(ii} above.

(c) Notwithstanding the other terms of this Clause 3.3, prior to the occurrence of an
Acceleration Event, the Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights uader and in connection with
the Specific Conttacts or any of the assigned assets specified above.

Fixed charges

The Chargor charges with full title guarantee in favour of the Chargee (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3.2

. (Mortgage) or assigned pursuant to Clause 3.3 (dssignment by way of Security)) as security for

the payment and discharge of the Secured Obligations, by way of first fixed charge, all of its
rights, title, interest and benefit from time to time in and to each of the following assets:

(a} the Real Property;

{b) all rents recoverable from any Lease granted out of any Real Property;
(c) the Plant and Machinery;

(d)  the Accounts;

{e) book and other debts and monetary claims owing to it and any proceeds of those debts
and claims and all Related Rights until such proceeds are paid into the Account;

4] the Intellectual Property;
(&) the goodwill and rights and claims in relation to its uncalled share capital;

(h) the Investments;
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4.1

4.2

D the bepefit of all licences, consents and authorisations held or utilised by the Chargor
in connection with its business or the use of any of its assets;

M rights to recover any VAT on any supplies made to it relating to the Charged Assets
and any sums so recovered;

{0 any beneficial interest, claim or entitlement it has to any pension fund now or in the
future; and

O each of the assets which are specified in Clause 3.3 (dssignment by way of Security).

FLOATING CHARGE

Floating charge

(2) The Chargor with full title goarantee charges in favour of the Chargee, for the
payment and digcharge of the Secured Obligations, by way of first floating charge all
present and future assets and undertaking of the Chargor other than any assets
effectively charged by way of legal mortgage or fixed charge or assigned under
Clauses 3.2 (Morigage), 3.3 (dssignment by way of Security) and 3.4 (Fixed charges).

{b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge

created by paragraph (a) above,

Conversion of floating charge to fixed Security

(a)

(b)

The Chargee may at any time by notice to the Chargor convert the floating charge
constituted under Clause 4.1 (Floating charge) with immediate effect into a fixed
charge as regards any asset which is the subject of the floating charge or which is
specified in the notice if:

0 this Debenture is enforceable in accordance with Clause 13 (When security
becomes enforceable); or

(if) the Chargee reasonably considers that any of the Charged Assets may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal
PIocess.

In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constitwted under Clause 4.1 (Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all
assets the subject of the floating charge upon the occurrence of an Administration
Event.
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5.1

5.2

53

6.1

6.2

6.3

RESTRICTIONS ON DEALING
Negative pledge

The Chargor shall not create or permit to subsist any Security Interest over any of its assets in
favour of any person other than the Chargee without the prior written consent of the Chargee.

Restrictions on disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or inveluntary to sell, lease, transfer or otherwise dispese of any
Charged Assets mortgaged, charged or assigned by Clause 3 (Fived Security). Following the
crystallisation of the floating charge created by Clause 4 (Floating Charge), the Chargor shall
not dispose of any of the Charged Assets charged by the floating charge created thereunder
other than in the ordinary course of, and for the purpose of, carrying on its trading business
prior to the crystallisation of that floating charge.

Information

The Chargor will at the request of the Chargee promptly provide the Chargee with such
information as the Chargee may reasonably require about the Charged Assets.

REAL PROPERTY
Title

The Chargor represents and warrands to the Chargee that relating to any of its Real Property:

(a) it or its Group member, is the legal and beneficial owner of its Real Property;

(b) no breach of any law (including environmental law), regulation or covenant or the
terms of any planning perrnission has occurred or is continuing which affects or would
be reasonably likely to affect materially the value or use of its Real Property or any
part of it; and

{©) all of its Real Propetty is held by it and its Group free from any Security Interest or
any Lease or licence which would be reasonably likely to affect materially its value or
use,

Repair

The Chargor must keep or procure that its Group members must keep all buildings and
erections included on any of its Real Property (including fixtures and fittings) in good and
substantial repair and coadition (ordinary wear and tear excepted),

CompHance with Leases and covenants

The Chargor must:
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6.4

6.5

6.6

{a) perform all the material terms on its part contained in any Lease or other agreement or
document which gives the Chargor a right to occupy or use property comprised in its
Real Property;

{b) not do or allow to be done any act as a result of which any Lease comprised in its Real
Property may become liable to forfeiture or otherwise be terminated; and

(c) duly and punctually comply with all material covenants and stipulations affecting the
Real Property or the facilities (including access) necessary for the enjoyment and use
of the Rea! Property and indemnify the Chargee in respect of any breach of those
covenants and stipulations,

Acquisitions

If the Chargor or any of its Group acquires any frechold or leasehold property after the date of
this Debenture, it must notify the Chargee immediately, and immediately on request by the
Chargee and at the cost of the Chargor, execute and deliver and effect all other registrations at
Companies House and the Land Registry which the Chargee may requite, in each case, in such
form (consistent with this Debenture) which the Chargee may require.

Leases

The Chargor may not in respect of its Real Property (or any part of it),

(a) grant or agree to grant (whether in exercise of or independently of any statutory
power) any Lease or tenancy;

{b) agree to any amendment or waiver, surrender assignment of tenant’s interest or rent
review of any Lease or tenancy;

{c) commence any forfeiture proceedings in respect of any Lease or tenancy; or

(d) serve any notice on any former tenant under any Lease or tenancy (or any guarantor of
that former tenant) which would entitle it to a new Lease or tenancy.

Power to remedy

If the Chargor fails to perform any covenant or stipulation or any term of this Debenture
affecting any of its Real Property, the Chargor must allow the Chargee or its agenfs or
contractors:

{a) to enter any part of its Real Property;

{b) to take aty action as the Chargee may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, stipulation or term or to comply
with or object to any such notice.
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7.2

7.3

B.1

The Chargor must immediately on request by the Chargee pay the costs and expenses of the
Chargee or iis agents or contractors incurred in connection with any action taken by it under
this Clause 6,0,

INVESTMENTS

Investments

The Chargor represents and warrants to the Chargee that:

(a) its Investments are duly authorised, validly issued and fully paid and are not subject to
any option to purchage or similar right; and

&) it is the sole legal and beneficial owner of its Investments.
Voting rights and dividends

{a) At any time while after and Acceleration Event has occurred, the Chargee may, at its
discretion, (in the name of the Chargor or ctherwise and without any further consent
at authority from the Chargor):

(i) exercise (or refrain from exercising) any voting rights in respect of the
Investments;
(i) apply all dividends, interest and other monies arising from the Investments in

accordance with Clause 17 (dpplication of Moneys); and

(i)  transfer the Investments into the name of the Chargee or such nowminee(s) of
the Chargee as it shall require.

Voting Rights

The Chargor shall not exercise its voting rights in relation to the Investmenis in any manaer,
or otherwise permit or agree to () any variation of the rights attaching to or conferred by all or
any part of the Investments, or (if) any increase in the issued share capital of any company

whose shares are charged pursuant to this Debenture, which would prejudice the value of, or
the ability of the Chargee to realise, the security created by this Debenture,

INTELLECTUAL PROPERTY
Representations

The Chargor represents to the Chargee that as at the date of this Debenture all Intellectual
Property which is material to ite business is identified in Schedule 4 (Iutellectual Property).
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2.1

9.2

18,

10.1

11.

i1

ACCOUNTS

Accounts

All Accounts must be maintained with an Approved Bank.

Book debts and receipts

The Chargor must get in and realise its;

(a)
(b
(c)

Investments to the extent held by way of temporary investment;
book and other debts and other moneys owed to it; and

royalties, fees and income of any nature owed fo it,

in the ordinary course of its business.

INSURANCE POLICIES

Rights

After an Acceleration Event has occurred:

)]

(b)

{c}

the Chargee may exercise any of the rights of the Chargor in connection with any
amounts payable to it under any of its Insurance Policies;

the Chargor must take such steps (at its own cost) as the Chargee may require to
enforce those rights; this includes making claims, initiating and pursuing legal or
arbitration proceedings in the name of the Chargor; and

the Chargor must held any payment received by it under any of its Insurance Policies
{(excluding proceeds of any third party liability insurances paid to the Chargor to meet
third party claims) on trust for the Chargee.

PROVISIONS AS TO SECURITY

Implied covenants for title

()

(b)

The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed Security) or
4 (Floating charge).

It shall be implied in respect of Clauses 3 (Fixed Security) and 4 (Floating charge)
that the Chargor is disposing of the Charged Assets free from all charges and
incumbrances {whether monetary ot not) and from ali other rights exercisable by third
parties (including liabilities imposed and rights conferred by or under any enactment).
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11.2

11.3

114

11.5

Notice of Security: Leases

(a) The Chargor will immediately upon the request of the Chargee from time to time, join
the Chargee in giving notice to all landlords, tenants and other persons which are
parties to any Leases, of the Security constituted under this Debenture in respect of
any such Lease, such notices being in the form set out in Part 1 of Schedule 8 (Notice
of Assignment).

{b) The Chargor will use all reasonable endeavours to procure from each of the landlords,
tenatits and other persons referred to in Clause 11.2 (a} above an acknowledgement In
the form set out in Part 2 of Schedule 8 {(dAcknowledgement of Assignment) or
otherwise in the form set out in the relevant notice of assighment within 14 days of
service of notice under paragraph 11.2 {a) above.

Notice of Security: Insurance Policies

The Chargor must immediately upon the request of the Chargee from time fo time give notice
to each of the other parties to each of the Insurance Policies by sending a notice substantially
in the form set out in Part 1 of Schedule 8 (Notice of Assigrmment) and use all reasonable
endeavours to procure that each such other party delivers a letter of undertaking to the
Chargee in the form set out in Patt 2 of Schedule 8 (dcknowledgement of Assignment) within
14 days of service of notice under this paragraph 11.3 (&} above or, if later, the date of entry
into that Tnsurance Policy {as appropriate),

Notice of Security: Accounts

{a) The Chargor will immediately upon the request of the Chargee from time to time in
refation to each Account, or if later, upon the opening of any other Account, give
notice to the relevant Approved Bank of the assignment constituted under this
Debenture, the notice being in the form set out in Part 1 of Schedule 9 (Nofice of
Security to Approved Bank).

{b) The Chargor will use all reasonable endeavours to procure from the relevant
Approved Bank, an acknowledgement of receipt of such notice in the form set out in
Part 2 of Schedule 9 (dckmowledgement of Security by Approved Bank) within 14 days
of service of notice under parapraph 1.4 (a) above,

Notice of Secuxity: other assets

The Chargor shall join the Chargee in giving notices of assignment or charge (in such form as
may be specified by the Chargee) in respect of any asset (other than those specified in Clause
11.2 (Notice of Security: Leases), and Clause 11.6 (Notice of Security: Specific Contracis))
which is the subject of an assignment or charge pursuant to Clause 3 (Fixed Security)
immediately upon the request of the Chargee from time to time and will use all reasonable
endeavours lo procure from the recipient of those notices, an acknowledgement in a form
satisfactory to the Chargee,
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11.6

11.7

118

1.9

Notice of Securily: Specific Contracts
The Chargor willy

{(a) immediately upon the request of the Chargee from time to time in refation to each
Specified Contract, give notice to the relevant counterparty to such Specified Contract
of the assignment constituted under this Debenture, the notice being in the form set
out in Part 1 of Schedule 10 (Notice of Assignment of Specific Contracts).

(b) use all reasonable endeavours to procure from the relevant counterparty, an
acknowledgement of receipt of such notice in the form set out in Part 2 of Schedule 10
(Acknowledgement of Assignment by Contract Counterparty) within 5 days of service
of notice under paragraph 11.6 (a) above.

Third Party Consenis

If under the terms of a Lease under which it holds an interest in the Real Property, any
Insurance Policy, or any Specific Coniract, the Chargor is not permiited to mortgage, charge
or assign its interest in such Real Property, Insurance Policy or Specific Contract without the
consent of the landiord, insurer or other third party it undertakes immediately to make an
application for the landlord's, insurer's or other third parly’s consent to the creation of the
mortgage contained in Clause 3.2 (Mortgages), the creation of the assignment contained in
Clause 3.3 (dssignment by way of Security} or the fixed charge contained in Clause 3.4 (Fixed
charges) and any charge to be created under Clause 12 (Further Assurance), and it shall use
all reasonable endeavours to obtain such consent as soon as possible and shall keep the
Chargee informed of the progress of its negotiations with such landlord, insurer or other third

party.
Delivery of share certificates

The Chargor shall:

(2) immediately upon the request of the Chargee from time to time, deposit with the
Chargee (or procure the deposit of) all cetfificates or other documents to title to the
Investments and stock transfer forms or other instruments of transfer {executed in
blank by it or on its behalf); and

() immediately upon the accrual, offer or issue of any shares or other securities in respect
of or derived from the [nvestments, notify the Chargee of that occurrence and procure
the delivery to the Chargee of (a) all cetificates or other documents of title
representing such items and (b) such stock transfer forms or other instruments of
transfer (executed in blank on its behalf) in respect thereof as the Chargee may
TequILe,

Deposit of title deeds

‘The Chargor shall as the Chargee may require:
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11.10

12.

12.1

12.2

13,

13.1

() immediately upon the request of the Chargee from time to time deposit with the
Chargee all deeds, certificates and other documents (if any) constituting or evidencing
title to the Charged Assets (including any request of the Chargee from time to time
upon the acquisition by the Chargor of any interest in any Charged Assets at any
time); and

(b) deposit with the Chargee at any time thereafter any further such deeds, certificates and
other documents, immediately upon coming into possession of any of those items,

Application to the Land Registiry
The Chargor hereby consents to an application being made to the Land Registry to enfer a
restriction in the Proprietorship Register of any registered Jand at any time forming part of the

Real Property.

FURTHER ASSURANCE

Furiher assurance

(1) The covenant set out in Section 2(1)(b) of the Law of Property (Miscellanecus
Provisions) Act 1994 shall extend to include the obligations set out in Clause 12.1(b).

{b) The Chargor shall immediately, at its own cost, do ail such acts or execute all such
documents as the Chargee may reasonably specify (and in such form as the Chargee
may reasonably require) in favour of the Chargee or its nominee(s):

(i) to perfect the Security created or intended to be created in respect of the
Charged Assets or for the exercise of any the rights, powers and remedies of
the Chargee provided by or pursuant to this Debenture or by law;

{ii) to confar on the Charges security over any asset or undertaking of the Chargor
located in any jurisdiction outside England which is equivalent or similar to

the Security intended to be conferred by or pursnant to this Debenture; and/or

(iii)  after an Acceleration Hvent, to facilitate the realisation of the Charged Assets.

Necessary Action

The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary or as may reasonably be requested by the Chargee for the
purpose of the creation, perfection, protection or maintenance of any Security.

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Security will become immediately enforceable any time after the occurrence of an
Acceleration Event.
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13.2

14.

14.1

14.2

14.3

Enforcement

After this Security has become enforceable, the Chargee may in its absolute discretion enforce
all or any part of this Security in any manner it sees fit.

ENFORCEMENT OF SECURITY

General

(a) For the purposes of all powers implied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture.

{(b) The power of sale or other disposal conferred on the Chargee and on any Receiver by
this Debenture shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1923 and such power shall arise on
execution of this Debenture.

(c) Any restriction imposed by law oa the power of sale (including under section 103 of
the Law of Property Act 1925) or the right of a mortgagee to consolidated mortgages
(inchuding under section 93 of the Law or Property Act 1925} does not apply to this
Security.

(d) Any powers of leasing conferred on the Chargee by law are extended so as to
authorise the Chargee to lease, make agreemenis for leases, accept surrenders of
leases and grant options as the Chargee may think fit and without the need to comply
with any restrictions conferred by law (including under section 99 or 100 of the Law
of Property Act 1925).

No liability as morfgagee in possession

Noue of the Chargee, any Receiver or their respective nominees or agents will be liable, by
reason of entering into possession of a Charged Asset:

{(a) to account as motrtgagee in possession or for any loss on realisation; or

()] for any neglect, default or omission for which a mortgagee in possession might be
liable,

excep! in the case of gross negligence or wilful default upon its part,
Privileges

Any Receiver, the Chargee and any of their respective nominees or agents of each Receiver or
Chargee is entitled to all the rights, powers, privileges and immunities conferred by law
(including the Law of Property Act 1925) on mortgagees and receivers duly appointed under
any law (including the Law of Property Act 1925).
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14.5

14.6

15.

151

Protection of third parties

No person (including a purchaser) dealing with the Chargee or any Receiver or any of their
respective nominees or his agents will be concerned to enquive:

(a) whether the Secured Obligations have become payable;

(&) whether any power which the Chargee, any Receiver or any of their respective
nominees or agents of a Receiver or the Chargee is purporting to exercise has become
exercisable or is heing properly exercised;

{c) whether any money remains due under the Finance Documents, or

{d) how any meney paid to the Chargee or to that Receiver or any nominee or agent of a
Receiver or the Chargee is to be applied.

Redemption of prior mortgages
{(a) At any time after this Security has becotne enforceable, the Chargee may:
{1) redeem any prior Security Interest against any Charged Asset; and/or
(i) procure the transfer of that Security Interest to itself or its nominee; and/or

(iii)  settle and pass the accouats of the prior mortgages, chargee or encumbrancer;
any accounts so seitled and passed will be, in tho absence of manifest error,
conclusive and binding on the Chargor.

(b) The Chargor must pay to the Chargee, immediately on demand, the costs and
expenses incurted by the Chargee in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

Effect of Moratorium

The Chargee shall not be entitled to exercise its rights under Clause 13.2 (Enforcement) ot
Clause 4.2 (Conversion of floating charge to fixed Security) where the right arises as a result
of an Acceleration Event occurring solely due to any person obtaining or taking steps to obtain
a moratorium pursuant to Schednie Al of the Insolvency Act 1986.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

At any time after the Security becomes enforceable in accordance with Clause 13 (When
security becomes enforceable) the Chargee may by deed or otherwise (acting through an
authorised officer of the Chargee), without prior notice:
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15.2

153

16,

{a) appoint one or more persons to be a Receiver of the whole or any part of the Charged

Assets; or
(b) appoint two or more Receivers of separate parts of the Charged Assets; or
()] remave (so far as it is lawfully able) any Receiver so appointed; or
{d) appoint another person(s) as an additional or replacement Receiver(s); or
(e) appoint one or more persons to be an administrator of the Chargor.
Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 15.1 (dppointment and removal}
shall be:

{a) entitled to act individually or together with any other person appointed or substituted
as Receiver;

(b) for all purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Chargee; and

{c) entitled to remuneration for his services at a rate to be fixed by the Chargee from time
to time (without being limited to the maximum rate specified by the Law of Property
Act 1925),

Statutory powers of appointment

The powers of appointment of a Receiver shafl be in addition to all statutory and other powers
of appointment of the Chargee under the Law of Property Act 1925 (as extended by this
Debenture) or otherwise and such powers shall remain exercisable from time to time by the
Chargee in respect of any part of the Charged Assets,

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation fo the Charged Assets, and as varied and extended by the provisions of
this Debenture (in the name of or on behalf of the Chargor or in his own name and, in each
case, at the cost of the Chargor):

(a} all the powets conferred by the Law of Property Act 1925 on mortgagors and on
morigagees in possession and on receivers appointed under that Act;

{ all the powers of an administrative receiver set out in Schedule 1 to the Insoivency
Act 1986 (whether or not the Receiver is an administrative receiver);
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18,

18.1

(¢ all the powers and rights of an absolute owner and power to do or omit to do anything
which the Chargor itself could do or omit to do; and

{d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the Chatgot) which seem to the Receiver to be incidental or conducive to:

) any of the functions, powers, authorities or discretions conferred on or vested
in him;

(ii) the exercise of any rights, powers and remedies of the Chargee provided by ox
pursuant to this Debenture or by law (including realisation of all or any part of
the assets in respect of which that Receiver was appointed); or

(i)  bringing to his hands any assets of the Chargor forming part of, or which
whaen got in would be, Charged Assets.

APPLICATION OF MONEYS

All moneys received ot recovered by the Chargee or any Receiver pursuant to this Debenture
or the powers conferred by it shall (subject to the claims of any person having prior rights
thereto and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment of the costs, chatges and expenses incurred and payments made by the
Receiver, the payment of his remuneration and the discharge of any liabilities incurred by the
Receiver in, or incidental to, the exercise of any of his powers, and thereafter shall be applied
by the Chargee (notwithstanding any putported appropriation by the Chargor) in accordance
with the Loan Agreement.

EXPENSES AND INDEMNITY
General
Without in any way limiting the terms of the Loan Agreement the Chargor must:

{a) immediately on demand pay all costs and expenses (including reasonable legal fees)
incurred in connection with this Debenture by the Chargee, or any Receiver, attorney,
manager, agent or other person appointed by the Chargee under this Debenture; and

(b) keep each of those persons indemnified against any loss, costs, expenses or liability
incurred by it as a consequence of a breach or non-performance by the Chargor of any
of the provisions of the Debenture, the exercise or purported exercise of any of its
rights or provisions conferred on them by this Debenture or in connection with any
litigation, arbitration or administrative proceedings concerning this Security (this
including any proceedings arising from any actual or alleged breach by any person of
any law or regulation, whether relating to the environment or otherwise),

PAGE 20




19.

151

19.2

20,

20.1

20.2

21.

21.1

DELEGATION
Power of Attorney

The Chargee or any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by it under this Debenture upon such terms
as the Chargee or Receiver, as applicable, shall think fit,

Liability

Neither the Chargee nor any Receiver will be in any way liable or responsible to the Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of
any delegate or sub-delegate unless as a result of gross negligence or willful default on the part
of such delegate or sub-delegate.

PROTECTION OF PURCHASERS

Consideration

A written receipt of the Chargee or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition,
the Chargee or any Receiver may do so for such consideration, in such manmer and on such
terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Chargee or any Receiver shall be bound to
inquire whether the right of the Chargee or such Receiver to exercise any of its powers has
arisen or become exercisable or be concerned with any propriety or regularity on the part of
the Chargee or such Receiver in such dealings.

POWER OF ATTORNEY

Appointment and powers

The Chargor by way of securily irrevocably appoints the Chargee and any Receiver severally
to be its attorney and in its name, on its behalf and as its act and deed to execute, deliver and
perfect all other docurments and do alf things which the attorney may consider fo be required or
desirable for:

{a) carrying out any obligation imposed on the Chargor by this Debenture or any other
agreement binding on the Chargor to which the Chargee is patty; and

{b) enabjing the Chargee and any Receiver to exercise, or delegate the exercise of, any of
the rights, powers and autharities conferred on them by or pursuant to this Debenture
or by law (inciuding, after this Debenture has become enforceable in accordance with
Clause 13 (When Security becomes enforceable), the exercise of any right of a legal or
beneficial owner of the Charged Assets).
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22.

22.1

22.2

22,3

224

225

Ratification

The Chargor shall ratify and confitm all things done and all documents executed by any
attorney in the exercise or purported exereise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security shall remain in full force and effect as a continuing security for the
Secured Obligations unless and until discharged by the Chargee.

(b) No part of the Security from time to time intended to be constituted by this Debenture
will be considered satisfied or discharged by an intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Obligations.

Cumulative rights

The Security shall be cumulative, in addition to and independent of every other Security
Interest which the Chargee may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law, No prior Security Interest
held by the Chargse over the whole or any part of the Charged Assets shall merge into the
Security.

Ne prejudice

The Security shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any time or indulgence granted to the Chargor or any other
person, or the Chatgee by any variation of the terms of the trust upon which the Chargee holds
the Security or by any other thing which might otherwise prejudice that Security.

Remedies and waivers

No failure on the part of the Chargee to exercise, or any delay on its part in exercising, any
rights, powers and remedies of the Chargee provided by or pursuant to this Debenture, shall
operate as a waiver of those rights, powers and remedies, nor shall any single or partial
exercise of any such rights, powers and remedies preclude any further or other exercise of that
or any other rights, powers and remedies.

Pariial invalidity

If, at any time, any provision of this Debenture is or becornes illegal, invalid or unenforceable
in any respect nnder the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions of this Debenture nor of such provision under the laws of any
other jurisdiction shall in any way be affected or impaired thereby and, if any part of the
Security is invalid, unenforceable or ineffective for any reason, that shall not affect or impair
any other part of the Security.
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24.

25,

26,

27.

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remedies confarred by any prior ranking Security Interest against any of the Charged
Assets or in case of exercise by the Chargee or any Receiver of any power of sale
under this Debenture, the Chargee may redeem such prior Security Interest or procure
the transter thereof to itself.

{b) The Chargee may settle and agree the accounts of the prior Security Interest and any
accounts so settled and passed will be conclusive and binding on the Chargor.

{c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Chargee on demand together
with accrued interest thereon as well as before judgement at the rate from time to time
applicable to unpaid sums specified in the Loan Agreement from the time or
respective times of the same having been paid or incurred until payment thereof (as
well as after as before judgement),

SUBSEQUENT SECURITY INTERESTS

If the Chargee at any time receives or is deemed fo have received notice of any subsequent
Security Interest, assignment or transfer affecting the Charged Assets or any part of the
Charged Assets which is prohibited by the terms of any Finance Document, all payments
thereafter by or on behalf of the Chargor to the Chargee will be treated as having been credited
to a new account of the Chargor and not as having been applied in reduction of the Secured
Obligations at the time that notice was received.

RELEASE OF SECURITY

Upon the expiry of the Security Period, the Chargee shall, at the request and cost of the
Chargor, take whatever action is necessary to refease and cancel the security constituted by
this Debenture and procure the reassignment to the Chargor of the property and assets
assigned to the Chargee pursuant to this Debenture and retwrn all deeds of title delivered under
this Debenture, in each case without recourse to, or any representation or warranty by, the
Chargee or any of ifs nominees.

NOTICES

Any communication under this Debenture or any other Finance Document created by or under
this Debenture shall be made and given in accordance with the terms of clause 14 (Notices) of
the Loan Agreement.

TAXES

All payments by the Chargor under this Debenture shall be made without set-off or
counterclaim, free and clear of any deduction or withholding of any kind. If the Chargor is
required by law to make any deduction or withholding from any such payment, whether on
account of tax or otherwise, the sam due from it in respect of such payment shall be increased
to the extent necessary to ensure that, after the making of such deduction or withholding, the
Chargee receives and retains (free from any liability in respect of any such deduction or
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29.

29.1

29.2

293

30,

31

withholding) a net sum equal to the sum which it would have received had no deduction or
withholding been made or been required to be made. The Chargor shall promptly supply the
Chargee with evidence satisfactory to the Chargee that the Chargor has accounted to the
relevant authority for any sum deducted or withheld.

SET-OFF

The Chargee may set off any obligation due from the Chargor under the Finance Documents
against any obligation owed by the Chargee to the Chargor (whether actual or contingent,
present or future), regardless of the place of payment, booking branch or currency of either
obligation. 1If the obligations are in different cumrencies, the Chargee may convert either

obligation at a market rate of exchange in its usual course of business for the purposes of the
set-off,

ASSIGNMENT

Right of the Chargee to assign

The Chargee may at any time assigh or otherwise transfer all or any part of its rights or
obligations under this Debenture in accordance with and subject to the Loan Agreement.

Restrictions on the Chargor
The Chargor may not assign or transfer any of its rights or obfigations under this Debenture.
Confidentiality

The Chargee may give such information relating to the Chargor and the Chargor’s liabilities as
it thinks fit to any person proposing to talke an assignment and/or transfer from the Chargee
andfor to enter into contractual relations with the Chargee with tespect to this Debenture.

SEVERABILITY

If any provision of this Debenture is or becomes illegal, invalid or unenforceable in any
Jurisdiction, that shall not affect -

(=) the validity or enforceability in that jurisdiction of any other provision of this
Debenture; or

()] the validity or enforceability in any other jurisdiction of that or any other provision of
this Debenture.

COUNTERPARTS

This Debenture may be executed in any number of counterparts and all of those counterparis
taken together shall be deemed to constitute one and the same instrument.
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33,

34.

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection with it are
govemed by and construed in accordance with the laws of England and Wales.

JURISMCTION

(a)

(b)

(©)

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

The parties agres that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue to the

contrary,

This clause is for the benefit of the Chargee only. To the extent allowed by law, the
Chargee may take:

6] proceedings in any ofher court; and

(i) concurrent proceedings in any number of jurisdictions.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, the Chargee
{not being incorporated in England and Wales):

{a)

(b)

irrevocably appoints Motcomb Estates Limited as its agent for service of process in
relation to any proceedings before the English courts in connection with this Deed;
and

agrees that failure by an agent for service of process to notify the Chargor of the
process will not invalidate the proceedings concerned.

THIS DEBENTURE has been executed and delivered as a deed, and is intended to take
effect as a deed by the parties on the date writien on the first page.
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SCHEDULE 4

Intellectual property

[None at the date of this Debenture]
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SCHEDULE 5

Insurance Policies

[Nome at the date of this Debenture]

PAGE 30




SCHEDULE 6

Accounts

[None at the date of this Debenture]
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SCHEDULE 7

Specific Contraets

[None at the date of this Debenture]
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SCHEDULE 8

FORM OF NOTICE - ASSIGNMENTS

Part 1
Notice of Assignment

To: [Headlease holdet/tenant/Insurer]
[Address]

Date: [1

Dear Sirs,

We give you notice that, by a debenture dated [ | (the “Debenture”), we charged by way of
[assignment/fixed charge] to [ ] (the “Chargee”) all our right, interests and benefits in, to and under
[the [describe Lease] dated [ ] between | ] relafing to [ ] (including all monies payable thereunder and
the proceeds of all claims and judgments for breach of covenant) (the “Lease™).] OR [the [describe
Insurance Policy] policy number effected by us or whomsoever in relation to the risk to [describe
Property] (including all monies payable thereunder, proceeds of all claims, awards and judgments) and
all other insurances entered into supplemental to or in replacement of such policy of insurance (the
“Policy™).]

We will remain liable to perform all our obligations under the [Lease/Policy] and the Chargee is under
no obligation of any kind whatsoever under the [Lease/Policy] nor under any liability whatsoever in
the event of any failure by us to perform our obligations under the [Lease/Policy] .

We irevocably instruct and authorise you to pay all payments under or arising under the
[Lease/Policy] to our account called “e - [Disposal Proceeds/Deposit/Rental Income] Account”,
Account number { 1 sort code [ 1. It is very tmportant that you make immediate arrangements for all
sums payable by you under the [Lease/Policy] to be paid to this account.

Please note that:

L. all remedies provided for under the [Lease/Policy] or available at law or in equity are
exercisable by the Charpes;

2. all rights to compel performance of the [Lease/Policy] are exercisable by the Chargee; and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under
the [Lease/Policy]| belong to the Chargee,

This letier is governed by and will be construed in accordance with the laws of England and Wales,
Would you please confirm your agreement to the above by sending the enclosed acknowledgement to
the Chargee with a copy to us.

Yours faithfully

(]
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Part 2
Acknowledgement of Assignment

To: []
[Address)
as Chargee
Date: [ ]

Dear Sirs

We confirm receipt from [ ] (the “Chargor™) of a notice dated { ] of a charge by way of
fassignment/fixed charge] upon the terms of a debenture dated [ ] (the “Debenture”) to [ ] (the
“Chargee”) of all the Chargor's right, interest and benefit in, to and under the {Lease/Policy] (as
specified in that notice) to which we are a party.

We confirm that we have not received notice of:

{a) any assignment or charge of or over any of the rights, interests and benefits specified in such
notice; or

{b) the interest of any third party in any of the rights, interests and benefits specified in such
notice,

We [urther confirm that:

I no amendment, waiver or release of any such rights, interests and benefits will be effective
without the prior written consent of the Chargee;

2. no termination of such rights, interests or benefits will be effective unless we have given the
Chargee 21 days' written notice of the proposed termination and specifying the action
necessary to avoid such termination;

3 the Chargor will remain liable to perform slt its obligations under the [Lease/Policy] and the
Chargee is under no obligation of any kind whatsoever under the [Lease/Policy] nor under any
Hability whatsoever in the event of any failure by the Chargor to perform its obligations under
the [Lease/Policy]; and

4. no breach or default on the part of the Chargor of any of the terms of such [Lease/Policy] will
be deemed to have occurred unless we have given notice of such breach to the Chargee
specifying how to make good such breach and the Chargee has failed to remedy such breach
within [+] days of such notification.

We confirm that we have made all necessary arrangements for all future payments payable under such
[Lease/Policy] to be made into the account specified in the notice.

We unconditionally and irrevocably waive afl tights of set-off, lien, combination of sccounts and
similar rights (however described} which we may have now or in the future to the extent that such
rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you
copies of all statements, orders and notices given by us relating to such debt.
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This letter is governed by and will be construed in accordance with the laws of England and Wales,
Yours faithfully

{Headlease holder/tenant/Insurer}

ce. [ ]
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SCHEDULE 9

Accounts

Part 1
Notice of Security fo Approved Bank

To [Approved Bank /other financial institution]
{Address]

Date: (1]

Dear Sirs

We give you notice that, by a debenture dated [ ] (the “Debenture”), we charged by way of
[assignment/fixed charge] to [ ] (the “Chargee’) any accounts and all monies {including interest) from
time fo time standing to the credit of those accounts with any bank, building society, financial
institution or other person and the debt or debts represented thereby.

The account{s] maintained with your [bank/bnilding society/financial institution/other] [is/are]:

Account Namefs]: 1
Sort Code[s]: E]
Account No[s]: [1]
(the “Account(s)”)

We irrevocably instruct and authorise you to disclose to the Charges without any reference to or
further authority from us and without any inquiry by you as o the justification for such disclosure,
such information relating to any Accouni[s] maintained with you from time to time as the Chargee
may request you fo disclose fo it.

[By countersigning this hotice, the Chargee suthorises you to permit us to withdraw and otherwise
deal with funds standing to the credit of the above named Account(s) until:

(a) you receive notice in writing to the contrary from the Chargee;

(b) a petition is presented for a winding-up order in respect of us or an application is made for an
administration order in respect of us,]

{whichever occurs first).
This letier is governed by and will be construed in accordance with the laws of England and Wales.
Would you please confirim your agreement to the above by sending the enclosed acknowledgement to

the Chargee with a copy to us,

Yours faithfully
1]
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Part 2
Acknowledgement of Security by Approved Bank

To: [

fAddress)

as Chargee

Date: [1]
Dear Sirs

We confirm receipt from [ ] (the “Chargor™ of a potice dated { ] of a charge by way of
[assignment/fixed charge] upon the terms of a debenture dated [ ] (the “Debenture”) of atl moneys
(inchiding interest) from time to time standing to the credit of the Chargor's account{s] {as specified
therein) (the “Account{s]”) which [is/are] maintained with us and the debt or debts represented
thereby.

‘We confirm and agree to the ferms set out in that notice,

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts, security in respect of any Account[s] and similar rights (however described) which we may
have now or in the future in respect of [each of] the Account{s] or the balance therson to the extent
that such rights relate to amounts owed to us by the Chargor in relation to the Accounts specified
below:

Account Name[ s): i]

Sort Code[s]: il

Account No[s}: []

We confirm that we have not received notice of the interest of any third party in [any of] the
Account(s].

This letter is to be governed by and will be construed in accordance with the laws of England and
Wales.

Yours faithfully

[Approved Bank fother financial institution]

ce. [1
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SCHEDULE 18

SPECIFIC CONTRACTS

PART 1
Notice of Assignment of Specific Contracts

To: []
Date: | ]

Dear Sirs,

We hereby give you notice that we have assigned to [ ] (*Chargee”) pursuant to a debenture entered ;
into by us in favour of the Chargee dated [ ] (the “Debeniure”) all our right, title and interest in and
to [details of contract] (the *Countract”) including all moneys which may be payable in respect of the
Contract,

With effect from your receipt of this notice; !

1. all payments by you to us under or arising from the Contract should be made to us until such
time as you receive notice from the Chargee instructing you otherwise (*Payment Netice™).
Upon receipt of a Payment Notice we instruct you to comply with all payment instructions in
respect of any payments to be made under or arising from the Confract as set out in the :
Payment Notice;

2. upon your receipt of notice from the Chargee that an Acceleration Event (as defined in the
Debenture) has occurred, all remedies provided for in the Contract or available at law or in
equity are exercisable by the Chargee (provided that the Chargee shall have no greater rights
under this {etter than we have under the Contract);

3. upon your receipt of notice from the Chargee that an Acceleration Event {as defined in the
Debenture) has occurred, all rights to compel performance of the Contract are exercisable by
the Chargee although the Company shall remain lable to perform all the obligations assumed
by it under the Contract;

4. upon yaour receipt of notice from the Chargee that an Acceleration Event (as defined in the
Debenture) has occurred, all rights, inferests and henefits whatsoever accruing fo or for the
benefit of oursetves arising from the Contract belong to the Chargee to the exclusion of the
Company and no changes may be made to the terms of the Confract othetwise than as
provided for in the Loan Agreement (as defined in the Debenture);

5. you are authorised and instructed, without requiring further approval from us, to provide the
Charges with such information relating to the Contract as it may from time to time request;
and

6. these instructions may not be revoked, nor may the terms of the Contract be amended, varied

or waived without the prior written consent of the Charpee.

This letter is governed by and will be construed in accordance with the laws of England and Wales.
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Chargee at [ | marked for the attention of [ ]

Yours faithfully,

for and on behalf of
[]
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Part 2

Acknowledgement of Assignment by Contract counterparty

To: (1

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of ot over any of the rights, interests and benefits in and
to the Contract and that we will comply with the terms of that notice.

We further confirm that no amendment, waiver or release of any of such rights, interests and benefits
arising under the Contract shall be effective without the prior written consent of the Chargee, unless it
is of a minor technical or non-operational nature or in any way which could not be reasonably
expected malerially and adversely to affect the interests of the Chargee.

This letter is governed by and will be construed in accordance with the laws of England and Wales.
For and on behalf of [ ]

By:

Dated:

e Chargor
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EXECUTION PAGE

THE CHARGEE

PRESENT WHEN THE COMMON SEAL OF )
TFB  (MORTGAGES) DESIGNATED )  Director
ACTIVITY COMPANY WAS AFFIXED TO )

THIS DEED AND THIS DEED WAS )
DELIVERED:

Director/Company Secretary

R e

THE CHARGOR

Executed as a deed by

ARENA RACING (SOUTHWELL)
LIMITED

acting by a duly appointed director in the
presence of

Director

R P

Signature of witness
Name

Address
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S LIMITED o SRR
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