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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 331905

Charge code: 0033 1905 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th October 2020 and created by ST HELENS RUGBY
FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 3rd November 2020 .

Given at Companies House, Cardiff on 4th November 2020

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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DATED 9 October 2020

{1} 57. HELEN'S RUGBY FOOTBALL CLUB LIMITED
{EORROWER)

{2} RFLINVESTMENTS 2020 LIMITED
{LENDER]

DEBENTURE
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DEBENTURE

DATED: 2080
8 October
PARTIES:
{1} ST HELEM'S RUGEY FOOTBALL CLUA LIMITED {company number 00331905) whose registerad

{2}

office is 5t Helens RFC Stadium, Mchbdanus Drive, 5. Helens, Merseyside, United Kingdom, WAS
3AL {the "Borrower™); and

RFL INVESTMENTS 2020 LIMITED {company number 12587345) whose registered office is Red
Hall, Red Hall Lane, Leads, West Yorkshire, England, LS17 BNB {the "Lendes"}.

RECITALS:

(A}

{Bl

Ll

The Lander has agreed to cantinue to make credit facilities available on the terms of the Loan
Agrasment,

This debienture {the "Debantura") is 3 condition precedent to the obligation of the Lender to
continue to make those facilities available.

Definitions and interpretation
Definitions

Words and expressions defined in the Loan Agreement have the same meanings in this
Debenture unless thay are expressly defined in it and, In addition, in this Debanture:

"Account Bank™ means any bank or financial institution at which the Borrower maintains a
Controlled Account.

"Act" means the Law of Property Act 1825,

"Authorlsatlon” means an authorisation, consent, permission, approval, resolution, licence,

exemption, filing, notarisation or registration.
"Controlled Account” means each account listed in Schedule 2 {Specified Accounts).

"Defauit Rate” means the highest rate provided for in clause 7 {nlerest) of the Loan

Agreement.

"Equipment" means ail fixed and moveable plant, machinery, tools, vehicles, computers and
affice and other eguipment and the benefit of all related Authorisations, agreements and

warranties,

i A03430 5



"Event of Default” has the meaning given to it in the Loan Agreement.

"Loan Azreement™ means the lpan agreement between the Borrower and the Lender dated
on or about the date of this Debenture,

"Finance Documents” has the meaning given to it in the Loan Agreement.

"Intellectual Proparty Rights" means:

{al any patents, petly patents, trade marks, service marks, trade names, domain names,
rights in designs, software rights, utility models, database rights, copyrights, rights In
the nature of copyright, and ail other forms of intellectual or industrial property;

{hi any rights in or to inventions, formolae, confidential or secret processes and
information, know-how and similar rights, goodwill and any other rights and assets of

g similar nature; and

fic) any other right to use, or application to register or protect, any of the items listed in
paragraphs {a) or (b} above,

arising or subsisting in any jurisdiction and whether registered or not.

"Investments” means:

fa) all or any stocks, shares, bonds and securities of any kind {marketable or otherwize),
negotiable instruments and warrants and any other financial instruments (as defined
in the Regulations); and

(1)) all allotments, acoretions, offers, options, rights, bonuses, benefits and advantages,
whether by way of canversion, redemption, preference, option or otherwise which st
any time accrue to or are offered or arise In respect of them,

and Includes all dividends, interest and other distributions paid or payable on or in respect of

thern.

"Land" has the same meaning as it has in section 205{1) of the Act.
"lease Documeant” means:

E] an Agreement for Lease;

{b} an Oceupational Lease; or

{c) any other document designated as such by the Lender and the Borrower;

i 16602429 3




1.2

"Oecupational Lease™ means any lease or ficence or other right of occupation or right to
receive rent in respect of all ar part of the Property;

“Praperty” means the Land referred to In Schedule 1 {Land charged by way of legal morigoge)
and any right, title or interest which the Barrower has now or may subsequently acquire to ar
in any other Land.

"Recelver” means a receiver appointed pursuant to this Debenture or ko any applicabie law,
whether alone or jointly, and includes a receiver and/or manager and, if the Lender is
permitted by law {o appoint an sdministrative recalver, includes an administrative recelver.

"Regulations” means the Financial Collateral Arrangements [No 2} Regulations 2003 (S.1.
2003/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
2002/47/CC on financial coliateral arrangaments,

"Secured Liabilities" means all present and future obligations and Habilities of the Barrower
to the Lender, whether actual or cantingent and whether owed jointly ar severally, as principal
or surety or in any other capacity, under or pursuant to the Finance Documents except for any
liabitities which, if secured by this Debenture, would result in 2 contravention by the Bormower
of the prahibitions in Chapter 2 {Financial assistance for purchase of own shares) of Part 18 of

the Companies Act 2006,

“Security Assets" means all of the assets of the Borrower which are the subject of ary Security
created or to be created by this Debenture,

"Security Period” means the period starting on the date of this Debenturs and ending on the
date gn which the Lender is satisfied that all of the labilities of the Borrower under sach
Finance Document are rrevocably dischargad in full and the Lender has no commitment or
Hability, whether present or future, actual or contingent, in relation ko the Loan.

Construction

1.2.1  The principles of construction set out in Clause 1.2 {Construction) of the Loan
Apreement apply to this Debenture, insofar as they are relevant to it and subject to
any necessary changes, as they apply to the Loan Agreement,

1.2.2  Uniess a contrary intention appears, any reference in this Debenture to:

{a) this Debenture, the Loan Agreement, any Finance Document or any document
iz 2 reference to this Debenture, the Loan Agreement, that Finance Document
gr that document as amended, varied, novated, supplemented znd replaced

from time 1o time;

3 18832420 3
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(b} the Borrower, the Lender or a Receiver inciudes any one or more of is assigns,
transfereas and successors in title [in the case of the Borrower, so far as any

such is permitted]; and

{c} the Lender or a Receiver (except for the references in Clause 15 (Power of
attorney)), includes its duly appointed nominees, attarneys, correspondents,
trustees, advisers, agents, detegates and sub-delegates.

Thirg party rights

1.3.1 The Lender, any Recalver and their respective officers, employees and agents may
enforce any term of this Debenture which purporis to canfer a benefit an that person,
but no other person whe is not a party to this Debenture has any right under the
Contracts {Rights of Third Parties) Act 1999 (the "Third Parties Act”) to enforce or to
enjoy the henefit of any term of this Debentura.

1.3,2 Notwithstanding any term of any Finance Document, the parties to this Debenture and
any Receiver may rescind, vary, waive, releass, assign, novate or otherwise dispose of
all or any of their respective rights or obligations under this Debenture without the

consent of any persen who is not a party to this Debenture.
EHect as a deed

This Debenture shall take effect as a deed aven If it is signed under hand on behalf of the

Lender.
Law of Praperty (Miscellanesus Provisions) Act 1988

The terms of the gther Finance Documents and of any sida letters between any parties in
relation to any Finance Document are incorporated in this Debenture to the extent required
o ensure that any purported disposition of an interest in Land contained in this Debenture is
3 valid disposition in accordance with section 2{1) of the Law of Property [Miscellanecus

Provisions] Act 1989,
Degignation a2 & Finance Document
This Debenture is designated as a Finanee Document.

Covenant 1o pay

The Borrower covenants with the Lender that it will on demand pay and discharge the Secured

Liabilities when due.
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3.2
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Creation of Secwrity

Land

The Borrower charges:

3.1.1 by way of legal morigage its interest in the Land referred to in Schedule 1 {land
charged by way of legal mortgage); and

3.1.2 by way of fixed charge any right, title or interest which i has now or may subsequently
acgquire 1o 4rin any other Land.

Investments

The Borrower martgages or {if or to the extent that this Debenture does not take effect as a
maortgage} charges by way of fixed charge all vestments, including those held for it by any

namines,

Equipment

The Borrower charges by way of fixed charge all Fquipment in so far as it is not charged by way
of legal morigage under Clausa 3.1 {Land).

Controfled Accounts

341

3.4.2

The Borrower charges by way of fixed charge all amounts standing to the credlt of each
Controdled Account and all of its #ight, title and interest in and relating to each
Controlled Account,

Regardiess of the terms on which moneys are credited to any Contralled Account, no
amount standing to the credit of a Controlled Account will be or socrue due or peyable

to the Borrower until:
{a) the Secured Liabilities have been paid and discharged in full: and

{b} the Lender is not under any obligation to make banking or other facilities

available to the Borrower,

and until that time the Borrower shall not request, demand or claim to be entitled to
withdraw any amount fram that Controlled Account excent as the Lender may in its
absolute discretion from time to time permit.
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ER:

3.10

3.11

Intellectual Properby Rights

The Borrower charges by way of fixed charge all intellectual Property Rights.
Goodwill

The Borrowaer charges by way of fixed charge its goodwill.

Ungalied capital

The Borrower charges by way of Fixed charge its uncalled capital.

Ansthorizations

The Borrowear charges by way of fixed charge the benefit of all Authorisations held in refetion
io any Security Asset.

Insurances

The Borrower assigns absolutely all Its rights and interests under afl contracts ar policies of

insurance,

Contractus! rights

The Borrower assigns absolutaly all rights and interests under and in respect of.
3.10.1 each L=ase Docuinent;

3.10.2 the Project Document; and

3.10.3 any other deeds and agreements to which it is a party and which are not mortgaged,
charged by way of fixed charge or assigned under any of Clauses 3.1 ({and] to 3.9

{irrssrcmces) linclushva).
Other asseds

3.11.1 The Borrower charges by way of floating charge all its present and future business,
undertaking and assets which are not effectively mortgaged, charged by way of fixed
charge ar assigned under this Clause 3.

3.11.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating
charge creared by this Debenture,
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312 Trust

3.12.1 If or to the extent that the assignment or charging of any Security Asset is prohibited,
the Borrower holds it on trust for the Lender,

3.12.2 If the reason referred to in Clause 3.12.1 s that:
fal a consent ar vaiver must be obtained: or

[{]] a condition must be satisfied, then:

{i} subject to Clause 3.12.3, the Borrower shall apply for the consent or
walver; and

{iil the Borrower shall use 15 best endeavours to satisfy the condition,

in each case within 14 cays of the date of this Debenture or, if the Security
Asgzet is acquirad afier the date of this Debenture, within 14 days of the date
of acquisition.

3.12.3 Where the consent or walver is not to be unveasonably withheld, the Borrower shall;
{a) use its best endeavours to obtain it as soon as passible; and
bl keep the Lender informed of the pragress of the negotiations to abtain it.

3.32.4 Onthe waiver or consent being obtained, or the condition being satisfied, the Security
Assat shall be mortgaged, charged ar assigned [as appropriate) under this Clause 3 and
the trust referred to in Clause 3.12.7 shall terminate.

4, Mature of Security created
The Security created under this Debenture is creatad:
4.1 as a continulng security to secure the payment and dischenge of the Secured Liabilities;

4.2 {except in the case of assets which are the subject of a legal mortgage under this Debenture)
gver 2ll present and future assets of the kind described which are ownad by the Borrower and,
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4.3

44

3.1

5.2

3.3

to the extent that it does not own those assets, shall extend to any right or interest which it
meay have in them;

inn favour of the Lendar; and

with full title guarantee [except that the covenant set out In section 3{1) of the Law of Property
{Miscellangous Brovisions) Act 1994 shall extend to all charges, ancumbrances and rights, even
if the Borrower does not know and could not reasonably be expected to know about tham].

Conversion of floating charge

Conversion on notice

Subject to Clause 5.2 {Limitetion), the Lender may by notice to the Barrower at any time during
the Security Period convert the floating charge created by this Debenture into a fixed tharge
in respact of any Security Asset specified in that notice if:

5%1.1 anEvent of Default is continuing; or

5.1.2 the Lender considers that Security Asset 10 be in danger of being seized, attached,
charged, taken possession of or sold under any form of distress, sequestratian,
execution or other process or otherwise to be in jeopardy.

Limitation

Clause 5.1 {Conversion on notice] shall not apply by reason only of a moratorium being
obtained, or anything being done with a view to a moratorivmn being obtained, under section

1A of the Insolvency Act 1986,

Automatle convarsion

The floating charge creatad by this Debenture will convert automatically into fixed charges:

33.1 if the Lender receives nigtice of an Intention to appoint an administrator of the

Borrower;

5.3.2  if any steps ave taken, {including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquadator, administrator or Receiver in respact of the Bormower over all or any part of
its assets, or If such person is appointed. This Clause 5.3.2 shall not apply to any
winding-up petition which is frivalous or vexatious and is discharged, stayed or
dismissed prior to being advertised;
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5.33

534

535

5.3.6

if the Borrower creates or attempts to create Security over all or any of the Security
Assets, other than Permitted Security;

on the crystallisation of any other floating charge over the Security Assets;

it any person seizes, attaches, charges, takes possession of or sells any Security Asset
under any form of distress, sequastration, exacution or other process, or attemats to

do so; and

in any othear circumnstances prescribed by law.

Positive Covenants

The covenants in this Clause & remain in force from the date of this Debenture untl the expiry
of the Securlty Parlad.

Presarvation of the Securlty Assers

The Borrower shall:

611

6.1.2

613

6.1.4

8.1.5

b.1L.E

keep all Land, all Eguipmem and all other tangible assets which form part of the
Security Assets in good and substantial repair, falr wear and tear excepted and permilt
the Lender free access at all reasonable times and on reasonable notice to view their

state and condition;

preserve, maintain and renevr as and when necessary alf inteliectusl Progerty Righls
which farm part of the Security Assets;

observe and perform all covenants, undertakings, laws and regulations from time to
time affecting any Securlty Asset or s use or enjoymeant;

pay all Tax, renis, rates, dutles, fees, changes, assessments, Impoasitions, ralls,
instzlments and outgoings which are properly payable at any tiine dusing the Security
Period in respect of any Securlty Asset ar by the owner or occupier of it {and if it fails
to pay that amount when due, the Lander may pay it);

notify the Lender of any action commenced by 2 third party to seize, attach, charge,
take possession of or sell any Security Asset which {to the best of its knowiedge and
beilef) has been started or threatened; and

atits own cost, defend any proceedings {indluding proceedings to seize, attach, charge,
take possession of or sell} brought by a third party relating to any Security Asset.
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Motice 10 Acoount Bank

At the request of the Lender, the Borrower shall:

£.2.1 promptly give notice to any Account Bank in the form set out in Part 1 of Schedule 3,
{Forms of letter ta and from Account Bank); and

£.2.2 procure that the Account Bank promptly acknowledges that notice in the form set out
in Part 2 of Schedule 3, (Forms of Jetter to ond from Account Bank}, or in any other

form agreed by the Lender.

insurances and other assigned agreements

6.3.1 The Barrower shall:

{a)

{)

fcd

{d}

promptly after the execution of this Debenture or {as the case may bhe)
promptly after the execution of any Insurances entered into after the date of
this Debenture, give notice to the counterparties to the Insurances of the
asgignment created under Clause 3.9 {fnsuronces), each such notice to be in
the form set out In Schedule 5 {Forms of Letier for Insurances) {or other form
approved by the Lender) and deliver to the Lender a certified copy of sach

notice;

promgtly after the execution of this Debenture or Lease Document entered
into after the date of this Debenture, give notlce 1o the counterparties to each
of the assignments created under Clause 3.10 {Controctunl rights], each such
natice to be in the form set out in Schedule & {Forms of Letter for assigney
pgreements} {or other form approved by the Lender) and deliver to the Lender

a certified copy of each notice;

at the request of the bender, promptly give notice te the counterparties to any
other agreement assigned under Clause 3.10 {Contractual rights) of that
assignment, such notlce to be in the form set out in Schadule 6 {Forms of Letter
for ussigned agreements) {or other form approved by the Lender} and deliver
ta the Lender a certified copy of each notice; and

use a3l reasonabie endeavours to procure that each party served with a notice
ungder paragraphs {a}, {b) or {c) of this Clause countersigns and retums it ta the
Lender as set-cut in Schedule 5 {Forms of Letter for insurances) or Schedulg 6
[Forms of Letter for assigned agreements) as applicable {or in any other form
approved by the Lender).
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6.4

7.1

7.2

6.3.2 Subject to the terms of the Loan Agreement and to the terms of any natice or
acknowledgement given or received pursuant to Clawse £.3.1, while no Fvent of

Default is continuing the Borrower may:

{2 exercise its rights in respect of the agreements assighed pursuant tn Clauses
3.9 Unsuronces), and 3,10 {Contractua! rights); and

{b) deal with the relevant counterparties in respect of those agreements.
Payments without dedwction

The Borrower covenants with the Lender that all payments to be made by it under this
Bebenture shall be calculated and be made without {and free and clear of any deduction for)

set-off or counterclaim.

Negative covenants

The covenants in this Clause 7 remain in force from the date of this Debentyre untll the expiry
of the Sacurity Pericd.

Disposais

The Barrawer shall not enter into 2 single transaction or a serfes of transactions {whether
related or not), whether voluntary or involuntary and whether at the same time or over a
period of time, to sell, lease, transfer, license, loan, or otherwise dispose of any Security Asset,
or enter iale an agreement to make any such disposal except a5 permitted by the Loan

Agreement.

Negative pledpe

7.2.1  Except as permitted by the Loan Agreement, the Borrower shall not create or permit
to subsist any Security over any Security Asset.

7242  Except as parmitted oy the Loan Agresament, the Barrower shall not:

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby thay
are or may be leased to or reacquired by the Barrower;

{k} seil, transfer or otherwise dispase of any of its receivables on recourse terms;

fc} enter into any grrangement under which money or the benefit of a bank or
other account may be applied, set-off or made subject to a combination of

acTounts; or

i1 1662428 3
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{d}

enter intg any other preferential arrangement having a similar effect,

in circurnstances where the arrangement or transaction is entered into pricariiy as a
method of raising Financial Indebtedness or of financing the acquisition of an asset.

Preservation of the Securlty Assats

The Borrower shall not without the written consant of the Lender:

7.3.1 enter inta any onerous obligation or rastelction affectiing any Szourity Asset;

7.3.2 Inrelation to any Land forming part of the Security Assets:

{a)

(b}

{c)

{d)
(e

{f}

(g)

part with possession of it, confer on any other person any right or licence 1o
occupy it or grant any licence to assign, sub-let or create any Security over it;

sxercise any of the powers conferred by secdons 99 and 100 of the Act of
teasing, ietting, entering into agreements for leases or lettings or accepting or
agreeing to accept surranders of [eases;

vary, assign or otherwise dispose of or allow to be forfeited any leasehold

intarest;
agree any vent review;

make any structural or material alteration, or do or allow anything to be done
wiich falls within the definition of development in section 55 of the Town and

Country Planning Act 1954;

allow any person other than ftself {0 be registerad under the Land Reglstration
Act 2002 as proprietor, of create or permit to arise any interest which
overrides under the Land Registraiion Act 2002 {and the Borrower shall
reimburse the Lender for its reasanable costs of lodging:

i} a cayton against first registration of the title to thatLand; or

(i} if that Land is unregistered, a land charge}; or

make an application, consent to or acgulesce in the application by any third
party, to the Land Registry to enter any matier on the register of title;

7.33  inrelation to any uncalled capital of the Borrower, call it up or receive it in advance of
calls unless the Lender otherwise directs, nor apply if, when paid, ctherwise than in
payrent of the Secured Liabilities or as the Lender otherwise directs; or
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8.1

B.2

23

7.34 take any Security In connection with its liabilites under this Debenture from any
guarantor of, or provider of Security far, any of the Secured Liahilities.
Enfarcement

When Securfty bacomes enforceable

The Security created by this Debenture shafl become enforceable:

8.1.1

812

on the occurrence of an Bvent of Default: or

if the Borrower 5o requests.

Powers on enforcement

At any time after the Security created by this Debenture has become enforceable the Lender
may {without prejudice to any vther of its rights and ramedies and without notice to the
Borrower) do afl or any of the faliowing:

8.2.1

B.2:2

8.23

8.2.4

5.2.5

exercise all the powers and rights conferred on morigagess by the Act, as varied and
extended by this Debenture, without the restrictions contalned in sections 103 ar

109(1) of the Act;

exercise the power of leasing, letting, entering into agreements for Jeases or lettings
or accepling or agreeing to accept surrenders of leases in relation to any Security Asset,
without the restrictions imposed by sections 99 and 100 of the Act;

to the extent that any Security Asset constitutes Financial Collateral, as defined in the
Regulations, appropriste it and transfer the title in and to i to the Lender insofar as
not already transferrad, subject to paragraphs (1} and {2} of Regulation 18;

subject to Clause 5.1.1 {Method of appointment ond removal], appoint one or more
persons t¢ be a Receiver or Receivers of all or any of the Security Assets; and

appaint an administrator of the Borrower.

Disposal of the Security Assets

I exercising the powers referred to in Clause 8.2.1 (Powers on enforcement), the Lender ar
any Recelver may sell or dispose of all or any of the Security Assets at the times, in the manner
and order, on the ferms and conditions and for the consideration determined by it.
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8.4

5.1

Application of moneys

84,1 The Lender or any Receiver shall apply moneys received by them under this Debenture
after the Security created under this Debenture has become enforceable in the

following order:

{a)

{b)

icl

id)

{e}

first, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid costs and expenses of the Lender and any Receiver under this
Debenture or which are incidental to any Receiver's appointment, together
with Interest at the Default Rate [both before and after judgment) from the
date those amounts becarme due until the date they are irrevocably paid In full;

sacondly, In or towards the paymeant pro rata of, or the provision pro rata for,
any unpaid fees, commlssion or remuneration of the Lender and any Regeiver;

thirdly, in or towards the discharge of all liabilities having priarity to the
Secured Linhilities;

fourthly, in or towards the discharge of the Secured Liabilities in accordance
with the Loan Agreement; and

fifthly, in the payment of any surplus to the Borrower of other persan entitled
T i,

and section 10%(8} of the Act shall not apply.

24.2 Clause 8.4.1 will override any appropriatian made by the Borrower.

Appointment and powers of Receivers

Bethod of appointment and removal

5.1.1 The Lender may not appoint @ Receiver by reason only of a moratorium belng
obtained, or anything being done with a view to a moratorium being obtained, under
section 14 of the Insolvency Act 1986,

51.2

Every appointment or removal of a Receiver, of any delegate or of any other person
by the Lender pursuant to this Debenture may be made in wrlting under the hand of

any officer or manager of the Lender {subject to any requirement for a court ander in
the removal of an administrative receiver).
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3.2

2.3

9.4

3.5

Powers of Recoiver
Every Recelver shall have all the powers:
5.2.1 of the Lender under this Debenture;

9.2.2 conferred by the Act on marigagess in possession and on receivers appointed under
the Act;

9.2.3  which are specified in Schedule 1 of the Insolvency Act 1986 nt relation to, and to the
exent applicable to, the Security Assats or any of them (whether or not the Receiver
i5 an administrative receiver within the meaning of that Act} together with the
additicnal powers set out in Schedule 4 {Additional powers of Receiver): and

$.2.4 in relation to any Security Asset, which he would have if he were its only absolute

beneficial owner.
Joint or several

If two or more persons are appointed as Recelvers of the same assets, they may act jointly
and/or severaily so that {unfess any instrument appointing them specifies to the contrary) each
of them may exercise individualiy all the powers and discretions conferred on Receivers by this

Dehenture.

Receiver as agent

Every Receiver shall be the agent of the Borrower which shali be solely responsible for his acts
and defauits and far the payment of his remuneration.

Receivar's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to he fiked by
agreement betwean him and the Lander, and the maximum rate specified in section 109(5} of

the Act shall not apply.
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10.

0.1

.2

0.3

1L,

111

Protection of purchasers

N purchaser or other persen dealing with the Lender or any Receiver shzll be bound or

congerned:

to s2e ar enquire whether the right of the Lander or any fReceiver to exercise any of the powers
conferred by this Debenture has arisen or not;

with the propriety of the exercise or purported exercise of those powers; or

with the application of any moneys paid 1o the Lender, to any Receiver or to any other parson.
Protection of the Lender and Recelvers

Exciusion of liability

None of the Lender, any Receiver or any of their respective officers or employees shall have
any respansibility or liabiliny:

11.1.1 for any action taken, or any failure to take any action, In relation to all or any of the
Security Assets;

11.1.2 to sccount 35 mortgagee in possession or for any loss upon reatisation of any Security
Aszet;

11.1.3 for any ioss resulting from any fluctuation in exchange rates in connection wlth any
purchase of currencies under Clause 16 {Currency); or

11.14 for the loss or destruction of, or damage tn, any of the Security Assets, or to any
documents of or evidencing title to them, which are in the possession or held to the
arder of any such person (and which will be he'd by such persons at the expense and

risk of the Bosrower); or

11.1.5 for any other default or omission in refation to all or any of the Security Assets for
which a mortgages In possession might be lizble,

except In the case of gross negligence or wilful misconduct on the part of that person.
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112 General indemnity

11.2.1 The Borrower shall indemnify the Lender, any Receiver and their respective officers
and employees against all actions, proceadings, demands, claims, costs, expenses, grd
other llabilities incurred by them in respect of alf or 2ny of the Toliowing:

{a} any act or omission by any of them in relation to all or any of the Security
Assets;

1] any payrment relating to or in respect of all or any of the Security Assets which
hacomes payable at any time by any of them;

fcd any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance ar enforcement of, this

Debenture;

i} carrying out or purporting to carry cut any of the rights, powers and discretions
conferred on them by or permitted under this Debenture; and

(&) any breach by the Barrower of any of its covenants or other abligations o the

Lander,
excent in the case of gross negligence or wilful misconduct on the part of that person,

11.2,.2 The Borrower shall pay interest at the Default Rate an the sums payable under this
Clause from the date an which the liabifity was incurred to the date of actual payment
{both before and atber judgment).

113  Indemnity cut of the Security Assetls

The Lender, any Receiver and thair respective officers and emgloyees shall be entitled to be
indemnified out of the Security Assets in respect of the actlons, proceedings, dernands, claims,
Losts, expenses and liabilities refarred to in Clause 11.2 {General indemnity),

12, Preservation of Securlty

121 Belnstaterment

if any payment by the Borrower ar discharge given by the Lender is svoided or reduced as a
result of insalvency, Uguidation, administration or any similar event:

12.1.1 the liabilities of the Borrower and the Security created by this Dehenture shall continue
as if the payment, discharge, avoidance or reduction had not occurred; and
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122

12.3

12.1.2 the Lender shall he entitled to recover the value or amount of that Security or payment
from the Bomower, as if the payment, discharge, avoidance or reduction had not

occurred.

Waiver of defences

Meithar the Security craated by this Debenture nor the obligations of the Barrower under this
Debenture will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether or not

known to the Borrower or the Lender) including:
12.2.1 any time, walver or consent granted to, or compasition with, any parson;

12.2.2 the release of any person under the terms of any compaosition or arrangement whh

any person;

12.2.3 the taking varlation, compromise, exchange, renawal, enforcement or release of, or

refusal or neglect to perfect, take up or enforce, any rights agalnst, or Security over,
assets of any person or any naon-presentation or nan-ohservance of any formality or
other requirement In respect of any Instrument or any fallure to realise the full value

of any Securiby;

11.2.4 any incapacity or lack of power, suthorty or legal persenality of or dissplution or
change in the members or status of the Borrower or any ather person;

12.2.5 any amendment f[however fundamentsl), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any other

documeant or Sacurity;

12.2.5 any unenfarceabiiity, egality ar invalidity of any obligatinon of, or any Security created
by, any person under any Finance Document o any other document; or

12.2.7 any insolvency, liquidation, administration or similar procedure,

Borrower intent

Without prejudice to the generality of Clause 12.2 {Waiver of defences], the Borrower
expressly confirms that it intends that the Security created by this Debenture shall extend from
time to time to any [however fundamental} variation, increase, axtension or addition of or to
any of the Finance Dosuments and/or any facility or amount made available under any of the
Finance Documents Far the purposes of or in connection with any of the following:

12.3.1 acguisitions of any nature;
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12.4

125

12.6

12.3.2 increasing working capital;

12.3.3 enabling investor distributions to he made;
12.3.4 carrying out restreciurings;

12.3.5 refinanclng existing Tacilitfes;

12.3.6 refinancing any other indebtedness;

12.3.7 making facilities avaflable t0 new borrowers;

12.3.8 any other varigtion or extension of the purposes for which any such facility or amount
miight be made available from time to time; and

12.3.9 any fees, costs and/or expenses associated with any of the foregoing.

immediate recourse

The Borrower wailves any right it may have of first requiring the Lander {or any trustee or agent
an its behalf} to proceed against or enforce any other rights or Security or claim paymant from
any person before claiming from the Borrower under this Debeniure, This walver cpplies
Trrespeactive of any law or any pravision of a Finance Document to the contrary.

Appropriatlons
During the Security Period the Lender may:

12.5.1 refrain from applying or enforcing any maneys, Security or rights held or received by it
{9 any trusiee or agent on its hehalf] in respect of the Secured Liabillties, or, subjert

to Clause B.4.1 {Application of maneys), apply and enforce the same in such manner
and order as it sees fit {whether against the Secured Liabilities or otherwise} and the
Barrower shall not be entitled to the benefit of the same; and

12.5.2 hold in an Interest-bearing suspense account any moneys receivad from the Borrower

ar on accouent of the Secured Liabilities.

Beferval of Borrower's rights

During the Security Perlod, and unless the Lender otherwise directs, the Borrower shall not
exare(wa any rights which it may have by reason of parformance by it of its obligations under
this Debentura or the enforeement of the Security created by this Debenture:

12.6.1 to receive ar claim payment from, or be Indemnified by any person;
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12.7

12.8

13.

12.6.2 to claim any contribution from any guarantor of, or provider of Security In respect of.
any person's obligations under the Finance Documents;

12.6.3 to take the benefit {in whole or in part and whether by way of subrogation or
otherwise} of any rights of the lender under any Finance Document or of any
guarantes or Security taken pursuant to, or in connection with, the Finance Documents

by tha Lender;
12.6.4 to exercise any right of set-off against any person; andfar

1265 taclaim or prove as a creditor of any person in competition with the Lender,

Additional Securfty

This Debenture Is in addition to, i5 not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to the
Lender.

dew accounts

If the Lender receives notice {actual or otherwise) of any subsequent Security over or affecting
all or any of the Security Assets it may open a new account or accounts in the name of the
Borrower and, if it does not do sa, it shall nevertheless be treated as if it had done so at the
time when it received or was deemed {0 have received notice of that subsequent Secu rity, and
as from that time all payments made by or an behalf of the Barrowsr to the Lender:

12.8.1 shall be credited or be treated as having been credited to the new account of that

Borrower: andg

12.8.2 shall not operate to reduce the Secured Liabllitles at the time when the Lender
received or was deemad to have received such notice.

Tacking

For the purposes of section 94[1) of the Act and section 49{3] of the Land Registration Act 2002
the Lender shall make further advances to the Borrower on the terms and sulbtject to the
conditions of the Finance Documents.
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i1,

141

14.2

Further assurance

Application to Land Reglstrar

The Borrower consents to the registration against tha registered title specified in Schedule 1
{Land charged by way of legal mortgage) of:

1311

141.2

a rastriction in the following tarms:

"Mo disposition of the registered estate by the proprictor of the registered estate or
by the proprietor of any registered charge, not being 2 charge registered before the
antry of this restriction] Is {o be registared without a written consent signed by the
proprietor for the time being of the debenture dated [date of Debenture] in favour of
REL Investments 2020 Limited referred to in the charges register or, if appropriate,
signed on such proprietor’s behalf by an authorised signatory of RFLU Investments 2020
Umited {Form #)"; and

a notice that the Lender s under an obligation 1o make further advances on the terms
and subtject to the conditions of the Finance Documents,

Further action

The Borrower shall, at its own expense, promptly take any action and sign or execute any
further documents which the Lender may require in order to;

i4.21

14.2.2

1423

24

give effect to the requirements of this Debenture;

protect, preserve and perfect the Security intended ko be created by or pursuant to
this Debenture:

protect and preserve the ranking of the Security intended to be created by or pursuant
to this Dabeniure with any other Security over any assets of the Borrower; or

facllitate the realisation of all or any of the Security Assets or the exercise of any rights,
powers and discretions conferred on the Lender, any Recelver or sty administrator in
connection with all or any of the Sacurity Assets,

and any such document may disapply section 53 of the Act.
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14.3

14.4

15.

15.1

152

15.3

Depasit of dacuments

The Borrower covenants that, on the date of this Debenture and at all times during the Security
Perlod as soon as it receives them {and in any avent as snon as the Lender 5o reguests), it shall
deposit with the Lender, in respect of or in connection with the Security Assets:

14.3.1 =l deeds, certificates and other documents of or evidencing title;

14.3.2 signed undated transfers of the lnvestmends charged under Clause 3.2 {investments),
completed in blank and, if the Lendar so requires, pre-stampad; and

14.3.3 any other documents which the Lender may from time to time raquire for perfecting
its title, or the title of any purchaser.

Law of Property {Miscellaneous Provisions) Act 1994

The covenant set aut in section 2{1){b] of the Law of Property {Miscellaneous Provisions] Act
1954 shall extend to the provisions set out in this Clause 14.

Power of attorney
The Borrower irrevocably and by way of security appoints each of:

the Lendar;

any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
Lender: and

any Receier,

jointly and severally as the Borrower's attorey, in the Borrower's name, on its behaif and in
such manner as the attomey may in its or his absolute discretion think fit following the
occurrence of an Event of Default or following the faifure by the Borrower to comply with a
request from the Lender, to take any action and sign or execute any further documents which
the Borrower Is required to take, sign or execute in accordance with this Debenture. The
Borrower agrees, prompliy on the request of the Lender or any Receiver, to ratifiy and confirm
all such actions taken and documenis signed or exacuted.
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15,

8.1

i5.2

16.3

i7.

i1

i7.2

15,

ia.1

Currency

The 5pot Aate

in this Clause 15, the "Spot Rate™ means, in relation to the Lendsr, the rate of exchange at
which the Lender i= able to purchase any currency with any other currency in the London

foreign exchange market,
Conversion of moneys recelved

The Lender may convert any moneys received, recovarad ar realised in any currency under this
Debenture {including the proceeds of any previous canvearsion under this Clause 16} from thelr
existing currency inta any other currency, by purchasing that other currency at the Spot Rate.

Hedglng

If the Borrower fails to pay any sum under this Debenture on the due date, the Lender may,
without notice to the Borrower, purchase at the Spot Rate any currency which the Lender
considers necessary ar desirable to cover the liabilities of the Barrower to pay that sum.

Discharge of Security

Upon the irrevocable and unconditional payment and discharge in fuil of the Secured Liabilities
the Lender shall, or shall procure that its appointees will, at the request and cost of the

Bormwer:
release the Security Assets from this Debenture; and

re-assign to the Borrower those Security Assets that heve been assigned to the Lender under
Clause 3 {Creation of Security).

Section 93 of the Act shall not apply 1o this Debenture,
Costs and expenses
Transaction expenses

The Borrower shaill promptly on demand pay the Lender the amaunt of all eosts and expenses
{inciuding legal fees) reasonably incurred by itin connection with the negotiaticn, preparation,

printing and execution of this Debenture,
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8.2

183

13

3.2

15.2

24,

21.

21.1

21.2

Amendment costs

If the Borrowsr requests an amendment, walver, consent or release of ar in relation to this
Debenture, the Borrower shall, within three Business Doys of demand, reimburse the Lender
far the amount of all costs and expenses (including legal fees) reasonably incurred by it in
responding to, evaluating, negotiating or complying with that request or reguiremeant.

Enfarcement costs

The Borrower shall, within three Business Days of demand, pay to the Llender ar any Recelver
the amount of alf costs and expenses {including legal fees) incurred by the Lender or any
Receiver in connectlon with the enforcement of, or the preservation of any rights under, this
Debenture or the investigation of any passible Default.

Assignment

Procedurs

The Lender may assign any of its rights under this Debenture to any person to whomn it aSEENS
ar ransfers any of its rights or ohligations under the Loan Agreement.

Dizclesure of information

The Lender may disclose to any assignee or ATOpOosing assignes any information it thinks it in
réfation to the Borrower and the Finance Documents.

Motices

Clause 23 (Motices) of the Loan Agreement applis to this Debenture ax if set out in full,
Calculations and certiflrates

ACcounts

In any iitization or arbitration proceedings arising out of or in connection with this Dehenture,
the entries made in the accounts maintained by the Lender are prima facie evidence of the

matters to which they relate.
Certfficates and determinations

Any certification or determination by the Lender of a rate or amount under this Debenture is,
in the ahsence of manifest error, conclusive avidence af the matters to which it relates.
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22.

23.

4.

24,

26,

26.1

26.2

Partial Invalidity

if, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
in any respect undear any law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.

Remadias and waivers

Mo failure to exercise, nor any delay In exercising, on the part of the Lender, sny right or
remedy under this Debenture shall operate as a waiver, nor shall any single or partial exercisa
af any right ar remedy prevent any further or other exercise or the exercise of any other right
or remedy. The rights and remedies provided in this Debenture gre cumulative and not
exclusive of any rights or remedies provided by faw.

dsnendmants and walvars

Any term of this Debenture may be amended or walved only with the wiTtten consent of the
Borrower and the Lender.

Counterparts

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

Heoverning law and enforcerment

Governing law

English law governs this Debenture, its interpretation and any non-cantractual obligations

arfsing fram or connected with it

Jurisdiction

26.2.1 The couds of England have exclusive jurisdiction to settle any dispute arising out of or
in cormection with this Debenture {including a dispute regarding the existence, validity
or termination of this Debenture} {a "Disputa”}.

26.2.2 The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

26.2.3 This Clause 25.2 is for the benefit of the Lander only. As a result, the Lender shall nat
be prevented from taking proceedings relating to a Dispute in any other courts with
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Jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings
in any number of jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Debenturs.
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Schedula 1l
Land charged by way of legal morigage

Part 1 - Registered Land

Registerad Owner Description and address Title number

St Helens Rugby Football Club  Leasehold tand shown edged with red on the WS535054
Limited {company number plan of title number MS589094 filed at the
(0331905) Land Registry amd being 5t Helens Rugby

League Football Club Stadium, Peasley Cross

Lane, 5t Helens
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Schedule 2
Specified Accounts

Account Bank Account Details

Mone
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Schedule 3
Farms of lstter to and from Account Bank

Part 1 - Notlee to Account Bank regarding the Controlled Account{s)

On Barrower's notepaper

To: {*] {insert name and address of Account Bank]
Data:  [#]
Dear Sirs

Aceount number [#] finsert account number and sort code of the Controlled Account] {the “Account™
We refer &5 gur above account with you, 35 it may from time to time be re-designated or re-numbered,

We give you notice that by a debenture dated [=] between us and [+] {the Lenderhwe have charged by
way of fixewd charge in favour of the Lender all amounts standing to the credit of the Account from time
to time (the "Deposit™] and all of our right, tithe and interast in, and relating to, the Account.

Regardiess of any previous authorisations or instructions which we may have given you and without
making any enquiry as to the justification for the matter, we irrevorably authorise and instruct you:

[a) o disclose to the Lender any information relating to us, the Account and the Deposit which
the Lender rmay from time 1o time regquest you to disclose to it]

b} to hald the Deposit to the order of the Lender, and aot parmit the whoie or any part of the
Deposit te be withdrawn by us;

{«) 10 pay or release all or any part of the Deposit, and generally 1o actin relation to the Deposit,
only in accordance with the written instructions of the Lender;

{d} to comply with the terms of any written notice or instructions in any way relating to or
purparting to relate to the Account or the Deposit which you may receive from the Lender[;

argd

(=} not, without the prior written consent of the Lender, to renew or rolf over the Deposit for a

fived perlod exceeding [three][six] months].

The instructions and authorisations contalned in this letier may not be revoked or varled withaut the

written agreament of the Lender.

This letter is governed by English faw.
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Please acknowledge and confirm the above to the Lender in the form attached with a COEY B0 US.

Yours faithfully,

for and on behalf of ** [Borrower]
copy: [Lender]
Part Z - Form of Acknowledgement and Confirmaition from Acoount Bank

On Account Bank's notepaper

Ta: {*] [Insert name and address of Lender] {the "Lender"}
Attention: 2]

Date: [s]

Deaar Slrg

Account number [=] [insert account number and sort cade of the Controlied Account] {the "Account™)

We acknowledge receipt of a notice (the "Notice™! fram [e] {the "Borrower") dated [#] that i has
charged by way of Hxed charge in favour of the Lender all amounts standing to the credit of the Account
from time to time (the "Deposit™} and all of its right, title and interest in, and relating o, the Acoount

{the "Security™),
We confirm that:
2] the sum of £[+] stands 1o the credit of the Account as at the date of this letter;

<} we acknowledge receipt of the Motice and accept the authorisations and instructions
contained n the Notice and we undertake to comply with Its terms;

{2 we have not received notice of:
in any other asslgnment of or ancumbrance over the Deposit or the Account; or
{iid any intarest, claim or right in or o either of them by any third party,

and wa shall [but without incurring any liability in respect of the obligation] promptly give v
notice of any such actual, potential or ssserted assignment, encumbrance, interest, claim or
right of which we become aware; and
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{di  we do not, and will not, hold or otherwise have the benefit of any security nterest or other
encurnbrance over the Account or the Depaosit; and

{e)  we will not exercisa any right of combination, consolidation, merger or set-off which we may
have in respect of the Account or the Deposit.

We are gware that vou are relying on this letier in connection with your rights under the Sequrty.
This letter 5 governed by English law

Yours faithfully,

far and on behalf of [+] [Account Bank]

copy: [Borrower]
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Schedule 4
Additional powers of Receiver

in addition to the powers conferred by the Act on receivers and those conferred by Clause 8.2 {Fowers
of Receiver), each Receiver shall have the powears set owt in this Schedule.

1.

140,

11.

12,

To enter into, take possession of, coliect and get in the Security Assets.

To manage the Security Assets.

To coflect and get in all moneys or proceeds in any way arising from the security Assets orany
deed, document, right or entitlement affecting the Security Assets whethar directly or
indirectly.

T seli, axchange, surrender, renounce, dea! with, convert into money and realise the Security
Assets or any estate or interest in any of them.

To convey, assign or trensfer the Securfly Assets subject to such exceptions, reservations and
covenants and obligations as the Security Trustee or any Rereiver may consider necessary or

expedient.

For the purposes of realisation of any Security Asset, to convey, assign or transfor it to any
person with or without consideration or exchange it for shares or other property. Plant,
machinery and other fixtures may be severed and sold separately from the premises containing

them.
To apportion any rent and/or the perfarmance of any obligations.

To acquire, renew, extend, grant, vary or otherwise deal with such easzments, servitudes,
rights, privileges and/or licences as the 2eurity Trustee or & Receiver considers expediant,

To grant without restriction any lease or tenancy for any term whethear cemmencing at once
ar at any future date at any or no rent and wih or without any preyniumm and generally on such
terms as the Security Trustee or any Recalver may consider expedient,

To accept the surrender or renunciation of any lease or tenancy whether ar not for the purpose
of enabling a new lease to be grantad.

Ta give an effectusl recelpt for any premium payable on any grant or surrender or renunclation

of any lease.

To exercise, obsarve and perform for and on behalf of the Borrower any or all of the powers,
ohiigaticns or duties conferred or inposed on any owner of occupier of property {whether ag
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13.

14,

15,

16.

iv7.

17.4

17.2

1B,

ia.

landlord and/or tenant) at common law or by statute (including the Landlord and Tenant Acts
1927 to 1988, the Landiord and Tenant {Covenants) Act 1995, the Rent Act 1977, the Town and
Country Planning Act 1590, the Planning {Listed Buildings and Conservation Argas) Act 1990,
the Planning {Hazardous Substances) Act 1990, the Town and Country Planning {Scotla nel} Acts,
the Public Health Act 1936, the Control of Pollution Act 1974 the Water Act 1989 and the

Environmenial Protection Act 1980}

To initiate, oppose, negotiate, participate in, compromise of conclude any review or revision
of any rent payable In respect of any lease or tenancy.

To exercise {whether on the Bormower's behalf or otherwise} any option or right of election
available in law to the Borrower ar the Security Trustee or any Receiver to waive exemption
50 that the supplies shall be supplies chargeable or taxable for VAT purpases at the standard

or other applicable rate of tax.

To sign, seal, execute, deliver, complete and perfect all notices and documents as are thought
fit by the Security Trusiee or the Recelver far exercising, observing and perfarming any of the
powers, abligatiocns or duties conferred or imposed on the Borrower by this Debenture or by
any statute in respect of the Security Assats.

Ta give receipts for any cempensation moneys payeble to orby a landiord or tenant.

To promote, incorporate, manage and wind up either alone or with others any company either

for the purpases af:

taking a conveyance, transfer, assignment, assignation or lease af or other interest in any

Security Asset; andfor
undertaking works on andfor providing services to the occupiers of any Security Asset,

in any case where it Is desirable or coavenient to do so andfor in connection with or for the
furtherance of all or any of the powers contained in this Debenture as the Security Trustee or
the Receiver may cansider expedient.

To construct or complete any building {whether or not it is in accordance with the development
lanned or being carried on at any Land) and any roads, access ways and services and generally
ta develop the Land in such manner 35 the Security Trustee or the Receiver may consider

expadient.

To carry out any wark invalving furnishing or fitting out or the instaliation ar provision of any

plant, machinery, equipment or service.
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20,

2L

22.

43,

24,

25

Fi

27

28.

29.

To utilise any monays gt 2ny time or from time to time recelved for the purpases of financing
any expenditure at any time or from time to time incurred in connection with or incldentai to
the exercise of any of the powers conferred by this Debenture in advance of any other

payiments.

To continue, commence or undertake any business jwhether or not previcusly carried on by
the Borrower).

To borrow, raise or secure the payment of money which may be required for the exercise of
any of the powers conferred by this Debenture in such manner including the creation of new
assignments, mortgages ar charges (whether or not having prignity to this charge] as may be
considerad expedient.

Fo obtain, renew, extend, amend or otherwise deal with such permissions, consents and/ar
licences for the benefit of or otherwise connected with or anciliary to the Security Assets or
the use or development of any business comprised in the Security Assets as the Securiby
Trustee or the Receiver may consider necessary or desirahle,

To agree any variztion, modification or dete rmination of any existing deeds or agreements and
enter into make or obtain any new agreements, deeds or bonds which the Security Trustee oF
Receiver considers may ba necassary ar desirable.

To employ staff, solicitars, architects, surveyors, quantity surveyors, estate agents, insurance
brokers, contractors, builders, workmen, security staff, watchmen, building managers and
others and purchase al! proper stock, materiais and other items as the Security Trustee ar the
Receiver may consider expadient.

To dedicate any part or parts of the Land as a highway whaere to do so is desirable in order that
the Land may more conveniently be developad,

T make any change or arrangement as to boundarios with adjoining owners and neighbours
0 as to resolve any disputs or to facilitate development,

Provided this does not result in a breach of the terms of the headlessas gr any Decupationa
Lease, to effect and maintzin insurance poiicies fwhether against fire and other physical risks,
lnss of rent or thirg party or public Kability, or structural or fatent defact, or for other Indemnity
ar otherwisa) and to make, brove, negotiate, adjust or enforce any claim an any policy whether
effected by the Borrower ar the Security Trustea or the Receiver.

Ta take, defend, appeal or otherwise join in any proceedings {including any arbitration or
determination of any issue or dispute by an indepandent expert} conceming or Incidental to
the Security Assets or to any of the powers set odit in this Scheduia.
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30,

31.

To make any arrangement or compromise or enter inta any contracts which the Secuity
Trustee or the Receiver may consider expedient.

To do all such other acts and things as the Security Trustee or the Receiver may consider
nacessary or desirable for the managemeant, development or realisation of ali gr any part or
parts of the Security Assets and/ar acts and things incidental or ancilary to the powers set out
in this Schedule and the exercise of them.
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Schedule 5
Forms of letter for insurances

On Borrower's notepaper

[*] [insert name and address of insurance campany] Attention: [¢]

Tao:
Date:  []
Dear Sirs

MNottee of assignmant

1.

We refertothe | i [specify the relevant insurance policy] dated {
] between us and you (the "Palley").

We notify vou that:

{a}

{B)

ic)

(d}

under a debenture dated | j between us and [ Lender]

{the "Lender”) we have assigned to the Lender far the benefit of itself ail our right,
title and interest in and to, and al! benefits accruing under, the Policy as security for
certain obligations owed to the Lender;

we may nat agree 1o amend or terminate the Policy without the priar written consent
of the Lender;

until you recelve written notlce to the contrary from the Lender that an Event of
Default has occurred, you may continue to deal with us in relation to the Policy and
credit all moneys to which we are entitied under the Policy to the following account in
our name: | 1. After receipt we wili cease to have any right to deal with
You in relation to the Policy and from that time you should deal only with the Lender:
and

you are authorised to disclose Information relating to the Policy to the Lender on
request of the Lender.

We request that you:

(&)

{b)

after recelpt of written notice in accordance with paragraph 2{cl, ensure that all
monays to which we are entitled under the Policy ara creditad to any account of the
Lender specified by the Lender {and are not paid to us);

nate on the Policy the Lender's security interest under the Debenture; and
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ic) give the Lender not less than 30 days™ written natice of your terminating the Policy or

allowing the Policy to lapse.

4, Please sign and return the enclosed copy of this notice to the Lender at [insert Lender's
address] (with a copy to the Borrower] to confirm that you:

fal agree to the terms of this notice and to act in accordance with its srovisions;

[k} have not received notice that the Borrower has assigned its rights under the Policy to
a third pariy or created any other interest [whether by way of security or gtherwise}
in the Palicy in favour of 3 third party; and

{c) have not claimed or exercised, nor do you have any outstarding right to daim or
exercise 2gainst the Barrower, any right of set-off, counter-claim ar ather rightrelating
to the Pollcy.

E. The provisions of this notice are governed by English law.

Yours falthfully

S

for and on hehalf of
[insert hame of Borrawer]

Copy to: Lender

{On acknowledgement copy)

To: linsert name and address of Lender]
Copy to: [insert name and address of Borrower]

we acknowladge receipt of the above notice and confirm the matiers sai out in paragraph 4.

for and on hehalf of
[insert name of insurance company]

Data: { 3
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Schedule &
Forms of letter for assigned agresments

On SBorrower's notepaper.

fa}

To: [+] firsert name and address of countarparty]

Attention: [+]

Data: =]

Dear Sirs

Motice of assignment

L We rafer to the =] [specify the relevant assigned agreement] dated [2] between us and you
{the "Agreement”)

2. We notify yvou that:

{a) under a debenture dated [»] between, among others, us and [#] ({the "Lender"} we
have assigned to the Lender for the benefit of jtseif all our right, thle and interest in
and to, and all benefits accruing under, the Agreement as security for certain
giligations owed to the Lender;

b we may not agree to amend or terminate the Agreemeant without the prior written
consent of the Lendar:

{ch untll you receive written notice to the contrary from the Lender that an Event of
Default has gocurred, you may continie to deal with us in relation o the Agreement
and credit all moneys to which we are entitled under the Agreement to the following
account in our name: [0], After recelpt we will cease to have any right to deal with you
in relation to the Agreement and from that time you should dea! only with the tender;
and

{d] you are authorised to disclose information relating to the Agreement to the Lender on
request of the Lander.

3 We raquest that you;

after receipt of written notice In accordance with paragraph 2{c), ensure that all
moneys to which we are entitled under the Agreement are credited to the account of
the Lender specified in that notice fand are not paid to us);
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thi give the Lender written notice of any breach of the Agreement as spon as you become

aware of it; and

i) pive the Lender not less than 30 days' written notice of your terminating the

Agreamant.

4. Please sign and return the enclosed copy of this notice to the lender at [insert Lender's
address] {with a copy to the Borrower} to confirm that you:

{a} agree to the terms of this natice and to act In accordance with its provisions;

(b} have not received notice that the Borrower has assigned its vights under the
Agreement to a third party or created any other interest {whather by way of securlty
of otherwise] in the Agreement in favour of a third party; and

{c have not claimed or exsrcised, nor do you have any audstanding right to claim or
exarclsa against the Borrower, any right of set-off, counter-claim or other right relating
tn the Agreament.

5. The provisions of this notlce are governed by English law,

Yours faithiully

U ST EEEEAE GG GBS

for and an behelf of
[insert name of Borrower]

Copy to: Lender

[On acknowledgement copy]
Ta: [#] insert name and address of Lender)
Copy to! [#] [inseri nome and address of Borrower]

We acknowladge receipt of the above notice and confirm the matters set out in paragraph 4

for and on hehalf of
[Insert name of counterparty]

Drarte: [#]
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The Lender

o “MW;
~. - “g‘.x‘.ﬁ.
SIGNED hy ] - |
RFL INVESTMENTS 2020 LIMITED ) s it
Authorised signatary
41
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ERECUTION PAGES
The Borrowrer

EXECUTED as o DEED by 3
5T MELENS RUGBY FOOTRALL CLUB )

LIMITED ) @&MM ’”"% ;

Director

N EZESN

Directur{SEaretéw
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