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THIS AGREEMENT s mede as a deed on g ch &cmLo)' 2018

(1)

t))

SHEPWAY DISTRICT COUNCIL of Clvic Centrs, Cssfle HII
CT20 ZQT (the *Councll™)

COZUMEL ESTATES LIMITED a company Incorporsted and registered In the Britieh Virgin
islands under company registration number 498120, whoee reglstersd office ks Pation,
Moreno & Asvat (BVI) Limited, 2nd Floor, O'Neal Marketing Associaies Bulding, PO
Box 3174, Wickham’s Cayll, Road Town, Tortola, \V\G1110, Biitish Vigin Isiands

(“Cozumel”)

INVESTORS IN PRIVATE CAPITAL LIMITED a company reghterad In Englend under
company registration number 6204672, whose reglistered office le af 73 Comhill, London
ECaV 7QqQ (the “Guarantor”)

BACKGROUND

A

The Parties hold the freehold In the Council's Land and Cozumel's Land respectively which,
fogether with other land, form the Site.

The Parties wish to:

I & M m O O W

Follow a coliaborative approach to achievs the Objsctives;

Nsgotiate sultabls agresments with the owners of the Additional interesats;

Appoint a mastemlanner to work up & masterplan for the Daveiopment;

Appoint a professional tsam of consultants to advise [n connection with the Development;
Seoums an outiine planning permission for the Development;

Shars costs In the Agresd Proportions; and

Enter Infto a detalled collaboration and equallsation sgresment ss soon &8 reascnably
practicable.

IT 8 HEREBY AGREED AS FOLLOWS:

1l

1.4

DEFINITIONS AND INTERPRETATION

In this Agreemant (unjess the qontext otherwise raquiras), the folowing words and phrasea
shall have ths following meaninge:

" Additional Intsreats”™ mesns such part of the Site that does not Include the Councll's Land
or Cozumet's Land or the land subject to the Hurley Option;

“Agreed Proportions” meane:
(a) The Councll 80%
(b) Cozumel 50%
“Appointmeni” means the appointment of a Professional Team member;



i . 2" means Arena Raging Company at Miibank Tower, 21-24 Millbank, Londan, BW1P
4QP;

“Board” means the collaboration board to be a8t Up and run in acoordanoe with clauss 5;
*“Gounoii's Land” means the land partioulgrised in Part 2 of Schedule 2;
“Coxumel's Land” means the land particulnrised In Part 1 of Bcheduls 2;

"n-lhultlnmnm"mumaswRovaIBnnknmeﬂ-ndnhh-nmﬁmﬂmh
time;

“Development™ means the proposed development of the Sits on g basis that is aooeptable
to the Parties i create & sustainabie urban developmant comprising up tn 12,000 private
and affordable homes, employment (and/sommeralai uses, iocalfdistrict centres and mbad
Class A uses and other facilities;

“Disposition” meana one or more of tha following In reapect of the Proparty whether by the
registerad propristor of the Propsriy or by the registered proprietor of any Sacurity:

(a) molmufororlunMofﬂuwholaornwplﬂurProperty,Mrorml
for veluable conalderation;

the grant of a lesse over the whole orany part of the Property; or

the grant of Seourlty over the whole or any part of the Property;
YEIR" means the Environmental Information Regulations 2004, and any subordinate
legialation made under this Act from time to time together with any guidanoe and/or codes of
practice lssusd by the Information Commissianer In relation fo suoh legisiation;
“EiR Exception” means any appiicable axemption to EIR:
“Event of Defauit” has the meaning given to It In clause 12.4;

“Exempted Information® means any Information that s dasignated as faling or potentialy
falling within the FOIA Exemptions or the EIR Exocapiions;

“FOIA™ means the Fresdom of information Aat 2000, and any subordinate legisiation made
under this Act from time to ime togather with any guidance end/or codes of practios lsgued
by the information Commissioner In relation to euch legisiation;

“FOIA Exomption”™ means any appliceble examption fo FOIA;

“Funder” means an organisation that Is regulated by the Finanolal Conduot Authority or
auch other organisation aa Is approved by the Councll and who (i elther ozge) le providing

“Further Collaborstion Agreement® meanz sn agresment to be entered Into by the
Coungll, cmwmammmnmmmmmmummwu
Matters referred to In clauss 4.2;

“Guiding Prinoiples” meens the 'guldlng principles set out st Schedule 3 as the same may
be updsied or variad from time to ime In @ccordance with claues §.3.2:

e
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:::Idlpn'ldlnt Expert" means the independent expert appointed in scocordance with
use 11;

“Information” means In relation to:

(a) FOIA, the meaning given under section 84 of the FOIA and which s held
by the Council at the tima of recsipt of an RFi; or

()] EIR, has the meaning given under the definition of "environmental
information” In ssction 2 of EIR and which Is heki by the Counall at the
time of recelpt of an RF;

“Ingoivency Event” has the meaning given to It In clause 12.5;
“Local Planning Authority” has the meaning given to it by the Planning Act:

“Longstop Date” means nins months from the date of this Agreement or auch longer
period as the Partles shall agree (at their disoretion);

“Ohlectivea” means the objactives sat out in clause 2;

“Onerous Gondition™ meana a condition which Is atteched to & Planning Permission or Is
required to be Included in & Planning Agreement and which Is in the reasonabie opinion of
the Pariies onerous or is kaly io make the Development unaconomis;

“Panel* maans the tschnical framework panels maintained by tha Homea and Communities
Agenoy Including the multl discipiihary panel, the praperty pansl and the dellvery pariner
pans! 2;

“Partisa” meane tha Councll and Cozumel (bul not the Guarantor) and “Pasty” shall refer
to elther one of them (as appropriats);

"Permlitted Disposal” mesns;

(a) the grent of a jease, liosnce or other agresment in espact of part or ali of
the Properiy on terms which enable the Property owner to sscure vacant
posseseijont of the land disposad of In mocordance with the Project

Programme; or

(b) any renewal of any exieting leasa, licance or other agresmant where the
relevant tenant or counterparty ia entitied o renew the same as & matter
of stalute or contract; or

(e} euch other Dispesiion as Is previously approved by the other Party;
ipjan™ means a pian st Appendix 1 and numbared accordingly;
“Planning Act” means the Town and Country Planning Act 1880 (as amended);
“Planning Agresment® means any sgresment with or cbligation or undertaking fo any
ocompetent authorily entered Info under a statutory provigion In order fo faclitate the
Development (Including a Section 108 Agresment and any agresment under secilon 111 of
the Loocal Govemnment Act 1972, section 33 of the Local Govemment (Miscellaneous
Provislona) Act 1882, esotion 36 or 278 of the Highways Act 1960 and eaction 104 of the
Water indusiry Act 1891),

"Blanning Application(s}” means:

T40B7030. AHRO8 8



(2) the planning application(s) to be made by or on behalf of the Parties In
respect of the Devalopment:

(b) :nnym further applications or re-applioation ralating o the Development;
r

(c any applications for approval of any matter pursuant fo the planning
application(s);

“Planning Consultant™ means Arcadia Consulting (L) Limited, (number 2212058) of
Arcadia House, 34 York , London N1 G@AB or such other sultably qualified end
experianced planning consultant as the Partiss agres to appoint;

“Planning Permianion” meens planning permission for the Davelopment:

“Professional Team™ means the Project Co-ordinator, the Pianning Consultant and such
other consultants as the Parties agres to appoint in connection with the Development:

“Projact Budget™ means a budgst for the SBhared Coets (to be inltially set at £2 miilion and
contribujed by the Pariies In mAgmdeporﬂonojnﬂnl-mmwbomlawd.
updated and further detalled In accordance with clause 53.5

"Project Co-Ordinator™ means Arcadls Coneulting (UK) Limited, (number 2212850) of
Arcadis House, 34 York Way, London N1 9AB or such other sultably quaified and
axperienoad praject co-ordinator as the Partles &gres o appaint;

“Project Programme” means a programme for the various steps to be taken In connection
Mﬁﬂnﬁhmdﬂilbwdnpmentuﬂalmnmlyhomhmdlndupdlhdln
accordance with clause 5.3.7, the outiine of which is at Schaduls 4;

“Propsrty” means ths Counoll's Land or Cozumel's Land as appropriats;

"Request for Information/RFI” shall hava the magning set out in FOIA or any request for
Information under EIR which may II'IOIIh to the Site/the Deveiopment, thia Agresment, or any

, In
and devsiopment by the Parties or thelr sucoesacrs In ttie and wh may Include deialled
planning permission for one or more phases of Development;

“Section 108 Agresmoant” means an agreement 1o be entered Into pursuant to Section 108
of the Planning Act in order to obtein & Sefisfaciory Planning Pemmission and Indudes a
unitsteral undertaking;

“Security™ means any legal charge, dsbenture, morigage, Nen or other form of security
granting ﬂ::z legal or equitable oharge over the whols or any part of the Property whether
fixed or ngi

“Sanlor Officers™ meane the respective Chisf Exacutives of esch Party (or such other
appropriate senlor offioar from within the P-tyacthemlewmchlsl'limcuﬂv;may
dulammfmmﬂmabﬂmnwthatnhlamdhthemolcmmdmmhmba
the Chief Exeoutive or ancther appropriate senior oMosr of Arena;

“Shered Costs" means the ooels set out in Schedule 1 &8s are anticipated In the Project
Buductlndlorlppmdbyhﬂnud:
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"gite” meana ths iand shown adged red on Plan 3 eubject to olause 3.6.3;

“Wo!

Day” means any day from Mondsy to Friday inclusive which I8 not Christmas

rking
Day Good FrHsY or a statutory bank or pubiio holiday and “Working Dayr” shall be
conetrued accord

ngly.

1.2 In this Agreement (uniess the oontext otherwise reguines):

121

1.2.2

1.2.3

1.24

12.56

1.28

127

12.8

1.2.8
1.2.10
1.2.11

1212

1.2.13

TAQBTE30.2\HROD

the words “including” and “Include” and words of aimilar effect ahall be conatrusd
o llustrative and without fimitetion fo the generality of the related words;

reference to ‘all reasonable sndeavours® or "all reasonabie steps” shall be
construed as an obligation to use al ressonable but commerclally prudent
endeavoura or take all reasonable but commaralally prudent stapa and will not
require a Perly to aot contrary to Yis commerclal inlerests;

any obligstion on a Parly fo do any sct inciudes an ohbligation to use all reasonable
endeavours to procure that it ls done;

where & Parly Is piaced under a resiriction In this Agresment, the reetriction
Inoludes an obligation on the Parly nct to knowingly psmnit the Infringement of the
restriotion by any person;

where anything |s to be decided, required, designated, conaldersd, or determinad
by, or done af the eleation or option of, one or both of the Partles under this
Agreement (or ary party on behalf of them such as thelr agents or surveyors), they
shall do ao fairly and reasonably and In such a way to give a fair and ressoneble
result having regard to the nature of what s to be done (unieas this Agreement
spacifias that elther Ia to have absclute discretion as to the reault);

where a Parly haa a right of approval, right fo require or a right to consent under
this Agresment, that meana a prior wiiiten approval, requiremant or consent, which
Is not o be unreasonably withheld or delaysd, exoapt where this Agresment
spacifies that the reievant Party le to have absplute discration;

reference to any agreement oontract doouments or dead shall ba construed as a
reference fo [t as varied supplemanted or novated:

words imporiing perscns shall Include firme compenies and bodles corporate and
vios verss;

words Importing the singular shall Include the plural and vios verss;
worda [mporting any one gender shali inciuda the other gender;

conetruotion of this Agreement shell ignore the headings contents list and front
shest (il of which are for refersnoes only);

references to a numbered clause paragraph schedule or appendix are refsrences
to the claues paragraph scheduls or appendix of or to thls Agresment so
numberaed uniess otherwise apaaified;

any referenve to any legiaintive provision shall be deemed io Inolude any
subasgquent re-enaciment or amending provision.
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2.1

22

23
24

CR

34

35

OBJECTIVES

The primary abjectives of the Parties are to:

8eoure tha commerolally viabls comprehensive deveiopmant of the Site having dus rd
fo the Guiding Principlea; oo

Aehhwlhuprdodmhtnmlnmrdmoav:ﬂh(nnduntout In) the Project
Programme;

Aahleve an accepiable commercial return from the Deveiopment: and

Deilver an appropriate lang term astewmrdship siratagy for the Development.
MUTUAL RESPONSIRBILITY OF THE PARTIES

The Parties wil:

Ganerally conault and oo-operate fully with each other In relation to the subjact matter of this
Agresment and will carry out ail ressonable acis and things which may be conducive or
deslrabla to meximise the vaiue of the She by obtaining » Satisfactory Planning Parmission
and will reapond promptly to requests made by the other Party for approvals, information
and sssjsiance,

Act In good faith to each other In ail matters arksing from this Agreement and will not do
anything thet could materlally prejudics the other Party's Interests In the Site or the
Deveiopment but this clguse shalf not preclude efther Party from exerciing any contrectual
righis or remediea it may have;

Sublect to clause 8.3, provide the other Puarly with such Information about their reapeative
interests In the Site as Is remsonably required Including deducing titils, discioaing mil
incumbrances of which they are aware and discicaing &ny aite inveatigation or other reports,
and the Parties agrea that this s an ongoing obigation and will kesp each other informed
.ndprmanralemmmummmmmmmmmmm

rea an lication strategy and planni cation boundaryboundaries for th
:Ebmlnhn c? FFl'hnﬂll'lll Appllcg;on(l) for the lnngan.d';denmvelq:mont and Stte; y

Agree and implement siraingies for:

381  promoting the aliocation of the Sits for the Development through the local plan
process (and for the avoldance of doubt In relation te this obiigation clauses 18
and 23 shall apply In relstion to the Councils Tunctions ma & Local Planning

Authorty):

352  (subject to the agresment set out in cleuse 3.6) agresments with third party lend
owners, to acquire the Additional Intsrests Including how the negotiations are to be
conducled, who will mcquire the relevant and, how considerston will be
Roread/signed off by the Parties;

3.53 revising the Sle boundary, depanding on the nature and outcome of the
discuselons referred to In olauss 3.5.2:

354  promoling the Site;
355  developmeni phasing including infrastructure; and

74087630 AHRDS B
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4.1

4.2

3.6.6 long term stewardship of the Develcpment (as referrad fo in cisuse 2.4) including
how the eommon parts, communal areas and open epace within the Development
wil be maneged, funded and owned In the long term.

Contemplate whether they wish to collmborate further o provide Infrasiruoture for the
Development and/or to prooure a developer (or developers) to undertake the Devslopment;

Make availeble sufficlent internal rescurce (having due regand io the level of external
reacurce avalizble to sach Parly) as required from time io time to facllitaie the dellvery of the
Developmant, achleve the Objectivea and camply with the terma of this Agresment; and

Take Into account the Council's obligations and duties as & publlo / contracting authority In
relation to matters Including the proocurement regulations and State ald In relation o the
strategles and structures i be worked up and agreed batwesh the Parties.

For the purposss of clause 3.5.2 above, the Parties have agread that:

— gy == —

384  they will keap each other fully Informed and updaied as to thelr progress In reapeot
of any agreaments contempiated by olauses 3.9.1, 3.9.2 and 3.6.3 and will not do
anything that would prejudios or undermine the other’s efforis io secure the same.

PURTHER GOLLABORATION AGREEMENT

The Parties will negotiste in good faith and use reszonable andsavours fo agres the detalied
ferms of the Further Collaboration Agreament as aoon as resacnably practioable after the
dlate of this Agreement, but In any event before the Longstop Date.

The Further Collaboration Agresment wil:
421  documentand further develop the sirategles referred o In clause 3.5;

422 record the detafled terma of the Parlies' agreement to share the Davelopment
value based on the proportion of tha gross area of the Perties’ respective land
interests In the srem aubject to the Seiistactory Planning Permission and any
provision for the adjustment of such shames;

423 oontain the defalled terms of the exit and termination amangements to apply
between the Parties;

424 Induds detsailed provisions regarding the Planning Application(s) including how any
non-determination, exdensions of ime, refusal, grant, appeal, calkin or judiclal
review sire dealt with, and defalled Onemous Gonditions for each Party;

425 dooument the detall of any infrastructure works and developer procurement agresd
to be undertaken pursuant to clause 3.6;

T4087830.2\HR0A o
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81

8.3

428 oontain suoh provielons as are reasonably required In relation to covenants and
sasementa over the Counolls Land and Cozumel's Land to ghve effeat to the

Objectives;

427  be for a term of not less than 6 years, subject to sxiension for svenis Inoluding
forcs majeure, market failure and judiclal review.

The Parties ngrea that no Planning Applicstion(s) will be submitted untll such time
Further Collaboration Agreement has besn entsred into.

COLLABORATION BOARD

The Parties wil sach appoint three represeniatives with sulteble experience and knowledge
of the Devalopment to the Board. The initial repressntaiives are:

For the Counoll:

6.11  Jeremy Chambers;

612  Julla Wallaoe; and

813  Pat Main.

For Cazumel:

B1.4  Btephen Higgins of Arena;

BA5  Patrick O'Driscoll of Moicomb Estates Limited at Milbank Tower 21-24 Milibank
London SW1P 4QP; and

518 Lz Whittgker of Arena.

A Parly may change one or more of its repreasntatives from tims to time by notice In writing
to the other Parly. Represantatives shall not receive any addlitional remuneration or
xpsneees for thelr Involvement with the Board.

The Board will have le oversight of the nt and of tha Objsctivas
and wil mest once m (or at such oﬂmpﬂmhqumu a8 i‘;"?zm determines) to
dlscuss ihe foliowing matters:

6.3.1  review progress against, and if hecessary update, the Project Programme;

6.32  review, and If necessary revise, the Guiding Principles;

533 :;:Iuw ap;ogrun against, and if necesssry updats, the streiegies referrsd to In
use 3.5;

634  oconsider any Shared Costs that have bean or will be Incumed and approve the
amount of Shared Costs to be relmbursad that month;

6.3.5 rav‘rw progresa against, and If necesesry updats and further detall, the Project
Budget,

5.3.6 conskier the viabilty of ths Development; and

§.3.7  such other matiers as are appropriate and relevant from tima to time In connestion
with the Development.

T40ATRA0.NHRDE 10
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6.7

8.1

Decislons of the Board wil be taken by simple majority, with each representative in
attendence having one voto (save aa agread In clauss 5.8). Representatives may attend a
mesting by talephaone or in person. A representative may appoint a temporary substitube to
attend & meeting on his or her behalf If that rapresentative cannct attend a particular
mesting. The Board may agrea {cr one Parly may proposs and the other Parly approve) to
Invite other parsons tc attend Board meetings, but any such attendess will not have any

voting righta.

The Parties will take K In turne to chair the Board mesting. Tha chalr parson will not have a
oasting vote. The Parties acknowledge that Board decisions will nsad to be ratified by the
Parties. The quorum for a Board mesting wil be a minimum of two representaiives from the
Councll and fwo rapresantatives from Cozumal (a total of four representatives).

The Parfles agree that If a meeting is quorabs but only two of the representatives for a Party
are In attendanos, elther (but not both) of those representatives wil be entitied to cest the
vots of the ohe repressntative of that Parly who Is not in attendancs.

if the Board cannct make a decision bacause there ia no majority, the following sequence of
ovents will take place:

571  within 2 wasks or auch other reasonable, specified paricd, elther Party may giva
the other notice of the dispuisd lseus anxi the Board repressntatives will use all
reasonabie endeavours o rasoive the issue;

6.7.2 i the lssue is not resoived within tha nalevant period, It wii be referred to the
Senior Officers. If tha Senior Officers agree on how the lasus s to ba dealt with
then the Board must ablde by such dedision, but If the Benlor Officara cannot
agree how the issue ia to be rescived within 2 wesks or such other reasonable,
specifiad period, than clauses 5.7.3 or 5.7.4 (as appropriate) will apply;

573 I that matter s cepable of determination by an expert and both Parties agree to
expert determination, the lsaus Wil be referrad io an Independent Expart for
determinetion !n aocordance with clauee 11;

5.74  [f the Partiss fall o reaciva the disputed lssue and I ia not one which by s natura
Is suitable for dacision by an expari or the Parties are unsble to reach agreament
@8 to whether the lesue Is reasonably capable of resolution by the Indspandaent
Experi, hen either Parly may terminate thie Agreement by serving 3 monthe’
notice (or, f shorter, notice equivalent to tha remainder of the term of this
A&Tmlnt up to the Longetop Date) on the other and the provisions of clauee 13
shall apply.

PROFESBIONAL TEAM APPOINTMENTS

The Parties agres to appolnt from the Panelk:

6.1.1  a Projact Co-Ordinator to co-ordingte the Parties In the promotion of the Site up to,
.but not beyend, the cbtaining of a Satisfactory Planning Permission;

8.12 a Pianning Consultant to advissa on planning policy and the Planning
Application(s); and

6.1.3 such other consultants as are required from time to time In connection with the
Daveicpmeant.

For each Appoiniment, the Councll will enfer Intc the Appolntment and will prooure a
coliatersl warmanty from the Professional Team mamber In favour of Cozumel, The tenms of

TAOBTE30.ZAHRDY 1



6.3

6.4

741

12

the Appointment and related warranty will be pre-approved by Cozume| (su fo an
agraadphrmn aa part of the Professional Team member's appolmnth(ﬂnu;:rtu). Ve

The Council will obtaln Cozumer's approval to the terma of any minkiender brief to Lire @
Professlonal Team member. proe

The Councll will:
841  provide a certified copy of each Appoiniment to Cozume within 10 Working Days
of the Appoiniment:

84.2 munhutldulymuhdwerrmlylld-uvomdbcomm!nloonu
lessonably practioable after the Appolntment (topether with a certified copy of the
professional iIndemnlity insurance cerfifioate for the relsvant consultent); and

84.3  use all reasonable endsavours to enforoe the terma of the Appainiment.
PLANNING

The Partiss agree subject to clauss 4.3 to oo-operste with each other and the Project Co-
Ordinator 2nd Planning Coneuliant in:

711 promating the allocation of the Bile for the Dlvohpmsntﬂmhihihulplln
process (and for the avoidance of doubt In relation to this obligation clauses 19
and ozr?ly) ahall apply n relaion to the Counci's functiana a8 & Looal Pianning
Auth 1

712 taking all motion rsasonably required to procure the grant of the Satisfaciory
Planning Permission at the earileat possibie date;

713  engaging In pre-application discussions on the Planni loation(s) prior to
nwﬁh'i?on o thepp'!.oml Planning Authority and umlt pro-(q):p’;hnllon
community engagsments:

714  negotiating and entering Into any In
relation to the Development.

The Partles will subject to clauss 4.3:

7.2.1 res a sirategy (the "Planning leation Strategy™ for the submisalon of
;fannlng Application(s) Inciuding mAﬂiImlm of the applll):ﬂon(l). Identity of the
applicant, number of epplications and application boundaries In respect of the
Devalopment and the Sity;

722 ree the datall of any Piann| oation{s) fo be submitted [n
Bgevalnpmant and the Bits: 0 Appl (

723 make any Planning Application(s) neceesary to promote the Development in
nuoord-nga with the agreed lenlr’m Applhagn Strategy;

7.24  use dll reasonable endsavours to obtain & Batisfactory Planning Permisaion as
800h a8 reasonably practicabie;

725  noteubmitany other planning applicaticn releting to tha Site, other than the agread
Planning Application(s) refarred to In this olause 7.2,

T4087030.2HROR 12



73

74

a1
8.2

84

The Parties will subject to clause 4.3 co-operate with ssoh other and uss all ressonable
endeavours {0 asslst each other to sscure a Satisfactory Flanning Permission and In so

doing thay ahall:

7.81  not object to or procure or support an objection to be madme In respect of a
Planning Application{s); and

7.8.2  where necessary, submkt rapresentations and taka such ressonable astion ma
appsare necassary in order to promote the Siis for devalopment In praferenca o
ciher siiss which may ba put forward as potential locations for residantlal or othar
development

The Pariiss will, i It ls nacaseary {0 do so to procurs the grant of tha Satiefactary Planning
Permission (and If It Is lagally ponsible for the Councll to do 80) but subject o clause 4.3
enter inio any relevant Pianning Agreamant, but only on the following terms:

7.41  thet the Planning Agrasment stipulatea thet the substantive obllgations In It are o
bacome cperative only If the Davelopmant is begun, and that sach Party Is [n any
event to be relleved from all llabliity (both future and, where posaibie, past) under it
after It hae partad with all of lts knterast In the Sits; and

742  thatare regsonably accepiable to the Parties, having regard to the Objectives.
TITLE AND OTHER ISSUES

Tha Counell warrants to Cozumal that it owne the freshold In the Counall's Land.
Cozume! warfants to the Counol that k owns the freshald In Cozumef's Land ¢

I M ke cnaledeeed ks e o

Esch Party shall on request daduca tiie to the other Parly to the Councll's Land and
Cozumef's Land (reepectvely) and shall (subject to the tarma of any option or other
agrmamant) use ail reasonabls sndeavours to anewsr any queetons raised In relation to tile
or otherwise relating to the Site and where appropriate shall use ail reasonnable endeavours
to procura that all of their reapective land intereats In the Site are mgisterad at the Land

Registry.

Upon compiating an option or othar agresmant, or the purchase of any Additional interests,
the acqulring party shal:

84.1 gl:‘wﬂtton notice fo the other Parly of such purchase ideniffying the parcel of land
aocquired;

842  provide a cartified copy of ali relevant documents; snd

84.3  apply for and use il resacnable endeavoura fo compists tha regletration at the
Land Reglatry of any such document.

Cozumel acknowledges that the Councll owna the land ehown adged and hatohed red on
Pian 4 and accepis that this land daunotfonng:llurhmbmdwﬂlhedmlopad
separately by the Councll s a holiday vilage. The Councll acknowledges that the proposed
development must not prejudice the Deveiopment and agrees to keep Cozumel properly
Informed of lts proposale for such developmant and to consulf with It on a reguiar basls.
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9.1

94

10.

10.1

10.2

10.3

DISFOSALS

The Parties agree that they wili;

8.1.1  within 10 Worldng Daye of this Agreemant apply 1o the Land Regluirar on form
RX1 for a resfriction to be entered onto the proprietorship register of the title
number(s) of their respective Property In the form of the restriction set out In

clauee 8.2 or £.3 (as appropriate);

812 pmcure that any person with the beneftt of any Seourily oonsents to the
reglstration of the restriction refarred to in clause 8,1.1;

6.1.3  mave aa referred {o In clause 13.2 not make any application to the Land Regletry to
remove or vary the restriction on fitie referred to In ciause 8.1.1;

§.14  notmaies any Diapoaltion other than a Permiited Diaposal;

8.1.5  not grant any rights or sasements over the Properly or snier into any resirictive
covenants binding the Proparly which would or may reduce the open market value
of the Property or prevent its devalopment for the Development.

Rastriction for Counalls Land: “No disposition of the ngisterad estate by the propristor of
the registerad sstate, orbyﬂupropﬂabrulanynnhbmdmarnahhbamwmout
& certificate signed by Cazumel Eatates Limitad of o/o Arena Racing Company, 3rd Floor
Milbank Tower, 21-24 Millbank, London, SW1P 4QP or it conveyancers that the provisions
of an Initial Collaboration Agresment dated [ ] 2018.and made between (1)
Shapway Dietrict Councll (2) Cozumel Estgtes Limited and ﬂ Investors In Private Capltal
Limitad have bean compilad with or that they do not apply o the disposition.”

Restriction for Cozumet's Land: *No dlaposition of the registered estats by the propristor of
the regiatered astate, or by the propristor of any regiatered charge is io be reglstered without
a certiffioate signed by Shepwsy Disiriet Counoll of Civie Centre, Castie Hil Avenus,
Folkestone Kent CT20 2QT or lts conveyancers that the provisions of an Initlal Collaboration
Agreement dated [ ] 2016 and made between (1) Shepway Distriat Councll (2)
Cozumel Estates Limied and (3) Inveators In Private Capital Limited have bsen complled
with or that they do not apply to the disposition.”

The Parties wiii at thelr own cost provide sach other with all assistance ressonably and
properiy required to provide the certificates required by the restrictions refsrred o In cleusss
9.2 and 8.3 In order fo eneure thet any reglstration spplication made in connedtion with any
Pammitied Disposal Is successiul and to ramove tha restrictions In the event that this
Agresment la terminated pursusnt to clauses 8.7.4 and/or 12.

The Paries shall keep fuli and accurats records of all Shered Costs that they incur Including
gl on of to Wﬁt: oth 'ngﬁ'ﬂt?m iy uunuymrm'ﬂlm' pledpies
provide oopl or or nepect ata m convenlent a
location} such Bhared Costs information on reasoneble request.

The Farties will keep each other updated &t regular intervals es fo the amount of Shared
Cogts that they Incur, principefly through the Board mestings refermed ko In clause 5.

The Partiea ehall contribute In the Agreed Proportions towards the Shared Cosis, In
accordance with the following mechanism:

T4087830.2%1R08 14



104

1.

11.1

1.2

10.3.1 tha Parly who has Incurred tha Shared Cost {the "Paying Purty™) shall provide to
the cther Party (the "Reimbursing Party™) appropriste evidencs of the Shared
Cost that the Paying Parly haa Incurred, for example the invoice that has been
raised by the Professicnal Team member, and notics of the amount that the
Paying Parly is reciaiming from the Reimbursing Party;

10.3.2 if required In acoordance with the relevant tax legisiation and HMRC guldsnoa, the
Paying Party will provida to the Reimbirsing Party a VAT involos in respact of the
amounts being claimed from tha Reimbursing Party pursuant to clause 10.3.1;

10.3.3 tha Reimbureing Parly shall pay to the Paying the amounts demanded
pursuant fo clauses 10.3,1 end 10.3.2 sbova within 10 Working Days, or such

cther ressonable pariod of demand.

Where the Reimbureing Party falls fo contribute towards the Bharec Costs In ecoordance
with clause 10.3, the unpald amounta shali beer Interest from the date of demand io tha data
of repeyment In full therecf at the Default interest Rate, and the Paying Party shall be
entiied to set off the un-eimbursad Shered Cost and Interest accruing on it sgainst any
suma dua from the Paying Party to the Relmbursing Party.

Subject tv olause 5.7, any dispute or differencs arising belwsen the Partles as to their
respsofiva rights dufles or obligations or as to any other mattar or thing in any way arising
out of or connacted with the subject matter or this Agreasment shai] (unieas otherwise agreed
by the Parties or expresaly provided for otherwise within this Agreement) be referrad o the

Indepandant Expart.

Where any lssue Is required to ba deelt with or submitted for the determination of the
Iindspandent Expart it shall be refarred for detarmination as follows:

1121 any dispuies as to the suma payable under this Agreement or as to areas or
values of land shall be referred for determination by a charterad surveyor (of not
less than 16 yean’ standing) experienced in tha relevant matter to be agreed
betwean the partiss or in default nominated on the application of either Parly by
the President (or othar svaflabla officer able to make such appoiniment) of the
Royal Instltution of Chartered Surveyors;

1122 any dispute as to a pianning matter in connection with the Planning Applioation(s)
shall be referred for determination by a town and couniry pianner (of not less than
18 years’ sianding) experiencad In the relevant mefier to be agreed between the
Partias or in defsult nominaied on the application of either Party by the President
(or other avaliable officer abia to make such appointment) of the Inatitution of
Town and Country Planners;

1123 any dispute or any matter not referred to In clause 11.2.1 or 11.2.2 above Including
interpretation of this Agreement or ths wording of any document required to be
entered Into pursuant to this Agresment shall ba refermed for datarmingtion by a
solicitor {of not less than 16 years' sianding) experisnced In the relevant metiar to
be agread between the Parties or In default norninated on the application of elthar
Party by the President (or other avaiable officer able to make such appointment)
of the Law Soolaty,

1124 the expert so sppointed shall afford the Parlles tha opportunity to make
represeniations i him and slso an opportunity to make written ocounter
represeniations on any rapresentations made to him by the othar but will not be in
any way limitad or fetiered by such represantations and counter represantations
anxi will be entitied to rely on his own Judgement and opinion and coples of all such
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11.8

12,

124

12.2

123

124

12.6

representations and counter representations shall be sent by the making the
same to the other Party; RRsERY SRy

112.6 I the expert dies or refuses to ot or becomes incapable of acting or If he falls to
ﬁubllsh his detsrmination within two months of the dats upon which he acceptsd
is appoiniment the Partias may agres to discharge him and appolnt ancther In his

placs In acoordancs with the above provisions of this claues,

The fess and expenses of the Independent Expert including the cost of his nomination shall
be bome equally by the Partiss (uniess the Independent Expert otherwise detsrmines).

TERM AND TERMINATION

This Agreement and the provisions contained within & ehall snure unti termination In
socordance with clauses 8.7.4, 12.2 or 12.3 or until the Further Coliaboration Agresment
has been entered Into.

If the Partles have not eniered into a Further Collaboration Agreement by the Longstop
Date, sither Parly may termingte this Agresment at any time thereafier on writtsn nolics to
the other and the provisions of ofause 13 shall apply.

If an Evant of Default occurs, then subject io clause 12,6 the non-defaulting Parly may
terminete this Agresment at any tims on written notice to the other and the
provisions of clause 13 will mpply.

An Event of Default cooura ¥ one of the Partiss or the Guarantor-

124.1 suffers an insolvenoy Event;

1242 being a company (Incomponated outside England and Wales) suffers procsadings
or svents analogous (o an Insolvency Event or are Insfituted or ooourring In lge
country of Hs Incorporation or alsswhere;

1243 enbrs Into sny amangement or composition for the benefit of the affecied
Party's/Guarantor's creditors save where connected with any reconstruotion or
amalgamation not Invoiving & reduction In capital:

124.4 {alls to pay any monies due to the other Party within 20 Working Days of demanc:

124.5 commiis sny material breach of ke obfigations In this Agreement and sither:

(a) that breach |s Incapable of remady; or

{b) that breach Is ompable of ramedy and hes not been remediad within
20 Working Days (or such other ionger ressonable period specifiad by
the nor-defauiting Pary) of recelipt by the defauling Party/Guarsntor of a
writtan notice specifying the breach from the non-defaulting Paxrty;

1248 repeatedly breaches any of the terms of this Agreement In such & manner as bo
reasonably Justly the opinion that lts conduct Is Inconsistent with It having the
Intention nrlbllllybuhuﬂanttoﬂ:atamoftflhm;munt or

12.4.7 braeches sny of clauses 8.1, 8.2 or 21.

An Insoivency Event oocurs If one of the Partles or the Guarantor suffers any of the
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128

12,7

128

12.6.1 the making of an order or the passing of a resolution for the winding-up of tha
affected Party/Guamntor;

1252 the appointment of a provisional liquidator;

126.3 baing unable to psy or having no reasonable proapect of being able to pay Its
debis within the meaning givan io the expression by seofion 123 of the Insciveancy
Act 1986 as smended by the Entarprise Act 2002 (1988 Act”);

1254 the oalling of a meeting of oreditore or any of them undsr part 1 of tha 1688 Aat or
the proposal of any voluntary amangement pursuant to section 1 of the 1686 Act;

12.8.6 anorder being made for the eppointment of an administrator to manage the affalrs
businaas and proparty of the affected Party/Guarantor or doouments ere flled with
a court of competent juriadiction for the appointment of an adminlstrator er nolios
of Intention to appoint an administrator being given;

1268 the appointment of @ recelver (Including en adminietrative receiver);

12.8.7 Dbeing struck off the Reglster of Companies or being dissolved or ceasing for any
reason o retain its corporats exstenos; or

125.8 cotherwiss ceasing for any reason to remain llable under s covenants contained In
this Agreemernt.

If the Council Intende to exercias Its righi to terminate this Agresment pursuant to
clause 12.3 t shall first give notioe In wiiting of such Intention (a “Default Notice™) lo any
Funder and shall take no further action In respect of aych right untll the expity of 20 Working
Deye after the date of asrvice of the Defauit Noice ("Gure Period™) and:

128.1 1 the Councll has satved a Default Notice then & Funder (or any nominee of a
Funder approved by the Councll In scooriance with clause 12.8) may within the
Cure Period enter into & new agresment (“New Agresment®) with the Councll
{and the Counoll agrees i enter into the New Agreement bul at the oost of the
Fundar or ita nomines) on the following terme:

(=) the New Agresment shall be in the same form as this Agresment with
such amendments s&s may Le reasonably necessary In the
olroumsianoes but subject to the prior writhen approval of the Councll;

{b) (ss appropriate) the Funder (or the Funder's nominee} shall be
substituted for Cozumel as If the Funder (or the Funder's nomines) had
bean &n original contracting party In place of Cozumel;

{0) If the Funder is fo enter into the New Agreement, the New Agresment
shall provide that the Funder may novets the New Agreement fo any
entily appreved by the Counoll;

Upon exchangs of a New Agreement this Agreement shall end but without prejudics to any
claime or righta of action which have arlsen prior fo the date thereof.

The Councll will not unreasonably withhold or delay Its approvel of any nominee of the
Funder under olsuse 12.6.1, but R will be reasonable for the Councll io withhold Its approval

if in the Councif's opinion;

12.8.1 the proposed nominse when conaidered with any proposed guaranior ia of lower
financ!at standing then Coxzumel and the Guerantor;

74087930 2HROB 17



13.

13.1

13.2

13.3
14,

18.

181

1282 the propoesd nominee s materially leas smbls than Cozumal to comply with
Cozumel's obligations in this Agreement: or

12.0.3 ﬂ\r:’ gfpoud nominee ie not able to give the confirmations st out In olauses 8.2
a .

EFFECT OF TERMINATION

if this Agreement comes to an and:

It will not prejudice the rAghts of the Parties |n respact of any breach of this Agresment
outstanding et the date this Agresment ends and will be without prejudios o ongoing nature
of the obiigations contalned in clauss 13.2:

The Parties will as acon as reasonably praotionble procurs the canoellation of any nofios
registered at the Land Regleiry In respect of this Agreement and provide writtsn evidencs to
the other Party bath of the applioation for cencellation 8nd any acknowladgement of tha
oancellation and will provids tha other with all assistance reasonably and properly required
to snaume the mmwalofmlmnleﬂommbmdtnlndms; and

Netther Party will be under any further labillty io the other under this Agreament.

VALUE ADDED TAX

Any payment due from one Party pursuant to this Agresment shall (where applicabls) be
puid fogether with the appropriate vaiue added tax upon production of a praper tax nvoice
addressad to the payes and (where appiicable) a copy of the appropriate nofice of sjection
and evidenos of lis receipt by HM Revenue and Cusioms.

GONFIDENTIALITY

15,11 to the exient necessary In order to comply with the raquirements of the Steck
Exchange;

1612 to HM Revenue and Cusioms or the rating authority;
16.1.3  to the extsnt neceasary to comply with any etafutory obligations;
16.1.4 (o the sxtent necsssary for audit purposas;

15.1.5 to the mxient necessary to obtaln professlonal advice (lnoluding In relatien to the
determination of any disputa);

16.1.8 to the axtent ordered fo dotobyﬂmcourtornnyoﬁlrmpehntauthomy;
18.1.7  to the extent necessary for any financing or investment amangements:

15.1.8 bmemntmntltllalmndyhﬂnpubﬂcdomlln (other than as the result of a
breach by that party of this clayse);
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16.2

16.3

10]

16.1

168.2

16.3

164
16.6

17

18.

15.1.0 o the extent snvissged by olauss 20; or

16.1.10 to the extent necessary for the proper performance of their respective obligations
under thie Agresment.

Tha Parties shall not make any extsrnal announcement or press communication to any third
parly conoerning thia Agreamasnt or any matier refermad to [n It other than as agreed betwean
the Parties, save a8 set out abovs and In olause 22,

The Parties and the Guarantor will procure that their professional advisers and agenis are
fully Instructed and required to comply with thess resiricions on disclosure,

DEALINGS

The Councll Is not permitisd to assign the beneftt of this Agreement, other than to an entity
to whom some or all of its functions are transferred whether by way of a siatutory iransfer or
otherwies, or to an enilly whose primary function is to deliver the Devsiopmant In
clrcumatances whers such entity s rassonably requined or recommended by Govemment or
any other publlo ssctor body providing funding In connacilon with the Development. The
Councll agrees to giva Cozumel ss much advanoe notics as Is ressonsbly practicable of any
proposed or actusl ransfer and such Information regarding the impaot of the transfer on thie
Agresmant snd the Development as Cozumal may ressonably require.

Cozumel! Is not permitied to assign the benefit of this Agreement othar than () to a Funder;
or (I to a group underiaking (m» that term [s defined In Section 1161 of the Companias
A:t:ﬂdﬂ) and (in elther case) subject always to having complied with olsuees 15.3 and
1

Whare raguseied by the Counoll (soting reesonably) the QGuarentor {or an alemative
guarantor approved by the Counoll) must be a party to any such assignment and agree to
be bound by the obligationa contained In clause 26 and (where applicable) clauss 24,

Cozurel must notily the Councll of any sesignment pursuant to clauss 16.2.

it shall be & condftion of any assignment pursuant to this oisuss 18 that the aesignee entily
covenants directly with the relevant non-sesigning Party to obesrve and perform the
obligations on the pari of the assigning Party contained In this Agresment such covenant to
be In a form firet approved by the non-assigning Party,

VARIATIONS

No varation of this Agresment shal be valld uniess I iz In writing and evidenced by deed
signad by ar on behalf of all of the parties to this Agreament, Including the Guarantor.

PARTNERSHIP AND AGENCY

Nothing In this Agreament s Intended to oreate batwean the Parties (and/or tha Guarantor)
a partnership or Joint venture or sgal relationship of eny kind that wouki impose llablilty
upon one party for the act or fallure o act of any other party or any of them or to suthorise
any parly io aot as agent for any other. Save where sxpressly stated In this Agrsement no
party shall have authority to make rapresentations act in the name of or on bshalf of or
otherwiee io bind any other.
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18.

18.1

182

202

204

20.5

NOFETTER

Subject to clause 16.2, but notwithstanding any other provision in this Agresment, nothing In
thils Agresment will » lImit or restriat the Councl's functions as @ Local Planning
Authority and/or a public body and the Counall will not be liable for any damage, cost, Injury
or loss arising from the parformance of its functions In thess capsacities.

Tha Councll will comply with ls abfigations in this Agreement as a land owner, to the fullest
axtent possible, as long as (and only to the exisnt that) ocmpilance does not oonfilct with the
prindipls et out In clauss 16.1,

FREEDOM OF INFORMATION

Cozumel mcknowledges that the Counall s subjact 1o Isgsl duties which may mquirs the
release of information under FOIA and/or EIR and that the Councll may bs under an
obligation to provide Information subject to a Request for Information,

The Councll shall be responsible for detarmining In s absolute discretion whether:
2021 anyInformation is Exempied Information or remains Exempted Information; or
2022 any Information s io ba disclosed In response to a Raguest for Informatian;

and In no event shall Cozumel respond directly o a Request for Information o which the
Counoll Is required to respond to, except to confirm recelpt of the Request for Information
and that the Requast for Information hes baen passad to the CounalL

Subjact to clause 20.4 below, Cozumsi scknowledges that the Counall may be obliged
under FOIA or EIR to disclose Information:

2031 without conaylting Cozumel: or

2032 following consultation with Cozumel and having teken (or not taken, as the case
may be) lis views Into ascount.

Without in any way limiting ciauses 20.1 and 203, In the event that the Councll recelves a
Request for Information which relates fo the Site, the Development and/or this Agresmant,
the Councll wil, (uniess prohibited from doing so under the FOIA andior ER) use
reasconable sndesvours, (a8 soon as reasonably practicable and subject to time constraints
Imposed on the Councll under the FOIA and/or EIR), to nofity and consult with Cozume! and

Cozumel will to the extant reasonably required (but without being obliged fo (nour any third
pary coets) assist end co-opersts with the Counoll as requestad by the Councll to enable
the Counall to comply with te obligations to discloas information under FOIA and EIR within
the prescribed periods for compliance and In Perticuier wihout limitetion will (and shadl
procurs that its agents and sub-contractors wil);

20.5.1 transfer any Raquest for Information recelived by Cozumel to tha Caunall as soon
&8 praciicable after receipt and In any event within two Working Days of ncelving
a request for information;

2062 provide sll such assistance as may be reasonably required (but without being
ohﬂgcdhlncurlwthndpmym;mmtoﬂmobymecumcllbmbh
the Councll to comply with Its obiigations to disclose Information.



20.8

21.

21.1

21.2

21.3

21.4

Nothing In this Agreement wil prevent the Councll from complying with any valki order,
decision, enforcement or practice recommendation notice lssued to it by the Information
Commissionsr under FOIA and / or EIR In relation to any Exampted Information.

ANTHBRIBERY

Cozumel confirma that It has not offerad and agrees that it will not cffer io give any parson
any gift or conalderation or any reward or inducement for the purposes of securing the
execution of this Agreement.

Coxumasl shall;

2121 comply with all applicable lawe, siafutes, reguiations, and codes reisting to ant-
bribary and anti-corruption Including the Public Bodies Corrupt Practices Act 1888
and/or the Prevention of Comuption Act 1818 and the Bribery Act 2010 (and/or
8ection 117 of the Local Govemnment Act 1872 and/or any other relevant laws
relafing to the prevention of comuption In the discharge of public funcions)
("Requirements™);

2122 not engage in any activity, practics or conduct which would constitute an offence
under sactions 1, Z or @ of the Bribery Act 2010 If such activity, practice or conduct
had been oarrled out In the UK;

2123 comply with the Gouncil's Anti-bribery and Anti-corruption Pollcles, In sach oass as
the Counoll or the misvant Industry body may update from time to #ime proviced
that such policies and any updates have been dlsclosed to Gozumel on a timely
basie ("Relevant Policies”).

21.24 bhave and shall maintain In place throughout the ferm of thia Agresment s own
polioiss and prooedurss, Including edequate prooaduras under the Brbery
Act 2010, to the exisnt necessary to comply with the Requirements, the Relevant
Pollcles and clause 21.2.2, and will enforce them where appropriate;

2125 immedintely report fo the Counci’'s Corporate Direotor of Stmtegic Operstions any
request or demand for any undue finarcial or other advantage of any kind received
by Cozumel In connection with the performance of this Agresment;

21.28 If required by the Coundll, produce a written certifioate to It signed by an officer of
Cczumsl, confirming compiience with thie cleuse 21 by Cozumel and all persons
associated with it under clause 21.8, Cozumel shall provide such supporting
avidenoe of compllance as the Council may reasonably request

Cozumel shall ensurs that any person aseociaied with Cozume! who Is performing servicas
or providing gooda In connection with this Agreement doas so only on the basis of a wiitten
aontract which Imposes on and secures from such person terms equivalent to those
imposed on Cozumel in this olause 21 ("Relevant Terms®). Cozumasl shall be responaibis for
the observance and parformanse by such persons of the Relevant Terme, and shall be
directly Eable to the Councll for any breach by such parsona of any of ths Relevant Terms,

For the purposs of thia clause 21, the meaning of adequate procadures and foreign publio
official and whether & pereon ie assoclated with ancther person shall be determined In
accordance with section 7(2) of the Bribery Act2010 (and any guidance lssued under
saction @ of that Aot), sections 5(5) and B(B) of that Aol and saction8 of that Act
respectively. For the purposes of this clause 21 a person assoclated with Cozumel Includes
any subcontractor of Cozumel
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22.1

222

24.2

281

252
25.3

28.4

PRESS RELEASES AND PUBLIC RELATIONS

The Counoli as iandowner will:

22.11 not lssue any press releess or any other publioc communioation relating to or
potantially impacting on the Davelopment without first providing detals of the
. pr:u relsase or public communication to Cozumsl and Obtalning He

approval; a

22.1.2 have due and proper regard to Its obligations uncer clause 3.2 In the context of
&ny propossd or aolual press release or other public communication,

Cozumal agress io respond prom Mrslaﬂnnhanypropoudprnnnleeuorpublb
communioation provided to I by tlnpgvoundl pursuant to clayse 22 1.1,

SEPARATION OF STATUTORY FUNCTIONS

The Council has mphdﬂnmmmmsﬁuahmutnutdAppam4 In order to
enaurs the proper separstion of its sistutory functions and in crder 1o avold any posshbls
challenge In respsct of the Council's planning functions and decislon making powars,

OPINION LETTER

On or before the date of this Agreement, Cozumel wili provide to the Counil (at Cozumel's
cosf) an opinion letter in & form prwnullyuppmvadhymecounell.fmmnmpuhbloand
sultably aized law firm spproved by the Coundll based in and qualified to opine upon laws In
the Britlsh Virgin Islands,

Cozumel will provide a further opinion leftar on the same basls a9 In clause 24.1 for any
further deeds and documents )t entsrs Into with the Coundll, inocluding ihe Further

Colaboration Agreement.
GQUARANTEE

In consideration of the Councll entering Into this Agreement the Guarantor Irevocably and
unconditionally covenants with the Counoll that:

258.1.1 C::IJI'MI perform and observe Cozumel's obligations In this Agreement;
[ |

and expensss whatsosver sustained by the Counell by resson of or arksing in any
way dlrectly or indirectly out of any defautt by Cozumel In the performance and
observence of Cazumel's obligations In this Agresment provkiad that & Is agreed
that notwithatanding the above the liability of the Guarentor under this clause 25
will ba mudhmdwlmmmmummuhbwrounyhuoh

The obligations of the Guarantor hareunder are primary obligations.

The Guarantor Is jointly and severslly fable with Coxume! for the performance and
chesrvance of Cozumers cbiigations In this Agreement.

The Guaranior ls not to osim eny rights of subrogation In respact of the obligations
guerantead by the Gueranior and Is not antitisd to partiolpate in any security held by the
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257

26.8

Coundll in respect of those obligaiions uniess and untl
parformed ar discharged in full,

The Guerantor is not to olaim In competition with the Councll In the inssivency of Coxumel
:nbﬁ bﬂnot to taks any securfly, Indemnity or gusrantes from that person In reepect of those
gations,

If any payment made to the Councll Is sat aside or avolded under the laws relating to
Inscivency, the Council may olaim under this guarantes and !ndemnity In respect of that
payment and any settemsnt, release or discharge of the obligations gusranteed by the
Guanantor is to take effect aubject to thin condition.

Noiwithetanding any legal Imitation disabllity or incapaoity on or of Cozumsl or any other
fact or clroumstancs whether known to the Counall or not the Councll may procesd against
and recover from the Guaranior as I the Guamntor was named as Cozumel In this
Agresment, but only if Cazumal s in breach of its obligations In this Agresment.

None of the following nor any combingtion thereof shall releass determine discharge or In
any mluun or affect the liabliity of the Guarantor hereunder or otherwisa prejudice or
affect Hght of the Councll to recover from the Quarantor fo the full extent of fis

obligations hereunder:

25,81 any negleat delay or forbearance of the Councl In endeavouring to obtsin payment
of any amounts payabls under this Agresment by Cozumel or In enforcing the
%ﬂbrmm or obeervance of any of the obligations of Cozumsl under this

resment;

268.2 arufulual by the Councll to aocospt paymenis tendered hy or on behalf of
umal;

26.6.3 any extension of tims or any walver or consent given by the Councll to Cozumel;

25.64 any varfation of the terms of this Agreemaent {provided such variation complies with
tha terms of clause 17};

26.8.5 the relasss of any person for the ime being Jointly or severally llable for Cozums!'s
obligations or liabla as Guamntor far Cozumel's abligations;

26,86 =ny change In the oonstitution structure or powers of any of Cozumesl the
Guaranior cr the Councll or the lquidation adminlatretion or bankruptoy (as the
oass may be) of any of Cozumel the Guarantor or the Counoll;

25.8.7 any legal limitation or any immunity diasblily or incapacity of Cozume| (whether or
not known fo the Councl) or the fact that any deslinga with the Councll or Cazumel
may ba outskie or In axcess of the powers of Cozumel or the Guarentor;

2688 the imking varletion compromise renewal raleass or refusal or neglect fa parfect or
enforce any rights remediea or ssourities agrinst Cazumel or any other psraon;

28.89 sny other act omisalon metter or thing whatscevar whareby but for this provision
the Guarantor would be exoneratet or releasad either wholly or In part (other than
a written relegse givan by tha Counall).

The Guarantor will pay Interest st the Default intereet Rate (csloulated from the due dete
untl the date of paymant) on all sums properly bis by i to the Councll hersunder fhat
ans not pald within 40 Working Days of reosipt of the Counalfs waitten demand for such

payment.

74087930 2HRDA L]
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”ls
27.

All paymants t be mads by the Guarantor hereunder wil be made In ful without any
deduction for any set-off or counterciaim the Guarantor may have against the Councll,

No delay or omiasion by the Counall In exercising any right power or priviiege harsunder
shall Impalr such ght power or prvilege or be construed as & walver of such right power or

priviiege.
NOTICES AND NOTIFICATIONS

All notices requests demands and other communications shall be in writing and shall be
deamed o have been duly given ¥ deflvered or gent Dy pre-paild apecial deiivery Inaured
Mall to a Party or the Guarantor at its address sst out above or et such other address as
such Ferty may epeclfy from time to time by writien notics o the other party.

Any notice or demand served on the Council shall be:

28.2.1 sent to Shepway District Councll, Civio Cenirs, Castle HIl Avenus, Folkesione
Kent CT202QT, for the stiention of Jersmy Chembers, Corporete Dirsotor,
Strategic Operations; and

2822 oopled to Pinssnt Masons LLP et 3 Herdman Street, Manchester M3 3AU (Raf:
HRO&/284468.07000).

Any notios or demand served on Cozumel shall be:

283.1 sent to Arena Racing Compeny, 3rd Floor Milbank Tower, 21-24 Miibanik,
London, EWMP 4QP, for the stfention of Stephen Higgins, Group Racing &
Property Director (or such other officer of Arena Racing Company as Is notified to
the Councll in writing from time o time) and Gozume! sppoints Arena Racing
E:mpcnyu ll:qanl for the service of any notices or proceedings relating o this

reament: an

2032 copled to Muoferianes LLP «f 20 Cursitor Strest, London EC4A LT (ref:
DFC/AAXXM/852034).

Any notice or demand seived on ths Guarantor shall ba:

284.1 wentto Arena Rucing Company 3rd Floor Miilbank Tower, 21-24 Millbank, London,
SW1P 4QP, for the atteniion of Stephen Higgins, Group Racing & Property
Director {or such other officer of Arena Recing Company as Is nolified to the
Councll in writing from time lo ime) and the Guarantor sppoints Arena Raaing
Company as lis egent for the service of any notioes or proosedings relsting to this
Agresment; and

2042 oopisd to Macfarianes LLP at 20 Cursitor Gtreat, London EC4A LT (ret:
DFC/SXXM/852834),

It shall not be vaild wﬂmundarﬂihmmﬂnuuoummw omall.
CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1899

A person who 8 not party to this Agreement shall have no rights undsr the Contracts (Rights
of Third Parties) Act 1689 o enforoe any tem of this Agresment. Thia clause does not
Mmﬂuﬂormndyofmynnmwhhhnhunrhwdhbnﬁﬂuhn pursugnt
fo the
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28.1

232
20,

DISCLAIMER

Both Parties acknowledge and egres that i entering Info this Agresment they do not rely
upon and shall have no remedy in respect of any statement, representation warranty or
underetanding (whether nagligently or innocently made) other than as expressly set out in
this Agresment aa a wairenty or contained in written communication between the Partles
through their legel advisers. The only remedy avallable to a Parly In respact of any such

representation warranty or understanding shafl be for breach of contract under

statement,

the terme of this Agreemant.

Nothing In this clavse 28 shall opsrate to exciude any llabllity for fraud.
LAW

Whhout prejudice to the dispute resoiition provisions contained in clause 11 this Agreamant
shall be govemed by and Interpreted In accordanca with the laws of England and Walas and
the Parties and the Guarantor Irevocably submit to the jurlediotion of the English Courts.
Thie cleuse operates, Inter alla, for the beneft of the Councll who retaine the right 1o sus
Cozumel and the Guarantor end enforce any Judgment ageinet Cozumel and/or the
Guesantor in the courts ef any competsnt jurisdiction,

EXECUTION AND DELVERY

This Agreament |s exscuted by the Partiss and the Guarentor as a deed and ls dellvered on
the date shown on pege 1 of this Agreement and this Agreement may ba executed In any
number of originele counferparts or duplicaies all of which taken together shall constitute
one and the aame deed and any parly may enter Into this Agreament by exscuting the
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SCHEDULE 1
SHARED COSTS

Shered Costs shall include:
Costs pald In accordance with the terms of the Appoinimants;

Costs Incurred In the procurement of any member of the Professlonal Team where agread
by the Boerd:

The cost of entry Info and complying with obligationa under any Planning Agresment and
under any other agresment relating to abtalning & Safjsfaciory Planning Permmigsion
Including Community Infrastruciure Lovy,

Charges and costs Incurred for site survey acll contamination and other such reports,

(Where agread by the Parties) the costs of acquiring the Additfonal Intarests envisaged in
claves 3.9.3,

Shared Costa shall sxoluds:

any costs Incurred prior to the date of this Agresment;

costs that do not relats directly to the Sie and/or the Devalopment;
oosts that ame not proper and reascnabie;

‘In-house’ costs Incurred by any Party (such as any salaries cr wages pald to employees or
the cost of management ima ar overhead expanass);

Project assurance, procurement proosas management, intemal finance and human resource
departmental function costs;

lsgal and financlal advice o the Parties n relation fo thelr respective interests In the Site
inciuding as to equaisation and the negotiation of the Further Collaboration Agresment: and

costs not axpressly anticipated In the Project Budget and/or approved by the Board:

T4087920.2\HROS 26



SCHEDULE 2
PROPERTY
PART 1

Cozumer's Land

Cozumel's Land comprises the whole of the land contained In the fallowing titte numbers. The land is shown
for Kdeniification anly edged biue on Plan 2

Property descriptian “Tithe Number
"Folkestons Raceoourse, Weatenhanger, Folkestone CT21 4HX KB81962
Lend ol Fal etions Receoollies, Folkeoone KB74438
Fam Cottage, Folkestone Race Course, Westenhanger, Hythe G121 4HY | KE23733
Kiflymoon, Ashiord Road, Newingreen, Hythe CT21 4JD K104285
PART 2
The Coundl’s Land

The Council's Land comprises the land contalned In the following tite numbera. The land e shown for
identificetion only edged red on Pian 1
[ Property deacripion Titls Number
Land on the west side of Otterpool Lane, Sellindge, Ashford TT44031

Land on the east and west sides of Otterpool Lane, Selindge, Ashiord — but | 1144632 (part only)
EXCLUDING the land shown edged and hatched red on Plan 4

TA0RTEMAHIOS ar



S8CHEDULE 3
THE GUIDING PRINCIPLES

Economie

Maximise opportuniiies for new strategle employment space

Provide an uitra fast IT enabled community

Maximise fnvestment in and use of sxisting Infrastructure assets

Create local neighbourhood centras within walkable distances

Craate an attractiva town cenre as the haart of the satement

Social

Provide much needed new homes through a phased approach

Meximise the vishbilty and enjoyment of local heritage assets

Deiiver distinctive high quaiity townsoapes with an appropriate mix of houaing types and tsnurse
Take advaninge of economies of soale and oapturing land value

Provide opportunities for self and oustom bulid

Previde spaces for local food growing

Establish a sultabie legai entlty for long jerm management

Environmental

Landscape led masterplanning retaining @nd enhancing green and biue assets

Embrace and anhanos the natural landscape character with a diverss ranga of graen spacea
Make best use of technalogles in anergy generation and conssrvation

Prioritise walking, cycling and sustainabia transport

Promots healthy and sustainable shvironments



SCHEDULE 4
PROJECT PROGRAMME

e Submission of Planning Application - Q2 2018.
= Planning Permiasion - end of Q4 2018.
« Stari on site - 2020,
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Plan 1~ plan showing Counci's Land,
Plan 2 - plan ahowing Cozumefs Land,

Pian 3 - plan showing the Sita.

Plan 4 - plan showing exaludad Councl land.
Planlg ~ plan showing
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APPENDIX 2
GOVERNANCE STRUCTURE

|






mwmlﬂssmreofmmmdhuumnhrhmmmdmllAummnlnldud the day and
year first sbove written

Execuied as & deed, but not deilvered untll the )
date speoified on page 1 of this Agresment by )
affbdng the common seal of SHEPWAY
DISTRICT COUNCIL in the pressnoe of: }
)

Signeture o

N (blook Sy
Lyl ]

caphale)

E.a:nuhd a8 a deed, bu::fotmdl:llwud untlf th
speoified on Agreement, on
behaif of couluﬂ%.'?wam\: I-I;I'I'!D by
Incorporated In Briish Virgin Isiands
[ ] being [s] personfs] who In
-mummmemufmmmhm
8cting under the authority of the company:

vvuwuuvuvv

Signetura

Neme (block ALEXANCEN

capiials) . PIRROTOR. ...
8ignature

N




Exscuted as a desd, but not delivered the )
date specifiad on 1 of thie Agreemant by
INVESTORS IN PRIVATE GAPITAL LMIITED
acting by a direcior In the presence of. )
)
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