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Registration of a Charge

Companies House

Company name:

Company number:

Received for Electronic Filing: 04/07/2013

WEST HAM UNITED FOOTBALL CLUB LIMITED

00066516
X2BWTJOZ

Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

01/07/2013
0006 6516 0028
CB HOLDING EHF.

WEST HAM UNITED FOOTBALL CLUB LIMITED HAS CHARGED BY WAY
OF LEGAL MORTGAGE ALL FREEHOLD AND LEASEHOLD PROPERTY IN
ENGLAND AND WALES (INCLUDING THAT DESCRIBED IN SCHEDULE 1
SET OUT BELOW) BELONGING TO IT AT THE DATE OF THE CREATION
OF THE CHARGE. WEST HAM UNITED FOOTBALL CLUB LIMITED HAS
ALSO CHARGED BY WAY OF FIXED EQUITABLE CHARGE ALL OTHER
FREEHOLD AND LEASEHOLD PROPERTY ANYWHERE IN THE WORLD
BELONGING TO IT AT THE DATE OF THE CREATION OF THE CHARGE
AND ALL FREEHOLD AND LEASEHOLD PROPERTY ACQUIRED BY IT

IN THE FUTURE. SCHEDULE 1 PART | - FREEHOLD REAL PROPERTY 1.
STADIUM PROPERTY ALL THAT FREEHOLD LAND KNOWN AS BOLEYN
GROUND, GREEN STREET, UPTON PARK, LONDON E13 9AZ BEING

(A) THE FREEHOLD LAND KNOWN AS THE BOLEYN GROUND, GREEN
STREET, UPTON PARK, LONDON AS THE SAME IS REGISTERED WITH
TITLE ABSOLUTE AT HM LAND REGISTRY UNDER TITLE NUMBER

EGL 409515; (B) THE FREEHOLD LAND KNOWN AS THE BOLEYN
GROUND, GREEN STREET, UPTON PARK, LONDON AS THE SAME IS
REGISTERED WITH TITLE ABSOLUTE AT HM LAND REGISTRY UNDER
TITLE NUMBER EGL 523833; (C) THE FREEHOLD LAND KNOWN AS LAND
AND BUILDINGS ON THE EAST SIDE OF GREEN STREET, EAST HAM
AS THE SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM LAND
REGISTRY UNDER TITLE NUMBER EGL 411398; (D) THE FREEHOLD
LAND KNOWN AS LAND ON THE SOUTH SIDE OF CASTLE STREET,
EAST HAM AS THE SAME IS REGISTERED WITH TITLE ABSOLUTE

AT HM LAND REGISTRY UNDER TITLE NUMBER EGL 438376; (E) THE
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FREEHOLD LAND KNOWN AS LAND ADJOINING BOLEYN GROUND
(WEST HAM F.C.) AT CASTLE STREET AND PRIORY ROAD, UPTON PARK
AS THE SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM LAND
REGISTRY UNDER TITLE NUMBER EGL 296989; (F) THE FREEHOLD
LAND KNOWN AS LAND AT CASTLE STREET, LONDON AS THE SAME IS
REGISTERED WITH TITLE ABSOLUTE AT HM LAND REGISTRY UNDER
TITLE NUMBER EGL 526444; AND (G) THE FREEHOLD LAND KNOWN AS
LAND AND BUILDINGS ON THE EAST SIDE OF GREEN STREET, EAST
HAM AS THE SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM
LAND REGISTRY UNDER TITLE NUMBER EGL 438215. 2. CHADWELL
HEALTH PROPERTY ALL THAT FREEHOLD LAND BEING CHADWELL
HEATH SPORTS GROUND, SAVILLE ROAD, ROMFORD, ESSEX RM6

6DS AS THE SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM
LAND REGISTRY UNDER TITLE NUMBER EGL 103195. 3. LITTLE HEATH
PROPERTY ALL THAT FREEHOLD LAND KNOWN AS THE ACADEMY,
LITTLE HEATH PLAYING FIELDS, HAINAULT ROAD, ROMFORD, ESSEX
RMé6 4XX BEING (A) THE FREEHOLD LAND KNOWN AS LAND ON

THE EAST SIDE OF HAINAULT ROAD, LITTLE HEATH, ROMFORD AS
THE SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM LAND
REGISTRY UNDER TITLE NUMBER EGL 101471; AND (B) THE FREEHOLD
LAND KNOWN AS LAND ON THE NORTH SIDE OF EASTERN AVENUE,
REDBRIDGE, LONDON AS THE SAME IS REGISTERED WITH TITLE
ABSOLUTE AT HM LAND REGISTRY UNDER TITLE NUMBER EGL 326923.
4. BECKTON PROPERTY ALL THAT FREEHOLD LAND KNOWN AS WEST
HAM UNITED IN THE COMMUNITY, 60A ALBATROSS CLOSE, LONDON
E6 5SNX AS THE SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM
LAND REGISTRY UNDER PART OF TITLE NUMBER EGL 450917. PART

Il - LEASEHOLD PROPERTY 1. CHADWELL HEATH PROPERTY ALL
THAT LEASEHOLD PROPERTY KNOWN AS LAND ON THE NORTH SIDE
OF THE RAILWAY LINE AND FORMING PART OF CHADWELL HEATH
SPORTS GROUND, SAVILLE ROAD, ROMFORD, ESSEX RM6 6DS AS THE
SAME IS REGISTERED WITH TITLE ABSOLUTE AT HM LAND REGISTRY
UNDER TITLE NUMBER EGL 291543. 2. LEASEHOLD RETAIL OUTLET
THE LEASEHOLD PREMISES KNOWN AS UNIT 71, THURROCK LAKESIDE
SHOPPING CENTRE AS DEMISED BY A LEASE DATED 30 JUNE 1999
MADE BETWEEN (1) CSC PROPERTIES LIMITED, (2) WEST HAM UNITED
SPORTSWEAR LIMITED AND (3) WEST HAM UNITED PLC FOR A TERM
OF 15 YEARS AND ONE QUARTER FROM 25 MARCH 1999.

Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

Authentication of Form

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

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PATRICK DANIEL SQUATRITI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 66516
Charge code: 0006 6516 0028
The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st July 2013 and created by WEST HAM UNITED

FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 4th July 2013 .

Given at Companies House, Cardiff on 5th July 2013
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EXECUTION VERSION

Dated 1 TJodu 2013

WEST HAM UNITED LIMITED
WEST HAM UNITED FOOTBALL CLUB LIMITED
as Chargors

CB HOLDING ehf.
as Agent

SUPPLEMENTAL SECURITY DEED
relating to the fixed and floating security document dated 25
January 2008 made between the Chargors and the Agent

Certified a true and complete copy

original
%;M? bl [achduaun %g%a A7
Freshfields Bruckhaus Deringer 119

@5 Flest Strest

London

ECAY 1HS

@ Freshfields Bruckhaus Deringer

Freshfields Bruckhaus Deringer LLP
65 Fleet Street
London EC4Y 1HS
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EXECUTION VERSION

THIS DEED is made on L. Jnlu . 2013.

BETWEEN:
(1) THE COMPAN[ES listed in Schedule 1 as chargors (each a Chargor); and

@) CB HOLDING ehf. as security trustee for each of the Secured Parties as defined in
the Restated Agreement (as defined below) (the Agenz).

WHEREAS:

(A)  The Chargors entered into the Original Debenture in connection with the Original
Facilities Agreement. '

®) Pursuant to the Original Debenture, each Chargor created Security over certain of its
assets as security for the payment and discharge of the Liabilities.

© The Original Facilities Agreement is to be.amended.on the terms of the 2013
Amendment and Restatement Agreement.

D) The Chargors and the Agent consider that the Security created under the Original
Debenture secures the payment of the Liabilities but enter into this Deed in case it does not.

®) This Deed is confirmatory and supplemental to the Original Debenture and, to the
extent that there is any doubt as to whether the Security created by the Original Debenture
secures all of the Liabilities, the Chargor agrees to create new Security as set out in Clause 3
(Creation of Security) below. '

® This Deed also amends Schedule 6 (Intercreditor Provisions) of the Original
Debenture. : -

(G)  The Board of Directors of each Chargor is satisfied that it is in the best interests, and
for the benefit, of each Chargor to enter into this Deed.

(H)  Itis intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand.

IT 1S AGREED as follows:
1. INTERPRETATION

1.1 Definitions

In this Deed, including the recitals, unless the context otherwise requires, words and
expressions defined in the Original Debenture (whether expressly or by reference to another
document and as such document is amended from time to time) shall have the same meaning
when used in this Deed. In addition, the following words and expressions shall have the
following meanings:

2013 Amendment and Restatement Agreement means the agreement amending and restating
the Original Facilities Agreement on or around the date of this Deed.

Original Faéilities Agreement means the £47,000,000 facilities agreement dated 14 June
2000 between, among others, West Ham United Football Club Limited as the borrower, the
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EXECUTION VERSION

Chargor as guarantor and Standard Bank Plc (as succeeded by CB Holding) as agent and
security trustee.

Original Debenture means the fixed and floating security agreement between the Chargors
and the Agent dated 25 January 2008.

- Restated Agreement means the Original Facilities Agreement as amended and restated by the
2013 Amendment and Restatement Agreement.

1.2 Construction

(a) The provisions of Clause 1.2 (Construction) of the Restated Agreement shall apply to
this Deed as if set out in full with references to “this Agreement” being treated as
references to this Deed.

(b) If the Agent considers that an amount paid to a Finance Party under a Finance
Document is capable of being avoided or otherwise set aside on the liquidation or
administration of the payer or otherwise then the Security and the liability of the
Chargor under this Deed shall continue and that amount will not be considered to
have been irrevocably paid for the purposes of this Deed.

(c) The term Finance Document includes all amendments and supplements including any
‘ extension of or any increase in the amount of a facility or any additional facility.

1.3 Third parties

The terms of this Deed may only be enforced by a party to it and the operation of the
Contracts (Rights of Third Parties) Act 1999 is excluded.

2. CONFIRMATION
Notwithstanding any amendment, restatement and/or substitution made to the Secured

Documents and any new Security created pursuant to this Deed, each Chargor hereby
expressly:

(a) acknowledges the terms of and confirms its acceptance of the amendménts to the
Secured Documents effected pursuant to the terms of the 2013 Amendment and
Restatement Agreement;

(b) confirms and acknowledges that the obligations of the Obligors arising under or in

connection with the Secured Documents as amended by the 2013 Amendment and
Restatement Agreement are included in the obligations and liabilities that are
guaranteed or otherwise secured by each Chargor under the Original Debenture
notwithstanding the imposition of any amended, new or more onerous obligations
under the Secured Documents as amended by the 2013 Amendment and Restatement
Agreement (including, without limitation, the addition of Facility Dy,

(c) confirms and acknowledges that the rights and powers of the Secured Parties under
the Original Debenture continue in full force and effect notwithstanding the
amendments to the Secured Documents effected by the 2013 Amendment and
Restatement Agreement; and
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EXECUTION VERSION

confirms and acknowledges that the guarantees, covenants, indemnities, undertakings

and Security created by each Chargor, and the other obligations of each Chargor,

under the Original Debenture:

(i) extend and were always intended to extend to the future obligations of the
Obligors including, without limitation, those obligations of the Obligors
under the Secured Documents (as amended by the 2013 Amendment and
Restatement Agreement); and

(i) continue and shall continue in full force and effect as a continuing security
for the obligations of the Obligors under the Secured Documents (as amended
by the 2013 Amendment and Restatement Agreement) and the other
Liabilities. '

CREATION OF SECURITY

This Clause 3 is without prejudice to Clause 2 (Confirmation).

3.1

(a)

(b)

(©)

General
All the Security created under this Deed is created:

@) in case the Security created by the Original Debenture does not secure all of
- the Liabilities;

(ii) in addition to and does not affect the Security created by the Original
Debenture;

(iii)  in favour of the Agert for itself and as agent and trustee on trust for the
Secured Parties;

(iv)  over present and future assets of each Chargor; ' »
W) by each Chargor for the payment of all the Liabilities; and
(vi) by each Chargor as beneficial owner of its assets.

If the rights of each Chargor under a document cannot be secured without the consent
of a party to that document: :

@ each Chargor must notify the Agent promptly;

(ii) this Security will secure all amounts which each Chargor may receive, or has
received, under that document but exclude the document itself; and

(iiiy  unless the Agent otherwise requires, each Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document being
secured under this Deed.

Where this Deed purports to create first fixed Security, that Security will be second
ranking Security ranking subject to the equivalent Security created by the Original
Debenture until such time as and to the extent that the Security created by the
Original Debenture ceases to have effect.

LON25410410 ' - Page3




(d

3.2

EXECUTION VERSION

Where a right or asset has been assigned (subject to a proviso for a re-assignment on
redemption) under the Original Debenture and the same asset or right is expressed to
be assigned again under this Deed, that second assignment will take effect as a fixed
charge over the right or asset and will only take effect as an assignment if the relevant
Security created by the Original Debenture ceases to have effect at a time when this
Deed still has effect. '

Fixed charge

Each Chargor charges and agrees to charge, with full title guarantee and as security for the
payment of all Liabilities, in favour of the Agent:

(a)

(b)

©

3.3

()

(®)

(c)

(d)

by way of first legal mortgage, all Real Property in England or Wales (including that
described in Schedule 3 (Real Property) to the Original Debenture) vested in it on the
date of this Deed;

by way of fixed equitable charge, all othier Real Property now belonging to it and all
Real Property acquired by it in the future; and ' :

by way of first fixed charge, all its rights, title and interest from time to time in and
to:

6)) Book Debts;

(i) ~ plant and machinery (except that mortgaged or charged by paragraph (a) or
(b) of this Clause 3.2); and

(i)  Insurances and all related proceeds, claims of any kind, returns of premium
and other benefits. '

Floating charge

Each Chargor charges, with full title guarantee and as security for the payment of all
Liabilities (whether of that or any other Chargor), in favour of the Agent by way of
first floating charge all its present and future undertaking and assets (including assets
expressed to be charged by Clause 3.2 (Fixed Charge) or assigned by Clause 3.4
(Assignment). :

The floating charge created by each Chargor pursuant to paragraph (a) above is a
“qualifying floating charge” for the purposes of paragraph 14 of Schedule B1 to the
Insolvency Act 1986. Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall
apply to this Deed.

The floating charge created by each Chargor ranks:

@ behind all the fixed Charges created by that Chargor; but

(ii) in priority to any other Security over the Charged Assets of that Chargor
except for Security ranking in priority in accordance with paragraph (f) of
Schedule 2 (Rights of Receivers) to the Original Debenture.

The Agent may convert the floating Charge over all or any of the Charged Assets into

a fixed Charge by notice to the relevant Chargor specifying the relevant Charged -
Assets (either generally or specifically):
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EXECUTION VERSION

6] if it considers it necessary to do so in order to protect or preserve the Charges
over those Charged Assets and/or the priority of those Charges; and/or

(i)  atany time after an Enforcement Event occurs.
(e) If:
(i) any Chargor takes any step to create any Security in breach of Clause 6.1

(Security) of the Original Debenture over any of the Charged Assets not
subject to a fixed Charge; or

(ii) any person takes any step to effect any expropriation, attachment,
sequestration, distress, execution or other legal process against any of those
Charged Assets,

the floating Charge over the relevant Charged Assets shall automatically and
immediately be converted into a fixed Charge.

3.4 Assignment

Each Chargor, with full title guarantee and as security for the payment of all the Liabilities
created by each Chargor, hereby assigns and agrees to assign to the Agent all its present and
future rights, title and interest from time to time in and to the Assigned Contracts, including
all moneys payable to the relevant Chargor and any claims, awards and judgments in favour

of or receivable or received by the relevant Chargor under or in connection with the Assigned
Contracts.

4. INCORPORATION OF THE ORIGINAL DEBENTURE

(a).  Subject to Clause 5 (Intercreditor Provisions), Clauses 6 (Restrictions and Further
Assurance) to 25 (Indemnities) and the Schedules of the Original Debenture shall

apply as between each Chargor and the Agent as if repeated and set out in full herein,
mutatis mutandls

(b) Where a document has already been provided or an action has been taken under the
Original Debenture, it shall be deemed to have been delivered or completed under this
Deed on the date of this Deed or on the date of which such document is provided or
such action is taken under the Original Debenture (if such document is provided or
action is taken after the date of this Deed) and shall not be required to be provided or
done under this Deed.

5. INTERCREDITOR PROVISIONS

The following amendments shall be made to Schedule 6 (Intercreditor Provisions) of the
Original Debenture:

(a) paragraph 1(b) shall be amended so that the words “other than any Liabilities arising
under or in connection with Facility D” shall be inserted after the words “paragraph
(a) of the definition of Liabilities” and before “and (ii) in satisfaction of”;

(b) “and” at the end of paragraph 1(cj shall be deleted;
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EXECUTION VERSION

(c) ‘paragraph 1(d) shall be amended so that the wording “to the Chargors or other
person(s) entitled to them.” shall be deleted and replaced by the words “in satisfaction
of the Liabilities arising under or in connection with Facility D; and”; and

(@) anew paragraph 1(e) shall be inserted as follows:

“(e) fifthly, after payment in full of all amounts referred to in paragraphs (a) to (d) abov
inclusive, to the Chargors or other person(s) entitled to them.” ,

6.  MISCELLANEOUS

(a) The Original Debenture shall, save as amended by Clause 5 (Imtercreditor
Provisions), continue in full force and effect.

(b) This Deed is designated a Finance Document.

7. GOVERNING LAW AND JURISDICTION

7.1 Governing law

This Deed and any non-contractual obligations arising out of or in relation to this Deed are

governed by English law.

7.2 Jurisdiction

(a) Subject to paragraphs (b) and (c) below, the English courts shall have exclusive

®

(c)

jurisdiction in relation to all disputes arising out of or in connection with this Deed
(including claims for set-off and counterclaims), including, without limitation,
disputes arising out of or in conmection with: (i) the creation, validity, effect,
interpretation, performance or non-performance of, or the legal relationships
established by, this Deed; and (ii) any non-contractual obligations arising out of or in
connection with this Deed. For such purposes each party irrevocably submits to the
jurisdiction of the English courts and waives any objection to the exercise of such
jurisdiction.

The agreement contained in paragraph (a) is included for the benefit of the Agenf. who
shall retain the right to take proceedings in any other courts with jurisdiction. To the

extent permitted by law, the Agent may take concurrent proceedings in any number of
jurisdictions.

The Chargor agrees that a judgment or order of any court referred to in this
Clause 7.2 is conclusive and binding and may be enforced against it in the courts of
any other jurisdiction. '

THIS DEED has been duly executed and delivered as a deed on the date stated at the
beginning of this Deed.
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EXECUTION VERSION

SCHEDULE 1
CHARGORS
‘ Name . Registered Number
© West Ham Uniteﬂ Limited (formerly West Ham United 03407691 |
PLC)
West Ham United Football Club Limited (formerly "~ 00066516

West Ham United Football Club PLC)
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Chargors

© EXECUTED as a DEED
by WEST HAM UNITED
LIMITED acting by

0

in the presence of:

Witness — Name:
Address:

EXECUTED as a DEED
by WEST HAM UNITED
FOOTBALL CLUB LIMITE

- acting by Aﬂggm AR fett

in the presence of:

Witness — Name:
Address:

LON25410410
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.....................................

Witness
RekeceA PEHR ...

1 Lalernestar. LHuo0f, oncl e

.....................................

Director

Medﬂol—{) ............
Witness

L fodternorter. Jg oot



EXECUTION VERSION

The Agent

EXECUTED as a DEED
on behalf of CB HOLDING ehf.,

)
)
a company incorporated in Iceland )
by, BRINTRBE HRaNSSON )
)
)
)

being a person who, in accordance with
the laws of that territory, is acting under
the authority of the Company

..............................

Title: /P
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EXECUTION COPY

FIXED AND ELOATING SECURITY DOCUMENT
Dated . January 2008

created by

WEST HAM UNITED PLC

(Registered No. 3407691)

WEST HAM UNITED FOOTBALL CLUB PLC

(Registered No. 6651 6)
WEST HAM UNITED SPORTSWEAR LIMITED

(Registered No. 338.0294)‘

WEST HAM UNITED HOSPITALITY LIMITED
(Registered No. 3775950) |

THAMES IRON WORKS & SHIPBUILDING COMPANY LIMITED

(Registered No. 2646351)

as the Chargors

in favour of

LOMBARD NORTH CENTRAL PLC

acting as Agent

Linklaters
R'gaf: JMS/NEIM

Linklaters-LLP
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THIS DEED is dated - * January 2008 and made between:_

(1) THE COMPANIES listed in Schedule 1 as the chargors (the "Chargo'

(2) - LOMBARD NORTH CENTRAL PLC (the "Agent" ~85 trysté‘é fpr the Iqeneft of the Secured

Partxes) Far
1’5 z o,
it AR IS
Background oo,
(A) Each Chargor s entering into this Deed in ccnnectlon wﬁh ihe Secureﬁ-DéEuments

~~..‘»......-

(B) The Board of Dtrectors of each Chargor is satisfied that entering into this Deed will promote the
success of the company for the benefit of its members as a whole

(C) The Agent and each Chargor intend thrs document to take effect as a deed (even though the
Agent executes it under hand).

(D)  The Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of the
Finance Documents.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Deﬁmtxons

In this Deed unless a contrary indication appears, terms used in the Facilities Agreement have

the same meaning and construction and, except to the extent that the context requires
otherwise:

g "Administrator" means an administrator appointed under Schedule B1 to the Insolvency Act
1986.

"Assigned Contracts” means the contracts and documents listed in Schedule 4 (Assigned
Coniracts).

"‘Bank Accounts” of a Chargor means all current, deposit or other accounts with any bank or
financial .institution In which it now or in the future has an interest and (to the extent of its

interest) all balances now or in the future standing to the credit of or accrued or accruing on
these accounts.

"Book Debts" of a Chargor means all book and other debts of any nature, and all other rights to
receive money (excluding Bank Accounts), now or in the future due, owing or payable to it and

the benefit of all related negotiable instruments, rights, Security, guarantees and any Indemnities
of any kind.

=

"Charged Assets" means the assets from time to time subject, or expressed to be subject, to
the Charges or any part of those assets,

fiors

"Charges" means all or any of the Security created or expressed to be created by or puréuant to
this Deed.

"Currency of Account" means the currency in Wthh the relevant lndebtedness is denominated
or, if different, is payable.

ps e
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A08655212 -2

"Delegate” means a delegate or sub-delegate appointed under Clause 15.2 (De/egat/'on),

"Enforcement Event" means:

(@) ahy corporate action, legal proceedings or other procedure or step is faken in relation o
the administration of any Chargor; or '

(b) an Event of Default,

"Facilities Agreement" means the facility agreement dated 14 June 2000, as amendeg from
time to time, between West Ham Football Club ple ds the Borrower, the Guarantors named
therein, the Banks named in that agreement and Lombard North Central plc as Agent.

"Fixtures" means fixtures, fittings (including trade fixtures ang fittings) and fixed plant,
machinery and apparatus.

the future taken out by or on behalf of jt or (té the extent of its Interest) in which jt now or In the
future has an interest in relation to the Real Property,

(a)

(in each case, whether alone or jointly, or jointly and severally, with any other person, whether
actually or contingently and whether as pringipal, surety or otherwise). '

"LPA" means the Law of Property Act 1925,
"Party” means a party to this Deed.
“Real Property" means Freehold Real Property and Leasehold Real Property

"Receiver” means g recelver and manager or other receiver appointed in respect of the Charged
Assets and shall, if allowed by law, include an administrative receiver,

“rights” includes rights, authorities, discretions, remedies, liberties, powers, easements, quasi-
gasements and appurtenances (in each case, of any nature whatsoever)

"Winding-up” means winding-up, amalgamation, -réconstruction, administration, dissolution,

liquidation, merger or consolidation or any analogous procedure orstep in any jurlsdiction.

;
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1.2

" The other provisions in clause 1.2 (Construction)

Construction

Any reference in this Deed to a "Secured Document”
reference to that Secured Document or other agree
supplemented, extended, restated (héwever fundam
replaced and includes any change in the purpose
facility or the addition of any
instrument.

or any other agreement or instrument is a
ment or instrument as amended, novated,
entally and whether or not more onerous) or
of, any extension .of or any increase in any
_new facility under that Secured Document or other agreement or

of the Facilities Agreement apply to this Deed
with all necessary changes.

1.3 Third Party Rights ‘
A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act 1999
fo ernforce or to enjoy the benefit of any term of this Deed.

2. - UNDERTAKING TO PAY

2.1 Payment of Liabilities ,

- Each Chargor shall pay each of its Liabilities when due in accordance with its terms or, if they do
not specify a time for payment, immediately on demand by the Agent or other Secured Parpy, as
applicable. ' ' '

2.2 Proportionate paymeni :
Each sum appropriated by the Agent or other Secured Party in accordance with the Secured
Documents in or towards payment of a particular part of the Llabiliti_es shall to the extent of that
appropriation discharge each Chargor's obligations in respect of that part of the Liabilities hoth to
any Secured Party to which the same is owed, and to the Agent, ‘
3. FIXED CHARGES
Each Chargor, with full title guarantee and as security for the payment of all Liabilities (whether
~ ofthat or any other Chargor), charges in favour of the Agent (as trustee for the Secured Parties):
(a) by way of legal mortgage, all Real Property in England and Wales (including that
described in Schedule 3 (Real Property)) now belonging to it:
(b) by way of fixed equitable charge, all other Real Property now be!bnging to it and all Real
Property acquired by it in the future; and
(c) by way of fixed charge, all its present and future;
0] Book Debis;
- (i) plant and machinery (except that mortgaged or charged by paragraph (a) or (b)
of this Clause 3); and
(i) Insurances and all related proceeds, claims of any kind, returns of premium and
other benefits. o
ADBES58%2
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(a)

{b)

4.3

4.5

'U'!
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FLOATING CHARGE

Creation .

Each Chargor, with full title guarantee and as securlty for the payment of all Liabilities (whether
of that or any other Chargor), charges in favour of the Agent (as trustee for the Secured Parties)

by way of floating charge its undertaking and all its assets, both present and future (including
assets expressed to' be charged by Clause 3 (Fixed charges) or assigned. by Clause 5

(Assignment)).

Qualifying Floating Charge

The floating Charge created by each Chargor pursuant to Clause 4.1 (Creation) Is a "qualifying
floating charge" for the purposes of paragraph 14.2(a) of Schedule B1 to the Insolvency Act.

Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and the Agent may
appoint an Administrator of any Chargor pursuant to that paragraph.

Ranking

The floating Charge created by each Chargor ranks:

(a) behind all the fixed Charges created by that Chargor; but }

(b) in priority to any other Security .over the Charged Assefs of that Chargor excep,t,fg;rf.f;
Security ranking in priority in accordance with paragraph (f) of Schedule 2 (Righ’t_s:..bf"-
Receivers). o

Conversion by notice

The Agent may cpnvgrt the floating Charge over all or any of the Charged Assets intp,a}ﬁ;‘{
Charge by notice to the relevant Chargor specifying the relevant Charged AssetS'»(e
generally or specifically): - ‘

(a) if it considers it necessary to do so In order to protect or preserve the Charge'éfio,v
those Charged Assets and/or the priority of those Charges; and/or

(b) at any time after an Enforcement Event ocours:
Automatic conversion

If:

(a) any Chargor takes any step to create any Security in breach of Clause 6.1 ( c

over any of the Charged Assets not subject to a fixed Charge; or

(b) any person takes any step to effect any expropriation, attachment, seque
distress, execution or other legal process against any of those Charged Asset:

the ﬂoati'ng Charge over the relevant Charged Assets shall automatically and Im

converted into a fixed Charge.

ASSIGNMENT

Each Chargor with full title guarantee and as éecurity for the payment of all the Ll
by each Chargor, hereby assigns to the Agent all its present and future right, trﬂ
and to the Assigned Contracts, including all moneys .payable to the relevant C




6.1

6.3

7.2

7.3

' claims, awards and judgments in favour of or receivable or received by the relevant Chargor,

under or in connection with the A'ssigned'Contracts,

RESTRICTIONS AND FURTHER ASSURANGCE
Security

No Chargor shall create or permit to subsist any Security 6ver any Charged Asset, nor do

anything else prohibited by clause 20.3 (Negative pledge) of the Facilities Agreement, except as
permitted by that clause.

Disposal
No Chargor shall (nor shal any Chargor agree to) enter into a single transaction or a series of
“transactions (whether related or not and whether voluntary or Involuntary) to sell, lease, transfer

or otherwise dispose of any Charged Asset except as permitted by clauses 20.4 (Transactions
Similar fo Security) and 20.5 (Disposals) of the Facilities Agreement.

Further assurance

Each Chargor shall promptly do whatever the Agent requires:

(@  toperfector protect the Charges or the priority of the Charges; or

(b) to facilitate the realisation of the Charged Assets or the exercise of any rights vested in

the Agent or any Recelver.

including executing any transfer, conveyance, charge, assignment or assurance of the Charged

- Assets (whether to the Agent or its nominess or otherwise), making any registration and giving
. any notice, order or direction.

REAL PROPERTY
Acquisition

Each Chargor shall promptly notify the Agent of its acquisition of, or agreement to acquire, any
‘Real Property.

Documents

Each Chargor shall deposit with the Agent, and the Agent shall be entitled to hold, all title deeds
and documents relating to that Chargor's present and future Real Property.

Existing Real Property

In the case of a Chargor's existing Real Property in England and Wales, that Chargor shall:

(a) promptly apply to H.M. Land Registry for first registration of that Real Property (where
that Real Property is not already registered at H.M. Land Registry) and registration of that
Chargor as proprietor of that Real Property;

(b) promptly apply to H.M. Land Registry to register the legal mortgage created by
paragraph (a) of Clause 3 (Fixed Charges) and all other Charges;

(c) promptly submit to H.M. Land Registry the duly completed Form.RX1 requesting a
restriction in the form specified by the Agent to be entered on the register of the title to

ADBB55912 , -5.
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7.4

7.5

7.6

that Real Property in respect of the Charge created by paragraph (a) of Clause 3 (Fixed
Charges); and

1\

.(O ) promptly pay all appropriate registration fees

or, if the Agent gives notice to that Chargor that the Agent will submit the relevant forms to H.M.
Land Registry, that Chargor shall promptly provide the Agent with all duly completed forms
reasonably requested by the Agent and all appropriate registratjon fees.

Future Real Property
In the case of a Chargor's future Real Property in England and Wales, that Chargor shall:

(a) promptly apply to H.M. Land Registry for first registration of that Real Property (where
that Real Property is not already registered at H.M. Land Registry) and registration of that
Chargor as proprietor of that Real Property;

(b promptly apply to H.M. Land Registry to register the first fixed equitable charge created
by paragraph (b) of Clause 3 (Fixed Charges)

{c) promptly apply to H.M, Land Registry requesting a restriction in the form specified by the
Agent to be entered on the register of the titfe to that Real Property in respect of the
Charge created by paragraph (b) of Clause 3 (Fixed Charges); and

(d) promptly pay all appropriate registration fees,

or, if the Agent gives notice to that Chargor that the Agent will submit the relevant forms to H.M.

Land Registry, that Chargor shall promptly provide the Agent with all duly completed forms
_reasonably requested by the Agent and all appropriate registration fees.

Unrégistered Real Property
In the case of a Chargor's Real Property in England and Wales, both present and future, which is
not registered at H.M. Land Registry and is not required to be so registered, that Chargor will

promptly apply to register this Deed and the Charges at the Land Charges Registry if the title
deeds and documents are not deposited with the Agent.

l.egal mortgage

As security for the Liabilities, each Chargor shall promptly execute and deliver to the Security
Agent such legal mortgage of such of its Real Property from time to time In England and Wales
as the Agent requires. The relevani Chargor shall promptly apply to H.M. Land Registry for
registration of any such legal mortgage in the same way as set out in paragraphs (a) - (d) of Clause
7.4 (Existing Real Property), unless the Security Agent gives notice fo that Chargor in relation to
registration of such legal mortgage In the same way as set out in Clause 7.4 (Existing Real Property).

Title nformation Document

On completion of the registration of any Charge pursuént to this Clause 7, the relevant Chargor
shall promptly supply to the Agent a certified copy of the relevant Title Information. Docurnent
issued by H.M Land Registry.

" [34
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Compliance with obligations o

Each Chargor shall comply with any covenants, stipulations, conditions, licences, consents and
any other statutory, regulatory or contractual obligations relating to its Real Properly or its use,
including those requiring payment of sunis in respect of its Real Property.

lLeases
Each Chargor shall:

(a) comply with all obligations imposed on it, and enforce ithe due observance and

performance of all obligations of all other persons of which it has the benefit, under any
lease of Real Property;

(b) not without prior consent of the Agent (such consent not to be unreasonably withheld or
delayed) exercise any power to determine or extend, or accept the surrender of, any
lease of Real Property of which It is the lessor; and

(c) not without the prior consent of the Agent (such consent not to be unreasonably withheld
or delayed) exercise any of the powers of leasing or agreeing to lease any Real Property
vested in or conferred on morigagors by the general law except as permitted by Clause
21.2 (Lease Dacuments) of the Faclliies Agreement.

Notices

Each Chargor shall produce to the Agent within 7 days of receipt by it a copy of every material
communication made in connection with any of its Real Property and comply with the reasanable
instructions of the Agent in relation to any such communication.

BOOK DEBTS

Collection
Each Chafgor shall promptly collect all Book Debts and shall hold the proceeds of collection on

trust for the Finance Parties, using the same only in the ordinary course of business of such
Chargor or otherwise as permitted by the Facilities Agreement.’

Restrictions on dealing with Book Debis

Without prejudice and in addition to Clauses 6.1 (Security), 6.2 (Disposal) and 6.3 (Further
assurance).

(a) except for the Charges, no Chargor shall create or permit to subsist any Security over,
nor do anything else prohibited by clause 20.3 (Negative pledge) of the Facilities
Agresment in respect of, all or any part of any of its Book Debts; and

(b) except as required by Clause 8.3 (Further assurance), no Ghargor shall enter into a
single transaction or a series of transactions (whether related or not and whether
voluntary or inyoluntary) to sell, factor, transfer or otherwise dispose of all or any part of
any of its Book Debts except as permitted under the Facllities Agreement.

Documents

Each Chargor shall as soon as reasonably practicable execute and/or deliver to the Agent such
documents relating to such of its Book Debts as the Agent requires. W

A0B655912 ' .7-
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9.1 Documenis
Each Chargor shall on the date of this Deed or to the extent that such document has not been
executed as at such date, as soon as reasonably practicable following such execution, deliver to
the Agent certified copies of all Assigned Contracts as now in effect and shall promptly deliver
such other documents relating to the Assigned Contracts as the Agent requires. .
9.2  Notice of Assignment
Each Chargor shall on the date of this Deed give notice of the assignments in Clause §
(Assignment) substantially in the form set out in Schedule 5 (Form of Notice of Assignment of
Assigned Contracts) (or in such other form as is acceptable to the Agent) and shall use its
reasonable endeavours to ensure that each recipient of any notice promptly signs and returns
the relevant form of acknowledgement.
9.3 Company stil liable
' Each Chargor shall remain liable to perform all of its obligations under each of the Assigned
Contracts, Neither the Agent nor any Receiver or Delegate shall be under ‘any obligation ar
* liability to any Chargor or any other person under .or in respect of any Assigned Contract.
9.4  Novariation etc.
No Chargor shall
(a) amend, vary or waive (or agree to amend, vary or waive) any provision of any Assigned
Contract, exercise any right to rescind, cancel or terminate any Assigned Contract or
release any counterparty from any obligations under any Assigned Contract;
(b) walve any breach by any counterparty or consent to any act or omission which would
otherwise constitute such a breach; or ‘
{¢}  novate, transfer or assign any of its rights under any Assigned Contract,
in each case without the prior consent of the Agent, such consent nat fo be unreasonably
withheld or delayed. ‘
9.5 Breach
" Each Chargor shall notify the Agent of any breach or default under an Assigned Contract by it or
~any other party and any right of it or any other party arising to terminate or rescind an Assigned
Contract promptly on becoming aware of the same.
9.6 Performance of Obligations
Each Chargor shall perform all its obilgaﬁons under each Assigned Contract.
Q.7 xercise of Rights
Each Chargor shall exercise all its rights, powers and discretions under each Assigned Contract
in accordance with the reasonable instructions of the Agent. '
9.8 Information: ,
Each Chargor shall promptly provide the Agent with any information it requires in relation to any
Assigned Contract. ' M
A08855912 -8-
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GENERAL UNDERTAKINGS

Protection of assets

Zach Chargor shall keep or cause to be kept all its Charged Assets in good and substantial
repair and good working order. ‘

2. Access -

Each Chargor shall ensure that representatives of the Agent (with or without surveyors, workmen
and others) are able at all reasonable times and upon reasonable notice to view the condition of
any of its Charged Assets. ‘

No fixing

No Chargor shall fix or permit the affixing of any Charged Asset to any of its Real Property which
is not itself a Charged Asset.

Mo other prejudicial conduct

Mo Chargor shall do, or permit to be done, anything which could prejudice the Chiarges.

REPRESENMTATIONS AND WARRANTIES

Each Chargor:

(a) makes the representations and warranties set out in Clause 18 (Representations and -

l/l/érranties) of the Facilities Agreement fo the Agent on the date of this Deed; and

) represents and warrants fo the Agent that the assets listed in Schedule 3 (Real Property)
and Schedule 4 (Ass)‘gned Coﬁtracts) in respect of that Chargor are all of the relevant
class of assets in which it has an interest as at thé date of this Deed and, in relation to
the Assigned Contracts set out in. Schedule 4 (Assigned Contracts), each remain in full
force and effect without amendment, supplement or variation.

ENFORCEMENT

Vhen enforceable _

As between the Chargors and the Agent the Charges shall be enforceable, and the powers
conferred by Section 101 of the LPA és varied and extended by this Deed shall be exercisabls,
at any time after an Enforcement Event occurs. v

Power of sale

The stafutory power of sale, of appointing a Receiver and the other statutory powers conferred
on mortgagees by Section 101 of the LPA as varied and extended by this Deed shall arise on the
date of this Deed.

Saction 103 LPA

Section 103 of the LPA shall not apply to this Deed,

APPOINTMENT AND RIGHTS OF RECEIVERS

Appointment of receivers

If:

)
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13.2

13.6
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(a) requested by any Chargor;

{h) any corporate action, legal proceedings or other procedure or step is taken in relation to
the administration of any Chargor; or

{c) any other Enforcement Event occurs (whether or not the Agent has taken possession of
the Charged Assets),

without any notice or further notice, the Agent may at any time, by deed, or otherwise in writing
signed by any officer or manager of the Agent or any person authorised for this purpose by the
Agent, appoint one or more persons to be a Receiver of the relevant Chargor (in the case of
paragraph (a) of this Clause 13.1) or all or any of the Chargors (in the case of paragraphs (b)
and (c) in this Clause 13.1). The Agent may similarly remaove any Receiver and appoini any
person instead of any Receiver, If the Agent appoints more than one person as Receiver, the
Agent may give those persons power to act either jointly or severally.

Scope of appointment

Any Receiver may be appointed Receiver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified in the appointment. In the latter case, the rights conferred on a
Receiver as set out in Schedule 2 (Rights of Receivers) shall have effect as though every
reference In that Schedule to any Charged Assets were a reference to the part of those assets
s0 specified or any part of those assets. -

Rights of Receivers X

Any Receiver appointed pursuant to this Clause 13 shall have the rights, powers, privileges and
immunities conferred by the Insolvency Act on administrative or other receivers duly appointed
under the Insolvency Act, and shall also have the rights set out in Schedule 2 (Rights of
Receivers). ’

Agent, of Chargor ‘

Any Receiver shall be the agent of the relevant Chargor for all purposes. That Chargor alone
shall be responsible for the Receiver's contracts, engagements, acts, omissions, defaults and
losses and for liabilities incurred by the Receiver.

Remuneration

The Agent may determine the remuneration of any Receiver and direct payment of that
remuneratien out of moneys he receives as Receiver. The relevant Chargor alone shall be liable
for the remuneration and all other costs, losses, llabilities and expenses of the Recelver.

AGENT'S RIGHTS

Samie rights as Receiver .

Any rights conferred by any Finance Document upon a Receiver may, be exercised by the Agent,
or to the extent periitted by law, an Administrator after the Charges hecome enforceable,
whether or not the Agent shall have taken possession or appointed a Receiver of the Charged

Assets. ‘ v
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Delegation

The Agent may delegate in any manner to any person any rights exercisable by the Agent under
any Finance Document. Any such delegation may be made upon such terms and conditions
{including power to sub-delegate) as tie Agent thinks fit.

ORDER OF DISTRIBUTIONS AND INTERCREDITOR PROVIGIONS

Application of proceeds

All amounts received or recovered by the Agent or any Receiver or Delegate in exercise of their
rigits under this Deed shall, subject to the rights of any creditors having priority, be applied in the
order provided in Schedule 6 (/ntercreditor Provisions).

Intercreditor provisions

Each Party agrees and consents to the provisions of Schedule 6 (Intercreditor Provisions). '

LIABILITY GF AGENT, RECEIVERS AND DELEGATES

Possassion

If the Agent, any Receiver or any Delegate takes possession of the Charged Assets, it ar he may
at any time relinguish possession. Without prejudice to Clause 16.2 (Agent's liability). the Agent
shall not be liable as a mortgagee in possession by reason of viewing or repairing any of the
present or future assets of any Chargor. ‘

Agent's liability

Neither the Agent nor any Receiver or Delegate shall (either by reason of taking possession of
the Charged Assets or for any other reason and whether as morigagee in possession or
otherwisa) be liable to any Chargor, any Secured Party or any other person for any costs, losses,
charges, damages, liabllities or expenses relating to the realisation of any Charged Assets or
from any act, default, omission or misconduct of the Agent, any Receiver, any Delegate or their
respective officers, employees or agents in relation to the Charged Assets or in connection with
{

he Secured Documents except to the extent caused by its or his own negligence or wilful
misconduct.

POWER OF ATTORNEY

Appointment

Each Chargor by way of security irrevocably appoints the Agent, every Receiver and every
Delegate severally its attorney (with full power of substitution), on its behalf and in its neme or
otherwise, at such time and in such manner as the attorney thinks fit:

(2) to do anything which that Chargor is obliged to do (but has not done) under any Secured
Document tg which it is party (including fo execute charges over, fransfers,
conveyanoes'" assignmenis and assurances of, and other instruments, notices, orders
and directions relating 1o, the Charged Assets); and

) to exercise any of the rights conferred on the Agent, any Receiver or any Delegate in
relation to the Charged Assets or under any Secured Document, the LPA or the
Insolvency Act. '
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Ratification
=ach Chargor ratifies and confirms and agrees to ratify and confirm whatever any-such attorne

shall do in the exercise or purported exercise of the power of attorney granted by it in Claus
17.1 (Appointment).

Y
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PROTECTION OF THFle PARTIES

No duty to enquire #

No person dealing with the Agent, any other Secured Parly, any Recelver or any Delegéte shall
he concerned to enquire:

(a) whether the rights conferred by or pursuant to any Secured Document are exeiciszhle;

(b) whether any consents, regulations, restrictions or directions relating to such righis have
been obtained or complied with;

) otherwise as to the propriety or regularity of acts purporting or intended to be in exercise
of any such rights; or '

(d) as to the application of any money borrowed or raised.

Protection fo purchasers

Al the protection to purchasers contained In-Sections 104 and 107 of the LPA, Section 42(3} of
the Insolvency Act or in any other applicable legislation shall apply to any person purchasing
from or dealing with the Agent, any other Secured Party, any Receiver or any Delegate.

SAVING PROVISIONS

Continuing Security -

Subject to Clause 20 (D/scharge of Security), the Charges are continuing Security and will
eriend to the ultimate balance of the Liabilities, regardless of any intermediate payment or
discharge in whole or in part,

Reinstatement

If any paymenti by a Chargor or any discharge given by a Secured Party is avoided or reduced
as a result of lnsolvency or any simlilar event:

(&) the liability of each Chargor and the Charges shall confinue as if the payment, dtscharge
avoidance or reduction had not occurred; and

(by * each Secured Party shall be eniitled to recover the value or amount of that Security or

payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not occurred.

Waiver of defences
Neither the obligations of each Chargor under this Deed nor the Charges will be affected by an
act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice any

of its obligations under any Secured Document of any of the Charges (without limitaticn and
whether or not known to it or any Secured Party) including:

g1z S 12
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19.4

19.5

16.6

{(a) any time, waiver or consent granted to, or composition with, any Chargor or other

person,

(b) the release of any other Chargor or any other person under the terms of any composition

or atrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
' o perfect, take up or enforce any rights against, or security over assets of, any Chargor
or other person or any norn-presentation or non-observance of any formality or other

requirement in respect of any instrument or any. failure {o realise the full velue of any
security;

{d5 any incapacily or lack of power, authorlty or legal personality of or dissolution or change
in the members or status of a Chargor or any other person;

() any amendment (however fundamental) or replacement of a Secured Documert or any
other document or security;

{f) any unenforceability, illegality or invalidity of any obligation of any person under any
Sacured Document or any other document or security; or

() any insolvency or similar proceedings.
lmmediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee or
agent on its behalf) to proéeed against or enforce any other rights or security or claim payment
from any person before clalming from that Chargor under this Deed. " This waiver applies
irrespective of any law or any provision of a Secured Document to the contrary.

Appm;ﬂriations
Until all the Liabilities have been irrevocably paid in full and all facilities which might give rise to
Liabilities have terminated, each Secured Party (or any trustee or agent on Its behalf) may:

(&) refrain from applying or enforcing any other moneys, security or rights held or received
by that Secured Party (or any trustee or agent on its behalf) In respect of those amounts,
or apply and enforce the same in such manner and order as it sees fit (whether against

those amounts or othetwisé) and no Chargor shall b& entitled to the benefit of the same;
and

n) hold in an interest—beéring suspense account any moneys received from any Chargor or
on account of any Chargor's liability under this Deed.

Deferral of Chargors' rights

Until all the Ulabilities have been irrevocably paid in full and all facilities which might give rise to

Liabilities have terminated and unless the Agent otherwise directs, no Chargor will exercise any

rights which it may have by reason of performance by it of its obligations under the Secured
Documents:

{a) - to-be indemnified by an Chargor;

ALEBEERTR . 13-
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{v) {o claim any contribution from any other Chargor or any other guarantor of any Obligor's
obligations under the Secured Documents; and/or

to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under the Secured Documents or of any guaranies

or other security taken pursuant to, or in connection with, the Secured Documents by
any Secured Party.

i a Chargor receives any benefit, payment or distribution in ré'!}xt;ron to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which rﬁay be
or become payable to the Secured Parties by the Obligors under or in connection with the
Firance Documents to be repaid in full on trust for the Secured Parties and shall promp‘dy pay or &
ttansfer the same {o the Agént or as the Agent may direct for application in accordance with
Clause 15 (Order of distributions and Intercreditor provisions) of this Agreerment.

4

107 Additional Security

Th_e Charges are in addition to and are not in any way prejudiced by any other guaraniees or
security now or subsequently held by any Secured Party.

19.8 Suspense Accounts

=

Any amount received or recovered by any Secured Party, any Receiver or any Delegata in
e/\excise of its rights under any Secured Document may be credited to an interest. bearing
auspeme account. That amount may be kept there (with any inierest earned bemg credited tu
that account) until the Agent is satisfied that all the Liabilities have been di scharged in full and
that all fac.hues which might give rise to Liabilities have terminated.

-19.9 Tacking
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Each Secured Party shall ccmply with its obligations under the Secured Documents (inciuding . %
any obligation to make further advances). ' '

20, DISCHARGE OF SECURITY

20t Final redermption
Subject to Clause 20.2 (Retention of securily), if the Agent is satisfied that all the Liabilities have
been irrevocably paid in full and that all facilities which might give rise to Liabliities have
termingted, the Agent shall at the request and cost of the Chargors release, reassign or
discharge (as appropriate) the Charged Assets from the Charges.

20.2 Retention of security

i

If the Agent (acting reasonably) considers that any amount paid or credited to any Secured Parly
under any Secured Document is capable of being avoided or otherwlse set aside under any
applicable law on the Winding-up of any Chargor or any other person, or otherwise, that amount
shall not be considered to have bsen pald for the purposes of determining whether all the -
Liabilities have been irrevocably and unconditionally paid.
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Saction 93 of the LPA shal! not apply o the Charges. v
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21, EMFORCEMENT EXPENSES

211 Expel'xsaé
The Borrower shall pay to the Agent on demand the amount of all costs, losses,' liabilities and
axpenses (including Taxes thereon and legal, valuation and survey fees) reasonably incurred by
any Secured Party, any Receiver or any Delegate in relation to any Secured Document
{including the administration, protection, realisation, enforcement or preservation of any rights
under or in connection with this Deed, or any consideration by the Agent as to whether to realise
or enforce the same, and/or any amendment, supplement, waiver, consent or releass of any
Secured Docurnent and/or any other document referred to in this Deed).

N
-
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Vaijue Added Tax

Clauss 13.6 (Value added tax) of the Facilities Agreement (with any necessary consequential

amendments) shall apply also to any amount payable under any Secured Document to any
Receiver or Delegate. .

22, PAYMENTS

221 RDemands

Any demand for payment made by any Secured Party shall be valid and effective even if it
containg no statement of the relevant Liabilities or an inaccurate or incomplete statement of
them. ‘ '

Y

2.2 Payimienis

All paymenis by any Chargor under this Deed (including damages for its breach) shall be made
in the Currency of Account and to such account, with such financial institution and in such other
manner as may be agreed between the parties or, if not s0 agreed, as the Agent may direct.

22.3  Continuation of accounts
Al any time after:

&) the receipt by any Secured Party of notice (either actual.or otherwise) of any subsequent
Security affecting the Charged Assets of any Chargor; or

{b) the presentation of a petition or the passing of a resolution in relation to the Winding-up
of any Chargor,

~any Secured Party may open a new account in the name of that Chargor with that Secured Party
twhether or not it permits any existing account to continue). If that Secured Party does not apen
such & new account, it shall nevertheless be treated as if it had done so when the relevant event
necurred, No moneys paid into any account, whether new or continuing, after that event shall
discharge or reduce the amount recoverable pursuant to any Secured Document to which that
Chargor is party. .

[
224 Joint and several liability

The liability of each Chargor under this Deed shall be joint and several. Each agreement and
undertaking of any Chargor shall be construed accordingly.

=
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RIGHTS, WAIVERS AND DETERMINATIONS
Arnbiguity

Where there is any ambiguity or conflict between the rights coriferred by law and those co *»ferre.d
e or pursuant to any Secured Document, the terms of that Secured Document shall if so
marmitiad by law prevail.

Exercise of rights i

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, Receiver or
Delagate of any right or remedy under any.Secured Document shall operate as a waiver, nor
shall any single or partial exercise of any right or remedy prevent any further or other exercise or
Ihe exercise of any other right or remedy. The rights and remedies provided in the Secured
Documeiis are cumulative and. not exclusive of arly rights or remedies provided by law, including
fhe right 1o appeint an Administrator under the Insolvency Act.

[eterminaticns

Any certification or determination by any Secured Party or any Receiver or Delegate under any

Secured Document is, in the absence of manifest error, conclusive evidence of the matters o
which it relates. '

SEPARATE AND INDEPENDENT OBLIGATIONS

The Security created by each Chargor by or in connectlon with any Secured Docurnent is
sepsrate from and independent of the Security created or intended to be created by any other
Chargor by or in connection with any Secured Document.

INDEMNITIES

Environmental indemnity .

The Company shall indemnify each Secured Parly against any and all costs, c'harges, losses,
lizbililies or expenses together with any associated VAT incurred (including any paid, incurred,
sufiered or sustained as a matter of commercial prudence) expended, paid, incurred, suffersd or
susiained by each Secured Party arising (directly or indirectly) out of or in connection with:

(3) any breach or potential breach of or liability (whether civil and/or criminal) undar any
Environmental Law;

{h) any responsibility on the part of any Secured Party in respect of any clean-up, repair or
other corrective action required pursuant to any such breach of potential breach of or
liability under any Environmental Law; or

_ .{c) the business or any Real Property of any Chargor.

indeimnities separate

Fseh indemnity i each Secured Document shall:

(a) constitute a separate and independent obligation from the other abligations in that or any

other Secured 'Documen't;

() give rise to a separate and independent cause of action;

ADSBEHET? -16 -




(c) apply irrespective of any indulgence granted by any Secured Farty;

{5 contintie in full force and effect despite any judgment, order, claim or proct dor g
" liquidated amount in respect of any Liability or any other judgment or order; and

(e)

argor

b4

apply whether or not any claim under it relates to any matter disclosed by any Ch
or otherwise kriown to any Secured Party.

26.  COUNTERPARTS

This Deed 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 Deed.

\
27 GOVERNING LAW

This Deed is govermned by English law.

In witness whereof {his Deed has been duly delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1
THE CHARGORS

Matie of Chargor

st Ham Unitad plo, 2 company incorporated in England whose
rEOis

registerad office is at Boleyn Ground, Green Street, Upton Park, -
London B13 9AZ

Wesl Ham United Football Club ple, a company incorporated in
England whose registered office is at Boleyn Ground, Green Street,
Upton Park, London E13 8AZ (the “Company”)

'-Nezst Ham United Sportswear Limited, a company incorporated in
nyglend whose registered office is at Boleyn Ground, Green Street,
J;i on Park. London E13 8AZ

| Wast Hatrn Hosphality Limited, a company incorporated i in England
' ehoge ragistered office is at Boleyn Ground, Green S’neet Upton
Fark, London E13 9AZ

i ‘ Thames Iran Works & Shipbuilding Company Limited, a company -

Green Sireel, Upton Park, London E13 9AZ

incorparated in England whose registered office is at Boleyn Ground,

Registration number

3407691
66516
3380294
3775950
!
2646351
/‘;% '
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SCHEDULE 2
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 13 {Appointment and rights of Receivers) shail have the
iyt either in lis own name or In the name of the relevant Chargor or otherwise and in suech manner
ared g such terms and conditions as the Receiver thinks fit, and either alone or jointly with any other

LIRTEOTY

Ernter into possession

to take possession of, get in and collect the Charged Assets, and to require payment to nim or to
any Secured Party of any Book Debts or credit balance on any banl account,

Caity on business

0 manage and carry on any business of that Chargor;

Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrengement to which any Chargor is a party;

Deal with Charged Assets

o sell. transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged

“Assets (including any Fixtures, which may be sold separately from the related Real Property) to

any parson (including a new company formed pursuant to paragraph (e) (Hive dowm)) either by
pubtic ofter or auction, tender or-private contract and for a consideration of any kind (which may
be payable or delivered in one amount or by instalments spread over a period or defeired):

Hive down

to form a new company and fo subscribe for or acquire (for cash or otherwise) any investment ir
or of the new comipany and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any rights a"dachin_g thersto;

Borrow mio ney

to borrow or raise money either unsecured or on the security of the Charged Assets (either in
ariorily to the Charges or otherwise) and on such terms and conditions and for such purpose as
e may think fit;

Covenaiis and guarantees

o eniter into bonds, covenants, guarantees, indemnities and other commitments and to makea all
payments neéded to effect, maintain or satisfy them;

Paalings with tenams
o grant lsases, tenancies, licences and rights of user, grant renewals and accept su'rr;—;nders af
ieases, tenancies, licences or rights of user, in each case on such terms as he thinks fit and

otherwise to reach agreements and make arrangements with, and to make allowances to, any
lzssees, ienants or other persons (Including a new company formed pursuant to paragraph (g)

{:u
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(Hinve dowm)y from whom an iy rents and profits may bereceivable (including those
grard of any licences, the review of rent in accordance with the wermas of, and the variation of s
provisions of any leases, tenancies, ficences or rignts of user affecting the ¢ Chaiged Agealy

_‘.
‘..\41

Rights of cwnership

Wwmanage and use the Charged Assets and to exercise and do (or permit the Borrow

nomines of i to exercise and do) all such rights and thmgs as the Receivar would 1

srenciging or doing if he were the absolute beneficial owner of the Charged Aszets;

Pl; or any

H

surance, repzirs, improvements efe.

o insure the Charged Assets on such terms as he thinks fit, to cany out decorations, regairs,
alterations, irnpmvements and additions to the Cha rged Assets (including the r‘evelopumn
n,f.‘!z.z\m'rmmom of any Real Property) and to purchase or otherwise
canhesiion with the ,harged Assets as he may think fit;

U or

acquire or do anything in

" Claims

v gettie, adjust, refer to arbitration, compromise and arrange any claims, account
uwuhun; and demands with or by any person who is or claims to be a or editor

. r

o relating W the Charged Assets;

s, disputes,
of that Chargor
Legal actions

o biing, prosecute, enforce, defend and abandon actions, suxts and proceedings in rels
the Charged Assets or any business of that Chargor;

tion o

Redemption of Security

to redeem any Securily (whether or not having priority to the Charges) over the Char grﬁ Anaet
and {0 setile the accounts of any person with an interest i in the Charged Assets;

Emptoyees ete,

i, appoint, hire and employ officers, employees, cantractors, agents, advisors and others and to
distharge any such persons and any such persons appointed, hired or employed by that
Chargor:

Insolvancy Act

to exercise &ll powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish & leceivar)
Schadule 2 to the Insolvency Act as now in force (whether or not in force at the date of exercise
oo whaiher or not the Receiver is an administrative receiver) and any powers addsd o
Schedule 1 or Schedule 2, as the case may be, after the date of this Deed; and

Other powers
to do anything else he may think fit for the realisation of the Charged Assets or incidental to the

exercise of any of the rights conferred on the Receiver under or by virtue of vny Secured
Rocument to which the relevant Chargor is party, the LPA or the Insolvency Act.

&y




SCHEDULE 3
REAL PROPERTY

old Real Property

furn Property

ehold land krown as Boleyn Ground, G;epn Street, Upton Park London £13 9AZ

the freehold land known as the Boleyn Ground, Green Street, Upton Park, London as the

same is registered with title absolute at HM Land Registry under title nuriher EGI.
400515, :

" the freehoid land known as the Boleyn Ground, Green Street, Upton Park. Lendon as the
sanie is registered with title absolute at HM Land Registry under title number EaL
523833;

the freehold land known as land and buildings on the east side of Green Sir sat, East

Harn as the same is registered with title absolute at HM Land Registry Under title number
=GL 411308, ‘ : ’

{d) tha freehold Tand known as land Aon the south side of Castle Street, East Ham as the
sama is registered with title absolute at HM Land Registry under title number EGL
-A38376;

fe)  the fraehold land known as ‘fand adjoining Baleyn Ground (We st Ham F.C.) at Castls

Street and Priory Road, Upton Park as the same is ref}mteted with title alJ:O‘Uu* at Hb
Land Registry under title number EGL 296989;

{Fy the freehold land known as land at Castle Street, London as the same is register rri with
title sbsolute at HM Land Registry under title number EGL 526444; and

i) the freehold fand known as land and buildings on the east side of Green Strect. East
Ham as the same is registered with title absolu’te at HM Land Registry under title number

EGL 438215,
Chadwell Heath Praperty

All that freehold tand. being Chadwell Heath Sports Ground, Saville Road Romford, Essex RM6
S as the same is registered with title absolute at HM Land Reg! try under title number EGL

o
R 2o

GBS

10

a3

Little Heath p roperty

All thal freehoid land khown as the Academy, Liitle Heath Pla"mg Fields, Hainaull Road.
Remford, Esaex f\mmx/\ Deing

{z) the frashoid land known as land on the east side of Hainault Road, Little Heath, Eomford
as lhe same is registered with title abso)ute at HM Land Registry under title number £GL
101471; e

g 221

o
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{h) the freehold land known as land on the north side of Eastern Avenue, r\(-"‘x.JfMLJ"-
’ London as the same is registered with title absolute under title number EGL 3284
4. Beokion Froperty
Ad thit freehoid land known as West Ham United in the Comm: wnity, 60A Albatross Oloze
London £6 5NX as the same is registered with title absolute under. part of title numbar .L\s{

ABOGT, @

Prav I~ leasehold Property

4 Chadwell Heath Property

All thast lsasehold properly known as land on the north side of ihe railway line and forming part of
Chadwell Hesth Sports Ground, Saville Road, Romford, Essex RMG 8DS as the same i
aiisiered \\nth title absoluie at MM Land Registry under title number EGL 2015453,

2. Laasehold Retail Outlet

The ieasehold premises known as Unit 71, Thurrock Lakeside Shopping Centre as demised b o3
; Lease dated 30 June 1999 made between CSC Properties Limited (1) West Ham Unitec
) ' Sporlswear Limited (2) West Ham United plc (3) for a term of 15 years and one quarter from 25
March 1268,

ADBBORE" R T .09
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SCHEDULE 4
ASSIGNED CONTRACTS
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACTS

foar Farly Ao Agsigned Contract]

Adddreus

1. Lombard North Central ple (the " Agent") and frelevant Charger] (the "Assigner”) give nolice
thiat. by an assignment contained in a Fixed and Floating Security Document dated'|
belwean the Assignor and the Agent, the Assignor assigned to the Agent (subject to s provision
tor e Basignment) all its present and future right, title and interest i and 1o the sontracts limte]
nekyw (the "Assigned Contracts"), including all moneys payable to the Assignor and any

claims, awards and judgments in favour of the Assignor, under or in connection with the
Assignad Contracts. '

Assigned Confracts
[describe the Assigned Contracts]

A moneys payable by you to the Assigner under or in connection with any Assigned Contract

shall be paid into [ ] Account (Account No. [ T) wiih [_

) UNMESS ANG uniil you receive written notice from the Agent to-the conirary, in Whtf‘h
avant you should make all fulure payments as then directed by the Agent.

3 Daspite the assignment referred to above or the raking of any payment by you to the Agent
uricker or iy connection with it

t the Assignor shali remain liable to perform all its obligations under each Assigned Contracl: and

33.:? naither the Agent nor any delegaie or sub-delegate shall at any time be under any obligation or
bilily te you under or in respect of any Ass 1gned Confract.

4.1 The Assignor shall remain entitled to exercise all its rights, powars ‘and discretions under sach
Assigned Contract, except that the Asslgnor shall not and you agree that the Assignor shail not
amend, supplemeant. vary or waive (or agree to amend, supplement, vary or waive) any provision
of any Assigned Contract or exercise any right fo rescind, cancel or terminate any Assigned
Conlract or give any consent under any Assigned Contract without the prior writien congent of
e hoent and

4.0 You should continue (o give notices under each Assigned Contract to the Assignor, with & sopy
s the Agenl. in sach case unless and until you recelve written notice from the Agent to the
corttrary, in which event all such rights, powers and. discretions shall be exercisable by, and
notices shall be given to, the Agent or as it directs. ‘

5, Fleuse acknowladge receipt of this Notice of Assignment and confirm that:

vou will pay all sums due under each Assigned Contract as directed by or pursuant i this Netice -
uf Assignmeani; '
¥ &

[ A
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yau de nol have and will not clair or exercise any set-off or counterclaim in respect of any

- /\.':MCH:E‘LI bﬂﬁllcf}
- .
A | w3 yeu lave not received any other notice of any assignmient or charge of any /\ ssigned Canirs

act or
of any olher interest of any third parly in-any Assigned Contract; '

B4 you will comply with the other provisions of this Notice of Assignment; [an]
vy signing the acknowledgement on the attached copy of this Natice of /\ssanmont .md
retin «wm that cnpy to the Agent at | _1. marked for the aitenticnof ____ 1.

iy, Vheg authority and instruction is irrevocable without the prior willten consent of the Agent

K This Motice of Assignment and your acknowledgement shall be governed by and construed in
accordance with English law,

Far and on bahalf of ' . For and on behalf of

Lomberd Morth Cential plo [relevant Chargor]

aw Agent as Assighor

[Cn duplicats)]

o acknowlndge receipt of the Notice of Assignment of which this is a copy and confirm each of the
atiovg cdierad jo in paragraph 6 of this Notice of Assighment.

Poeveen bpeerien vyt erierererrerarien

Teey - PN TN F e o
o aned on Dehualf of

QJ

fy 1o Assigned Contract]
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 SCHEDULE 6
INTERCREDITOR PROVISIONS

¢

Bricyiiy of Security

Eaah parly o this Daed agrees thal the Charges will rank pari passu in poind of seoorsy x5,
acter of priovity, regardiess of order of execttion, regisiration, crystallisation, notice ar ot

Ve bt g
PYSIRE

sa hal upon enflorcement of any Charge, all moneys and/or assats received Iy eny parson i
rospect thereof shall be applied (after retention of sufficient moneys to mzke taymens i
satigfaction of all cosis, charges, expenses and liabilities (including the remuneration ol 4

raceivar(s) appointed under that Charge)) Iin the following order:

T

{=2) first, in satisfaction of claims which at law rank in priority to amounts owing undsr o i
1aspact of the Charges; '

i) seondly, peif passu in satisfaction of (i) the Liebilities set out in paragraph (a; of ihe
datinition of Liabilities and (i) in satisfaction of the Liabilities set cul in paragraph by
e definition of Liabilities up to 2 maximum of: ‘
H for Bank of Scotland PLC as provider of business Mastercard servicss. £2.’5.00();'

i) for Bank of Scatland PLC as provider of BACS services, £3,000,000; and
{ii for MNational Westminster Bank plc as provider of Streamling sarvces,
£5,000,000; and

163 thirdly. In satisiaction of the Liahilities sel out in paragraph (b) of tha dafitiiion of
[Lizhilities in excess of the limits set out in paragraph (b) above; and

{d} fourthly, after payment in full of all amaunts referred to in paragraphs (a), (b} and {c)

abuve, 1o the Chargors or other person(s) entitied to them.
Further Advances
Each of the parties to this Deed acknowledges that the priority and distribution specified in ilem 1
(Priocity of Security) of this Schedule 6 shall riot be affected by any fluctuations in the smounls
frenns hme to lime owing or incurred to the Secured Parties or by the existence at any time of &
craedt halance on any current or other account,

ol of this Schidule 6

without prejudice to the provisions of the Secured Documents:

L) MNathing contained in this Schedule 6 wilk:
i require any Sécured Parly to make any advance or to provide any ioan of fauility

o any Chargor; or

(i} as between each of the Chargors and the Secured Parties, sffect or psfilic

any rights or remadies of the Secured Parties under the Chargss, 8s6h cff_\'d'uffl'!

shall remain in full force and effect.
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3 Mo purchaser dealing with any Secured Party or any receiver appointed by any Secured

Parly shall be concerned in any way with the provisions of this Schedulz 6 but

“u shall

#usume that any Secured Fearty or any such receiver, as the case may b
accordance with the provisions of this Schedule 8.

s sching e

A, The Chargors
Each of the Chargors agrees {o the priority and other arrangemerits in this Schedule 8. The
provisions of this Schedule 8 are and are intended solely for the purpose of defining the relztivg
aghts of the Secured Parties, Nothing in this Deed will operate to affect the relative rights of i
Sewaed Parties against each of the Chargors nor, without prejudice {o the provisiors of ile
CnAiges, prevem e Secured Parlies from exarcising all remedias otherwise permitisd by s
ncluding, without mitation, broceedings relating to enforcernsnt, insolveney. liqudation, .
organization or the nghts and duties of creditors generally.
3. Mating _
The parlies to this Deed may at any time apply, to the extent necessary, to the Chief {ang
Ragistrar (0 note in the apprapriate manner at HM Land Regisiry the priority arrangements
agread in this Schedule 6 insofar as the same affect any registered lznd subjact to the Charge,
a"i:‘ﬁé}'«"?
!
&
5
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b
The Chargons
SIGNED a5 a DEED by WEST HAM UNITED ple
geting by wwo Direclors or a Director and Secrefary
v ‘
Fang N
!
H Attantion:
!
|
! SHGMED 28 2 DEED by WEST HAM UNITED
‘ FOOTRALL GLURB plo acting by two Directors or a
; Uhacler and Secrelary
i
|
|
i
i
S g
N .i IR
e R AT
Alteniion,
|
Nk ‘
. by e [Swd % T -~
i‘i SIGNED a8 3 DEED by WEST HAM UNITED
1 E‘, SR ORTSAVEAR LIMITED acting by two Directors or
It - . .
1 2 Director s Secrelary
; H
Direclor/ecTetary
. '
, Padelis
i P oy Ny
%
; Shenlinn
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B et and Secretary

A s
FRw W,

Adleeriiog,

SIENED as 2 DEED by THAMES IRON WORKS &
SHIFBUILDING COMPANY LIMITED acting by two
thractors or a Director and Secrelary

Address
- Mo

Sitention

Phe Moo

BIGNED by an autherised signatory for and on
behalf of LOMBARD NORTH CENTRAL Plc in the

prasence of

fthiress:

~

Aatisntion:

ORI ITRITORRE
AU

by |

A Lf{ .

Director/Séprétary
~

Authorised Signatory




BEAPHIEY poe o DEED Dy WEST HMAM UNITE )

HEBPITALITY LIMITED aciing by two Directors or .
| P Secretary e et

T g

Director/Secretary
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Altsntion.

BUINED a5 a2 FEED by THAMES IRON WORKS &

L
Dl §

HPELUL DG COMPANY LIVITED acling by two

dovg o Uirecior and Secretary

Director/Secretary

-

SIENEDL by an avthorised signatory for and on
bBoligh of LOMEBARD NORTH CENTRAL Plein the
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