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Registration of a Charge

Company name: SWANSEA CITY FOOTBALL 2002 LIMITED
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Received for Electronic Filing: 20/12/2020

Details of Charge

Date of creation:  14/12/2020
Charge code: 0430 5508 0004
Persons entitled: SWANSEA FOOTBALLLLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GARETH DAVIES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4305508

Charge code: 0430 5508 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th December 2020 and created by SWANSEA CITY

FOOTBALL 2002 LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th December 2020 .

Given at Companies House, Cardiff on 21st December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution Version

NEITHER THIS CONVERTIBLE SECURED PROMISSORY NOTE ("MNOTE™ NOR THE SHARES
(AS DEFINED BELOW) ISSUABLE UPON CONVERSION OF THIS NOTE HAVE BEEN
REGISTERED UNDER EITHER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT), OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE S0LD,
OFFERED FOR SALE, TRANSFERRED, ASSIGNED, PLEDGED OR HYFOTHECATED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
OR AN OPINION OF COUNSEL SATISFACTORY TC THE COMPANY (AS DEFINED BELOW)
THAT SUCH REGISTRATION I8 NOT REQUIRED. THE SHARES ISSUABLE UPON
CONVERSION OF THIS NOTE ARE SUBJECT TO TRANSFER RESTRICTIONS CONTAINED IV
THE ARTICLES OF ASSOCIATION (AS DEFINED BELOW},

SWANSEA CITY FOOTBALL 2002 LIMITED
£5,000,000 CONVERTIBLE SECURED PROMISSORY NOTE DATED Ww.DECEMBER 2020

Fa December 2020
Swansea, Wales, United Kingdom

Swansea City Football 2002 Limited, a private company incorporated in England and Wales with
regiatered number 04305508 (the “Company™, promises io pay to Swansea Football, LLC, a Delaware limited
liability company (the “Holder™), the principal sum of Five Million British Pounds Sterling (£5,000,000),
together with all interest accrued from the date hereof on the unpaid principal balence at the rate provided for
in Section 5. Unless this Note has previously been converted, all wnpaid principal, together with any then
unpaid and accrued interest, shall be due and payeble on the fifth (5%} anniversary of the Completion Date,
provided that if such date is not 2 Business Day, then such amount shall be dus and pavable on the next
sucoeeding Business Day (the “Maturite Date™), Notwithstanding the foregoing, Holder shall have the right to
increase the principal amount of this Note by Five Hundred Thousand British Pounds Sterling (£500,000) to a
total of Five Million Five Hundred Thousand Britizh Ponds Sterling (£5,500,660) vrior to the Maturity Date by
delivery of written notice fo the Company and the funding of such additional amount to the Company’s Bank

Agcouat,

The following is & statement of the rights of Holder and the terms and conditions to which this Note is
subject, and to which Holder, by the acceptance of this Note, agrees:

1. Defipitions. As vsed in this Note, the following capitalized terms have the following
meanings:
(=) “Affiliate” of any Person means any other Person direcily or indirectly Controlling or
Controlied by, or nnder direct or indirect common Control with, such Person,

{n) “Articles of Association” means the Articies of Association of the Company adoptd by

special resolution passed on July 21, 2016, as amended to date.

(c) “Board” means the board of directors of the Company,
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{3 “Busiress Day” means a day, other than a Saturday, Sunday or other day on which
commercial banks in London, United Xingdom or Mew Yook, New York, United Siates of America are
antlorized or reguived by low 1o remain elosed,

{e] “Championship” means the second-tier English professional football league currently
named “Englizh Foothail League Championship”.

{f “Club” means Swansea City Associztion Football Club Limited {(THE) a company
registered in Bngland and Wales with registration mmmber 007123414,

{) “Company’s Bank Avcount” means the bank account of the Company with the details:
Agccount Name: Swansea City Foothall 2002 Limited, Account Number: F3121879, Bort Code: 20-83-91,
IBAN: GBI1BARCZOBI9IT312187%, SWIFT: BARCGE22 or such other account 8s is notified By the
Company in writing to the Holder provided that such notice is given to the Holder two {2} Business Davs prior

o Conmpletion,

{h) “Comypletion Date” has the meaning aseribed to such term In that certain Convertible
Secured Promissory Note dated August 7, 2020, as amended and restated on September 9, 2000 betwesn the
Company and Stormlight Elyech LLC, 2 Texas limited Hability CONIPADNY.

(%) “Conwol” means the possession, direatly or indirectly, of the power o divest or cause
the direction of the management and policies of a Person {including the ability to appeint a majority of the
mennbers of the governing body of such Person), whether through ownership of voting seowrities, by agreement

or otherwise, The terms “controls,” “controlied” and “eontrolling” shall have corresponding meanings,

B “Conyersion Mumber” means an amount equal to ON (rounded up 0 the nearest whole
Bhare) where CN = A/B where: A = the principal ameurt of the Note outstanding as at the date of the Conversion
Motics and B = the Conversion Prive.

k3 “Cryversion Price” means an amount equal to CP {rounded down o the nearest gix
decimal places) where CP = C/D where: C = Thirty Million British Pouads Sterling (£30.000,000) and D = the
munber of Shares in issue and aliotted as at the date of the Conversion Notice.

{1 “Debenture” means the debenture wmade between the Company, 25 chargor, and
Stormlight Elyech LLC, a Texas Hmited Hability company.

i) “Debenture Sepplement™ means the supplement 1o the Debenture contemnplated by
Section 4(d) of the Debenture replacing the bilateral security arrangement conlained in the Debenture with o

multilsteral sevurity arrangement,
{n) “EFL” means the English Football League,
{ir}) YEE]L Rules™ means the Rules of the FFL.
{n) “Bvent of Defoult” has the meaning given to that term in Section 6.

(o} “Eootball Authority” means the EFL and any other relevant regulatory authority
respemisible for tbe regulation and governance of Swansea Association Foothall Club {or its successors in e
and the leagues and competitions in which Swanses Association Foothall Club for ity successens in title)

particinates in fiom time to tine.



{r “Governmental Authority” means any nation or government, any poiftice] subdivision

thereof, any agency, muthority, instrumentelity, regulatory body, couort, arbitrator, central bank or other entity
exercising executive, legislative, judicial, taving, regulatory or administrative fanctions of op periaining to
government, any sectrities exchange and any selfregulatory erganization,

=) "Croup” means the Company and any of its subsidiaries from time to time,

it “ropp Company™ means any member of the Group,

fu} “HMEC™ means HM Revenue & Customs.

v} “Parties” means the Company and the Holder,

{w) “Berson” shall mean and include an individual, 2 partnership, a corperation {including
& business trust), a joint sivck company, a Hmited ligbility company, an vnincorporsted asseciation, & Joint
verture or other entity of whatever nature,

{x) “Premier Leagne™ means the first tier English professional football league correptly
named “English Premier League®.

{¥} “Premder League Rules” means the Rules of the Premier League.

{z} “Security” means a mortgage, charge, pledge, Hen or other sgeuTity interest securing
any obligation of any person or any other agreement or arrangement having a sirnilar effect,

fan)  “Shereholders’ Agresment” means the agreement dated Julv 21, 2018 smong the
Holder, Brian Leonard Katzen, Martin Wyn Mergan, Lowisa Morgan, How Jenking, Bulk Vending Svstems
Lamited and the Company,

{6h)  “Shares” means the ordinary shares with a nominal value of one British Pound Sterbng
{£1.00) each in the izsued capital of the Compeny.

{ce)  *“Tex” means any tax, levy, impost, duty or other charge or withholding of 2 similar
wature {including oy penaity or interest payable in connection with any failure to pay or any delay in paving
any of the saine),

{d)  “Transaction Document™ means this Note, the Debentare Supplement together with
any ather ancillary sgresments relating to the ransactions comiemplated by (s Wote,

4. Lompletlan. Concorrently with the exseution and delivery of this Note, the Holder shall v
five million British Pounds Sterling (£3,000,000) 10 the Company’s Bank Acoount,

3. Pavments. All payments made on this Note shall ke made by means of & wire transfer of
wnmediately available fimds denominated in British Pounds Sterling to such aceount as is notifisd by the Holder
to the Company. Al payments received by the Holder from the Company under this Note shall be applied frat,
to the paymeot of uterest accrued and unneid on this Note and sscond, to the payment of principal oulstanding
under this Note on the date of such repayment.

4. Maturity Date; Preogsment. Unless this Note shall have been (i) prepaidin full in secordance
with this Section 4 or () converted in aceordance with Section §, the entire wincipal balance outstanding wnder
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ihis Note, together with all acerued and vrpaid interest Sheveon, shall become due and payable on the Manrity
Date. The Cormpany may, subject to providing fifteen (15) Businesy Days’ prior written notice o the Holder
(a “Repavment Notice™), prepay the outstanding balanos, inchuding all acerved and unpaid interest therson, of
this Mote in whele or in part without penalty, If any portion of the principal amwount of this Note is prepaid
prior to the Maturity Date, (hen the accrued and vopaid interest on the principal smount so prepaid shall be
payable on the date of such prepayment. If following the date of & Repayment Notive the Holder elects to give
& Comversion Motice, the Company shall not be entitled 1o prepay any amount of this Note,

&, Interest,

{a) Interest on the unpaid, non-overdue principal amount hereof shall secrue fom and

including the date bereof, to but excluding the date of payment, at the mre per annwn equal to five percent
(5.00%) on the basis of the actual munber of days elapsed from the date hereof based op 3 year of thees hundred

sixty-five (365} davs.

{1 Subject to (i) conversion in accordance with Section § or {i1) any prepayment of this
Mote, ell gecrved but unpald interest on this Notk shall be due and pavable by the Company o the Holder ina
lump snen smount on the Matarity Date,

. Events of Defanlt. The ocourrence of any of the following shall constitute an “Event of
Drefaudt” vmder this Wote:

{a) Paijure fo Pay, The Company does not pay when due any st pavable wnder this
an the applicable due date, uniess waived or extended by the Holder in writhng;

(v

] of Obligations. The Company fails to observe or perfomm sny obligation or
agresmgnt contained in any T

saction Document (other than & faifure fo pay s specified fn Section Blay;

feg. Any representation or warranty made by

{c) Breach of Representations and Warrant
prove to be false or iocorrect in any material

the Company to the Helder In sny Transsction Document sha
reapscl;

() Unlawfulness, B is or it hecomes unlawlul for the Company o perform any of s
obligations under any of the Transaction Documents:

(&) Effectivencss of the Transaction Documents. Any Transaction Document is not in £l
foree and effect, does not create valid, hinding and enforceable obligations of the Company or in the case of the
Lebenture Supplement, does not create in favor of the Holder the Security which it is mxpressed fo oreate with
the ranking and priovity it is expressed to create;

{ Repwdiation. The Company repudistes a Transaction Docament or evidences an
intention to repudiate a Transaction Document;

(g} Involugtary Bankroptoy or Insolvency Progeedings. An involuntary procesding shall
be commmenced or an fovoluntary petition shall be filed secking (i) liguidation, reorganization or other relief in
respect of any Group Company or its debis or of 5 substantial part of any of #s ansets, wnder any spplicable
bankryptey, insolvency, reveivership or shodler Taw now or hereafier in effect or {1y the appointment of an
adiministrator (including filing documents with the comrt for the appointment of an admindstrator, or notice 1s
given of an intention to appeint an admindstrator by any roup Campany or by the respective direstors or by a
qualifying floating charge holder (ss defined in paragraph 14 of Schedule B1 of the Ingodvency Act 1986) of
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any Group Company), receiver, trustes, cusiodian, sequesirator, conservator or similar official for any Group
Company;

{h} Voluntary Bankruptey or Insolvency Proceedings. The Company shall (i) voluntarily
commence any proceeding or file any petition seeking liquidation, recrganization or other relief under any
applicable bankruptcy, insolvency, receivership or similar law now or hereafter in effect; (i) consent to the
institution of, or fail to contest in a timely and appropriate marmer, any proceading or pefition described in
Section 6{(g}; (i) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for the Company or for a substantial part of its assets in any applicable
jurisdiction; (iv) file an answer admitting the material allegations of a petition filed against it in any such
proceeding described in clause (i); or (iv) make a general assignment for the benefit of creditors,

7. Richis of Holder unon Default. Withour prejudice to the rights and remedies of the Holder
mader ihe Debenture Supplement, upon the oceurrence of any Event of Default {vther than an Bvent of Defanlt
teferred to in Section 6{g) or Section 6(h)) and 6t any time thereafter during the continuance of such Event of
Default, the Holder may deliver a written notice to the Company declaring all outstanding obligations payvable
by the Company heretinder to be immediately due and payable without preseniment, demand, protest or any
other notice of any kind, ali of which are hereby expressly waived, anything contained herein to the contrary
notwithstanding. Upon the oocurrence or existence of any Event of Default described in Section &g} or Section
6(h}), immediately and without notice, 21l cutstanding obligations payable by the Company hereunder shall
automatically become immediately due and payable, without presentment, demand, protest or any other notice
of any kind, all of which are hereby expressly waived, anything contained berein to the contrary

notwithstanding,

8. Conversion.

{a) General. At the Holder's option by delivery of written noties {the *Conversinn
Notice™ to the Compeny, the Holder shall be entitled to convert all, but not Jess than all, of the principal amount
of this Note then cutstanding into Shares.

(b)  Share Issuance and Ownershio of Shares. No later than three (3) Business Days
("Conversion Date”) following the Company’s receipt of the Conversion Notice, the Company shall allot {the
3] "} to the Holder the number of Shares equal to the Conversion Number (“Conversion Shares™),
and the Board shail procure that the Company cavses the register of members and allotments of the Company
1o be written up to reflect that the Holder is the sole legal and beneficial owner of the number of Conversion
Shares. Within one (1) Business Day of the Conversion Date, the Company shall make all necessary filings at
Companies House and shall procure all relevant resolutions are passed in respect of the Conversion Shares, and
provide to the Holder a certificate representing the number of Shares that the Holder holds in the capital of the
Company and a copy (baving been certified as true and sccurate by a director of the Company) of the register
of members and allotments of the Company. The Shares issuable upon conversion of this Note shall be duly
authorized, folly paid and non-assessable. The Holder shall execute a Dieed of Adherence (a3 defined in the
Shareholders’ Agreement) prior to the date of the Share Tssuance.

{c) Termination of Rights. Subject to the completion of the Share Issmance and any
approval required by a Football Authority in connection thereto, all rights with respect to this Mote shall
terminate (i) following the Share Issuance and (i) the satisfaction of the Company’s and Board's obligations
under Section 8{(b} and Section 8(¢), whether or not this Note has been surrendered. Notwithstanding the
foregoing, the Holder shall surrender this Note to the Company for cancellation as soon as practicable following
the conversion of this Note.



{d) Specific Performance. The Company bereby acknowledges and confirms that the
Holder’s remedies at law for the breach or threatened breach ofthe Helder’s conversion 1 hits mder this Section
& would be inadequate, The Company hareby further acknowlsdges and confirms that, in the evens of o breach
or threatened breach by the Company of such conversion rights, in addition to any remnedies at law, te Holder,
without posting any bond or other security, and without submission of proof of avhal damnges, shall be entifled
to obtain equitable relief in the form of specific performance, a temporary restraining order, a femporary or
permanend mjunetion, or any other equitable remedy then svailable,

fe} Pootball League Approvals. The rights of the Holder under this Section 8 gre subiect
to, and conditioned upon, the receipt of any and all approvals and consents required by @ Foodball Authority,
The Group undertakes to the Holder that the Group shall use their best endeavers to ohiain any approval or
eonsent required from any Football Authority jn relation to the Share Issuance prior to the date of fhe Share
lssuance (to the extent vequired). Within five (5) Business Days of the Share Issuznce, the Company shall make
any and all necessary filings as may be required by a Football Authority in connection with the Share Issaamoe,

&, HZepresentstions snd Warrapties. The Copany makes the represeniations and warranties
set forth below to the Halder.

ey Orpanization: Power sud Authority. The Company is a privaie comprny incorported
and registered in England and Wales and has all requisite corparste power and avihority tomeke the borrowing
evidenced by this Note,

{t  Authorizetion; Enforcesbilitv, This Note has been duly avthorized by all necessary
company sction on the part of the Company and constitutes a Yegal, valid and binding obligation of the Comnpany
enforcenble against the Company in acsordance with jts terins and conditions, wrcept 28 such enforceability
may be limited by (i) applicable bankouptey, insolvency, reorganizetion, moraterinm or other simdlar laws
atfecting the enforcement of oreditors’ rights generslly and (4) general principles of equily {regardless of
whether such enforceability is vopsidered in & proceeding in equity or at law).

{c} Compliance with Laws: Other Agreemants, The execution, delivery and performance
by the Company of this Note will not (1) contravene, result in any breach of, or constitute a default under, or
result in fhe creation of any len in respect of any property of the Company under, any indentore, morigage,
desd of trust, Toan, eredit agreement, organizational docursent or ofher material agresment o which the
Company is bound or by which any of the Company’s assets or properties may be bovnd or affected; () conflic
with or result in o breach of any of the terms, conditions or provisions of any order, judgment, decves, or ruling
of any coutt, arbitrator or Governmental Authority applivable o the Cornpany; or (i) violate any provision of
any statute or other rule or regulation of any Governmental Anthority applicable 1o the Company. Bach Group
Company has at a1l times, in a3l material respects, conducted their business in accordance with, and have aoted
in compliance with all spplicable laws and regulstions of any relevant iurisdiction, Without lrdtation, the Clab
is in complisnce with the EFL Rules.

{e} Gpvernmental o, No consent, approval or suthorization of, or
registration, filing ¢ declarstion with, ernmental Autherity i required in connection with fhe

¥
exetaiion, delivery or performance by the Company of this Note.

{&} Shares Upen Conversion. The Conversion Shares issusble upon conversion of this
Note shall be duly authorized, fully paid sod non-assessable,

{0 Avthorization o fssue Conversion Shaves, The allotment and issue of the Conversion

Shares will not infringe any Bmits, powers or restriotions to which the Company is subject or the terms of gny
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coniract, obligation or commitment of the Group and all necessary corporate authorities have been obtained o
enable the Conversion Shares to be issued pursvant to the terms of this Note,

o) Litigaton. No Group Company or auy of their respective shareholders, directors,
officers, eznployees or any persons for whom it is vicariously lable {1} is or hag been fnvolved as » party in Any
litigation, proceedings, arbitration or dispwe resolution process or i) B8 or has been the subject of any
investigation, inquiry or enforcement proceedings by any govermmental or regulatory authorily, snd no soch
provesdings as set ont in (i) or (i) of are pending or have been threatened in writing by or agalnet any such
person. There is no material ussatisfed fudpment or court order outstanding against any Group Company,

1, Covepants

{a} Mo Other Indebtedoess, During the period that this Note is ouistanding, the Company

shall procure that the Group does not incur any indebtedness that ranks senior o, or pari passy with, the
indebtedness revreserded by this Note.

{b} Llub as g Direct Subsidiary, During the period that tids Note is outstanding, the Club
shiall af all times rermnin a direct subsidiary of the Company,

{o) Disposals. During the period that this Note is vutstanding, the Company shall prosure
that each member of the Group does not sell, assign, transfer, lease out, lend or otherwise dispose of any asset
other than on arm’s length terms,

(4} Non:trading Holding Compeny. During the period that this Note is outstanding, the
Company shall not carry on sny business and shall at al! times remain 2 non-trading holding company,

(e EXL; Rules. For the purposes of this Section 10(s), the term “Football Craditer™ shail,
wherever it appears in (his Ssction 10(¢), have the meaning given fo it in fhe BFL Rules. Daring the period that
this Note is ontstanding, the Company shall;

{1} procurs that the Club will promptly and diligently perform and observe the
Club’s obligations and commitments to the BFL and eomply ai all times with the L Rudes;

i notify the Holder, as soon as the Company becomes aware of the seme, off

{1} ary act, oindssion, event or other matter which would {or
would, with the passage of time) entitle the EFL 1o
suspend the Club in aceordance with the BFL Rules;

{2} any failure By the Club o pay a Football Creditor or
HMRC the il amount payable to such Foothall Creditor
or HMBC on the due date for payment or failure to make
any payment in accerdance with the BFL Rules funless
such payment is being contested in good faith); and

(i} procure that the Chib does net do or permit any act or thing whereby the
payment of atoounts under or In connection with any plaver transfer agresment
would or roight reasonzbly be expeeted (In the Holder’s opinion) o he delaved,
prevented or fmpeded,



i Prevvder League Rules. For the purposes of this Section 1013, the term “Foothal)
Crediter” shall, wherever it appears in this Section 10(5), heve the meaning given to it in the Premier Leapue
Rules. If the Club Is promoted from the Chumpionship (being a league under the control of the EFL), during
the period that this Note is outstending, the Company shall:

(i} procure that the Club will promptly and diligently parform and observe the
Clul’s obligations and commitments to the Premier League and comaply ot all
tinnes with the Premvler League Rules:

(it}  notify the Holder, as soon as the Company becomes awere of the gare, of

(1} any act, omdssion, event or other matter which would {or
would, with the passage of tme) entitle the Premier
League to suspend the Club:

{2) any failure by the Club to pay o Footbal] Crediter or
HMWMRC the full smount payable to such Foorball Creditor
or HMEC on the due date for pavinent or failore 1o make
any payment i accordance with the Premier League
Rules {unless such payvment is belng contested in good
faith); and

(i}  procure that the Club does not do or permit any act or thing wherehy the
payment of amonnts under or in conpection with any plaver transfer agresment
would oy might reszonably be expected (in the Holder’s opinioin} fo be delayed,
prevended or impeded.

3. Transfers. This Note may only be transferred by the Holder to sn AfSKate in compiianee with
applicable securitics laws and the Articles of Association, and surrender of the original of this Note for
registration of iransfer, duly endorsed, or accompanied by g duly exeonted written instrument of transfer in fom
reasonably satisfactory to the Company, Thersupon, 8 new promissory note for like principal amount (or &
portion thereof) and interest will be issued to, and registered in the name of, the ransferee. Unless the Holder
shall otherwise agroe in writing, the Company shall have no tight o sssign any of its rights or delegate its
obligations hereunder to any other Person. Subject to the foregoing, this Note shall inure 1o the benedii of and

be hinding upon the sucoessors and permitted transferees and amsigma oof the Company and the Holder,

12, Kotilfication of Significant Events. During the period that this Note remains oulstanding, if (1}
any Group Company proposes to declare a dividend (or any other distribution in whatever form); (i) any Group
Company shall authorize the granting of any vights or warranis to subscribe for or purchase any shares of capital,
stock or loan capital of eny olass; (HI) any Growp Conpany proposes to issue any share capilal or Joan capital
(iv) the spproval of any shareholder of any Group Company shall be reguired in connection with & vroposal
reclassily any share capital or loan capital (Including 2 proposal to vary any right attaching to soy share capital
or loan capitel) of any Group Company; {v) any consolidation or merger 10 which sny Group Company is 10 be
& party is proposed; (vi) any sale or transfer of all or substantially 411 of the assels of any Group Company {s
proposed; (viil) any transfer of any share capital or loan capital of any Group Company is proposed (vil) By
compulsory share exchange wherehy any share of any Group Comopany is converfed into other securition, cash
or property is proposed; (ix) any resolution is proposed to amend the articles of association of ary (roup
Company or any proposal to amend, vary or walve agy provision of the Sharcholders’ Agresment {sach of (1)
tw (i)} belng & “Corporate Action™) the Company shall, or shall procare the relevant Group Company shall,
provide written notice to the Holder specifying details of the Corporate Action “Cor worgte Action Notice™ at
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loast twenty {20 culendar days prior to the proposed applicable effective date of the applicable Corporate
Agtion. If & Conversion Motios s given by the Holder to the Company as s result of 3 arporale Acstion Notics,
the Company undertakes to the Holder that it shall not, and shall procure no Grovp Company shall, complete &
Corporate Action vl such time as the Share Tesuance has been compieted. The notics provisions set forfh in
this Bection 12 may be shortensd or waived prospectively or relrospectively by the consent of the Holder,

13, Hiibhelding. Al paymenis o conversions into Shares under this Nole shall he made fres
frora any set-off, counterclaim or ather deduction or wiihholding of ety nature whatsoever (including any
deduction or withkolding for or on aceount of Tax), except for deductions or withheldings recuired to be made
by law. II'the Company is required by law to make a deduction or withholding for, or on account of, Tax feom
any peyment or conversion into Shares under this Note, the Company shall provide such evidence of the relevant
wilhholding as the Holder nuny veasonsbly require and shall pay to the Holder such sum {or issus such additional
Shares on conversion} as will, after the deduction or withholding has been made, leave the Holder with the
same amount as the Holder would have received had no deduction or withholding been reguired to be made,

i4. Lonfidenbiality and Anpouncements

{a} Each Party undertakes that f1 shall not at any time following the date of this Noe,
divadge or communicate to any Merson (except to its professions] represeniatives or advisers or as may be
required by law or any legal or regulatory suthority {inchuding & Football Authority)) any confidential
informetion concerning the terms of this Wote, the business or affairs of the Holder or my Group Company
which may have (or reay {n future) come to its knowledge, and sach of Party shall vge s rensonable endeavenrs
to prevent the publication or disclosure of any confidential information somcsrning such mattars,

{5} If by teason of any legal requirement or requirement of any court or fribunal of g
competent furisdiction or any vegulation of any Government Authority {ineluding withow mftation taxation
authorities), Hsting authority or regulatery body, any Party is required to disclose sny information that is
required to be kept confidential under Seotion 14(a), such Party shall Be entitled to do so but ondy fo the extont
reqquired and (F the chroumsiances permit) that Purty notifies the other Party to whom the information relates
and/or belongs of such reguirement and of the nature, Hming and content of such disclosure,

fe For the purposes of this Section 14, confidential information does not include
information which {i} s or becomes generally available to the public other than as & result of disclosure contrary
o amy obligation of confidentislity; or (1) is or becomes available fom a third party mod free of awy vestriction
88 to s use or disclpsnre.

i) Babject to Section 14(e), the Partiss sball not make any public snnouncement or fssne
& press release or respond o any enguiry from the press or other media sorerrdng or relating o the existence
or any of the terms of this Note or its subject matter, unless required by law or by & competent regulatory
authority,

{e} Notwithstanding any provisions to the contrary, nothing in this Note shall prohibit or
resirict (i the Parties from making a joint snnouncement provided such announcement is agrosd botwosn the
Parties prior to such announcament (i) ansouncements in the ordinary cowrse of the business relating to the
operation of & professions] foofball club

i%, Costs Fach Party shall bear dts own costs arising out of or in conpection with the preparation,
negotiation and implementation of s Note, grovided that the Compeny shall, within three (3) Business Days
of demand, indemnily the Holder against any cost, loss, Hability or expenses {including legal fees) incorred by
the Holder {acting reasouably) a8 a result of or {n connection with (1} the occurrence of an Event of Default; i}

b



& failure by the Company fo pav any smount dee under this Note on ifs due date; or (iii) the enforcement of, or
the preservation of any rights under any Transeerion Document jnchuding, but not Emited 1o, teking, holding,
protecting or enforcing eny Security expressed 1o be created pursuant to the Debenturs Supplerment (including,
without Hmitation, any starap, fransfer, registration or other taxes or fees).

14, Rights of Third Parties,

E} A person who is not 2 Party shall have no right under the Contracts {Rights of Third
Parties) Act 1999 to enforce any of the terms of this Note,

{B) Each Party represents to the other that their respective rights to terminate, rescind or
agrer any amendment, variation, waiver or settlement under this Note are not subject to the consent of any

person that is not a Party,

i7. Amendment. Any amendment hereto or waiver of sy provision hereof may be made only by
means of 4 written agreement executed by the Parties.

18, Governing Law, This Note and sl actions arising out of or in connestion with fhis Hoge shail
be governed by and construed and enforced in accordance with the laws of England and Wales,

1%, Jurisdiction. Hech Pariy hereby acknowledges and confirms that amy legal action, soujt or
proceeding against it arising out of or in connection with this Note or the transactions contemplated hereby or
disputes relating hereto (whether for breach of contract, fortious conduct or otherwise} shall be brought in the
cowis of England and Wales and such courts shall have sxolusive jurisdiction to setile any disputes, end waive
any ohjection to proceedings before such court on the grounds of venue or on the grounds that such procesdin g8
have been brought in an insppropriste forum,

20, Notices All notices, requests, clefms, consents, demands and other communications hereunder
(each a “Notice™) must be in writing and addressed to the recipient (aa provided below) and shall be deemed
given on the date of delivery, if trausmitted by a repuizble intemmational covrier service, by e-mail 5o as to he
received between 9:00 AM and 600 PM, Monday throngh Fridey (London time) with actusl receipt
acknowledged or by personal delivery with acal receipt acknowledged, so as to be received between W00 AM
and 6:00 PM, Monday through Friday (London time),

To the Company, to:

Swanses City Foodball 2002 Limited

Liberty Stadium

Landore, Swansea SAY 2FA

United Eingdom

Aty Bamuel Porter and Gareth Davies

E-mail: Samuelporter@erail.com snd gg sibdayi

dimwamneacive o

Ti the Holder, 1o

Bwansea Foorball, LLO
olo TLE, United

108 Potosone Avenues, 5W
Washington, 1L, 20024
United States of Americs
Atto: Samuel Porter



Bamail: Semusloparserdiemail oo

with copy which shall not constitute Notice to:

Hepvick, Feinstein LLP

2 Park Avenue

Mew York, New York 10016
Attention: Daniel A. Btns
E-mail: detrsibericlcom

21, Headings. The headings contained in this Note ave inserted only as a matier of convenience
and in o way define, limit or extend the scope or intent of this Note or any provision hereof,

22, No Striet Construction. The Partfies have participated jointly in the negotiation and dratfting
of this Note. In the event an ambiguity or question of intent or interpretation arises, this Note shall be construed
as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or disfavoring
either Party by virtue of the authorship of any of the provisions of this Note.

23.  Usury Savings Clause. The Parties intend to comply at all times with applicable usury laws,
If at any time sach laws wonld render usurious eny amounts due under this Note under applicable law, then &t
is each Party's express intention that the Company not be required to pey interest on this Wote at 5 rate in BACERS
of the maxirmurn lawful rate, that the provisions of this Section 23 shall control over ali other provisions of this
Note which may be in apparent conflict hereunder, that such excess amount shall be immediately credited to
the principal balance of this Note, and the provisions hereof shall immediately be reformed and the amounts
thereafter decreased, so as (o comply with the then applicable usury law, but 50 as to permit the recovery of the
fullest amonnt otherwise due under this Note,

- 24, Counterparts: Wlectronic Dellvery, This Note may be executed by the Parties in
counterpaxts, both of which counterparts taken together shall be deemed to constitute cne and the same
agreement. Delivery of an executed signature page of this Note by facsinile or electronic mail transmission
shall be effective as delivery of a manually executed counterpart hereof,

5. Enlre Agreemsent. The Transaction Documents, the Shareholders’ Agreement and the
Articles of Association embody the complete agreement and nnderstanding betwees the Parties with Tespect 1o
the subject matter hereof and supersede and presmpt any prior understandings, agreements or representations
by the Parties, written or oral, which may have related to the subject matter hereof in any way. The Parties may

not rescind this Note following the daie herenf,

46.  Further Assurance. The Company shall and shall procure that each member of the Group
shall, at its own cost, promptly execute and deliver all such documents and do all such things and provide all
such information and assistance, as the Holder may from time to time reasotably require for the purpose of
giving full effect to the provisions of the Transaction Documents (including the Share Issuance} and {o secwre
for the Holder the full benefit of the rights, powers and remedies conferred vpon it under the Transacton

Documents.

[Remainder of page intentionally left blani,
Next page is signatuve page.]
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WITNESS WHEREQF, the Company end the Holder have cansed this Note io be: ezemted and
deliverad mﬂaedateﬁmtmmabm

EXECUTED ON BEHALYF OF SWANSEA CTTY FOOTBALL 2002 LIVITED

REDACTED

By: « - .
Mamar gsmﬂWv w
T

?E@A C TE‘D

EZECT'TRT: RV RWANSRA FOOTRALL LLC

REDAC TED

Nama  Jason M. Levien
Titl:  Authorized Signntory

{SIGNATURE PAGE TO CONVER'TIELE HOTE}



