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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10148712

Charge code: 1014 8712 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd May 2017 and created by Tottenham Hotspur Stadium
Development Limited was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 25th May 2017 .

Given at Companies House, Cardiff on 26th May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on 22 /Vl?/j 2017

BETWEEN:

(1)

&)

)

&

®

TOTTENHAM HOTSPUR FOOTBALL & ATHLETIC CO. LTD; a-limited IIablhty.
company iricorpotated under the laws of England and Wales with company number 00057186
and ‘whose. 1eglsteled off" ice 13 at Lllywhlte I—Iouse 782 ngh Road, London 'Ni17 OBX (the

b
TOTTEMIEAM  HOTSPUR  STADITUM  LIMITED, a limited - liability company

incorporated -under the laws of England .and Wales with company number 10151725 and
whose . registered office is at Lllywhlte House 782 ‘High Rodd, London. N17 0BX:

{ "StadCo"),

TOTTENHAM HOTSPUR ¥ O@TBA_LL CLUB HOLDINGS . LEMXTED ‘a Illmted
tiability company incorporated under the. laws of England and Wales with company number
10443734 and whose registered office is at Lilywhite House, 782 High Road, London NI17 -

0BX ("'Clith HoldCo");

TOTTENHAM HOTSPUR STADIUM DEVELOPMENT LIMYTED, a limited liability
company mcorporated under the laws of England and Wales with. company number 10148712
and whose registered -office- i at Lilywhite [House, 782 H1gh Road, London N17 0BX

("Stadium HeldCo");

TOTTENHAM HOTSPUR LIMITED, a limited liabiliiy campany mcorporated under the
laws of England and Wales with company nmumber 01706358 and whose registered office is at

Lllythte ‘House, 782 High Road, London N17 0BX (the “Parent”) and

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as secur 1ty trustee for the
Secured Parties (as defined in the Facilities Agreement, as defined below)) (in such capacity,

the: "Securlty Agent")

IT IS AGREED

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In ﬂﬁ's:Deed'

(a)  -terms defined in, or constried for the pul poses of the Facnlmes Agleement (as
defined below) have the same meanings when used in this Deed (unless the same are

otherwise defined in this Deed); and’
(b)  the followmg telms have the followmg meanings:
"Act" means the-Law of.Property-Act 1925;

"Asmgned Assets" means the Secunty Assets expressed to be assigned pursuant to clavse 4.5
(Security assignments),

"Charged Accounts™ means the accounts charged by or pursuant to 'thi_s_'_D.e:ed_;_- o
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"Charged Intellectual Property™ means all legal and/or. eqmtable interests. (including,
without Iimitation, the benefit of afl licences granted to-any Chargor in any part of the world -
but excluding, until such time as -any necessaty consents have been obtained, ay licence the
terms of which: restrict. or plohlblt (whether by the: 1equ11ement of consent or othe1w1se) the
_chmgmg of 'such licence) in Coie Intellectial Property (including, without Jimitation, the
intellectual plopelty Tighits (lf any) speeified in part6 of schedule 1 (Details of Security

Awets)),
“Charged Tnvestmenis" means:

(a) the Charged Securities and all present and future Related ngh’[s accruing fo all or any

' of the Charged Securilies now or in future owned (legally or beneﬁmally) by a

Chargor (other than the Parent) or held by a nominee, trustee, fiduciary or clealance
--System onits. behalf or in whlch such Char got has an mterest at any time; and -

(b) the Chalged Shares and all present: and future Related nghts accruing to all or any of
the Charged Shares;

"Charged Securities' means ‘all - stocks, shares,” debentmes, ‘bonds, - warrants;. coupons :
negotlable instruments, certificates of deposrr or other securifies or “mvestments" (as defined
in part 11 of schedule II fo the Financial SCI vices and Markets Aet2000 as in force at the date

of this Deed);

"Charged Shares" means all Charged Sectrities in the Club or StadCo owned by a HoldCo
Shareholder or held by a nominee, trustee, fiduciary or'clearance system on'its behalf or in
which a HoldCo Shareholder has an inferest at any time (including, without limitation, the
securities specified in part 2 of schedule 1 (Details of Security Assels));

"Chargors" feans the Club, StadC’d, Cluib HoldCo, Staditim 'HoldCO'aﬁd .-the Parent;

"Club. Share Tr ansfer Date” mesns the date: on which all the 1ssued shares in the Club are
transferred from the Parent to Club HoldCo;

"(Collateral Project Accounts" means:

(@) the Construction Accourit; and

(b)  the Debt Seivice Resérve Accont,

and mcludmg but not limited to: the accounts (f any) spemﬁed as such in part 3of schedule 1
(Detazls of Security Assets);’ .
"Collection Account™ s the '.me'alﬂ'ng:gh}'eﬁ to that term in clauise '9L2('a)'; |

"Declared Default" means ai Event of Default in 1espect of which the Agent has setved a
- notice on tlie Parent that the ‘Agent exercises one or more of i its rights: pursuant to-clause 24.16

(Accele} atzon) of the Facilities Agresment;

"Excluded Assets" means:

(a) any property or asset which as at-the date of this Deed is subject to any Security or
Quasi-Security arising under or in connection with the Investec Security Documends;

and
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(b) any property ot asset in which the Club has an interest the terms of which (in the case
of a chose in action) or the terms on whiclh such other property or asset is held (in the
“case of all other assets) preclude either absolutely or conditlonally the Club from
' c1eatmg the: Security that would otherwise be created or is purported to be created
over such pmpeﬁy or asset by or pursuant to clause 5 (Floating charge);

"Facilities Agreement" means the term and revolving facilities agreement dated on or about
29 Maich 2017 and imade between (1) Tottenham Heotspur- Limited as Parent, (2) Tottenhain
Hotspur Staditim Limited as StadCo and the Term Faeility Borrower, (3) Tottenham Hotspul
Football & Aihletic Co. Ltd as the Club and the Revolving Fa(:lhty Borrower, (4) the other
subsidiaries of the Parent listed in part 1 of schedule 1 to'it; together with the Parent, the Club
and StadCo as Or Igmal Guarantors, (5) the financial institutions listed in part 2 of schedule 1
fo- it as Arrangers, (6) the finaneial institutions listed in patt 3 of schedule 1 to it as Original
Lenders, (7) HSBE Bank plc.as Agent and (9) HSBC Corporate Trustee Company - (UK)
Liniited as Security Agent, puisuant to which. the: 011gma1 Lendels agleed to make certain

facilities available to the Baoriowers;
"HoldCo Sharcholders" imedns:
(a) in respect of the Club:

(i) from the date-of this Deed until the date of the Club. Share Transfer Date, the
Parent; and

(i) friom_'.’r'he date of the :(i-lﬁﬁb Share Transfer Date, Club H_'o]dCo; and
O ir'.lf fespect of StadCo, ‘Stadium HoldCo;

"Insuraices™ means afl pollcles of insutarice (and all cover notes) whlch are at. any time held
by or written in favour of StadCo, or in which StadCo from’ time to time has an interest:
(including, without limitation the policies of insurance (if any) specified in pa1“t5 of

schedule. 1 {(Details of Security Assets));
"Material Relevant Contract" meafis:
(a) each Tedging Agreement;

{b) cach Project Document (other than the Planning Agreement, the Planning Permission
and the Lease);

(©) | éz_;g'li Matérial Trads Contract;
(d) | each Key Professional Appointment;
() each Technical Sponsorship Agrecment;
6] ehéh 'ﬁeétribtéd'(foﬁtract (other thfiﬁ any Signature Péil’tnelf Ag'eemeﬂt); P
'. (g) eachi’ Slgnatme Partner Agreement whele the total amount payable -under such

Signature: Partne1 Agwement to a Chargor by aiy person exceeds £5,000,000 (or its
equivalent in any other cuuency or cuuencles) m any Finaiial Year;

(h)  the NFL Venue Hire Agr eement, and
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the total amotnt payable under such Material Revenue Contract 10 & Chargor’ by any
person exceeds £5,000,000 (ot its eqmvalent in any- other cuuency 01 currenicies) in

any Financidl Year,.

(i)-- each Material Revenue Confract (other than the NFL Venue Hire Agreement) where

togethel wnth each othel agteement supplementmg or amendmg or novatmg or replacmcr the
same; :

“NFL wm Hire Agﬁ-ggmﬁmem*‘ means thg_-venue hire 'agTeemént.in_ respect of the Stadium
between the Parent: aud NFL International LLC 'e-ntcl"ed i-nto on2 'Juiy- 20 15;. :
“Nike” means Nike- European Operations Netheilands B.V. of Colesseum 1, - 1213NL
Hilversuin, The Nethellands

© "Oiher Project Accounts" means the Project Accounts (othel ‘than. the Collateial PIOJeCf
Accounts) and including but not Limited to the accounts (if any) Spcmﬁed as such in part 4 of

schedule 1 (Details of Security Assels);

- "Party" means a party to this Deed;

"Real Property” means all estates: anid interests in freehold, feuhold, leasehold, herItable and
‘othet” lmmovable pt operty (wherever situated) together with:

(a_)‘ : all bulldmgs fi xtules (mcludmg trade 1t xtures) ﬁttmgs and. ﬁxed plant or machmely
at any time on that property, '

(b) . all easements, servitudes, rights and agr'eemenfs in respect of that .p'rbpéftzy;'

(@) alltents from and proceeds of sale of _"th'at"[jropgif_ty-; 'ém'd

-(d)- the benéﬁt of all Covenants given in respéct-of that property,

now or in future belongmg o a.ny ‘Chargor, or in which any Chargor has an mtelest at any

time (lncludmg the registered and. umeg1steled land (if any) in England and Wales specified
inpatt 1 of schedule 1 (Defails of Security Assets)); '

"Receivables" ‘eans, f01 any Chat £or, “all ‘present and future book debts and other debis,
rentals, - royalties, fees, VAT -and monetary claims and. all. other amiounts at any time

~recoverable or receivable by, or due or owing to, that Cha1 gor (whether detual or ‘conlingent
and whethe;l arlsmg under contract or in any other niannér whatsoever) together W1th

(@  the benefit ‘of all rights, guarantees, Secuuty and remedl,es relatmg tios any of the
. foregoing (including, without ‘limitation, negotlable instruments, mdemmtles
reservations of property rights, rights of tracing and unpaid vendor's liens and similar

associated rights); and

(b all proceeds.of any of the fmegomg,

except that; for the Parent, such term shall be limited to the foregoing arising from a Secuuty
Asset of the Parent : :
"Receiver" ‘iiears 4 receiver of receiver and marnaget or administrative receiver of the whole '

or any part of the Security Assets: which is ot may bé-appointed by the Secunty Agent in
accmdance with c]ause 12 3 (Powem of Security Agem‘) .
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1.2

"Related Righis" means, in relation to any Charged Investment:

(@) all dividends, distr 1but10ns and other income paid or payable on the relevant Charged
Investment or-eh any asset referred: to in palagtaph (b) of this definition; and

by all ubhts momies. o property accriing or offered at any- fime in relation o such

Charged: Investment whetl1e1 by way ¢ of. 1edempt10n substitution, exchantre bonus or
_ptefetence undm OpthI’l 11ghts or: OthGIWISE

"Relevané Contract” means each Material Relsvant Contract, each Trade- -Contract,” each

. Professional Appointment and each Small Works Order, togethel With each other agleement
“siipplementing or amendlng or novating or 1ep1acmg the same;

"Secured Liabilities" means all present and future obligations and liabilities (whether actual_

or contingent and whether owed Jjointly or severally or alone of in any other capacity
‘whatsoever) of each Obhgor to the. Secured Parties (or any. of them) under or pursuant to any .
Finance Document (mcludmg all-monies covenanted to be ‘paid under this Deed)
_ "Security Assets" means all _pfo_pelty_-and' assets from time to time moitgaged, 'chat;ge'd or
- assigned (or expressed to be morlgaged, chatged or assigned) by or pursuant to this Deed; and
‘"Security Period" means the period beginning on the date of this Deed and ending on the
first date on which: '

@  all the Secured Liabilities have been unconditionally and irrevocably paid and

discharged in full; and

(b all Commitments have been cancelled or have citherwise-céas‘ed'tn.-be_in force.

Interpretation

(a) '_Un[ess a: conttary mdlcatlon appeals in this Deed the provisions:: of clause 1 2
{Constriiction) of the Famhtles Agreemant (other than clause 1 2(d)) apply to this
Deed as though they were set out in full in this Deed, except that reférences to "rhis
Agreement" will be construed as references fo this Deed.

(b)  Unlessacontrary indication -appears any reference in'this Deed to:

) "Chargor" the "Securlty Agent" or any other "Secured Par ty“ or any
other person shaIl be construed 80 as to include ‘its successors in title,
: permttted assigns anid pelmltted transferces and, in the case of the Security
Agent, any person for the time bemg appomtecl as Secunty Agent or Security
Agents in accmdance with the Finance Dociimenis;

() "this Deed", the “Fac:lltles Agreement” any other "Finance Dociment"
or any other agreement or instrument is a reference to this Deed, the Facilities
‘Agreement, that other Finance Document ‘or that. other agreement or
instrument as- amended, supplemented, ‘extended, restated, novated -and/or

. replaced in-any manner from time to time (however fundamentally and even

if any of the same incteases. the obl1gat10ns of ‘any Obligor ot pmwdes for

Torther advances)
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1.3

1.4

15

i) “Secured Liabilities" includes: obligations and liabilities which would be
treated as such but for the liguidation,: admmlstla"t:on or- dlsso[u’uon of or

similar event affecting any Obhgm

(iv)  "reasonsble endeavours” includes payment by the relevant person of all its
"~ ownand any third party's reasonable costs, fees and-expenses;
(v) . "imeloding” or Mzelndes” means including or includes without'-l'im_itat-ion;-
“(vi).  "this Security" means the Secuuty 01eated or evidenced. by or pursuant to

“this Deed; and

('vi‘i).. a- reference {o-a “Plan" '1s a 1eference to a. plan: contamed in- schedulez
' (PlanS)

(c) . Each undertaking of a Chargor (other than a paynient obligation) -contained in this
' Deed: '
(i) must be complied with at all times during the Security Period; and

i) s give’n’ by such Chargor for f;he benefit of each Secured Party.

_ (d) The terms of the other Finance Documents, and of any slde letters between any. of the

parties to them in lelatlon to any. Finance Document, are incorporated in this Deed to
the extent 1equ1red to ensure that any disposition of the Real Ploperty contained in
this Deed is a valid chsposnmn in accordance with section 2(1) of the Law of Property

(Miscellanéous Provisions) Act 1989

ey If the Securi 1ty Agent ot the Agent reasonably cons1ders ‘that ai amount pa1d by any-
Obligor to a Secured Party | under a4 Finance:Document is capable of being avoided or
otherwise ‘set aside on the liquidation or administration of such Obligor, then that
amount shall not be considered to have been imevocably paid for the purposes of this

Deed:

(f) o The Patties intend that thls document shall take effect asa deed notwnhstandmg the
' " factthat a Party may- Only execute this document unider hand.

Joint:and sever-al

The I_iabilities_’a’nd'_obligaﬁons of each Chargor under this Deed aré'joint -and._ééve1~a1. Each
Chargor agrees to.be bound by this Deed notwithstanding that any otheir Chargor which was
interided to-$ign or be bound by this Deed did not 5o sign or is not bound by this Deed.

Trust- '

All Security and 'dispbsiti('ms made or ¢reated, and all ob.l'igations and undertakings contained,
in this Deed to, in favour-of or for the benef t of the Security- Agent are made, created- and .

enteied into in favowr of the Security Agent as trustee for- the Secured Parties from- ‘mme to
time on the tel ms of the Facilities Agr eement ' :

“Thiird paify rights

A person who-is nota Party has 1o ught undm the Contracts (R1ghts of Thud Parties) Act .
1999 to enfor ce or enjoy the benefi of any term of this Deed. _
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1.6

b

3.1

3.2

4.1

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed.

COVEMNANT TOTAY

{(a) Each Chargor, as plmc1pal obhgcn and not merely as surety, covenants in favour of
the Secunty Agent that it will pay ~and dischar, ge the Secured Liabilities from tlme fo

time when they fall due.

(b) Every payment by a Chargor of a Secured Llablhty which is made to'or for the

: benefit of & Secured Party. to which that Secured Liability is die and payable in
accordatice with the Finance Document under which such sum is payable to that
Secured Party, shall operaté in satisfaction to the same extent of the covenant

contaifnied in clause 2Aa)-
GRANT OF SECURITY
Nature of security
All Security and dispositions created ormade by or pursuant to t.hi.s.;'Dééd are created or made:
{a) in favour of the Secuﬁty Agent; | |

(b) with full title guarantée in accordance with the- Law of Property (Mlscellaneous.-
Prowsxons) Act. 1994 and :

(© s continuing secutity for payment-of the Secured Liabilities.
Qualifying floatinig charge:

Pa1agraph 14 of Schedule Bl 16 the Insolvency Act 1986 applies to- any floating charge
created by. or pursuant to this Deed (and each such ﬂoatmg charge is-a quahfymg floating

charge for the purposes of the Insolvency Act 1986).
FIXED SECURITY

Fixed charges by StadCo

StadCo charges and agrees to charge all of its présent and futuie ught, title and iriterest in and
to the followmg assets which are at any time owned by it, or in 'which it fromi time to time has :

an mtelest

(a) by way of fitst legal mortgage

(i)_" the Real Property spemﬁed in part 1 of schedule | (Details of Security
Assets); and:

(ii) all othei: Real Property (if any) at the. dat_é'of this Deed vested in, or charged
to; StadCo not charged by clause 4.1¢a)(i);
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4.3

(b) by way of first fixed cha_lgc:
(i) - . all other Real Property and all mtcmsts in Real' Property- (not charged by
ciause 1.1());
(i) . alllicences or other rights to enter Upoi Or Use land whlch 1s in‘uge or 15 1o be
used for the puiposes of the Project; and
(111) the proceeds of sale of all Real Property;
(©  bywayoffirst fixed charge:
(D the Collateral Pioject Accounts and all monies at any time standing to thc
credit of the Collatc1al Project Accounts; and
i) dny ColIectmn Account and all monies at amy: time standing. to the credit of
such Collection Account
in cach case, together with all interest from time to time accried or accruing-on. such :
monies, ‘any investment made out of such monies ‘oraccount and-all rights to
Iepaymcnt of any of the for eoomg, and
(d) to the extent that any Asstgned Asset is ot cffcctwely assigned by it under clause 4.5
' (Sécurity assignments), by- way of first fixed charge such Assngned Agset.
Fixed charges by the Club

The Club-charges and agrees: to. cha1 ige allof i ity present and future’ tight, title and interest in

“and'to the following assets which are at any time-owned by it, or in which it from time to time

has an interest: .-

| @.

().

©

by way of first fixed charge:

(iy the Charged Intellectual Pmpetty owned by it (1f any) specified in part 6 of
' _schedule 1 (Details of Secur. ity Assets); and

(ih) all" other Chatgcd Inte[[ectual P:operty (1f any) not chargecl by
© clause 4.2(a)(i);

by way- of first. fixed cha1ge any Collection Account and-all monies at any time

standing to"the’ eredit of such Collection Account, together. with all interest from time

to timé accrued ot accruing onl such monies, any investment made out of such m omes :
or account and all rights to repayment of any of the fmegomg, and

o the extent that any Assignied Asset is not: effec’mvely asmgned by it under clanse 4.5
- (Security assignments), by way of first fixed charge such Assigned Asset, :

' Fixed charges by Club Hold'Co and S‘tadlum HoldCo

Bach of Club HoldCo and Stadium HoldCo charges and agrees to: ChEil ge all of its pr escnt and

future ught title and inferest in and to the following assets which are at any time owned by it,

@)

- o1 in which 1t from tlme to tlme has arl inter: est:

by waycf first ﬁ_xcd ch'a_rg'e:'
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4.4

(b)

(c)

) the Charged Shares in its name (if any) specified in part 2 of schedule 1

(Details of Security Assefs) and

_.(i-i) all t}_t’her' Charged Shares (if dny) not ¢harged by ‘clause 4.3(a)(i),

' togethel wﬂ:h aII Related Rjghts from tlme totime acer umcr to- those Charged Shares;

by way of first fixed charge, any Collection -Account and-all. monies at any. tnne'
standing to the credit of such Collection Aceount, together with all interest from time
to-timé dccrued or accruing on such moiiies, any-investiment made out of such monies

oraceount and all rights to repayment of any of the foregoing; and

to the extfent that any Assigned Asset is ﬁot'feffecﬁyely assigned by it under clause 4.5

.(S’eéizéit’y assigrmients), by way of first fixed charge such Assigned Asset.

Fixed charges by the Pavent

The Patent charges and agrees to chai ‘e all of its present ancl ﬁmne ught tltle and inferest in
and to the following assets which ate at any time owned by it, or if which it from time to tnne'

has an mt_elest

(@)

(b)

(c)

(d)

by way of first fixed charge:

) the Charged Intellectual Property owned by it (if any) speeified in paﬁ_ﬁ of

schedule I (Details of-SéC’?ti'ily Assets); and

::(ii_)'"j ol .othei'.__(i‘_harged Intellectual Property (if any) -not charged by

 clause 4.4@)(0);

by way of first fixed charge:

(1) the Charged Shares in its- name (if ‘any) specified in partQ of schedile 1

(Detazl.s' of Security Asseis); and
(i)  all other Charged sharesi(if'any)' niot charged by clause 4.4(b)(D)),
together with all Refated Rights froin time to time accruing to thés-é_-Char'gé'd':'_s'hafés;

by way of first fixed charge any Collection Account and all ‘monies at any- time
standing to the credit of such Collection Account, together with all interest from time
to time accrued or accruing on such monies, any investment made out of such monies

“or-account and aIl nghts to 1epayment of any of the foregoing; and

':to the extent that any Assigned Assetis tiot effectWely a551gned by it under clavse 4.5
_(Secm Aty ass:gnmems) by way of first fixed charge such Assigned ‘Asset.
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4,5 Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on. ledemptlon) all of its pr esent and future. ught title and interest in and to the following

assets:.

~(a) it the case of StadCo only, all Available F undmg Instr uments (othet than the Ori iginal
- Available Funiding Instr ument) and all rights and 1emedles i connection Wwith- them

and all proceeds and claims arlsmg from them;

(b) the Material Revenue Confracts to which it is a paity comprlsmg Material Relevant
‘Contracts, all rights and remedies in contiection  with siich - Mate: jal Revenue

Contracts and all proceeds and claims arising froin them;

' (6) the Relevant Contracts (othel than (i) the Material Revenue Contxacts referred to in
' paraglaph (b) above aiid (ii) the Technical Sponsorship Agleement) to which it is'a
“party, all tights and remedies in connection- w1th such Relevant- Contracts and all

proceeds and claims arising from them,

dy ~all AmMounis: recelvable or recoverable by and all monetary claims owmg to it under
“the terms of the Technical Sponsorship Agreement and all rights and remedies in
connection with the payment of such amounts and the recovery. of stich monetary

claims (subject to any entitlement which Nike or any of its Affiliates may have under

the terms of the Technical Sponsorship Agreement to deduct or withhold amounts
“payable to- any Chargor: ‘which it may ‘continue to deduct or withhold from amounts
payable to the Club-or (whele payment is required to be made to the Securi 1ty Apent
purstiant to the asmgnment) the Security Agent notwithstanding this aSSIgnment) and

{e) _ir_l the case of StadCo 'o_nly':' _
@y all Insurances specified in part 5 of schedile T (_D'étails's of Security 'A.;g;j--ét$);'
0 and - L : ' - :
(i) all other Insurances (if any) not assigned by clause 4.5()(i)
~and all-clailﬁs under the -Ih'.sura.nces and all proceeds of the Insurances.

To the extent that any Assigned: Asset- descubed in this clause 4.5 is not assignable, the
assigniment which this clause purports to- effect ‘shall” operate only as an assignment of all
- present and future r1ghts and clanns of such Chargm o any proceeds afsueh Asmgned Asset.

46 Notice of assngnment and/or charge _

(a) In respect of each Charged Account: (0the1 thaii'a Project Accuunt), protiptly after the -
request by the Security Agent at-any- time followmg the oecurrence of -a Declared
Default, each Chargor who holds that Charged Accourt” shall dehvel a’ duly
completed notice to the bank maintaining the Charged: Account and plocme that the
bauk executes and delivers to the Security Agent an acknowledgement, in each case
in the form or substam:lally the same form set out in schedule 3 (Form of notice 1o
and acknowledgemem from: bank) or in such other form as the Security Agent shall

-agiee..

)y In 1espect of each Available Funding Instrumeént m exislence as at the date of this
" Deed, plompﬂy after execution of this Peed, and in respect of each other, Avaxlable :
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Funding Instrument, promptly after the obtaining of. that Available Funding
Instrument, StadCo shall deliver a duly completed helice of ass1gnment to the issuer,
and shall use its reasonable endeavours to procure that each such i issuer execites and
dehvels to the Secunty Agent an acknowledwement m each case in the form or

acknowledgement s om I.S‘SMEI of i Avmlable Fzmdmg Instr wnent) or in such othel form
as the: Secuuty Agent shall agree. :

(©) Subject to clause #.6(d), in ._i-'e_;p.ét:t of:

(i) each Material Refevant Contract exccuted on or before the date of this Deed
(other than the PIOJECt Monitor Appointmert Agreement and the Playing aid
Staging Ageememﬁ) promptly after the. execution of this Deed;

G each Materi_al_._-'Relevant. Contract executed after th_e_ date -of this Deed,
promptly after the execution of that Material Relevant Contract; and-

(i)  each Relevant Contract (other than a Material Relevant Confract), promptly
after a request by the Secuiity Agent at any time followmg the oceurrence of

a Declal ed Default,

each. Chargor Who is party to ‘that Relevant Contract (but excludmg for these put poses
any Relevant Contract which is not assignable or chargeable) shall:

(A)  deliver a du[y completed Il()tlce to each other party to’ each such
document a551gned or-charged pursuant (o this clause 4; and-

(B)  use its reasonable endeavours to.procure that each such party
executes and delivers to the Secunty Agent an acknowledgement,

in each case in the form or substantla Iy the same- form set out in- schedu[e 5
(Form: of notice to and. acknowledgement from parzy fo Releyant Contract) or
in such othier form as the:Sectwity Agent shall. ag1 e,

{d) The Pames -acknowledge that-'

(i) e]ause 4.6(c) does not apply 1o any PmJect Momter Appomtment Ag; eement
o executed: aftér the date of this Deed where that document is-on the same or.
substantially similar terms as the Project’ _Momtm__Appomtment Agreement
delivered to the Agent pursvant to Clavise 4.1 (Jniticd conditions precedent)

and part 1 of Schedule 2 {(Conditions pr. ecedent) of the Fac111t1es Agreemient;

and

@ in the case of dny Construction Management Aglveement Trade Contract or

o Professional Appomtment each relevant  Chargor's obhgatlons in-
clavses 4. 6(0)(111)(A) and 4. 6(0)(111)(}3) shall be satisfied by that Chargor and
each other party to- each such document entermg into a direct agreemen,
collateral warrarity or deed of warranty in favour of the Security Agent:

(Ay  inthe case of the Construction Management Agreement, on the same
 or substantially ~similar -terms as the - 01 iginal = Construction

Management Direct Agreement
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4.7

(&)

(B) in the case of a Trade Contract, on the same or substantially similar
terms as set out in the Pro-Forma Trade Cont-ract;- and

©) in the case - of a mecsstonal Appomtment on the same  or
substantially similar terms as the relevant Or 1g1nal Direct Agmement
or-any direct. agreement or’ collateral warranty entered into- pursuant
to paragraph (b) of clause 22.3 (Pr ofessional Appomimenfs) of the

. Facilities Agreement.

In respect of each of its Insurances in existence as at the date of this Deed, promptly
after execution of this Deed, and in respect of each other Insuraince, promptly after the
obtaining of that Tnsurance, StadCo shall dehvel a. duly completed riotice “of
assignment fo each: other patty to that Insurance, ‘and shall use its reasenable
endeavours to procure that each such party executes and delivers to the Secuity
Agent an acknowledgement, in each case in the form or substantially the - same form
set out in schedule 6. (Form of notice to and aclmowledgement by insurers) or in such

other forin as the Security Agent shall agree.

Aszigned Assefs

(a)

(b)

The Security Agent is not obhged to take any steps necessaxy to presewe any
Assigned Asset, to enforce any term of an Available Funding Instrument, Relevant
Contract or Insurance against-any petson ot to make any enquiries as to the nature or
sufficiency of any payment received by 1t pursuant to thIS Deed.

Each Chargor may, in respect of the Assigned Assets 1o which it-ig a party aud subject -
to the terins of the Facilities ‘Agreement, exercise all- rights- (including the right to’
feceive aty payment for its' own. account), powers ‘(including, powel of amendment
and variation), discretions; ¢laims and remedies expressed to be in its favour undet
such A331gned Assets, or Wthh would: (but for the . assignment of such Assigned
Assets) vest in‘it, in each case without the consent or approval of the. Securlty Agent
until a Declared Default has occutred and the Securlty Agent has delivered to the

relevant Chargor notice to the. contrary

FLOATING cﬂARGE

Each Chargor (Gther than the Parent) charges and agrees.to charge by way of first floating
charge all-of its present and future .

(@)

®)

. -assets and undeﬁakmg (wherever located) not otherwise effectively char, ged by way

of fixed mortgage or chaige or assigned: pursuant to clause 4 (Fixed secur ity) or any
other provision of ﬂ‘l{S Deed; and

(whether or not effectively so chaiged or asmgned) heutable pmpel“cy and al[ 0the1
property and assets in Scotland, .

other t_han any and all property and assets that coruprise Excluded Assets.
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6.1

6.2

6.3

6.4

7.1

CONVERSION OF FLOATING CHARGE

Conversion by uotice

The Security Agent may, by writlen notice to a Chargor. (other than the Parent), convert the
floating charge credted under this Deed ‘into a fixed charge as regards all or any of the-assets
of such Chargor speCIﬁed in the notsce if:

(a) a Declared Default has occurred; or

(by the Secuuty Agent considers any Secur lty Assets to be in dangm of bemg seized or
sold under any form of distress, attachment executlon or other legal process or to be-
otherwise in jeopardy.

Small co'mpanies

charge solely by Ieason of a mmatonum belng obtamed LIﬂdEI the Insolvency Act 2000 (01
anything done with a view to obtaining such a moratoriumy in respect of such Chargor,

Automatic conversion

The ﬂoatmg charge er eated urider. thts Deed shall (in'addition to the circumstances in which
the same will oceur under genetal law) automatlcally convert into a i xed charge:

(a) intelation to any S-ecurlty Asset- whlch'-_l-s- 'subjec't 115} -a ﬂoatlng charge ift

(i) such’ Chalgtn creates (01 attempts or “purports to create) any Secunty (othel :
than a Permitted Secunty ora Pelmltted Transaction) on or over the relevant
Security Asset without the priof written consent of the: Secunty Agent T

(ify ~  any third party levies or attempts 1o levy any dlstress execuition, attachment
or ofher legal process aga_mst any such Security Asset and

(b) over all” Secuxity Asséts- of a Chargor which are subject to a floating charge if an
administrater is appointed i in: respect of such Chargor or the Security Agent teceives
notice of - intention: to appoinit such an adm1mst1at01 (as contemplated by ‘the:

Inwlvenby At 1986)

Parti’al c(mv_ersmn

The gwmg ofa notlce by the Security Agent pulsuant to clause 6.1 (C’an\zemwn by natzce) in
relation to any asset or class of assets of any Chatgor shall not be. construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
Othf_:l asset of class of assets or of any other right of the Secur ed Parties.

CONTINUING SECURITY
Contmumg seen rlty

This Security is'continuing and will extend to the ultimate balance of the Secu1ed Llablhtles
regandless of any- intermediate payment or discharge in ‘whole or in ‘part. - This Deed shall
remain in full force and effect asa contmumg seCurlty for the dmatmn of the Secm ity Peuod

I3
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7.2

7.3

9.1

2.2

Additional and separate securify

This Deed is in additioii te, without prejudice.to, and shall not merge with, any other right,
remedy; guarantee or Security which any Secured Party may at any time hold for any Secured

Liability. -
Riﬁhﬁééﬁfmw
This Deed ray be enforced i m accotdarice with its terms against each or any Chargor without

any Secured Party first havmg recourse to any other right, remedy, guatantee or Security held
by or available to it or any of then

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained. in this ‘Deed or implied- to the: contlaly, each. Chalgoi
remains liable to observe and perform all conditions and’ obligations assumed by it in relation
to-the Security Assets. The Security Agent is-inder no obligation to- perform or fulfil any
such condition -or obligation or to miake any payment in respect of any such condition or

obligatio.

PROVISIONS RELATING TO SECURITY ASSETS -

N_egative. pledge-and di‘s-pasals

(a) N'o"(.jhar.go.l Sﬁall' do-or agree-to do any of -thé"ft.i.ﬂﬁwiilg._-{fvi_thbut .the.'p_i‘_ior written
“consent of the Secur 1ty Agent

' (i)' : meate ot pemut to. subsist atty Secutity or. Quam-Secunty on any Security
Asset exeept as permitted undei the terins of any Finance Document; or

(ii) sell, transfer, lease, lend or’ othel wise dispose of (whethe1 by .4 smgle' 8
transaction or a number of transactions and whether related or not). the whole
or any patt of its interest in any Security Asset except as permitted under the

terms of any Fmance Document

(b). Notw1thstand1ng anything contained in this Deed, no Chargor shall be estricted from
granting ariy nghts gver, or hcensmg or using or otherwise explmtmg, any Charged

Intellectual Propm‘ty 1f

(i) in the case of any grant of. ughts over, or hcence 1o use o exploit, any-
Charged. Intellectual - Property, that grant of rights or licence is on alm ]
length commercial terms for a prescribed period; and’

(i) the: terms of such grant or licence, 1f entered iftto on or after the date of this

-Deed peimrt that Chargor to assign by way of security its rights under the

~ relevant instrument (provided that no such asmgmnent shall be cleemed to
have been made pursuant to this sub-paxagl aph. (ii)). :

Receivables and C_Q_Ilectlo_n-Aceount_s :

(a) Followig the occtitence of & Declared Default, each Chargor shall (exctﬁ'pt_--ﬁhe';'e- .

monies are required to be paid into a Collateral qu]e'cit Account in accordance with
the terms of any: other Finance Document) immediately upon receipt pay all monies
_which' it receives in respect of the Recelvables into-such speciaily demgnated

14
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9.3

(b)

(c)

@

account(s) (not being a Project Account) opened with the Security Agent or an

: Acceptable Bank for such purpose as the Sccufity Agent may from time to time direct
“(each such account togethel with all additions to or tenewals or te:p[acements theleof

(in whatever currency) being a " Collection Aceonnt"),
Following the occurrence of a Declared Default:

(i) each Chargor shall deal with the Receivables (both collectéd and unod]le'cted)
and the. Collection Accounts in accordance with any " dir ections given in
writing fiom time to time by the Security Agent and, in’ default of and subject
to such directions, in-accordance with this Deed; and

.'(i;i)_' the Secm 1ty Agent may give any ‘Char; gor notice not to w1thd1aw attempt or

be entitled to withdraw (or direct aty transfer of) all or any part af the moniés
in any Collection Account without the prior writteri ¢conseént of the Securlty
Agent (and the Security” Agent shall b entitled (in its absolute discr etiori) to
refuse to permit amy such w1thd1awal or tiansfer) and- that Cha: got shall

comply with that notice.

“The Secm'lty Agent shall not direct a bank maintaining a Charged Account to transfer

all or-any part of the monies standing to the credit of a Chavged Account to it or any

- other pe1son other-than where this: Security is bemg enforced in accordance with its
" ferms or, in the case of a PlQ]GGt Account; in accerdance with- the terms of the

Account Bank Agreement.

If the right of 2 Chalgor to withdraw the ploceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Accotint:
being characterlsﬁd as'a floating charge, that will not. affect the nature of any other
fixed: securlty created by any Chargor under this Deed ‘on any of its-outstanding

Receivables

Charged Investments .

(a)

(®)

Following the OCCUITence of a Declaled Default, -the: Securlty Agent may give any
applicable Chargor notice to:

D instruct any clearance system ta tlansfer any -Charged Investent held by it
for such Chargor or its nominee to an account of the Secul :ty Agent or. 1ts .

nommee w1th stich clealance system; and

(iD) take whatever actlon the Security Agent may request for the dematenahsatwn
or remater ialisation of any. Chatged Tnvestment of such Chalgm held in a

cleal ance system

and such Chargm shail pr romptly comply with that notice to the extent: that the terms
of the Chalged Investment (or any.terms agleed with arly person in- respect of the ;
investment in that Charged Investment) permit it to do 50,

Without prejudice to the rest of this clause 9.3, the Secmlty Agent may following the
occurrence of a Declared Default, at  the expense’ of ‘the relevant Chargor, take
whatever -action’ is ‘Tequired’ “for the dematetialisation or rematerialisation of the -

Charged Investments of such Chargor.

TIN/TIN/6473/120007/UKM/15365745.20
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94  Charged Securities and Charged Shares
(a)  BachHoldCo S:ha‘rehotdef shall be entitled to:
() ieceive, retain. and dispose’ of all ‘dividends, distributions and other monies

paid on or derived from its Charged Shales in accmdance with the Facmtles
Agreement; and

(11) exetcise all voting. “and other ughts and powels aftaching to its- Chmged
Shales provided that it must not do so in a manner which:

'(A) —has the effect of changing the terms of such Charged Shates (of any-
class of them) or. of any Related Rights unless pelrmtted by the -

Finance Documents of

B) is pleJuchclal  the interests of the Security Agent and/oi the other
Secured Parfies in their respective ‘capacities under the Finance'

Documents,

_-unless following the occurrence of a Declared Default the Security Agent has given
notice to that HoldCo Shar eholder that it is not so entitled.

(b) -_'At any- tlme followmg the occurrence of a Declared Default

) the Seeunty Agent may complete the mstmment(s) of transfer for all ot any.
Charged Trivestments on behalf of any applicable- Chargor in favour of itself -

or such othe1 person as it may select; and

(ii) the Secuuty Agent may exetmse or direct the exerc1se of (as app]lcable) all
voting and- othe1 nghts and powers attaching to the Charged Shares

(e) At any timé when any Charged Investments are registered in the name of the Security .
Agent or its nominee, the Security Agent shall be underfio duty tai

€3] ensure that any dividends, dIStl ibutions or other honies payable in 1espect of
such Charged Investment are dily and promptly paid or received by it ot its

“norifnee;
(i) Veriﬁ'f't-hat the’edl"fect ameljntsare péid-er received; or
L (iiD) take any action in cohnection wrth the takmg up-of any (or any offel of any)

Related Rights in respect of or-in SlletItthlOl‘l for, any such Charged
Investment..

(d) ‘On or prior to the Club Share Transfer, Club HoldCo shaII by way of security Tor the -
- Secured Lla,blhties

(i) deposit with the 'Seeurity' Agent (or as the Security Agent may direct) all

celtlﬁcates and other documents of title or evidence. of Clib. I—IoIdCos"_'

: -ownershlp of the Chatged Securities and their Related nghts (including a
copy of the updated register of members in 1espect of the Club); and
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11

102

10.3

11.
111

11.2

11.3

(ii) execute and deliver to the :Sec:ul_‘-i_ty'_Agent:

(A)  instruments -of transfer in tespect of .such Charged Securities
(executed in blank and left undated); and/m

(B)-  such other documents as the Sectiiity Agent shall feasonably require.
to enable it (orits. nommees) to. be registered as the owner. of or-
‘otherwise to acquire legal-title to such Charged Securities and their
Related: R;ghts (or to pass legal title to any purchaser).

POWER TO REMEDY

Power fo remedy

If at any time a Chargor does- ot comply with any ofits obhgatlons undel th1s Deed wfch-
1espect to the Security Assets, the Security Agent (wn‘hout prejudice to. any other rights
arising as a consequence: of such non-compliance) shall be entitled (but not bound) to tectify

that-default on written notice. to the relevant Chargor specifying that defatlt provided that the

Sectirity Agent acls feasonably in 1eet1fymg that default. “The televant Chargor irrevocably
authorises the Security Agent and its employees and agents. by way of security to do all such -
things (including entering: the property of such Chargor) which are necessary or desirable to-
Iectlfy that defauli provided that such persons -act 1easonably in doing so.

Mortgagee in possession
The exercise of the- powers of the Security Agent undel ﬂ’].lS clause’ 10 Shall not lender 1t or
any othe1 Secured Party, hable as'a mortgagee in possession. .

Monies' expen'ded

The relevant: Chargor shall pay’to the Secm1ty Agent on demand any moriies WhICh are -
expended by the Security Agent (actmg reasonably) inexercising its powers under this:
clause 10, together with interest from the date on which those monies were expended by the
Secur: ity Agent (both before and after judgment) at the rate and’ otherwme in accordance with

clavse 8.3 (Default mtef est) of the Facilities Agreement
WHEN SECURITY RECOMES ENFORCEABLE

When enforceable
This Security: shall ‘become immediately enforceable upon the accurtence of a _D_eel_m‘ed': '
Default, '

Statutory powers

The . power of sale and other powers. conferred by section- 101 of the Act (as amended or
extended by this Deed) shall be. Immedla‘rely éxercisable . upon and at any ‘time after the

occurrence of 4 Declared Default
Enforcement

Aftel thls Security has become enfo:ceable the Security: Agent may inits absqute d1sc;et10n
enforce all or any part of this Security in such manmer as it sees fit.
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12

121

12:4

FEMFORCEMENT OF SECURITY

General

For the purposes of all rights and: powers implied by statute, the -Secured. Liabilities are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 ofthe
Aet shall not apply fo this: Security. Any restriction on the. nght of a mm‘tgacree to appomt a
Receiver conferred by law (including under séction 109(1) of the Act) docs not apply to this

Deed.

Powers of leasing

The statutory powers of leasing’ confened on the Secuuty Agen’r are extended s as to
authorise the Security Agent to lease, make AgTL ecmerits for leases, accept surrenders of ledses:
and- grant options as the Security Agent may thmk ﬁt and without the need to comply with

section 99.or 100 of the Ac‘r
Powers of Security Ag’ent'

(a) At any time after ﬂus Secunty becomes enforceable {or. if so requested by any
Chargor by writteri fiotice at any tlme) the' Seeurlty Agent may w1th0ut further notice

(unless reqmred by law)

(i) appoint any. person (or persons) to-be a xecelver, receiver and manager or-
administrative receivér (other than an administrative receiver in respect of the
Parent) of all of any: part of the Security Assets and/or of the income of the -

Securify Assets; and/ ot

(ii) appoint. or apply for the appointment of any person who is appropriately
quahﬁed as. adnnmstratm of a Chmger (other than thie Parent); and/or

(iii)  exercise all of any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed)- anid/or all or any of the powets. which are -
corferred by this Deed on a Receiver, iti each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

(iv) . exercise (in the name of any applicable Chargor and without any further
consent- ot authority. of siich ‘Chargor) any voting rights and any powers or
rights which miay be exer cised by any person(s) in whose name any Charged
Investment is registered of who i is the holder of any of them

(b) The Security Agent is-not entitled to appoint a Receiver in respect of any: Securlty. '
Assets of any Chargor which are subjectto a charge which (ag created) was a floating
.'cha1ge solely by reason of a moratorium being: obtained uinder. the Insolvency Act

. 2600 (or anything done with a view to obtaining such a moratonum) n respect of

such Chargor.

Priif'ile'ges

(a) Each Receivel and the Security Agent is entitled to all the rights, powers, "piivi'ie'ges
and immunities conferied by the Act on mortgagees and receivers -when such
reéetyers have been duly appoiiited unde1 the Act, except that section 103 of the Act
does notapply.

18
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125

12.6

13.

13.1

(b) To the extent that the Security Assets constitute “financial collateral” and this Deed
and the obligations of the Chargors under. this Deed constitute a "security firiancial
collateral armngemem" (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (SI 2003 No 3226} each
‘Receiver and the. Securxty Agent shall have the right after this Secuuty has become
enforceable to appropriate all or any part of that financial collateral in or towards the

g satlsfactlon of the Secmed Llabllltles

{c) For the purpose of clause 12.4(b), the value of the financial collateral applopuated
' shall be such amount as the Receiver or Secuuty Agent reasonably determines having
taken into ‘account advice. obtained by it from an mdependent ‘investment of .

accountancy firm of national standing selected by it.

No liability

(a) Neither the Security Agent, any other Secured Paity nor any Receiver shall be lable

(i) in tespect of all or any part of the Secuuty Assets or (ii) for any loss or damage
‘which arises out of the exercise: o the attempted or purported exercise of, or the
-~ failiire to exercise any of, its-or his respective powers (unless such loss or dainage is

caused by ifs or his gross neghgg_r._lt_;(: or witful miscenduct).

(b)  Without prejudice-to the generality of clause 12.5(a); neither the Secutity Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
posse.ssmn ofa Securlty Asset, 10 account as mortgagee in possession ot for any loss
on-realisation or for any. default or 01mss1on for which a mortgagee in possession

mlght be hable
Protection of third .parti-'es.

No' person (including a purchase1) dealmg with the. Secumty Agent or any Recmvex or
Delegate will be concerned 6 enquire: S :

(2) whether the Sccured I.jabilities have become payable-; .

b whether any power which the Security A gén”t'br the R'e.cﬁéiver is purpmtmg to 't'e_'xercise
has become exercisable;

(c) whether any money remains due under any Finance Document; or

@ hﬂﬁ-;any rﬁ_gne_y.pai_.d to the Secwrity Agent or to the Receiver is to be applied.

RECEIVER

Removal-and fepla'c'émeut

the- case of A admlnlsh’atlve recelvelshlp, to: sectlon 45 of the [nsolvency Act 1986) and '
whenevet it may deem appropriaté, may appoint anew Recewm m the place of any Recewer

whose appointiment has terminated.

19
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13.2

133

13.4

13.5

14.

14.1

14.2

Multiple Receivers

If at any time there'is more. than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless

' othelwme stafed i in the appointment document)

R@mummﬁﬁﬁ

- Any Receiver shall be entitled to- lemunelatlon for his services at-a rate to be fixed by
~agreement between him and the Securlty Agent. (or, failing such agr eement to be fixed by the

Security Agent).

'Payment- by Receiver

Only monies. actually pald by a Receiver to the Security Agent in: relation to. the Secured

-Liabilities-shall be capab]e of being apphed by the Security Agent i in discharge of the Secured

L1ab1lmes
A‘gent of Chargors

Any Receiver shall bé: the agent of the Chargor in respect: of 'which it is. appomted Such
Chargor shall (subject to' the Companies Aet 2006 and the Insolvency Act 1986) be solely.
responsible for his acts and defaults and for the payment of his. remuneration.- No Secured

“Party shall incur any 11ab1hty (either to such- Chargor or to any other person) by réason of the
‘appointment of a Receiver or for any other reason. _ o

POWERS OF RECEIVER
General powets

Any Receiver shall have

&) all the powers which are: confened on the. Secuuty Agent by clause 12.3 (Powers of

Security Agent),

(b) all the powers which are conferred by the Act on’ mortgagees in possessmn and
recejvers appomted under the Act

(€) (whether or not he is an admlmstlatwe receiver) all the powers which are: hsted m'

schedule | of the Insolvency Act 1986 (other than any Receiver appointed in respect

aof the Par ent); and
NG aII-‘_power's’-'whit_':_h are cdnfel'l_'ed by any other law conferring power on _recéivers.
Additional powers

' .In addjtion to the- powers Lefeued to in clause 4.1 {Greneral powe:s) a Receiver shall have
- the following powers . N

_(aj to take possessmn ‘of, collect. and get in-all or-any part of the Secuuty Assets and/or
income in respeet of Wthh he-was appomted

(b}  to manage the Secuuty Assets of any Chargor and the business of any Chargot: (other

thaii the: Parcnt) as.he thinks fit;

TIN/TIN/56473/120007/ATKM/79365745.20
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(©)

(d)

RO

@

(g

(B)

o

®

o

to redeem any Security and to borrow or raise any money and secure the payment of
any money in pr 1or1ty to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any- costs or liabilities incurred by him in such exercise;

to sell-or concur in selhng, leasmg or otherwise disposing of all or any part Of the
Security Assets in respect of which he was appoiited without the need fo. obsewe the

" restrictions nnposed by séction 103 of the Act; and, ‘without limitation;

(i) fixtures may be severed and sold - separately "~ from the Real Ploperty
containing them, w1thout the consent of any Chargor;

'_(ii). the consideration for any such transaction: may consist of cash, debentures or

“othet: obhgatlons, shares, stock or other valuable consideration (and the
“amount of such consideration may be' dependent upon profit or turnover or be

detelmmed by a thnd party); and

_'-(iiii) “any such consldeIatlon may be: payab]e in a ‘lump sum or by instalments

spread over such period as he thinks fif;

o alter, nnprove develop, complete construct modlfy, refurblsh or 1epan any
building er. land ‘andto. complete or undertake or -coneur in' the- completion -or
undertaking -(with or without modification) of any project in which any Chargcn-
(other than the Parent) was concerned or interested before his appointment (being a

project for the altetation,” lmpmvenlent development completion, construction,
' modlﬁcatlon wﬁlrblshment or repalr of any building or land);

to carry out any- sale lease or othier disposal of all ¢ or amy part of the Security Assets
by conveying, transferring, asstgnmg or [easmg the same in the namme of the relevant

“Chatgor and, for -thal purpose, toentér into ‘covenants and other - connactua.l

obhgatmns in‘the name of; and so as to bmd such Chargor,

to take any such proceedings (1n the name of any of the relevant. Chatgors of
otherwise) as he shall think fit in respect of the Security Assets andfor income in
respect of whlch ‘he was appomted (including proceedings for lecovery of rent or

othel monies in arrears at the date of his appointment); -

to enter ifito o1 make: any such agreertent, arrangement o1 compromme as he shall
think fit with respect to the Security Assets;

- to insure, and to renew any insurances in respect: of, the Securlty ‘Assefs as he shall
~think fit:(or as the Secuuty Agent shall direct);

to- appoint -and- employ such managers, officers and workmen and -engage sueh
professional -advisers as ‘e shall think fit (including, without prejudice 1o the

: generahty of the foregoing power, to employ his partners and firm);

- to-form ‘one or- -more Subsidiaries of any Chargor (other - thar the ‘Parent)-and to.
transfer to any such Subsidiary all oiatiy part of the Secir ity Assets;

to operate any rent 1ev1ew eleuse in respect of any Real P1ope1“n}r in respect of whlch
he was appomted (or any part thereof) and to apply for any new or extended lease;

and
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151

152

183

1s.

17.

(m)  to:

(i) give valid receipts for all monies-and to do all such other things as may seem
to him to be incidental of. conducive to  any dther power vested in him or
necessary or desirable for the reallsatlon of any Security Asset;

(ii) exercise in relation to each Secuuty Asset all such- POWers’ and rights as he
would be capable of exercising if he were- tlie absolute beneficial ownér of

the Security Assets; and
'(111) use the name of any Cha:gon for any of'the above putposes and

(n) to do all such othei acts and. thmgs as hie may in his dlSCletIOI‘l 00ns1der to be _
“incidental or ‘conducive to.any of the matters or powers set out in this Deed or
otherwise incidental or conducive to the pleServatlon, lmplovement or realisation of

the Securlty Assets.
APPLICATION OF PROCEEDS

Order: of ap]j'lication

Clause 28 1 (Order of applzcatron) of the Facilities: Agwement is mcm pmated into this Deed
as i fully set out in this Deed." _

Pr ospectlve hahllltles .

Clause 28.2 (Prospective liabilities) of the Facilities Agreement is 1ncorp01ated mto this Deed
as if fully set out in this Deed:

Appropriation and su-spenise"act:o'-uh'f

(a) Subject -to clause 15.1 (Order of applzcarxon), the Secunty Agent shall apply -all
- payments received in tespect of the Secured Liabilities in reduction of any part of the

Secured Llablhtxes inany order or- marmer wh1ch it may determme
(b) - Anysuch appropriation shall override any app‘r.oprlatlon bjy ;any.C_harg_dr.'

(¢)  All mionies received, recovered or realised by the Seeurity Agent under orin’
- connection with this Deed may at the discretion of the Secutity Agent be credited toa

. separate mterest—bearmg suspense account for so long as the Security Agent’
determines:(with interest accruing thereon at such rate (if any) as. the Security Agent

may. detetmme) without the Secuuty Agent having -any obligatlon to apply such -
monies and interest-or-any part of it in or towalds the discharge of any of the Secured

anblhtles

FURTHER ASSURANCE -

Clayse 21.25- (Furrher assumnce) of the Facilities Agleement is’ mcorpmated into thls Deed' '

asif fully set gutin this Deed..

DE.LEGAT;EON :

Each of the Secuuty Agent and any Receiver may delegate, by power of attorney (or in any
other maxmei) to any person, any right, power or dlsmetion exercisable by them under this

22
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18

19.2

20.

20.1

20.2

Deed upon any terms (including power fo sub-delegate) which it may think fit. Neither the
Security: Agent nor any Receiver shall be in any way liable or 1esp0ns1ble o any Chairgor for
any loss or liability arising from any act, defaulf, omissmn or mlsconduct on the part of any

Delegate
POWER OF ATTORNEY -

Each Chargor, by way of security, irrevocably and severally appoints the Security: Agent,

each Receiver and any. Delegate to be-its attorney to take any action i accordance. with
clause 10.1 (Power-to remechy) for the purposes of remedying any default by it under this
Deed (mcludmg, without limitation, under ¢clause 16 (Furthez assuiance)). Each Charger -
ratifies and confirms whatever any attorney does or purports to do pursuant to and in
acéotdance with its appointment under this clause.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any_of- i’.fs'i'ights or obligations under this Deed.
Security Agent

The Secuuty Agent may assign or transfer all or any part of its nghts undei this Deed
pursuant to-the resignation or renioval of the Securlty Agent in-accordance with the Facilities
Agreement. - Each Chargot shall, pzompﬂy after being 1equested to do'so by ‘the Security
Agent, enter into such documents as may be reasonably - necessary or de51rable to effect such

a551gnment or transfer.
MISCELLANEOUS

New: accounts

{a) If. any Secured. Party receives, or is deemed to be affected by, notice, whether-actual
or constriictive, of : any subsequent Securlty (other than a Permitted Security or a
Peﬂmtted Tr: ansactlon) atfecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guarantée under the Finance Documents ceases to.continpe in
force, it may open a new account or accourits for any Chargor. Ifit does ot open 8.

. new account, it shall nevertheless be treated as. if it had doneso at the time when it
_1ecewed or was deemed to have received such notlce -

(b} 'As' ﬂ'om-tha-t time all payments made to such Secured Party will be credited or be
‘treated as having been credited to. the new account and will not operate to reduce any
amount of the Seciired Liabilities.

Tackitig

(a) BEach Fmance Party shaH perferm its” -obligations: under the FaCﬂlIleS Agreement
(Includlng any: obhgatmn to maka avaﬂable fiirther- advances)

{b) This Decd secures advances already made and furrher- advances to-be Tﬁad’e;.-:'f_'

23
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0.4

21.

211

Land Registry

StadCo shall- apply to the Chief Land Registrar {and consents to such application being made
by or on behalf of the Security Agent) for a restriction in the following terms to be entered on

the Register of Title: 1elatmg to any- property registered at the Land: Reglsz {or any
unregistered land subject to first rf:glstlatmn) and against which this Deed may be nated:

"No. disposition of the wgzsfe: ea’ esmfe by the pr op; -ietor of the registered. estate is 1o be
registered without a written consent signed by the proprietor for the time: being of the charge

dated | 0_ = v 201 0] in favour of [ ] referved to- in the charges
Fegistei-or their co_nveyance:

Profective ¢lanses

@) Each Chargor is deemed to be a principal debtor in relation to this. Deed. The
obligations of esch Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, mdulgence extension or
time, release, sutrender or foss of securitics, dealing, amendmient or arrangement by
any Secured Party which would ctherwise have reduced, released or prejudiced this
Security or any surety lability of a Cha1g01 (whﬁther or fiot knovm to it or fo any

Secm ed Party).

B Clause 17 (Gum atee and indemnify) of the Facilities Agleement apphes in 1elat10n
to this Deed as if references to the obhgatmns referred to in such clause respectively
were 1eferences fo the obligations of: each Cha1 got undez ﬂ]lS Deed.

RELEASE
Releage

The Security Agent shall:

(a_) upon the expiry. of -the Security - Permd take ‘whatever actlon is. mecessary or
reasonably requested by the relevant Chargor to telease ot re-a531gn (wnhout TECouIsE:
or warranty) or. ewdence the release or re- a551gnment of, the Secmlty Assets from thIS_

E Securrty,

(b) if a Chargor is or becomes. uncondmonally entitled under the terms of the Finance
Documents o dispose of any:Secutity “Asset, take ‘whatever actionl is necessary or
reasonably requested by the relevant Chargor to release 6f re-assign (without recourse
or warranty),. or evidence the release or 1e~ass1gnment of; such Secwrity Asset from: -
this Security. (including the issue of. any certificate of non—crystalhsatlon in respect of
any ﬂoatmg charge created by or pursuant to this Deed or any'consent to dealing);

and’

(c) where StadCo has made a Per m;tted Dlsposal which requires registration at the Land
Reglstly, provide to StadCo- promptly after request a restriction letter {in the form
requiréd by the Land Registry) to sat1sfy the iestriction legmteled agamst the Register
of Title pursuant to clause 20. 3 (Land Regzsny)

in each case, at the request and cost of the relevarit _Cha,r gm.
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23,

Retnsintement

Where any discharge (whethet in respect of the obhgauons of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any air angament is made on the
faith of any payment, security or other disposition ‘which is avoided or must be restored on
insolvency, hqmdatton or otherwise (without limitation), the hablhty of the Chalgms uider
this- Deed shall continue-as it the discharge or arrangement had not occuned The Security
Agent may concede or- compromise any claim that any payment, security or other disposition

is Ilable 10: avoldance or restoration.

GOVE RNE&G LAWY

This Deed and any 1 non—contractual obhgatmns arismg out of or'in connectlon wrth 1t shalt be'
governed by Enghsh taw.

ENW}R@EMT@NT

(a) . ”'_The courts of England have exclusive jurisdiction to settle any. dispLite, arising out of
or in connection with this Deed (inchiding a dispute relating to the existence, Vahdity
or termination of this Déed or any non-contractual -obligation arising eut of or in

R connecnon with th15 Deed) (a “Dlspute”)

(b)  The Partles agree that the couitts of England are the most appropriate and convenient
- cowts to séttle Dlsputes and accordingly no Palty ‘will at gue fo the. contraly

(©) This clause 23 is for the benefit of the Secured Parties only.. Asa lesult 1o Secured'
Party shall be prevented from taking: proceedmgs relating: toa Dlspute in any other
courts with jurisdiction. To the extent allowed by law, the Seculed Pariies may take:‘.

__concunent pmceedmgs in any number of jurisdictions. .

IN-WITNESS of which this Deed has been duly- executed by each Chargor as a deed and duly
executed by the: Secuuty “Agent: and has been- dehvered on the ﬁrst date specified on page 1 of this

“Deed.

25
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SCHEDULE 3 FORM OF NOTTCE TO AND ACKNOWLEDGEMENT FROM BANEK

To: [insert name and address of bank]

Dated: [ 1201]

Dear Sirs .

-Re:

Actount holder 5] (@ T [(the "Chargor(s]™

We give notice that, by a debenture: dated .[® 1 20[0] (the "Dehienture™),; we
have charged to [# T (the "Security Agent”) as Security Agent for certain

financial institutions and otliers. (as referred to in the chentme) all our plesent and future
o ight, title and interest in and to:

“(a)  [In respect of - Collection Accounts - the CoIIectmn “Accounts (as deﬁned in thc

schedule to this letter), all monies from: time to time standing to the credit of the
Colléction Accounts and all additions to or renewals " or replacements thereof (in

- whatever currency), and]

(b)) [other accounts, if applicable],

("togcthel the "Charged Accounts“) and to all mtexest from time to time accrued ot accrumg

on the Charged ‘Accotnts, any investment made out of any such monies:or account and all
rights fo repayment of any of the foregoing by you.

We advise you that, under the terms of the Debenture; we are not: cntltled to w1thdraw any

“monies from the Charged.. Accounts without first havmg obtamed the prior written consent of
the Security Agent.

We irrevocably authorise and instruct you ffoﬁi time to time:

@ "unless the Security Agent so- authonses you in wntmg, not o pcrmlt withdiawals
fromi any Charged Aceount;

(b) ot hold all monies from time fo. tlme standmg to ‘r.he cnedlt of the Chaxged Accounts to
the order of the Security Agent;.

(c) 1o pay all or any part-of the momnies stdndmg to the credit of the Charged : Accounts to

‘the  Security -Agent (or as it may direct) prompily followmg receipt of wuttcn
_mstruc‘uons from the Security Agent to that effect; and

(d)_ to dlsclose to'the Security Agerit such information relatmg to the Chat; gcr[s] and the
B Charged Accounts as the Secunty Agent may from tlmc fo time 1easonab1y request

you to'pr ovide.

We agwc that you até not bound to enquire whethc1 the: 1'1ght of the Secwrity Agent to '
withdraw . any monies from any Charged Account has arisen or be concerned with (a) the

‘propriety or regularity of the exercise of that tight ot (b) notice to the contrary or (¢) to be

1esp0n31ble for the application of any mcmes tecelved by the Security Agent.

This notice may only be revoked or amended by us with the: prmr written - consent of the
Security Agent.

Please confirm by completing the cnclosed copy of th1s notice and. xet[unmg It to the Becurity
Agent (with a.copy to feach]fthe] Chargor) that you agree to the above and that:

TIN/TIN/S473/1 2000 T/ UKM/79365745.17

86




you accept the authorisations-and instructions contained - in this notlce and  you

(a)
uridertake to comply with this notice;
() you have not, at the date this notice is returned to the Security Agent, received notice
of any assignment oF tharge of or claim to the monies standing to the credit of any
- Charged Account or the grant of any secunty ot other interest over those monies or
“any Charged Account in favour of any. thitd-party and you will notify the Security
Agent pr ompﬂy 1f yau should doso’in the futule and -
(e) you dao uot at the date of this 1101:1(:6 and W111 not except as explessly pe1m1tted by this
notice, in the future exercise any right to combme accounts of any nghts of set-off or
lien or any ‘similar rights in relation to the monies standmg to the ‘credit of the
Charged Accounts
7. This nouce and any acknow]edgement in-eonnection with "it, ‘and any non—contractual' '
obligations ar1s1ng out of or in- connect[on with any of them, shall be governed by English
law.
Yours. faithfully
“for énd on behalf of
[NAME OF CHARGOR]
Name:
Title:
for and on behalf of
[NAME OF CHARGOR]
Nane:
Title:

[SCHEDULE

ol R ] @ I
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[On copy]

To: e ] as Security Agent
[ADDRESS] '
Copy to: [NAME-OF EACH CHARGOR]

We acknowledge reééi'pt'-of the above notice. ‘We confirm-and agree:
(@ that the miatters ._lf'BfBITEd o in it do not conflict with the terms which apply to any Charged
Accourit; and

(b)y  the ma‘tfel:‘é'_ set out in paragraph [6] of the abave notice.

“for and on behal.lc of
[NAME-OF BANK]

Dated: {4 1 2{_)[0]

TIN/TIN/OGH 73120007 /UK MIT9365745.17 8%




SCHEDULE 4: TORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM IS5UER OF

To:.

AVAILABLE FUNDING INSTRUMENT

[Insert name and address of issuer].

Dated: [€ o ]20[ 9

Dear Sﬁ's

(DESCRIRE. AVAILABLE FUNDING INSTRUMENT| DATED [$ ]-20[9] BY
(1) YOU IN FAVOUR OF (2) [¢ | (THE "CHARGOR™)

L.

We. give notice that, by a debenture dated [ ] 20[#] (the "Debenture'"), we
have assigned to [ J("Security Agent")as Segurity Agent for certain financial
institutions and othérs (as referred to in the Debenture) all our present and firure right, title
and interest ift and to [insert details of Available Funding Instrument] (together with any other
agreéinent supplementing  or amending - the = same, together the " Available Funding
Tnstrument”) including all rights and remediés in connection with the Available Funding

-~ Instrument and all proceeds and claims arising from the Available Funding Instrument.

For the puiposes of this notice and the -'atté_éﬁéd'_-ackno_WIéd'geme_nt, the term "Declared
Default" has the neaning given to that term in the Debenture. ' '

‘Notwithstanding . the  assignhment of “the Available Funding Instriiment putsuant to the

Debenture; you may continue to. deal with us as counterparty under the Available Funding

'Ir'is_ti_'urriént and we may exercise all rights (including the right to receive any payment for our
_own account), powers (including power of amendment and variation), discretions, claims and

remedies expressed to be in owr favour under the ‘Available Funding Instruthent, or which
would - (but -for the -assignment of the Available Funding - Instrument pursuant to the:
Debenture) vest in us, in each case until you receive written notice from the Security Agent
confirming thata Declared Defavlt has occurred. ' : R :

We irrevocably authorise and instruct you from time to time after you receive ‘wiitten notice .

from the Security Agent confirming that a Declared Default has occurred:

() to disclose to the Security Agent, at our expense; without any reference to or further”
atithority from us (and without any enquiry. by you as to the justification for such:
disclosure),- such - information relating to the Available Funding Instrument as the
Security Agent may at any time and from time to time reasonably request; -

(b) - tohold all suths from time o time due and-payable by you ta us unider the Available
Furiding Tnstrument to-the order of the Security Agent; - o
_(_cj " to pay-or telease all or any: part of the sums from fime to time due and payable by you
‘to us under the Available Funding Tnsttument only in-accordance with the writlen
instructions given fo you by the Security Agent from time to time; '

(d)  to comply with any written notice or instructions in-any way relating to, or-purporting:
to relate to, the Debenture, the sums payable to us from time to time under the
Available Funding Instrument or the debts represented thereby which you receive at
any time ffon the Security Agent without any reference to or further authority from
us and without any enquiry by you as to the justification for or validity of such notice
or instruction; and - ' o

TRV/TIN/96473/120007/UKM/79365745.17
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(e) .  tosend copies of all notices and, if requested by the Security Agent, other information
_ under the Available Funding Instrument 1o the Security Agent. o

5. This  notice may only be revoked or amended by us with the prior written consent’ of the
Security: Agent. ' ' '
6. Please confitm by completing the encloséd copy of this notice and returning it to the Security

Agent (witl'a copy to-us) that you agree to the above and that:

(a) you ‘accept the -instructions and duthorisations contained- in -this notice and you
undertake to comply with this notice; and ' '
(b) . you have not, at the date-this notice is returned to the Security Agent, received notice
 of the assignment or chatge or the grant of any secutity o the existence of any other
interest of any third party in or to the Available Funding Tnstrument or any proceeds
of it and you will siotify the Security Agent promptly if you should do so in future.

7. This ‘hotice, and any _ﬁgkﬁowl‘edg_ement in 'C(j_mééfion_ W]ﬂ'llt, and any “fion-coniractual
obligations arising out of er in connection with any of them, shall be governed by English -
law. - : B o
Yours faithfully
for and on beha]_f :_of
- [NAME OF CHARGOR]
[On copy]
Te: R 4 ] as Security Agent
[ADDRESS] '
Copyto: . [NAME OF CHARGOR]

*Dear Sifs
" We acknowledge receipt of the above notice and ‘consent and agree to its {erms. We confirm and
 agree to the matters set out in paragraph [7] in the above notice:-

- for and oﬁ be_ha_lf of
[name of issuer]

Dated: [¢. 120[®])

VVVVVVVVVVVV i : %




To:
Dated: [4 _]-:2.-0{’-].

SCHERULE & FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM PARTY 11

RELEVANT CONTRACTY

[Insert name and address. of relevant party]

Dear Sirs

\DESCRIBE RELEVANT CONTRACT] DATED [4 1-20[@] BETWEEN (1) YOU

AND(2) [@ | (THE "CHARGOR'™)

1.

“We give notice that, by a debenture dated [4

1.20[ #] (the "Debenture'), we
have. [assigned]/[charged] to [4 ("Securnty Agent") as Security Agent for

‘certain finaricial institutions and others (as. refened to in the Debenture) all our present and
future right; title and interest in and to [all amounts receivable or recoverable by and all
:monetaly claims owing to us- under the terms of|! [insert details of Releveant Contract]
(together -with any other- agreement supplementmg or. amendmg the ‘same, together the
"'Agreement") including all rights and remedies in connection with {the payment of such

amounts and the recovery of such monetary clauns] /[the Agreement and all proceeds and

‘claims arising from the Agleement]

[Fotthe purposes of- thIS notice and the attached acknowledgement the term "Declared'
Default" hias the meaning given to that tern i the Debentute. _

No_tw_l_thstaridmg the [ass’_l-gmnent]/ [cha-lfge]- of the Ag'reement:

(a) puisuant to the Debenture, you may contmue 1o deal w1th us as counterparty under
- the Agreement and we' may “exeicise all rights (including the tight {o receive any
payment for our’own account), powers - (including power of ‘amendment dnd
variation), discretions, claims and remedies expressed to be in our favour under the
Agreement, or which would (but for the [ass1gn1nent]/[cha1ge] of the. Agreement
pursuant to the Debenture) vest in us[; and .

(b) - we warrant and represent that, subject always to the terms of the Agreement or with

' yOur wr 1tten consent, nothing in the Debenture prevents us from amending, restating,
tetminating or 1eplacmg the A gleement from time fo time w1thout the consent of 4 any .
third party (including, without limitation, the Securlty Agent) ]

in each case until you recelve wrltten notice" from the Security Agént’ conﬁrmmg that a-

Declared Default has occurred. ]

Drafting note; Include in the case of the Tee:lmicai_s_ponsarship Agresment only,
Draﬁing note: Include in'the case of the Te'chni‘éal Spensor'shjp Agteemexit"dnly
Draftmg riote: Include it the case of the all AgTeements othier than the Technical Sponsorshxp Agreemeént.

Dramng digte: Include 'where required. for elatification purposes by a cuun[erpdr‘iy 108 Restncted Cnntract the Teclmlcal
SponstrshipAgreement, the NFI, Venite- Hire Agreement ara Material Revenue Conlract only

Dirafti ng note: Do nat inclide for a notice served under clanse 4. 6(c)(111)

TINTIN/S6473/120007/UKM/ 7936574317
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4. We irrevocably authorise and insiruct you from time to time [after you receive written notice
fromi the Security Agent confirming that a Declared Default hag’ occuned]

(@  to d1scIose to the Security Agent; at our expense, without any reference to or firrther
“authority from us (and without any. enquiry by you as to- the justification  for sueh.
dlsclosure) sich inforthation relating to the Agreement as the Securi 1ty Agent may at

any time and from timie to time Leasonably request;

.(:b') to hold all sums from ‘nme to mne due and payable by you: o us under the Agreement
to the order of the Security Agent;

i) T pay or release all or any pait of the s sums from. time to tnne due- and payable by you
to us under the Agreement only. in accordance with the written instructions given to

" you by the Secunty.Agent from time to time;

(_d) to compIy wﬂ:h any writteir notice or instruetions.in any way relatmg to 01 purportlng :
o relate to, [payment of amounts due undeI] the Debenture, the sums payable to us
from - tinie to. time under the- Agreement ot the debis represented thereby which you
receive at any time from the Security Agent without any réference to or further
anthotity from u$and without any eriquir y by you as to the justification for or validity -

.ef such notice or: ms‘n uctior; and

() tosend copies of all notices and, if requested by the: Securrty Agent, other mfolmanon
uncfer the Agleement tothe Securlty Agent _ _

5. [We “hereby -confirm . that - the. [assxgnment]/[charge] is expressed to be subJect to- aty
entitlement which you may have under the terms of the -Agreement to deduct or ‘withhold
amounts payable to us, and that, notwithstanding the [a531gmnent]/[cha1 ge], you may continue
to make such deductions or withholding from any amount payable to us or (following receipt
‘of written notice from the Security Agent conﬁnnmg that a. Declared Detfanlt has ‘occuired)

the Securrty Agent]¥
6; This notice. may only be revoked or amended by us with the prior written consent of the'
' ‘Security Agent. :
7. Please confirm by completing the enclosed copy of ﬂ‘iIS netlce and returning it to-the Security

Agent (with a copy to us) that you agree: to the above and that;

_ (_a)- you accept the instructions: and authorlsatmns ‘contairied - in - this nonce and you
undertake to cornply with this notice; arid '

(b} you have not, ‘at the date this notice-is returned to the Securi 1ty Agent, recewed notice
of the assignment or charge or the grant of any security of. the existerice of any other
interest of : any ‘third ‘party in or to the Agreement or. any proceeds of it and you’ WIII :
notify the Security Agent promptly. it you should do 50 in future.

6 Drafting note: Do not include for a notice served under clause 4.6(¢)iil).
7 Drafting note: Include in the case of the Technical Sponsership Agreement enly.
8 Draﬂing Nate:. Tnelnde in the case of the Techrical Spons dfship Agreemént-onty,
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8. This notice; -and any acknowledgement  in:connection with it, and any non-contractual
obllgﬁtlons arising out of or in connection WIth any of them, shall be governed by English

Taw.

Youts faithfully

for and on behalf of

- [NAME OF CHARGOR]
[(:)n' 'capy]
T iy ] as Security Agenit
[ADDRESS]
Copyto:  [NAME OF CHARGOR]
Dear Sirs h

We acknowledge receipt of the above notice and consent and agree 1o its terms. We confirm and

agree to the matters et out m pat agraph [7] in the above notice.

“for and on behalf of
| name of relevant party]
Dated: [ 120[#]

THY/TIN/S6473/1 20007/ TKM/79365745.17
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- SCHEDULE 6:- FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To:  {Jusert name and address of insurer]

Dated: [4 ]20[#] -

Dear Sits |

(DESCRIBE INSURANCE POLICIES] DATED @ | 20191 BETWEEN (1) YOU
AND (2) TOTTENEAM HOTSPUR STADIUM LIMITED (THE "CHARGOR™)

L. We give notice that; by a debenture dated [@- ] 20[9] (the "Debenture'), we
have assigned to [# ] (the "Security Agent") as Security “Agent. for. certain
financial institutions and others (as teferred to in the Debenture) all our present and fiture
“right, title and inferest in and to-the policies deseribed above (together with any other
“agreement supplementing or amending the same, the: "Policies™) including all rights and
temedies in connection with the Policies and all proceeds and claims arising from the
Policies. o :

2. For the .p_ufp'o's.ésj of ‘this : .r_l'bti_c_e " an;{_ ‘the 'a'ttached 'ac_kndwledgem'ent, “the teim MDeclared
‘Default™ has the meaning givén to that term in the Debenture.

3. Notwithstanding the assignment of the Policies pursuant to the Debenture, you may continue

fo. deal with us as counterparty under the Policies and we may exercise all riphts (including
the right to receive any payment for our ‘own account), powers. (including power of
“amendment -and variation), discretions, claims and remedies éxpressed to be.in our favour
“under the Policies; or which would (but for the assignment of the Policies pursuant to-the
Debenture) vest in us, in-each case until you receive written: notice from the Security Agent
“confirming that a Declared Default has occuived. . .

4. We irrevocably authorise and instruct you from the time you receive written niotice from the-
‘Security Agent confirming that a Declared Default has occurred:

@) to disclose to the Security Agent at our-expense (without any teference to or-further
authority from us and without any enquiry by you: as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may - from
time to time reasonably request; ' ' o

“(b) to hold all sums from time to time due and payable by you to us under the Policics to
the order of the Security Agent; ' ' B e

@© to pay or release all ot any part of the sums from time to time due and payable by you.
o us under the Policies only in accordance with the written instructions given to you.
by the Security Agent from time fotime; .~ B

(@) to'comply with any written notice or instructions in any way relating to (or purporting
to relate to) the Debenture, -the sums payable to us from time.to time under the
Policies.or the debts represented by them which you may receive from the Security
Agent (without any reference to or further authority from us and withotit any enquity
by you as to the justification for or validity of such notice or instruction); and

(e to send copies of all-'n'otices_-_'aiid:,_ if requested by the Security Agent; other -info’rt_-héﬁ"o‘ﬂ '
under the Policies to the Security Agent. : '
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5. We irrevocably instruct you, with effect from the date of this notice and to the extent not
already ‘done. so; to note on the relevant- Policies-the Security: Agent's interest as first loss
payee aid as first priority assignee of the Policies and. the rights, remedies, proceeds and
claitis referred ta above in respect of any claim or series of connected claims in excess of
£100,000 (other than in respect of any claim paid directly to a third party under-any public
ability oi-third party liability insurance) occurring after the Security Agent hias given any
wiitten nofice 10 you confirming that a Declared Default has aceurred (with a copy to ‘the
insurance broker last notified to the Seciirity-Agent by us) until such notice has been revoked .
by the Security Agent. -

6. From. the time you receive written notice from the Security Agent confirming that a Declared
Deéfault has. occurted, we are not permitted to receive from you, etherwise than through the
Security Agent, 4y amount in respect of or on account of the sums payable 1o us from time to
time under the Policies in excess of £100,000. - '

7. T_h_ii's_ nbtiéé’niéy onty be revoked or amerded by us with the prioi"'writiten'-cons.ént of the
Security-Agent.
8. Please confitm by .ébxﬁpl'ethﬁg{ the en.ql_oéé.d"ciopyﬂf this notice and i'étu;r'niﬂg':it:.’t:o the S'e_t"iw'_ity

Agent (with a copy to us) that you agre to the above and that:.

(a) . you accept the instructions “and- authci_risétions contained in this notice and you
*undertake to'comply with this notice;

(b)  -you have not, at the date this notice is i'-ﬁi:mhéd._-to theSecunty Agent, received_.ﬁcit_ice
of the assignment or charge, the grant of any security or the: existerice of any other
interest of any third party in or-to the Policies or-any proceeds of them or any breach

“of the terms of any Policy and ‘you will notify the Security Agentpromptly if you
“should do so in future; and o o

{c).  from the tir'n_é_._Y_o_u ‘receive written notice from the Security Agent confirming that a
Declared Default has ocourred, you will not permit any sums i cxcess of £100,000 to
“be paid to us of on account for us (otherwise than through the Security Agent) under
‘or pursuant to the Policies without the prior written consent of the Security Agent.

9. “This 'rﬁmtice,_ and ‘any ackno;_z.r‘ledger_neri_t" in connection. with - if, and ‘any" non-contractual
obligations arising out of ot in -connection with any ‘of them, shall be governed by English

“law,

_YOurs faithfully

- for and on behalf of
TOTTENHAM HOTSPUR STADIUM LIMITED
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[Or-copy)

‘To: (& ] as Security Agent

' [ADDRESS] '
Copy to: TOTTENHAM HOTSPUR STADIUM LIMITED
Deai Sirs

We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
- agree to the matters set out in paragraph [8] in the above notice.

. for and on behalf of
Dated: [¢ 120[<]
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EXECUTION PAGES
THECLUR

Executed-as a deed by TOTTENHAM )
HOTSPUR FOOTBALL & ATHLETIC }
CO. LTD by adirector in thepresénce of a )
Withess: ' )

Signaturs

Name (blogk 'Capitai s;

Frtrector

Witness signature

Witness nams )
{block capitals)

Witnéss address Oﬂ/ﬁg‘/ﬂfwﬂ ] |

STADCO'

 Executed as a deed by TOTTENHAM )
HOTSPUR STADIUM LIMITED by a )
director in the presence of a.witness: )

Witness signature

Witness name |
(block capitals)

“Witness address C)NE&JNHM.L@N\&_ _____

AQWWYU S
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CLUB HOLDCO

Executed as a-deed by TOTTENHAM
HOTSPUR FOOTBALL CLUB
HOLDINGS LIMITED by a director in the
presence of a witness:

I T S g

Signature

Name (block capitals

THirector

Witness signature

Witness naihe

(block capitals) |

Witness address - {; ‘&’L . QQNHE%._&{%}F _____
e
_?;.C.L._J_)/.-ESYX _______________

STADTUM HOLDCO

Exccuted as.a decd by TOTTENHAM
HOTSPUR STADIUM DEVELOPMENT
LIMITED by a director in the presence of a

witniess: 'S;igﬁatm'e

B ~Name (block capitals)

Witness sighature

.(block caplta_ls)

Wltness addless ONQ@UNM&&Z&D\)

Lt
i:C.,};/___S_?_’zf ______________
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PARENT

Executed as a deed by TO_TTENH_AM_ )
HOTSPUR LIMITED by adirector in the: ) .
presence of a witness: - - : ) Signatti

Name (block capitals)

- PMrenty

Witness si_-gn-at.u_-re

Witn'e's:‘.:\ name
(block capitals)

Witniess addiess (::) {\JQQJUNHLLL
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THE SECURITY AGENT

[EXECUTED as a DEED |
by HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED acting by
its attorney/director

-1 Attorney/Director

Witniessed by:
Witness Na-ljlé:. i .....

"W_itﬁg_SS'Addl‘éSS: e s
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