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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 53301

Charge code: 0005 3301 0031

The Registrar of Companies for England and Wales hereby certifies that
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of the Companies Act 2006 on 16th November 2016 .

Given at Companies House, Cardiff on 17th November 2016

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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THISDEED 'dfat‘ed.é’_' November 2016 is made between:

PARTIES
(1} SOUTHAMPTON FOOTBALL CLUB LIMITED incorporated ard

f2)

registered in England and Wales with company number 00053301 whose
registeted office is .at St Mary's Stadium, Britannia Road, Seuthamyton,
Hampshire So14.5FP (the "Borrower"); and

MACQUARIE BANK LIMITED, a company iegistered in the Australian
Capital Territory, registered in Pngland and Wales with company nuraber
FCo18220, acting through its London Branch at Ropemiaker Plage, 28
Ropemaker Street, London EC2Y gHD, UK (with registered brafich niimber

BRoo2678) (the "Lender™"),

RECITALS,

(A)

&3]

The Lender has agreed, pursuant to the Fucility Agreement; to provide the
Borrower with a loan facility on 4 secured basis,

Under this deed, the Borrower provides secirity to the.Lender for the Toan
facilities made available under the Facility Agreement.

WHEREBY IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, unless otheswise defined in
this deed, have the same meaning in this deed. In addition, the Jfc)l,lc‘nz.i'n‘_g

definitions apply in-this deeds

"Delegate™ means any person appointed by the Lender or any Receiver
pursuant to clanse 12, and any person appointed as attotney of the Lender,
Receiver or Delegate; “

"Facility Agreement” méans the facility 4greement dated on or around the
date-of this Deed as entered into between the Borrower and the Lender;

“Football Creditors™ means each of the creditors referred to in Rules E.28
and E:36 of the Rules;

"HMRC" medns HM Revenue & Customs;

“LPA 1925" means the Law of Property Act 1925;

"Premier League” means The Football Association Premier League Limited
(or combination of assceiation football clubs comprising the chibs knewn ds
the-FA Preriier League, or any replacement théereof by whatever name);

"Premier League Articles” means fhe Articles of Association of the
Premier League;

"Receivables” means all of the Cenifral Funds due or owing: to or which may
be due or owing to or purchased or otherwise acquired or received by the



1.2

Borrower from the Premier League for the: 2016]2017 and 2017/2018 football
seasotis (includiiig, for the avoidance of doubt, (i} the payments of Central
Funds due to the Borfower in May, June and July 2617; and (ii) the payment

from the Basm Award Fund (as defined in the Rules) due to the Borrower in

August 2017 in respect of the 5017/2018 seiison) togetlier with all ancillary
and security rights thereto;

"Receiver" means a peceiver, receiver and manager or administrative.
recefver of any or'all of the ‘Secured Assets appointed by the Lender under
clawse 10;

"Secured ‘Assets” means all the asséts, property and undertaking for the
time being subject to any Security created by thiis deed (and references to the
Secured Assets shall inchude references to any. part.of themy);

"Secared Liabilifies” means all present and future monies, obligations and,
Tabilities of the Borrower io the Lender, whether actual or contingent and
whether owed. Jomﬂy or severally, as principal or surety or in any other
capacity; under or in connéction with the Facility Agreement or this deed
(including, without limitation, those arising under clause 24.3.2), together
with all interest (1ncludmg, without limitation, default interest} aceruing in
respect of such monies, cbligations or liabiltties;

"Security" means any mortgage, charge (whether fixed or floating, legal or
equitable),. pledge lien, assignment by way of security: or other security
interest securing any obligation. of any persen, or any other agreement or
arrangement having a similar effect;-and.

*Security Period" meauns the period startmg on the date of this deed and
ending on the date on -which the Lender is satisfied that all the Secured
Liabilities Have been unconditionally and frrevocably paid and discharged in
full and no-further Secured Liabilities are capable of being outstanding.

Interpretation
Tt this deed:.

1.2.1 clause and Schiedule headings shall siot affect the integpretation of
this-deed;

1.2.8 -a reference to a person shall include a reference to an individual,
firm, ‘company, corporation, partnership, unincerporated body of
persons, government,. state or ageney of a state or any dssociatioh,
“trust, joifit venhire or consorfium (whether or not having separate
legal personality);

1.2.5  unless-the context otherwise requites, words.in the singular shall
‘inctide the plural and:in the plural shall inchide the singular;

1.2.4  unlessthe context vtherwise requires, a reference to one.gender shall
include a reference to the other genders;

125  references to a party shall include that party's siceessors, permitted

assigns and permitted transferees and this deed shall be binding onm,
&hd enure to the benefit. of, the parties. to this deed and their

2
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1.2.10

respectwe paisgnial representattves, sugeesgors and permitted
ass:gns,

a reference to a statufe or statitory provzsmn is & réference to it as
amended, extended or te-enatted from Himeto time;

a. reference to-a statuie or statutory piovision shall include all
subordmate leglslahan made from time to time nnder that statuts or
statutory provision;

a referaiice to wriling or wiitten includes fax it hot email;

an obligation-on & party not to-de soriething ihcludes an-chligation
niot to allov that thing to'be done;.

a réferedice to this deed. (or any prov;smn of it) or to any other
agreerment or dociment; referred to in this deed is.a reference to.this
deed, that provision or snch other agréement of docnment as
ameuded {in each case, otherthan in breach of theprovisions of this
deed}-from imeto-time;,

uniless the ¢ontext otherwisé requires; a reference 1o a. dlause or
Scheduleisto a clause of; or Schedule: to, this deed;

whiere any statement is qualified by the-expression so far as the
Borrower is aware or ta the Borrower's: knowledge (or any
gimilar ‘expression), that statement ghall be deemed to include an
additional statement that it has been made affer due and careful

enquiry;

any words following the terms mclud:mg, inchude, in particular,
for example or any similar expression shall be.-construed as:
illustrative and shall. not Hmit the sense of the-words, descuptlon,
definition, phrase or term: preceding those terms;;

a reference 1o an ammdment includes-a novation, re-enactment,
supplement or variation (and amended shall be eonstrued:
accordingly);

a refoyence. to assets inchides present and fiuiure properties,
undertakings, revenues, rxghts and benefits of every déscription;

a reference. to an authorisationm incudes am ‘approval,
authorisation, -consent, exemption, filing, licence, motarisation,
reglstrahan and resolution;

a reference tg continuing in relation to-an Event of Defanlt means.
an Event of Default that has not been remedied or waived in writing;

& treference to determiines or determined means; unless the
contvgry is indicated, a. determination made at the absolute
diseretion of the person. making it; and

4 reference to a ‘vegulation includes any regulation, rule, official
directive, réquest or guideline {whether o not having the force of

SRS AT REATANAAN D Y e v,



1.3

‘1.4
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3.2

law) of any governmendal, inter-governmental or supramational
body, ageney, department or regulatory, self-regulatory or other
gutholiity or organisaton.

Clawback:

if the Lender considers fhat an-ameunt paid by the Borrewerin respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the.
liquidation or sdministration-of the Berrower or otherwise, then that amount
E}éﬁ not-be considered to have been irrevocably paid for the purposes of this

Perpetuity period

Tf the rude against perpetuities applies to any trust ereated by this deed, the
perpetuity” period shall be iz2g years (a8 specified by section 5(1) of the-
Perpetujties'and Acenmirlations Act 2009).

Schedules

The Schedules form part of this deed and shalt have effect as'if st oat in full
in the body of this deed. Any feférénce to this deed includes the Schedules:

COVENANT TO PAY

The Borrower shall pay to the Lender and discharge the Secured Lishilities
when the same are due for payment. '

GRANT OF SECURITY
Assignment’

As a_ continuiug security- for -the_ payment .and -discharge of the Secured
Ligbilities, the Borrower with full tifle- guarantee assigns io the Lender
absolutely, subject to a proviso for; reassignment on irrevocable {discharge in
fall. of the Secured Tdabilitles all rights and interests-which:it has to, or in
connection with, the Receivables (indluding but without limitation, the right
to demand and receive all monies whatsoever payabie to or for its benefit
under or arising from any of fher, 41l remadies provided for iii any of them or
availablé st law or in equity in relation to any of them, the right 16 ‘compal
performanée of aty of them and .all other rights, iiferests and benefits
whitsoevér aceriing to or for-its henefit arising from any 'of them) pravided
that fiothing in this clarisé 3:1 shall constitute the Lender a8 & mortgagee in
possession.

Borrowerentitled to axercise rights

Until, the security constituted by this deed has become enforcezble, the
Borrower shall be entitled to-exércise all its rights in the Secured Asseis,
subject to the other provisions of this deed. '
LIABILITY OF THE BORROWER

Liability not discharged
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4.2

5.2

53

5.4

5.5

T et e e e e i G B e Re

The Borrower's liability under this deed ih respect of any of the Secured
Liabilities shall not be discharged, prejudiced or. affected by:

41,1 any security, guarantee, mdenm;ty, remedy or‘othér right held by; or
dvajlable to, the Léndér that is.or becomes whilly or partially illegal,
“void or unenforceable on any grouiid;

4.1.2 the Lender renewing, determmmg var_wng ot mcreasmg any fac:hty
or othier fransaction in any manney or toncu.mng in, accépting or
varying any: camproxmse{ arrangement ox settlement, or cmﬂ:tmg 10
‘claim or enforee payment from any other person; or

4.3  any other act or-dinission that, but foi this clause 4.1, might have
discharged, or othierwise prejudlced or-affected, the liability of the.
Borroveer:

41.4  The Borrower shall remain Nable to perforin. ﬁhhgahons -connected

‘ “with the Receivables and the Lender shiall. .ot i1 any circumstances.
have or in¢ire any obligation of any kind in connection with the
‘Receivables.

Inunediate recourse

The Borrower waives any right it may have to require the Lender to enforce.
any security or other right, or clalm any payment from, orotherwise proceed.
against, any other person hefore enforcing this deed against the Borrower.
REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower mikes the represeniations and warranties set out in this clause
5.to the Lender.

Ownexship of Secared Assets
The Borrower is the solelogal and heneficial owner of the Secured Assets.
Premier League

531 The Borrower is in compliance with the Rules in all material
Tespects.

5.3:2  The Borrower is not aware of dny circumstance that has occurred
and whicl will, or might reasonably be- expected to, give ‘the Premier
League a-right o an option o withhold any of the Receivables in
accordance with the Rules,

No Secority

The Secured Assets ate free from any Security other than the: Semmly created.

bythls deed,

Noadverse dlaims



5.6

5.7

5;3

5.9

Kovuls)

6.1

The Borrower has not reéeived, or-acktiowledged ndtice of, any adverse claim
by any person in respect of the Secured Asséis'or any interest in them.

No adverse ¢covenarits

There aré no covenants, agresments, r&servaﬁons, cohiditions, interests;. Tights
or other matters-whatsoever that materially and adversely afféct the Secured
Asgats:

No bredch of laws

There is no 'braa&i__ of any.law. or regulation that materially and adversely
affects the Secuired Assets.

Avoidance of secority

No Security expressed to be ereated under this deed is liable to be ayoided, or

otherwise set aside, on the liquidation or-administration of the Borrower of
otherwise.

Na prahibitions

Other than any consent from the Premier Leagne that rnay be required
pursaant to Rule D.2g of the Rules, or any'agreement to be eritered into
between the Borrower, the Leénder ‘and the Premier Leagne to: decument
complisnce with Rule D.2g of the Rules; the Borrower has the right, without

requiting the conserit or authority of any otheér'person, to-grant the Security’

created by this deed.

Enforceable security

This deed constitutes and will constitute the légal, valid, binding acd
enforceable ohligations of the Borrower and is, and will continye to be;
effective security over all and every part of the Seeured Assets in accordance
with its texms,

Times for making répresentations snd warranties

The representations and warranties set out in clause 5.2 to' clause 510 are
made by the Borrower on the date of this déed and are deemed to he repeated
on each day of the Security Peripd with teference to the facts and
circumnstances existing at the time of yepetition.

COVENANTS

Negative pledge.and disposal restrietions

The Borrower shall not at any time, except-with the prior written consent of
the Lender:

6.1.1 eréate, purport to create.or permit-to subsist. any Seeurity os, or.in

relation to, any Secured Asset other than-any Security ereated by this
deed;

R e L
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6:1.2  Sell, assign, transfer, part with possession of or otherivise-dispose of
it any matmer {or ptirport to.do-so) dll or any part of; or any interest

in, the Secured Asséts;. or

6,13  create. or grant (of purport to create or grant) any interest in any
Secured Asset in favoir of g third party,

6.2  Preservation of Secured Assels

The Borrower shall not do, or permit to:be done, any-act o thing that wonld
or might depreeiate, jeopardise or otherwise prejudice the seetrity held by the
Lender or diminish-the value of any of the Secured Assets or the effectiveness
‘of the:Security created by this deed.

6.3 Premier League Rules
The Borrower shall:

‘6:31  promptly -and diligently- perforin and observe. its obligations and,
commitments fo the Premier League and comply at all times with
the Rules in all material respects:

6.3.2  notify the Lender, as soon as the Borrower becomes aware of the.
same, of:

6.3.21  anyact;omission, évent or other matterwhich would {or
would, ‘with the passage of time) entitle the Premier
Leagne to.suspend the Borrower in accordance with the
Rules;

6,3.2.2  .any failuré by the Borrower 1o pay a Football Creditor-or
' HMRC the fiill amgunt payable.to such Foothall Creditor
or HMRC on the due date for payiment orfailure to miake
‘any puyment in accordance with the Rules {unless sitehi

payment is being contested in good faith);

6.3.3 not-de or permit apy. det -or thing mﬂiélﬁéb? the payment of the

' Receivahlés by the Premier League would or might reasoniably be

expected {in the Lender’s opinion} to ba delayed, prévented or
impeded.

6.4 Rights
The Borroweér shalls

6.4.1  not waive any of the Tender's rights or release any person: frord its
«obligatiois in connection with the Secured Assetsi and

6.4.2 take all necéssary or. appropriate action against. any person
(including as véasonably required by the Lénder) to protect and
enforce its rights, and recover money or'receivé other property in
connection with, the Secured Assets, -



6.5

6.6

6.7

6.8

6.9

Enforcement of vights

The Borrower shall use its'best endeavours to enforce any rig}:it;'and ingﬁtﬂ{e,
continue or defend any proceedings relating to any of the Secored Assets that
the Lender may require from time to tane.

Notice of misrepreseititions and breaches

The Borrower shall, promptly ot becoming aware of any of the same, notify
the Lender in writing of:

6.6.1  any representation Or warranty set:out in clavse 5 which is incorrect
of misleading in any fhaterial respect when made or deemed 1o he
repeated; dnd

6.6:2  anybreach of any covenant set-out in this deed.
Notices given by Borrower
The Borrowet shall imtmediately on the execution of this deed:

674  give notics tg the Premier League, in theform set.out in'Part 1 of the
' Schedule, of the assignment of the Borrowex's rights and interest in
the Receivables pursuant to clause g.i;and

6.7.2  procurethat the Premier League will provide to the Lendér promptly
an acknowledgement of the notice; in the form set out in Part 2'of
the Schedile; of the Lender's intevest, provided that the Lender shall
countersign the -acknowledgement Yo confirm that in taking the
benefit of this deed, the Borrower's entitlement. to fathre
distribyitions of Central Funds (as defined int the Rules) is subject to
the provisions of the Rules and the Premier League Articles.

Information
The Borrower shall:

6.81  give the Lendet such information concerning the-Secured Assetsas
the Lendermay require; anid "

6.8.2  promptly notify the Lenderin writing of any action, claim, notice or
demand made by or against it in-connection withall or any part of a
‘Secured Asset or of axy fact, matter or circumstance which may; with
the: passage of Hme, give xise to-such an actlon, claim; notice or
demand, together with, in each ¢ase, the Borrower's proposals for
settling, Hiquidating, compounding or contesting any such aetion,
.clainy or-demand and shall, subject to the Lévider's prior approval,
implement those proposals at'its own expense.

Proceédsfrom Receivables

All monies received in telation to'the Receivables at any time (whether or not
the security constituted by this deed has become enforceable) shail:

XN
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7.1

7.2

73

74

6:9:t  'bepaid directly to the Lender by the Premifer League, to. be applied

y the Lendér in accordance with the terms of the Facility
Agpeertient; and '

69.2 (iftheyare .ndt-.paid' directly to the Lender by the Premier Teague) be

held by the Borrower as trustee of the same for: the. benefit of the

Lender {and. the Borrower shall, if required pursizant tothe terms of
the Facility Agreement, acéount foi them to the Lender),

POWERS OF THE LENDER
Power to remedy
711 The Lender shall be entitled (but:shall not be obliged) to remedy, at

any time, a breach by the Borrower of any of its ‘obligations.
contained in this deed.

71.2  The Borvower irreyocably autharises the Lender-and its agents to-do

all things that are necessary or desirable for that purpose.

733  Any monies expeénded by the Lender in remedying a breach by the,

Borrower of its obligations contained in this -deed, shall be
reiinbursed by the Borrower to the Lender on a full indemmnity basis
and shall carry interest in acéordtance with clause 14,2,

Exercisé of rights

721 The rights of the Lendér under cladse 7.4 are without prejiidice to
aiy other rights of the Lenderunder this deed..

7.22  The exercise of any rights of the Lender tmder this.deed shall not
make the Lender lidble to aceount as a mortgagee in possession.

Lender las Receiver's powers

To the extent permitted by law, amy right, power or discretion conferred by

this deed on 2 Reéceiver may, after the. security constituted by this deed has
become enforeeable, be exercised by the Lender in relation to any of the

Secured- Assets whether or fiot ithas taken possession-of any Secured Assets.

and without first appointing a Receiver or. notwithstending the appointment
of & Receiver,

Conversion of currency

741 For-the pargose of; of pending the discharge of, any of the Secured
Ligbilities, the Lender mdy convert any monies received, recovered
or realised. by it under this déed (incliding the proceeds of any
previous. conversion ‘under this clause 7.4) from their exisfing
currencies of demomination imto such other currencies: of
denomination asthe Lender may think fit,

7:4.2  Any such conversion shall be effected at the Lender's then prevaiing

spot selling rate of exchange for-such other eurrency against. the
existing currency. :



7.5

7

8a.

82

7.4.3  Each reference in this claiise 7.4 to a_currency extends to.funds of
‘that currericy and, for the avoidance of doubt, funds of one currency
may be converted into different fimds of the same-currency.

New aceoniits

751  Ifthe Lender receives, or i deemed tohave received, notice of any
' subsequent Seeutity, or othér interest; affecting all or part of-the
Secured Agsets, the Lender may open a new account for the
Bomrower i the Leider's books. Without: prejudice to the Lender's.
right to. combine accounis, n¢ ‘money. paid to the credit of the
Borrawer in any such new account shall be appropriated towards; or:

have the effeet of discharging, any part of the Secired Lishilities

752  IftheLender does not'open a new account immediately on ‘yeeeipt.of
‘the notice, or deémed notics, under dause 7.5.1, then, unlegs the
Lender gives. express written notice 1o the contrary to the Borrower,
all payments made by the Borrower to the. Lender shall he treated as
having been ¢redited to. 2 new account of the Borrower and not as
having been applied in reduction of the:Secured Liabilities, as from
the time of receipt of the relevant notice by the Lender.

Indulgenee

The Lender may, atits-discretion, grant time or other indulgerice of make any
pther arrangement, variation or release with any person not being a party to

fhiiz-deed (whether ot not any such person is jointly liable with the Borrower)
in respect of any of the Secured Liahilities or of any pther seetirity for them

without prejudice either to this deed ar.to the liability of the Borrower for the
Secured Liabilities.

WHEN SECURITY. BECOMES ENFORCEARLE

Security becomes enforceable on Event of Default

The secnrity constituted by this deed shall become iinédiately enforcéable if
an Eventof Default gcenrs, ’ '

Discretion

Afierthe security constituted by this. deed hag become enforcenble, the Lender
wiay, In its absolute discretion; enforee gll or any part of thet segniity-at the

N N

times, i the manner and on the termg it thinks fit, and take'possession of and

‘hold:ar dispose of all or any part of the Secured-Assets,

ENFORCEMENT OF SECURITY

Enforcement powers,

g11  TFor the purpose of all powers implied by statuie, fhe Secured
Liahilities are deemed-to have becoine due and payable on. the date
-of thix deed.

g.1.2.  The powerof sale aud otherpowers conferred by section 101.of the
LPA 1925 (as varied or extended by this deed) shall be exercisable at
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Q.2

9.3

9.4

9.5

W SR A e N L e
ER R O i sl ST O,

any time after the ssemvity constituted by this deed has become
enforeeable under clause 8.1,

913  Section 103 of the LFA 1925 does 1ot apply to the secwrity

constitated by this dsed,
Prigr Securily’

9i%1 At any time aftex the security constituted by this deed has become

eniforceable, or after any powers coniférred by any Security having
priority to this deed shall have hecome exercisable, the Lender may:

9.8.t1  redeein that or any other prior Security;
g2z procive the tansfer of that Secutity toit; and

92,3  setfle and pass. dny éccount of the holder of any ‘prioy
Secitity. '

922  Thesettlement and passing of any such acconnt shall, in the absence
of any manifest error, be conclusive and binding on the Borrower.
All monies paid by the Lender 1o an encumbrancer in settlement of
any-of these acconnts shall, as from its:payment by the Lénder, be
due from tie Borrower to the Eender on current a¢count and shall
bear interest at the default rate.of interest specified in the Facflity
Agreeinent and be secured as pazt of the Secured Liabilities,

Protection of third parties

No purchaser, morigagee or other person dealing with ‘the Lender, any
Reeetver or Delegate shall be coneerned to-enguire:

9.31  whether any of the.Secured Liabilities have become due or payable,
or remiain unpaid or undischarged;

9.3:2  whether any pawer the Lender, a Receiver or Delegate is purporting

to exercise has becorfig éxercisable or is properly exercisable; or

9:3:3  bow any money paid to the Lender, any Receiver or amny Delegate is:
" tobeapplied,

Privileges

Each Receiver and the Tender is entitled to all the rights, powers, privileges
and immtnities eonferred by the LPA 1925 on mortgagees and receivers.

No liability as mertgagee in possession

Neither the Lender, ariy Receiver nor ariy Delegate shall bs Tiable; by reason of
entering into possassion of a Secared Asset or for any other reasch, to'acconnt
as mortgagee in possession in véspect of all or any of the Secired Assets, nor
shall any of them be Hable for arly 16ss on ‘realisation of, or for any act, neglect
or default-of any nature in connection with, alt or any of thé Secured Assets for
which 4 mortgagee in possession night be linble as such.

1




9.6

10.

104

10.2

i6.3

10.4

10.5

10.6

Coneclusive discharge to purchasers

The receipt of the Lender; or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, jn making any'sale or other disposal of any of
the Secured Assets or in making aiy acquisition. in the exercise of their
respective powers, the Lénder, aud every Receiver and Delegate may do so for
any congiderstion, if-any mariner and oh any terms that itorhe thinks fit.
‘RECEIVER

Appointment

At. any time. after the security constituted by tliis deed has become
enforceable, or at- the request of the Borrower, the Lender may, without
furthier notice, appoint by way of deed, or otherwise in writing, any one or

more persons to be'a Receiver of all orany part of the Secured Assets.

Renmva{l

The Lender may, without further notice (subject to ‘section 45 of the
Insolvency Act 1986 in the case of an adminisirative veceiver), from time to
tirie, by way of deed, or otherwlse in-writing, remove any Receiver appointed

byt and may; whenever it thinks.fif, appoint a new Receiver in the place of

‘any Receiver whose appointment may for any reason have terminated.

"Remuneration

The Lender may fix the remumeration of any Recgiver appoirited by it without

‘the vestrictions contalned in section 109 of the LPA 1025, and the

remumeration of the. Recelver shell bea debt secured by: this deed, to the
extent niot otherwise discharged.

Power of appointment additional to statutory powers

The power o appoint 2 Receivel conferred bythis deed shall be'in addition to.
all statittory and other powers ¢f the Lender mnder the Insolvency Act 1686,

thie. LPA. 1925 ot otherwise, and shall be eXercisable. without ‘the restrictions

coritained In gections 103 and 109 of the LPA 1925 -ar otherwise.
Power of appointment exercisable despite priorappointments.

The power to appoint a Receiver (whether conferred by this deed. or by
statute) shall be, and remain,. exercisable by the Lender despife @ny prior
appointment in respect of all.or any part of the Sacired Asgets.

Agent of the Borrower

Any Receiver appointed by the Lender-under this-deed shall be the agent of
thée Barrower and the Bortawer shall be solely fesporisible for the contracts,
engagemerits, acts, omissions; defaulis, Josses and remuvieration of that
Receiver and for liabilities incirred by that Receiver. The agency of gach
Receiver shall continue until the Borrower goes inta liguidation and after that,
the Receiver shell ‘act as privicipal and shall xiot becorme the ‘agent of the

Tender.
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114,

114

i16

POWERS OF RECEIVER.

Genegal

L%l Any Recéiver appomted by the Lender under this deed shdll, in

addition to the powers conférred on it by statute, have the powers set
gut in clausé 11,2 to clauze. 1115

1nz I there s inore than one Receiver holding office at.flie same time,
-each Receiver may (unléss e document appointing him states
otherwise) exercise alt of the powérs conferred o a Receiver under
this deed individually and to the exclusion of any other Receiver.

iLL3  Anyexercise by a Receiver of any of the powers given by clause 11
nigy be-on behalf of the Borrower, the directors of the Borrower or
“jtsalf.

Employ personnel and advisers:

A Receiver may provide services and employ or engage any manageis, officers,
servants, contractors, workmen, agents, other personnel and professmna]
advisers on-any ferms, and subject to any conditions, that it. thinks. fit. A
Receiver may-discharge any such person or any such person appointed by the
Borrower.

Remuneration

A: Receiver may charge and receive any sum ‘by. way .of remuneration - (in
addition to all costs, charges and expenses indurred by it) that the Lender'may
preseribe or agree WJ.th the Receiver:

Realise Secured. Assets

A Receiver may collect and-get in the Sceured Assets of any part of them i
respect: of which it is -appolited,, ahd make any demands and take any
proceedings as indy seem expedlent for that. purpose; and take possedsion of

‘the Secuied Assets with like rights.

Disposeof Secured Assets

A Receiver may sell or assign (or.coneur in. se]]mg oL, asslgnmg), all or any of

‘the Secured Assets in Tespect of which ft is-appointed in any manner

{mcludmg, without limitation, by, pubhc ‘anction or private sale) arid generally
on any terms and conditions as it thinks ‘fit. Any sale may be for any
cotigideration that the Receiver thinks fit arid 3 Reeejver may promote, or
concu iy promoting, a company fo parchase the Secared Assets fo be sold.

Valid receipts
A Receiver may gwe valid recelpt for all monies and exectite all assiravices

and things that may be proper or desiratile for renlisig any of the Secured
Agsets,

13



117

1.8

1.9

11,10

1111

11,12

11".13

11:14

1115

Malke setflements

A Reeeiver may make any arrangement; seftlement. or compromise between
the Borrower and any other person that the Receiver may think expedient.

Bring proceedings

A Recsiver may bring, prosecufe, enforce, defend and abandon. all actions,
snits and proceedings'in relation. to-any of the Secured Assets.as it thinks fit:

Insurance

A Recéiver may, if it thinks fit, but withoit prejudice to the inflemnity in
clavge ig, effect with-any insurer, any: policy. of insurance elthér in lieu or
satidfaction of, or in-addition to, that insurance.

Powers uinder the LPA 1925

A Recsiver may exercise all powers provided for in thie LPA 1925.in the saine:
way as if the:Receiver had heen duly eppointed under the LPA 1925, and
exercise gll powers provided for-ah administrative veceiver in Schedule 1 to
this Tnsolveney Act 1686.

Borrow.

A Receiver may, for any of the purposes:authorised by this clauge 11, raise
money by borrowing from the Lender (or from any other pevson) either.
unsecared or on the security of afl or any of the Serared Assets in respset of
which the Receiver is.appointed on any terms that it thinks fit (including, if
gleeéé,)ender: consents, terms. under which that security raxks in priority to this

Redeem prior Security

A Receiver mayredeern any prior Security and. settle and pass the accounts to
which thie Secunity relates., Any accounts so settled and passed shall be, in the
abéence of any:manifest error, eonchasive and binding on-the Borrower, and
thie onies 5o paid shall be deemed 16 be an expende properly incutred by the
Receiver: ’

Deleggition

A Recelver may-delegate its powersin acdordance with this deed.

Absolute heneficial owner

A Receiver may, i relation to any of the Secured Assets, exercise all powers,
anthorlsations and rights the Receiver would be capable of exercising, and do
all those:acts and ‘things, as an absolute beneficial swmer could exercise or do.
in-the: ownership and. management of the Secured Assets-or any part of ‘the
Becureg Assets, '
Incidental powers

A Receiver may do any other-acts and things that it:

14




12,

12.1

2.2

123

13,
13.1

13.2

11451 may consider desirable or necessary for realising any of the Secured
’ Assets;

11.15.2  may consider incidental or conducive to any of the rights or powers
conferred on a Receiver-under or by virtue of this-deed or law;.or

11.15.5 Jawfully may or can do as agent for the Borrower.

DELEGATION

Delegation

The Lender or any Receiver may delegate (either:generally or specifically) hy

power of attorney. or in any other manner fo ény person any right, power,

authority or discretion conferred on it by this deed (including the power of
attorney granted under elause 16.1).

Termms

The: Lender and each Recejver iay make a delegatmn on the térmé arnd
conditions (including the power to. sub—delegate) that it thinks fit,

Liability

Neitherthe Lender rior aty Receiver shall be it any way’ Tiable ox respons:hle

to.the Borrower for any lossor ability arising from any act, default, omission
or miscoriduet on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of applieation of proceeds

All moriies received by the Lender, a Receiver or a Delegate puisuant to this
deed, after the security constituted hy this deed hias bacome enforceable shall
{subject to the. claims of any person having prior rights and by way of
variation of the LPA 19 25) he-applied in the following order of priority:

3301 in or towards payment of or. provision foi' all. casts, charges and.
expenses meurred by.ér on behalf of the Lender (and any Receivér,
Delegate, dttorney or agent appointed by’ it} under or in- connection
with this deed,-and of all remuneration due to amy Receiver under or’
in connection with this deed;

132 in ortowards payment ; of or provision for the Secured Tiabilities in.
any videt and manner that the Lender determines; and

13,12 in payment of the:surplus {if any) to the Borzower or other person,
entitled 1o it.

Appropriation
Neitherthe Lehdey, any Receiver hor any Delégate shall be bound (whether by

virtue of section 109(8) of the LPA 1905, which is varied a{umrdmgly,
othermse) fo pay OF appmprisxe any receipt or payment first towards inferest

15




13,3

14.
i4.1

14.2

tathier than piincipal or otherwise it any particilar. order between any of the
Beenred liabilities. o

Suspense account.
Al monies recsived by-the Lender, a Receiver or a Delegate under this deed:

1331  may, ai the diseretion of the Lender, Receiver or Delegite, be:
eredited to any sispense ors ecurities vedlised aceount;

13.3.2  shall besr interest, if any, at the rate agreed in writing between the
Lender and the Borrower; and

13.3.3 may be held in that account fer so long as.the Lender, Receiver or
Delegate thinks fit,

COSTS AND INDEMNITY
Cests

The Borrower shal}, within thiee (3} Busihess Days: of ‘demand, pay to, or
reimburse, the Lerider and any Recéiver, on 4 full indemuity. basis, all costs,
charges, expenses, taxes and liabilities of any kind (including, without
limitation, legal, printing and out-of-pocket expenses) incurred By the Lender,
any Receiveror any Delegate in connection with:

1433 fhifs. deed (other than the drafting and negotation hereof, the
Lénder's-fees for which shall be' dealt with in aceordanee with the
Facility Agreement) or the Secured Assets;

1re  taking, holding, protecing; perfetting, preserving or enforcing (or
attempting to de-so) any of the Lender’s, & Receiver's.or a Delegate's
rights uider-this deed; or

14,3  taking proceedings for, or recovering, any of the Seciired Liabilities,

together with: inferest, which shall accrue and be payable {without the need
for any demand for payment being made) froin the date ofi which the relevant
cost or expense arcse until full dischaige of that cost or expense {whether
before or after judgment, liquidation; winding up or administration of the
Borrower).at the rate and in the manner specified in the Facility Agreement,

Indemmnity

The Bofrowér shall indemnify the Lendet, each Receiver and each Delegate,
#nd -their respective employees and agenis against all Habilities, ‘costs,
expenses, damages and Iosges (iticladiog but not limited to-any divect, indirect
or consequential losses, loss of profit, Joss of reputation and all intevest,
‘penalties and legal costs (calculated ona full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising
out of 0F in connection with:

14,21 the exercise or purported exercise of any of the rights, powers;

;authorities or'discretions vested in them under this deed or by lawin
respect 0f the Secured Assefs; '

i6



15,

16.
16.1

2

14.2.2  taking, holding, protecting, perfecting, preserving or -énforeing (or
atterapting to do.so) the security constituted by this deed;ar

1428 any default or delay by the Borrower in performing any of its
chligations nnder this deed. '

Any-past ox present employee or agent may enforee the terms of Hhis clanse.

14.2 subject to and in accordance with the provisions of the Contracts (Rights.

of Third Parties) Act 19g9.
FURTHER ASSURANCE

The: Borrawer shall, at its own expense, take whatever action the Lender or
any Receiver may reasonably require for:

e

1511 creating, peffecting or protecting the security intended o be created
by this deed,

15.1.2  facilitating the realisation of any Secured Asset; or

16.1.3  Tfacilitating the exercise.of any ﬁg’hth power, authority or diseretion,

exércisable bythe Lender or any Receiver i respect of any Secvred
- Asset;

including, without limitation (if the Lender or Receiver thinks it expedient)
the execution of any fransfet, conveyance, assignment o assurance of all or
any-of the-assets. forming pait of {or intended to fornt part of) the Secured
Assets (whether to the Lender or te ity nominee) and the giving of ahy niotice,
order or.direction and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way- of secusity, the Borrower irrevocably appoints. the: Lender, every

Recefver and every: Delegate separately to bethe attorney of the Borrawer
and, in its' name, .on fis behalf and as its act and deed, to execute any

documents and do any acts-and things which;

1611 the Borroweris required to execute and dounder this.deed; or

16.4:2  any attorney deems pioper or desizable in- exercising any of the

rights, powers, authorities and disctetions confetred by this dezd or
by law on the Lendeér, 2ny Receiver-or any Delegate.

Ratification of acts of aitorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do in the proper and lawfill exercise, or

purported exercise, of all or any of the rights, powers, authorities and
discretons referred to in clause 16:1,

17



17.

18,

18a

8.2

19.

19.1.

192

19.3

RELEASE
Subyject fo ¢lause 24,3, on the expity of the Segwity Period (bmt not

‘atherwise), the Lender shall, at the request-and cost of the Borrower, take
whatever action isnecessary to:

1711  release the Secured Assets from the security constituted by this deed;
- and

1712  reassign the Secured Assets to the Borrower,
ASSIGNMENT AND TRANSFER
Assignnient by Lender

The Lénder shall miot, at any ‘Hme, assign, tvansfer, mortgage, charge,
subeontract, declare a trust over or desl in any mansier with any of its rights
ar obligations tindes this deed and/ or any othier document yeferred to in this
déed either in whole-or part to anypersoninlessiit hias first chtained the prior
written consent of the Premiér Leagie. The Borrawer authorises the Lender to
disclose to any prospective assighee, tiansferee, participant or hedge
connterparty any relevant information relating to the Borrower. In the event
of any such assignmerit or transfer, the Borrower will ‘enter into -such
dbéumentation as the Lender shall reasonably require to implentent such

-ansigment -of “‘bansfer and, for the avoidance of doubit, the definition of

Lender will be constiuéd acéordingly thereafter.
Assignmént by Borrower

The Borrower may xiot assign.any of its rights, or transfer any of its rights.or
gbligationg, under this deed.

SET-OFF
Lendex's vight of set-off

“The Lender may at any time set off any liability of the Borrower to the Lerider

agdinst any liability of the Lender to the Borrower, whether eithet liability is
present orfirtiire, Hyuidated or unliquidated, and whethier or not either
Tability arises under this deed. If the Habilities 1o be set off are -expressed in
differsnt currencies, the Lender may convert either linbility at a-market rate of
axchange for the pirpose of set-off, Any exercise by the Lender of its rights
under this clanse 19 shall not limit or affect any other:rights. or remedies.
availdble to it under this deed or othetwise.

No obligation to set off

“The Lender.is not obliged to exercise its rights under clause 19.1. I, howeyer,.

it does exercise those rights it moust promptly notify fhe Borrower of the set--
off that has beenymade.

Exclusion of Borrower's right of set-off

18



20.

20.1

20,2

'20.3

21,

214

All payiments. made by the Borrower to the Lender wnder this desd ghall be
made withiout any set-off, countetclaim, deduetitn or wxﬂlholdmg {otherthan
-amy deducton of withholding of tax as requited by law)..

AMENDMENTS, WAIVERS AND CONSENTS

Amendmients

‘No ariendmeént of thiis deedshall be-effective urless iti¢ in.writing and signed

by, o on-behalf of, edch party (or its: authorised Tepresentative),
Waivers and conserits

20.21 A waiver of any right or remedy under this deed or by law, or &ny
consent given under this deed, is only effective.if given in writing by
the waiving or consentmg party and shall viot be deemed a waiver of
any other hreach or default. Yeonly applies in the dircumstanees: for
which, it is given and shall not prevent the party-giving it from
subsequently relying on the relevant provision.

-20:2:2 A failure to exercise, or a delay in exercising, any right or remedy

provided under this deed or by law shall not constitute a waiver of
that or aiy other right or remedy, prevent or festrict any further
exercise of that or any othier right or remedy or. constitute an election:
to affirm this deed. No single; or partial. exercise of any right or
remedy provided under this deed or by law shall prevent or, restrict
Fhe farther exercise of that or any other #ight or remedy. No election
to affirm this deed by the Lender shall be effective unless it-is.in
writing..

Rights and remedies

20.3.1 ‘The ughts and remedies provided under this deed are ¢cumulative

and are in-addition 16, and not exclusive of, any rights and remedies
provided by law.

20.32 No pmvmon of this.deed shall affect the Borrower's -ability to
‘exercise any of its rights as a member of thé Premier Leagae and-in
particular shall nof prevent the Borrower from ¢omplyinig Wwith the
Rules and the Premier, Leagne Articles or preveiit the:BorTower from
exerciging its discretion. in voting in meetings of the members of the
Premier Léague.and the Lender shall notcauae or seek to eavse the
Borrower to hreach or fail to comply with the Rules.and the Premier
League-Articles.

SEVERANCE

Sevevance

If :any provision (or part'of a provision) of this deed is or becomes invalid,

illegal or nnenforceshls; it shall be deémed niodified to the- minimum extent
necessaty to make it valid, -1egal and: enforceable. Tf such modification is not

possible, the relevant piavision (of part of a prov:smn) shall be . deemed.
deleted. Any modification 1o or deletion of-a provision {Gr part of a-provision)
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23,

201

23:‘

23,1

24.
24.1

24.2

under this clause shall not affect the legality, validity and enforeceability of ilie
rest.of this-deed, .

COUNTERPARTS

Counterparts

9241 This deed may be eyecuted and delivered in any number of
counterparts, each of which is-an eriginal and which together have
the same effect as if each party had signed the same document.

20,10 'Transmission of an sxecuted counterpart of this deed.(but for the
avoidance of doubt not just a signatore page) by email {in PDE,
JPEG or other agreed format) shall ‘tike effoct as delivery of an
exccutad cotnterpait of this deed. If either method .of delivery is
adopted, without prejudice to the validity of the deed thus made,.
eseh party shall provide the others with the original of such.
counterpart 45 scon as reasonably possilile thereafter. -

3213 No-¢ounterpart shall be effective until each party has exécuted and
delivered at least one counterpart,

THIRD PARTY RIGHTS.
Thivd prrty vights

2341  Fuceptas expressly provided elsewhere in this deed, a parson who is
not g party to-this deed {other then & permitted Suceessor or-assign,
any Receiver or eny Delegaté) has no right under the Contracts
(Rights of Third Parties) Act 1999 to. enforce or to enjoy the benefit
of any term of this deed. This does not affect any right or remedy ofa
third party which exists, or is available, apart from that Act.

2g.1.2. The parties acknowladge and agree that the Prémiier Léague can rely

upon and enforce clause 18.1and clause 20.3.2 of this deed,

23.4.3 The nghts of the parties to rescind or agrée any awmiendment or
waiver tmider this déed are not subject to the consent of any other
pétsori other than. the Prémier Ledgue to- thé extent that any such
amendiment or-waiver relates to théSecured Asséts.

FURTHER PROVISIONS

Independent security

The.s&uﬁty constituted by this deed shall be in-addition to, and independent

of, any other secnrity or guarantee that the Lender may hold for any of the

Secured Lishilities af any time. No prior security held by the Lender.over the

whole or-any part of the-Secared Assets shall merge in the security created by

this deed., '

Continuing security

"The secirity constituted by this déed shall remain in full force and effect as a
contifiing -séenrity for the Secured Liabilities, despite any settlement of

20
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24.3

244

‘25.

251

account, -or intermediate payment, or, gther matter or thing, tnless and untl
the Lerider discharges ﬂ’ns ‘desdin wr

Discharge conditional

Any releasé, discliarge.or settlement between the Boriower and the Lendsr
shall be deemed conditiondl on na payment or security received by.the Lender
in respect of the Secured Liabilities being avoided, reduced or ordered 1o be
refunided porsiant to anylaw relating to insolvency, banla-uptcy, winding up,

-adminigtration, receivership or otherwise. Degpite arty such release, dischaige
-or settlemenit;

‘24.31  the Lender or-its nominee may retsin this deed and the security

eregted by or ‘pussuant o it mcludmg all certificates.and documents
ielating to the whole or any. part of ihe Secured Assets, for any
penod that the Lender deems necessary to provide the Lender with
security againét any such aveidance, reduction or order for refund;

and

24.32 thelfiender may-recover:thé@alue or amount :of such security or
payment from the Borrower subsequently as if the release, discharge
-ar settlement had not oecurrei.

Certificates

A certificate or determination by the Lender as to any amount for the time

‘being due to it from the Borrawer shall he, in the absence of any manifest

€ITer, cunclusive emdem:e of the amoum due,
Consolidation

The restriction on the right of consolidation contained inh section 63 of the

"LPA 1925 shall not apply to thisdesd,
"NOTICES

The ‘address, fax number and email address, and the person for whose
attentioi the comtmunication is'to be mads, of éach party to thig deed for. any

communicatiolr or documen"t to be'made or delivered under or in cannection
awith this deed is;

2511 theBorrower;

Southampton Feotball Club Limited
St. Mary's Stadium

.Britannia Road

Southampton

Hampshire

8014.5FP

Attention:. Finance Director
Telephone; 02380727711
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25.‘2

25.3

26.

26:1

26.2

“a hap TR RS L G, SR T T RIS R Ay i T T I R A TN I R R LT T

25.1.2 theLender
Macquarie Bank Limited, London Branch
Ropemaker Place
28 Ropamaker Street
Londoxi
EC2Y gHD
Atention: Legal Risk Management: Commiodities and Finanetal
‘Markets
FaxNo: 02030375700
Telephone: 020 30372000

Email;

.or any other addiess, fax nomber or emgil addréss or-person.as one patty to

this deed may notify to the other party.tc this deed by not less than five
Business Days’ notice,

A communieation or document madé or delivered by one party-to another

under or in-connection with this déed-will only be effective:

2524  if bywayof fix of émail, whenteceived in ]eg'{ble form; or

a5@.2 if’by way of letter, when it has been laft at the relevant address o
five Business Days after béirig deposited in the post, postage prepaid,
in an-envélope addressed to it at that address. '

Service of proceedings

“This clause 25 ddes. not.apply fo the setvice of any proceedings or other

documents in any legal acHon of, where applicable, any arbitration or other
Tiethod of dispute resolution.

GOVERNING LAW AND JURISDICTION

Governinglaw.

This déed and any dispate or claim (including non~coniractual disputes or
claimg) arising out of of in connection with it or- its subject matter or

formation shall be governed by and construed in adcordance with the Jaw of
England sind Wales.

 Furisdiction

Each party irrevocably agree.that, subject as provided below, the eourts of
England and Wales shall have exclusive jurisdiction to seftle any dispute or
claim (inchiding non-contractual disputes or claiins) that arises out of oz in
connection with this deed or its subject:matter or formation . Nofthing in this
clause shall fimit the right of the Lender to tike proceedings against the
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Borrower in any other: court of campstent firisdiction; nor shall the igking of
proceedings- in any ome or ‘more jurisdictions preclude the. taking of
proceedings in any other jurisdictions, whether eonciw'Fertly or not, to the
ektent permitted by the Jaw of siuch. other jurisdiction.
26,3 Other service

The Borrower irrevoeably consents-io any process in any proceedings tinder
cldiise 26,2 being served on it in adcordanice with the provisions of this déed
relating to seivice of notices. Nothiing. contaified in this.desd shall affect the
right to servé process in any othier manner permitted by lavy.

AS WITNESS the hands of the parties heretc or their duly authorised agents the day
.and year fixst above written.
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Tie Foothall Association Preinier League Limited
30. Gloucesfer Place
London W1i 8FL

Date::

Dear Sirs

Proposéd Assignment of Central Funds (the “Proposed Assignment™)

In -this Notwe reference to "Premler League menns, as apprupnatz The Footbail Agsociation, Premier
Léagie Limited or combination of association footbalt, clubs comprising the clubs known as the PA Premier
League; or aity replacernent thereof by whatever name,

L

Pucsunit-to rufe D29 of the. rules of the Premisr League (as from: time fo titme in -foree) {the:

“Rules”) we; Smttﬁamptcm Foothall Club Limited (e *Club"), wish to as&gn to- Mavquarie Bank
Lﬂmted; Lotdor Bianch {the “Lender”, alt our tight, title and. interest §iv ard 16 -all amounts
(excluding VAT) due br owing fo;or which may be.due or owing to or pmchased or-otherwise
acqulred hy usfrom the Premier League for-the 2016/17.and 201 7/20! 8. association ﬁ)oiball season
in relation to the Central Funds(ds defited in Rute'E.26. Iy (the. "Ass:gﬂedl’roperty")

We confirm that: attached to this Notice are copies of the fult smte of pmpased documentation which
will give effect to the Proposed Assignment or other. grant of security, a fifl index-of which is
included.at Schiedile [ to thia Wotice (the “Assignment Documieints”) which we iritend to ¢nter into

in respect of the Assignéd Praperty. We fiirther -confirm that we will fiok execnte the. Assignment”

Doctimets in-relation fo.the Assigned Property mtil we have received written confirmation fom
the Premier League pursuant to. Rule D;29.2 thiat it is satisfied with 111e form aud coptent of” the
Aas&gnmenl: ;Dosumets,

‘We undertake fo Signand to precute that the Lender will sign an agreement with the Premier League
in the. form of the legier of acknowledgement (“Acknnwledgment‘ ") pravided hy the - Premier
League, which confirms (mter alia) that in taking he Ass;gnmant ofthe Assigned Properiy:

(. the Lender undesstarids that the Club's entitlement to fiiture istribytions- of any Central

‘Funds is subject to the provisions of the Alicles of Assuciation'of the Premier League and
theRules;

{ii) the Club anil fiie Lender acknowledge and agréea.that in the event of the Clyb' Suffermg an
Insolvency Ew.nr pursiantto Rules B,30.4; B,30.5; B, 30,6 andfor B.30.7, andfor ceasingto
‘be & member of the Premier League or the:Football League (as defined in the Rules) the
Chil’s entitlenient to Céntral Funds shall imméediately-and: irrévocably cease

{iti) in the eveniof mn—payment of ereditors as summarised in the-Adknowlédgment and fmore.

fillly particalarised in‘the Rules, the Premiet Leaguo shalf have the. 1ight %o make any
payments due to the relevant creditors before accouniing 1o the Lender;.

) the Lender itrevocably waived ahy and all vights o pursue any claim ar action, of whatevér
' nature, against the Premicy Lieagie,, arising out of or cofinécted in iy way. withy {a} the.

assipnisent as praposed in this Notice and the Assipnment Documents; and/or {b) with the,
Premier League’s apphcanan ardfor mfomemcnbof Rules:E. 26 E33 ‘andfor E.29; and

) we have- fully disclosed oitr: currénit’ and fihure linbilities to oﬁ!er Clubs 2nd clobs (as

defined in the Rules) and to- other Football Creditors (as defined In Rule E.2& and Rule:

E.3§ as.appropriate) i the Lender,

Subject to; approval of the Assignment Docuraents and to pemgraph 5 below, we hereby itrevocably
authorise and instruct you forpay all monies whatsogver {excluding VAT).pavable to ug under or by

£
a3
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viclig of the Assigned Property during the petiod commencing o 1 May 2017 and ending on 30
Tune 201 8o the-following account of the Lender!

Bank: SBC Rank PLC, London
SWIET:
Sort code: —

“Aecount Noi-

Reference: Southamptan Footbali Club.

{whose receipt shall be a foll and sufficient dischiarge of such payment) orto such athet acecant of
the Lender as the Lender may riofify to you in writing ffoin tima fo time

5. Ifyou receive notice. from #he Lendes. that an Event of Defaulf has occurred thien swe “hereby
inevocably anthorise and instruct you to pay all mogies- whatgoever (excluding VAT) due or
payable to us underor by:viriue of the Assigned Property followihg feceipt of-such notice difectly 10
the account vl the Lender, the delails of which are selout in paragraph 4 and whose receipt of which
ihall be g full and safficient discharge of any such payment,

6: Save aé set oultin paragraphs.4 shd 5°above, all monies no¥ or-at any tirfe hereafier due or owing fo
the Club under ér by virné of e Ass'ig’i;ed Proparty shiculd be paid diveotly to the-Club,

7. We further hereby irrevacably: instruct and autliordse you to furnish; following the Proposed
Assignmerit, to the: Lentler ail information in relation fo'the monies dub or oWing to us uader or by
viftee-of the Assigned Propeity as we would be entitied fo receive ourselves: ' )

8. This authortty and insfruction is declared to be imevocable witliout-the ptidr written consent.of the.
Lender,
9. The Assignmént Documents:

0] declare thint we remain fiablé fo you to-petform.all the‘obligations assumed by us in fespect
of the Assigned Property’and the Lender i# to. be under no such obligations-of any kind,

jﬁij conitin & provision that the Lender shell not.assign, tanefer, morigage; charge, subcontract,
declare & trast over ar deal in any other manne with any or all of Hs rights and obligations:
uiider the télevant doonmant withoit your prior written corisent {siehi conseitt not.to be
unieasonsbly withheld);. '

{if)  containa provision entitling youto enforce 9{{) and (ii) above.

Please acknowledge receipt-ofthis Notice and thes instructions.

We laok-forward to-veécelving the written consent in respect of e Assignment Doguments pursuant to Rule
D292,

Yours fkithfully

for and on betialf of
Scuthampton Foothdll Club Limited
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Schedule 1- Full List.of Assignment Dacuments

Draft Acknowledgement of the Prenier Ledgue

Draft Deed of Asslgninent of Central Fnds Hetween Club and Lerider

Facility Letter betieeh Southamplon Football Cuib Linilted and Macquatie Bank Limited, London
Brangh
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Macqiarie Bank Limited, London Brénch (the "Lender™)
Ropemaker Place

28 Ropemaker Streat:

Lordon:

EC2Y 9HD

Attention;
and:

Southamplon Football Club Limited {the "Club"}
8t Mary's Stadium

Britunnia Road

Southarbptod

Hamyshive

8014 58P

Attesition::Toby Steele
Date:

Dear Siiy
Acknowledgement of Notice of Proposed Assigninent {the "Natice'") betweenthe Club axid the Leader’

We refer to the Notice (a copy:of which is sttached to thiisleiter) and the aj;tached Assignmens, Bocuents{as
defined fn-the Notiee) and confirm that subject to the following, we cansent fo the:assignment as pmpaseé in
the Notice, For the avcidance of doubt, uness. otferwise expressly provided, .all defiitions i this
Bekgowledgment axe as adopted in the Notice.

Our consent ‘is sbbject to all parties exm:utmg and cumpl_ymg with this Ackmwigﬁgmnnt and tke Club

fellicning the fully executed vewsion, along with copiés of the' fully exéouted Assignnient Documents 4o us
and our providitg wiittehrconficitation of reveiptof the samie.

We further confirm that it is our intention to account to the Lender instead of the Club for all sums referred to
in novibéréd. pnmgr&ph 4 of the'Notice nitil such time as we subsequently receive written notice to the
tantrary from. both flie Clith. dénd the Liénder.

PROVIDED THAT the Club and the Lender acknowledge and agree thak:

{a} putsyant to Rila E:26, if the Club (which: includes .2 Relegatad Club ds-defined n the Rulés) 1§ in
' default in making soy payment.diue to us.or.to any creditor of the deséription set-out ivi Rule E28, of
pursuant'ts Rule B.29 if the Clul is in default of paytaent of any Compensation Feo (as- dcfmed in
the Rirles) piyment fo any Transferdt Club(s) (as defired in'the Rules), we dne firstentitled & app!y
any -sums which would ctherwise be payable-ta-the Club-{including under the Rules réferred to in
thie Notiee) In discharge of any debt due and ‘payshle (and uapaid at such time) fom the Club 1o us
er-such Premier League Chib(s)or Ttansferor Club(s) before accountmg fo the Lender for the sums
referred o in tuinbefed paragraph L of the Nofice provided that, for the puipost of determiniiig
whether any-such debt.is-diwe and- -payablewe shall ot Biing forward the payment date for any sech
debt or ofterwise fake into account any .debt falling due after the date on which the Lender s to be
‘paiid. For the avoidance of doubd, if we are reasonably safisfied that the Clab lias failed to-make any
payment due:to any creditor of the deseription set out in Rule E.28 mirsuant to Rile B.26.2, we may
also withhold distribution, of any. Central Funds (as defined in: the: ‘Rules) due to the Club to the
extent of any. | habﬁ:tles.mc Club: may have to.iig'or fo any erefliton of the dcscnpuon set.out inRule
B.28 within the pericd of 60 days after the due date of the distribution of the Central Funds and pay

the same to the aforementioned creditors;

(). pwsuantto Rule E35, inthe case of a Club {as defiiied in the Rulés) that is suspeoded under Rufe
E3% or whosc suspension -is postponed undgr Rule B.32, notwithismiding .compietion of the
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Proposed Assignment; the Board (as defined in the Rules) shall have powerdo make such payments
as i may think fitto the Clob’s football creditnrs as defined by Rule E36;

purszant t6 Rule B:39 any disttibntion to.a Relegated Clib.may be deferred if on or iefore the date
of the disteibution: the Refegated Club has been given Tntice by the Football League (as defined in.
ihe Rules) that its memhership has been suspended and-such notice has not begn withdrawn, ‘The
Relegated Clob may also Iose its entitieinent to any distrRuwtion if the club ceases t0be:a member of
tlie Foothatl Lsague whiretipon the club’s entitlemient shall.revert back to the general distiibution
fard: . :

in i‘.'aici-gg the Proposed Assignment:

(i the Lender acknawledges-and agreos that the-Club’s entitlement to fufure distributions of
Central Funds is subject'to the proyisions of the Artices’ of Association -of the Premisr
League and the Riled;

(i) the Club and the Lendéracknowledge and agree thetin the event pf'the Club suffering an
Tnsolvency Event pirsuant to Rules E.30:4; £.30.5; E30.6 and/or E.30.7, and/or ceasing to
bea mewber of the Premier Leaguc or the Football League {as defined in the Rules).the
Clih?s entitlement 1o Central Funds shall inimediately and Irrevacably cedse;

(it} in thé evént of non-payment qf—crpditq;s‘ as summarised in p,aragr‘aph (a)..of‘;his letter-and
more fiilly pasticulérised in the Rules, the Premicr League shall have the right o make any
payments due to the relovant credifors befote necotintitig #0 the Lender; and

@)  the Club has filly dislosed fo the Lender ifs cirrent dnd fture liabilifies to other Clubs
and clubs (as defined jri the Rules} and to other. Football Creditors (as defined in Rule B28
and Rule E.36, a8 appiopriate);

thedimit of the Leidet's entitiement is as assignee of the financial benefit-acorming to the-Club under
the Rules referred to in the Noties and not otherwise and ageordingly recouise against us is limited to
the payments that would be.due from us to'the Club under the Rules, subject always to- paragraphs
{8) to.(d} above;, N

+the Assignee/Lender shall not assign, transer, ‘martgage, charge, subcontract, deolare a trust over or

deal in any other manner with any or all of its righis and obligations under the relevant document

without the prior wiitten cousent of the Premier Leagne {such: consent not to0. be unrewsonably

witbheld); ..
RS BN

the Assignment Documents do not contain any provision(s) which seek fo prevent, or require-the

pridr.writt_en_ consent qu’any change of conttel or sate of shaies Ziﬂ.ﬂlﬁcaﬁm ofthe Club; ’

the Assigament Documents comiain express provisions that-we ean-enforce the terms of them;

we reserve the Tight to.re-charge-the-Cluball and any costs charges and expenses (_i_'nciqding,. but not
Hiited to legal and -courier expenses) together with value added tax ilictepn; incwred by us in

veviewing the Assignment Docurients and processing the Proposed Assighment and in'Ealsing with

the Club and the Lenderand in facilitaticg payments o the'Lender, and the Clib-and the Lender
hereby consent to us déducting such expenses froth payments of distributions of® Ceniral Funds that
-wauld ‘othierwise be payable to.ilie Club orthe Lendor, as the case-may be;

lie Club will immediately pay-to the Lender any monies paid-fo the Club by us in-efror mmd which
the Lender-is entitled to tedeive;

the Lender will immediately repay to us, ahy monies paid to the Ledder by 68, in excess of the
Lendet’s enditlenient to' receive distributions of Central Funds, save that if any such excess monies
paid to tie Lender stionld have Been paid. by us to the Club, the Leader wiit immediately pay-such
monics to-the Clab;:



o

{m)

@

(o)

93

@

nothiing in either the Propased: Assignment or the-Notice itself shall in dny way-prevint or restrict-us
Trom amending the Rules i accordance with gie Soristitation in dity mianner;

nothing in-gither the Proposed Assignment.or the Notice itself shall impose any obligation on us’

(otfier that the cbligation 10 .account to the Leftder as'set out above) or any abligations towards any
third party-{i.e- other than.the Club-or the .Lende!.'); ’

this letter is subject to Rules and rule numbering in force at the'relevant time: of making payment
under iie Motice;

Jneither -t}if.v, letter ngr: the consent provided.under it shall-constinnte a relaxation or waiver of any
power right or remedy arising under the Rules, nor-shal it prevent or zestvict the further exercise of
that-arany other power right or remedy;

the Lender héreby releases and. forever discharges all and/or any actiong, ;:I.pims,-. rights, rﬁem'm;tis 4nd
‘set-offs, whethier in this jurisdiction or any athey, whether ar ngt presently known to the Lender or to
us ar to the 'law, and whetherin law or.equity, that ihe Lender (or any of the Londer's parent,

subsididrics, assigns, transferees, representatives, principats, agents, officers.or. direchéss) has, may
“have or hevefter cun, shall'or may havé sgainst. the Premier League arising out of or-conneciéd. in

any way with sither: (a)-fhe assignment as proposed. in the Notice and the Assignment Docunents

and any variations of the same; and/or' (b} thi: Premier League's application and/or enforcement of
Rules E.26, .35 and/r E29; ahd ‘

as between us and.the Lender this Acknowlegigmgnt';'s‘gpvgmcd by the Jaw of England and Wales
and we-and the Lender frrevocably. subinit to the exclusive jixigdiction of the English-courts to setile
any dispute which-may-arise under-or i connection with this Acknowledgmeiit between us and.the
Lender.

In sigithg this Ackrowledgement, we confirm for-the pirposes of Rule 10.29.3.3 that the disclosures made
by the Club to the Lender (full and coffiplete coples of which Have been disclosed tous)-of the Club's
curreni and- future liabilities to other, Clubs -and olubs (us fefined in the Rules) and to other Footbal]
Creditors (g5 defined in Rule E.28 and Rule E,36; as. appropriats), and as referced to In paragraph {d)(iv)

T

ahbve, necords with aur records of soch Jibilities,

Yours faithfully

for and oni behalfof ] _
THE FOOTBALL ASSOCTATION

PREMIER LEAGUR LIMITED

Acknowledged and agregd by thie Club Ackiiowledged and agieed by the Legder

For and on behalt forand opebelalf of
Southampton Football Magquarie Bank Limited,
Club Limited Landon Branch

-3-



Executioi Page

LENDER

sjgne& a8 a deed on behalf Of MACQUARIE ..'!,5------:u'ul_u.!_qu_cn.,----l_aho_ltlo”\ol.#u.'l! ‘
BANK. LIMITED, LONDON BRANCH.a.
company incorporatéd. in the Anstralian Gapi’gﬂ Aforney

Teyritory, 14
brunassambadben iR IR amumnu, £d nad S hdkind (AGAE VDY FI UL TA PRt PATT PRI L LTS

avaparemmbeariuniupRienenyarabaatansi s nsenbdbibairastene aayyensnsnan Sarnash

being person who, in-aceordance with the Iaws of
that territory, are acting under the authority.of
the company pursuant to a power of attorney.
dated 25 November 2015 '

BORROWER

Execuited as a deed by
FOOTBALEC

rectot, in the presence of:
Witness

Nameof Witness: joBy SERLE

Addressof Witness:  (Mopiups€ 1ML ¥ i Sonaaene, SO 6PE

-Occupaﬁouéfmtnq_ss Rz Precownsant
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LENDER

-Signed as a deed on behalf of MACQUARIE §

BANK. LIMITED, LONDON BRANCH. 2
company incorporated.in the Atistralian Capital
Territory, ) by

---------------------------

bemwperson who, in acoorﬂance w:th the laws of
that territory, are acting under the authority of
the corzpany pursuart to- a power of atforney
dated:25 November 2015 '

BORROWER

Executed a3 a deed by SOUTHAMPTON
FOOTEAIL CLUB LIMITED acting by

Witness
Name of Witness:
Address of Withess:

Oceapation of Witness.

B e T s e e Rt S P B i e meew meews omy e et

Attorney Andrew Gales
Division Director

Attorney- Amdrew Mitchell
Blivision Direclor

e e







