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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 104194

Charge code: 0010 4194 0037

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd October 2018 and created by WATFORD ASSOCIATION

FOOTBALL CLUB LIMITED(THE) was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 15th October 2018 .

Given at Companies House, Cardiff on 17th October 2018

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 dated. gfd Od Oke/2018 is made between:

PARTIES

(1)

THE WATFORD ASSOCJATION FOOTEALL CLUB LIMITED
iicorporated: and registered in -England and Wales with, company number
00104194 whose registered office is at Vicarage Road Stadium, Vicarage
Road, Watford, Hertfordshire, WD18 oER (the "Borrower"); and

(2) SANTANDER UK PLC, a company registered in England and Wales with
' company number 02294747 whose régistered office. is. at' 2 Triton Squdre,
Regent's Place, London NW1 34N (the "Lender").
RECITALS
(A}  The Lendér has agréeed ‘pufsuant to the Facilify Agreement to provide the
Barrower with a loan facility on a secured basis.
(8)  This deed provides security which the Borrower has agreed to give the Lender-

for making the Joan facility available urider the Faeility Agreerment.

WHERERY IT IS AGREED as.follows:

1.

1.1

DEFINITIONS AND IMRPRETATION
Definitions'

Teims defined in the Facility Agreement shall, unless otherwise defined in
this deed, have the ‘same meaning in’ this: deed. In addition, the following
définitions apply in this deed:

"Account” means the account in'thé name of the. Borrower held with the
Lender with sort code RepAED and account number REJACTEDas -that
account thay be renumbered or re-designated from time:to time;,

"Delegate’ meang any person appointed by the Lender pursuant to clause 10
and any person appointed as attorney of the Lender or any Delegate;

“Deposit” means all monies from time to time standing to the credit of the
Account, together with all other rights and benefits accruing to or arising in
connection with the Account (including, but not limited to, entitlements to
interest); '

"Faeility Agreemént” means the facility agreement to be-éntered into.on-or
around the date of this deed betweén the Boirower and the Lender for the
provision of the loan facilities:secured by this deed;

"Financial Collateral” has the meaning given to that éxpression in the
Finanecial Collateral Regulations;

"Financial Collateral Regulations" means the Financial Collateral
Arrdngements (No 2) Regulations 2003 (8 2003/3226);

"LPA 1925" meabs the Law of Froperty Act 1925;.

Miatters\43218946.2



1.2

1.3

1.4

i.5

"Permitted Security” has the meaning given to: that expression in the
Facility Agreement;

nSecured Assets” means all the assets, property and undertaking 'f‘01_~ the
time being subject fo-the Security created by, or-pursuant to, this deed (and
references to the Secured Assets shall include veferences to any part of them);

"Seeured Liabilities™ means all present and future monies, obligations and
Habilities of the Borkower to the Lénder, whether actual or contingent and,
whether owed jointly or severally, as principal .or surefy or in. any other
capacity, under. or in:contiection with the Facility Agréement or this deed
(including, without Hmitation, those arising under elause 22.3.2), together
with.all interest (including, without Timitation, default interest) accruing in
respect-of such monies, obligations or liabilities;

"Security Financial Collateral Arrangement” hias the meaning given to
that expressioh inr the Financial Collateral Regulations;

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

"Security Period” ‘means the period starting 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 irrevocably paid and discharged in,
full and no further Secured Liabilities are capable of being outstanding.

Interpretation

“The. pravisions of clause 1.2 (Inteipretation) and 18 {Notices) of the: Facility

Agreement apply to this deed as if they were set out in full in this deed, except
that each reference in that clause to the Facility Agreement shall be read asa
refererice to this-deed.

Clawback

Hthe Lendes considers that an amount paid by the Borrower in respect ofthe

Secured Liabilities is capable of being avoided or otherwise set aside on the

liquidation or administration of the Borrower or otherwise, then that amount

sdhall not be considered to have been irrevocably paid for the purposes. of this
eed. '

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shall be 125 years (as specified by section 5(1} of the
Petpehiiﬁ'es and Accumulations Act 2009).

Facility Agreement precedence

If there is any inconsistency or conflict ietween any provision of this deed and

any provision of the. Facility Agreement, the provision of “the Facility
Agreemerit shall prevail.

Mitiers\4a218046:2



4.2

5.2

COVENANT TO.PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they becoine due..

GRANT OF SECURITY
Grant of' security

As a.continuing securify for the payment and discharge of thé .Secured,
Iaabllxtles, the Borrower with full title guarantee charges to the Lenidet by way
of first fixed charge; all -of its present and future right, title, benefit and
interest in-and to the Account and the Depaosit,

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's liability under this deed in fespect. of any of thé Secured
Liabilities'shall not be discharged, prejidiced or affected by:

4.1.1 any seeurity, guarantee, mdemmty, remedy or other right held by, or
dvailable to, the Lender that is, or becomes, wholly or partially
illegal, void-or unenforceable-on any ground;

4.a.2°  the Leﬁdei'..r‘eneu_riﬂg',_ determining, varying or -increasin‘g any facility
or othér transaction in any mamher or concurring in, accepting or
varying any compromlse, arrangement or setﬂement or. omlttmg to’
claim or enforce paymeiit from any other person; or

41.3  any other act or omission that, but for this-clause¢ 4.1, might have
dlscharged or otherwise prejudiced or affected, the liability of the
Borrower.

Tminediate recotirse

The Borrower waives ahy right it may have to require the Lender to enforce

any secunty or other right, or claim any payment from, or otherwise proceed

against, any other person before enforcing this deed agaiist thie Borrower:.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower makes the representations and warranties set out i this clause
5 to the Lender.

Ownership of Secured Assets

Subject to:the Permitted Security, the Borrower is-the sole legal and beneficial
ownerof the Secured Assets.

Matiers\43218545.2



53

5.4

55

5.6

57

5.8

59

5.10

5.1

No Security

The Secured Assets are free from any Security other than Permitied Security
and the Security ‘created by this deed or otherwise provided in favour of the
Lender.. )

No adverse claims

5.4.1.  The Borrower has riot received, or acknowledged notice of, any
adverse claim. by any person in respect of the Securéd Assets Or any
interest in them (other than pursuant to any Permitted Security or
the PL Rules).

5:4.2 'The Borrower has not accepted -any adverse claim by any person in
respect of the Secured Asséts or any inferest in them (other' than
‘pursuant to any Permitted Security or the PL Rules).

No adverse covenanis

Other than pursuant to the PL Rules. or the Finance Doctiments, thére are no

covenanis, agreements, reservations, conditions, interests or rights that.

‘materially and adversely affect the Secured Assets.

‘No bireach of laws

Theré is no breach of any law or regulation by the Borrower, or, so far-as the

Borrower is aware, any other relevant party, that materially and adversely

affects the Secured Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is

subjeet to terms entitling any person (other than the Lender)to tefminate or

curtail its use.
Avoidance of security

No Security expressed to be created under this deed is liable-to be avoided, or
otherwise set -aside, on the liquidation or administration of the. Borrower on
otherwise. ’

No prohibitions or breaches

The entry into this deed by the Borrewer does not, and will not, constitite a.
breach of any agreement or-instiument binding on the Borrgwer or its-dssets.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and
enforceable, obfigations of the Borrower and is, and will continue 1o be;
effective security over all and every part of the Secured Assets in accordance
with its terms.

Times for making representations and warranties

4
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6.2

6.4

The représentations and-warranties set out in'clause 5.2 to clause 5.10 are

made by the Borrower on the date of this deed and are deemed to be repeated

on each day of the Security Period with reference to. the facts and
circumstances existing at the time.of repetition.

COVENANTS
Negative pledge and disposal restrictions

The Borrower shall.not at any time, during the Security Period except with the
prior written consent of the Lender:

6.1.1 create, purport to create or ‘permit to.subsist any Security-on, or in
relation 1o, any Secured Assef;

6.12  sell, assign, transfer, part with possession of; of otherwise dispose of
in any manner (or purport to do so), all or any part of, or any interest
in, the Secured Assets; ox

6.1.3  -create or grant (or purport-to create or grant) any interest in the
Secured Assetsin favour of a third party.

in eachi case other thar under or pursuant to any Security created by this deed.
or any Permitted Secuity.

Restrictions on repayment and withdrawals
The Borrower shall not duiing the Security Period:

8.2:1  makeany request or demand for repayment or payment of all or-any
part of the Deposit;

6.2.2  withdraw oriransfer all or any-part of the Deposit;

6:2.3  permit or agree to any variation of the rights attaching to-the
Account or close the-Account;. or. '

6.2.4 do, or permit to be done, any act or thing that would or might
depreciate; jeopardise or-othérwise prejudice the security held by the
Lender, or materially diminish theé value:of any of the Secured Assets
or the effectiveness. of the seeurity creatéd by this deed (including,
without limitation, closing the Account). '

Compliance with laws and regulations

6.1  The Borrower shall not, without the Lender's prior written consent,
‘use oF permit the Secured Assets to be used in any way contrary to
law during the Security Period.

6.3.2  The Borrower shall:

6.3.21  comply with the requirements of any law and regulation
relating to ot-affecting the Seeured Assets or'the use of it
or any part of theni; and

5
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6.4

6.5

6.6

6.8

6.3.22  obtain, and promptly renew from time to fime, and
' comply with-the terms. of all authorisalions. that ave
vequired in conneetion with the Secured Assets or their
use or that are necessary to preserve or maintain any

Secured Asset.

Enforcement of rights

“The Borrower shall use its best endeavours to.enforce any rights and institute,

continue or defend any proeeedings relating to any of the Secuied Assets that
the Lender may require from time to time.

Notiee of misr‘epresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same; nofify
the Lender in writing of: '

6.5  any representation or warranty set out it elause 5 whichis incorrect.
or misleading in any material respect when made-or deemed to be
repeated; and

6.5.2  anybreach of any covenant set out in this deed.
Notice of charge

The execution of this deed by the Borrower and the Lender shall constitute
notice to ¢he Lender of the charge created by this deed over the Account,

Information
The Borrower:shall, during the Seeurity Period:

6.7:1 give the Lender such information coneerning the. Secured Assets as
the Lender may reasonably require;

6.7.2  permit. any persons: designated by the Lender to enter on its
premises’ and inspect. and examine the records relating to the
Sectired . Asset, at all reasonable times and on reasonable prior
notice; and '

6.7.3  promptly notify thie Lender in writing of any action, claim, notice or

" demand made by or against it in connection with all or any part of'a

‘Secured Asset-or of ahy fact, matter or circomstance which may, with

the passage of time, give rise to such an aetion,.claim, notice .or

demand, together with; in each case, the Borrower’s proposals. for

settling, liquidating, compounding .or- contesting any such action,

claim, notice or demand and shall, -subject to the. Lénder's prior
approval, implement those proposals at its own expense.

Payviment of account charges

The Botrower shall, during the Security Period, promptly pay all charges and
other ontgoings in fespect of the Secured Assets dnd, on demand, produce
evidence of payinent to the Lender.

6
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7.3

POWERS OF THE LENDER

Power to remedy

7.3.1

The Lenider, shall be entitled (but shall not be obliged) te remedy, 4t
any time during the Security Period, a breach by the Borrower of any-
of its obligations contained in-this deed.

7.2  “The Borrower irrevoeably authorises the Lender and its agents to do
.all'things that are necessary or desitable for that purpose.

71.3  Any and 4ll costs and expenses properly inéurred by the Lender i in
remedying a breach by the Borrower of its obligations contained in
this. deed shall be reimbursed by the Borrower to the Lender
pirsuant to and in accordance with clause 12.1.

Exercise of rights

721  The rights of the Lendeér under clause 7.1 are without prejudice to.
any other rights of the Lender urider this deed.

7.2.2  The exercise of any iights of the Lender under this deed shall nét

madkethe Lender liable to account as amortgagee in possession.

Conversion of currency

,7'-3:1

7.3.2

7:33

For the purpose of; or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies recewed recovered
or realised by it under this deed (including the proceeds -6f ‘ahy
previous conversion under. this elausé 7.3) from. their existing
cprrencies of denommatmn into Pounds Sterling, if relevant.,

Any such conversion shall be effected at the Lendet's then prevailing
spot selling rate of exchange for such other currency against the
existing currency.

Esch reference in-this clause 7.3 ‘to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

New accounts

7.4.1

7-4:2

If the Lender receives, or is deeméed to have received, notice of any
subsequent-Security, or other interést, affecting all of part of the
Secured Assets, the Lender may open 4 hew account for the
Borrower in the Tender's books. Withott prejudice to the Lender's
right to combine accounts, no. money paid to the credit of the
Borrower in any such new account shall be appropnated towards, or
have the effect of discharging, any part of the Secured Liabilities.

If the Lender does not bpein & néw-account immediately on receipt of
the notice, or 'deemed notice, under clause 7.4.1, then, unless the
Lender gives express written notice to the contiary to the Borréewer,
all payments made by-the Borrower t6 the Lender shall be treated as
having been credited to a new account of the Borrower and not as

?A
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75

8.2

8.3

9.1

having been applied in reduction of the Secured Liabilities, as from
the time of receipt or deemed receipt of the relevant notice by the
Lender.

Indulgence

The Lender may, at its diseretion, granttime or other indulgence; ot make any
ofher arrangement, variation or release with any person not being a party te
this deed (whether or not-any such person.is jointly liable with the Borrower)
in respect of any of the Secured Liabilitiés; or of any other seeurity for them
without prejudice either to this deed or to the liability of the Borrower for the
Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE
Seearity becomes enforceable on Event of Default

The security constituted by this deed ‘s‘h'a'll become immediately enforceable
on the ocewrrence of an Event of Default.

Diseretion

After the security constituted by this deed has become enforceable, the Lender
may, in its absolute discrefion, enforce all or any part of that security at the
times, in the manner dnd on the terms it thinks fit, and take possession of and
hold or dispose of all or any part-of the Secured Assets.

Timed depasits

The rights and powers of the Lender under this clause shall apply
notwithstanding that:

8.31  all or any part of the Deposit may have been deposited for a fixed or
minimum period orbe subject to a pericd of nofiee;

8.3.2  any interest on, the Deposit is calculated by referénce to a fixed o
minimuin period; and/or

8.3.3  avy such fixed.or minimum period or period of notice may or may
not have been given.

The Borrower irrevocably authorises the Lender at any time after the security
constituted by this deed has become enforceable to break or determine the
Deposit in whole or in part-and/or to.renew all or any of the Deposit for such
fixed periods asthe Lender may, in its' absolute discretion, frem time to time
think fit.

ENFORCEMENT OF SECURITY.
Enforcement powers
9.1.1 For the purposes of all powers implied by statuie, the Secured

Liabilities are deemed to have become ‘due and payable on the date
‘of this deed.

Matters\93218946.2



g9.2

9.3

9-4

9.5

9.1.2  The power.of sale and other powers conferred by section'io1 of the
TPA 1925 (as varied or extended by this deed) shall be immediately
exercigable at ahy time after the security constituted by this deed has
become enforceable unider clause 8.1.

9.1.3  Section 103 of the LPA 1925 does not apply to the security
constituted by this deed. '

Application of the Deposit

After the security constituted by this deed has become enforceable, the Lender

shall be entitled to apply, transfer or set off all or-any part of the Deposit to

discharge ih whole or in part, the Secured Liabilities in accordance with the

provisions of this deed.

Prior.Security

9.31 At any time aftér'the sécurity copstituted by this deed has become.
enforeeable, or after any powers confetred by any Security having
priority to this deed shall have become exercisable, the Lender may:
9.311  redeem that or any other prior Security;

9.3.1.2  procure the transfer-of that Secuzity to.it; and

9,313  settle and pass any account-of the holder of any prior
‘Security..

9.3.2  The settlement and passing of any such account shall, in the absence
of any manifest error, be conclusive and binding on the Borrower.
All monies paid by the:Lender to ar encumbrancer in settlement of
any of those accounts shall, as from its payment by the Leuder, be
dug from the Borrower to- the Lender on.cwrrent aceourit and shall
bear interest at the default rate of interest specified in ‘the Facility
Agreement and be secured as part.of the Secured Liabilities.

Protection of third parties

No purchaser, moértgagee or other person dealing with the Lender or-any

Delegate shall e concérned to enquire:

9:4.1  whether any of the Secured Liabilities have become due or payable,
or remain unpaid or undis¢harged; '

9:4.2 ‘whether. any. power the Lender or a Delegate is purporting to
exercise has become exercisable or is properly:-exercisable; or

9.4.3 how any money paid to the Lenderor any Delegate is to be applied.
Privileges

The Lendet is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on moitgagees and receivers.
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9.6

9.7

9.8

10.

10.1

10.2

No liability as mortgagee in possession

Neither the Lender nor-any Delegate shall be liable, by reason-of entéring into

“possession of a Secured Asset or for any other reason, ta account as mortgagee

in possessioi. in respect of all or any of the Secured Assets, nor shall any of
them be liable for any loss on tealisation of, or for.any act, neglect or default
of any nature ini connection with, all or any of the Secuved Assets for which a
mortgageein possession might be liable as such,

Conclusive discharge to purchasers

The receipt of the Lender or any Delegateshall be a conclusive dischargetoa
purchaser ‘and, in making any sale or other disposal of any of the Secured
Assets or in making any acquisition in the exercise of their respective powers,
the Lender and every Delegate may do so for any consideration, in any
manner and on any teirms that it or he thinks fit. '

Right of appropriation
9.8.1  Tothe extent that:
9.8.11 theSecured Assets eonstitute Financial Collateral; and

98.1.2  this deed and the obligations of the Borrower under it
constitdte a Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security
constituted by this deed has become enforceable, to appropriate all.
or any of those Secured Assels in or towards the paymert or
discharge of the Secured Liabilities in any order that the Lender
may, in its absolute discretion, determine.

9.8.2  The value of any Secured Assets appropriated in accordance with
this clause-shall be, in fhe case of cash, the amount standing to the
credit of the Account, together with all interest accrued ‘but
unposted, at the time that the right of-appropriation is exercised.

9.8.3  The Borrower agrees. that the method of valuation -provided for in
this clause is commercially reasonable for the purposes of the
Finaneial Collateral Regulations..

DELEGATION

Delegation

The Lender may delegate (either generally or' specifically) by power of

attorney or in any other manner to.any person any right, power, authority or

discretion conferred on it by this ‘deed (including the power of attorney
granted under clause 14.1). '

Terms

The Lender may make a delegation-on the terms and conditions (including the
power to sub-delegaté) that it thinks fit:

10
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10.3

11.

111

112

11.3

12,

12.1.

Liability

The Lender-shall not be in any way liable or responmble 16 the Barrower for
any loss or liability arising from any-act, default, omission or misconduct on
the part of'any Delegate.

APPLICATION OF PROCEEDS.
Order of application of proceeds

All monies received by the Lender or a Delegate pursuant to this deed, after
the security constituted by this deéd has become enforceable, shall (subject to
the claims of any person having prior rlghts and by way of variation of the
LPA1925) be applied in the following order of priotity:

11,11 in -or-towards payment of or -provision for all costs, charges and
expenses incurred by or-on behalf of the Lender (and any Delegate,
attorney or agent appointed by it) under or in eonnection with this
deed;

11.1.2  in or towards payment of or-provision for the Secured Liabilities in
any order and manner that the Lender determines (in the Lender's
absolute discretion); and

11,13 in payment of the surplus (if any) to the Borrower or other person
erititled to it

Appropriation

Neither the Lender nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied a¢cordingly, or otherwise) to

_pay or appropriate any receipt or payment first towards intetest rather than

prmc:pal or otherwise in any particular order between any of the Secured
Liabilites.

Suspense account
All monies received by the Lender ox a Delegate under this.deed:

1131  may, at the diseretion of the Lender or Delegate, be crediied to any
suspense or securities realised account;

11.3.2  shall bear iiterest; if any, at the rate agreed in writing between the
Lender and the Borrower; and

11.3.3  1hay be held in that aécount for so long as the Lender or Delegate
thinks fit,

COSTS AND INDEMNITY
Costs

The Borrower shall, on' demand, pay to, or reimburse.the Lender, on a full
indemnity basis, all costs, charges, expenses; taxes and labilities of any kind

11
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12.2

13.

(inchuding, without limitation; legal, printing and out-of-pocket expenses)
jncurred by the Lender or any Delegate in connection with:

1911 ‘any action taken by Lender pursuant te clause 7;

1212 this deed (other than the drafting and negotiation thereof, the
Lender's fees and -expenses for which. shall be dealt with in
aceordance with the Facility Agreement) ot the Secured Assets;

12.13 taking, holding, protecting, perfecting, preserving or enforeing {or
attempting to do so) any of the Lender’s or a Delegate's rights under
this deed; or

12.1.4  taking proceedings for, or re‘c_overing, any of the Secured Liahilities,
together with interést, which shall accrue, and be payable (without the need.
for any demand for payment being made) from the date on-which the relevant
cpst or expense arose until full discharge of that cost of expense (whether
before or after judgment) at the rate specified in the Facility Agréement.
Indemmnity
The Borrower: shall indemnify the Lender and each Delegate, and their
respective employées and agents against all liabilities, costs, expenses,
damages and losses suffered or incurréd by any of them arising out of or in
coningction with:
12,21 the exercise or purported exercise of any of the rights, powets,
authorities or discretions vested in them under this deed or by law in
pespect of the Secured Assets;

12.2;2 tisking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do'so) the security constituted by this deed; or

12.2.3 any default by the Borrower in performing any of its obligations
under this-deed.

Any past or present employee or agent inay-enforce the terms of this clause
12.2 subject to and in accordance with the provisions of the Gontracts (Rights
of Third Parties) Act 1999.

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender may
reéasonably require for:

1311 creating, perfecting or protecting the security intended to be created
' by this'deed;

13.1.2  facilitating the realisation of any Secured Asset; or

1313  facilitating the exercise of any right, power, authority or discretion
-exercisable iy the Lender in respect of any Secured Asset,

iz
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14,

4.1

14.2

15.

16,

16.1

16.2

incinding, without limitation Gf the Lender thinks it expedient) the execution

of amy transfér, conveyance, assignment or assurance-of all or.any of the assets

forming part of (or-intended to form part of) the Sectred Assets-(whether fo

the Lender or-to its nominee) and the giving of any notice, order or difection

and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of securily; the Borrower iitevocably appoints the Lender and ‘every

Delegate separately to be the attorney of the Borrower and, in its name, on its

behalf and as its act and deed, to execute any documerits and do any acts and

things that:.

14.1.1 ‘the Borrower is required to execute and do under this deed; or

142 any attorney deems proper in exercising any of. the rights, powers,
authorities and' discretionis conferred by this deed or by law on the
Lender or any Delegate,

Ratification of acts of attorneys

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

purported exercise, of all or any of the Tights, powers, authorities and

diseretions referred to in'claise 14.1.
RELEASE

Subject to eclause 22.3, on the expiry of the Security Period {but not

.otherwise), the Lender shall, at the request and ¢ost of the Borrower, take
‘whatever action is necessary to release the Secured Asseéts from the security

constituted by this deed.

ASSIGNMENT AND TRANSFER

Assignment by Lender

"16.11 At any time, withott the consent of the Borrower, the Lender may

assign or transfer any or all of its rights and obligations under this
deed.

162 The Lender may disclose ‘to any actual or proposed assignee or
transféree any information in-its possession that relates to the
Borrower, the Secured Assets and this deed that the Leénder
constders appropriate:

Assignment by the Borrower

The Borrower may not assign-any of its rights, or transfer any-of its rights or
obligations, under this deed.

13
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17.

17.1

17.2

17.3

18.

18.1

18.2

18.3

SET-OFF
Lender's right of set off

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

against any liability of the Lender to the Borrower, whether either liability is
present or future, liquidated or unliqnidated, and whether or not either
Tiahilify arises under this deed. If the liahilities are to be set off are expressed
in different currencies, the Lender may convert either lability at a market rate
of exchange for the purpose of set-off. Any exercisé by the Lender of its ri ghts
under this clause 19 shall not limit or affect any other Tights or remedies
available o it under this.deed or otherwise.

No obligation to set off

The Lender is not obliged to exercise its ﬁgﬁts under clause, 19.1. If, however,
it does ot exercise those rights it must promptly notify the Borrower of the.
set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be.
made without any set-off, counterclaim, deduction or withholding (othérthan
any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendinents

‘No amendment of this deed shall be-effective unless it is in writing and signed
by, or on behalf of, each party (or its'authorised representative). '

Waivers and consents

18:2.1 A waiver of any right or remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or default. Tt only applies-in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying onthe relevant provision.

i8.2.2 A failuré 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 any other right or remedy; prevent or restrict any further
exercise of thdt or any other right or remedy or constitute an élection
to affirm this -deed. No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restriet
the further exercise of that or‘any other right or remedy. No.election
to affirm this deed by the Lender shall be effective unless it is in

writing,
Rights and remedies

The rights and remedies provided under this deed are cumulative and are in
addition to, and not ex¢lusive of, any rights and remedies provided bylaw.
14.
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19,

191

20.

20.1

.21,

211

22.

22.1

SEVERANCE
Severance

If any provision (or part of a provision) of this deed is or becomes jnvalid,
illegal or unenforceable, it shall be deemneéd modified to the miniraum extent
necessary to make it valid, legal ‘and enforceable. If such-modification is not
possible; the. relevant provision: (or part of a p:mvlsmn) shall be deemed
deleted. Any modification to or deletion of a provision {or part of a provision)
under this clause shall iot affect the legality, validity and enforceability of the
rest of this.deed.

COUNTERPARTS
Counterparts

20,11 This deed may be executed i any number of counterparts,. each of
which when executed and delivered shall constitute a duplicate-
original, but all the counterparts shall together constitite one deed.

20:1.2 Transmission of an executed counterpart of this deed. (but for the
avoidanee of doubt not just a signature page) by email (in PDF,
JPEG or other agreed format) shall take effect as -delivery of an
executed counterpart of this deed. If either method of delivery is
adopted, witliout prejudice to the validity. of the deed thus made,
each party shall provide the others with the original of such
counterpart as-soon as reasonably possible thereafter.

20.1.3 No counterpart shall be effective uniil each party has executed and
delivered at least one counterpart.

THIRD PARTY RIGHTS
Third party rights.

2111, Except as expressly provided elsewhere in this deed, a person who is

niota party to this deed shall hot have dny rights under the Contracts
(RJghts of Third Parties) Act 1999 to- enforcg, Or enjoy. the benefit of,
any term of this deed. This does not affect any right or remedy of a
third party which exists, or is available, apart from that Act,

211.2 The rights of-the parties to rescind or agree any amendment or
waiver under this deed. are not subject to the consent of any other
person.

FURTHER PROVISIONS

Independent sécurity

Theseeurity ¢onstituted by this deed'shall be in-addition to; and independent
of, any other securily or gunaranteé that the Lender may hold for any of the
Secured Liabilities at any time. No prior Security held by the Léndet over-the-
v;r}holie or any part of the Secured Assets shall merge in the security ¢reated by
this deed.

15
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222

22,3

235

23.

23.1

23.2,

Continuing security

The security constituted by this deed shall rethain in full force and effect asa
continuing security for the Secured Liabilities, despite ahy settlement of
account, or intermediate payment, or other matter or thing, unless. and until
the Lerider discharges this deed in writing.

Dischargﬁcouditi&mal

Any release, discharge or settlement between. the Borrower and the Lender
shall be deemed conditional on nio payment or security received by the Lender
in respect of the-'Secured.uLiabi_liﬁcg,bei‘ng."av.oiaéd,_'réduc'ed or ordered to be.
refunded pursuant to any law relating io insolvency, bankruptcy, winding=up;
administration, receivership or otherwise. Despite any such release, discharge.
or settlemient:

g2.91 the Lender or its nominee may retain this deed and the security
created by or pursuant to it, including all cerlificates and documents
relating to the whole or any part of the Secured Assets, for any
period that the Lender deems necessary to provide the Lender with
security against any such avoidance, reduction. or order for refund;
and

22.3:2 the Lender may recover the value or amount of such security or
payment from the Borrower subsequently as if the release, discharge
or setileinent had not acéurred.

Certificates

A certificite o1 determination by the Lender us to any. amount for the time.
being due to it from the Boirower under this deed and the Facility Agreement
shall be, in the absence of any manifest erver; conclusive evidence of the
amount due. '

Consolidation

the yestriction on the right of consolidation contained in section 93 of the
LPA 1925 shall not apply to this deed.

GOVERNING LAW AND JURISDICTION
Goveriitnig law

This deed and -any dispute or claim (including non-contractual disputes or
¢laims) arising out of or in connection with it or 1ts subject matter or
formation shall be governed by and construed in accordance with the law of
England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as: provided below, the courts of

England and Wales shall have exclusive jurisdiction over any dispute or claim

(incliding non-contractual disputes or claims) arising out of or in connection

with this deed or its subject matter or formation. Nothing iix this clause shall

limit the right of the Lender to take proceedings against the Borrower in any
16
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other court of competent jurisdiction; nor shall the taking of proceedings:in
any ene or more jurisdicticns preclude the taking of proceedings in any other
jurisdictions; whether coneurrently or not, to the extent perrnitted by the law
of such other jurisdiction.
23.3 Other service
“The Borrower drrevocably consents to any process in- any legal action or
proceedings under clause 53.2 being served on it ix accordance with the
provisions of this deed relating to service of notices. Nothing contained in this
deed shall affect the right to serve process in any other thanner permitted by
law.

AS WITNESS the hands of the parties hereto or their duly autherised agents the day
and year first above writtei.

17
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Execution Page

LENDER

RenACTED

Executed and delivered as a deed by

7_----w-i-unoe—vw----------- LYY

2 - L { . 3‘,?1 S } R o
..... Ef!;.wﬁ.":f}.f.:.i‘....‘i’;".’fi".f‘.%f‘i....".:;....-“ Attorney
Print Name
Attorney

for and on behalf of SANTANDER UK
PLC in the presence of;

| REVACTED
':.:,::-‘"}“” -------------- S L T R T R Y )
Witness Signature

o 8ﬂ£ el 42
S TR P e e Y R Y R e T RN R A AL

Print Witness Name

REYACTED ..

Witness Occupation
' REPACTED )

Witness Address

Signature page to Charge over Bunk Account



BORROWER

Execuied asa deed by THE WATFORD
ASSOCIATION FOOTBALL CLUB
LIMFITED acting by

a ‘dirao.tcn;inwtl-xé-ﬁi.'ésgnce of:

REDACTED

TR CTTRY I R S

Witness
Name of Witness: £ A/ 48 ptd A LSTO
Address of Witness: . e ACTEV

Occupation of Witness ] EVA CFED

PP T Y D

| KE’D ACED

L "o

Director /

Signatirepage to-Charge over Bank-Actount



