. ’ |
In accordance with 5 07 2, Zg 52 (}} |R|s Laserform
o mmimes - MROT

Aat 2006 Particulars of a charge
A fee I1s payable with this form You can use the WebFiling service to file this form onhine
Please see 'How to pay’ on the Please go t¢ www companieshouse gov uk
last page
< What this form is for X What this form i1s NOT for Enr furthar infarmatian nloace
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where ther¢
an instrument instrument Use form MROB

This form must be delivered to the Registrar for registration withu
21 days beginning with the day after the date of creation of the charg:
dehvered outside of the 21 days it will be rejected unless it 1s accomp:

SATURDAY

(I

27/07/2013 #180

vered COMPANIES HOUSE
court order extending the time for delivery -- " SASDAKBRNT T T
You must enclose a certified copy of the instrument with this form Th ADS 24/07/2013 #153

scanned and placed on the public record COMPANIES HOUSE

n Company details IEF !* ’— For official use
Corpary wmber o [ [5 [+ [o [a [« T > g ntnem

Company name In full %RWICH CITY FOOTBALL CLUB PLC o ’ bold black capiials
All fields are mandatory unless
Ii specified or indwated by *
E Charge creation date
Charge creation date id 1 Id 5 |m0 ™7 ]"2 l" 0 "' 1 l‘ 3 e
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Barclays Bank PLC /

Name

N

Name

Name

HEREE

If there are more than four names, please supply any four of these names then
tick the statement below

] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BI S Department. for Business CHFP025
Innovation & Shalls 04/13Version 10 Laserform Intemational 4/13




MRO1

Particutars of a charge

Description

Please give a short descnption of any land {(ncluding buldings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which is
subject to thus fixed charge or fixed secunty

Description

The Company charges by way of fixed charge all the
irntellectual property, present and future,
including any intellectual property to which the
Company 1s not absolutely entitled or to which the
Company 1s entitled together with others

Continuation page
Please use a continuation page
you need to enter more details

Fixed charge or fixed security

Deces the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorpareal property not descnbed
above? Please tick the appropnate box

1 Yes
{1 No

Floating charge

1s the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
] No Goto Section?

s the floating charge expressed to cover all the property and undertaking of
the company?

[+¥] Yes

Negative Pledge

Do any of the terms of the charge prohibi or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes
] No

CHFPOZ25
04113 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

0

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

’ Please sign the form here

Signature

X opwr we X

This form must be signed by a person with an interest in the charge

CHFPO25
04713 Version 10




MRO1

Particulars of a charge

B Presenter information

Mponant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have 1o show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Please note that all information on this form wli
appear on the public record.

mow to pay

Contctname Naborah Kirtley

' Company name
DWF LLP

|

’MW“ Great North House

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
oh paper

Make cheques or postal orders payable to
'‘Companies House'

ISandyford Road

|

IPDS‘WW" Newcastle Upon Tyne

,UWMMWN Tyne & Wear

e ) AN G EA

]wwﬂ United Kingdom

jox £2553

Iﬁmmm 0191 2339700 Ref DKL/6031671

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

W checkist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

(] The company name and number match the
Information held on the public Register

(] You have included a certified copy of the
instrument with this form

(1 You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[ You have ticked any appropnate boxes in Sections
3,5,6,7&8

] You have given a description in Section 4, f
appropriate
You have signed the form

L] You have enclosed the correct fee

[J Please do not send the onginal instrument, it must
be a certified copy

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered tn Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhalt Street,
Belfast, Northern iretand, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov Uk or
emall enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFP025
04h3Verston 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 154044
Charge code: 0015 4044 0035

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th July 2013 and created by NORWICH CITY FOOTBALL
CLUB PLC was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th July 2013.

N

Given at Companies House, Cardiff on 30th July 2013

® OF ¢,
v Ot

4, £
Clapp a¥®
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

LN

Lar
Tepg s

Companies House




Case Reference
555¢

Guarantee and Debenture

by two or more companies

This deed of guarantee and debenture is made on 1§ JoLY 2013
by each of you, the companies named below

Name of Company Registered Number
NCFC (Holdings) Limited 0175442

Kerrison Holdings Limited 04547101

Kerrison Developments Limited 05211856

and by your agent named below

Name of Agent Company Registered Number

Norwich City Football Club PLC 0154044

in favour of us, Barclays Bank PLC, as security for the liabilihes to us of each of you and the Agent

By executing this deed, you each enter ino the covenants, guarantees and agreements and create the charges
set out in this deed

Certified a true COPY
of the original

DWF LLP  emtuf
Newcastle upon Tyne

Extrnct — September 2009

% BARCLAYS...... ...




Index of Clauses
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Defintions

Your covenant to pay

The charges you create

Collecting Receivables

Negative pledge and other restrictions

Further assurance

Continuing security

Insurance

Property obligations

Leases, possession, consohdation of mortgages
Powers of sale, leasing and accepting surrenders
Opening new accounts

Appointment of a Receiver or an administrator
Power of attorney

Costs, charges and liabilities

Set-off

Foreign currencies
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Accession of new parties

Transfer and disclosure

Forbearance and severance

Governing law and jurisdiction

Joint and separate hability
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Service of demands and notices

Index of Schedules

Terms of the guarantee
Form of deed of accession and charge
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\1. _ Definitions” =

In this deed, unless the context otherwise requires

‘Agent’ means the company named as Agent on the front page of this deed and includes any successor
appointed under clause 18 1,

‘Assets’ means, m retation to each of you, all your undertaking, property, assets, rights and revenues, whatever
and wherever in the world, present and future, and includes each or any of them,

‘Floating Charge Assets’ means, in relation to each of you, those of your Assels that are for the time being
compnsed in the floating charge created by clause 3 1 3, but only insofar as concerns that floating charge,

‘Group’ means the Agent and each company which ts now or In the future a subsidary undertaking of the Agent
or of the Agent's parent undertaking {as defined by section 258 of the Companies Act 1985},

‘Indebtedness’ includes any obligation for the payment or repayment by any of you to us of money n any
currency, whether present or future, actual or contingent, joint or several, whether incurred as principal or surety
or in any way whatsocever, including any habilty (secured or unsecured) of yours to a third party which
subsequently becomes payabile to us by assignment or otherwise and including principal, interest, commission,
fees and other charges,

‘Intellectual Property’ means all patents (including supplementary protection certificates), utiity models,
registered and unregistered trade marks {(including service marks), nights in passing off, copynght, database
rights, registered and unregistered nghts in designs {including n relation to semiconductor products) and m
each case, any extensions and renewals of, and any applications for, these rights,

‘Inteliectual Property Rights' means all and any of your Intellectual Property and all other intellectual property
nights and other nghts, causes of action, interests and assets comprised i clause 3 1 2(h},

‘Land’ includes freehold and leaseheold, and any other estate n, land and (cutside England and Wales)
immavable property and in each case all buildings and structures upon and all things affixed to Land (inciuding
trade and tenant’s fixtures),

‘Recelvables’ means, in relation to each of you, all sums of money receivable by you now or n the future
consisting of or payable under or denved from any Assets referred to in clause 31 2,

‘Receiver’ means every person we appoint as a recewver and manager under clause 13, including any
substituted receiver and manager,

‘Securities’ means, In relation to each of you, all stocks, shares, debentures, debenture stock, loan stock,
bonds and secunties issued by any company or person (other than that one of you) and all other investments as
listed in Part Il of Schedule 2 to the Financial Services and Markets Act 2000

» which now or in the future represent a holding in a subsidiary undenaking (as defined In section 258 of

the Companies Act 1985) or an undertaking which would be a subsidiary undertaking if in sub-section
{2)(a) of that section “30 per cent or more” were substituted for “a majority”, or
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the certificates for which are now or in the future deposited by you with us or which, If uncertificated, are
held in an escrow or other account in our favour or held in our hame or that of our nominee or to our
order,

inciuding n each case all nghts and benefits anising and all money payable in respect of any of them, whether
by way of conversion, redemption, honus, option, dividend, interest or otherwise,

‘we’, ‘our’, and ‘us’ refer to Barclays Bank PLC and any transferee or successor whether wamediate or
dervative,

‘you’ and ‘your’ refer to each company named as a Company on the front page of this deed and the Agent
named on the front page of this deed and include any company which accedes as a party to this deed under
clause 19 {with effect from the time of its accession) except that paragraph 1 of the first schedule applies to that
schedule,

Any reference to any statute or any section of any statute 15 deemed to include reference to any statutory
modification or re-enactment of t for the time being In force

2
21

211

22

23

31

311

Your covenant to pay
By executing this deed, each of you

covenants to pay or discharge to us on our demand in writing all Indebledness now or in the future due,
owing or incurred (before or after that demand) by that one of you lo us in any manner,

covenants and guarantees that you will on our demand in writing pay or discharge all Indebtedness now
or in the fulure due, owing or Incurred (before or after that demand) by each of the others of you to us in
any manner (except as a guarantor under this deed),

mcluding i each case all interest, commission, fees, charges, costs and expenses which we may
charge to you in the course of our bustness or incur in respect of you or your affairs  The interest will be

calculated and compounded in accordance with our usual practice, before and also after any demand or
Judgment

The guarantee contained In clause 2 1 2 1s given subject to, and with the benefi of, the provisions set
out 1n the first schedule by each of you separalely and also jointly with every other of you except the cne
guaranteed

The making of one demand under this deed will not preclude our making any further demands

The charges you create

By executing this deed each of you charges to us with full title guarantee with the payment or discharge
of all Indebtedness

by way of legal mortgage, all freehold and leasehold Land m England and Wales now vested in you and
not registered at HM Land Registry,

by way of fixed charge
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a)

b)

c)

d)

g)

h}

)

all freehold and leasehold Land in England and Wales now vested in you and registered at H M
Land Registry,

all other Land which s now, or in the future becomes, your property,
all plant and machinery now or Iin the future attached to any Land,

all rental and other income and all debts and claims which are due or owing to you now or in the
future under or In connection with any lease, agreement or licence relating to Land,

all your Secunties,

all insurance and assurance contracts and policies now or in the future held by or otherwisa
benefiting you

« which relate o Assets themselves subject to a fixed charge in our favour, or
« which are now or in the future deposited by you with us,

together with all your nghts and interests in these contracts and pohcies (including the benefit of
all claims ansing and all money payable under them),

all your goodwill and uncalled share ¢apial for the ime baing,

all your Intellectual Property, present and fulure, including any Inteflectual Property to which you are
not absoclutely entitled or to which you are entitled together with others,

the benefit of all agreements and licences now or in the future entered into or enjoyed by you
relating to the use or exploitation of any Intellectual Property in any part of the worid,

all trade secrets, confidential Information and knowhow owned or enjoyed by you now or in
the future in any part of the world,

all trade debts now or m the future owing to you,

all other debis now or in the future owing to you save for those arising on fluctuating accounts with
associates (as defined n section 53(3) of the Companies Act 1989),

the benefit of all instruments, guarantees, charges, pledges and other nghts now or in the future
available to you as secunty in respect of any Asset tself subject to a fixed charge n our favour,

313 byway of floating charge

a)

b)

all your Assets which are not effectively charged by the fixed charges detailed above, and

without exceplion all your Assets insofar as they are situated for the time being in Scotland,

but in each case so that you shall not without our prior written consent
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* create any morigage or any fixed or floating charge or other security over any of the Floating
Charge Assets (whether having priority over, or ranking par/ passu with or subject to, this
floating charge),

* take any other step referred to in clause 5 1 with respect to any of the Floating Charge Assets,

» sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
the ordinary course of business

32 We may at any tme crystallise any floating charge created in ¢lause 31 3 into a fixed charge, or
subsequently reconvert it into a floating charge, by nolice in wnting given at any time by us to the
relevant chargor in relation to any or all Floating Charge Assets, as we specify In the notice

33 Subject to the nghts of any prior mortgagee, each of you must

331 deposit with us for our retention 2ll title deeds and documents relating 1o all Assets charged by
way of fixed charge under clause 3 1, including insurance and assurance policies,

332 execute and deliver to us any documents and transfers we require at any time to constitute or
perfect an equitable or legal charge or a pledge (at our option) over Securities including
uncertificated Secunttes within any clearing, transfer, setllement and/or deposttary system, and
give any instructions and take any actions we may require to achieve this

34 Unless and uniil this deed becomes enforceable or we direct otherwise

341 each of you may continue to exercise all voting and other nghts attaching to Securities as long
as you remain their registered owner,

342  Securties are registered in our nominee’s name, all voling and other nghts attached to them
will be exercised by the nominee in accordance with the instructhions that the relevant chargor
issues from time to time  In the absence of instructions, the nominee will refrain from
exercising any of these rights

35 Any mortgage, fixed charge or other fixed secunty which any of you create in our favour will have priority
over the {loating charge created by clause 3 1 3 unless we state otherwise on or after its creation

36 Any debentures, mortgages or charges (fixed or floating) which any of you create n the future (except
those in our favour) shall be expressed to be subject to this deed and shall rank n order of priorty
behind the charges created by this deed

4  Collecting Receivables ) ;

41 Each of you must collect and realise all your Recevables and immediately on receipt pay all money
which you receive In respect of them into your bank account with us, or into any other account
designated by us, In each case on such terms as we may direct Pending that payment, each of you will
hold all money so received upon trust for us  None of you may, without our prior wrnitten consent,
charge, factor, discount, assign, postpone, subordinate or waive your nights in respect of any Receivable
in favour of any other person or purport to do so

42 If a credit balance on any account of yours with us includes proceeds of Recewvables credited or
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transferred to that account, we shall have an absolute discretion whether to permit or refuse to permit
you to utiise or withdraw that credit balance and we may in our sole discretion at any time transfer all or
any part of that credit balance to any other account of yours with us or {0 an account th our own name

43 If we release, waive or postpone our nights in respect of any Recewvables for the purpose of enabling
any of you to factor, discount or otherwise sell them to us or to a third party, the charges created by this
deed will in all other respects remain in full force and effect In particular, all amounts due to the
refevant chargor from us or the third party and any Receivables re-assigned or due to be re-assigned to
the relevant chargor will be subject to the relevant fixed charge detailed in clause 3 1 2, subject only to
any defences or nghts of retention or set-off which we or the third party may have against the relevant
chargor

5. _ Negative pledge and other restrictions ) !
None of you may, except with our prior written consent

51 create or attempt to create any fixed or floating secunty of any kind or any trust over any of your Assets,
or permit any hen (other than a hen ansing by operation of law in the ordinary course of your business)
to anse or subsist over any of your Assets,

52 sell, assign, lease, license or sub-license, or grant any interest In, your Intellectual Property Rights, or
purport to do so, or part with possession or ownership of them, or allow any third party access to them
or the nght to use any copy of them

6 Further assurance

Each of you must on our demand in writing execute and deliver to us at your cost any document that we may
reguire further to secure the payment of the Indebtedness, or to create, enhance or perfect any fixed secunty
over any of the Assets, or to give full effect to this deed, or to vest title to any of the Assets In us or our nominee
or any purchaser

17— Continuing security

This deed will remain a continuing security in our favour, regardless of any settlement of account or any other
matter whatever, and shall be without prejudice and in addition to every other nght, remedy or secunty which we
may have now or in the future in respect of any of the Assets for the payment of any Indebtedness

I8.  Insurance i

81 Each of you must insure all your insurable Assets with an insurance office or underwniter acceptable to
us against loss or damage by fire and such other nsks as we specify from time to tme  This insurance
cover must be for the full replacement value and be index-nked Each of you must alsc mantain alt
other insurances nermally maintained by prudent companies with similar activities to yours or as we
may require

82 Each of you must punctually make all premium and other payments necessary to effect or maintain
these insurances and produce receipts for these payments on our request If, at any time, any of you
falls to have the required insurance cover in place or to produce any recelpt on request or to deposit any
policy with us under clause 3 3 or on request, we may take out or renew any insurance in any sum and
on any terms we think appropriate
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{9___ Propertyobhgatons . T
91 Each of you must at all imes keep all bulldings, plant, machinery, fixtures fittings and other effects
charged under this deed tn good repair and in good working order and conditton

92 Each of you must notify us promptly of any indication given to you that any of your Assets 1s or may be
hsted n a register of contaminated land or contaminative use, or similar register  Each of you must also
notify us If any environmental or other condition exists which could have a matenal adverse effect on the
value of your Assets or your business

93 Each of you will fully indemnify us, and our employees and agents, at all imes against every claim,
liabilty, loss or expense incurred directly or indirectly as a result of your failure to comply with any of
your obhgations, whether statutory or contractual, relating to your Assets

110 __ Leases, possession, consolidation of mortgages

101 None of you may, withaut our prior written consent, exercise any power of leasing, or accepting
surrenders of leases of, any of your Land, or (unless obliged to do so by law) extend, renew or vary any
lease or tenancy agreement or give any licence to assign or underlet

102  None of you may part with possession (otherwise than on the determination of any lease, tenancy or
icence granted to you) of any of your Land or share the occupation of if with any other person, or agree
to do so, without our prior wntten consent

103  Section 93 of the Law of Properly Act 1925, dealing with the cansolidation of mortgages, will not apply
to this deed

11 Powers of sale, leasing and accepting surrenders L

111 Section 103 of the Law of Property Act 1925 will not apply to this deed, but the statutory power of sale
{as between us and a purchaser from us) wili anse on and be exercisable at any time after the
executron of this deed However, we will not exercise this power of sale untll this deed has become
enforceable This provision will not affect any purchaser or require him to ask whether it has become
enforceable

112 Our statutory powers of sale, leasing and accepting surrenders are extended to allow us (whether in the
name of the relevant chargor or in ours) to grant a lease or leases of any Land vested in any of you ar in
which any of you have an interest with any nights relating to other Land and contaming any covenants
on the part of the relevant chargor and any terms and conditions that we think fit

113 OQur statutory power of sale 1s extended to allow us to sever any fixtures from Land and sell them
separately

114  All powers of a Recever under this deed may be exercised by us to the full extent permitted by law afler
it has become enforceable, whether as attorney of the relevant chargor or otherwise, and whether or not
a Recewer or administrator has been appointed
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121

122

113~ Appointment of a Receiver or an administrator

131

132

133
134

135

136

~Opening new accounts” ™~ ' T

On recewving notice that any of you have encumbered or disposed of any of your Assets in breach of
this deed, we have the night to rule off the account or accounts of, and open a new account or accounts
with, that one of you

If we do not open a new account or accounts Immediately on receipt of notice to that effect, as from that
time all payments made by that one of you to us will be treated as f we had credited them 10 a new
account and will not reduce the amount owing from you to us at the time when we recewed the notice

m ey

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply to this deed At any time after we
have demanded payment of any Indebtedness, or any step or proceeding has been taken for the
appointment of an administrator, hquidator or provisional liquidator, or with a view to seeking a
moratorium or a voluntary arrangement, in respect of any of you, or if requested by any of you, we may
appoint by wnting insofar as permitted by law, any person or persons to be a receiver and manager of
all or any of the Assets or an administrator or administrators of that one of you, and this deed shall in
any of such events become immediately enforceable

Where we appoint more than one person as Receiver or administrator, they shall have power to act
separately unless we specify to the contrary in the appomintment

We may from trme to ime determine the remuneration of the Receiver
Once a Recewver 1s appointed, we will not be preciuded from making any subsequent appointment of a
Recetver over any Assets, whether or not any Recewver previously appointed continues to act

The Recewer will be the agent of the relevant chargor which will be solely liable for his acts, defaults
and remuneration unless it goes into liguidation, after which he shall act as principal and not become
our agent

The Receiver will be entifled to exercise all the powers set out in Schedules 1 and 2 to the Insolvency

Act 1986 In addition, but without imiting these powers (and withcut prejudice to our own powers), the

Receiver will have power with or without the concurrence of others

a) to sell, let, lease or grant icences of, or vary the terms or terminate or accept surrenders of leases,
tenancies or licences of, all or any of the Assets, or grant options over them, on any terms the
Receiver thinks fit in his absclute discretion, and any sale or disposition may be for cash, payable in
a lump sum or by instalments, or ather valuable consideration,

b) to sever any fixtures from Land and/or sell them separately,

c) to promote a2 company to purchase all or any Assets or any interest in them,

d) to make and effect all repars, renewals and improvementis to the Assets and effect, renew or
increase nsurances on the terms and aganst the nsks that he thinks fit,

e) to exercise all voting and other nights attaching to Securties and investments generally,
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f) toredeem any pnor encumbrance and settle and pass the accounts of the encumbrancer so that all
accounts so settled and passed will (except for any manfest error) be conclusive and binding on
you and the money so paid will be deemed to be an expense properly incurred by the Recever,

g) to pay our proper charges for ime spent by our employees and agents m dealing with matters
raised by the Receiver or relating to the receivership,

h} to do all other acts and things which he may consider incidental or conducive to any of the above
malters or powers or to the preservation, improvement or realisation of the Assets

137  Neither we nor the Recever will be hable to account as mortgagee In possession or otherwise for any
money not actuaily received by us or him

138  Subject to section 45 of the Insolvency Act 1986, we may at any time remove a Recewver from all or any
of the Assets of which he is the Receiver

14 Power of attorney ] )

Each of you, by way of security, irrevocably appoints us (whether or not a Recewer or administrator has been
appointed) and any Receiver separately as your attorney (with full power to appoint substitutes and to delegate)
with power in your name or on your behalf and as your acl and deed or otherwise.

* o execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or document, and
+ 1o perform any act,

which may be required of you or may be deemed by the attorney necessary or desirable for any purpose of this
deed, or to create, enhance or perfect any fixed secunty over any of the Assets or to convey or transfer legal
ownership of any Assetls

15  Costs, charges and habilities )

151  You will be responsible for all costs, charges and liabiiies (including all professional fees and
disbursements and Value Added Tax andfor any simiar tax) and all other sums paid or incurred by us
and/or any Recewer under or In connection with this deed or your affars We may recover them from
you {on a full mdemnity basis) as a debt payable on demand and debit them without notice to any of
your accounts They will attract interest and be charged on the Assets

152  The costs which may be recovered from you by us and/or any Receiver under this deed include without
fimitation

a) all costs mcurred by us In preparing and administening this deed or perfecting the secunty created
by i,

b) all costs (whether or not allowable cn a taxation by the Court) of all proceedings to enforce this
deed or to recover or attempt to recover any Indebtedness,

cy all money spent and all costs ansing out of the exercise of any power, rnight or discretion conferred
by this deed,
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d) all costs and losses ansing from any default by you n the payment when due of any Indebtedness
or the perfermance of your obligations under this deed, and

e) all our charges based on time spent by our employees and agents in connection with your affaus

16 Set-off =~ i

16 Set L ]

We may retain any money standing to the credit of any of you with us (in any currency, in any country and
whether or not in your name) as cover for the Indebtedness  We may apply all or any of that money in
satisfaction of all or part of the Indebtedness as we may select {(whether presently payable or not) We may also
use that money to purchase any other currency required for this purpose

117 _ Foreign currencies

if, for any reason, any amount payable by any of you to us i1s paid or recovered In a currency other than that in
which it 13 required to be paid {'the contractual currency’) and, when converted into the contractual currency at
our exchange rate applcable al the time, leaves us with less than the sum payable in the contractual currency,
you must make good the amount of the shortfall on demand

18  Authority of the Agent

181 The Agent is irrevocably authornsed by each of you (other than the Agent), at any time while you remain
bound by the provisions of this deed, with cur prior agreement, (1) to add any further member of the
Group as a party to this deed, (1) to appoint another member of the Group to act as ifs successor as
Agent, and/or {m) to sign any document and perform any act on behalf of each or any of you required to
effect or implement any of these malters

182  Each act so performed and each document so signed by the Agent shall be binding on each of you and
we may assume that any requisite approvals have been obtamed by the Agent from all of you This
dead will continue in full force and effect, save as expressly amended by such changes

19  Accession of new parties

191  Any member of the Group may at any time, with the prior written approval of the Agent and ourselves,
become a party to this deed by delivening to us in form and substance satisfactory to us (1) a deed of
accession and charge substantially i the form set out in the second schedule and (i} certrfied extracts
from the minutes of a meeting of its Board of Directors evidencing due authonsation and execution of
that deed of accession and charge

192  The new party shall become a guarantor and chargor under this deed with effect from the time when the
deed of accession and charge takes effect, at which point

¢+ the new party shall become bound by all the terms of this deed and shall assume the same
obhgations as guarantor and chargor as if it were an onginal party to this deed, and

+ the existing guarantors and chargors shall assume the same obligations in respect of the new party
as f it were an onginal party to this deed
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[20. _ Transfer and disclosure

201 We may at any tme transfer all or any part of our nghts under this deed and the Indebtedness to any
person or otherwise grant an interest in them to any person

202 We may also at any time disclose any information about any of you, this deed and the Indebtedness to

. any of our associated companies,
» any prospective or actual transferee or grantee referred to i clause 20 1, and
. any other person considered by us to be concerned in the relevant or prospective transaction

21, _Forbearance and severance ]

211 No delay or omission on our part m exercising any rnight, power or privilege under this deed will impair
or be construed as a wawver of it A single or partial exercise of any nght, power or privilege will not in
any circumstances preclude any other or further exercise of it or the exercise of any other nght, power
or privilege

212 If any provision of this deed 1s or becomes invalid or unenforceable, the remainder of it shall not be
affected and each provision shall be valid and enforceable to the fullest extent permitted by law

22 Governing law and junsdiction L
This deed shall be governed by and construed in accordance with Enghish law  You submit, for our exclusive
benefit, to the junisdiction of the Enghsh Courts, but without prejudice to our nght to commence proceedings
agamnst you in any other junsdiction

23. Joint and separate hability

Unless the context otherwise requires, alt covenants (except that in clause 2 1 1), guarantees, agreements and
obligations on your part contained in this deed are given and entered into by you jointly and separately and shall
be construed accordingly

'24.  Counterparts and commencement o o

241 This deed may be executed in any number of counterparts and by different parhies to it in separate
counterparts, each of which when executed and delivered shall be an criginat  All such counterparts wilt
together constitute one and the same instrument

24 2 This deed shall come into effect on the date inserted by us on the front page and shall be binding on ali

those that have executed and delivered i, notwithstanding that any one or more companies that were
intended to execute it may not do so or may not be effectually bound
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251 A demand or notice under this deed may be given on our behalf by any of our managers or officers In
writing addressed to the relevant one of you {or the Agent as the case may be) and served at any of the

following

. its registered office,

. any of its existing places of business,
. its last known place of business

Alternatively, a demand or notice may be delivered by facsimile transmission to its facsimile number last
known to us or by e-mail to its e-mail address last known to us or by any other form of electronic
communication which may be available

252 A demand or notice shall be deemed to have been served

. at noon on the day after the day of posting, If sent by post, even if it 1s misdelivered or returned
undehvered,
. at the time of transmission, if given or made by facswnile, e-mal or other slectronc

communication

253 A demand or notice addressed to any one or more of you shall also be sufficiently served if served on
the Agent

This deed of guarantee and debenture is executed by each of you and the Agent as a deed and signed
by us

5924831-1/DKL




21

22

23

41

The First Schedule
Terms of the Guarantee
Definitions

In this schedule, "you® and “your” refer to each of you in your character as a guarantor of the others of
you under the guarantee contained n clause 2 1 2, "guarantee” refers to that guarantee and "Principal’
describes each of you insofar as you are or may become hable to us for any Indebtedness otherwise
than as a guarantor of the others of you under the guarantee

Your nght to crystallise your liability under the guarantee

Any of you (a "crystalising guarantor”) may crystalise (but for the future only) your habiity under the
guarantee following your giving notice In writing to us of your intention to do so, which notice will expire
at midnight on the day three months after receipt of that notice by us or at another time specifically
agreed in winting between you and us {the intervening period constituling the “Notice Penod”) During
the Notice Period we may continue to give credit and may make further advances to any Principal and
the guarantee will apply to all such credit and advances The guarantee will continue to be enforceable
agammst the crystalhsing guarantor but its habylty under the guarantee will, unless the guarantee
becomes enforceable dunng the Notice Period, be crystallised (excepl as regards unascertained or
contingent habilihes) at the end of the Notice Period and recoverability agamst it of the Indebtedness of
each Principal will be imited to the amount of that Indebtedness at that time together with interest on
that amount and our costs and charges relating to it {(and interest on them)

If any of you gives notice in accordance with paragraph 2 1, we may break such accounts of all or any of
you with us as we deem appropriate and open new accounts for the account-holders affected

The guarantee shall be incapable of termination except insofar as expressly permitted by paragraph 2 1
Suspense account

We may at any hme (without prejudice o our other rnights) place and keep for such time as we may think
prudent any money received, recovered or realised under or by virtue of the guarantee on a separate or
suspense account to the credit of either us or any of you (as we think fit), without any intermediate
abligation on our part to apply it or any part of it in or towards discharge of the Indebtedness of any
Principal  However, we will not seek to recover fromt you any interest on that Indebtedness to the extent
that interest would not have been payable If that money had been appled to that Indebtedness on its
receipt by us

Preservation of our nghts

The guarantee s to be in addition to and 1s not to prejudice or be prejudiced by any other guarantee or
security {including any other guarantee signed by any of you) which we may hold now or In the future
from or in respect of any Principal Each of you will remain hable under the guarantee whether or not
any other guarantee or security 1s valid and enforceable or continues n force The guarantee may be
enforced without our first making demand on any Principal or taking any steps or proceadings agamst
any Principal or having recourse to any other guarantee or security, and notwithstanding any prior
demand
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If the guarantee ceases for any reason to be binding on any of you as a continuing security in relation to
any Principal, then we may break any account of the Pnncipal and open a new account for it If that 1s
done, no money then or subsequently credited to any new account shall have the effect of reducing the
amount due to us on the onginal account  If that 1s not done, we shall still be treated as if we had done
so at the time of the cessation and as if all payments then or subsequently made by or on behalf of the
relevant Principal to us had been credited to a new account with the same result

None of you shall have any nght to and you shall not

(a) make any clam (whether by way of preof in insolvency or otherwise) aganst any Principal or
any property of any Principal,

(b) participate 1n any secunty held or money recewved by us on account of the Indebtedness of any
Principal, or

{c) stand in our place in respect of any of that securty or money,
unti! all Indebtedness of each Principal has been repaid in full

We may at any time (without affecting our nights under the guarantee) grant, extend, increase, renew,
vary, determine or refuse any credit or facility to any Pnncipal, or take, hold, exchange, vary, release, or
abstain from perfecting or enforcing any guarantee or secunty held by us for the Indebtedness of any
Principal, or compromise with or extend time or grant waivers, releases or any indulgence to any
Principal or any co-surety, or make any arrangement, concession or seltlement with any of them or do
or omit or neglect to do anything whatever which, but for this provision, might exonerate or discharge
the obligations of any of you under the guarantee {except for a specific wntien release given by us of
those oblgations)

After the guarantee becomes enforceable, no payment received by us from any source {except payment
from a Principal speciically in respect of its Indebtedness in that capacity) will be treated (regardless of
the manner in which we may deal with it in our books or otherwise) as reducing the liability of any of you
to us under the guaraniee, so that, until we have received payment in full of that Indebtedness, it will be
deemed, as between us and each of you {and except for any such payment from the relevant Principal),
to remamn wholly unsatisfred

The winding-up or disselution of any Prnncipal will not affect the habiity of any of you under the
guarantee and any sum payable to us at the date of the commencement of the winding-up or
immediately pnier to the dissolution (as the case may be} will be treated as continuing payable until
actually paid n full

Adjustments

If the state of account between us and any Pnncipal, by reference to which any Indebtedness is
calculated for the purposes of the guarantee, requires adjustment at any time because of any insolvency
law or because of any claim made against us by any office-holder (within the meaning of Section 234 of
the insclvency Act 1986) or any person performing a substantially similar function in any insolvency
proceedings outside Engiand and Wales, then, notwithstanding any other provision of the guarantee

(a) the liability of each of you to us will be increased by any amount which we are required to pay or
account for as a result of such adjustment, and
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(b) we may treat any release or settlement made by us with any of you befare any such adjustment
Is required as being of no effect and may recover from any of you the amount of any such
adjustment

If we are required because of any Insolvency law to pay to any office-holder a sum of money referable to
an amount pa to a third party out of any account of any Prncipal with us, the amount of that
repayment shall be treated as and form part of the Indebtedness of the Principal for the purposes of the
guarantee

If any claim 15 made against us under any nsclvency faw, we may agree the clam or settle it on any
terms that we choose without asking for the agreement of any of you  If we do agree or settle the claim,
each of you will be hable under the guarantee as if a court order had been made containing the terms
that we have agreed Each of you will be jointly and severally responsible to pay on demand to us all
costs and expenses that we properly incur in defending that claim

We may keep any security for any Indebtedness in order to protect us agamnst any possible claim under
insolvency law for up to three years after all indebtedness of each Pnincipal has been satisfied |If a
claim 1s made against us within that period, we may keep the secunty until that claim has finally been
dealt with

Your habulity as principal debtor

If any question shall anise as to the capacity of any Principal in refation to any dealing between 1t and us
or as to the capacity, authorty or power of any officer, employee or agent of any Principal to bind it to
any transaction with us or as to whether any item recorded n our books or otherwise as constituting
Indebtedness of any Principal 1s immediately due and payable, that question shall, as between us and
each of you, be disregarded and each of you will for the purposes of the guarantee be and continue to
be hable to us in respect of the relevant dealing, transaction and/or Indebtedness as If you were a
principal debtor

Evidence of Indebtedness

Any admission or acknowledgement in wnting by or on behalf of any Principai as fo any amount of its
Indebtedness or otherwise, or any judgment or award obtained by us against any Principal, or any proof
by us in winding-up which 1s admitted, or any statement of account furnished by us (the correctness of
which 1s certified by any of our officers or managers), will be conclusive and binding on each of you,
except in the case of manifest error

Payments

All payments falling to be made by each of you under the guarantee will be made to us without any set-
off or counterclaim and free from any deduction or withholding for or on account of any taxes or other
charges in the nature of taxes imposed by any competent authority anywhere in the world, unless such
deduction or withhelding 1s required by law or practice

If any such deduction or withholding is so reguired to be made by or on behalf of any of you, you will pay
to us any additonal amount necessary to ensure that we receive and retain the full amount of the
relevant payment as if that deduction or withholding had not been made
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9 Change in composition of the parties

The guarantee shall remain effective notwithstanding any change in the composition of the parties to the
guarantee

10 Financial assistance

Notwithstanding any other prowision of this deed, the guarantee shall not operate o guarantee any
money or habiity f and insofar and for so long as it would not be lawful under Chapter VI, Part V, of the
Companies Act 1985 {prohibition of financial assistance by a company for the acquisition of its own
shares) for the relevant money or habily {o be guaranteed under this guarantee by the relevant
guarantor
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The Second Schedule

Form of Deed of Accession and Charge
(single company only)

This deed of accession and charge s made on 200 by you

Registered Number

in favour of us, Barclays Bank PLC, as secunty for your lrabgities and those of others to us with the consent of
the Agent

Registered Number

By executing this deed of accession and charge you accede to the deed of guarantee and debenture dated
200 given to us by the Agent and others and enter into covenants, guarantees
and agreements and create charges as provided in this deed

Index of Clauses

Definitions

Your accession to the Principal Deed
The charges you create

Power of attorney

Governing law and junisdiction

IS
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___Your accession to the Principal Deed

Expressions defined in the deed of guarantee and debenture referred to on the front page (the
*Principal Deed®) and the principles of interpretation provided for in it will, unless the context otherwise
requires, have the same meanings and apply in this deed

S

You agree with us to be bound by the terms of the Principal Deed and to perform all your obligations
{whether as guarantor, chargor or olherwise) under the Prnincipal Deed with effect from the date of this
deed as If you had been an oniginal party to the Principal Deed

You covenant to pay or discharge to us on our demand In writing all indebtedness now or m the future
due, owing or incurred (before or after that demand) by you to us in any manner

You guarantee the Indebtedness to us of all those companies which were onginal parties to the
Principal Deed and which, at the date of this deed, remain as parties and of all other compames which
have become parties through accession to the Principal Deed subsequently

You further guarantee the Indebtedness to us of all companies which in future may accede lo the
Principal Deed

The nature and extent of your lrabilty as guarantor shall be as stated in the Principal Deed as if all its
guarantee provisions were set out in full in this deed

The Agent {on behalf of tself and the other compantes which are parties to the Principal Deed) hereby
agrees to your accession

You irrevocably authonse the Agent to perform all acts and to sign all documents on your behalf for the
purposes stated in clause 18 of the Principal Deed in the same terms as if you were an original party to
it

_The charges you create

By executing this deed, you charge to us with full title guarantee with the payment or discharge of all
Indebtedness

by way of legal mortgage, all freehold and leasehold Land in England and Wales now vested in you and
not registered at H M Land Registry,

by way of fixed charge

a) all freehold and leasehold Land in England and Wales now vested in you and registered at H M
Land Registry,

b} all other Land which 1s now, or In the future becomes, your property,

c) all ptant and machinery now or in the future attached to any Land
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d)

e)

Q)

h)

all rental and other mcome and all debts and claims which are due or owing to you now or in the
future under or in connection with any lease, agreement or licence relating to Land,

all your Secunties,

all insurance and assurance contracts and policies now or in the future held by or otherwise
benefiting you

« which relate to Assets themselves subject to a fixed charge in our favour; or
= which are now or in the future deposited by you with us,

together with ail your nghts and interests in these contracts and policies (including the benefit of
all claims arising and all money payable under them),

all your goodwill and uncalled share capital for the time beng,

ail your Intellectual Property, present and future, including any Intellectual Property t¢ which you are
not absolutely entitled or to which you are entitted together with others,

the benefit of all agreements and licences now or in the future enlered into or enjoyed by you
relating to the use or explotation of any Intellectual Property in any part of the world,

all trade secrets, confidential information and knowhow owned or enjoyed by you now or in the
future 1n any party of the world,

all frade debts now or in the future owmg to you,

all other debts now or in the future owing to you save for those ansing on fluctuating
accounts with associates (as defined in section 53(3) of the Companies Act 1989),

the benefit of all instruments, guarantees, charges, pledges and other nghts now or in the future
available to you as secunty in respect of any Asset tself subject to a fixed charge i our favour,

by way of fleating charge

a)

all your Assets which are not effectively charged by the fixed charges detaded above, and

b) without exceptron ali your Assets insofar as they are situated for the time being in Scotland

The above charges are created with the benefit of the covenants, conditions and provisions contamned In
the Principal Deed as if they were all repeated (amended as necessary) in full in this deed

5324831 1/DKL




4. Power of Attorney ~~ =~ - ]
You, by way of security, rrevocably appoint us (whether or not a Recewver or administrator has been apponted)

and any Recelver separately as your attorney {(with full power to appomnt substitutes and to delegate) with power
In your name or on your behalf and as your act and deed or otherwise

= to execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or decument, and
s to perform any act,

which may be required of you or may be deemed by the attorney necessary or desirable for any purpose of the
Principal Deed or this deed, or to create, enhance or perfect any fixed secunity over any of your Assets or to
convey or transfer legal ownership of any Assets

5 — Governing law and jurisdiction

This deed shall be governed by and construed in accordance with English law  You submit, for our exclusive
benefit, to the junsdiction of the English Courts, but without prejudice to our nght to commence proceedings
agamnst you in any other junsdiction

This deed of accession and charge is executed by you and the Agent as a deed and signed by us and it wilt
take effect on the date shown on the front page

Signed for Barclays Bank PLLC

~J go’/wolsaz\ ,

Executed as a deed by Limited

Director Whitness
(if sole signatory only)

Director/Secretary

Company’s Registered Number
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Resolution for Deed of Accession and Charge

At a Board Meeting of
(Company Registered Number )

held on the (date)
It was resolved

1 THAT (after full and careful consideration of the terms of the Guarantee and Debenture lo Barclays Bank
PLC dated and the Deed of Accession and Charge each produced to the
meeting, the nature and scale of the habilities to be undertaken by the Company and the commercial and
financial consequences, direct and indirect, of executing or declining to execute the Deed of Accession and
Charge so far as they affect the Companyy) it 1s i the best interests of, 10 the advantage and benefit of, and
for the purposes of the business of, the Company to accede to the Guarantee and Debenture by entering
Mo the Deed of Accession and Charge

2 THAT the Deed of Accession and Charge, in which the Company accedes to the Guarantee and Debenture
(by virtue of which all partes named in it and all acceding parties {other than those previously released by
the Bank) guarantee to the Bank the habilities of one another to the Bank and create fixed and floating
charges over all their assets and underiaking present and future as secunty for their habifities including their
guarantee habilittes) be approved

3 THAT the Company execute the Deed of Accession and Charge by affixing its common seal in the presence
of one director and the company secretary who are hereby authonsed to affix and attest the seal or, acting
in accordance with all apphcable statutory provisions, sign the Deed of Accession and Charge as a deed

Certified to be a true extract from the minutes of a meeling of the Board held on the above date

Chairman of the Meeting

Secretary of the Meeting
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Execution page for this deed of guarantee and debenture

Signed for Barclays Bank PLC

J‘Qtol\oxols an

Executed as a deed by Norwich City Football Club PLC

”% gﬁ%{ ,4 Director Witness
W

(if sole signatory only)

&)f J/ K_/ Director/Secretary

Company’'s Registered Number 0154044

Exmad as a dffed by NCFC {(Holdings} Limited

Director Witness

H Y c-l & ‘\M (f sole signatory only)

Director/Secretary

Company's Registered Number 0175442

Executed as a dged by Kernison Holdings Limited

\_/k \“/L ‘(7( Director Witness
m .; J\‘\b 3 {tf sole signatory only}
\ >

Director/Secretary

Company’s Registered Number 04547101
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Executed as a deed bQ Kerrison Developments Limited

Director

Witness

PEV ; r-\ \Q Director/Secretary
e

Company’'s Registered Number 05211856
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