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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1947851

Charge code: 0194 7851 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th August 2019 and created by MIDDLESBROUGH
FOOTBALL & ATHLETIC COMPANY (1986) LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th

September 2019 .

Given at Companies House, Cardiff on 5th September 2019

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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DATED

2019

MIDDLESBROUGH FOOTBALL & ATHLETIC COMPANY (1986} LIMITED
and

MACQUARIE BANK LIMITED, LONDON BRANCH

SECURITY ASSICNMENT OF
CERTAIN RECEIVABLES IN
RELATION TO THE TRANSFER OF
MARTIN BRATTHWAITE

| HEREBY CERTIFY THAT THIS 1S A
TRUE COPY OF THE ORIGINAL OF WHICH
IT PURPORTS TO BE A COPY

.""”iﬁ& - “’ o e i .
This. AL oay orbe Paartans
BOEBIAL o A L
12 New Fetter [.an@%f%%‘“‘” e

London EC4A {4

Bird & Bird LLP
12 New Fetter Lane
London EC4A 1JP
Tel:vzo 9415 6000
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Ref: CBK/JOH/MA
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THIS DEED dated <7 1%

A0 a0ty s made betivaen:

PARTIES

@

(A

®

MIDDLESBROUGH FOOTBALL & ATHLETIC COMPANY (1986)
LIMITED incorporated and registered ity England and Wales with company
number 01947851 whose registered office is at Riverside Stadium,
‘Middlesbrough, TSg 6RS (the "Borrower™); and

MACQUARIE BANK LIMITED, LONDON BRANCH, a company
registered in the Australian Capital Territory, végistered in England and
Wales with Club number FCoi8220, acting through its London branch at
Ropemakér Place; 28 Ropemaker Streét, London EC2Y 9HD (the "Lender”).

RECITALS

The Lénder has agreed, pursuant to the Facility Agreement, to provide the
Borrower with a loan facility on 4 secured basis,

Under this deed, the Borrower provides security to the Lender for the loan
facility made available under the Facility Agresment..

WHEREBY IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined. i
this: deed, have the sarie meuning in this deed. In addition, the following
definitioris apply v this dead:

"Delegate” means any person appointed by the Lender or any Receiver
pursuant to clause 12, and any person appoitited as sttornéy of the Lender,
Receiver or Dalegate; '

“Facility Agreement” means the facility agreement dated on or around the
date of this deed as entered into between the Borrower and the Lender:

"HMRC" micans HM Revenue & Customs;

"1A 1986" means the Insolvency Act 1986;

“Leganes” means Club Deportive Leganes SAD, whose registered office is at
Estadio Municipal Butarque, Calle Arquitectura 8/N, 28047 Leganes, Madrid,
Spain;

"LPA ¥925" means the Law of Property Act 1925;

"Receivables™ means the following receivables payable by Leganies to the
Borrower pursuant to the Transfer Agreement: '

{a) €1,800,000 payable on 21 July 2o%o;

(b)  €1,000,000 payable on 3i.July 2051; and.
E

MitlersyiBorsea53




1.2

1.3

L4

(c) all sums that may be payable by leganes in respect ;qf any ,,l_z_lte
' paymeni of one-of the above mentioned payments, in aceordance with
clause 2.3 of the Lepdnes Transfer Agreement;

"Receiver” ieans a receiver, receiver and manager or administrative
receiver of any .or all of the Secured Assets appointed by the Lender undeér
clanse 10;

"Secured. Assets” meiins all the-assets, -property and underiaking for the
time being subject to any Sgcirity erested by thisideed (and réferences to the
Secured Asselts shall inchwde veferences to any part of thein);

"Secured Liahilities” means all present and future sionies, obligations and
Hahilitiés of the Bartower (o the Lender, whethér actual or contingent and
whether owed jointly or severally, as prineipal ar surety or in any other
capacily, under cr in connettion with the Facility. Agreement or tliis deed
(inelucing, withoul Timitatipn, thbse arising under clause 24.3.2), togetler
with sl interest {including, withoui. limitation, default interest) aceraiug. in
respéct of such monies, gbligations or liahilities;

"Security” means any morteage; charge (whether fixed or loating, legal or
equitable), pledge, lien, assignnient by way of security or other security
interest seturing any obligation of any person, or any other agreement 6r
arrangenient having a similar effect;

"Security Teriod" means the period sterfing on the date of this deed and
ending on the date on which the Lender is sotisfled that all the Secured
Liabilities-have been unconditionally and irpevoeably paid and disclizrged in
fall. 20d no further Secured Lisbilities are capable-of being ‘outstanding; and

"Fransier Agreement” megns the international transfer agreement dated
24 July 2019 as.entered into bepween the Borrower arid Leganas in relation to
the transfer of Martin Braithwaite.

Clawback

If the Lender considers that an amdunt paid by the Borrower in respect of the
Seeured Liahilities is éapable of being avoided or otherwise set aside on the
liguidation or admiinistration of the Bofrower or otherwise; then: that amonnt
shall Bot be consideréd to have becn irrevocably paid for the purposes of this
deed, '

Perpetuity period

If the rule against perpetuities applies to-any trust treated by this deed, the
perpetuily period .shall be 125 years (as specified by section 5(1) of tha
Perpetuities and Aceumuiations Act 2009),

Schicdules

The Schedules form part of this-deed and shall have effect as if set out in-fult

In the body of this deed. Any reference to this deed inchudes the. Sehedules,

Matteps\aBosnqg.,



1.5

15

Provisions of Faeility Agreement

The provisions of clausés 1.2 (Tnterpretation} and 17 LNmfce;:}_pf the Faclily
Agrecment apply-io this deed as ifthey were sét-ait in full in this deed, except
that each reference In those cayses to the Facility Agreement shall be read as
areférenes 1o this deed.

Facility Agreemient precedence

T there is any indonsistenéy or conflict bétween aziy provision of this deed :51_1&
auy provision of the Facflity Agrecment, the provision of the Faciliy
Agreement shall prevail,

COVENANT TG PAY

The Borrower shall, sa demand, pay tothe Lenderand ‘discharge the Secured
Liahilities.

GRANT OF SECURITY - ASSIGNMENT

As 4 continuing seeurity for the payment and discharge of the Secured
Liahilities, the Borrower with full title guarantee dssigns’ to the Lender

-ahsolutely, subject to a proviso for Teassigniment at the end of the Security

Period, all rights and interests which it has to, or in zonnection with tha
Recervables (including but without limitation, the right to-demand and réceive
all monies whatsoever payable to o for ity bénefit under ur ariging ffom any,
of them, all rentedies provided for in any of them or availabie a* law or in.

equity in velation to my of them, the right to conpel performance of any.of

thep: and ajl other rights, intérésts and benefits whatsoever aceruing 1o or for
its benehi avising from any of them} provided thiat nothing in this clause 3
shall-constitule the Lender as amortgagee in possession.

LIABILITY OF THE BORROWER
Liability not discharged

The Boirower's liability under this deed in respect of any of the Seciured
Liabilities shall not be.distharged, prejudiced or affected by:

4.1 any security, guarantee, indemmnity, remedy or other right Lield by, ot
available to, the Lender-that is or becomes wholly or partially illagal,
void or uneaforcealile. on-any-ground;

4.1,2  the Lender renewing, determining, varying or lncreasing any facility
ar other transaclion: in ‘any manner or coneilrring in, atcepting or
varying aily compsonise, arrangement or seitlement, or omitting to

claim or enforce payment from any other person; or

4.1.3 any other act or omission that, bnt Tor-this ci’ause 441, might hive

discharged, or otherwise prejudiced or effécted, the linhility of the.
Borrower.

Maders\a8e25045.3




5

5.5

Immediate recourse

‘The Borrower waives any right it may haveto require the LE_li__del: to g:u‘fu;_'ce,
any security o other vight, or clim-apy payment from, or Gtherwise proceed
Against, any other person beforeenforcing this deed againist the Borrower,

REPRESENTATIONS AND WARRANTIES
Representations and warranties

The Borrower makes the repiesentatiohs:and wartanties set out in this clmse
5to the Lender.

Ovmership of Secured Assets

Suhject to.the Seeurity created by this deed, the Borrawer s the sole legal and
beneficial ownor of, and has good, valid and marketable title.to the Secured
Arsets,

Football Leaguc

5.3 The Borrower isih ¢ompliance with the Football Leagne Rules whera
the breach of apy such rule or regulafion cvould resuls in the
suspension of. the Borrower from the Football Lengue, have a
detrimental sifect on the Borrower's financial conditdon or
creditworthiness, or otherwise prejudice or Himit the payment of the-
Recetvables,

532  Tle Borrower is uot aware of any circumstance why the Football
Leéague (or the Premier League Rules if relévant) is, or wiglt be,
entitled to withhold any of the Receivables in accordance with the
Football League Riiles (o1 the Premier Léngue Rules if relevant).

No adverse. claims

54,1 The Borrower has not received, or scknowledged notice of, any
adverse clafm by any persen im respect of the Secured Assets or-any
interest in them {other than pursyant to the Football League Rules.

or the Premier League Rulés if relevant).

54,2 The Borrawer has not aceepted any adverse claini by any person in
respeet ‘of the Secured Assets or aby interest in them {other than
purseant to the Footbal] League Rules ar the Premier Leagie Rules
if relevant). '

No-adverse covensatits

cher than pursuarit io the Football League Rules {or the Premier League
Rules if velevant) ar the Hindnee Documents, there are no. covenants,

~agraemeriis, reservations, conditions, interegis or rights that materially and

adversely iffect the Secured Assets,

Matters\qB025645.2




5.6

2.7

5.8

6.2

6.5

Neo breach oﬂaws

There is.no bredch 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,

Avoidance of security

No Security expressed to be ereated under this deed is liable to he avoided, or-
otherwise set asidé, on the iquidation or administration of the Borrower ar
otherwise.

Times for maldng representations and wakranties

The represeritations and warranties set. out in clause 5.2 to clause 5.i0 are
made by the Borrower pn.the-date of this.deed ond are deemed to be repeated
on ‘each day of the Seeurity Period with reference’ to the faets” angd
circunistanees existing at the time of repetition:

COVENANTS

Negative pledge and disposal restrictions.

The Borrower shall not'at any fime, during the Security Periad, oxcept with
thie prior weitten consent of The. Lender:

614 greate, purport to create or permit to subsist any Security an, orin
relaiion to, any Secured Asset;

6.z sell, assign, transfer, part with passession vf'or otherwise dispose of
1 any manner. {or purpert to do so} all or any partof, orany intersst
in, 1he Secured Assets; or )

61.3  create o grant {or purport to create or grant) any interest in dny
Secured Assefin favour of a third party,

in each case otherthan pursuajit to Security created by this deed,
Preservation of Secured Asscts

Tlke Borrower shall not de, or permit 1o be done, any act-or thing that would
or might depreciate, jeopardise’or otherwise prejudice the security held by the

‘Lender-or diminish the value of any of the Secured Assets or the offectiveness

of the security ereated by fhis deed..
Ffoothall League Rules
The Borrgwer shall:

6.31  notify the Lender; as soon as the Borrower becomes aware of tie
sarmne, ol
6.3.1.1 any aet, omissivn, event or dther matter which
would (or would, with the passage of lime). entitle
tlie Football League to suspend the Borrower;
5
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6.4

6.5

&6

6.3.4.2 any failure by thé Borrower o pay a Fooiball
Cteditor oy HMRS the full imnouht pavable to such
‘Foothall Crediter or HMRGT on the due date for
payinent or failure tp make any payment in
accordaice with the Football League Rules (unless
-such payment is heing contested in good faith); and

63.2 i do or -pcrmit any act or thing whereby the payment of ihe
Réceivables would or might reaganably be expeeted in the Lendér's
apinion) v be-detayed, prevented or impeded.

Premier League Roles

Jf the Borrowar is promoted to the Premier League prior o the expiry of the

Security Period, the Borrower shall:

B4 notify the Lender, as soon as the Borrower heeonies ware of the

same, of:

6.4.1.% any afl, -omission, event or ‘other imatter wiich
would (o1 would, with the passage of time) enhitle
tlie Premier Lesgue to- suspend the Borrower in.
accardance with the Premier League Rules;

G.4.1,2  any failare by the Borrower to pay 3 Foothall
Creditor or HMRE the full amount payable to soch
‘Football Creditor or HMRC on the die date for
pavipenit er -faflare to make any payient in
accordance with tha Premier League Ruiés [unloss
such payment is. being contested in good-faith];

6i4.2  not do or peruit any act or thing whereby the payment of the
Receivables would or might reasonably he expected {in the Lender's
opinion) to be delayed, prevented orimpeded,

Rights

Puring the Secuyily Period the Borrower shatl:

651 {akeall necessary action against any person (including as reasenably
vequired by the Lender) to protect and enforee iis rights in respect

of, and recover rotey or receive other properly in connection with,
the Secuied Assets; and

6.52  not waive' any of the Lender's rights or ralzase ahy person from its-
abligations in connection witli the Secured Assets.

Enforeement of rights-

The Borrower shall use its hest:endeavours ta enforee agy tighis and institute,

continue or defend any proceedings relating te, and recover money or recejve -

othef-pitupert_g"in conuectien with, any of the Secired Assets that the: Lender.
may reguire, from time fo-Hme.

Matters\ySazsuqs.3




6.8

6.9

Notices piven by Borrower

The Borrower shall immediately on iheexecution of this-deed:

6.7.1.

672

‘giveé. notiee to Leganes, in the foimm set out in Schedule 1, Part i and

to the Football League in the form set out in Schedule 2, Part 1, of

the -assignment of the Burrower's rights and interest in the
Receivabies pursuantto clause 3.1;and

procure that Lepanes and the Football Ledgue _Wi'l_lrprm'ide' to the
Lender promptly air acknowledgement of the hotice, in the form set

out in Schedule 1, Part £ and Schedulé 2, Part 2 respectively, of the

Lender's interest in the Secured Assets.

Information

The Borrowershall, during the Saauri@_r Petiod:.

6814

6‘: 8‘. 2

6.8:3

give the Lender such information conterning the Sécuret] Assets as
the Lender may réasonably require; ‘

permit any persons designated by the Lender to eunter on. its
prémises and jnspect and examnine ‘the records relating to the
Secured Assets, at &ll reasonable times and on reasonable prior
notice and.

promptly noify the Lesder in wiiting of any action, claim, notice or.
demand made by or against it in'connection'with all or any part of 2
Secuted Asset or of any fact, matter or circumstance which might
veasoriably be expectéd to, withi the passage of time, give rise to such
an action, tlaim, hotice or demand, together withy, in each casd, the:
Borrower's' propesals for-settiing, liguidsting, compounding ‘or
céntesting any such aetion, claim or demaud and shall, subject to the
Lender's. prior approval;, implemient those proposals at ity own
gxpense.

Proceeds from: Receivables

The Borrower shall:

6.9.1

6.9z

use all reagonable endsdvours 1 procure that all menies recéived in
relation to the Reteivaliles at any time (Whether or not-the security
constituted “hy this deed has become enforceable) shall be paid
directly to the Lénder by Leganes, to be-applied by the Lender in
accordance with tie terins of the Favility Agreement; or

hold afl 1ronies in relation to the Receivables atany time (if they are
paid to the Borrower and nipt direetly to the Lender by Leganes or
the Football League-and whether or not the secnrity vonstifuted by
this deed has berome enforceable) as trustee of the samie for the
henefit. of the Lender (and the Borrower shall cecount for them. to
the Lender).

Hatters\i8ozsoas.s



73

7.4

75

POWERS OF THE LENDER
Power to remedy

.11 The Lender shall be entitled (but shall not be obliged) tu remedy, af
ariy time during the Security Period, a breach by the Borrower of any
of its cbligations cotitained inthis deed.

7.1.2  The Borrower irrevocably authopises the Lender and its agenls to do
-ali things that are necessary vr*desirable for that purpose.

71,2 Anuy wud all costs and expernses properly incirvéd by the Lender in
temedying a breach by the Borrower of its obligations contained in
this deed, 1n accordance with this clause 7, shall be reimbursed by
the Borrower to the Lender pursuant to and in aceordance with
clause 14.1.

Exercise of rights’

7.21  Therights of the Lender under clause 7.1 ave without prejudiss to
any othertights of the Lender uriderthis deed.

7-2.2  The exercise of any xights of the Lender under this deed shall mot
make the Lender lizble to ascount as a moltgagee inpossession.

Lender has Receiver's puwers

"To the extent permitted by law, any tight, power or discietion conferred hy

this deed.on a Receiver may, alter the securiiy, constituted by this deed has
become enforcerble, be exercised by the Lender in relation to any of the
Sceured Assets whether or not it hag talesi fingsession of any Sectired Asgels
2nd without first appointing a Receiver or notwithstanding the appointment
of s Recaéiver.

Conversion of currerey

7.4 For the purpose of, or pending the discharge of, any of the Secured
Liahilities, the Lender may.convert any mouies veeeived, tecovered
or realised by it under this deed (including the proceeds of any
previdus copversion undeér this clause 7.4} from their existing
‘envrencies of denominaticn iute Pounds Sterling, if relavarit, '

742 Any such ¢ofiversion shall he effected ut the Lender's then prevailing
spot selling rate of exebange for such other curiency against the
existing currency. ’ ‘

743  Each reference’in this clause 7.4 1o a currency extends to funds of
that eurren‘cy.ahd?.fnr- the avoidance of doult, funds of one cutrency
may, hie converted into diffevent funds of the same currency.

New aceounts
7.5 If the Lender receives, or i deemed to have received, netive of any
subsequent Securily, or other interest, affectinig all or part of the
Secured Assets, the Lender may open a liew account for the
1
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7.6

B4

9.1

Borrower in the Lender's hooks. Without préjirdice 1o the Lender's
right. to combine apcounts, no monhey paid to the eredit of the
Borrower in-any such new account shall be appropriated towards, or
have the efiect of discharging, any part of the Secured Lig)ilities:

7.5.2  Tfthe Lender doss not open. a new aceovnt immediately on receipt of
the -notice, .or deesned notice, under clause 7.5.1, then, imless the
Lender gives express written notice t the eohtrary to the Borrower,
all payments made by the Borrower to the Lerder shail Be treated ag
havirig been credited to.a new aceount of the Borrower 4nd not. as
having been applied in-reduction of the Securedt Lighilities, as from
the time of receipt of the relevant notice by the Lender.

Indulgence

The Lender may, at its diseretion, grant'time or other Indulgence or make auy
other arrangement, variation o1 release with any person not being 4 party to
this deed {wivelher or not:any surh person is jninfly liable witk the Borrower)
n respect of any of the Secured Liabilities or of any other secucity for them:
without preéjudice either-to this dead or td the liability of the Borrower for the
Secured Liabilities. '

WHEN SECURITY BECOMES ENFORCEABLE
Security becomps enforceable on Event of Default

The.seburity constituted hy this deed’ shall begome ifmmediately enforceable
an the occurrence of an Fvent of Defzult ‘which ts-cantinuing.

Discretion

After the security vonistituted by this deed has bésome f':nﬁ;ircegble, ‘the Lender
Tay, in iy absohne discretion, enforee &ll or any part of thal security at the

times, in the manner and on the terms it thivks fif, and take possession.of and
hold or dispose of #ll.or any part of the Secwed Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

0.1.1 For ihe purpsse of all powers implied by statute, the Secuped
Liabilities are deemed to have hecome due and Dayahie-on the date
of this deed.

912 The paiver of sale 2nd other powers confeired by section 101 of-the.
LPA 1925 fas varied or-extended by this deed} shall he exercisable af
any time after the security coustituted by this deed Tias become
érforceable.in accordance with s terms. '

9.3 Section 103 of the LPA. 1925 dges ot apply to ihe serurity:

constituied by this dee,

Mﬂtir_-rs}q Bozgg4s.x




92

9.3,

9.4

9.5

0.6

Prior Security

g.2.1 Al any time after the seeurity constitated by this deed has become
enforeeable, or after any powers conferred by any Security baving
prority to this deed shali have become exercisable; the Lender may:.

G.2.1.1 redeem thiator any other pricr Seewsity;
g.2.3.2  pricure the ransfer of that Securitv to it and

9.2.1.5 settle and pass any account of the holder of any
brior Becurity.

g.2.0.  The settlementand passing of any such account:shall, in the absence
of any manifest ereor, be conclusive and binding on the Borrower.
All monies paid by the Lerder to an encumbrancer in séitlemant. of
‘any of those-accounts shall, as from its payment by the Lender, he
due from the Borrower to the Lender on current actount and shall,
biear interest at the-default rate of inférest spécified in the Faclly
Agreement and be secured as part of thie Secured Liabilities.

Protection of thivd parties

‘Mo purchaser, niortgages -or other person dealing with. the. Lender, any

Réteiver or Delegatie shall be concerned to enquire:

933 whether ary of the Secured Lidbilities have become due or payable,.
oL remain unpaid or undischarged; ‘

6.3.2  whether any power the Lender, a Reeciver or ‘a Delegate is
purporting to exercise has become exercisable ar is propetly
exercisable;.or

2.3.3 howany money paid to the Lender, any Receiver or any Delégate is
tobe applied. ‘ ' )

Privileges

Eé.ci? Receiver.and the Lehder {s entitled to all the rights; powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers,

No ligbility a& mortgagee in possession.
Neither the Lender, any Receiver nor any Dglegate shall beliable, by reason of

enteringinto possession of a'Secured Asset or forany other Tegson, io-acecunt.
as mortgagee in. possession in Taspett of all or any of the Secured Assets, nor

.shallany of themibe Hable for, any loss on realisation of, or for any act, neglect

or (}e_z_faﬁlt of any natiire in conneciion with, all or any of the Secured Asgets for
which- a'mortgagee in possession might be liable is such.

Conclusive discharge to purchascrs

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive

dischaige to a purchaser and, it making any sale or other disposal of any of
the Secuwed Assets or in making any acquisition in the exercise of their
30
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10.

30.]

10.2

0.3

10.4

5

1c.6

respective poweys, he Lender, and every Receiver and Delegate may ﬁ:’:r'so for
any coisideration, in any manmer arid on any terms that it or ke thinks fit,

RECEIVER

Appointment

At any time after the security consiituted by this déed hag becoine

-enforceable, or at the rpguest of the Borrower, the Lender may, without

further notice, appoint by wav of deed, ot otherwise in writing, any ote or
mygre persons to be & Receiver of all:or duy pact of the Secured Assets.

Remnioval

The Lender may, without further notice (subject to secfion 45 of 1he TA 1986
in the ease of an administrative receiver), from time o time, hy.way of deed,
or otherwise in writing, remove a0y Repgiver appointed biy-it and nay,
whenever- it thinks fit, appeint a tew Receiver in-thé place of any Receiver

whose appointment may for any reason haveterminated..

Bemuneration

The Lender may:fix the remuneration of any Receiter appoiated by it withoot
the restrictions contdined in geetion 109 of the LPA 1925, and the
reituneration of the Receiver shall be a debt secured by shis deed,. fo the
extent not otherwise discharged.

Power of appoiniment additional to statutory powers

The power to appoint a Retéiver coniferred by this-deed shall be in addition o
at! statutory and ciber powers of the Lender under the 1A 1986, the LPA 1925

or dthenwise, and shall be éxercisable withoit the restrictions eontained ji
sections'103 and 109 of the LPA 1925 or stherwise.

Power of appoititment exeréisable despite priorappointments

The power to appeint a Receiver (whether conférred by this. deed or by
statute) shall be, and remain, exercisable by fhe Lender. despité any prior
appoidment in respeet of all or any part of the Secured Assats.

Agent of the Borrewer

Any Receiver appointed by the Lender under this dead sball be the agent. of
the Borrower and the Borrower shall he solaly responsible for the caitacts,
engagements,. acts, omissioris, defaults,, logses and remuneration of that
Recefver and for lishilities incurred by that Receiver. The agency of each
Receiver shall continue-until the Borrower goes hato liquidation and after that,
the éléteivér shall aet as principal and. shall not become the agent of the
Lender.

11
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112

L3

11.4

1.5

1.5

1.7

POWERS OF RECEIVER
General

1z -Any Receiver appoiited by the Lénder under this deed sh ali, dn
-additionto the powers corferred en it hy stainie; have the powers sel
outin clause 11,2 to clause 1115,

11.1.2  If there is move than one Receiver holding office at the same time,
wach Receiver may (unless the document appointing him states
otherwisk) exercise all of the pawers conferred onsa Recsiver under
this deed individually and to the exclusion of any other Receiver.

1.1.5  Any'exerciss by a Recéiver of any of the powers given by clause 11
may be on behalf of the Borrower or itself.

Employ personnel and advisers

AReceivér may provide services and employ or engapge any managets, officers,
Bervants, eontractors, agents, other peisondiel and profedssionsl @lvisers oo
any terms, and subject to any conditions, that it thinksfit. A Receiver may
discharge any such person.or aty.snch person appointed by the Barrower:

Remuneraiion

A Recejver may charge and receive any sum by way of remuneration (in
addition ta all.costs, charges and expenses incurred by it) that the Lender may
prescribe or agree with the Receiver.

Realise Secured Asscts

A Recejvermay collect and get in the Seeurved Assets o1 dny part of them i
respect of which it is appoiitted, and make any demands and take any
proceedings @s may seepn expedient for that purpose, and take posséssion of
the Sécured Assets-with like rights. -

Disposé of Secured Assets

A Réceivermay sell or assign {or coneur in selling or assigning)}, all or any of
the Secured Assefs in vespect .of whish it i§ appoimted in ariy manner
(including, without limitatios, by public auttion ox private sals) and generally
on aiy terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and & Receiver may promote, or
concur in promoting, 2 company.te purchase the Secured Assets ta be sold.

Valid roceipts

A Ré’egiver Iy give valid receipt fof all mondes and execure -ﬂ_f ASSULANCES
and things that mnay - be proper-or desirable for realising any of the Secured
Assets, '

Make seitlements

A Redeiver may make ahy arrangemént, settlement or compromise between

the Borrower and any other person that the Recdiver may think expedient.

12
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11.8

1

11,40

1111

iliz

11313

1114

1115

Bring prodeedings
A Reveiver may bring, proscenie, enforce, défend and ahandon all actions,
suits and preteedings in relationto any of the Secured Assets as it thinks fit.

Ingurances

A Reeelver may, if it thinke fit, but withoui prejudies to the indemnity in
clause 14, effect with any insurer, any policy -of insurance either it lien or
satisfaction of, or in addition to; thatinsurance.

Powers under the LPA igas

A Receiver may exertide all povwers provided for in the LPA 1925 in the same
way 2y if the Receiver had been duly appsinted under the LPA 1935, and
-exercise all powers provided for-an administrative ‘receiver in: Schedule 1 to
the 1A 1986.

‘Borrow

A Receiver may, for any of the purpases. authorised by this dause 11, raise

‘mopey by borrowing. from the Lender (or from auy othel: petson) either

unsecured.of on the seeurity of all or any of the Secured Assets in respect of
which the Receiver is appointed on any teris that it thinks fit (including, it
the Lender consents, terms vnder which that seentity ranks in priority tothis
deed). '

Redeem prior Security

A Receiver may redecin any prior Security nd ssttle and pass the acecounts to

whiels the Security relatés. Any ateounts 6 settled and passed shall be) in the

ahsence of any manifest error, conelpsive and binding on the Borrower, ahd

the monies so paid shall be deemed 16 be an expénse properly ineurred by the

Receiver., ‘

De]cgaﬁbn

A Redeiver may delegate its powers in aceordanee with this decd.

Absolate benefizial owner

A Réce:ive{ may, i relation to any of the Secured: Assets; exercise all powers,

anithorisations and xights the Receiver wounld be capzlile of exercising, and da

all these acts and things, as an absoluie heneficial owner could gxercise. or do

in the ownership.and management of the Sécared Assets or any pact of the

Jecured Assets, ‘

Incidental powers

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

11151  may con_ﬂ;i.der desirable or necessay for realising any of the Secturéd
Aggets;

i3
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1o,

121

12D

2.3

13

121

49.2

11.15.2  may ronsider ineidental or conducive to any of {he I"i_ghis{or powers
conferred on a Receiver under orby virtue of this deed or law; o

11153  lawlully meay or ean do as agent fortlie Borrower,

DELEGATION

Delegation

The Lender or any Beceiver may delegate (either generally or-s_pi:ciﬁcallf}‘by_
power of ettorney or in any otlier manner to any person any right, pover,
authority or discretion confetred on it by this deed (ncluding the powey of
attorney granted nivder clause 16.1).

Terms

The Lender and pach Receiver may make a delegation o the terms and
conditions {including the powerto sub-delegate) that it thinksfit.

Eiability

Weiiher the Lender noy any Receiver shall be in any way liable or vesponsible:
Lo the Borrawsr for any: loss or liability arising from any act, default, omisston
or fniseonduet on the pait of any Delegate.

APPLICATION OF PROCEEDS

Ordoer off a pp]i’caﬁbn_ of proceeds

All monies veceived by the Lender, a Recelver 61 a Delegate pursnant to this

-deed, ‘after the security constituted by this deed has hecome enforceable, shall

{subject. to the claims of any person having prior rights and by way of
variation of the-LPA 1925) be applied in the following.order of priority:

1311 inor towards payment of of provision for all costs, charges and
expenses incurred by or on helalf of the Lender (ind any Receiver,
Delegate, attorney of ageut appointed by it} under or in connestion
with this deed, aid of all remuneration duéto any Receiver under oy
i connection with this deed;

1312 in or tewards. payment of or provision for the Seeured Liabilities in
any order and manner that the Lender determines {in the Lender's
absoluie-diseretion); and

13.1.3  in-payment of the.surplus (if any) to the Borrower or other person
entifled tao1t. ’

Appropriation

‘Neither tire Lender, any Receiver nor any Delegate shall be bourid (whether by

virtue of section -109(8) of the LEA 1925, which s varled accovdingly, or
otherwise) to pay or appropriate any receipt or payment frsttowards interedt
rather than principal or otherwise in any particular order between any of the
Seeured Liabilitias.

24
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13.3

id.
14.1

14.2.

Suspensg account
Al monies réceived by the Lender, a Receiver o1 d Delegate inder this deed:

13.31 may, al the discretion of the Lender, Receiver or Delegate, be
erediled to any suspense.or securities realised account;

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

13.3.3 may he held in that ascinmt for so long aw the Lender, Receiver &r
' Delegate thinks fit,

COSTS AND INDEMNITY
Costs,
The Borrower shall, on demand, pay to, or reimbusse, the Lender ,an'cl"'qn}f'

Recejver on a full indemnity basis all costs, charges, expenses, taxes and
Habilities of any kind (including, witkoutlimitation, lega); printing and cut-of-

‘pocket sxponses) incurred by the Lender, any Receiver or any Delegate in

connection with:

1411 this deed {ether than "ﬂlie_-draftihg gnd vegotintion thereof, the
Lender's fees. for which shell be dealt wifly in accordance with the
Facility Agreement) or the Secured Assets,

1432 taking, holding, protecting, perfecting, preserving or enfoieing (cr
attempting 1o do so) any of the Lender's; a Receiver's or a- Dielegate's
r_igb:ts unider this.deed; ar-

1413  takiug proceedings for, or recovering, any of the Secured Liabilities,

together with interest which-shall acerue and bé payuable (without the nead for
any demand for payment beirig made) from the dite on which ‘the relevarit
cost or gxpense ardse until full discharge 5f that cost or éxpense (whether
hefore or after judgment) at the rate speeified in the Facility Agreement.

Indemrity

The Borrower shall indemnify the Lender, each REt:eiv.i::r and each Delégate,

and their respective employees and agenfs against ail Tiebilities, costs,.

-expenses, damages and losses suffered .ot incuried by any of ihem arising out

of ar in connaction with;

1421 th_e exereise ur prported exercise of any of the tights, powers,
authorities or-discretions vested in them underthis deed or by law in
respect'of the Secured Assets;

14.2.2  taking, lolding, protecting, perfecting, preserving or enforcing (ov
attempting to-do so) the seeurity constituted by thig deed or

14.2:3  any diaf_ault or delay by the Borrower in performing any of its
obligations undes-this deed.

15
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“15.

16.

161

16.2

17.

Any past or present.emplayeé or agent may enforce the térms of this clause

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

of Third Parties) Aci1999:
FURTHER ASSURANCE

The Borrower shall, at its own expeuse, take whatever action the Lender or
anly Receivernay reasonably require for

15 creating, perfecting br protécting the sécurity intended to be created

by this deed;

15.1.2 fﬂ.tilitﬂﬁng the reddisation ol eny Secured Asset; or

1513 facllitating the exercisé of any right, power, mithority or discretion
- exerciszhle by-the Lender ar arty Revelver inrespect of any Secuzed
Asset,

ncluding, without limitation (if the Lender or Receivar thinks it expedient)
the execntion ol any transfer, conveyaiee; assigninent orr assurane of all or
any of thie assets forming part of (or intended to-form part of} the Secured
Assets {whether to thie Lénder or Lo its nomfnee) asid the giving of any notice,

order or direction and the makiig of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Burrower irrevocably appoints the Lender, every
Reeeiver dnd every Delegate separately to be the attorney of the' Boirower
and, in s name, on its belial¥ and as its aet and deed, to execute any
‘documents and do any acts dnd things which:

1611 the Borvower is xequived to execute and do uider-this deéd and fails
tordo; oy

16.1.2 any atterngy deems proper or dssirable in exercising aity of the
rights, powers, authorities and discretions eonferved by this deed or
by law omr the Lender, any Réceiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agress to ratify and confirm,
anything that any of its attorneys may do in-the proper and lawful exerdise, or
purported exercise, of all or any-of the rights, powers, mithorities and
diseretions referred toin clanse 16.1.

RELEASE
Subjecl to clatise 24.3, on the exp:ry of the Secwrity- Period (but not

otherwise), the Eonder shall; at the request and eost of the Borrower, take
whatever action fs.necessary to:.

17.2.1  release the Secured Asseis from the seenfity constituted by this decd;

and
it
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18,

181

18.2

10

19.1

1.2

19:3

0.

201

17.1.2  reassign the Seeured Assetstothe Borrower.
ASSIGNMENT AND TRANSFER

Assigumeiit by Lender

18321  The Lender shal not a_s_s'ign or transfer its rights under this deed

-unless it has first obtained the prior written consent of the Foothail
League or, if applicable, the Premier Ledgte; where it Is required to
de s¢ under the Football League Bules or the Premiier League Riles
asrelevand,

181:2 The Lendér may disclose to any achuid} or préposed assignce or
transferee any mformition in its: possession that relates tu -the
Borpawer,. the Secured Assets and this deed that the Lender
considers appropriate,

Assignment by tiie Borrower

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

SET-OFF
Lénnder's vight of set off

The Lender niay-at any time set off any liability of tha'Borvower to the Lender
against any liability of the Lender to the Borrower, whether either Hability is
pregent ar future; liquidated or unliquidated, and whather or not efther
Tiability arises under this deed. If the liabilities are to be sat off dre expressed
in different curréncies, the Lendermay donvert either liability at a market rate
of exchange for the purposs of set-off, Any exercise by the Lendei of its rights
nivder this clause 1g shall viok limit or affect any other rights or remedies
available to it under this deed or otherwise.

No obligation to set off

The Lender is not obliged to exereise #s rights under elavseag.1. If, however,
it does-tiot éxercise those rights it must prompily notify the: Borrowsr of the
set~oif that has been mada.

Exclusion of Borrower's right of set-off

All payments made by the Buitower to the Lender under this deed shell be
made-wihout any set-off, connterclaim, deduetion orwithticlding {vther than
any deduction or withholding ol tax as required by-law).

AMENDMENTS, WATVERS AND CONSENTS

Amendmerits

Noamendment of this deed shall be effective unless it is in writing and signed

‘by, or on béhaif of, each party (or its anthorised representative),

7
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202

0.3

21,

Wilvérs-and consents.

z0.21 A waiver of any-right or remedy under this deed dr b}f law, or-any
congsent gwen under tiis dead, is only effective if givén in wrmng‘ny
‘the waivirig or conisenting party and shall tiot be deamed =2 waiver of
any other breagh or default. It only applies in the ciremmatanges for
whicl it is given and shall net prevent the party giving it from
su_bsequentfy }"el_ymg onthe relevant provision.

20,32 A failnve to exercise, or a-delay in exercising, any right or 1emedy
providéd umder this deed or by law shall nai constitute a waiver of
thet or any ether right or xemedy, preveni or restvict any futther
#xercise of that or any other right nr remedy or constittile an election
to affirm this deed. To single or partial exercise of any right ox
remedy plmnded under this deed or by law shail prevent or restrict
the further exéreise of that ot.any other ught o1 remiedy. No election
to affirm this. deed by the Lender shall be effective unless it is.iv
writing.

Rjg_llts and réemaedies

The rights and remedies provided under this deed are epmulative and are in
addition to, and vot exclusive of, any rights and remedies provided by law.

SEVERANCE.
Scverance

If gny provision (or part of a provision) of this deed is or becomes invalid,
illegal o1 unenforceable, it shdll be deemed modified t6¢ the minimum eitent
niecessany to make it valid, Iegdl and enforceable. If such modification is not
possible, the welevant provision (or pait of a pravision] shall be deemed
deleted. Auy modifieation'io.or deletion of 4 provision {or part of a provision)
under this claiise shall not affect the Jegality, validity and enforceability of the
rest of this deed.

COUNTERPARTS
Comnierparis

2211 This deed may be executed and delivered in any number of
coumterparts; each of which is an original ard which together have
the same effect as if each party had signed thesaime document.

2212 Transmission of an executed nuunterpmt of thig deed (but for the
avoidance of doubt not just a signsture page) by email (in PDF,
JPEG or other agreed -format) shall take cffect as delivery of an
executed eounterpart of this deed. ¥f either method. of delivery is
adopted, without prejudice to the ~alidity of the deed thus made,
each parly shall provide the others with the omigzinal «of such
counterpart as sgon asreasonably possible thereafter.

2213 Mo counterpart shall be effective until each parky has execufed and
deliverad at least-one counterpart:

18
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K
i

THIRD PARTY RIGHTS

Third party rights

2311  Except as expressly pravided elsewhere in this deed, a petsor wha is
B not a party to this desd (other than a permiited successor or assign,
any Recciver or any Delegate) has no. right upder the Coniracis
(Rights of Thitd Parties} Act 1999 to- enforce or o enjoy the behefit
of any term-of this deed. This does net affect any right-or remedy of a

third party which exists; or is availalle, apart frorn that Aet:

23.1.2 The rights of the parlies to reseind pr agrée any amendment or
waivér under fhis deed-are riot stibject 1o the consent of any other
person.

FURTHER PROVISIONS

Independent sccurity

The sécurity constituted by this deed shall be in addition to, and independert
of, any ather securily or guargniee-that the Lender may hoid for any of the.

Seeured Lishilities at any time. No pHor seu.lrltj’ held by-the Lender aver the

whole or ardy part of the Secured Assets shall mherge in the security created. by
thig deed..

Continuing seeuriry
The security constituted by this deed shall remain in-full force and effect as a

continuing security for the Sgeured Liabilities, dﬂspm: any settlement of
accobint, or intermetliate pagment, or other matter ot thing, unless and mmti

‘the Lender discharpes this.deed in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender
shall be deemad conditiensl on no Payrhent or security received by the Lender
in respect of the Secured Liabilities belng avoided; reduded or ordered {o be
refunded pursuant to any law relating to msalvem.v, banlruptcy, mndmg up,
administration, receivership o otherwise. Despite any such release, dischaige
or settlement:

24,31 the Letider or its nominee may retain this deed and the security
created by or pusstant to it, neluding alt certificatés and documents
refating to the whole or any part of the Secured Assets, for any
pevied that the Lender deents necessary o provide the Lender with
SEt:‘illl'l'W against any sueh avoidance; reduction or-ordei for refuud
an

24.3:2 the Lender may reeover the value or amount of such security or

payment from the Borrower subsequently as if therelease, dischirge
or settlernent had not vecarred.
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25.

261

252

Certificates

A cerfificate or determination hy the Lender. as to any amount for the time
Bbeing due to it from the Borrower shall be, in the abaence of any wanifest
error, conclusive evidence of the ampunt due.

Consolidation

The restiiction on the right of consolidation ¢ontained in sectivn 93 of the
LA 1925 shall notd6pply to this deed.

GOVERNING LAWAND JURISDICTION
Governing law

This deed and any dispute or claim (inciuding noi-contraciual dispuids ar
cladins) arising out of or im Yonnection with it or s subject matter

farmation shall be governed by and construed in accordance with the law of

England and Wales.
Jurisdiction.

Eath party itrevocdbly agree that, subject as provided below, the counts of
England and Wales shell liave exciusive Jjurisdiction to settle any dispute or
claim _(ineluding non-contractual disputes or claims), thar arises out of or in
connecton with this deed or its subject matter or formation, Nothing in this

clause shail limit the right of the Lender 1o tzke procesdings against the

Borrowerin. any other cowtt of corapetent jurisdiction, nor shall the taking of
proceedings G any ovne or more jorisdictons preclude the taking of
proceedings in any other jurisdictions, whether conurrently or not, to the
exiént permitted by the law of snch other jerisdietion.

Other serviee

The Borrower: irvevocably cnnsents 1o any process in any pmwedmgs under
clavse 25.% bemg served on it in eccordance with the provisions of this deed

relating to sexvice of notices. Nothing contained in this deed shall affect the.

right to serve process in any pther manner pemnitted by law.

AS WITNESS the hands-.of the parties heretg or their duly authorised agents the day
and year-fivst aboye written,

ag
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SCHEDULE 1

‘Partt —Form of Notice of Assignmcent o Leganes

([ON MIDDLESBROUGH HEADED PAPER]

Club Depurtive Leganes SAD
Estadio Munieipal Butargue
Calle Arquitectura’ s/n
28g14 Lepanés

Madrid

Spain

SRR o4 [+
Dear Sirs

International Transfer Agreement concerning Martin Braithwaite dated.
24 July 2019 (the "International Transfer Agvecment™)

We refer to the International Transfer Agreement entered futo between ourClubs and
to Reles 50 and 51 of the Rules of the English Football League for the 201G/2020
scason (the *EFL Rules").

We, Middlesbrough Foothall & Athletic: Company (1986) Limited ("MFC"), Lerehy
give notice that pursuast to an English law deed of assignment by way of seeurity
daled on or around the date, of this Jetter (the "Assignment Agreement”), and in
aecordance with Rule 50.1.10 of the EFL Rules, we have assigned to Macguarie Bank
Limited, London Branch ("Macquarie”] any and all cur rights to: '

A. thie following receivables pavable by your club pursvant to the liternational

Transfer Aszeefnent:
Clause of the Receivable (£} Due Date
International Transfer
Agreement
2(B) 1;800,000° i 31July agae
j21(C) ' 1,000,000 } 21 .Iu]_j,r ap21’

{such recelvables together being the "Receivahles"), notitig that pursuant to
the terms of the Taternational Transfer Agreement no amourts in respect of
solidarity contributions shall be diducted from the amemt of any of the
Receivables; and '

21
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B. allsumns payable to MFC by your-Club in respect-of any late payment of the
Receivibles (or any one of theém) in accordiance with clause 2.3 -of the
International Transfer Agreement ("Default Interest Monies").

We confirm that Macquari¢ has trensferred all -monies payabie by virtue of the
Assignment Agreement to us and the English Foctbail League has waived the
requirement {o-comply with Rule 51.5.1 of the EFL Rules,

Therefore, we hereliy give irrevocable notice to you that, conitrary to the provisions of
the International Tratsfer Agréement.and il accordance with Rile 51.5.2 of the EFL
Rules, payment of thé Receivables (whenever paid and; notwithstanding any
provisien of the International Transfer Agreement, whether or npt any invoice is
presénted by MEC in-téspect of any such amount) and -any Befault Interast Monies
shodld be made to the account details ofwhich sreset out below or to any otlier bank
account that Macquarie should notify you from time o titme and 1t to any agequnt
detailed in any invoice, received from our club in connection with the. Interdrtional
Transfet Agreement, or io any other acpount noniinated by us:

[Acemin: deiarls]

{the "Account").

We would be gratefut if you would acknowledge and ngreé the :ibove position by
signitig this letter in the section below.

""Ihig letter and any dispule or claim mising out of or in connection with it or its
subject matter or formation (ineluding ‘nop-contractual disputes or claims) shall be
govered by and construed i accordance withi the laws of En gland and Wales,

Yours faithfilly

For and on hehalf of
MIDDLESBROUGH FOOTBALL & ATHEETIC COMPANY (1986) LIMITED

Ce: Maequarie Bank Limited, London Branch

Form of acknowledgement and agreerment

To: Middlesbrough Football 8 Athletic Company (1986) Limited ("MFC™) and
Magequerie Bank Limited, London Branch ("Maceriarie”) i

re
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For the benefit of MEC and Macquarie, we hereby:

ay
1]

c}

a)

e)

f)

ackoowledge and agreeto the terims of the-above letter;

confirm that we consent to and scknowledge the assighment by way of
security of the Receivables and Defauit Tnterest Monies by MFC to Macuuarie;

coufirm that we acknowledge the irrevocable instruction thai Macqiarie shiall,
on behalf of MFC, make any ‘demand for payment to-us related to the
Receivables and amy Default Interest Momies wder -the terms of the
International Transfer Agreemnenl;

confirm that we have not claimed or exerciged and have no cutstanding right
to claiin or exercise, and will not cairn or exerelse, any security interest, right
of set-off, counter-claim or other right relating to the Reesivables and/m
Default Interesl Monies: and

confirm that rio. amounts in rvespect of any training compensation, solidazity
contributions, transfer levies, tax, or otherwise shall be deducted from the
amount of any of the Receivables; and

agree to pay the Recefvables and any Default Interest Moilies to the Account
and not to any other account without the prior written consent of Macquayie,

‘Yours faithfully

For and on behalf of
CLUB DEFORTIVO LEGANES SAD

Date;
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SCHEDVLE =

Form of Ackmowledgement of Assignment fronethe Focthall Leagze

[On letterhead of Middlesbrovgh Foothall & Athletic Coinpany {1986)

To:

Lismited letierfead]

The Foothall League Limnited {the “EF¥L")
EFL ) ) Honse
10 =12 West Cliff
Preston
Lanéashire.
England
PR18HU ,
[DATE] August 2019

Dear Sirs

Assignment of reccivables arising from the transfer of Martin

Braithwaite
1. We refer to:
a} the -international transfer agresmment dated 54 July 2019 between

b)

)

I\-I;ddlesbmugh Fopthall & Athletic Conipany. (1686) Limited ("us" or the
"Club"} and Club Departivo Léganes SATY ("Leganes ") pursuant to-which the-

-Club. agreed Lo transfer Martin Braithwaite to Leganes (the "Intexnational
‘TransferAgreement™); and

the Rules of the EFL from time to time in effect betwoen the EFL. and its
members (the. "EFL Ruies"}

We hereby give notice that, in aceordance with Rule 50.1.10 of the EFL Rules,
we have enteréd into an Engilsh law assignmient for security purposes (the
"Asmgnment Agreement”), dated on or around the Gate of this letter; in
favour of Macquarie Bauk Limited, London Branch (the "Lender”), by which
we have assigued to the Lender any and ali onr tights:

i. 1o the following redeivables dize ‘and payable by Leganes to the Club
pursuant to the International Transfer Agreement:-

Receivable (8) Due Datc
1,800,060 41 July 2020
1,000,000 31.July 2021
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(such teceivables together being the "Recehrables"'), noting that
pursuant to the terms of the International Transfer Agreement no
énm:ums in respect of sblidarity contributions shall be deducted from
the amount of any of the Receivables; and

il.  ail sums that may be payvahle by Leganes in respect ‘of any late
bayment of the Receivables (or any one of them) i agcardance with
clanse 2.3 of the Internations! Transfer Ameement ["Default
Interest und Peralty Monies"),

12

‘We copfirm that Macquarie has transfetred all montes payalie by virtue of the
Assignment Agreement to us following the a greement by the EFLto waive the
requirementio complywith Rule 51.5.1 of the: EFL Rules.

3. We firther confirm that, in decordance with Rule 51.5.2 of the E¥L Rules; on
or around the date of this letter, we have irrevocably and unconditionally
instructed Leganes that payment of each Receivable and any Default Interest
and Penalty Monies should not be transferied 1o us {or any aceomt
naminated by us) butshould instead be traniferred to the Lender. We further
eonfirnithat La ganies-hasa ceepted such instruetion,

4. To the extent that.any amounts in. respect of the Receivables forany ol them)
or any Default Interest and Peunlty Monies are recefied by the EFL direct
from Leganes despite our imrevecable inshtiction to the cluby that such
amountsshould be paid direct to the. Lender in accordance with Rule 51.5.2 of
the BFL Ruies, we hereby raquest that the EFL transfer such amounts to the
Lender, tothe account detals-of which are set out below (or to any other'bank
account of which the Lendér may notifythe BFL from time to-tire):

fAcc&unrdetqﬂ_s]

We would be. grateful if you would acknowledge and dgree the above position by
signing the letter in the section beloiw.

Yours faithfully

L L T )

For and on behalf of Middlesbrough Football & Athletic Company (1086)

‘Limited

Ce: Macqguarie Bank Limited, London Branch

B ——
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Form aof acknotiledgement and agreement.

To: Middiesbrovgh Foothiall & Athletic Company (1086) Limited {the "Club");
and

Macdnarie Bank Limited. London Branch (the "Lender’)

For the benefit of the Club-and the Lender, we hereby:
1. acknowledge and agree to the temnsof the above letter; and
2. agree that,if a payment is made by Leganes to an aceount of the EFL n respect
of 4 Réceivable and/or any Default [iferest und Penalty Monies, the ERL will

pay such amouts to the Lender ko the account details of whish are sei out in
‘the above lettér,

Yours faithiully

P P T P

Forand on'behalf of The Football League Limited

ab
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Execittion Page

‘LENDER

- . ACTED
Signed as a deed on behalf of MACQUARIE .. RQ.D e
BANK LIMITED, LONDON BRANCH a e e e
company incorporated in the Australian Capital Attornej'
" Territory, | Andrew Gates by

" Diisisn Direvtor Thnrr;;;ﬁi-;rgan
edassociata Dicector
bemg person who in accordance with. the laws of
that territony, are acting under thie authority of
the eompany pursuant te a power of attornay

datéd 20 March 2019 %,\ c ‘,} }Q\ C,T Q’D

e

and

SR OHeY-

Signed in Landon, F'HA Ref #2800 dated 208
Maren ¢iis
BORROWER
Executed as'a deed by
as attarney for MIDDLESBROUGH Attorney

FOOTBALL & ATHLETIC COMPANY
{1086} LIMITED under a power of attorney
dated 2019, [ the
presence of

Witness
Name of Witness:
Address of Witaess:

Qeceupation of Withess

Signature page to Assignment




ExepuHon Page

LENDER
Signed as a deed on behalf of MACQUM&E.

BANK LIMITED, LONDON BRANCH a

company incorporated in the Australian Capital
Terrltory, by
aud o S
being t:i:r:ion who, in aceordance with the ]aw's;bf
that ‘tervitory, are acting under the duthority of
the company pursuant to a power-of atlorney
datad 2o Mareh 2010

BORROWER

Exeruted.ps a c{eed-by-w-m‘ ’Sﬁ\ﬁs

as attorney for MIDDLESBROUGH.

FOOTBALL & ATHLETIC COMPANY
(1986) LIMITED under a power of attorney’
dated_ 14 Qtwﬂ 2010, inthe
‘prasence of 3 -

Name of Witoess: 5HMNPf Fatls
Address of Witness: t RJ‘&"DQ Q_T{—-D

Attorney’

B I L I T T P e TP P PP PP

Attorney’

Lo ctTeD

“Atormey ™

Signature page Lo Assigimeit



