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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4593477

Charge code: 0459 3477 0014

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 10th June 2019 and created by LEICESTER CITY

FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th June 2019 .

Given at Companies House, Cardiff on 21st June 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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LEICESTER CITY FOOTBALL CLUB LIMITED
and

MACQUARIE BANK LIMITED, LONDON BRANCH
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THISDEED dated {0 TJuona 2015-is made belween:

PARTIES

() LEICESTER CITY FOOTBALL CLUB LIMITED intorporated and
registered in England apd. Wales with company number :04593;477_\«71105&
registered office is at King Power Stadium, Filbert Way, Leicester,
Leicestershire LE2 7FL (the "Borrower"); and

(2) MACQUARIE BANK LIMITED, LONDON BRANCH, a compatly
registered in ‘the Australian Capital Tersitory, registered in England and
Wales with Club number FCo18220; acting through its London branch at
Ropemaker Place, 28 Ropemaker Street, London EC2Y gHD (the "Lender”).

RECITALS

{(A) The Lender has agreed pursuant o the Facility Agreement to provide the
Borrower with loan facilities on a secired basis,

(B)  Under this deed, the Borrower provides security to the Lender for the loan

facility madle available tinder the Facility Agreement,

WHEREBY IT IS AGREED 15 follows:

L.

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreerient shall, usiless otherwise definéd in

this deed, have the same. meaning in this- deed. In addition the following

definitions apply in this deed:

"Adeount” means the account at the Lender with account name Leicester City
Foathall Club, account number reoncresy and shortiame ReDRCTED | as
that account may be ré-numbered or re-designated from time to time;

"Default Rate” meaiis 3% above the rate per anitum at-which interest would
be payable on the defaulted sum under Clanse 3 of the Fagility Agreement.if it
were part of the loan;,

‘Delegate” means any person appointed by.the Lender pursuant to clause 10
and any person-appoiated as attorney of the Lender or any Delegate;

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

"Facility Agreement” means the facility agreement dated on of dround the
date of this deed as entered into between the Borrower and the Lender as
amended, novatéd, suppleménted aid stiperseded from time t6.time;

"Financial CoHlateral™ ha$ the meaning given ‘to that expression in the
Finaecial Collateral Regulations;
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"Finaneia] Collateral Regulations” means the Financial Collateral
Arrangements (No 2) Regulativds 2003 (51 2003/3226);

"LPA 1925" means the Laiv of Property Act 1925;

“Secured Assets” means all the assets, property and undertaking for the:
time being subject-to the Security created by, or pursuant 1o, this deed (and
references to the Secured Assets shall include referencesto.any part of them);-

"Secured Liabilities" means all present and future monies, obligations and
liabilities, of the Borrower to-the Lender, whether actual or contingent -and
whether owed jointly: or severdlly, as prineipal or surety or in any other
‘tapacity, under or in connection with the Facility Agreement .or this deed
{including, without limitation; those arigsing under clause 22.3.2), together
with all interest (including, without limitation, default interest) aceruing in
respect of those monies, obligations or linbilities;

"Security Financial Collateral Arvangement" has the meaning given to
that expressipn in the Financial Collateral Regulations;

"Security" means any mortgage, charge (whether fixed or floating, legal or
equitable); pledge, lien, assignment by way of security or other security
interest securing ahy cbligation of any person, or any other agreement or
arrangement heving a similar effect; and

"Security Period” means the.period starting on ‘the date of this deed and
ending on the date on which the Lender is satisfied that all.the Secured
Liabilities havé been unconditionally and irrevocably paid and discharged in
full and no further Secuiréd Liabilities dre-capable of being outstanding,
.2  Clawback

If the Lender reasonably considers that ah amount paid by the Borrower in
respect of the Secured Liahilities is capable.of being avoided or otherwise set
aside on the liquidation or administration"of the Borrdwer-or othérwise, then
that amount shall not bie ¢onsidered to have been irrevocably paid for the
purposes of this deed.

1.3  Perpetuity period
1f thé rule against perpetuities. applies to any trust created by this deed, the
perpetuity ‘period shall be 125 years (as specified by section 5(2) of the
Perpetuities and Accumulations Act 2000):

14  Schedules

The Sthedules forri part of this deed and shall have effect as if set ouf in full
in the body of this deed. Any reference to this' deed includes the Schedules.

15 Provisions of Facility Agreement:

The provisions of clauses 1.2 (Interpretation) and 18 (Natices) of the Facility
Agreement apply-to this deed as if they were set out in fulll i tliis deed, except

that each réference in those clauses to the Facility Agreement shall e read es.

d reference to this deed.
2
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1.0

Facility Agreement precedence
Ifthere is any incopsistency or conilict between any provision of this deed and
any provision of the Facility Agreement, the provision of the Facility
Agreement shall prevail.
COVENANT TO PAY

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

GRANT OF SECURYTY

As A continuing seciity for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantes chiarges'to the Lender by way

of fixst fixed charge, all of its present and future right, title, benefit and
intérest in and to the Aceount and the Deposit.

LIABILITY OF THE BORROWER

43  Liability not discharged

The Borrower's linbility under this deed in respect of any of the Secured

Liabilities shall not be discharged, prejudicad or affected by:

411  any decurity, guarantee, indemnity, remedy or other right held by, or
available to, the Leuder that is; or becomes; wholly or partially
illegal, void or unenforceable on any ground;

44.2 - the Lebder renewing, detérmining, varying or increasing any facility:
or other transaction in iy mannef or toneurring in, accépting or
varying any compromise, arrangement ot settlemént, or.omitting to
claim or enforee payment from ahy othet pefson; or

413 .any other act or omission that; but for this clause 4.1, might have
discharged; or otherwise prejudiced qr affected, the liability of the
Borrower,

42  Tmmediate recourse

The Borrower-waives any Tight it may have to reguire the Lender to enforce
any security or other right, or dlaim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

51  Representations and warranties

The Borréwer makes the representations and warranties set out in this clause:
5 to the Lender.

5.2  Ownership of Sccured Assets

Subjeet to the Security created by-this deed, the Borrower is the sole legal and
beneficial owner of the Secured Assets,
3
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53 NoSeccurity

The Secnred Assets are free from any Security other than the Seewrity created
by this deed, or otherwise provided in favour of the Lender; or such other

‘Security otherwise consented to by the Lendet in aceordance with the terms of

the Facility Agreement.
54  Noadverse claims

The Barrower has not received, or adknowledged notice of, any adverse claim

by any peson in respect of the Secured Assets or any intergst in them.

3.5 Noadverse covenants

Other than pursuant to the Premier League Rules (or the Football League
Rides as relevanl} or ilie Finance Documents, there are no covenants,

agreements, reservations, conditions, interests, rights or other mmatters-

whatsoever that mateiially and adversely affect the Secured Assets.
56 Nobreachoflaws

There is o breach of any law or regulation by the Borrower; or, so faf as the

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

affectsthe Secured Assets.
57 Nointerference in enjoyment

No facility mecessary for the enjoyment and ise of thé Secured Assets is
subject to terms entitling any person totelminate or curtail its use.

58  Avoidance of security
No-Security expressed to be eréated under this deéd is liable io be ayoided, ar
otherwise sét aside, on the liguidation or. administration of the Borrower or
otherivise.

59 Noprohibitions or breaches
‘Plie Borvower has the right, without requiring the consent-or authority of axny
other person other fhan the consent of the Premier League {such consent to
be abtained as a condition precedent to the Facility Agre¢ment), to grant the
security created by this deed.

510 Enforceable Security

This deed. constitutes and will eonstitute the legal, valid, binding and
enforceable obligations of the Borrower and is, and will continue to be,

affective security over all and every part of the Secired Assets in aéeordance

with its terms.
5i1  Timesfor making representitions and warranties.

The tepresentations and warranties set out in r;luuse_ 5.2 to clause 5,10 are
made by the Borrower on the.date of this deed are-deemed to be repeated.on

4
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each day of the Security Period with reference to the facts and dirciungtances
existing at the time of repetition.

6; COVENANTS
6.1  Negative pledge and disposal restrictions

The Borrower shdll not at any time daring the Security Period, except with the
prior-written consent-of the Lender:

6.1.1

6.1.2

6.1.3

créate, purport to treate or permit to subsist.any Security on, or in
‘relation fo, any Secured Assef;

sell, assign, transfer, part with-possession.of, or otherwise dispose of.

in-any manner (or purportto da so), all or any part of, or any interest
in, the Secured Assets; or

create or grant (or purport to create :or grant} any interest in the

Sectired Assets in favoirr of a third patty,

in each case othérthan pursuant to Security created by this deed or such other
Security otherwise consented to by the Lenderin accordance with the terms of
the Facility Agreemerit,

6.2  Restrictions on repaymient and withdrawals

During the Security Period, the. Borrower shall not:

6,21

612.‘2

6.2.3

'make any request or demand for repayment or Ppayment of all or.any
part of the Deposit, unless such amount constitutes the balance of
the Excess Funds in accordance with clause 412 of the Facility
Agreement; '

withdraw or transfer all or any part of the Deposit;

permit or agree to any varlation of the rights attaching to the
Account or close the-Accouint; or

do, ‘or permit-to be done; any act or thing that would ot might
depreciaté, jeopardise or. otherwise prejudice the security held by the
Lender, or materially dimihish the value of any of the Sectured Assets

or the effectiveness of the security created by this deed (including,

without limitation, elosing the Aceount).

6.3 Compliance with laws and regulations

6.3.1

6.3.2

The Borrower shall not, without the Lender's prior writtei tonsent,
use’ or permit the Secured Assets to be used in any way contrary to
lawe,

Thé Borvower ¢hall::

6.3:21  ¢omply with the requirements of any law and regulation
relating to.or-affecting the Seeuréd Assets ox the use of it
or any gart of them; and

8
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63.2.2  obtain, and prompily rénew from. time to time, and
comply with the terms of all ‘authorisations that are
required in connection with the Secured Assets or their
use or that are necessary to preserve or Inaintain any
Secured Asset.

6.4 Noticeof misrepresentation and breaches

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

6.43  auy representatiofn or warranty set out ins clause 5 which is incorrect
-or misleading in any material respect when made.or deemed to be
repeated; and

6.4,2  anybreach of any covenant set outin this deed.

6.5  Naotice of charge

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

66 Tnformation

The Borrower shall, during the Seeurity Period, promptly notify the Lender in
writing of any detion, elaim, noties or demand made by or against it in
connection with all or.any part of 2 Secured Asset or of any fadt, matter or
circumstance which may, with the passage of time, give rise to such &n action,
claim, notice or demand, together-with, in.each case; the Borrower's proposals
for settling, Hiquidating, compounding or contesting any such action; claim,
riotice or.demand and shall, subject to the Lender's prior approval, implement
those proposals at its own 'expense.

6.7  Paymentof-account charges

“The Borrower shall yramptly pay all charges in respéct of the Secured Assets
and, on demand, produce evidence of paymént to the Lender:

POWERS OF THE LENDER
71 Powerto réemedy

714  ‘The Lender shall be entitled (but shall not be obliged) to remedy, at

ahty time during the Security Period, a bréach by the Borrower of any’

of its pbligations.contained in this deed;

742  The Borrawer irrevocably atthorises the Lender-and its agents to do
all'things that are necessary or desirable for that purpose.

743  Any and all costs and expenses properly incurred by the Lender in
remedying a breach by the Borrower of its obligations contained in
this. deed in accordance with this clause 7, shallbe reimbursed by the
Borrower to the Lender pursuait to and in.aceordance with elause

2.1,

3 Malters\46804377.3
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7.2 Exercise of rights

7.2 The rights of the Lender under-clause 7.1 are without prejudice to
any ather rights of the Lender under this deed.

7.2.2  The exercise of any rights of the Lender under this deed shall not
make the Lender liable to. account as-a mortgagee in possession,

7-3  Conversion of currency

7:31  For the purpose of, or pending the discharge of; any. of the Secured
Liabilities, the Lexider may couvert any monies received, recovered
or. réalised hy it under this deed (including the proceeds of any
previous econversion -under this wclanse 7.2) from their existing
currencies of denomination into Pounds Sterling, if relevant,

7.3:2 Aty such conversion shall be effected at the Lender's then prevailing
spat selling rate of exchange for such other enrrency against the
existing currency.

7.3.3  Bach reference in this clause 7.3 to.a cutrency extends to funds-of
that cuirency’and, for the aveidance of doubt, funds of ong currehey’
may be converted into different funds of the same CUTrEncy.

74  New accounts

7.1 If the Lender receives,.or is deémed to have teceived, notjee of any
subsequent Security, or other interest,. atfecting all or part of the
Secured Assets; the Lender may open s new .aceount for the
Borrower in the Lender's books. Without prejudice to the Lender's
right to combine accounts, no money paid to thé credit of the
Borrower in any such new aécounit shall be appropriated towards, or
have the effect of discharging, any part-of the Secured Liabilities,

744.2  HtheLender doesmot open a new account immédiately on receipt of
the notice, or deemed notice, under -clguse 743, then, unless the
Lénder gives express written notice to the contrary to the Borrower,
all paymeénts made by the Borrower to the Lender shall be-t¥eated s
having been credited to a new account of the Borrower and not ag
having been applied in reduction. of the Secured Liabilities, as from
the time of receipt.or deemed receipt of the relevant notice by the
Lender.

7.5  Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or reledse with any person not being & party.to
this deed (whether or-tiot any such person is Jointly liable with the Borrower)
in respeet of any of the Secitred Liabilities, or of any other security for them
without prejudice ejtherdo this deed or to the liability of the Borrower for the
Seoured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

81  Security becomes enforeeable on Event of Default
7
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The security constituted by this deed shall become inunediately enforceable
on'the oceyrrence of an Event of Default.

8.2 Discretion

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

8.3 Timed deposits
‘The rights and powers of the Lender under this clause shall apply
tiotwithstanding that:
8.31  all or any part of the Deposit may have leen deposited for a fixed or
minimum period or be subject to a period of notice;

8.3.2  anyinterest-on the Deposit is caleulated by reference to a fixed or
minimum period; and/or

8.3.3 any such fixed or minimium period or period of notice may or may
not have been given.

The. Borrower irrevocably authorises the Léndér at any time after the security
congtituted by this deed. hds become enforcedble to break or determine the
Deposit in.whele or in part and/or to venew all or any of the Depoasit for such
gxecli( %grinds,as the Lender may, in it absolite discretion, from time to time
think fit.

9. ENFORCEMENT OF SECURITY
0.4 Enforcement powers
9.12  For the purposes. of all powers implied by statute, the Secired
Liabilities are deemed to have become due and payable on the daté
of this deed.

9.1z  The power of sale and other powers conferred by section 101 of the
"LPA 1925 (as varied or extended by this deed) shall be immediately

exercisable at any time afler the security constituted by this deed has

become enforceable undet danse 8:1.

9.5.3  Section 103 of the LPA 1925 does nof apply to the seeurity

constituted by this deed.
9.2  Application of the Deposit
After the security constitited by this deed has become enforceable, the Lender
shall be entitled to apply, transfer or set off all or any part of the Deposit to
discharge in whole or in.part, the Secured Liabilities in accordance with the
provisions-of this.deed,

9.3 Prior Security
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9.3:1 At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security having
priority to this deed shall have become exercisable, the Lendermay:

0.8.4.3  redeem that or any other prior Security;
2.3.1.2  procure the transfer of that Security to it; and

9.3.1.3  setfle and pass any account of the holder of any prior
Security,

9.3,2  The sattlement and passing of any such account passed shali, in the
ahsencé of -any manifest error, be conclusive and binding on the
Borrower. All mionies paid by the Lender to an encumbrancer in
settlement of any of these accounts shall, as from its payment by the
Lender, be due from the Borrower to the Lender on current accoint
and shall beat interest at the Default Rate and be secured as part of
the Secured Liebilities.

g.4 Protection of third parties

No. purchaser, mortgagee or other person dealing with the Lender or any
Delegate shall b concerned to enuire:

9.41  whether any of the Secured Liabilities have bécome due or payable,
or.rerhain unpaid or uitdischarged;

9.42  whether any power the Lender or a Delegate is purporting to
exercise hag become exercisable or is properly exercisable; or

9.4:3 howany money paid to the Lender or any Delegate is to be applied.

g.5  Privileges

The Lender js entitled to all the rights, powers, privileges and immunities
conferted by the LPA 1925 on morigagees and receivers;

9.6,  NoHability as moitgagee in possession

Neither the Lender nor any Delegate shall be liable, by reason of entering inito.
possessipnof a Secured Asset oi-for any other reason, to account as miortgagee
in possession in respect of all or any of the Secured. Agsets, nor shall any of
themn be liable for any loss on realisation of, or for any act, nieglect or default
of any nature in connection with, all or any of the Secured Assets for which.a
mortgagee in possession might be liable as such.

97  Conclusive discharge to purchasers

The receipt of the Lender or any Delegate shall be a conclusive dischargeto a
purchaser and, in making any sale or other disposal of any of the Secured
Assets or in making any acquisition in the exereise of their respective powers,
the Lender and every Délegate may -do so for any consideration, in any
mannerand on-any terms that it or he thinks fit.
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10.

1.

9.8  Right of appropriation
9,81  Toihe extent that:
5811  the Secured Assets constitute Financial Collateral; and

9.8.1.2  this deed and the obligations of the Borrawer under it
constitute a Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the seturity
constituted by this deed tias become enforcgdble, ta appropriate all
or any of those Sectwed Asseéts in or towards the paymient or
discharge of the Secured. Liabilities in aily order that the Lender
may, in its absolute discrefion, detérmine,

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

9.8.3 The Borrower agrees that the method of valuation provided for in

this tlause is commercially reasonable for the purposes of the
Financial Collateral Regulations.

DELEGATION

104  Delegation
The. Lender miay delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or
diseretion conferred on it by this deed (including the power of attorney
granted under clause 34.1).

16.2 Terms

The Lender may make a delegation on the terms and conditions (iricluding the
power to sub-delegate) that it thinks fit.

10.3 Liability
The Lender shall not be in any way liable or responsible io the Borrower for
aviy loss.or liability arisiog from any act, defanlt, omission or misconiduct on
the part of any Delegate.
APPLICATION OF PROCEEDS

1.1 Order of application of proceeds
All monies received by the Lender or a Delegate pursuant to this.deed, after
the security constituted by this deed hias become 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:
L1l in or tbwards payment of or provision for all costs, charges and

expefises incurred by or on behalf of the Lender {and any Delegate,
10
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‘attorriey or agent appointed by it) under or in connection with this
deed;

1.2 in or towards payment of or provision for the Secured Lishilities in
any brder and manner that the Lender determines; and

1LL3.  in payment of the surplus (if any) to the Borrower or athér person
entitled to it.

1.2 Appropriation

Neither the Lender nor any Delegate. shall be bourd (whether by virtue of

section 109(8) of the LPA 1925, which is varied accordingly, or otherwisg_’} o
bay or appropriate any receipt or payiment first towards interest rather than
principal or otherwise ih any particular order between any of the Secured
Linbilities, '

11,3 Suspense account
4]l monies received by the Lender-or Delegate under this deed:

1.3.1  shall bear interest, if any, at the rate agreed.in writing between the
Lesider and the Borrower; and

1.3.2  may be held in that acconnt for so long as the Lender or Lelegate
thinks fit,

COSTS AND INDEMNYTY
1231 Costs

The Borrower shall, on demand, pay to, or reimburse, the Lender, on a full
indenmity basis, all costs, charges, Bxpenses, tages and Habilities of any Kind
incurred by the Lendey or any Delegate in‘connection with:

3211 this deed (other than the drafting .and ‘negotiation thereof, the
Lender's fees for which shall be dealt with in accordance with the

Facility Agreement) or the Sectired Aszats;

12,12 taking, holding-,.pmtqctipg,.perfécting, préserving ¢r enforeing (or

Atterpting te do ¢o) any of the Lender's or a Delegate's rights under
this deed; or

12,3  taking proceedings for, or recovering, any of the Sacured Lisbilities,

together with interest, which shall geerue and be payable (without the need
for any demand for payment beiig made) from the date on which the relevant
cost or-expense arose until.full discharge 6f that cost or expense (whether
before or after judgment, Tiquidation, winding up or administration of the
Borrower} at the Default Rate.

12,2, Indeiimnity

The Borrower shall indemnily the Lender and each Delégate, and their

respective employees and agents against ail liabilities; costs; expenses,
11
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13.

14.

damages and losses-gufferéd' ot incorred by any of them arising out of or in
connection with:

1221 fhe exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in themn under this deed or by law in
respect of the Securéd Assets;

12.2,2 takinig, bolding, protecting, perfecting, -preserving of énforcir;g {or
gttempting-to do so) the sgedrity constituted by this deed; or

1223 any default or delay. by the Borrower in ‘petforming any of its
" obligations under thisdeed.

Any past or present employee or agent may enforce the terms of this clause
12,2 subject to and in ‘accordance with the provisions of the Contracts {Rights
of Thivd Parties) Azt 1990,

FURTHER ASSURANCE

The Borrower shall, at its.own expense, takawhatever action the Lender may
reagonably require for:.

1331 creating, perfecting of protecting the security intended to be created
by this-deed;.

13.1.2 -facilitaﬁngthe.realisatio::-ufany‘Secured'Asset;-or

1313 facilitating the exertise of any right, power, authority or discretion

v

exercisableby the Lender in Tespect of any Seeyred Asset,

inicluding, without Kmitation (if the Lender thinks it expedient) the ekecution
of any transfer, conveyance, assignment or assurance of all or any of thé agsets
forming part of {or interided to form part of) the Secured Assets (whether to
the Lender or to its nominee} and the giving of any notice, order or direction
and the making of any registration.

POWER OF ATTORNEY

141 Appointment of attorneys

By way -of security, the Borrower irrevocably appoints the Lender and every
‘Delegate separately to bé the attorney of the Borrower and, in its name, on its
behalf and-as its-act and deéd, 10 execute any docurnents and do any acts and
things that:

1411  the Borroweris required 1o execute and do under this deed; or
14.1.2 ahy attorney deems proper Or desirable in exercising any of the

rights, powers, authotities.and discretions conferred by this.deed or
by lawon the Lender or.any Delegate.

142 Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify :and confirm,
anything that any of its-attoriieys maydo i the proper and lawful exercise, or
1®
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purpeited exercise, of all or any of the rights, powers, authorities and
discretions referred toin elaise 14:1.

15. RELEASE
Subjéet to clause 22.3, .on the expiry of the Sceurity Period (but not
otherwise), the Lender shall, at the tequest:and cost of the Borrower, take
Yvhiatever ac¢tion is necessary to:

1511 relesse the Secured Asgets from the security constituted by this deed;
and

15.1.2  reassignthe Secured Assets to.the Borrower,
16.  ASSIGNMENT AND TRANSFER
16,1 Assignment by Lender
16.0.1  The Lender shall not ‘assign or transfer its rights under this deed
unless'it has first obtained the prior written consent of the Premier
League or, if applicable, the Football League, where it is required to
do so under the Premier League Ruiles or the Football League Rules
as rélevant.
16.1.2 The Lender may disclose to any actusl or proposed assignee or
transferee any information in its possession that relates to the
Bortower, ‘the :Securéd Assets and this deed that the Lender
considers appropriate,
16.2  Assignment by Borrower

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

17, SET-OFF
171 Lender's right of set-off

The Lender iy at any time set off any liahility of the Borrower to the Lender
against any liability of the Lender to. the Boirower, whether either liability ig

present: or fiiture, liquidated or unliquidated, and whether or not either

liability arises under this deed. Tf the liabilities to be sef off are expressed in
different currencies, the Lender may convert either lability at a market rate of

exchange for the purpose of set-off. Any exercise by the Lender of its. rights.
aumder this clause 17 shall not limit or affect any other rights or remedies.

available to it under this deed or otlierwise.
17.2  No obligation to set off

The Lender is not obliged to exercise its rights under clause 171, If; however;
it does exertige those rights it must prompily notify the Borrower of the set-

off that has been made.

13
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17.3 Exclusion of Borrower's right of set-off

ANl payments made by the BorTower 1o the Lender under this deed shall be

made without any set-off, counterelaim, deduction or withholding (other than

any deduction or withholding of tax asvequired by law).

18, AMENDMENTS, WATVERS AND CONSENTS

184  Ameridments

No amendinent of thig deed shall be effectivé unless it is in writing and signed
by, or b behalf of, each party {or its authorised tepresentative),

182 Waivers and consents

18.21 A waiver of eny right or remedy under this deed or'by law, or any
consent given under this deed, i% only effective if given in writing by

‘the waiving or consenting party znd shall not be:deemed 3 waiver of

any-other breaclior default. It onlf applies in the circumstances for

..

which it is given and shall not prevent tlie party giving it from

subseguently relyingon the relevant provision.

18.2.2 A failuré to exercise, or & delay in exercising, any. right or remedy

provided under this deed or by Jaw shall not.constitute a waiver of

that or any othér right or remedy, prevent or restriet any further
exercise.of that ot any other right or remedy or constitute an election
to affirm. this deed. No single tr partial exercise of any right or
vemedy provided under this deed or by Jaw shall prevent or restriet
the further exercise of that or any cther right:or remedy. No eléction

to. affiem ‘this deed by the Lender shall be effective unless it is in

writing.

18.3 Rights and remedies

The rights and remedies provided under this deed are curmiative and are in
addition to, and not exclustve of, any rights and remedies provided by Jaw,

19. SEVERANCE

10 Severance

I any provision {or part of a provision) of this deed ‘is or becomes invalid,

illegal or tmenforceable; it shall be deemed modified to.the minimum extent
Tecessary to make it valid, legal and enforceable. If
possible, the reélevarit provision (or part of & provision} shall be

such -modification is not
deemed

deleted. Any modification to or deletion of a provision {or part of a provision)

under this clause shall not affect the legality, validity and enforeeability of the:

rest of this deed.

14
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20,

201

20.2

20.3

21,

21,1

21.2

an

22,3,

COUNTERPARTS

This deed may be executed in any number of countérparts, each of which
when executed and delivered shall constitute a duplieaté original; but all the
counferparts shall together constitute one deed.

Transmission of an executed counterpart of this deed (but for the-avpidance of

dobt not just a signature page) by fax or email (in' PDF, JPEG or other agreed

forrnat) shall take effect as delivery of an executed counterpart of this deed. If
either method of delivery is adopted, without préjudice to the validity of the

deed thus made, each party shall provide the otheis with the original of such

counterpart as soon as raasonably possible thereafter.

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

THIRD PARTY RIGHTS

Except as expréssly provided elsewhere in this deed, .a person whe is not a
party to this deed shall not have any tights urider the Contracts.(Rights of
Third Parties) Act 1959 to enfores, or enjoy the benefit of, any term of this
deed. This does not affect-any right or remedy of 4 thitd party which exists, or
is-available, apart fromthat Act. '

The rights of the parties to tescind or agree any amendment o waiver under
this deed dre not subject to the consent of any other person.

FURTHER PROVISIONS
Independent securilty

The security constituted by this deed shall be in addition to, and independent
of, any pther securify or guarantee that the Lendér may hold for any of the
Secured Liabjlities at any time. No priorsecurity held by the Lender over the
wﬁh:og; :E any part of the-Secured Assets shall merge in the security created by
this deed.

Continuing security

The seeurity constituted By this deed shall remain in full force and effect as 2
continving security for the Secured Liabilites, despite any settlement of
acbount, or intermediate. payment, or atlier matter or thing, unless and until
the Lender discharges this deed in writing. '

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender
shall b deéemed conditional on no payment or securify received by the Lender
in respect of the Secured Liabilities being avoided; reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankruptéy, winding-up,

administration, receivership or otherwise, Despite any such release, discharge

.or settlement:
22,31 ‘the Lender or if$ nominee may retain this deed and the security
created by or pursuant fo it, including all certificates and docwments
15
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22.4

‘2.5

23 a

231

23.2

23.3

relating to the whole or any part of the Secured Assets, for any
period that the Lender deems necessary to provide the Lender with
security agdinst ady such avoidance, reduction or order for refiind;
and

22.3.2 the Lenhder may recover the value of amount of such sécurity or
‘payment from the Borrower subsequently as if ihe release, dischairge
or setilement had not ocourred.

Certificates

4 certificate or determination by thie Letider as to any amount for the time
being due to it from the Barrower under this deed and the Pacility Agreement
shall be, iw the abserice of any manifest’ erfor, conclusive evidence of the
amount due.

Consolidation

The restriction on the right of congolidation containéd in section 93 of the
LPA-1925 shall not applyto this deud.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any disptite or claim (ineluyding non-contractual disputes or
claims) arising out of or in connection with it or its ‘subject matter or
formation shall be governed by and construed in accordance with. the law of
England and Wales,

Jurisdiction

Each party-irrevocably agrees that, subject as.provided below, the éourts of
England and Wales shall have exclusive jurisdietion over any dispute or ¢laim
(including non-contractual disputes.or claims) arising out of or in connection
with this deed or its subject matter or formation, Nothing in this clause shall
Hmit the right of the Lender totake proceedings against the Borrower in any
othier court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other
Jurisdictions, whether concurrently or hot, to the extent permitted by the law
of such other jurisdiction. '

Other'service

The Borrower irrevoeably eohgents to: any process in any proceedings under
clause 23.2 being served on it in accordance with the provisions of this deed
relating to service of notices, Nothing contained in; this deed £hall affect the
‘Tight to serve process in any other manper permitted by liw

AS WITNESS the hands of the parties hereto or their duly authofised agentsthe day

and year first above written.
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Execution Page

LENDER.

Signed as a deed on behalf of MACQUARIE

BANK LIMITED, LONDON BRANCH a :

company mcorporahed inthe Australian Capital Attomey _

Tetritory; by Andrew Gates
Division Director

REOWCTED

TR ——— e P T

and

ooooooo

being persons who, in accordance with the. Iawa
of that territory, are acting under the authority of
the company pursuant to a power of attorney

duted 2o March 2019 ‘
QLDALIED
Attorney Thothas Morgan
Assbciate Director
BORROWER
Fxecuted as a deed by LEICESTER CITY apressssins rervsssssmersanee

‘FOOTRALL CLUB LIMITED acting by

e N T T Tt T Y R PE I T T R PR L R T LT S ]

a divector, in the presence of:
Witness

Name of Witness:

Address of Witnéss:

Occupation of Witness

17
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Execution Page

LENDER
Signed as a deed on b&half o MACQUARIE sevenrresans fteirtomekisesasabtenestipedsesandnsen

BANK LIMFTED, LONDON BRANCH a
company incorporated in the Australian Capital  Attorney
Territory, by

O N L T PP PP T P T aaran

;and

being persons whe, in accordance with tha laws
.of that territory, are acting under the authority of
the company pursuant {o a power of attornay
dated 20 March 2019

Attoiney
BORROWER
| RED A CTET
Executed as o deed by LEICESTER CITY'
FOOTBALL CLUB LIMITED acting by
_ Director
e TS AN B AN iy
& director, in the presence of:
REH AALTED,
Witness
Name of Witness: ESTHR  WAker
Address of Witness: &m}ﬁ(ﬂ"k”@
QOccupation of Witness ~ £1@t.  ASSISTRRT
7
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