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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4593477

Charge code: 0459 3477 0021

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 27th August 2021 and created by LEICESTER CITY
FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 3rd September 2021 .

Given at Companies House, Cardiff on 6th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 27 August 2021

LEICESTER CITY FOOTBALL CLUB LIMITED
and.

MACQUARIE BANK LIMITED, LONDON BRANCH

DEBENTURE

Bird & Bird LLP
12 New Fetter Lane
London EC4A 1JP

Tel: 020 7415 6000
www, bwobirds.com
Ref: CBK/JOH/MACQU
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THIS DEED is dated 27 August soz1 and is made

€8]

LEICESTER CITY FOOTBALL CLUB LIMITED incorporated and registered in England
and Wales with mﬁmpam‘ number 04593477 whose registered office 18 at King Power
Stadium, Filbert Way, Leicester, Leicestershire LE2 7FL (the "Borrower"); and

{27 MACQUARIE BANK LIMITED, LONDON BRANCH, a company registered in the
Australian Capital Territory, registered in England and Wales with company nomber
FCo18220, acting through its London branch at Ropemaker Place, 28 Ropemaker Street,
London EC2Y oHD (the "Lender”).

RECITALS:

{A)  The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with a
loan facility on a secured hasis.

{BY  Under this deed, the Borrower provides security to the Lender for all its present and future
obligations and liabilities to the Lender.

{C)  Itisintended that this document takes effect asa deed mmxhatandmg the fact that'a party

may only execute this doeument under hand..

WHEREBY I'T IS AGREED as follows:

I

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, inless otherwise defined in this deed, have
the same meaning in this deed. In addition, the following definitions apply in this Deed:

"Act" means the Law of Property Act 1925;

"Authorisation” means an authorisation, eonsent, approval, resolution, licence,
exemption, filing, notarisation or registration;

"Equipment” means all present and futore-equipment, plant, machinery, tools, vehicles,
furpiture, fittings, installations and apparatus and other tangible moveable property owned
by the Borrower or in which it has an interest, including any part of it-and all spare parts,
replacements, modifications and additions;

"Event of Default” has the meaning given to itin the Factlity Agreement together with any
event or irctmstance which constitutes an event of defanlt (howsoever deseribed) under any
other Lender Document;

fh@ Lﬁﬁéﬁf on or armmd the dm he&te&f a8 the game may “be amﬁm‘ied mwa,ted
suppis«:mmmﬁ and sumrs&ded from time to time;

"Intellectual Property" means the Borrower's present and futare patents, utility models;
rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks
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and service marks, business names and dowain names, rights in get- up. and trade dress,
goodwill and the right to suefor passing off arwfaiy competition; vights in designs, rights in
computer software, database rights, rights to use, and protect the confidentiality of,

confidential information (including know-how and trade secrets) and all other intellectual
property rights, ineach case whether registered or unregistered and including all appiifcatiﬂns
and rights to apply for and be granted, renewals or extensions of, and rights to claim priority
from, such rights and all similar or equivalent rights or forms of protection which subsist or

will subsist now or in the future in any part of the world;

"Investments” means all shares, stocks debentures, bonds or other securities or
mvestments owned by the Borrower or held by any nominee or trusiee on the Borrower's
behalf;

"Lender Documents” means the Facility Agreement, any "Finance Document” as defined
in the Facility Agreement, any other facility agreement entered into between the Lender and
the Borrower from time to time and any "Finance Document” as defined in any such other
facility agreement;

"Mortgaged Property” means all freehold or leasehold property included in the definition
of Security Assel;

"Party" means a party to this Deed;
"Premier League Articles” means the Articles of Association of the Premier League;

"Receiver” means a receiver or receiver and manager or administrative receiver, in each
case appointed under this Deed;

"Relevant Contract” means all agreements in which the Borrower has an interest from
time'to time, including but not limited to any spmmm‘sh ip agreements, including in each ease
all rights of the Borrower thereunder and ahy monies paid or payable to the Borrower in
respact of or pursuant to such agreements;

"Secority Assel” means any asset of the Borrower which is, or is expressed to be, subject to
any Security created by this Deed;

"Secured Liabilities" means all present and futire monies; obligations and liahilities of
the Borrower to the Lender, whether sctual ov contingent and whether owed jointly or
severally, as principal or surety or in any other capacity, together with all interest (including,
without limitation, default interest) accruing in respect of such monies, obligations or
liabilities; and

"Security Period” means the period starting on the date of this deed and ending onthe date
tn-which the Lender is satisfied that all the Secired Liabilities have been unconditionally and
irrevocably paid and discharged in fm} and no further Secured Liabilities are capable of being
autstanding,
Construction

(). Unless acontrary indication appears, any reference in this deed to:

(i} a reference to a "Clause™ or a "Schedule” is a reference to a clause of, or a
Schedule to, this deed;



{ii)

(i)

(iv)

42

{vi)

{viD)

{viii)

{ix}
()

(xi}

a Default {other than an Event of Default) is ”mmmamg” if it has not been
rémedied or waived in widting and an Event of Default is "continuing” if it bas
not been waived in writing;

the "Lender” shall be construed so as to include its successors in title,
permitted assigns and permitted translerees;

a reference to this deed (or any provision of i) ar to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed), novated, supplemented and supetseded
from time to time;

where .?;ny statement is gualified by the expression "so far as the Borrower is
aware” ot "to the Borrower's knowledge” (or any similar expression), that
ﬁtﬁfﬁmmﬁ shall be deemed to include an additional statement that it has been
made after due and careful enquiry;

"assets” includes present and future properties, revenues and rights of every
description;

a "person” includes any individual, firm, company, corporation, government,
swt& or ageney of a state or any association, trast, joint venture, consortiam.
or partnership (whether or not having separate legal personality):

a "regulation” includes any regulation, rule, official divective, request or
guideline. (whether or not having the force of law} of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, seif-regulatory or other authority or organisation (inclnding any
applicable football association or governing body);

a provision of law is a reference to that provision as amended or re-enacted;

unless the eontext otherwise requires, words in the singalar shall include the
plural and in the plural shall include the singular; and

-atime of day ig a reference to London Hime.

{b)  Unless a contrary indication appears, a reference in this Deéed to:

@y

(i)
(&)
(B)
©

a Finance Document or Transaction Document or any other agreement or
instroment is a reference to that Finance Document or Transaction Document
or other agreement or instrument @5 amended, novated, supplemented;
extended or restated;

any rights in respect of an asset includes:

all amounts and proceeds paid or payable;

all rights to make any demand or claim; and

all powers, remedies, causes of action, security, guarantees and indemnities,
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(e

(d)

(e}

0

in each case in respect of or derived from that asset;

{iif)  any share, stock, debenture, bond or other security or investment
- includes:

(A} any dividend, interest or otherdistribution paid or payable; and

(B)  any right, moeney or properly accruing or offered at any time by way of
redermption, substitution, exchange, bonus or preference, under aption rights
or otherwise,

in each case in respect of that share, stock, debentiive, bond or other security or
investmient; and

{iv)  theterm this Security mieans any Security ereated by this Deed.

Any covenant of the Borrower under this Deed (other than a payment obligation
which has been discharged) remains in foree during the Security Period.

The terms of the other Finance Documents and of any other agreement or
instroment beétween any Parties in relation to any Fingnce Document are
incorporated in this Deed to the extent required to ensure that any purported
dispesition, or any agreement for the disposition, of any freehold or leasehold
property contained inthis Deed is avalid digposition in accordance with section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1080,

If the Lender considers that an amount paid to it under a Finance Docament is
capable of being avoided or otherwise set aside on the liquidation or administration
of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the:
proceeds of any disposal of that Security Asset.

Third party rights

{a}

(b)

(e

Unless expressly provided to the contrary in a Finance Document, a person who is

of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who
is ot a Party is not required to rescind or vary this Deed at any time.

Any Receiver may eﬂfamﬁ and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third
Parties Act.

Facility Agreement precedence

For 48 long as any amount is outstanding under the Facility Agreement, if there is any
inconsistency or conflict between any provision of this deed and any provision of the Facility
Agreement, the provision of the Facility Agreement shall prevail.
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2.1

2.2

CREATION OF SECURITY

General

{a)  The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities.

(b All the security created under this Deed:

(i)

(i)
{iii)
{iv)

Land

is created in favour of the Lender;
is created over present and future assels of the Borrower;
ig security for the payment of all the Secured Liabilities; and

is made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provigions) Act 1994.

{a)  The Borrower charges:

{i)

(i)

(i)

by way of a first legal mortgage all estates of ‘interests in any freehold or
leasehold property how owned by it; this includes the real property (if any)
specified in Schedule 1 (Real Property);

(to. the extent that they are not either the subject of a mortgage under
paragraph (i) above or freehold or leasehold property in Seotland) by way of a
first fixed charge all estates or interests in any freehold or leasehold property
now or subsequently owned by it; and

the benefit of all other contracts, gnarantees, appointments and warranties.
relating to each Mortgaged Property and other documents to which the
Borrower is a party or which are in its favour or of which it has the benefit
relating to any letting, development, sale, purchase, use or the operation of
any Mortgaged Property or otherwise relating to any Mortgaged Property
{including, in each case, but without imitation, the right to demand and
receive all monies whatever payable to or for its benefit under or arising from
any of them, all remedies provided for in any of them or available at Iaw or in
equity in relation to any of them, the right to compel performance of any of
them and all other rights, interests and benefits whatever aceruing to or for its
benefit arising from any of theny).

{b) A reference in this Clause 2 to a morigage or charge of any freehold or leasehald
property includes:

{i)
(i)

all buildings, fixtures, fittings and fixed plant and machinery on that property;

the benefit of any covenants for title given or entered into by any predecessor
in title of the Borrower in respect of that property or any moneys paid or
pavable in respect of those covenants;



2.3

2.4

2.5

2.6

2.7

2.8

(i}  the pzmc:e&ds of the sale of any part of that Mortgaged Property and any other

nonies paid or pavable in respect of or in connection with that Mortgaged.
Property; and

(iv)  all rights under any licence, agreement for sale or agreement for lease in

respect of that Mortgaged Property.

Investimients

The Borrower charges by way of a first fixed charge its interest in all its Investments.

Plant and machinery

To the extent that they are not the subject of a mortgage or.a first fixed charge under Clause
2.2 { Land), the Borrower charges by way of a first fixed charge all plant and machinery owned
by the Borrower and its interest in any plant or machinery in its possession.

Credit balances

{ay

(b

The Borrower charges by way of a first fixed charge all of its rights in respect of the
Blocked Account, any amount standing to the credit of the Blocked Account and the
debt represented by it

The Borrower charges by way of a first fixed charge all of its rights in respect of any

account it has with any person, any amount standing to the credil of any such

account and the debt represented by it, together with all other rights and benefits-
aceruing to or arising in connection with each aceount (including, but not limited to,
entitlements to interest).

Book debts ete.

The Borrower charges by way of a first fixed charge:

{a}  all present and future book and other debts, and monetary claims due or owing to
it; and
by the:benefit of all security; guarantees and other rights of any nature in relation to
any item under paragraph {a) above.
Insurances
{a)  The Borrower assigns absolutely, subject to g proviss for re-assignmient on
redemption, all of its rights under any contract or policy of insurance taken out by it
oron its bebalf or in which it has an interest (together, the Insurance Rights).
H5) To the extent that they have not been effectively assigned under paragraph {a) above,
the Borrower charges by way of a first fixed charge all of its Insurance Rights.
(ther contracts
{a) The Borrower:



{(by

{ assigns absolutely, subject to a proviso for re-assignment on redemption, all
-of its rights:

{A}  under each Relevant Contract; jﬁﬂ'ﬂ.

{B)  under any document, agreement or instrument to which it and any nominee
or trusteé is party in respect of an Investment; and

(ii)  charges by way of a first fixed charge all of its rights under any other
docament, agreement or instrument to which it is a party except to the extent
that it is subject to any fixed security created under any other term of this
Clause 2.

To the extent that they have not been effectively assigned under paragraph (2)(i}
above, the Borrower charges by way of a first fixed charge all of its rights listed under
paragraph (a)(i) above.

2.0  Miscellaneous

The Barrower charges by way of first fixed charge:

{a}

(b

{c)
{d)

{e)

{f)
{g)

its present and future goodwill;
all the Equipment;
all the Intellectnal Property;

the benefit of any Authorisation {statutory or othérwise) held inconnection with its.
use of any Security Asset;

the right to recover and receive compensation which may be payable to it in respect
af any Authorisation referred to in paragraph (d) above;

its uncalled capital; and

the benefit of all rights in relation to any item under paragraphs (4} to () above.

2.10 Floating charge

(a)

{(by

The Borrower charges iy way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge or
assigniment inder this Clause 2.

Except as provided below, the Lender may by nofice to the Borrower convert the
floating charge created by this Clause 2.10 (Floating charge) into a fixed charge as
“regards any of the Borrower's agsets specified in that notice if:

) an Event of Default is continuing; or
(i) the Lenderconsiders those dssets to be'in danger of being seized of sold under

any form of distress, attachment, execution or other legal process or to be.
otherwise in jeopardy.
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{e) The floating charge created by this Clause 2.0 (Floating charge) may not be
converted into a fixed charge solely by reason of:

{i3 the obtaining of a moratorium; or
(i)  anything done with a view to obtaining a movatorium,
under section 1A of the Insolvency Act 1986.

{d) The ﬁﬂ&tﬁﬁg charge created by this Clanse 2.10 (Floating charge) will (in addition to
the circumstances when this may occur under the general law) automatically convert
into a fixed charge over all of the Borrower's assets if an administrator is appointed
or the Lender recetves notice of an intention to appoint an administrator,

{e}  The floating charge created by this Clause 2.10 (Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedule Bi to the Insclveney.
Act 1956,

GENERAL COVENANTS
Secuvity

Except as expressly allowed under the Lender Documents, the Borrower shall nat create or
permit to subsist any Security on any Security Assel.

Disposals

Except as expressly allowed under the Lender Documents, the Borrower shall not enter into

asingle transaction or a series of transactions {(whether related or not and whether voluntary

or involuntary} to dispose of all orany part of any Security Asset or ergate or grant (or purport

to ereate or grant) any interest in any Security Asset in favour of a third party.

Preéservation of Securily Assets

The Borrower shall not do, or permit to be done;. any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the secuiity held by the Lender, or materially

diminish the value of any of the Security Assets or the affectiveness of the security created by

this Deed.

Enforcement of Rights

The Borrower shall use reasonable endeavours to:

{a)  procure the prompt observance and performance by the relevant counterparty to

any agréement or arvangement with the Borrower and forming part of the Security
Assets of the covenants and other obligations imposed on such counterparty; and

(b)  enforceany rights and institute, continue or defend any proceedings relating to any
of the Becurity Assets that the Lénder may require from time to time.

i
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LAND
Aﬁ{guiﬁiti@n&

If the Borrower aequires any freehold or leasehold property in England and Wales after the
tate of this Deed it must:

{a}  notify the Lender promptly:.

{b) promptly on request by the Lender and at the cost of the Borrower, execute and
deliver to the Lender & legal mortgage over that property in favour of the Lender in
any form which the Lender may require (but on terms which are no more onerous
than under this Deed); and

(el
(it if the title to that frechold or leasehold property is vegistered at the Land
Registry or required to be so registered, give the Land Registry written notice

of this Security; and

(i) if applicable; ensure that this Security is correctly noted against that title in
the title register at the Land Registry.

Land Registry

The Borrower consents to a restriction in the following térims being éntered into on the
Register of Title relating to any Mortgaged Property registerad at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registéred withont a written consent signed by the proprietor for the time being of the charge
dated | | in favourof Macqguarie Bank Limited, London Branch referred toin the charges
register or their convevaneer. (Standard Form P)".

Depaosit of title deeds
The Borrower must prompily:
{a}  deposit with the Lender, or as the Lender may direct, all deeds and documents
necessary to show good and marketable title to any property referred to in Clause.
4.1 {Acquisitions) (the Title Docoments);

(b}  procure that the Title Documents are held at the applicable Land Registry to the
order of the Lender; or

{¢)  procure that the Title Decuments-are held to the order of the Lender by a firn of
solicitors approved by the Lender for that purpose.

I3
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51  Depuosit

The Borrower must promptly:

{a}

(b

5.2  Calls

{a)

{b}

deposit with the Lender, or as the Lender may direct, all certificates and other
documents of title or evidence of ownership in relation 1o its Investments; and

-execute and deliver to the Lender all share transfers and other documents which
‘may be requested by the Lender in order to enable the Lender or s nominees to be
registered as the owner of or otherwise obtain a legal title to its Investments.

of | 11:5 inv&stm&ntﬁ

If the Borrower fails to do so, the Lender miay pay the ealls or other payments in
respect of the Borrower's Investiments on behalf of the Borrower. The Borrower
must promptly on request reimburse the Lender for anv payment made by the
Lender-under this Clause 5.2 (Calls).

5.3 Other obligations in respect of Investments

(a}

{b)

(o)

The Borrower must promptly send a copy to the Lender of, and comply with all
requests for, information which is within its knowledge and which are made under
any law or r‘&guﬁathi or any similar provision contained in any articles ofassoeiation
or other constitutional document, or by anv listing or other authority, relating to any
of ‘its Investments. I it fails to do so, the Lender may elect to provide such
information as it may have on behalf of the Borrower.

The Borrower must comply with alb conditions and obligations assumed by it in
tespect of any of its Investments.

The Lender is notobliged to:

{1 perform any obligation of the Borrower;

{#) - makeany payment;

(i) makesanyenquiry as to the nature orsufficiency of any payment received by it

or the Borrower; or

{iv)  present or file any claim or take any other action to collect or enforce the
payment of any amount to which it may beentitled under this Deed,

in respectof any of the Borrower's Investments.

i2
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Volting rights

(a)

(b).

{c)

Before this Security becomes enforceable the voting rights, powers and other rights
in respect of the Borrower's Investments wili be exercised:

{A}  bythe Borrower; or

{(B)  ifexercisable by the Lender, in any manner which the Borrower miay ditect the
Lender in writing,.

The Borrower must indemnify the Lender against any lass or liability ineurred by
the Lender as a consequence of the Lender acting in respect of any of the Borrower's
Investments as permitied by this Deed on the direction of the Borrower.

After this Security has beconie enforceable, the Lender may exercise {in the name of

‘the Borrower and without any further consent or authority on the part of the
Borrower) any voting rights and any powers or rights which may be exercised by the-
legal or beneficial owner of any Investment, any person who is the holder of any
Investment or otherwise.

BLOCKED ACCOUNT

The Borrower shall not:

{a)

(b

{c)

‘make any request-or demand for repaymentor payment of all or any part of the any

amount . standing to the credit of the Blocked Account; unless such amount
wongtitutes the balanee of the Exeess Punds in aceorddnce with Clause 3.9 (Excéss
Fundsy of the Facility Agreement or such request is otherwise permitted under the.
Lender Documents;

-withdraw or transfer all or any part of any amount standing to the credit of the
Blocked Account;

permit or agree to any variation of the rights attaching to the Blocked Account or
¢lose the Blocked Account; or

do; or permit to be done, any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the security held by the Lendet, or mmermﬁy diminish the value of any
of the Security Assets or the effectiveness of the security created by this Deed (ncluding,
without limitation, closing the Blocked Account}.

NOTICES TO BE GIVEN BY THE BORROWER.

Notice to the Premier League

@

(b

give notice to the Premier League, in the form agreed with the Lender prior to the
date hereof, of the assignment of the Borrower's rights arid interest in the Security
Assels pursuant to this Deed; and

procure that the Premier League will - provide to the ‘Lender- pmm;}tiy an
acknowledgement of the notice, in the form agreed with the Lenider priov to the date

1%
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hereof, of the Lender's interest in the Security Assets, provided that the Lender shall
cotntersign the acknowledgerent to confirm that in taking the benefit of this Deed,
the Borrower's entitlement to future distributions of Ceniral Funds is subject to the
provisions of the Premier League Rules and the Premier League Articles.

Other notices
The Borrower shall as so requested by the Lender from tirme to time:

{ad  serve anotice of charge, substantially in the form of Part 1 of Schedule 5 (Forms of
Letter for Account Bank), on each a person with whom g bank account is maintained
by the Borrower (each such person being an Aceount Bank) and use reasonable
endeavours to ensure that each Account Bank acknowledges the notice, substantially
in the form of Part 2 of Schedule 3 (Forms of Letter for Account Bank);

(b}  serveanotice of assignment, substantially in the form of Part 1 of Sechedule 3 (Forms
of Letter for Insurers), on each counterparty to an Insurance and use reasonable
endeavours to ensure that such counterparty acknowledges that notice, substantially
in the form of Part 2 of Schedule 3 (Forms of Letter for Insurers); and

{c}  serve anotice of assignment or charge {as applicable), substantially in the form of
Part 1 of Schedule 4 (Forms of Letter for Other Contracts), on each counterparty 1o
a contrdet listed in Clause 5.8 (Other contracts) and use reasonable endedvours 1o
ensure that each such party acknowledges that notice, sabstantially in the form of
Part 2-of Schedule 4 (Forms of Letter for Other Contracts).

Blocked Account

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 Blocked Account.

WHEN SECURITY BECOMES ENFORCFEABLE
Event of Default

The security constitted by this deed shall become immediately enforceable on the
oeeurrence of an Event of Defanlt that is continuing.

Discretion
After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforee all or any part of that security at the times, in the manner and on

the terms it thinks fit, and take possession of and hold or dispose of all or any part of the.
Security Assets.

Blatutory powers

The power of sale and other powers conferred by section 101 6f the Act, as amended by this
Deed, will be immediately exercisable at any time after this Secuiity has become enforcenble.
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9.

g wil

9.4

9.5

ENFORCEMENT OF SECURITY
General

{a}  Forthe purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become dite and payable on the date of this Deed.

(b Thepower of sale and other powers conferred by section 101 of the Act {as varied or
extended by this Deed) shall be exercisable at any time after the security constituted
by this Deed has become enforceable in accordanice with its terms,

{c) Section 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the right of consolidation} do not apply to this Security.

{d)  The statutory powers of léasing conferred on the Lender are extended so as to
authorise the Lender to lease, make agreements for leases, accept surrénders of
leases and grant options s the Lender may think fit and without the need to comply
with any provision of section 99 or section 100 of the Act.

Nao liability as mortgagee in possession

Neither the Lender nor any Receiver will be liable, by reason of entering into possessionof a
Security Asset, to account as merigagee in possession or for any loss on realisation or for any
default or- omission for which a mortgagee in possession might be liable:

Privileges

The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that
section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver or its or his/her
agents will be concerned to enguire:
{a}  whetherthe Secured Liabilities have become pavable;

{b}  whether any power which the Lender or a Receiver is purporting to exercise has
become exercisable or is being properly exercised;

{c) whether any money remains due under the Finanee Documents; or
{d}  howanymoney paid to the Lender or to that Receiver is-to be applied.
Redemption of prior morigages
{a)  Atany time after this Security has become enforeeable, the Lender may:
(i)  redeem any prior Secirity against any Security Asset; and/or

{(ii}  procure thetransfer of that Security to itself; and/or
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(i}  settleand pass the accounts of the prior morigagee, chargee or encumbrancer;
amy accdunts so seftled and passed will be, in the absence of manifest error,
conchisive and binding on the Borrower.

{by  'The Borrower must pay to the Lender, immediately on demand, the costs and
expenses incurred by the Lender in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

9.6 Contingencies

If this Security 1§ enforced at a time when no amount is die under the Finance Docoments
but ata time when amounts may or-will become: due, the Lender {or & Receiver) may pay the,
pmrs&&dﬁ of any recoveries effected by it into & suspense account or other account selected by
it.

9.7  Financial collateral
{a)  Totheextent that the Securily Assets constitute "financial collateral” and this Dieed
and the obligations of the Borrower under this Deed constitute a "security financial
eollateral arrangement” (in each case, for the purpose of and as defined in the-
Financial Collateral Arrangements (No. 2) Regulations 2003), the Lender will have

the right after this Security has become enforceable to appropriate all or any part of
that financial collateral in or towards the satisfaction of the Secured Liabilities.

{by Where any financial collateral is appropriated:

@y ifitislisted or traded on a recognised exchange, its value will be taken as being
the value at which it could have been sold on the exchange on-the date of
appropriation; or

(i in any other case, its value will be such amount as the Lender reasonably
determines having taken into sdceount advice oblained by it from an
independent commercial property adviser, investment bank or acesuntancy
firm of national standing selected by it,

amd the Lender will give credit for the proportion of the value of the financial collateral
appropriated o its use.

i0.. RECEIVER
10.1  Appointment of Receiver

{a) Exeept as provided below, the Lender may appoint any one or more persons to be a
Receiver of all or any part of the Security Assets if:

(i) this Security has become enforceabile; or
{ii)  the Borrower so requests to the Lender at any time.

{by  Any appointment under paragraph (a) above may be by deed, under seal or in
writing under its hiand.
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10.2

10.3

10.4

10.5

1L

11.5

{e) Except as provided below, any restriction imposed by law on the right of s morigagee
to appoint & Recelver (including under section 10901} of the Act) does not apply to
this Deed.

{d}  TheLender is not entitled to appoint a Receiver solely as a result of the obtaining of
a moratorium (or anything done with a view to obtaining a moratorium) under
-gection 1A of the Insolvency Act 1986,

{e}  The Lender may not appoint an administrative receiver (as defined in section 20(2)
of the Insclvency Act 1986) over the Security Assels if the Lender is pmhil;i{’&{? fram
so doing by section 72A of the Insolvency Act 1986 and no exception to the
prohibition on appointing an administrative receiver applies.

Removal

The Lender may by writing under its hand {subject to any requirement for an order of the
court in the case of an administrative meewer} remaove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated. '

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate
spuamﬁad in section 1006 of the Act will ot apply.

Agent of the Borrower

{a} A Receiver will be deemed to be the agent of the Borrower for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mertgagee under the Act. The Borrower alone is responsible for any contracts,
engagements, acts, omissions, defanlts and losses of a Receilver and for any liabilities
dnevrred by a Receiver.

{b)  TheLender will not incur any liability (either to the Borvower or to any other person)
by reason of the appointment of a Receiver or for any other reason.

Relationship with the Lender

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Lender in relation fo any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

{(a} A Receiver has all of the rights; powers and diseretions set out below in this Clause.
11 in addition to those conferred on it By any law. This includes:

{i) in the case of an administrative receiver, all the rights, powers and discretions
conferred on-an administrative receiver under the Insolvency Act 1986; and
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1.2

11.3

11.4

115

11.6

{ii) otherwise, all the rights, powers and diseretions conferred on a receiver {or a
receiver-and manager) under the Act and the Insolvency Act 1986,

{b)  1f there is more than one Receiver holding office at the same time, each Receiver
may {fnn’fiess ihé fiﬁmme«nf appﬂinting h’im/h@r sﬁa’tﬁa a}ihewﬁsa) wz:emise ;ﬂi efﬁze-

'any uﬁ:hm R,ﬁcewer
Possession
A Receiver may take immediate possession of, get in-and realise any Security Asset.
Carry on business.

A Receiver may carry onany business of the Borrower in any manner he/she thinks fit.

Emplovees
{a) A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as o
remuneration or otherwise as he/she thinks fit.
(b} A Receiver may discharge any person appointed by the Borrower.
Borrow money

A Receiver may raise and borrow money either unsecured or on the security ol any Security
Asset either in priority to this Security or otherwise and generally on any terms and for
whatever purpose which he/she thinks fit.

Sale of assels

{a)  AReceiver may sell, exchange, convert into money and realise any Security Asset by
‘public auction or private contract and generally in any manner and on any terms
which he/she thinks fit.

{by  The consideration for any such itransaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which he/she thinks fit.

{e)  Fixtures, other than landiord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Borrower.,

Teases

A Receiver may let any Security Asset for any term and at any rent {with or without a
premium) which he/she thinks fit and may aceept a surrender of any lease or tenancy of any
Security Asset on any terms which he/she thinks fit (including the payment of monev to a
lessee or tenant on a strrender).
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11,8 Compromise
A Receiver may settle, adiust, refer to arbitr ation, compromise and arrange any claim,
aceount, dispute, question or demand with or by any person who is or claims to be a creditor
of the Borrower or relating in any way to any. Security Asset.

i1.9 Legal actions

A Receiver may biing, prosecute; enforee, defenid and abaridon any action, suit.or pn aﬁeﬁdmgﬂ
in relation to any Security Asset which he/she thinks fit.

1120 Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Security Asset.

1111 Subsidiaries

A Receiver may form a Subsidiary of the Borrower and transfer to that Subsidiary any
Becurity Asset.

A Receiver may delegate his/her powers in accordance with this Deed,
1113 Lending

A Receiver may lend money or advance credit 1o any person.
11.14 Protection of assets

A Receiver may:

{ay  effect any repair or insurance and do any other act which the Borrower migbt..dﬂ:ién
the ordinary conduct of its business to protect or improve any Security Asset;

(by  commence and/or complete any building operation; and

{e) apply for and maintain any planning permission, building regulation approval or
any other Authorisation,

in each case as he/she thinks fit.
11.35 Other powers:
A Receiver may:
{a)  doall other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the ﬁghtﬁ PoOwers

o diseretions conferred on a Receiver under or by virtue of this Deed or law;

{i)} exercisein mi_a’ﬂ_ﬁn to any Security Assel all they powers, authorities and thiﬂg;a which
he/she wonld be capable of exercising if he, /ﬁhe were the absolute beneficial owner
‘of that Security Asset; and
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b

13-

{c}

use the name of the Borrower for any of the above purposes.

APPLICATION OF PROCEEDS

Al amounts from timie to time received or recovéred by the Lénder of any Receiver pursuant
to the terms of this Deed or in connection with the realisation or enforcement of all or part of
this Security will be held by the Lender and applied in accordance with the Lender
Documents. This Clanse 12:

{a)
(b}

18 subject to the payment of any clabims having priority over this Seeurity; and

does not prejudice the right of the Lender to recover any shortfall from the Borrower.

EXPENSES AND INDEMNITY

(a}

(b)

The Borrower shall, on demand, piy to, or réimbuarse, the Lender and any Receiver
on a full indemnity basis all costs, charges, expenses, taxes and liabilities of any kind
{including, without limitation, legal, printing and out-ef-pocket expenses) incurred
by the Lender, any Receiver or any Delegate in connsection with:

{1y

(i)

)

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
Security Assets;

faking, holding, protecting, perfecting, preserving or enforeing {or attemipting
to-do-sa) any of the Leénder's, a Receiver's or a i)ﬁiegat& s rights under this
deed; o1

taking p?:mc%esdiﬁ gs for, o1 recovering, any of the Secvived Liabilities,

together with interest which shall acerue and be. pavable (without the need for any

demand for pavment being miade) from the date on which the relévant cost or expense.

arose uniil full discharge of that cost or expense (whether before or after judgment)
at the rate specified in the Facility Agreement.

The Borvower shall indemnpify the Lender, each Receiver and sach Delegate, and
their respective emplovees and agents against all liabilities, costs, expenses,
zﬁamages and losses suffered or incurred by any of them arising out of or in
connection with:

0

(i)

{iii)

the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in thermn under this deed or by law in respect of the Security
Assets;

taking, helding, protecting, perfecting, preserving orenforcing (or attempting

tu do o) the security constituted by this deed or

any default or delay by the Borrower in performing any of its obligations under
this.deed.

Any past or present employee or agent may enforce the terms of this clause 13(b)
gubject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999.
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1.3

14.2

14.5

iél

DELEGATION
Power of Attorney
The Lender or any Recelver may, at any time, delegate by power of attorney or otherwise 1o

any person for any period all or-any right, power, authority or discretion exercisable by it
under this Deed.

Terms.
Any such delegation may be made upon any terms and conditions {including the power to

sub- {}ﬂiﬁgﬁtﬁ} and subject to any restrictions that the Lender or that Receiver (as the case may
be) may, i its daﬁaﬁﬁiwm think fit mr the interests af the Lender..

Liability

Neither the Lender nor anv Receiver shall be bound to supervise, or be in any way responsible
for-any damages, costs or losses incurred by reason of any misconduct, omission or default
on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

{a)  The Borrower shall, at its own expense, take whatever action the Lender or a
Receiver may reasonably require for:

(i) ereating, perfecting or protecting the security intended to be created by this
deed; or

(i)  facilitating the realisation of any Security Asset; or

(iii)  facilitating the exercise of any ﬂght, power, authority or diseretion exercisable
by the Lender or any Receiver in respect of any Security Asset .

(b}  The action that may be required under paragraph (a) above includes:

{i} the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any asset, whether to the Lender orto its nominees; or

(il the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may consider necessary {acting reasonably),
POWER OF ATTORNEY
{a) By way of security, the Bortower itrevocably appoints the Lender, every Receiver
and every DeE&ga%& m;:;amt&ly to be the attarney of the Borrower and, In its name,

‘on its behalf and as its act and deed, to execute any documents and do any acts and
things which:

{i) the Borrower is required to execute and do under this deed; or
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17.

L

17.3

17.4

18.

(ii)  anyattorney deems proper or desivable in exercising any of the rights, powers,
authorities and discrétions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

{b)  The Borrower ratifies and the Borrower s required to execute and do under this
deed confirms, and agrees to ratify and confirm, anvthing that anv of its attoineys
may o in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 16(a).

MISCELLANEOUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless.of any intermediate payment or discharge in whole or in part.

Tacking

The Lender must perform its obligations under the Lender Documents (including any
obligation to make available further advances).

New Aceounts

{a)  Ifanysubsequent charge or other interest affects any Security Asset, the Lender may
open a new account with the Borrower.

(by  Hthe Lender does not open a new account; it will nevertheless be treated asif it had
done s at the time when it received or was deemed to have received notice of that
charge or other interest.

{c) As from that time all payments made to the Lender will be credited or be treated as
having been eredited to the new account and will not operate to reduce any Secured
Liability.

Time deposits

Without prejudice to any right of set-off the Lender may have under any. other Finanee
Document or otherwise, if any ime deposit matures on any account the Borrower his with.
the Lender within the Seeurity Period when:

{a)  this Security has become enforceable; and

(b}  noSecured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which the Lender
considers appropriate.

RELEASE

take whatever action is necessary to refease the Security Assets from this Security.
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14, ABSIGNMENT AND TRANSFER
19,1 Assignment by the Lender

{a}.  The Lender shall not assign oy transfer its rights under this deed unless it has:first
obtained the prior written consent of the Premier League ot if applicable, the
Football League, where it is required to <o so under the Premier League Rules orthe-
Foothall Leagoe Rules as relevant.

{by  The Lender may disclose to any actial or pmms&d assignes, transferee or sib-
participant any information in its possession that relates to the Borrower, the
S&{:nrﬁy Assets and thss Beeé that thf: L@ndez mnsxdms &ppmm ﬁate m accor danm
%.mder the Famht}f Agreement amd othemv;se in acemdanva wzﬁh ihe temia Q‘f the
Lender Documents.

10:2  Assignment by the Borrower

The Borrower may not asmgﬁ any of its mghtag or transfer any of it rights or obligations,
under this Deed.

20, GOVERNING LAW AND JURISDICTION

{a)  This deed and any dispute or claim {including non-contfactual disputes or elaimg)
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,

{b)}  Each party irrevocably agree that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction to settle any dispute or claim (including
non-contractual disputes or claims) that arises out of or in conneetion with this deed
or Hs subject matter or formation. Nothing in this clause shall imit the right of the
Lender to take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdietions, whether concurrently
‘or not, to the extent permitted by the law of such other jurisdiction.

{e}  The Borrower irrevocably consents to any process in any proceedings nnder clavse
20(3}} being served on it in accordanee with the provisions of this deed relating to
service of notices. Nothing contained in this deed shall affect the right to serve
process in any other manner permitted by law

THIS DEED has been excouted and delivered as a-deed on the date stated at the beginning of this
Deed.

22



SCHEDULFE 1

None as-at the date hereof
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SCHEDULE 2

FORMS OF LETTER FOR ACCOUNT BANK
PART Y
NOTICE TO ACOOUNT BANK
To:  [Account Bank]
Copy: [Lender]
[Date]
Dear Birs,

Debenture dated [ 1 between [Borrower]
and [Lender] (the Debhenture)

This letter constitiites notice to you that under the Debenture we have charged (by way of a first fixed
charge) in favour of [Lender] {the Lender) all our rights in respect of any accotint, and any amount
standing to the eredit of any aecount; maintained by us with vou (the Accounts):

‘We irrevocably instruct and suthorise you'to:

{ay. disclose to the Lender any information relating to any Aceount reguested from you by the.
Lender;

() comply with the terms of any written notice or instruction relating to any Account teceived
by vou from the Lender; and

¢y hold all sums standing to the eredit of any Account to the orderof the Lender.

We are permitted to withdvaw any amount from the Aceounts for any purpose unless and antil you
receive a notice from the Lender to the contrary stating that we are no longer permitted to withdraw
any amount from the Accounts without its consent. If and from the date on which you receive any
such notice, we will not be permitted to withdraw any amount from the Aceounts without the prior
written consent of the Lender.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written eonsent of
the Lender.

‘This letter and any non-contractual obligations arising out of or in contiection with it are governed
by English law,

Please confirm your agreement to the above by sending the attached acknowledgement to the Lender
at [address] with a copy to us.
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Yours faithfully,

{Authorised
[Borrower]



To:

PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK

[Lender]

Copy: [Borrower]

[Date]

Dear Sirs,

Debenture dated | ] between [Borrower]
and {Lender] (the Debenture)

We confirm receipt from [Borrower] (the Borrower) of a notice dated [ } {the Notiee) of a
ﬁhmge upor the terms of the Debewnture over all the rights of the Borrower to any amount standing
to the eredit of any of the Borrower's accounts with us (the Accounts).

We confirm that we:

{a)

{b)

{e)

(d}

avcept the instructions contained in the Notice and agree to comply with the Notice:

have not received notice of any prior security over, or the interest of any third party in, any.
Accotnt; '

have neither claimed nor exercised, nor will claih ot exergise, any secur ity interest, set-off,
counter-claim or other right in respect of any. Accounty and

will comply with any notice we may receive from the Lender in respect of the General
Account.

The Accounts maintained with us are:

[Specify accounts and account numbers]

“This letter and any non-contractual obligations arising out of a¢ in connection with it are governed
by English lavw.

Yours faithfully,

{Authorised signatory)
[Account Bank]
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SCHEDULE 3
FORMS OF LETTER FOR INSURERS
PART 1
NOTICE TO INSURER
To:  [Insurer]
Copy: [Lender]
[Date]
Dear Sirs,
Debenturedated[ ] between [Borrower]
and [Lender] {the Debenture)
This letter constitutes notice to vou that under the Debenture we have assizgned absolutely, subject
to a proviso for re-assignment on redemption, to Maequarie Bank Limited, London Branch (as
lender, the Lender} all our rights in respect of [insert details of contract of insurance] {the
Insurance).

We confirm that:

(a})  wewill remain liable under the Insurance to pérform all the obligations assimed by us under
the Insurance; and

{b)  noneof the Lender, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under-or in respect of the Insurance {unless; and o the extent,
otherwise expressly provided for in the Insurance),

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance,
and you should continue to give notices and make payments under the Insurance to us (unless, and
to the extent, otherwise expressly provided for in the Insuranee or in any insurer letter you may have
issued to the Lender in respect of the Insurance}, unless and until vou receive notice from the Lender
to the contrary statinig that the security under the Debenture has become enforceable. In thisevent,
all the rights, powers and discretions will be exercisable by, and notices must be given and payments
must be made to, the Lender or as it directs (unless, and to the extent, otherwise ﬁxpxessiy provided
for in the Insurance or in any insurer letter vou may have issued to the Lender in respect of the
Insurance).

We irrevocably instruet and authorise vou to disclose to the Lender any information relating to the
Insurance rmm&tad from vou by the Lender,

The instructions in this letter may not be revoked or amended without the m'u:sr wrilien consent of
the Lender.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.
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Please acknowledge receipt of thisletter by sending the attached acknowledgement to the Lender at
[address] with 8 copy to s, '

Yours faithfully,

{Anthorised signatory)
[Borrower]
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PART 2
ACKNOWLEDGEMENT OF INSURER

To:  Macquarie Bank Limited, London Branch (as Lender}
Copy: [Borrower]

[Date]
Dear Sirs,

Debeniure dated | ] between [Borrower]
and [Lender] (the Debenture)

We confirm receipt from [Borrower] (the Borrower) of a notice dated [ ] {the Notice) of an
-dssigniment on the terms of the Debenture of all the Borrower's rights i respect of [ingert details of
the contract of insurance} (the Insurance).

We confirm that we:

{d]  acceptthe instructions contained in the Notice and agree to comply with the Notice;
and

{e) will give notices and make pavments under the Insurance as directed in the Notice.

This letter and any non-contractual obligations ariging out of or i connection with it are governed
by English law.

Yours faithfully,

.{;&ttt_hﬂr}isg@.Sggﬁ‘ﬁmw}
[Insurer]
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SCHEDULE 4
FORMS OF LETTER FOR OTHER CONTRACTS
PART 1
NOTICE TG COUNTERPARTY
To:  [Contract Counterparty]
Copy: Macquarie Bank Limited, London Branch (as Lender)
[Date]

Dear Sirs,

Debenture dated [ 1 between [Borrower]
and [Lender] (the Debenture)
Thisg letter constitutes notice to you that under the Debenture we have [assigned absolutely, subject
ta aproviso for re-assignment on redemption, }/]charged by way of a first fixed charge}* to Macquarie
Bank Limited, London Branch {as lender, the Lender) all our rights in respect of [insert details of
contract] (the Contract).

We ponfirm that

{a}  wewil remain liable under the Contract to perform all the obligaticas assumed by us under
the Contract; and

(b}  noneofthe -.wﬁcfez%:,'iﬁg_aggms;aﬂy receiver or any other person will at any time be inder any
obligation orliability to vouunder or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions wnder the Contract,
and you should continue to give notices and make payments under the Contract to us, unless and
until vou receive notice from the Lenderto the contrary stating that the security under the Debenture
has become enforeeable. Tn this event, all the rights, powers and discretions will be exercisable by,
and notices must be given and payments must be made to, the Lender or as it directs.

We irrevocably instruet and authorise vou to disclose to the Lender any information relating to the
Contract requested from vou by the Lender.

The instructions in this letter may not be revolked or amended without the prior writien consent of
the Lender.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English Taw.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Lender at
Taddress] with a copy to us.

! Dretiti an apphicable
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Yours faithfully,

{Anthorised signatory)
[Borrower]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To:  Macquarie Bank Limited, London Branch (as Lender)
Copy: [Borrower]

[Date]
Dear Sirs,

Debenture dated | ] beétween [Borrower]
and [Lender] (the Debenture)

We-confirm receipt from [Borrower] (the Borrower) of a notice dated [ 1 (the Notice) of [an
-assignment]/[Tixed charge] on the terms of the Debenture of all the Borrower's rightsiin respect of
[insert details of the contract] {the Contract).

We confirm that we:

{f)  acceptthe instructions contained in the Notice and agree to comply with the Notice:
and

{g}  will give notices and make payments under the Contract as directed in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

.......................................

[Contract counterparty]

2 Ttiee ne wpplivatde;
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Lender

Signed as a deed on behalf of MACQUARIE
BANK LIMITED, LONDON BRANCH, by

Robedt Howah, Associate mmcﬁm

.................................................................................

acting under the authﬂrltv Gf the company

pursuant to a power of attorney dated 16 March
2021 in the presence of:

Witness
Name of Witness: Leigh Watkins
Address of Witness:

Occupation of Witness:  Carer

{Hause — debenlure — signature pagel
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