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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6632170

Charge code: 0663 2170 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th September 2021 and created by AFC BOURNEMOUTH

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th September 2021 .

Given at Companies House, Cardiff on 29th 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
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THIS DEED dated

24 September 2074 is made

BETWEEN:

()

AFC BOURNEMOUTH LIMITED, a company registered in England and Wales with company
number 08632170, with s registered office sl Vitslily Stadium, Dean Court, Kings Park,
Bournemouth, Dorsel BHT 7AF {the "Borrower™, and

{2} MACQUARIE BANK LIMITED, LONDON BRANCH, a company regstered in the Australian
Capital Territory, registered in England and YWales with Club number FCO18220, acling through is
London branch af Ropemaker Place, 28 Ropemaker Street, London EC2Y 8HLD (the "Lender'}.

RECITALE

{A) The Lender has agreed, pursuant fo the Faciiity Agreement, o provide the Borrower with a loan
facility on a seoured basis.

(B Under this deed, the Borrower provides securily 1o the Lender for the foan facility made avaiiable

under the Facllity Agreement.

WHEREBY IT 15 AGREED as follows:

-

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agrezment shall, unless otherwise defined in this deed, have the same
meaning in this deed. In addition, the following definitions apply in this dead:

"Baver' means Villarreal Club de Futbol SAD, company number AT2362827, whose registered
office is at Cuidad Deportiva, Camino Miralcamp s/n, 12540, Vila-Real (Castellon}, Spain,

"Delegate’ means any person appointed by the Lender or any Recaiver pursuant to dlause 12, and
any person appointed as altorney of the Lender, Receiver or Delegate;

"Faciiity Agreement” means the facility agreement dated on or around the date of this deed as
entered info between the Borrower and the Lender;

"HMRC means MM Revenue & Cusloms;

“IA 1988 means the Insolvency Act 15886,

"LPA 1828 means the Law of Proporty Act 1825;
"Player’ means Arnaut Danjuma Groeneveld;

"Receivables” means: (i} the second and third instalments of the Transfer Fee (as defined in the
Transfer Agreement) as further sel out in clauses 2.1.2 and 2.1.3 of the Transfer Agreement (baing,
for the avoidance of doubl, instalments each in the amount of €6,000 000 that are due and payable
on 't July 2022 and 1 July 2023 respectively) and all rights, interests and tille in respect of the
monies and proceeds payable by the Buver under the Transfer Agreement in relation to those
instalments of the Transfer Fee and (i gl related rights, powers, benefits, claims, causes of action,
contracts, warranties, remedies, securily, guarantees, indemnities or covenants for title in respect
of or derved from the Transfer Agreemaent in respect of those rights, interests and title,

"Receiver’ means a recoiver, receiver and manager or administrative recaiver of any or all of the
Secured Assels appointed by the Lender under clause 10,



"Secured Asseis” means all the assets, property and undertaking for the time being subject to any
Security created by this deed (and references o the Securad Assels shall include references to
any part of them};

"Secured Lisbilities” means all present and fulure monies, obligations and liabilities of the
Borrower 1o the Lender, whether actual or contingent and whether owed joinlly or severally, as
principal or surely or in any other capaoily, under or in connection with the Facllity Agreement or
this deed (including, without imitation, those arising under clause 24.3 .23, together with all interest
{including, without limitation, defaull interest) accruing in respect of such monies, obligations or
liabilities;

"Becurity means any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other securily inferest securing any obligation of any person, or
any other agreement or arrangement having a similar effect,

"Security Period” means the period starting on the date of this deed and ending on the date on
which the Lender is satisficd that all the Secured Liabiliies have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabililies are capable of being
oulstanding; and

"Transfer Agreement’ means the transfer agreement in relation to the Plaver, dated 18 August
2027 between the Borrower and the Buyer.

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is
capable of being avoided or ofherwise set aside on the liquidation or administration of the Borrower
or otherwise, then that amount shail not be considered to have been irevocably paid for the
purposes of this deed.

Perpetuity period

if the rule against perpetuitios applies o any trust created by this deed, the perpetuity period shall
be 125 yvears {as specified by section 501) of the Perpetuilies and Accumulations Act 20083

Schedules

The Schedules form part of this deed and shall have effect as if sef oul in full in the body of this
decd Any reference to this deed includes the Schedules.

Provigions of Facility Agreement

The provisions of dlauses 1.2 {Consfruction) and 25 (Notices) of the Facility Agreement apply to
this deed as if they wera set out in Tull in this deed, except thal each reference in those dauses o
the Facility Agreement shall be read as a reference to this dead.

Facility Agreement precedence

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.

COVENANT TO PAY
The Borrower shall, on demand, pay o the Lender and discharge the Secured Liabilities,
GRANT OF SECURITY - ASSIGNMENT

Az a continuing security for the payment and discharge of the Securad Liabilities, the Borrower with
full title guarantee assigns to the Lender absolutely, subject to a provise for reassignment at the
end of the Secuwrily Perind, all rights and interests which it has 1o, or in connection with the
Receivables (including but without limitation, the right to demand and receive all monios whatsoover
payable to or for its benefit under or arising from any of them, all remedies provided for in any of
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them or available at law or in equily in relation to any of them, the right fo compel performance of
any of them and all other rights, interests and benefils whalsoever accruing to orf for its benefit
ansing from any of themy provided that nothing in this clause 3 shall constitute the Lender as a
mortgages in possession,

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's liability under this deed in respect of any of the Seoured Liabilities shall not be
discharged, prejudiced or affecled by

any security, guarantee, indemnity, remeady or other right held by, or available to, the Lender that
is or becomes wholly or partially illegal, void or unenforceable on any ground;

the Lender renewing, determining, varying or increasing any facilily or other transaction in any
manner of consurning in, accepling or varying any compromise, arrangement or setllement, or
omitting o claim or enforce payment from any other person; or

any other act or omission that, but for this clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liabilily of the Borrower,

Immediate recourse

The Borrower waives any right it may have 1o require the Lender {o enforce any security or other
right, or claim any payment from, or otherwise proceed against, any other person before enforeing
this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES

Hepresentations and warranties

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

Ownership of Secured Assets

Subject 1o the Securily created by this deed, the Borrower is the sole legal and beneficial owner of,
and has good, valid and marketable title to the Secured Assels.

Foolball League
The Borrower is in compliance with the Footbal] League Rules.

The Borrower is not aware of any circumstance why the Football League is, or might be, entilled fo
withnold any of the Receivables in accordance with the Football League Rules,

Mo Security

The Secured Aszsels are free from any Sceurity other than the Securily created by this deed or
otherwise provided in favour of the Lender.

Mo adverse claims
The Borrower has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Assels or any interest in them (other than pursuant to the Football League

Rules).

The Borrower has not accepted any adverse claim by any person in respect of the Secured Assels
or any interest in them {other than pursuant 1o the Football League Rules),
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HNo adverse covenanis

Other than pursuant to the Football League Rules or the Finance Documents, there are no
covenanis, agreements, resenvations, conditions, interests or rights that materially and adversely
affect the Secured Assetls.

Mo breach of laws

There 8 no breach of any law or regulation by the Borrower, or, 80 far as the Borrower is aware,
any other relevant party, that materially and adversely affects the Secured Assels.

Avoidance of securily

No Securily expressed fo be created under this deed is liable 1o be avoided, or otherwise set aside,
on the liquidation or administration of the Borrower or otherwise.

Mo prohibitions

The Borrower has the right, without requiring the consent or authority of any other person other
than the consent of the Pramier League {such consent to be oblained as a condition precedent to
the Facility Agreement}, to grant the Security created by this deed.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is, and will continue to be, effective securily over ali and every part of the Secured
Assels inaccordance with ifs ferms.

Times for making representations and warranties

The representations and warranties set out in clause 5 2 {o clause 510 are made by the Borrower
on the date of this deed and are deemed o be repasted on each day of the Secuwrity Period with
reference o the facts and circumstances exigting at the timme of repetition.

COVENANTS

Megative pledge and disposal restriclions

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

create, purport to create or permit to subsist any Security on, or in relation to, any Secured Asset;

sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or purport to
do g0} 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 any Secured Assel in Tavour of a third
party:

in each case other than the Permitted Securily, or pursuant to Security created by this deed.
Preservation of Secured Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise of otherwise prejudice the securily held by the Lender or diminish the value of any of
the Secured Assetls or the effectiveness of the securily created by this deed.

Football League Rules

The Borrower shall;
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promptly and diligently perform and observe s obligations and commitments to the Football
League and comply at all imes with the Football League Rules,

notify the Lender, as soon as the Borrower becomes aware of the same, of:

{8} any acl, omission, event or other matter which would {or would, with the passage of time}
entitle the Football League to suspend the Borrower in accordance with the Football League
Rules;

{by  any failure by the Borrower or the Buyer to pay a coreditor or HMREC the full amount pavable
to such creditor or HMRC on the due date for payment or fallure fo make any payment in
accordance with the Foothall League Rules {uniess such payment is being contested in good
faithy;

not do or permit any ast or thing whereby the payment of the Receivables would or might reasonably
be expected {in the Lender's opinion) to be delayed, prevented or impeded.

Promisr Leagues Rules

i the Borrower is promoled fo the Premier League prior 1o the expiry of the Securily Period, the
Borrower shall:

promptly and diligently perform and observe ifs obligations and commitments to the Premier Leaguse
and comply at all times with the Premier League Rules;

notify the Lender, as soon as the Borrower becomes aware of the same, of

gy any act, omission, event or other matier which would {or would, with the passage of lime
i ¥ P g
ertitle the Premigr League {o suspend the Bomower;

{by  any failure by the Borrower or the Buyer to pay a creditor or HMRC the full amount payable
to such creditor or HMRC on the due date for payment or fallure to make any payment in
accordance with the Premier League Rules {(unless such paymentis baing contested in good
faith), and

not do of permit any act or thing whereby the payrment of the Receivables would or might reasonably
be expectad {in the Lender's opinion) to be delayed, preventad or impeded.

Rights

Buring the Security Period the Borrower shall:

take all necessary or appropriate action against any person {including as reasonably required by
the Lender) to protect and enforee its rights in respect of, and recover money or receive other

property in connection with, the Secured Assets, and

not waive any of the Lender's rights or release any person from its obligations in connection with
thae SBecured Assets.

Enforcement of righis

The Borrower shall use its best endeavours fo enforce any rights and institute, continue or defend
any proceedings relating to, and recover money or receive other properly in connection with, any
of the Seoured Assets that the Lender may require from time to time.

Notice of misrepresentations and breaches

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

any representation or warranty set oul in clause 5 which is incorrest or misleading in any material
respect when made or deemed to be repeated; and
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any breach of any covenant set out in this deed.
Motices given by Borrower
The Borrower shall:

immeadiately on the execution of this deed give notice {o the Buyer {in the form set ouf in Schedule
1, Part 1) of the assignment of the Borrower's rights and inferest in the Receivables pursuant to
clause 3, and

procure that the Buyer will provide to the Lender promptly an acknowledgemeant of such notice {in
the form set out in Schedule 1, Pait 2) of the Lender's interest in the Secured Assets.

information
The Borrower shall, during the Security Period:

give the Lender such information concerming the Secured Assels as the Lender may reasonably
require;

permit any persons designated by the Lender to enter on s premises and inspect and examine the
records relating to the Seoured Assets, at all reasonable times and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim, nolice or demand made by oragainst it in
connection with all or any part of a Secured Assel or of any fact, matler or ciroumstance which
might reasonably be expected to, with the passage of time, give rise o such an action, claim, notice
or demand, together with, in each case, the Bomowers proposals for settling, liquidating,
compounding or contesting any such action, claim or demand and shall, sublect to the Lender's
prior approval, implement those proposals al ils own expense.

Proceeds from Receivables

Al monies received in relation to the Receivables at any time {whether or not the security
constifuted by this deed has become erforceable) shall:

be paid directly fo the Lender by the Buyer, to be applied by the Lender in accordance with the
terms of the Facility Agreement; or

{if they sre paid to the Borrower and not directly to the Lender by the Buyer or the Football Leaguel
immediately upon receipt by the Borrower be paid to the Lender (and pending receipt by the Lender
shall be held by the Borrower on trust for the benefit of the Lender).

POWERS OF THE LENDER
Power to remedy

The Lender shall be entitled (but shall not be obliged) to remedy, al any time during the Security
Feriod, a breach by the Borrower of any of its obligations contained in this deed.

The Borrower irrevocably authorises the Lender and its agents to do all things that are necessary
or desirable for that purpose.

Arny and all costs and expenses properly incurred by the Lender in remedying & breach by the
Borrower of its obligations contained in this deed, in accordance with this clause 7, shall be
reimbursed by the Borrower to the Lender pursuant o and in accordance with clause 141,

Exercise of righls

e )

The rights of the Lender under clause 7.1 are without prejudice to any other rights of the Lender
under this deed.
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7.5

7.6

5.2

The exercise of any rights of the Lender under this deed shall not make the Lender liable to acocount
as a morlgagee in possession

Lender has Hecelver's powers

To the extent permitfed by law, any right, power or discretion conferred by this deed on a Receiver
may, after the securily constifuted by this deed has bocome enforceable, be exercised by the
Lender in relation to any of the Secured Assets whether or not it has {aken possession of any
Secured Assels and without first appointing a Receiver or notwithstanding the appointment of a
Receiver.

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Lisbilities, the Lender may
converl any monies received, recovered or realised by it under this deed {including the proceeads
of any previous conversion under this clause 7.4} from thelr existing currencies of denomination
into EUR, if relevant

Any auch conversion shall be effecied at the Lender's then prevailing spot selling rate of exchange
for such other currency against the exisling currency.

Each reference in this clause 7.4 1o a currency extends o funds of that currency and, for the
avoidance of doubl, funds of one currency may be converted info different funds of the same
currency.

Mow accounis

If the Lender receives, of 8 deemed 1o have received, notice of any subsequent Security, or other
interest, affecting all or part of the Secured Assels, the Lender may open a new account for the
Borrower n the Lender's books, Without prejudice to the Lender's right to combine accounts, no
money paid to the cradit of the Borrower in any such new account shall be appropriated towards,
or have the effect of discharging, sny part of the Secured Liabilities.

if the Lender does not open a new account immediately on receipt of the notice, or deemed notice,
under clause 7.5.1, then, unless the Lender gives cxprass wrillen notice to the contrary 1o the
Borrower, all payments made by the Borrower fo the Lender shall be treated as having been
credited fo 8 new account of the Borower and not as having bean applied in reduction of the

Secured Liabilities, as from the time of receipt of the relevant notice by the Lender,

Indulgence

The Lender may, at s discretion, grard time or other indulgence or make any other armangemeant,
varialion or release with any person not being a parly to this deed (whether or not any such person
is jointly liable with the Borrower} in respact of any of the Secured Liabilities or of any other security
for them without prejudice cither to this deed or to the liability of the Borrower for the Secured
Limbilities.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Defauit

The security constifuted by this deed shall become immediately enforceable on the occurrence of
an Event of Default.

Discretion
After the scourity constituted by this deed has becorme enforceable, the Lender may, in s absolute

discretion, enforce all or any pait of that scourity at the times, inthe manner and on the terms it
thinks fit, and take possession of and hold or dispose of all or any part of the Secured Assels.
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ENFORCEMENT OF SECURITY
Enforcement powers

For the purpose of all powers implied by statute, the Secured Liahililies are deemed to have
become due and payvabie on the date of this deed.

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this deed} shall be exercisable at any time after the scourity constituted by this deed
has become enforceable in accordance with is terms.

Section 103 of the LA 1825 doss not apply 1o the security constifuted by this deed.

Prior Security

At any time after the security constituted by this deed has become enforceable, or after any powers
corferred by any SBecurity having priority o this deed shall have becomne exercisable, the Lender
may:

(al  redeem that or any other prior Security;

{by  procure the transfer of that Seouwrity to i) and

(o} sseltle and pass any account of the holder of any prior Security.

The settlemnent and passing of any such account shall, in the absence of any manifest error, be
conclusive and binding on the Borrower. All monies paid by the Lender to an encumbrancer in
settlement of any of those accounts shall, a8 from its payment by the Lender, be due from the
Borrower o the Lender on current account and shall bear interest at the default rate of interest
specified in the Facllity Agreement and be secured as part of the Secured Liabilities.

Protection of third parties

Mo purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall
be concernad to enguire:

whethaer any of the Secured Liabiliies have become dus or payable, or remain unpaid or
undischarged;

whether any power the Lender, a Receiver or a Delegate is purporting 1o exercise has become
exarcisable or is properly exercisable or

how any money paid fo the Lender, any Recelver or any Delegate is to be applied.
Privileges

Each Receiver and the Lender is entitled o all the rights, powers, privileges and immunities
conferrad by the LPA 18925 on morigagees and receivers,

HNo liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering inlo
possession of a Secured Asset or for any other reason, o account as morgages in possession in
reapect of all or any of the Becured Assels, norshall any of them be llable for any loss on realisation
of, or for any act, neglect or default of any nature in connection with, all or any of the Secured
Assels for which a morlgagee in possession might be lizble as such,

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any
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acquisition in the exercise of their respective powers, the Lender, and every Receiver and Delegate
may do so for any consideration, in any manner and on any terms that it or he thinks fit

RECEIVER
Appointment

Al any time after the security congtituted by this deed has become enforceabie, or at the request
of the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise in
writing, any one or more persons to be a Receiver of all or any part of the Secured Assels.

Ramoval

The Lender may, without further notice (subject to section 45 of the 1A 1886 in the case of an
administrative recelver), from time to time, by way of deed, or otherwise in writing, remove any
Feceiver appointed by it and may, whenever i thinks fif, appoint & 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 Recelver appointed by i without the restrictions
contained in section 109 of the LPA 1825, and the remuneration of the Receiver shall be a debt
securad by this deed, fo the extent not otherwise dischargad.

Power of appointment additional lo statulory powers

The power {0 appoint & Receiver conferred by this deed shall be in addiion to ail statutory and
other powers of the Lender under the 1A 1986, the LIPA 1825 or otherwise, and shall be exercisable
without the restrictions contained in sections 103 and 108 of the LIPA 1925 or ctherwise

Power of appointment exercisable despile prior appoinimenis

The power to appoint a Receiver {whether conferred by this deed or by statute} shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the confracts, engagements, acls, omissions, defaulls,
losses and remuneration of that Receiver and for liabilities incurred by that Receiver. The agenoy
of each Receiver shall continue untit the Borrower goes into Houidation and after that, the Receiver
shall act as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

General

Any Receiver appointed by the Lender under this deed shall, in addition to the powers conferred
onit by stalute have the powers sef oul in clause 11.2 1o clause 11,15

if there is more than one Recelver holding office at the same time, each Receiver may {unless the
document appointing him slates otherwise) exercise all of the powers conferred on & Receiver
under this deed individually and to the exclusion of any other Receiver.

Any exercise by a Receiver of any of the powers given by clause 11 may be on behalf of the
Borrower of fiself.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, serants,
contractors, agents, ofher personnel and professiong! advisers on any terms, and subject 1o any
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conditions, that it thinks fit A Receiver may discharge any such person of any such person
appointed by the Borrowar.

Remuneration

& Receiver may charge and receive any sum by way of remuneration {in addilion to all costs,
charges and expenses incurred by it} that the Lender may prescribe or agree with the Receiver,

Reglise Secured Assels

A Heceiver may collect and get in the Secured Assets or any part of them inrespect of which it is
appointed, and make any demands and take any proceedings as may seem expedient for that
purpose, and take possession of the Secured Assels with like rights.

Dispose of Secured Assels

A Receiver may sell or assign {or concur in selling of assigning}, all or any of the Secuwred Assets
in respect of which it is appointed in any manner {including, without limitation, by public auction or
private sale} and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, of conour in promoting, 2
company to purchase the Secured Asseats {o be sold.

Valid receipis

A Heceiver may give valid receipt for all monies and execule all assurances and things thal may
be proper or desirable for realising any of the Seoured Assets

Make seillements

A Receiver may make any arangemant, setiement or compromise between the Borrower and any
other person that the Receiver may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils and proceedings
in relation to any of the Secured Assels as it thinks it

insurance

A Receiver may, I it thinks i, but without prejudice to the indemnity in clause 14, offect with any
ingsurer, any policy of insurance either in licu or satisfaction of, or in addition to, that insurance.

Powers under the LPA 1825

A Regeiver may exercise all powers provided for in the LPA 1925 in the same way as if the Receiver
had been duly appoinied under the LPA 1825, and exercise all powers provided for an
administrative recaiver in Schedule 1 to the 1A 1886,

Bormrow

A Receiver may, Tor any of the purposes authorised by this clause 11, raise money by borrowing
from the Lender (or from any other person; either unsecured or on the security of all or any of the
Secured Assets in respect of which the Receiver is appointed on any terms ihat i thinks it
{including, i the Lender consents, terms under which that security ranks in priority to this deed).

Redeem prior Securily

A Receiver may redeem any prior SBecurily and settle and pass the accounts 1o which the Seourity
relates. Any accounts so setfled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower, and the monies so paid shall be deemed to be an expense
properly incurred by the Receiver,
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Delegation

A Receiver may delegate its powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secwred Assetls, exercise all powers, authorisations and
rights the Receiver would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exarcise or do in the ownarship and management of the Secured Assets or
any part of the Seoured Assels.

Incidental powers

A Reoeiver may do any other aots and things that i

may consider desirable or necessary for realising any of the Scoured Assets;

may consider incidental or conducive to any of the rights or powers conferred on a Receiver under
o by virtue of this deed or law,; or

lawfully may or can do as agent for the Borrower.

DELEGATION

Delegation

The Lender or any Recelver may delegate {ether generally or specifically) by power of attorney or
in any other manner fo any person any right, power, authority or discretion conferred on it by this
deed {including the power of attorney granted under clause 16,1},

Terms

The Lender and each Recoiver may make a delegation on the terms and conditions {including the
power {o sub-delegate} that it thinks fit.

Liability

Meither the Lender nor any Receiver shall be in any way llable or responsible to the Borrower for
any toss or liabilily arising from any act, default, omission or misconduct onthe part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

Al monies received by the Lender, a Raceiver or a Delagate pursuant to this deed, after the securily
constifuted by this deed has become enforceable, shall (subject to the claims of any person having
prioy rights and by way of varation of the LPA 1928} be applied in the following order of priority:

in or towards pavment of or provision for all costs, charges and expenses incurred by or on behalf
ofthe Lender (and any Recelver, Delegate, attorney or agent appointed by it} under or inconnaction

with this deed, and of alf remunerstion due to any Receiver under or in connection with this deed;

in or towards payment of or provision for the Secured Liabiliies in the order prescribed by the
Facility Agreement, and

in payment of the surplus {if any} 1o the Borrower or other person entitled to it
Appropriation

MNeither the Lender, any Receiver nor any Delegate shall be bound {whether by virlue of section
108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt
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of payment first fowards interest rather than principal or otherwise in any particular order between
any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate, following enforcement of the seourity
corstituted under this deed:

may, at the discretion of the Lender, Recewer or Delegate, be credited to any suspense or
securities realised account;

shall bear interest, if any, at the rate agreed inwriting betwean the Lender and the Borrower; and
may be held inthat account for 50 long as the Lender, Recelver or Delegate thinks fit

COBTS AND INDEMNITY

Costs

The Beorrower shall, on demand, pay o, or reimburse, the Lender and any Receiver on a full
indemnity basis all costs, charges, expenses, taxes and figbilities of any kind {including, without
fimitation, legal, printing and out-of-pocket expenses) incwred by the Lender, any Recelver or any

Delegate in connection with:

this deed (other than the drafling and negotiation thereof, the Lender's fees for which shall be dealt
with In accordance with the Facility Agreement) or the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting 1o do so) any of the
Lender's, a Reeceiver's or a Delegate’s rights under this deed; or

taking proceedings for, or recovering, any of the Secuwred Ligbilities,

together with interast which shall accrue and be payable {withoul the need for any demand for
payment being made} from the date on which the relevant cost or expense arose until full discharge
of that cost or expense (whether before or after judgment} at the rele specified in the Facilty
Agreement.

indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and thair respective
emplovees and agents against sl labilities, costs, expenses, damages and losses suffered or

incurred by any of them arising out of or in connection with:

the exercise or purporied exercise of any of the rights, powers, authorities or discretions vested In
thern under this deed or by law in respect of the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing {or atfempling to do so} the security
constifuted 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 14.2 sublectto and in
accordance with the provisions of the Contracts (Rights of Third Paries] Act 1883

FURTHER ASBURANCE

The Borrower shall, al s own expense, lake whalever action the Lender or any Keceiver may
reasonably require for

creating, parfecting or protecting the security intended to be oreated by this deed;

facilitating the realisation of any Secuwred Asset; or
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facilitating the exercise of any right, power, authority or discretion exercisable by the Lender or any
Receiver in respect of any Secured Asseat,

including, without limitation {if the Lender or Receiver thinks it expedient} the execulion of any
transfer, conveyance, assignment or assurance of all or any of the assels forming part of {or

intended to form part of} the Secuwed Assets (whether o the Lender or to its nominee) and the
giving of any notice, order or direction and the making of any registration.

The Borrower shall, al s own expense, take whalever action the Lender or any Receiver may
reasonably require for obtaining the consent of the Football League andior the FA and/or any ofher
applicable authority (in each case 1o the exlent required) in respect of the assignment and
transactions contemplaied hereunder.

POWER OF ATTORNEY

Appointment of altorneys

By way of securilty, the Borrower irrevooably appoints the Lender, every Feceiver and every
Dedegate separately to be the attorney of the Borrower and, in its name, oniis behalf and as ifs act
and deed, to execule any documents and do any acts and things which:

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

any atlorney deems proper or desirable in exercising any of the rights, powers, authorities and
discretions conferred by this deed or by law on the Lender, any Receiver or any Delegate.

Ratification of acls of atlorneys

The Borrower ralifies and confirms, and agrees {o ralify and confirm, anything that any of its
attomeys may do inthe proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorilies and discretions referred to in clause 167

RELEASE

Subject io clause 24.3, on the expiry of the Security Period [(but not otherwise), the Lender shall, at
the request and cost of the Borrower, {ake whatever action 8 necessary to

release the Secured Assels from the security constituted by this deed; and

reassign the Secured Assets to the Borrower,

ABSIGHNMENT AND TRANSFER

Assignment by Lender

The Lender shall not assign or ransfer s rights under this deed unless i has first oblained the
prior written consent of the Premier League, the Football League or UEFA, but only to the extent
that it is required {o do so under the Premier League Rules, the Football League Rules or the UEFA
Rules (but each only 1o the extent as applicable and as required}.

The Lender may disclose to any actual or proposed assignee or ransferee any information in is
possession that relates {o the Borrower, the Secured Assels and this deed that the Lender
considers appropriale.

Assignment by the Borrower

The Borrower may not assign any of it rights, or transfer any of is rights or obligations, under this
dead.
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BET-OFF
Lenders right of sel off

The Lender may at any time set off any liability of the Borrower to the Lender against any liability
of the Lender to the Borrower, whether either liability is present or fulwre, liguidated or unliquidated,
and whather or not either liability arises under this deed. If the liabilities are o be set off are
expressed in diferent currencies, the Lender may convert either ligbility at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause 18
shall not imit or affect any other rights or remedies available to it under this deed or otherwise,

No obligation to sef off

The Lender is not obliged to exercise s rights under clause 18,71, If, however, it does not axercise
those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made withoul any set-
off, counterclaim, deduction or withholding {other than any deduction or withholding of tax as
required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

Mo amendment of this deed shall be effective uniess i s in writing and signed by, or on behalf of,
each party (or its authorised representative).

Waivers and conseants

Aowaiver of any right or remedy under this dead or by law, or any consent given under this deed, is
only effective if given i writing by the waiving or consenting party and shall not be deemed a waiver
of any other breach or defaull. it only applies in the circumstances for which i is given and shall not
prevert the party giving i from subsequently relying on the relevant provision.

A failure to exercise, or a delay in exercising, any right or remedy provided under this dead or by
taw shall not constitute g waiver of that or any other right or remedy, prevent or restrict any further
exercise of that or any othar right or remedy or constifute an election o affirm this deed. Mo single
or partial exercise of any right or remedy provided under this deod or by law shall prevent or restrict
the further exercise of that or any other right or remedy. No election fo affirm this deed by the
Lender shall be effective unless i s inwiiting.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

SEVERANCE
Severance

{ any provision {or part of a provision) of this deed is or becomes invalid, illega! or unenforceable,
it shall be deemed modified to the minimum extent necessary to make # valid legal and
enforceable. If such modification is not possible, the relevant provision (or part of a provision} shall
be 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 enforceability of the rest of this deed.
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COUNTERPARTS
Counterparts

This deed may be executed and delivered in any number of counterparts, each of which is an
originat and which together have the same effect as if each party bad signed the same document.

Tranamission of an executed counterpart of this deed {but for the avoidance of doubt not just a
signature page} by email {in PDF, JPEG or other agreed format; shall take effect as delbvery of an
exacuted counterpart of this deed. If either method of delivery is adopted, without prejudice to the
validity of the deed thus made, each parly shall provide the others with the original of such
counterpart as soon as reasonably possible thereafter.

No counterpart shall be effective until sach party has execuled and delivered at least one
counterpart.

THIRD PARTY RIGHTS
Third party righis

Except as expressly provided elsowhere inthis deed, & person who is not a party to this deed {other
than a permitted successor or assign, any Receiver or any Delegate} has no right under the
Contracts (Rights of Third Parties} Act 1989 o enforce or to enjoy the benefit of any term of this
deed This does notl affect any right or remedy of a third party which exists, or is available, apart
from that Act.

The rights of the parlies 1o rescind or agree any amendment or waiver under this deed are not
subject to the consent of any other peraon.

FURTHER PROVISIONS
Independent securily

The security constifuted by this deed shall be in addition to, and independeant of, any other security
or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior
security held by the Lender over the whole or any part of the Secured Assels shall merge in the
security created by this deed.

Continuing security

The security constituled by this deed shall remain in full force and effect as a conlinuing security
for the Secured Liabilities, despite any setflement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or sefflement between the Bomrower and the Lender shall be deemed
conditional on no payment or securily received by the Lender in respect of the Secured Liabilities
being avoided, reduced or ordered (o be refunded pursuant to any law relgting fo insclvency,
bankruptey, winding up, administration, reeoivership or otherwise. Despite any such release,
discharge or setflement:

the Lender or its nominee may retain this deed and the security crealed by or pursuant to i,
including all certificates and documents relating to the whole or any part of the Secured Assets, for
any period thal the Lender deems necessary Lo provide the Lender with securily against any such
avoidance, reduction or arder for refund; and

the Lender may recover the value or amount of such security or payment from the Borrower
subsequently as if the release, discharge or settlement had not occurred,
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Certificates

A certificate or determination by the Lender as fo any amount for the time being due to it from the
Borrower shall be, in the absence of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall not apply
o this deed.

GOVERNING LAW AND JURISDICTION
Governing law

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

Jurisdiction

Each party irrevocably agres that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction o settle any dispute or claim (including non-contractual dispules
or claims} that arises out of or in connection with this deed or its subject matter or formation. Nothing
in this clause shall limit the right of the Lender {o take proceedings against the Borrower in any
other cowrt of competent jurisdiction, nor shall the taking of proceedings in any one o more
jurisdictions preclude the faking of proceedings in any other jurisdictions, whether concurently or
not, to the extent permilled by the law of such other jurisdiction.

Other service
The Borrower irrevocably consents to any process in any proceedings under clause 252 being

served on it in accordance with the provisions of this deed relating to service of notices. MNothing
contained in this deed shall affect the right to serve process in any other manner permitied by law.

AS WITNESS the hands of the parties hereto or thelr duly authorised agents the day and vear first above

written.



BCHEDULE 1
PART 1~ FORMGOF NOTICE OF ASSIGNMENT TO THE BUYER
[to be printed on AFC Bournemouth Limited letterhead]
o Villarreal Club de Futbol SAD

Dear Sirs

Transfer Agreement concerning Arnaut Danjuma Groeneveld dated 18 August 2021 (the
"Transier Agreement”}

We refer to the Transfer Agreement.
We, AFC Bournemouth Limited, hereby give notice that pursuant to a security assignment dated on or
around the date of this letter {the "Assignment™}, we have assigned to Macquarie Bank Limited, London

Branch ("MBL" any and all of our rights in, and arising from:

A the following recelvables pavable by your olub pursuant to the Transfer Agreement:

Clause of Transfer Receivabie {£) Due Date
Agreement

212 £6,000,000 1 duly 2022

213 £5,000,000 1 July 2023

cach amount being @ "Receivable” and the aggregate of such amounts being the
"Receivables” which constitule the total amount payable as at the date hereof by vou o AFC
Bournemouth Limited pursuant fo clauses 2.1.2 and 2.1.3 of the Transfer Agreement;

B, all rights, interests and title in respeot of the monies and proceeds pavabie by vour club under
the Transfer Agreement in relation to the Recelvables, and all related rights, powers, benefits,
claims, causes of action, contracts, warranties, remedies, security, guarantees, indemnities or
covenants for title in respect of or derived from the Transfer Agreement inrespect of such rights,
inferests and title {inciuding but not limited to all sums payable to AFC Bournemouth Limited by
yvou in respect of any late payment of the Recebvable {in accordance with clause 210 of the
Transfer Agreement; (Defaull Inferest Monies™} (the "Related Rights'}.

Therefore, we hereby give irrevocable notice 1o you that, payment of the Receivables and any Default
interest Monies should be made to the acoount details of which are sef oul below, or {o any other bank
account that MBL should notify you from time o time:

Correspondent:
Correspondent SWIFT:
Account number.
IBAN:

Favour:

Macquarie SWIFT:

{the "Acoount™).

By countersigning this letter vou acknowledge and confirm that vou have not claimed or exercised, and
as at the date hereof, have no outstanding right to claim or exercise, and will not claim or exercise any
seourily interest or any right of set-off or counterclaim, or other right in or in relation {o the Recelvables
and the Related Rights.



We would be grateful if you would acknowledge and agree the above position by signing the lefter in the
section below.

This letler and any dispute or claim arising oul of or in connection with it or its subject matfter or formation
{including non-contractual dispules or olaims} shall be governed by and construed in accordance with
the laws of England and Wales,

Yours faithfully

Signature:

Name of signatory:

Fosition of signatory:

For and on behalf of AFC Bournemouth Limited

Co: Macguarie Bank Limited, London Branch



PART 2 - FORM OF ACKNOWLEDGMENT

To: AFC Bournemouth Limited and Macquarie Bank Limited, London Branch {"MBL"

For the benefit of AFC Bournemouth Limited and MBL, we hereby:

aj

b}

acknowledge and agree 1o the terms of the above letier,

gonfirm that we consent to and acknowledge the assignment by way of securily from AFC
Bournemouth Limited to MBL in respect of the Receivables and the Related Rights;

confirm that we acknowledge the rrevocable instruction that MBL shall, on behalf of AFC
Bournemouth Limited, make any demand for payment o us related to the Receivables under the
terms of the Transfer Agreement;

confirm that no amounts in respect of any transfer lavy, solidarity contribution, or VAT shall be
deducted from the amount of the Receivables;

agres {o pay the Receivables 1o the Account and not to any other account without the prior written
consent of MBL, and

confirm that we have not claimed or exercised and, at the date herec!, have no cutstanding right
to clalm or exercise, and will not olaim or exercise, any seourlty interest, right of set-off or counter-
clabrm or other fght relating o the Receivables.

This letfer and any dispute or claim arising out of o1 in connection with it or ifs subject matlier or formation
{including non-contractual disputes or claims} shall be governed by and construed in accordance with
the laws of England and Wales,

Yours faithiully

Executed for and on behalf of Villarres! Club de Fulbol SAD

Sighature:

Name of signatory:

Position of signatory:

Email address of signatory:

Date:



Execution Page

LENDER

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

éignature of authorised sigaio?} i Signature of authorised signatory

Thomas Morgan
Associate Diveclor

Name of authorised sianatory

BORROWER

Executed and delivered as a desd by
AFC BOURNEMOUTH LIMITED acling by:

Signature of directar

Name of director
Dirgcior

in the presence of

Signature ofwitness

Name of witness

Address of withess:

Cecupation of witness:

Name of authorised signatory

Nainaa, 4‘{;
N VYT Keena
.ﬂf,,a,mrs :

. ?Mmﬁ:i
D



Exwcitlon Page

LENDER

Sigried and detiversd ss o deed on behalfof
MACGUARIE BANK LIMITED, LONDON BRANCH'

Signémré of arhotinet sigratory Siig;rsamm of authorised signatory
Mame of authorised sigriaiory Namé of authorised signatory
BORROWER

Execubed and defivered as a deed by
AFC BOURNEMOUTH LIMITED acHrig by

Bignature of direstor

JEFE At asT viv

Nane of direclor

Diractor

I the presence of;

gnatlire of wilness

TAVID KO DAY

Marie of Withsgs

Address of witness:

Crooupation of witness:  Finance Director
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