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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 53301

Charge code: 0005 3301 0033

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th September 2018 and created by SOUTHAMPTON
FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 18th September 2018 .

Given at Companies House, Cardiff on 20th September 2018

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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SOUTHAMPTON FOOTBALL CLUB LIMITED
and

MACQUARIE BANK LIMITED, LONDON BRANCH
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FHEREBY CERTIFY THAT THIS IS A
TRUE COPY OF THE ORIGINAL OF WHiCH

IT PURPORTS TO BE A COPY
THIS ..t ... DAY o&:iﬁ? -.;.G.ﬁﬁ

Bird'& Bird LLP
12 New Fetter Lane
London EC4A 1Jp

Bird & Bird LLP
iz New Fetter Laxie
London EC4A JP

Tel: 620 7415 6000

www.iwibirds.com
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THIS DEED dated b &é’ 4524 mbzr 2018 is made hetween:

PARTIES,

()

(2

SOUTHAMPTON FOOTBALL CLUB LIMITED incorporated. and
registered in England and Wales with company number 00053301 whose
registered office is at St Mary's Stadium, Britannia Road, Southampton,
Hainpshire So14 5FP (the "Borrower™) ; and.

MACQUARIE BANK LIMITED, LONDON BRANCH, a company
registered in the Australian Capital Territory, registered in England and
Wales with-company nurnbet FC018224, acting through its London Branch at
Ropemaker Place, 28 Ropemaker- Street, London EC2Y gHD, UK (with
registered branéh number BR002678) (the "Lender”).

RECITALS

&)

(B)

The Lender has agreed, pursuant to the Facility Agreement, to’provide the
Borrower with a lean facility on a secured basis.

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

Tacilities made available uider the Facility Agreement.

‘WHEREBY IT 1S AGREED as follows:

i.

L1

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined in the Facility Agreement shall, unless otlierwise defined in
this ‘deed, have the-same meaning in. this deed. In addifion, the following
definitions apply in this deed:

"Delegate” means any person appointed by the Lender or any Receiver
pursuant to clanse 12, and any person appointed as attorney -of the Lender,
Receiver or Delegate; ‘

"Faéility..Agreement?" means the facility agreement dated on or around the
date of this Deed as éntered into between the Borrower and the Lender;

"Foothall Creditors" means each of the creditors referred to in Rules E.28
and E.36 ofthé Rules;

"HMRCG" means HM Revenue & Customs;

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

"Premier League" means The Football Association Premier League Lirnited
{or combination of association football ‘tlubs comprising the clubs known as
the FA Premier League, or any replacement thereof by whatever name) N

"Premier League Articles” means. the Articles- of Association of the
Premiier League;

"Receivables” means all of the Central Funds due or owing to-or'which may
be due or owing to or puichiased or otherwise acquired or recaived By the:



1.2

Borrower from the Premier League for the 2018 /2019-and 2019/2620 football
seasons together with all ancillary and security rights thereto;

“Receiver" means a receiver, recéiver and manager or administrative
receiver of any or all of the Secured Assets appointed by the Lender upider
clause 10;

"Secured Assets” means all the assets, property and undertaking for the
timé being subject to any Security created by this deed {and references to the
Secured Assets shall inclnde references to any part of them);

"Secured Liabilities" means all present and future maonies, obligations and
liabilities of the Borrower to-the Leénder, whether actual or contirigent and
whether owed jointly or severally, as principal ‘er surety or in any’ ather
capacity, under or in connection with the Facility Agreement or this deed
(including, without lmitation, those. arising under clanse 24.3.2} together

with gll interest (including; without limitation, defairlt interest) aceruing in

respect of such monies, obligations or liahilities;

"Security" means any mortgage, charge (whether fixed or floatitig, legal or
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or
arrangement having 2 similar effect; and.

"Security Period” means the period starting on the date of this deed and
eénding on the date on which the Lender is satisfied that all the Secured

Liabtlities have been unconditionally and irrevocably paid and discharged in
full and no furtherSecured Liabilities are capable of being-outstanding.

Interpretation
T this deed:

124  cause and Schedule headings shall not affect {li¢ interpretation of
this deed;

122 arvefereice to a persos shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
pérsons, government, state or agency of a.state or any association,
{rust, joint venture or comsortium (whether or not having sepaxrate
legal personality);

1.2.3 utiless the context otherwise recuires, words in the singular shal]
include the plural and in the plural shall include the singular;

1.2.4  unlessthe context otherwise requires, a reference to one gender shall
‘jncluded reference io the other genders;

1.2.5  refetencesto a party shall include that party’s successors, permitted
' assigns and permitted transferees and this deed shall be binding on,
and enure to the benefit of, the parties to. this' deed and their
respedétive. personal representatives; successors and perinitted

assigns;



1.2.6

127

1211

1212

1.2.13

1.2.14

1.2.15

1.2.16

1207

1.2.18

1.2.19

‘a reference to a statute, ot statutory provisian is a reference to it as
-amended, ‘extended or re-cracted from time to time;

a reference to a statute or. statutory provision shall include all
‘subordinate legislation made from time to time under that stafute.or
statutory provision;

areference to writing or written includes fax but-not em ail;

an gbligation on a party not lo do something. includes an obligation
not to allow that thing to be done;

a refererice: to this deed (or any ‘provision of it) or to any other
agreement or documnent veferred to in this deed is a reference to this
deed, that provision or such other agreement or document as
amended.(in each case, ather than.in breach of the provisions of this

deed) from time to time;

unless the context othérwise requires, a referenice t6 a clause or
Schedule is to a clause of, or Schedule to, this deed;

where any statement is' qualified by the expression so far as the
Borrower is aware or to the Borrower's knowledge {or-any

-similar expression), that statement ‘shall be deemed to include an.

additiorial staternent that it has been made after due and careful
enquiry;

any words following the terms including,; include, in pa¥ticular,

tor example or any similar expression shall be constiued as

illustrative and shall not limit the sense of the words, description,
definition, phrase orterm precéding thoseterms i

‘a reféerence to an amendment includes 4 novation, re-enactment,

supptement or vatiation (and amended shall be construed

-accordingly);

& refereiice to- assets includes present and future properties,
undettakings, reventies, rights and benefits of every description;

a reference to  an aumcris;ttion includes an approval,
duthorisation, copsent, exemption, filing, licence, notarisation,
registration and resolution;

a yeference to continuing in relation to an Event of Default means
an Event of Default that has notbéen remedied or waived in writing;

4 reference fo defermines: or determined means, unless the
contrary is indicated, a determination made at the absolute
diseretion of the person making iti.and

a reference to a regulation ineludes aity regulation, iule, official
directive, request or gnideline (whether or not having the force of
1aw) of any govérnmental, inter-governmental -or supranational
bady, agency, department -or regulatory, self-regulatory or other
authority or organisation,



1.3

1.4

1.5

3.2

Clawback

Ifthe Lender considers that an amount paid by the Borrower in respect: of the

Securedl Liabilities. is-capable of being avoided or otherwise set aside ‘on the

liquidation or administration of the Borrower or otherwise; then that amount
ghall niot be considered to have been {rrevocably paid for the purposes of this
deed.

“Perpetuity period

If the. rule against perpétuities applies to any trust created by this deed, the
perpetuity period shall be 125 years {as specified by section 5(1) of the
Perpetuities and Accumulations Act2069).

Schedules

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

COVENANT TO PAY

The Borrower shall pay to the Lender and discharge the Secured. Liabilities
when the sameare due for payment.

GRANT OF.SECURITY
Assignment

As & continuing security for the- payment and discharge of the Secnred-
Liabilities, the Borrower with full title guarantee assigns to the Lender
absalutely, subject to a provise for reassigament on irrevocable discharge in
full of the Secured Liabilities all rights and interests which it has. to, or in
connection with, the Receivables (including but without limitation, the right
to demand and receive all monies ‘whatsoever payable to or for its benefit
unider or arising from any of then,. 11 vemedies provided forifk aiy of them or’
available at law or in equity in relation to any of them, the right to compel
petformance: of any of them and all other rights, intérests and. benefits
whatsoever aceruing to-or for its benefit arising from any of them) provided
that nothing in this clause 3.1 shall constitute the Lender as a mortgagee in
possession. A

Borrower entitled to exércise rights

Uil the security constituted by this deed has become enforceable, the
Borrower shall be entitled to exercise gl its rights in the Secured Assets,
subject tothe other provisions of this deed. '

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's Hability under this deed in respect of any of the Secured
Liabilities shall not he discharged, prejudiced or affected by:



4.3

5:3

54

5.5

4.1.1 any security, guarantee, indemnity, remedy or other r_i ght helti' 'by,_-Q_t‘
‘available to, the Lender that is or becomes wholly or partially illegal,
void or unenforceablé on any ground;.

4.1.2 the Lender renewing, determining, varying or increasing any facility
or ather transaction in any magner or concurring in, accepting o
Varying.any compromise, -arrangement or settlement; or omitting to
‘claim or enforce payment from any other person; or

4.1.3 any other act or omission that, but for this clause 4.1, might have
discharged; dr otherwise prejudiced or affectéd, the liability of the
Borrower.

The Borrower shall reinain liable to perform obligations connected with the

Receivables and the Lender shall not in any circumstances have.oy iticur any’

obligation of any kind in connection with the Receivables.

Dinmediate recourse

The Barrower waives ary right it may have to require the Lender ta enforce:

any security or other right, or daim any payment from, or otherwise proceed

against, any other person before énfarcing this deed against the Borrower.
REPRESENTATIONS AND WARRANTIES
Representations and wairanties.

The Borrower makes the representations and warranties set out in this claiise

Ownership of Secured Assets
The Borrower is the sole legal and beneficial owner of the Secured -Assets.
Premier League

5.3.4 The Borrower is ih compliance with the Rules .in dll material
respects.

5:-3.2  ‘The Borrower is not aware of any cireumstance that has occurred
arid which will, or'might reasonably- be-expected to, give the Premier
League a right or an option to withheld any of the Receivibles in
accordance with the Rules:

No Security

The Sécured Assets are free from any Security other than the Seeurity created
by this deed.

No adverse claims

The Borrower has not réceived, or acknowledged notice of, any adverse claim

byany persowin teéspect of the Secured Assets or any. interest in them,



5.6

5.7

5.8

5.9

510

5.1

No adverse covenanis.

'Theye are no covenants, agreements, resemfations_,, co’I_Iditiqnsi‘jﬁtére_sfsg‘_‘rights
or-other matters whatsoever that materially and adversely affect the Secured
Assets..

No breach oflaws

‘There is'rio breach of any law or regulation that materially and adversely

affects the-Secured Assets.
Avoidance of security
No Security expressed. to be created under this deed is liahle ta:be avoided, or

otherwise set aside, on the liquidation or administration of the Borrower oy
atherwise,

No prohibitions

Other than any consent. from the Premier League that may be required
pursuant to Rule D.29 of the Rules, or any agreement to he entered into
between thié Borrower, the Lender and the Premier League to document
compliance with Rule D.29 of tlie Rules, the Borrower has the right, without
réquiring the consent or authority of any-other person, to grant. the Security
created by this degd.

Enforceable securilty

This. deed constitutes and will constitute the legal, valid, binding and

enforeeable obligations of the Borrower and is, and will continue to be;

effective security over all and every part of the Secured Assets in accordance
with its terms.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.10 are
made by the Bortower on the date of this deed and are: deemed to he repeated
oii. each day of the Security Period with reference to the facts. .and
ciréumstances existing at the time of repefifion.

COVENANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time-,,except.v&ith_ the prior written consent of
the Lender:

6.1  create, purport to create or-permit to subsist any Secuzity on, or-in
Telation to, any Secured Asset other than any Security created by this
deed; '

612 sell, assign, transfer, part with possession of or otherwise dispose of
in any manner (or purport to da so) all or any part of, or any interest
in, the Secnred Assets; or



6.2

6.3

6.4

6.5

6.1.3 create or grant (or puiport to create of grant) any-interest in any
‘Secured Asset i1t favonr of a third party.

Presexvation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that wonld
or might depreciate, jeopardise or otherwise prejudice the-security held by the,
Lezider or dimipish the value of any of tiie Secured Assets or the effectiveness
of the security created by this deed.

Premier League Rules
The Borrower shall:

631 promptly and diligently-pérform and observe its ebligations and
cominithients to the Premier League and comply af 4l times. with
the Rules in all materia} respects.

6.3.2  notify the Lender, ag soon as the Borrower becdomes. aware of the
sane, of:

6.3.2.1  any act, omission, event or ofher matter which would (or
waounld, ‘with the. passage of fime) entitle the Premier
Leagune to suspend the Borrower in accordance with the
Rules;

6:3:2.2  any failure by the Borrower ta pay a Foothall Crediter o
HMRC ilie full amount payable to such Football Creditor
or HMRC on the due date for payment or:-failure to-make
any payment. in accordance with the Rules (unless such
Payment is being tontésted in good faith);

6.3.3 not de Or:permit any act or thing whereby the payment of the

‘ eceivables by the Premier League would or might reasonably be

expected (in the Lender's -opinion) 1o be delayed, prevenied. or
impeded.

Rights
The Borrower shall:

6.4.1 not waive any of the Lender's ,ri'g_hts or release any person from its
obligations in conneétion with the Secured Assets; and

6.4.2 ‘takeé all necessary or appropriate action against any person
(including as reasoably regoired by the Lender) to protect and
enforee its.rights, and Tecover money or. receive other property in

connection with, the Securad Assets.
Enforcement ofirights

The Borrower shall use its-hest endeavours to.enforce any-rights and institute,.
continmie or.defend any proceédings relating to any of the Secured Assets that

the Lender may require from timeto time.



6.6

6.7

6.8

6.9

Notice of inisrepreséntations and breaches

The Borrower shall, promptly-on becoming aware of any of the same, notify

the Lender in writing of:

a6 any repr’e‘seﬁta‘ﬁon or warranty set ol in clanse 5 which is incorrect
or migleading in any mlerial respect when made or deemed to be
repeated; and

6.6.2  anybreach of any covenaiit set-out in this deed.
Notices given by Borrower
The Borrower shall immediately on the execution.of this deed:

671 givenotice to the Premier League, in the form set sui in Part 1 of the
Schedule, of the agsignment of the Borrewer's rights and interest in
the Receivables pursuantto-claase 3.1 and

672  pracurethat the Premier League will provide to the Lender promptly
an acknowledgement of the notice, in the form set out 1n Part 2 of
the Schedulg, of the Lendér's interest, provided that the Lender shall
countersign the acknowledgement to confirm that in taking the
benefit of this deed, the Borrower's -entitlement to ftture
distributions of Central Funds (as defined in the Rules) is subject:to

a

the provisions of the Rules and the Premier League Articles.
Information
The Borrower shall:

681  give the Lender such information- concerning ‘the Secured Assets as
the Lender may require; and

6.8:2  promptly notify-the Lender in writing of any action, claim, notice or
demand made By or against it in. connection with all or any part of a

Secured Assetorof any fact, matter or circumétance which:may, with
the passige of tine, give rise to such ‘a0 detion, claim, notice oF
demand; together with, in each case; the Borrower's proposals for
settling, Hquidating, compounding. or contesting @ny siteh -action,
dJatn or demand and shall, subject to the. Lender's prior approval,
jmplement those proposals atiis own expense. '

Proceeds from Recgivables

All monies received in relation to the Receivables at any time {whether ornot
the secuxity con stituted by this deed has hecome-enfo reeahle) shalls

6.9.1  bepaid directly to the Lender by the Prermier League, to be-applied
by the Lender in aceordance with the terms of the Facility
Agreement; and

6.2 (ifthey are not paid directly to the Lender by the Premier League) be
lield by the Borrawer.as tristee of the same for the benefit of the



7.2

7.3

74

Lender (and the Borrower shall, if requiréd pursuant to theterms of
the Facility Agreement, account for them to the Lerder).

POWLRS OF THE LENDER
Power o remedy

7.1.1 The Lender shall be entified (but shall pot be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations
contained in this:deed.

712  The Borrower irrevocably autherises-the Lender and its agents to. do
all things that are necéssary ér desirable for that purpose,.

7.1.3  Any monies expended by the Lender in rémedying a breach by the
Borrower of ‘its obligations contained in this deed, shall be
reimbursed by the Borrower to the Lender on-a full indemnity Tasis
and shall carry interest in accordance with tlanse14.1.

Exercise of rights.

7.2.1 The-rights of the Lender usider clause 7.1 ate without prejudice to-

any other rights of the Lender under this deed.

7-2.2  The exercise of any rights of the Lendeér under this deed shall not,
miake the Lender liable o account as a mortgagee in possession.

Lender his Receiver's powers
To the extent permitied by law; .any right, power or discretion conferred by

this deed on a Receiver may, after the security constituted by this deed has
become enforeeable, be exercised by the Lender in relation to any of the

Secured Assets whether or not it has taken possession. of any Secured Assets

and without first appointing a Receiver or notwithstanding the appointment
of a Receiver.

Conversion of currency’

7.41  Forthe purpose of, or pendisig the discharge of, any of the Secured:

Liabilities, the Lendet may corivert any monies received, recovered
or realiséd by it under this deed (including the; proceeds of any
previous conversion under this clause 7.4) from their existing
currencies of denomination into such other currencies of
denomination as;the Lender may think fit,

742 Anysuch conversion shall be effected at the Lender's then prevailing

spot selling rate of exchange for such other currency against the.
existing currency.

74.3  Each referencein this clanse 7:4 to a currency extends to funds of

that currency and, for the-avoidance-of doubt, funds of one eurrency
inay be-converted into different funds of the same-currency.



75

7.6

New accounts

751 Ifthe Lender receives, or is deemed to have Teceived, riotice of ‘any
subsequent Security, or other interest, affecting all or part of the
Seenved Assets, ‘the Lender may open a nhew account for the
Borrower in the Lender's books. Without prejudice to the Lender's
right. to- combine accounts, no money paid to the credit. of the
“Borrower in any such néw aceotrit shall be appropriated towards, or
‘'have the effect of discharging, any part ot the Secured Liabilities.

752  Ifthe Lgnder does not open d néw account immediately on receipt of
the:notice, or deemed notice, under ¢lause 7.5.1; then, unléss the
Lender gives express written notice fo the contrary to the Borrower,
all payments made by the Borrower to the Lender shall be treated as
having been credited to a new account of the Borrower: and not-as
having been applied in reduction of the Secured Liabilities, as from
the tiine of receipt of the relevant notice by the Lender,

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any

‘other arrangement, variation or release with any person not being a party to
this deed (whether ot not any such person i3 jointly liable with the Borrower)
‘in respect of any of the Secured Liabilities or of any other security for them

without prejudice either fo this deed or'to the liability of the Borrowsr for the.
Secured Liabilities. '

“WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The séﬁﬂrity%coﬁsi:‘itutedby this deed shall become immediately enforceable if
an Event of Default occurs.

Diseretion

After the security constituted by this deed has become enforceable, the Lender
may, in its absolute discrétion, enforce 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 Secnred Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

611 TFor the purpose of all powers implied. by statute, the Setured
Liabilities are deemed to have become due and payablé oh the date
of this deed.

gi2 The power of sale-and other powers conferred by section 101 of ithe
LPA 1925 {as varied or extended by this deed) shall be exercisable at

any time after the security constituted by this deed has became
einforeeable under clause 8.1,

10



9.2

9.3

9-4

9:5

9.1.3  Section 103 of the LPA 1925 does rot apply o the security
constituted by this deed.

Prior Security.

9-21 At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security having

priorityto this deed shall have become exercisable, the Lender nidy:
9:2.1.1  redeem thatoranyother prior-Security;
9.24:2  procure the transfer of that Security to it; and

921.3  ‘settle and pass any accotint of the holder of any prior
Security.

92.2.  Thesettlement and passing of any such account shail, in the abserice.
of any manifest error, be conglusive and binding on the Borrower,
All monies paid by the Lender to an encumbrancer in settlement of
-any of those gecounts shall,. as from its payment by the Lender, be
due frdm the Botrower to the Lender ox cerrent aceount and ghall
bear intérest at the default rate ‘of interest specified in the Facility
Agreement.and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee -or ‘other person dealing with the Lender, any
Receiver or. Delegate shall be concerned to-enquire:

9.3.1  ‘whether any of the Secured Liakilities have beesme due or payable,

or remain unpaid or undischarged;

9.3.2  whether any power the, Lender, a Receiver or Delegate is purporting
to exereise has become exercisable or is properly exercisable; o

9.3.3  how any mioney paid to the Lender, any Receiver or any Delegate is
to be applied.

Privileges

Each: Reeeiver and the Lender is entitled to all the riglits, powers, privile_ges‘
and immunities conferred by the LPA 192 5 onmortgageés and recéivers.

No liability as mortgagee in possession

Neither ithe Lender, any Receiver nor any Delegate shall be liable, by reason of
enfering into possession of a Secured Asset or forany other reason, to account
as mortgagee in possession in respeet of all or any of the Secured Assets, nor
shall any of them be Iiable for any loss on realisation of, or for any aet, neglect
or default:of any nature in connection with, all.or any of the Secured Assets for
which a'meitgagee in possession might be liable as sueh.
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9.6

10.

16.1

10.2

10.3

104

10.5

10.6

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Pelegate shall be a conclusive
discharge 1o a purchaser and, in making any sale or-other disposal of any of
the Secured Assets or in making any -acquisition in the exercise. of  their
respective powers, the Lender, and every Receiver and Delegate may-do so for
any consideration, in any manper and on any terms that it or he thinks fit.

RECEIVER
Appoirntment

At dny time after the security constituted by this deed has become
enforceable, or at the rvequest of the Borrower, the Lender may, without
further notice, appoint by way of deed, or otherwise in writing, any one or
moré persons to be a'Receiver of all or any part of the Secured Assets.

Removal

The Lender may, without further notice (subject to section 45 of the
Insalvency Act 1986 in the case of an administrative receiver), from time to
time, by way of deed, or otherwise i writing, remove any Receiver appointed
by it and may, whenever it thinks fit, appoint a new Recéiver in the place of
any Recéiver whase appointment may for any reason haveterminated.

Remuneration

The Lender may fix the remuneration of any Receiver-appointed by it without
the restrictions contaifted in section 109 of the LPA 1925, and the-
rermuneration of the Réceiver shall be a debt secnved by this deed, to the
extent not otherwise discharged.

Power of appointiient additional to statutory powers

The power to appoint a Receivér conferred by this. deed shall be in addition to
all statutory and other powers of the Tender under the Insolvency Act 1686,
the LPA 1925 or otherwise; and shall be exercisable withont the restrictions

contained in sections 103 and 109 of the LPA 1925 or ofhierwise:
Power of appointment exercisable despite pricr appointments’

The power to appoinf a Receiver (whether ‘conferred by this deed or hy
statute) shiall be, and remain, exercisable- by the Lender despite any prior
appointment in respect of all or any part of the Secured Assets.

Agentof the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of
the Borrower and thé Barrowet shall be solely respongible for the confracts,

engagerdents, acts, omissions, defaults, losses and remuneration of that
Receiver dnd for liabilities ificurred by that Receiver. The agency of each
‘Receiver shall continue until thie Borrowsr goes into liquidation and after that,

the Receiver shall act as principal and shall not became the agent of the
Lendef. '

12



11,

na

1.2

1.3

114

115

11.6

POWERS OF RECEIVER
General

1111 Any Receiver appointed by ‘the Lender under this deed shall, in
addition to the powets tonferred on it by statute, have the powers set
out in clanse 11.2 to clause 11.15. .

132 If there is more than one Receiver holding office at the saite timie,
each Receiver may (unless the document appointing him. states
otherwise) exercise all of the powers conferred or a Receiver under
this deed individually and to the exclusion of any other Receiver.

114,  Any exercise by 4 Receiver of any of the poweis. given by clause 11
‘ay be on behalf'of the Borrower, the directors of the Borrower or
itself.

Empioy personnel and advisers

A Receiver may provide services, and.employ or engagé any managers, officers,
servants, centractors, workmen, agents, other persennel and professional
advisers on any terms, and subject to any conditions, that it thinks fit, A
Receiver may discharge any such person or dny 'such person appointed by the
Borrower. - ’

Remuneration

A Receiver may charge and receive any sum by way of rémuneration (in
addition to all costs, charges and expenses inenired by it) that the Lender may

‘preseribe or agree with the Receiver,

Realise Secured Assets

A Receiver may colleet and get in the-Secured Assets or any part of them in
respect. of which it ig appointed, and make any demands and take amy
proceedings as may seem expedient for that purpose, and take possession of

the Secured Assets with like rights,
Dispose of Secured Assets:

A Receiver-may sell or assign {or concur in selfling or-assigning), all or any of
the Secured Assefs in respeci -of which it is. appointed in any manner
(including, withont Hmitation, by public auction ar private sale) and generally
on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Reeeiver thinks fit and a Receiver .may promote, or
concur in promoting, a company to purcliase the'Secured Assets to be sgld.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances

and. things that may be proper or desirable for realising any of the Secured
Assets.

13



1.7

11.8

1.9

1110

11.11

1112

1113

1114

11.15;

Make setflements

A Receiver may make any arrangement, settiement or-compromise between
the Borrower and any other person that the Receiver may think: expedient.

Bring proceedings

A Reéceiver may bring, prosecute, enforce, defend and abandon all ‘actions,
suits and proceedings in relation 1o any of the Secured Assets as it thinks fit.

Insurance

A Receiver may, if it thinks fit, but without prejudice to the indemnity in
clause 14, effect with any insurer, any policy of inguranee either in lieu or
satisfaction of, or in addition to, that insurdnce.

Powers under the LPA 1925

A Receiver may exercise all powers provided for'in the LPA 1925 in‘the same

‘way as if the Receiver had been duly appeinted under the LPA 1925, and.

exercise 2ll powers provided for an admtinistrative receiver in Schedule 1 to
the Tnsolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 11, raise.
money by borrowing from the Leider (or from auy 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 terins that it thinks fit (nchding; if
the Lender consents, terms under which that secniity ranks in priority to this.
deed).

Redeem prior_Security

A Receiver imay redeém any prior Secority and settle and pass the deccounts to

which the Security relates. Any accounis so settled and passéd shall be, in the
absence of any manifest error, conclusive and binding on. the Borrower, and
the monies so paid shall be deemed to bean expense properly incurred by the

Receiver.

Delegation

A Receiver may delegate it powers in accordarice with this deed.

Absalute beneficial oxwner

A Receiver may, in rélation to sany of the Secured Asgets;-exercise all powers,

anthorisations and ri ghts the Receiver would be capable of exercising, and do
all those acts-and things, as an absolnte beneficial owner could exercise or-do

in the ownership and management of the Secured Assets or any part of the.

Secured Assets.
Tongidental powers

A-Rec_eiver,may do any other acts and things that it:

1



12,

12,3

12.2.

12.3

13.

13.1

3.2

11151 may consider desirable or mecessary for realising any of the Secuied
Assets;

1152  may congider inicidental or conducive to any of the rights or powers
conferred on a Recciver under or by virtue of this deed or law; or

11153 lawfully méy or can do as agent for the Borrower:

DELEGATTON

Delégation

The Lender or any Receiver may delegate {either generally or speciﬁcally)"by
power of attorney or in any other manner td any person any right, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted urider clause i6.1).

Terms

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

Liability
Neither the Lender nor any Receiver shall ke in any way liable or responsible-
to the Borrower for any loss or liability arising from ahy act, default, orission
ot misconduct on the pait of aty Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this
deed, after the security constituted by this. deed has become. enforceable shall

(subject to. the claims. of any person having prior rights .and by way of
variation of the LPA 1925) be applied inthe following ordér of priority:

1321 in or towards payment of or provision for all costs, charges and

expenses incurred by or en behalf of the Lender (and any Receiver,
Delegate, attorney or agent appoisited by if) under or in connectivn
with this deed, and of all remuneration dué to any Receiverunder or
in'connection with s deed;

13.L.2  in ortowards payment of or provision for the. Secured Liabilities in
any-order and manner that the Lender determines;-and

13.2.3.  in payment of the surplus. (if any) to the Borrower or other ‘pérson.
entitled to it. '

Appropriation

Neither the Lender, any Receiver nor any Delegate shall he hounid (whether by
virtue. of section 106(8) of the.LPA 1925, which is varied -accordingly, or

otherwise}top ay or appropiidte any receipt or payrnent first towards interest



13.3

14.

14.1

14.2

rather than principal or.otherwise in any particuldr oxder between any of theé
Secured Liabilities.

Suspensé account
All monies received’.’_by the Lender, a Reeeiver or a Delegate under this deed:

13.3.1 ay, at the discretion of the Lender, Reeeiver or Delegate, be
eredited to‘any suspense or seciirities realised aceount;

13.3.2 shall bear interést, if-any, ai the rate agreed in writing between the
Tender and the Borrower; and '

13.3.3 may be held in that account for so long as the: Lender, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY
Costs

The Borrower shall, within three (3) Business Days. of demand, pay to, or

teimburse, the Lender and any Receiver, on a full indemnity basis, all costs,

charges, expenses, taxes and labilities of any kind (including, without
limitation, legal, printing.and out-of-pocket-expenses) incurrad by the Lender,
4ny Receiver or any Delegatein connection with:

141 this deed (other than the drafting and negoliation thereof; the
' Lender's fees for whicli shall be dealt with in accordance with the.
Facility Agreenient) or the Secured Assets;

14,2 taking, holding, protecting, perfecting, preserving or enforeing (or:
attempting to.do so) any of the Lender's, a Receives's.or a Delegate's.
rights under this deed; or

14.1.3  taking proceedings for, or recovering, any of the Secured Liabilities,

together with. interest, which shall accrye and be payable (without the need
for any-demand for payment being made) from the date o which the relevant
cost-or expense arose. until full discharge. of that cost or expense (whether
before-or after judgment, liquidation, winding up .or administration of the
Borrower) at the rate and in the manner specified in the Facility Agreement.

Indemnity

The Borrower shall indemnify the Lender; each Receiver and each Delegate,
and their respective employees and agents dgainst all liahilities, costs,
expenses, damages and losses (iricluding but not limited toany direct, indirect
or consequential losses, loss of profit, loss of reputation and all ‘interest,
penales and legal costs (calculated on a fiull indemiiity basis) and all other
professional costs and expenses) suffered. or incurred by ariy of them arising
out.of or in connection with:

1.2.1 the exereise or purporfed exercise of any of the rights, powers,

anthorities or discretions vested in them under this deed or by law in
respect.of'the Securad Asgets;

16



15:

16.

168.1

16:2

14.2.2  taking, holding, protecting, perfecting,. presetving ar enforcing (or
attemupting to do se) the security constituted by this deed; or

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

Any past-or presént employee oragent may enfoice ’EI}?;-ITEI'mS of *ihi--’?‘ clause.
14.2-subject 10 and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999.

FURTHER ASSURANCE

The Borrowey shall, at its own expense, take whatever action the Lender or
any Receiver thay reasonably require for;

1531 creating, perfecting or protecting the security intended to be created.
by this deed;

1512 facilitating the realisation 6f any Secured Asset; or

15.1.3  facilitating the exercise of any right, power, authority or discretion

exercisahle by the Lender or any Receiver in respect of any Sécured
Asset, ‘

including; withont limitation (if the Lender or Receiver thinks it expedient)
the execution of any transfer, csnveyance, assignment or agsuranee.of all or
any of the assets formitng part of (or intended to form part of) the Secured
Assets (whether to the Lender or to its nominee) and the giving of any notice,
order or'direction and the making of any registration. '

POWER OF ATTORNEY
Appointinent of attorneys

By way of securily; the Borrewer irrevoeably appoints the Lerider, every
Receiver-and every Delegate separately to be the attorney of the Borrower

-aod, in its name, on -its behalf and as its act and deed, to execute any

docuinents and do any acts and things which:

16.1.1  the Borroweér is required to exécute and do under this deed;.or

16.1.2.  any attorney deems praper or desirable in exercising - any of the
rights, powers, authorities and discretions conferred by this deed or
by law.on the Lender, any Recetver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify atid confirm,

anything that any of its attorneys may do in the proper and lawful exercise, or

purported exercise, of all or any of the tights, powers, authorities and
diseretions referred toin clause 16.1.

17



17,

18.

18.1

18.2

10.

19.1

l9.2-

Subject to. clause 24.8, on the expiry of the, Security Pexiod (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take
‘whatevery a¢ion is hecessary to:

1711 release the Secured Assels from the security constituted by this-deed;
and-

17.1.2 reass'ightﬁe-SeCured Asgets to the Borrower.

ASSIGNMENT AND. TRANSFER

Assignmert by Lender

The Lender .shall not, at any time, assigm, ‘transfer;. mortgage, charge;
subcontract, declare a trust over or deal in any manner with any of its righits
or obligations under this deed-and/ or any other docuiment refeitred to in this

deed either in whole or part to any person unless it has first-ebtained the prior
written'consent, of the Premier League. The Borrower authorises the Lendér to

disdlose to any prospective assignee, transferee, participant or hedge

counterparty any relevant information relating to the Borrower. In the event
of any such ‘assignment or transfer, the Borrower will enter into such

‘documentation as the Lender shall reasonably require to implement such.

assignment or iransfer and, for the avoidance of doubt, the definition of
Lender will bé construed accordingly thereafter.

Asgignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its vights ov
obligations; under this deed.

SET-OYF
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower fo the Lender
dgainst any liability of the Lender to-the Borrower, whether either Hability is
present or future, liquidated. or unliquidated, and whether or pot either
linbility arises tnder this deéd. If the liabilities to be set off are.expressed in
different currencies, the Lender may convert either liahility at a market rate of
exchange for the purposeé of set-off: Any exercise by the Lender of its rights
under this clanse 19 shall not limit or affect any other rights or remedies
available to ftunderthis deed or otherwise, '

No ohligation to set off
The Lender is not obliged to exercise its rights tnder clause 19.1. If, however,

it does exercise.those rights it must promptly notify the Borrower-of the set-
off that has heen made.
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19:3

20,

20.1

20.3

o1,

211

Exclusion of Borrower's right of set-off

Al payments made by the Bortower to the Lender under this. deed shall be.
made without any set-off, counterelaim, deduction or withholding {other than
any deduction or withholding of tax as required by Taw),

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

N6 amendment of this deed shall be effective unless it is in writing-and signed

“by, or on behalf of, each party (or its authorised representative).

Waivers and consenis

20:21 A waiver of any right or remedy urdeér this deed or by law, or any

consent given under this deed, is only effective if given in writing by
the waiving ot consentinig party and shall not be deemed a waiver of
any. other breach or defauli, It only applies in the circumstances for:
which it is ‘given and shall not prevent the party giving it from
subsequently relying on the relevant provisio, .

20.2.2: A failure to exercise, or a delay in exercising, 4y right or remedy.
provided under this deed or by law shiall not constitute a waiver of
that or any other right ér remedy, prévent or. restrict any further
exercise of that orany Gther right-or remedy or constifute an election
to affirm this deed. No single or partial exercise of any right or
rermedy provided under this. deed or by law shall prevent or restrict
the fiirther etercise of that or any other right or remedy, No élection.
to affirm this deed by the Lender shall be efféctive unless it is in
writing.

Righis and remedies

20.3.1  The rights and remedies. provided under ‘this desd dre-camulative
and are in addition to, and not exclusive of,, any rights and reinedies
provided by law.

20.3.2  No provision of this deed shall affect the Borrower’s ability to
exercise any of its rights a5 a member of the Premier League and in
particular-shall not prevent the Borrower from complying with the
Rules and the Premier League Articles or prevent the Borrower from
exercising its discretion in voting in-meetings of the members of the
Premier League and the Lender shall not cause or seek to cause the
Borrower to breach or fail to. comply with the Ruiles and the Prernier
League.Articles,

SEVERANCE
Severance

If any provision (or part of a provision) of this deed is or. becomes invalid,
illegal or unenfarceable, it shall he deenied modified to-the minimum extent

necessary to make it valid, legal and enforceable. If such modification is not

possibie, the relévant provision (or part of 'a provision) shall be deemed
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23,

23.1

24.

24.1

deleted. Any modification to or delétion of a provision {of part--‘of a pr.osfision)

amder this clause-shall not affect the legality, validity and enforceability-of the

rest of this dead.
COUNTERPARTS
Conuterparts

2210 This deed may be' executed and delivered in any number of
counterparts, each of which is an original-and which together have
the same effectas’if each party had signed the same docament.

204.0 ‘Transmission of an. executed countérpart of this dead (but for the
avoidance of doubt mot just a sighature page) by email (in PDE,
JPEG or other agreed format) shall take effect as delivery of ‘an
executed counterpart of this deed. If either method of délivery is
adopted, without prejudice to the validity of the. deed -ihus made,
each party shall provide the others with the original of such
counterpart as soon as reasonably possible thereaftet.

2513 Mo counterpart shail be effective until each party has exécuted and
delivered at Jeast one counterpart.

THIRD PARTY RIGHTS
Third party rights

53.1.1  Except as expregsly.provided elsewhere in this deed, a person who is
not a party 1o this deed {other than a permitted suecessor or assign,
any Heceiver or any Delegate) has no right under the Contracts
(Rights;of Third Parties) Act 1999 to enforce orto enjoy the benefit
of any term of this deed. This doés not affect any right or remedy of a
third party which exists, oris available, apart from that Act.

2g.1.2 The parfies acimowledge and agree that the Premier League can rely
upon and enforce clause 18.1 and clause 20.3.2 of this deed.

24.1.3  The rights «of the parties to reseind or agree dny amendment or

watver under this deed are not subject to the consent of any other
person other than the Premier League-to the -extent that any such
amendment or waiver relates to the Secured Assets. '
FURTHER PROVISIONS
Independent security

The security constituted by this deed shall be in-addition o, and independerit
of, any other securily or guaranteg that the Lender rmay hold for any ef the
Sacured Liabilities at any time. No prior security héld by the Lender over the

‘whole or any part of the Secured Assets shall merge in the security cieated by

this deed.
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24.2

243

24.4

24.5

25,

251

Continuing security

The security constituted by this deed shall remain in full foree and effect as a

continuing security for the Secured Liabilities, HESPite aty 'settlement of
account, or intermediate payment, or othei matter or thing, unless and until

the Lender discharges this deed in writing,
Discharge conditional

Any releake, dischurge or settlement between the Borrower and. the Lender
shall be deemed conditional on no-payment or security received by the Lender
in respect of the Secured Liabilities belng avoided, reduced or ‘erdered to be
refunded pursuant to any law relating to insolvency, bankruptey, winding up,
administration, receivership orotherwise. Despite any such release, discharge
orsetilement:

24.3.1  the Lender or its noininee may retain this deed and the security-
created by'or pursnant to it, theluding all certificates.and documents
relating to the whole or any part of the S¢cured Assets, for any
period that the Lender deems. necessary to provide the Lender with
seeurity against any such avoidance, reduction or order for rvefund;
and

24.3.2 the Lender may récover fhe value or -dmeunt of such security or
payment from the Boirower subsequently as if the release, discharge
or settferrient had not occurred.

Certificates

A certificate or determination by the Lender as fo any amount-for the Hnie

beinig due fo it from the Borrower shall be, in the absence of any mianifest
error, conclusive evidence of the amount due.

Consalidation

The restriction on. the right of consolidation contained in sectioni 93 of the

LPA 1925 shall ziot apply to this-deed.
NOTICES

The address, fax number ‘and ‘email dddress, and the person for whose
attention the comnunication is to'be made, of each party to this deed for any

comminication or document fo be made or delivered under or in cormection

with this déed is:
25.1.1  theBorrower:

Southampton Foothall Club Limited

REDACTED
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25.2

25.3

26,

26.1

Aftention:
Telephone: LEDA CTED
Email:

2512 the Lender

Macquarie Bank Limited, London Branch
QEPACTED

Attention: ‘Legal Risk Management: Commodities and Financial

Markets

FaxNow .

Télephone: REVACTED
Email: |

ar any other gddress, fax number or email address or person.as one party to

this deed may notify to the other party to this deed by not less than five

Business Days’ notice.

A communication or document made or delivered by one party fo another
under orin.connection with this deed will only be effective:

25.2,1  ifbyway of fax or email, when received ih legible fori; or

9509 if by way of letter, when it has been left at the relevanit address or
five Business Days after being deposited in the post, postage prepaid;:
inan envelop’e addressed to it at that address. ‘

Service of proceedings

This dlause 25 does not apply to the service of -any proceedings or other

documents in any legal action or, where applicable, any arbitration or other

method of dispute resclution.

GOVERNING LAW AND J URISDICTION

Governinglaw

This. deed and any dispute or claim (including non-contractnal disputes ox

claims) arising out of or in comnection with it or its subject matter or

formation shall be governed by and constéued in accordance with the law-of
England and Wales. ‘
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26.2

26.3

JuxisdicHon

Each party iirevocably agree-that, subject as provided below, the courts of
England and Wales shall have exelusive jurisdiction to settle any dispute:-or
claim (including non-contiactual disputes or claims) that arises out of or in
connéction with this deed or its subject matter or formation . Nothing in this
clavse shall limit the right of the Lender to fake proceedings against the

‘Borrower in any other court of competent jurisdiction, nor shall the takizig of

proceedings in any one -or more. jurisdictions preclude the iaking of
proceedings in any other jurisdictions, whethier eoncurrently or not, to the
extent permitted by the law of such other jurisdiction:

Other seivice

The Borrower ifrevqcably cousents o any process in any proceedings under
clause 26,2 being served on it in aceordance 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..

AS WITNESS the hands of the parties hereto or their duly authorised agents the day
and yearfirst above written.
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SCHEDULE

Part 1 ~ Form of Notice of Assignment

The Football Associdtion Premier League Limited

LeOALTED

Dear Sirs

Proposed Assignment of Central Funds (the “Proposed Assignment”)

In this Notice reference to "Prémier League” means, as appropriate, The Football

Association Premier Leagne Limited of combination of association. foctball ¢lubs.

‘comptising the clubs known as the FA Premier League, oraty replacement thereof by

1.

whatever name.

Parsuant to mule D.29 of the rules of the Premier League {as from time Lo time
in force) (the “Rules”) we, Southampton Foothall Club Limited {the "Club"},
wish to assigh to Macquarie-Bank Limited, London Branch (the “Lender”, all
our right; title and. interest-in and to all amounits {excluding VAT) due ox’
owing to or which may be due or-owing to-or purchased or otherwise acquired
by us from thé Premiei League for the 2018/19 and 2019/2020 association
football seasons in relation to the Centeal Funds (as defined in Rule E.26.1)
{the "Assigned Property™).

We confirm that attaclied to this Notice are capies of the full suite of proposed
documentation which will give effect to the Proposed Assignment or other
grant of secarity, & full index of which is iicluded at Schedule 1 te this Notice
(tHe “Assignment Documents”) which we'iitend 16 enter into in.respect of the
Assigied Property. We further confirm that we will not execute the
Assignment Documents in relation to the -Assigned Property until we have
received wiitten confitmation from the Premier League pursuant to Rule
D.20.2 that it is satisfied with the form and content of the -Assignment
Documents,

We undertake to sign.and to procure that the Lender will sigh an agreement
with the Premier League in the form of the letter of aclmowledgement
(“Acknowledgment”) provided by the Premier League, which. confirms (inter
alia) that in taking the Assignment of the Assigned Property:

(i) the Lender understands fhat the Club’s entitlement tfo future

distributions of any Central Funds is stibject to the provisions of the
Artidles of Association of the Premier League and the Rules;

(i)  the Club and the Lender acknowledge and agree that in the event of
the Club suffering an Insolvency Event pursuant to Rules E.30.4;
E.30.5; E.30.6 and/or E.30.7, and/or ceasing to be-a membet of the
Premier Leagie or the Football League {as defined in the Rulés) the



Club'’s entitlement to Central Funds shall immediately and irrevocably
cease;

(i) in the event of non-payment of creditors as summarised in the
Acknowledgment and more fully particularised id the Rules, the
Premier Leagué shall have the right to make any payments due g the
relévant creditors before aceounting to the Lender;

(iv)  the Lenderirrevocably waives any and all rights ta pursue any élaim or
action, of whatever nature, against the Premier League, arising out of
or connected in any way with; (a) the assignment as proposed in this
Notice and the Assignment Doecnments; and/or (b) with the Premier
‘League’s application andjor enforcement.of Rulés. E:26, E.35 and/or
Ea209; and

™  wehavefully disclosed our currént and futuie Habilities to other Chihs
and clubs (as definéd in the Rules):and td other Foothall Creditors (as.
defined in.Rule E.28 and Rule E.36, as appropriate) to the Lender.

Subject to.approval of the Assignment Documents and to paragraph 5 below,
we herehy irrévocably authorise and instruct you to pay all monies. whatsoever
(excluding VAT) due, Gwing or payable to us under or by viriue of the
Assigned Property in respect of the months of May 2019 to December 201y
(inclusive), .regardless of ‘when such payments are actually made, to the
following acecount of the Lender: ' '

Account name:

Bank:

SWIFT: N

Sort code: K E, U A CTED
Account No:

Refererice:

{(whose receipt shall be-a full and sufficient discharge of such payment) or to
such other account of the Lender as the Lender-may notify to you in writing
from. time to time.

If you réceive notice from. the Lender that an Event of Default {as defined in
the Assignment Documents) has occurfed theii we hereby irreyocahly
authorise and instruct you to pay all monies whatsoever {excluding VAT) due
or payable to us under or by virtue of the Assighed Property fallowing receipt
of such notice directly to thé account of the Lender, the details of which are
set out in paragraph 4-and whose receipt of which shall be a full and sufficient
discharge of anly such paymént,

Save as set.out in paragraphs 4 and 5. above, all monies now or at any Hme
hereafler due of owing to the-Club under or by virtue of the Assigned Property
shotld be paid diveetly to the Club. ' '

We further hereby irrevocably instruct and autherise you to fornish, following
the Proposed Assignment, to the Lender all information m relaiion ta the
monies due or owing te us under or by virtue of the Assigned Property as we
would be entitled to receive ourselves. ' S
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8. This authority and instruction is declared to be itrevocable without the prior
written consent of the Lender.

9.  The Assignment Documents:

)  dedlare that we remain liablé to you to perform all the obligations
assurried. by us in respect of the Assigned Property and the Lenderis to
be under no such.obligations of any kind.

(i) comtain & provision that the Lender shall not assign, transfer,
mortgage, charge, subcontract, declare a trust over ordeal in any other
manner with any or all of its rights and obligations under the relevant
documeitt without your prior written consent (such consent not to be
urireasonably withheld);

{iif}  contain aprovision.entitling youto enforce g{i} and (i) above.

Please ackiowledge receipt of this Notice-and these instructions.

We lack forward to receiving the written cohsent in respect of the Assignment
Documents pursuant to Rule D.29.2.

Yours faithfuily

for and on behalf of
Southampton Football Club Limited.

6



Schedule 1 — Full List of Assighment Documients

‘1. Draft-Acknowledgement of the Premier Léague
2. Draft Deed of Assignment of Central Funds between Club and Fender
3. Tacility Letter between Club.and Lender

27



Part 2 —~ Form. of Acknowledgement of Assignment

Macquarie Bank Limited, Landon Branch (the "Lendex")

T g

L REPACTED

Attention::
and:

Southampton Football Club Limited (the "Cluh")

EDACTED

Attention:

2018

Dear Sirs

Acknowledgement of Notice of Proposed Assignment (the "Notice™)
between the Club'and the Lender

‘We refer to the Notice {a copy of which is attdcked to this letter) and the attached
Adsighment Docutnents {(as defined in the Notice) and confirm that subject to the
following, we corisent to the assignment as proposed in the Notice. For the avoidance,
of doubt, unless otherwise expressly provided, all definitions in this Acknowledgment
are as-adopted in the Notice.

% Qur consent is subjeet to all parties executing -and complying with this

Acknowledgment and the Club returning the fully executed version, along with copies
of the fully executed Assignment Documents to us and our providing written
confirmation. of receipt of the same..

We further confirm that it is our inténtion to dccount to the lender instead of the

Cluh for all sums referred to in numbered paragraph 4 of the Notice until such tinie.
: as we subsequently receive written notice to the contrary frorm hoth the Club and the
! Lender.
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PROVIDED THAT the Club and the Lender acknowledge aid agree that:

(a)

(h)

(9]

(d)

pursuant to Rule E.26, if the Club (which includes a Relegated Club as defined
in the Rules)is in defaultin making any payment dué to us or to any creditor
of the description set out in Rule E.28, or pursuant to Rule E.2g:if the Club is
in default .of payment of any Compensation Fee (as defined in the Rules)
payment to any Transfercr Cluh(s) (as defined in the Rules), we are first
entitled to apply ‘any sums which would otherwise be payable to the Club
(including under the Rules-referred to in-the Notice) in-discharge of any debt
due. and payable. (and unpaid at such timeé) from the Club to us or sich
Premier League Club(s) or Transferor Club(s) befare accduniing to the Lendeér
for the sums referred to in numbered paragraph 1 of the Notice providsd that,
for the purpdse of delermining whether dny such debt is due and payable we
shall ot bring forward the payment date for any such debt or otherwise take
into acéount any debt falling due after the date on which the Lender is to be
paid. For the avoidance of doubt, if we are reasonably satisfied that the Club
has failed to make any payment: due to any creditor of the description et out
in Rule E:28 pursuant to Rule E.26.2, we iray also withhold distribution of
any Ceniral Funds (as defined in the Rules) due 1o the Club to the extent of
any liabilities the Club may havé 1o us ot to anyéreditor of the description set,
out. it Rule E.28 within. thé period of 60 days-after the dne date of the
distribution of the Central Funds and pay the same to the aforementioned
creditor/s;

pursuant to Rule E.35, in the case of a Club (as defined in the Rules) that is.
suspended under Rule E.30 or whase suspension is postponed under Rule
E.32, notwithstanding completion of the Proposed Assigniment, the Board (as
defined in the Rules) shall have. power to make such paymeiits as-it may think
fit to the Club’s football creditors as defined by Rule E.36;

pursuant to Rule E.39:any distribution to a Relegated Club may be deferred if
on or before the date of the digtribution. the Relegated Club hag beén given
notice by the Football Ledgue (as defined in the Rules) that its membership
has been suspended and such notice has not been withdrawn, The Relegated
Club miay also lose its enititlement fo any distribution if the ¢lub ceases to be a
member of the Football League whereupon the élub’s entitlement shall revert
back to the general distribution fund;

in taking the Proposed Assignment:

() the Lender acknowledges. and agrees that the Club’s entitlement to
future distribitions of Ceniral Funds, issubjectto the provisions of the
Articles of Association of the Premier League and the Rules;

(i)  the Club and the Lender acknowledge and agree that in the event of
the Club suffering an Insolventy Event pursvant to Rules. E.30.4;
E.30.5; E.30.6 and/or E.30.7, and/or ceasing to. be a member of the
Premier League or the Football League (as defined in the Rules) the
Club’s entitlement o Certral Funds shall immedijately and irrevacably
ceasey

(iii)  1in the event of non-payment of ciédifors as summarised in parvagraph
(a) of this lettei and more fully particilarised in the Rules, the Premier
League shall havethe right to make any payments due to the relevant
creditors hefore accouriting to the Lender; and
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(g)

(b}
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(o)}

(v) the Club has fully disclesed to the Lender ils current and future
liabilities to other Clubs. and clubs (as defined in the Rules) and to
otlier Foothall Credifors (as defined in Rule E.28 and Rule E 36, as
appropriate); '

the limit of the Lender's entitlement js as assignee of the financial benefit
#ceruing to the Club tinder the Riiles. referred to in the Notice and not
otherwise and accordingly récourse against us is limited to the payments that

swould be due from us to the Club undej* the Rules, subject’ always to

paragraphs {a) to (d) above;

the Assignee/Lender shall not assign, transfer, mortgage; charge, subcontract,
declare a trust over or deal in any other manner with any or all of its rights and
obligations under the relevant docment without the prior written consent” of

+the Premier League (such consent not to be unreagsonably withheld);

the .Assignment. Docurnents do not contain any provision(s) which séek to
prevent, or require the prior wriiten consent for, any change of control or sale
of shares in the capital of the Club;

the Assignment Documents contain.express provisions that we cait enforce the
terms of them;,

we reserve. the right to rescharge the Club all and any costs chaiges and
expenses (including, but not limited to legal and courjer expenses} together
with value added tax thereon, incurred by us.in reviewing the Assignment
Documents and processing the Proposed Assignment and in liaising with the
Clib and the Lender and in facilitating payments to the Lender, and the Clhub

and the Lender hereby consent to us deducting such-expenses from payments
-of distributions of Central Funids that would otherwise be payable to the Club

or the Lender, asthe case may be;

the Club will immiediately pay to the Lender any mohies paid to the Club by us
in error and which the Lenderis entitled to reeeive;

the Lender will immediately repay to.us, any monies paid to the Lender by us,
in excess of the Lender's entitlement to receive distributions of Céntral Funds;
save that if any such excess monies paid to the Lender should have-been paid
by usto'the Club, the Lender will immediately pay such monies fo the Club;

nothing in either the Proposed Assignment or the Notiee itself shall in any way

prevént or restriect us from amending the Rules in -accordance- with our”

constitution in any manner;

nothing in either the Propesed Assignment or the Notice itself sha‘li ‘fmpose.
any obligation on us (other than the obligation to account to the Lender as set

ot above) or any obligations towards any third party (i.e. other than the Club
or'ilié Lender);

this lettér is subject to Rules and rule numbering in foree:at the relevant time
of making payment underthe Notice;

nejthér this letter nor the consent provided under -it shall constitute a
relaxation or waiver of any power right or remedy arising under the Rules, nor
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shall it prevent or restrict the further exercise of that or any other power right
or remedy;

(p) the Lender herehy releases and. forever discharges all and/or any actions,
elaims; rights, demands and set-offs, whethér in this jurisdiction or any other,
whether or not presently known to the Lender or to us or to the law, and
whether in law 6r equity,. that the Lender (or any of the Lender’s parent,
subsidiaries, assigns, transferees, representatives, principals, agents, officers
or directors} has, may: have or hereafter can; shall or may have against the
Premjer League arising out of or connected in any way with either; (4) the
assignment as proposed:in the:Notice and the Assignment Documnents and any
variatioris of the same; aiid/or (b) the Preniier League’s application andfor
enforcemeént of Rules E.26, E.g5and/or E.2g; and

(q)  asbetween us and the Lender this Acknowledgment is governed by the law of

- England and 'Wales and we and the Lender irrevoeably submit to the. exclusive
jurisdietion of the English courts to setfle any dispute which may arise under
or in connection with this Acknowledgmient between us and the Lender.

Iy signing this Acknowledgenient, we confirm for the purposes of Rule D29.3.3 that

the disclosures made by the Club to the Lender (full and complete copies: of which
have beén disclosed to us) of the Club's current and fiture Liabilities to other Clubs
and clubs (a5 defined in the Rules) and to other Football Creditors {as -defined in

Rule E.28 and Rile E.36, as appropriate), and as referred to in paragrapli ()GV)

above, accords with our records.of such lidhilities.

Yours faithﬁﬂly

R T LT T T TP T PR e

for and on-behalf.of
THE FOOTBALL ASSOCIATION
PREMIER LEAGUE LIMITED.

Acknawledged and agreed by the Club Adknowledged and agreed by the
Lender

AAssrstatiganatnrrernae

for-and-on behalf for and on behalf of

Southampton Faothall Macquarie Bank Limited,
Club Limited London Branch '

31



Execution Page to Security Assignment

LENDER

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

company incorporated in the Australian Capital
Territory, ., ... = by
................. M S
and o

............ Bt M

being person who, in accordance with the laws of
that territory, are acting under the authority of
the company pursuant to a power of attorney
dated 7 June 2017

BORROWER

Executed as a deed by SOUTHAMPTON
FOOTBALL CLUB LIMITED acting by

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

Witness
Name of Witness:
Address of Witness:

Occupation of Witness

REDACTED

Matt Booth

Attorney Executive Director

REDACTED

T P P T T TY T

Thomas Morgan
Associate Director
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Execution Page to Security Assignment

LENDER

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

company incorporated in the Australian Capital Attorney

Territory, by

T LT T T R R R R L R

being person who, in accordance with the laws of
that territory, are acting under the authority of
the company pursuant to a power of attorney
dated 7 June 2017

»-.-».-..------n--n---l-ta--||a-------‘.....*ua'.n

Attorney

BORROWER
LED P\CTED ;
Executed as a deed hy SOUTHAMPTON oo REVACTED

FOOTBALL CLUB LIMITED acting by
Tty G BRI THe: Directot i

]

......................................................... ,
a dilrector, in the presence of:

CEOALTED
Witniess
Name of Witness: M ereo- feun

Address of Witness: 2ED A cT CD

Qccupation of Witness






